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IN THE SUPREME COURT OF BRITISH COLUMBIA
BETVWEEN

THE BANK OF NOVA SCOTIA
PETITIONER
AND

COMMUNITY MARINE CONCEPTS LTD., VICTORIA INTERNATIONAL MARINA LTD.,
ETERNALAND YUHENG INVESTMENT HOLDING LTD., AND 0736657 B.C. LTD.

RESPONDENTS
AFFIDAVIT

[, Sandra Brown-John, of Suite 2600 — 595 Burrard Street, Vancouver, British Columbia, Legal
Administrative Assistant, SWEAR THAT:

1. | am a legal assistant at Blake, Cassels & Graydon LLP ("Blakes”), the solicitors
for The Bank of Nov-a Scotia (the “Bank’), the petitioner in this proceeding, and as such | have
personal knowledge of the matters deposed to in this affidavit except where | depose to a matter
based on information from an informant | identify in which case | believe that both the information

from the informant and the resulting statement are true.

2. Attached hereto as Exhibit “A” is a copy of a Commitment Letter dated October
2, 2018 issued by the Bank and signed by Community Marine Concepts Ltd, (“CMC"), as
borrower, and Eternaland Yuheng Investment Holding Ltd. (“Eternaland”), 0736657 B.C. Ltd.
(‘073 Corp.”), and Victoria International Marina Ltd. ("VIM"), as guarantors (together, the

“Guarantors”),




3. Attached hereto as Exhibit “B” is a copy of a Commitment Letter dated February
22, 2017 issued by the Bank and signed by CMC, as borrower, and Eternaland and 073 Corp. as
guarantors.

4. Attached hereto as Exhibit “C” are copies of BC Registry Services “BC Company
Summaries” for each of CMC, 073 Corp., Eternaland, and VIM.

5. Attached hereto as Exhibit “D” is a copy of a “Consent and Non-Disturbance
Agreement” between 073 Corp., the Bank, and the Province of British Columbia dated December
16, 2020.

6. Attached hereto as Exhibit “E” is a copy of a “Consent and Non-Disturbance
Agreement” between 073 Corp., the Bank, and the Government of Canada dated February 9,
2021

7. Attached hereto as Exhibit “F” is a copy of a Guarantee to the Bank signed by
Eternaland and dated March 8, 2017.

8. Attached hereto as Exhibit “G” is a copy of a Guarantee to the Bank signed by
073 Corp. and dated March 8, 2017.

9. Attached hereto as Exhibit “H” is a copy of a Guarantee to the Bank signed by
VIM and dated June 20, 2018.

10. Attached hereto as Exhibit “1” is a copy of a Land Title Act, Form B - Mortgage
(CAB5926848 / CA5926849) dated March 8, 2017 signed by 073 Corp., as borrower, in favour of
the Bank.

11. Attached hereto as Exhibit “J” is a copy of an “Acknowledgement of Receipt by
Mortgagor” dated March 8, 2017 and signed by 073 Corp. and CMC including Standard Mortgage
Terms (MT900105) filed by the Bank.

12. Attached hereto as Exhibit “K” is a copy of an Indenture of Lease between Pacific
National Developments Ltd., as lessor, and Pacific National Investments Ltd., as lessee, dated
March 16, 1990.



13. Attached hereto as Exhibit “L” is a copy of a Land Title Act, Form C Charge
(CA499250) with a registration date of July 10, 2007 and signed by CMC and the attached
Assignment of Lease dated July 6, 2007 between Pacific National Investments Ltd., as assignor,
and CMC, as assignee.

14. Attached hereto as Exhibit “M” is a copy of a Land Title Act, Form 17 Charge,
Notation, or Filing (CA5860951) dated March 8, 2017.

15. Attached hereto as Exhibit “N” is a copy of a Land Title Act, Form C Charge
(CA8757113 / CA8757114) with a registration date of February 5, 2021 and signed by 073 Corp.
and the attached Extension Agreement between the Bank and 073 Corp. dated December 18,
2020.

16. Attached hereto as Exhibit “O” is copy of a Land Title Act, Form C Charge dated
December 18, 2020 signed by 073 Corp. and the attached Extension Agreement between the
Bank and 073 Corp. also dated December 18, 2020.

17. Attached hereto as Exhibit “P” is a Land Title Act, Form B Mortgage in favour of
the Bank signed by 073 Corp. and dated March 8, 2017.

18. Aitached hereto as Exhibit “Q” is a copy of Title Search Print for Parcel Identifier
030-296-561.

19. Attached hereto as Exhibit “R” are copies of Titie Search Prints for Parcei
Identifier 011-570-253, Parcel Identifier 011-570-270, and VIS1889.

20. Attached hereto as Exhibit “S” is a copy of an undated General Security

Agreement in favour of the Bank signed by CMC.

21. Attached hereto as Exhibit “T” is a copy of a General Security Agreement in
favour of the Bank signed by of 073 Corp. and dated March 8, 2017.

22, Attached hereto as Exhibit “U” is a copy of a General Security Agreement in
favour of the Bank signed by Eternaland and dated March 8, 2017.

23. Attached hereto as Exhibit “V” is a copy of a General Security Agreement in
favour of the Bank signed by VIM and dated June 20, 2018.



24, Attached hereto as Exhibit “W” are copies of Personal Property Registry
Searches against each of CMC, 073 Corp., Eternaland and VIM.

25. Attached hereto as Exhibit “X” is a copy of a Canada Emergency Business
Account Credit Agreement signed by CMC and dated May 14, 2020.

26. Attached hereto as Exhibit “Y” is a copy of a Canada Emergency Business
Account Credit Agreement signed by VIM and dated May 14, 2020.

27. Attached hereto as Exhibit “Z” is a copy of an email dated July 10, 2020 sent by
Ms. Laura McGowan to Mr. Eric Li and the attached unsigned letter dated July 10, 2020 addressed
to CMC.

28. Attached hereto as Exhibit “AA” is a copy a letter from Mr. Jake Switzer of Blakes
to CMC dated August 21, 2020.

29. Attached hereto as Exhibit “BB” is a copy of an undated Forbearance Agreement
signed by the Bank, CMC, 073 Corp., Eternaland, VIM, and others.

30. Attached hereto as Exhibit “CC” is a copy a letter from Mr. Peter Bychawski of
Blakes to CMC and others dated March 8, 2021 having the subject line “Notice of Default”.

31. Attached hereto as Exhibit “DD” is a copy of a letter from Mr. Bychawski to CMC
and others dated March 8, 2021 having the subject line “Demand for Consent and Agreement”.

32. Attached hereto as Exhibit “EE” is a copy of a letter from Ms. May Wong and Mr.
Rocco Fabiano of the Bank to CMC dated March 9, 2021.

33. Attached hereto as Exhibit “FF” is a copy of a letter from Mr. Bychawski to CMC
and others dated March 22, 2021, with the enclosures referenced therein.

34. Attached hereto as Exhibit “GG” is a copy of a letter from Mr. Bychawski to CMC
dated March 24, 2021.

35. Attached hereto as Exhibit “HH” is a copy of a letter from Mr. Bychawski to VIM
dated March 24, 2021



36. Attached hereto as Exhibit “II” is a copy of a letter from the Ms. Wong and Mr.
Justin Mitges of the Bank to Mr. Todd Martin of Alvarez & Marsal Canada ULC dated April 5,
2021.

37. Attached hereto as Exhibit “JJ” is a copy of a letter from Mr. Bychawski to CMC
and others dated May 17, 2021.

38. Attached hereto as Exhibit “KK” is a copy of a document prepared by Alvarez &
Marsal Canada Inc. titled “Preliminary Information Request List.”

39. Attached hereto as Exhibit “LL” is a redacted copy of an Exclusive Listing
Agreement between CBRE Limited and 073 Corp dated December 4, 2020.

40. Attached hereto as Exhibit “MM” is a copy of a CBRE brochure for the Victoria
International Marina.

41, Attached hereto as Exhibit “NN” is a redacted copy of a “Progress Report” from
Mr. Carter Kerzner and Chris Rust of CBRE to Mr. Eric Li of Victoria International Marina dated
March 19, 2021.

42, Attached hereto as Exhibit “O0” is a redacted copy of a Letter of Intent to CRBE
Limited dated May 27, 2021.

43, Attached hereto as Exhibit “PP” is a redacted copy of an email from Mr. Kerzner
fo Mr. Li dated June 23, 2021.

44, Attached hereto as Exhibit “QQ” is a brochure for 1 Cooperage Piace and Z Paui
Kane Place.
45. Attached as Exhibit “RR” is a Global News article dated July 13, 2021 with the

headline “Canada’s luxury real estate market is on fire. Can the foreign homebuyers’ tax cool it?”

46, Attached as Exhibit “SS” is a Georgia Straight article dated July 15, 2021 with the
headline “Vancouver real estate: Sotheby’s reports surging sales of luxury homes amid strong
“local and global confidence”.






This is Exhibit “A” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021
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Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
585 Burrard St., PO, Box 49314

Vancouver, B.C. V7X 1L3
(604) 631-4228

01



The Bank of Nova Scotia

Commercial Banking

6300 No. 3 Road ~
Richmond, BC @ ,f
Canada VBY 2B3

Fax 604.668.2781

B Scotiabank

October 2, 2018

Community Marine Concepts Ltd.
Suite 240 — 730 View Street,
Victoria, B.C.

VW 3Y7

Attention: Ms. Alyssa Zhang, Executive Assistant and Operations

Dear Madam,

We confirm that subject to acceptance by you, The Bank of Nova Scotia (the “Bank™) will make available
to Community Marine Concepts Ltd. (the “Borrower™) credit facilities on the terms and conditions set out
in the attached Terms and Conditions Sheet and Schedule “A”.

If the arrangements set out in this Commitment Letter, and in the attached Terms and Conditions Sheet
and Schedule “A” (collectively the “Commitment Letter”) are acceptable to you, please sign the enclosed
copy of this Commitment Letter in the space indicated betow and return the letter to us by the close of
business on October 6, 2018 after which date this offer will lapse,

This Commitment Letter amends and restates all previous commitments issued by the Bank o the
Borrower,

Yours truiy,

fistine Yang Peter Sheffield
Sr. Client Rel ship Manager Sr. Credit Solutions Manager

By signing this Commitment Letter, you confirm that the product(s) and/or service(s) offered to you
herein will not be used for, or on behalf of, any individual or entity other than you and the other parties
named in the Commitment Letter for whose benefit such products and services are intended.

By signing this Commitment Letter you agree that all documents identified as General Security in the
Commitment Letter that you have previously delivered will apply to the credit facilities as described in
this Commitment Letter, you ratify and confirm those documents and, in the case of any guarantor, you
consent to changes to previously existing credit facilities.
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The arrangements set out above and in the attached Terms and Conditions Sheet and Schedule “A”
(collectively the “Commitment Letter”) are hereby acknowledged and accepted by:

BORROWER:
Community Marine Concepts Ltd.

HR P

By:
Title: President
GUARANTORS:

Eternaland Yuheng Investment Holding Lid.

WP

By:
Title: Presidaent

0736657 B.C. Lid.

hy AR £

Title: President

Date: 2018/10/03

Vicioria International Marina Lid.

HR P

By:
Title: President
Date: 2018/10/03
. ZH Al
% = Skt e
Name: Dong Xia Zhang Name: Hao Ran Zhang
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TERMS AND CONDITIONS
CREDIT NUMBER 01 AUTHORIZED AMOUNT: $17.080.000
TYPE
Non Revolving Term (the “Credit”™)
PURPOSE
To provide bridge construction financing of the Victoria International Marina located at
West Song Way, Victoria B.C. (herein referred to as the “Project™)
CURRENCY
Canadian dollars
AVAILMENT
The Borrower may avail the Credit by way of direct advances.
INTEREST RATE
The Bank’s Prime Lending Rate from time to time, plus 2.00% per annum with interest
payable monthly.
FEES
Documentation fee of $250.00 per each advance.
DRAWDOWN
The loan is to be fully drawn down by October 31, 2013.
Advances are to be made in minimum amounts of $500,000.
Advances are limited to 1 draw per month.
REPAYMENT
Advances are repayable in full on April 30, 2019 or on demand, whichever comes first.
All*Net Sale Proceeds” of any 40 year lease at the “Project” are to be applied towards
loan reduction-within 15 days of receipt of the same. “Net Sale Proceeds™ are defined as
100% of the prepaid rent, less GST, legal costs, reasonable commissions and other
reasonable closing costs.
PREPAYMENT

Prepayment is permitted without penalty at any time in whole or in part.

Community Marine Concepts Ltd. Page 3
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SPECIFIC CONSTRUCTION CONDITIONS

The following conditions are to be met to the satisfaction of the Bank and its solicitors prior to any
advances or availment being made under the Credit:

Detailed budget costs and development schedule relative to the “Project” construction to
be provided.

Firm written construction contracts must be in place for at least 100% of the related
improvements and copies provided to the Bank before any advances are permitted.
Copies of all subsequent amendments thereto shall be provided to the Bank within 14
days of such amendments.

For buildings at the “Project”, a current survey prepared by a licensed and qualified
surveyor, once the foundations are completed, showing the building on the lot and
certifying that the building foundations are entirely within the lot lines and the lot is free
from all encroachments, easements and registered restrictions.

For moorage slips at the “Project”, a current survey prepared by a licensed and qualified
surveyor confirming that the slips are entirely within appropriate boundaries and free
from registered restrictions.

The Borrower’s equity in the minimum amount of $20,000,000 is to be invested in the
“Project”prior to any advances being made by the Bank.

Receipt by the Bank of an architect’s/ engineer’s/ appraiser’s progress certificate in
respect of the “Project”, specifying the dollar amount of services and/ or materials
supplied under the contract-and attesting that:

All construction work completed to date is in accordance with the plans of the
Borrower and has been completed in a good and workmarlike manner;

Construction work is progressing in accordance with the construction schedule
approved by the Borrower and the Ban;

The portion of the Borrower’s draw request covering direct construction costs
represents work completed on the Project; and

Title searches conducted by the Bank showing no encumbrances over the
“Project” having priority to the Bank’s security and there exists no liens or
claims affecting the Project or the Borrower.

The unadvanced portion of the credit shall be at all times equal to, or greater than the sum
of i) the estimated costs to complete for the “Project”, ii) trade payables, and iii)
unfunded statutory holdbacks.

All cost overruns and contract additions are to be funded by the Borrower as and when
they occur.

The Bank will supply such information to lien claimants as may be required under the
applicable construction lien legislation.

Community Marine Concc T Page 4



The Bank is not obligated to make any advances if there is any construction fien

registered against the “Project” (or any related real property) or if the Bank receives
written notice of such a construction lien.

CREDIT NUMBER 02 AUTHORIZED AMOUNT: $100.000

TYPE

Standby Letter of Credit, to expire one year from the date of issuance.

PURPOSE

To provide performance guarantee in favour of the Province of British Columbia with regard to
Victoria International Marina’s redevelopment.

CURRENCY
Canadian dollars

AVAILMENT

The Borrower may avail the Credit by way of Standby Letters of Credit (with each availment subject
to completion of an Application for Irrevocable Standby Letter of Credit in the form satisfactory to
the Bank),

INTEREST RATE/FEES
1.50% per annum, calculated on the issue amount, based on increments of 30 days or muitiples
thereof, from date of issuance to expiry date. Periods of less than 30 days will be counted as a 30 day
increment. The amount is subject to the Bank’s minimum fee as well as revision at any time and is
payable upon issuance.

SPECIFIC SECURITY
The following security, evidenced by documents in form satisfactory to the Bank and registered or
recorded as required by the Bank, is to be provided prior to any advances or availiment being made

under the Credit(s).

Agreement for Irrevocable Standby Letter of Credit/Letter of Guarantee

CREDIT NUMBER 03 AUTHORIZED AMOUNT: $50.000

TYPE

Scotiabank VISA Business Card — Availment, interest rate and repayment as per Cardholder
Agreement.

Community Marine Concepts Ltd. Page 5



GENERAL SECURITY, TERMS, AND CONDITIONS APPLICABLE TO ALL CREDITS

GENERAL SECURITY

The following security, evidenced by documents in form satisfactory to the Bank and registered
or recorded as required by the Bank, is to be provided prior to any advances or availment being
made under the Credits:

General Security Agreement from the Borrower over all present and future personal
property.

Collateral Mortgage and Assignment of Rents from 0736657 B.C. Ltd., as nominee and
bare trustee for the Borrower, creating a first fixed charge over the lands and premises
legally described as PID: 011-570-253, Lot 3, District Lot 119, Esquimalt District, Plan
47008 and PID: 011-570-270, Lot 4, District Lot 119, Esquimalt District, Plan 47008 (the
“Freehold Mortgage™). The Borrower represents that 0736657 B.C. Ltd. is the registered
owner and the Borrower is the beneficial owner of such lands and premises pursuant to a
declaration of bare trust and agency agreement between 0736657 B.C. Ltd. and the
Borrower.

Beneficial mortgage and direction to charge from the Borrower and 0736657 B.C. Ltd.
with respect to the Frechold Mortgage.

Collateral Mortgage and Assignment of Rents from 0736657 B.C. Ltd., as nominee and
bare trustee for the Borrower, creating a first fixed charge over the leasehold interest in
the lands and premises legally described as Common Property Strata Plan VIS1889
(comprising 48 parking stalls), which interest is registered as Lease ED35862, as
transferred 10 CA499250 (the “Leaschold Mortgage™). The Borrower represents that
0736657 B.C. Lid. is the registered owner and the Borrower is the beneficial owner of
such leasehold interest pursuant to a declaration of bare trust and agency agreemennt
between 0736657 B.C. Lid. and the Borrower.

Beneficial mortgage and direction 1o charge from the Borrower and 0736657 B.C. Ltd.
with respect 1o the Leasehold Mortgage.

Collateral Morigage and Assignment of Rents from 0736657 B.C. Ltd., as nominee and
bare trustee for the Borrower (the “First Crown Tenure Mortgage™) creating a first fixed
charge over the interest in the lands and premises legally described as Lot |, District Lot
119, Songhees, Esquimalt District, Plan 44757, which interest is described in licence file
no. 1405848, document no. 114030, as amended and replaced from time to time between
0736657 B.C. Ltd., as holder, and Her Majesty the Queen in Right of the Province of
British Columbia {the “Province™). The Borrower represents that 0736657 B.C. Ltd. is
the holder and the Borrower is the beneficial owner of such crown tenure pursuant to a
declaration of bare trust and agency agreement between 0736657 B.C. Ltd. and the
Borrower.

Beneficial mortgage and direction to charge from the Borrower and 0736657 B.C. Ltd.
with respect to the First Crown Tenure Mortgage.

Collateral Mortgage and Assignment of Rents from the Borrower or 0736657 B.C. Ltd.,
as nominee and bare trustee for the Borrower (the “Second Crown Tenure Mortgage™)
creating a first fixed charge over the interest in the lands and premises legally described

YA PO DR
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as District Lot 119, Songhees, Esquimalt District, containing approx. 1.74 hectares,
which interest will be described in a lease to be entered into between the Borrower or
0736657 B.C. Ltd., as nominee and bare trustee for the Borrower, as holder, and the
Province.

Beneficial mortgage and direction to charge from the Borrower and 0736657 B.C. Ltd.
with respect to the Second Crown Tenure Mortgage, if applicable.

Consent and non-disturbance agreements from the Province with respect to the First
Crown Tenure Mortgage and the Second Crown Tenure Morigage.

Assignment of the Borrower’s right, title and interest in, to and under all intellectual
property, contracts, engagements, commitments, permits, licenses, authorizations and
other rights in connection with the Project, as required by the Lender, with all necessary
consents and subordinations of the other parties thereto.

Environmental indemnity agreement from the Borrower and each Guarantor.
Assignment of all insurance policies of each of the Borrower and 0736657 B.C. Lid.
(including in respect of the Project) and all proceeds and benefits therefrom in favour of
the Lender, showing the Lender as mortgagee and first loss payee.

Debt service and cost overrun agreement from the Borrower and each Guarantor.

Authority from the Borrower to Hold Funds in an amount of $1,000,000 for servicing
interest expenses, during the term of the Credit.

Postponement Agreements with corporate seals and resolutions executed by:

Name Amount
0736657 B.C. Ltd. $20,000,000
Eternaland Yuheng Investment Holding Ltd. $20,000,000

Guarantecs given by the following {logether, the “Guarantors™) with corporate seals and
resoluiions in the amounis showi:

Name Amount
0736657 B.C, Ltd.* Uniimited
Eternaland Yuheng Investment Holding Ltd.* Unlimited
Victoria International Marina Ltd.* Unlimited
Dong Xia Zhang** Unlimited
Hao Ran Zhang*** Unlimited
*Secured by:

General Security Agreement over all present and future personal
property with appropriate insurance coverage, loss if any, payable to the
Bank.

Community Marine Concepts Lid. Page 7
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**Secured by:

Collateral Mortgage and Assignment of Rents creating a second fixed
charge over the lands and premises municipally located at 2389 McBain
Avenue, Vancouver, British Columbia.

Assignment of all insurance policies in respect of such real property and
all proceeds and benefits therefrom in favour of the Lender, showing the
Lender as mortgagee and second loss payee.

*¥*Secured by:

Collateral Mortgage and Assignment of Rents creating a second fixed
charge over the lands and premises municipally located at 7629 Burris
Street, Burnaby, British Columbia.

Assignment of all insurance policies in respect of such real property and
all proceeds and benefits therefrom in favour of the Lender, showing the
Lender as mortgagee and second loss payee.

***Supported by:
Certificate of independent legal advice, in respect of the grant of a
guarantee by Hao Ran Zhang as a beneficiary of the Hang 2016 Family
Trust, whose beneficial interest in the Borrower is held in trust by
0736657 B.C. Ltd.
GENERAL CONDITIONS

Until all debts and liabilities under the Credit have been discharged in full, the foliowing
conditions will apply in respect of the Credit:

Without the Bank’s prior wriiten cousent:

No change in ownership of the Borrower and the Guarantors or in ownership of
the Project is permitted,

No transfer of funds by the Borrower to other projects/companies is permitted;

No distributions of cash or capital, management fees or distribution of the
Borrower’s assets to sharcholders or other related parties are permitted;

No mergers, acquisitions or change in the Borrower’s line of business are
permitted; and

Guarantees or other contingent liabilities are not to be entered into by the
Borrower and the Borrower’s assets are not to be further encumbered,

The Borrower shall permit the Bank, or its agents, access at all reasonable times, to all
premises where the collateral covered by the Bank’s security may be located and the
Bank or its agents may inspect such collateral and all related documents and records.

Community Marine Concepts Ltd. Page 8
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For ongoing credit risk management purposes, all operating accounts of the Borrower
shall be maintained with the Bank as long as the Borrower has any operating line
facilities with the Bank,

The Borrower shall obtain environmental liability insurance in respect of the Project with
insurers on a basis and in amounts consistent with insurance obtained by reasonably
prudent participants in comparable businesses, satisfactory to the Bank, acting
reasonably.

The Borrower shall comply in all respects with the provisions (and related regulations) of
the Builders Lien Act (British Columbia).

Additional terms and conditions in Schedule A are to apply.

If there is any change from the accounting policies, practices and calculation methods
used by the Borrower in preparing any part of its financial statemeats for the fiscal year
most recently completed before the date of this Commitment Letter, the Borrower shall
provide the Bank with all information that the Bank requires to ensure that reporting
provided to the Bank after any changes are comparable to previous reporting. In
addition, all calculations made for the purposes of this Commitment Letter shall continue
to be made based on the accounting policies, practices and calculation methods in effect
as at the date of the financial statements for the most recently completed fiscal year. In
the event of a change in the accounting policies, practices and calculation methods, the
Bank retains the right (a) to act on any default under the financial covenants or any other
terms and conditions as defined in this Commitment Letter that is disclosed by applying
the previous accounting policies, practices and calculation methods and (b) at its
discretion and acting reasonably, to amend/reset covenants that are affected by the
change.

GENERAL BORROWER REPORTING CONDITIONS

Until all debts and liabilities under the Credit have been discharged in full, the Borrower will
provide the Bank with the following:

Annual Review Engagement {inancial statements of the Borrower, prepared in

accordance with the elected generally accepted accounting principles (“GAAP”)

applicable at the date of the financial statements, withinl20 days of the Borrower’s fiscal
ear end.

Annual Notice to Reader financial statements of each Corporate Guarantor, prepared in
accordance with the elected GAAP applicable at the date of the financial statements
within120 days of the Guarantor’s fiscal year end.

Quarterly sublease report as at March 31, June 30, September 30 and December 31,
within 30 days of period end, setting out the following information for each moorage slip
that is subleased for a 40-year term:

A copy of the lease contract for each moorage slip;

The deposits which the Borrower has received or is expected to receive under
each lease contract; and

e 5
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Closing dates for the lease contracts.

Quarterly construction progress reports as at March 31, June 30, September 30 and
December 31, within 30 days of period end, showing cost-to-date, cost-to-complete, and
holdbacks in relation to the budget for the Project-approved by the Bank.

Any other information as the Bank may reasonably request from time to time.

FEES

A Commitment Fee of $15,400 is payable upon acceptance of this Commitment Letter.
A Renewal Fee of $7,000 is payable upon acceptance of this Commitment Letter.

In addition to, and not in substitution for the obligations of the Borrower and the rights of
the Bank upon the occurrence of an event of default herein, the Borrower shall pay to the
Bank administration fees of:

3500 per month for the first occurrence {or such higher amount as may be
determined by the Bank from time to time) and $500 per month for each
subsequent occurrence during which the Borrower is late in providing the Bank
with financial or other information required herein;

$500 per month (or such higher amount as may be determined by the Bank from

time to time) during which loan payments of principal, interest or other amounts
are past due; and

$1,500 per month (or such higher amount as may be determined by the Bank
from time to time) for each month or part therefore during which the Borrower is
in default of any other term or condition contained in this Commitment Letter or
in any other agreement to which the Boirower and the Bank are parties.

The imposition or collection of fees does not constitufe an express or implied waiver by
the Bank of any event of default or of any of the terms or conditions of the lending
arrangements, security or rights arising from any default. Fees may be charged to the
Borrower’s deposit account when incurred.

Fees may be charged to the Borrower’s deposit account when incuorred.
The applicable fees are subject to increase by the Bank upon 30 days prior notice.

INCREASES TO INTEREST RATES AND FEES AFTER DEFAULT

I the event of a default in any terms and conditions set out herein the Borrower agrees
with the Bank that the interest rates will be increased by 3% per annum on all credits
outstanding to the Borrower effective as of the date of the default by the Borrower and
continuing until the defauit is cured by the Borrower when the interest rates and fees will
be reduced 10 the original rates set out herein. The imposition and collection of these
increased rates and fees will not constitute an express or implied waiver by the Bank of
any event of default or any of the terms and conditions of the lending arrangements,
security or rights arising from a default by the Borrower.
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SCHEDULE A
ADDITIONAL TERMS AND CONDITIONS

Calculation and Payment of Interest

1. Interest on loans/advances made in Canadian dollars will be calculated on a daily basis and payable
monthly on the 22nd day of each month (unless otherwise stipulated by the Bank), Interest shall be
payable not in advance on the basis of a calendar year for the actual number of days elapsed both
before and after demand of payment or defauit and/or judgment.

Interest on loans/advances made in U.S. dollars will be calculated on a daily basis and payable
monthly on the 22™ day of each month, (unless otherwise stipulated by the Bank). Interest shall be
payable not in advance on the basis of a 360 day year for the actual number of days elapsed both
before and after demand of payment or defauit and/or judgment. The rate of interest based on a 360
day year is equivalent to a rate based on a calendar year of 365 days or 365/360 times the rate of
interest that applies to the U.S. dollar loans/advances.

Interest Rate/ Bankers” Acceptance Spread

2. The interest rate spread is subject to change at the Bank’s absolute discretion at any time and from
time to time on thirty (30) days’ prior written notice to the Borrower from the Bank, provided that, if
an Event of Default has occurred, the interest rate spread is subject to change at the Bank’s absolute
discretion at any time and from time to timme on prior written notice to the Borrower from the Bank.

Interest on Overdue Interest

3. Interest on overdue interest shall be calculated at the same rate as interest on the loans/advances in
respect of which interest is overdue, but shall be compounded monthly and be payable on demand,
both before and after demand and judgment.

lndemuity Provision

4, If the introduction, adoption or implementation of, or any change in, or int the interpretation of, or
any change in its application to the Borrower of, any law or any regulation or guideline or request
issued by any central bank or other governmental authority (whether or not having the force of
law), including, without limitation, any liquid reserve or other reserve or special deposit
requirement or any tax (other than tax on the Bank”s general income) or any capital requirement,
has due to the Bank’s comptliance the effect, directly or indirectly, of (i) increasing the cost to the
Bank of performing its obligations hereunder or under any availment hereunder; (ii) reducing any
amount received or receivable by the Bank or its effective return hereunder or in respect of any
availment hereunder or on its capital; or (iii) causing the Bank to make any payment or to forgo
any return based on any amount received or receivable by the Bank hereunder or in respect of any
availment hereunder determined by the Bank in its discretion, then upon demand from time to time
the Borrower shall pay such amount as shall compensate the Bank for any such cost, reduction,
payment or forgone return (collectively “Increased Cost™) as such amounts are reasonably
determined by the Bank and set forth in a certificate to the Borrower.

In the event of the Borrower becoming liable for such Increased Costs, the Borrower shall have the
right to prepay in full, without penalty, the outstanding principal balance under the affected credit
other than the face amount of any document or instrument issued or accepted by the Bank for the
account of the Borrower, including, without limitation, a Letter of Credit, a Letter of Guarantee or
a Banker’s Acceptance. Upon any such prepayment, the Borrower shall also pay the then accrued
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interest on the amount prepaid and the Increased Costs to the date of prepayment together with
such amount as will compensate the Bank for the cost of any early termination of its funding
arrangements in accordance with its normal practices, as such amounts are calculated in a
certificate reasonably prepared by the Bank.

Calculation and Payment of Bankers® Acceptance Fee

5. The fee for the acceptance of each Banker’s Acceptance will be payable on the face amount of each
Banker’s Acceptance at the time of acceptance of each draft calculated on the basis of a calendar year
for the actual number of days elapsed from and including the date of acceptance to the due date of the
draft.

Initial Drawdown

6. The right of the Borrower to obtain the initial drawdown under the Credit is subject to the condition
precedent that there shall not have been any material adverse changes in the financial condition or the
environmental condition of the Borrower.

Periodic Review

7. The obligation of the Bank to make further advances or other accommodation available under any
Credits of the Borrower under which the indebtedness or liability of the Borrower is payable on
demand, is subject to periodic review and to no adverse change occurring in the financial condition or
the environmental condition of the Borrower or any Guarantor,

Environment
8. The Borrower agrees:

(a) toobey all applicable laws and requirements of any federal, provincial, or any other
governmental authority relating to the enviroument and the operation of the business activities of
the Borrower or Guarantor(s),

{b) to allow the Bank access at all times 1o the business premises of the Borrower or Guarantor(s) to
monitor and inspect all property and business activities of the Borrower or Guarantor(s);

(c) to notify the Bank from time to time of any business activity conducted by the Borrower or
Guarantor(s) other than in the normal course of business which involves the use or handling of
hazardous materials or wastes or which increases the environmental liability of the Borrower or
Guarantor(s) in any material manner;

(d) to notify the Bank of any proposed change in the use or occupation of the property of the
Borrower or Guarantor(s) prior to any change occurring;

(e} to provide the Bank with immediate written notice of any environmental problem and any
hazardous materials or substances which have an adverse effect on the property, equipment, or
business activities of the Borrower or Guarantor(s) and with any other environmental
information requested by the Bank from time to time.

(f) toconduct all environmental remedial activities which a commercially reasonable person would
perform in similar circumstances to meet its environmental responsibilities and if the Borrower
fails to do so, the Bank may perform such activities; and
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(g) topay for any environmental investigations, assessments or remedial activities with respect to
any property of the Borrower that may be performed for or by the Bank from time to time.

If the Borrower notifics the Bank of any specified activity or change or provides the Bank with any
information pursuant to subsections (c), (d), or (), or if the Bank receives any environmental
information from other sources, the Bank, in its sole discretion, may decide that an adverse change in
the environmental condition of the Borrower or any of the property, equipment, or business activities
of the Borrower has occurred which decision will constitute, in the absence of manifest error,
conclusive evidence of the adverse change, Following this decision being made by the Bank, the
Bank shall notify the Borrower of the Bank’s decision concerning the adverse change.

Evidence of Indebtedness

9. The Ban’s accounts, books and records constitute, in the absence of manifest error, conclusive
evidence of the advances made under the Credit, repayments on account thereof and the indebtedness
of the Borrower 1o the Bank.

Acceleration

10. (a) All indebtedness and liability of the Borrower to the Bank payable on demand; is repayable by
the Borrower to the Bank at any time on demand;

(b) All indebtedness and liability of the Borrower to the Bank not payable on demand; shall, at the
option of the Bank, become immediately due and payable, the security held by the Bank shall
immediately become enforceable, and the obligation of the Bank to make further advances or
other accommodation available under the Credit shall terminate, if any one of the following
Events of Default occurs:

0

(i)

(iii)

(iv)

v

the Borrower fails to make when due, whether on demand or at a fixed payment
date, by acceleration or otherwise, any payment of interest, principal, fees,
commissions or other amounts payable to the Bank;

there is a breach by the Borrower of any other term or condition contained in this
Commitment Letier or in any other agreement to which the Borrower and the
Bank are parties;

any defauit occurs under any security listed in this Comumitment Letter under the
heading “General Security” or under any other credit, loan or security agreement
to which the Borrower and/or any guarantor is a party, or any representation or
warranty of the Borrower or any Guarantor ceases to be true;

any bankruptey, re-organization, compromise, arrangement, insolvency or
liquidation proceedings or other proceedings for the relief of debtors are
instituted by or against the Borrower and, if instituted against the Borrower, are
allowed against or consented to by the Borrower or are not dismissed or stayed
within 60 days after such institution;

a receiver is appointed over any property of the Borrower or any judgment or
order or any process of any court becomes enforceable against the Borrower or
any property of the Borrower or any creditor takes possession of any property of
the Borrower;
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(vi)  any course of action is undertaken by the Borrower which would result in the Ul
Borrower’s transfer of all or substantially all of the Borrower’s assets;

(vii)  any guarantee of indebtedness and liability under the Credit is withdrawn,
determined to be invalid or otherwise rendered ineffective;

(viii) any adverse change (to be determined by the Bank, acting reasonably) occurs in
the financial condition of the Borrower;

(ix)  any adverse change (to be determined by the Bank, acting reasonably) occurs in
the environmental condition of:

(A)  the Borrower; or
B) any property, equipment, or business activities of the Borrower.

Judement Currency

11. The obligations of the Borrower or Guarantor(s) shall be payable in Canadian Dollars. Such
obligations shall not be discharged or satisfied by any tender or recovery pursuant to any judgment
expressed in or converied into any other currency except to the extent to which such tender or
recovery shall result in the effective receipt by the Bank of the full amount of Canadian Dollars so
payable. Accordingly, the obligation of the Borrower or Guarantor(s) shall be enforceable as an
alternate or additional cause of action for the purpose of recovery in Canadian Dollars of the amount
(if any) by which such effective receipt shall fall short of the full amount of Canadian Dollars so
payable and shall not be affected by any judgment being obtained for any other sum due hereunder.

Financing Statement

i2. On acceptance of this Commitment Letter the Bank is hereby authorized to register a financing
statement(s) in connection with the security detailed in the aforementioned Terms and Conditions
sheets,

Costs

13, All costs, including legal and appraisal fees incurred by the Bank relative to security and other
documentation and the enforcement thereof, shall be for the account of the Borrower and may be
charged to the Borrower’s deposit account when submitted,

Counterparts and Execution of Documents

14. This Commitment Letter and any security and other documents relating to the credits established in it
may be executed in counterparis and by different parties in different counterparts, all of which when
taken together will constitute a single contract. Subject to applicable conditions precedent, a
document will become effective when it has been executed by the Bank (if execution by the Bank is
contemplated by the document) and the Bank has received counterparts of the document that, when
taken together, bear the signatures of each of the other relevant parties. Delivery of an executed
counterpart of a document or a signature page to the document by telecopy or by sending a scanned or
other copy by electronic mail or similar means shall be as effective as delivery of an originally
executed counterpart, but the Bank may from time to time require delivery of originally executed
documents. The Bank may create and store copies of documents in any form as part of its business
records, including by microfilm, photocopy and electronic image. Copies may be held in place of
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original documents and substituted for original documents for any purpose. In administering the
credits established in the Commitment Letter and in otherwise dealing with the Borrower and any
Guarantor, the Bank may rely and act on e-mail, telecopier and other electronic communications that
it reasonably believes have been sent by or on behalf of the Borrower or any Guarantor, but the Bank

may from time to time require that communications from the Borrower or any Guarantor be in a non-
electronic form specified by the Bank.

Representation and Warranty

15. The Borrower and each Guarantor represents and warrants to the Bank that all financial and other
information (including, without limitation, any financial forecasts) provided to the Bank in
connection with the credits provided pursuant to this Commitment Letter is true and accurate in all
material respects and has been prepared in accordance with Canadian GAAP consistently applied, and
acknowledges that the offer of credit contained in this Commitment Letter is made in reliance on the
truth and accuracy of this information and the representation and warranties above.

Governing Law

16. This Commitment Letter shall be governed by and construed in accordance with the laws of the
Province of British Columbia and of Canada applicable therein.

T T
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This is Exhibit “B” referred to in the Affidavit of

Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

/ }..;__,/*\///52 .

A/CommiSsioner for Taking Affidavits
for British Columbia

PATRICK:?;I&L&IER
Barrister g
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St,, PO, Box 49314
Vancouver, B.C. V7X1L3
(604) 631-4228
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The Bank of Nova Scotia

Commercial Banking "
6300 No. 3 Road 018
Richmond, BC -
Canada V6Y 2B3

Fax 604,668,2781

£h
;‘};&.

Scotiabanl

February 22, 2017

Community Marine Concepts Ltd.
Suite 240 ~ 730 View Street,
Victoria, B.C. VW 3Y7

Attention: Ms. Alyssa Zhang, Exccutive Assistant and Operations

Dear Madam,

We confirm that subject to acceptance by you, The Bank of Nova Scotia (the “Bank”) will make
available to Community Marinc Concepts Ltd. (the “Borrower”) credit facilities on the terms and
conditions set out in the attached Terms and Conditions Sheet and Schedule “A”,

If the arrangements set out in this Commitment Letter, and in the attached Terms and Conditions
Sheet and Schedule “A” (collectively the “Commitment Letter”) are acceptable to you, please
sign the enclosed copy of this Commitment Letter in the space indicated below and return the
fetter 1o us by the close of business on February 28, 2017 after which date this offer will lapse.

This Commitment Letter amends and restates all previous commitments issued by the Bank to
the Borrower,

Yours truly,

/ ( B \(
/7 / // < “\A\,(/_Jf 7{
é W // “Ronald Ip {
Sr, Clie }v atwnsZ /x Sr, Credit Solutions Manager
/

By signing this Commitment Letter, you confirm that the product(s) and/or service(s) offered to
you herein will not be used for, or on behalf of, any individual or entity other than you and the
other parties named in the Commitment Letter for whose benefit such products and services are
intended.

By signing this Commitment Letter you agree that all documents identified as General Security
in the Commitment Letter that you have previously delivered will apply to the credit facilities as
described in this Commitiment Letter, you ratify and confirm those documents and, in the case of
any guarantor, you consent to changes to previously existing credit facilities.



The arrangements set out above and in the attached Terms and Conditions Sheet and Schedule
“A” (collectively the “Commitment Letter”) are hereby acknowledged and accepted by:

BORROWER:

Name: Community Marine Concepts Ltd.

R T

Title:  Dueedkr |

Title:

Date: ?Fe,%, vyyr 2? 21 F

GUARANTORS:
Name: Eternaland Yuheng Investment
Holding Ltd.

AN G

Title: D.cect |

Date: —\//e/(o/uu% 2 F 2. s

A

Name: Dong Xia Zhang

Date: Fahmq& 23/ 2017

Name:

Title:

Date:

Name:

Date

0736657 B.C. Ltd.

AN

D rechde

e brwse ¥ 2ol Z

3 A

Hao Ran Zhang ~
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Commitment Letter February 22, 2017
TERMS AND CONDITIONS

CREDIT NO: 01 AUTHORIZED AMOUNT $14,000,000

TYPE

Non Revolving Term (the “Credit”)

PURPOSE
To provide bridge construction financing of the Victoria International Marina
located at West Song Way, Victoria B.C. (herein referred to as the “Project™)
CURRENCY
Canadian dollars
AVAILMENT
The Borrower may avail the Credit by way of direct advances.
INTEREST RATE
The Bank’s Prime Lending Rate from time to time, plus 1.5% per annum with
interest payable monthly.
FEES
Documentation fee of $250.00 per each advance.
DRAWDOWN
The loan is to be fully drawn down by August 10, 2017.
Advances are to be made in minimum amounts of $500,000.
Advances are limited to 1 draw per month.
REPAYMENT

Advances are repayable in full 15 months from the date of initial advance, or on
demand whichever comes first. '

All “Net Sale Proceeds” of any 40 year lease at the “Project” are to be applied
towards loan reduction-within 15 days of receipt of the same. “Net Sale
Proceeds” are defined as 100% of the prepaid rent, less GST, legal costs,
reasonable commissions and other reasonable closing costs.

2
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Commitment Letter February 22, 2017

TERMS AND CONDITIONS

PREPAYMENT

Prepayment is permitted without penalty at any time in whole or in part.

SPECIFIC CONSTRUCTION CONDITIONS
The following conditions are to be met to the satisfaction of the Bank and its solicitors prior
to any advances or availment being made under the Credit:

D R S
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Detailed budget costs and development schedule relative to the “Project”
construction to be provided.

Firm written construction contracts must be in place for at least 100% of the
related-improvements and copies provided to the Bank before any advances are
permitted. Copies of all subsequent amendments thereto shall be provided to the
Bank within 14 days of such amendments.

For buildings at the “Project”, a current survey prepared by a licensed and
qualified surveyor, once the foundations are completed, showing the building on
the lot and certifying that the building foundations are entirely within the lot lines
and the lot is free from all encroachments, easements and registered restrictions.

For moorage slips at the “Project”, a current survey prepared by a licensed and
qualified surveyor confirming that the slips are entirely within appropriate
boundaries and free from registered restrictions.

The Borrower’s equity in the minimum amount of $20,000,000 is to be invested
in the “Project”prior to any advances being made by the Bank.

Receipt by the Bank of an architect’s/ engineer’s/ appraiser’s progress certificate
in respect of the “Project”, specifying the dollar amount of services and/ or
materials supplied under the contract-and attesting that:

All construction work completed to date is in accordance with theplans of
the Borrower and has been completed in a good and workmanlike manner;

Construction work is progressing in accordance with the construction
schedule approved by the Borrower and the Ban;

The portion of the Borrower’s draw request covering direct construction
costs represents work completed on the Project; and

Title searches conducted by the Bank showing no encumbrances over the

“Project” having priority to the Bank’s security and there exists no liens or
claims affecting the Project or the Borrower.
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Commitment Letter February 22, 2017
TERMS AND CONDITIONS

The unadvanced portion of the credit shall be at all times equal to, or greater than
the sum of:

The estimated costs to complete for the “Project”;
Trade payables; and
Unfunded statutory holdbacks.

All cost overruns and contract additions are to be funded by the Borrower as and
when they occur.

The Bank will supply such information to lien claimants as may be required under
the applicable construction lien legislation.

The Bank is not obligated to make any advances if there is any construction lien
registered against the “Project” (or any related real property) or if the Bank
receives written notice of such a construction lien.

SPECIFIC CONDITIONS PRECEDENT
The following conditions are to be met to the satisfaction of the Bank and its solicitors prior
to the first advance or availment being made under the Credit:

Receipt of a final independent, full-narrative appraisal report for the “Project”
completed by an A.A.C.L-designated appraiser indicating a final estimate of
market value of no less than $25.5 million. Such appraisal to be addressed to the
Bank (or accompanied by reliance letter addressed to the Bank).

Letter of transmittal re-phase 1 environmental assessment for the “Project”,
acceptable to the Bank.

Evidence that the Borrower has deposited a minimum of $6,000,000 in its
Scotiabank account, for the purpose of covering construction expenses.

Evidence that all taxes payable by the Borrower in respect of the “Project” have
been paid in full and are not outstanding or delinquent (other than taxes which are
being validly contested in good faith).

Executed environmental questionnaire from the Borrower.

Certificate(s) of insurance evidencing that the Borrower has obtained insurance in
respect of the Project with insurers on a basis and in amounts consistent with
insurance obtained by reasonably prudent participants in comparable businesses,
satisfactory to the Bank, acting reasonably.

Receipt by the Bank of all applicable “know-your-client” and anti-money
laundering rules and regulations information requested by the Bank.
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Commitment Letter February 22, 2017
TERMS AND CONDITIONS

All other documentation pertinent to this transaction, as may be reasonably
required by the Bank’s solicitors, acceptable in substance and form to the Bank
and its solicitors, including but not limited to zoning amendments, permits,
licenses, non-disturbance arrangements, agreements and any other regulatory
requirements.

GENERAL SECURITY, TERMS, AND CONDITIONS APPLICABLE TO ALL CREDITS

GENERAL SECURITY
The following security, evidenced by documents in form satisfactory to the Bank and
registered or recorded as required by the Bank, is to be provided prior to any advances or
availment being made under the Credits:

General Security Agreement from the Borrower over all present and future
personal property.

Collateral Mortgage and Assignment of Rents from 0736657 B.C. Ltd., as
nominee and bare trustee for the Borrower, creating a first fixed charge over the
lands and premises legally described as PID: 011-570-253, Lot 3, District Lot
119, Esquimalt District, Plan 47008 and PID: 011-570-270, Lot 4, District Lot
119, Esquimalt District, Plan 47008 (the “Freehold Mortgage”). The Borrower
represents that 0736657 B.C. Ltd. is the registered owner and the Borrower is the
beneficial owner of such lands and premises pursuant to a declaration of bare trust
and agency agreement between 0736657 B.C. Ltd. and the Borrower.

Beneficial mortgage and direction to charge from the Borrower and 0736657 B.C.
Ltd. with respect to the Frechold Mortgage.

Collateral Mortgage and Assignment of Rents from 0736657 B.C. Ltd., as
nominee and bare trustee for the Borrower, creating a first fixed charge over the
leasehold interest in the lands and premises legally described as Common
Property Strata Plan VIS1889 (comprising 48 parking stalls), which interest is
registered as Lease ED35862, as transferred to CA499250 (the “Leasehold
Mortgage”). The Borrower represents that 0736657 B.C. Ltd. is the registered
owner and the Borrower is the beneficial owner of such leasehold interest
pursuant to a declaration of bare trust and agency agreement between 0736657
B.C. Ltd. and the Borrower.

Beneficial mortgage and direction to charge from the Borrower and 0736657 B.C.
Lid. with respect to the Leasehold Mortgage.

Collateral Mortgage and Assignment of Rents from 0736657 B.C. Ltd., as
nominee and bare trustee for the Borrower (the “Crown Tenure Mortgage™)

EERETTREARE
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Commitment Letter February 22, 2017 e /1
TERMS AND CONDITIONS

creating a first fixed charge over the interest in the lands and premises legally
described as Lot 1, District Lot 119, Songhees, Esquimalt District, Plan 44757,
which interest is described in licence file no. 1405848, document no. 114030, as
amended and replaced from time to time between 0736657 B.C. Ltd., as holder,
and Her Majesty the Queen in Right of the Province of British Columbia (the
“Province”). The Borrower represents that 0736657 B.C. Ltd. is the holder and
the Borrower is the beneficial owner of such crown tenure pursuant to a
declaration of bare trust and agency agreement between 0736657 B.C. Ltd. and
the Borrower.

Beneficial mortgage and direction to charge from the Borrower and 0736657 B.C.
Ltd. with respect to the Crown Tenure Mortgage.

Once applicable pursuant to the undertaking of the Borrower set out under the
heading “General Conditions” below, Collateral Mortgage and Assignment of
Rents from the Borrower or 0736657 B.C. Ltd., as nominee and bare trustee for
the Borrower (the “Future Crown Tenure Mortgage”) creating a first fixed charge
over the interest in the lands and premises legally described as District Lot 119,
Songhees, Esquimalt District, containing approx. 1.74 hectares, which interest
will be described in a lease to be entered into between the Borrower or 0736657
B.C. Ltd., as nominee and bare trustee for the Borrower, as holder, and the
Province.

Once applicable pursuant to the undertaking of the Borrower set out under the
heading “General Conditions” below, a beneficial mortgage and direction io
charge from the Borrower and 0736657 B.C. Ltd. with respect to the Future
Crown Tenure Mortgage, if applicable.

Consent and non-disturbance agreement from the Province with respect to the
Crown Tenure Mortgage and, once applicable pursuant to the undertaking of the
Borrower set out under the heading “General Conditions” below, the Future
Crown Tenure Mortgage.

Assignment of the Borrower’s right, title and interest in, to and under all
intellectual property, contracts, engagements, commitments, permits, licenses,
authorizations and other rights in connection with the Project, as required by the
Lender, with all necessary consents and subordinations of the other parties
thereto.

Environmental indemnity agreement from the Borrower and each Guarantor.
Assignment of all insurance policies of each of the Borrower and 0736657

(including in respect of the Project) and all proceeds and benefits therefrom in
favour of the Lender, showing the Lender as mortgagee and first loss payee.
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Commitment Letter February 22, 2017
TERMS AND CONDITIONS

Debt service and cost overrun agreement from the Borrower and each Guarantor.

Authority from the Borrower to Hold Funds in an amount of $1,000,000 for
servicing interest expenses, during the term of the Credit.

Guarantees given by the following (together, the “Guarantors™) with corporate
seals and resolutions in the amounts shown:

Name Amount

0736657 B.C. Ltd.* Unlimited

Eternaland Yuheng Investment Holding Ltd.* Unlimited

Dong Xia Zhang** Unlimited

Hao Ran Zhang*** Unlimited
*Secured by:

General Security Agreement over all present and future personal
property with appropriate insurance coverage, loss if any, payable
to the Bank.

**Secured by:
Collateral Mortgage and Assignment of Rents creating a second
fixed charge over the lands and premises municipally located at
2389 McBain Avenue, Vancouver, British Columbia.

Assignment of all insurance policies in respect of such real
property and all proceeds and benefits therefrom in favour of the
Lender, showing the Lender as mortgagee and second loss payee.

***Secured by:
Collateral Mortgage and Assignment of Rents creating a second
fixed charge over the lands and premises municipally located at
7629 Burris Street, Burnaby, British Columbia,

Assignment of all insurance policies in respect of such real
property and all proceeds and benefits therefrom in favour of the
Lender, showing the Lender as mortgagee and second loss payee.

***Supported by:
Certificate of independent legal advice, in respect of the grant of a
guarantee by Hao Ran Zhang in support of the obligations of the
Borrower to the Lender.

Community Marine Concepts Ltd. - Page 8

P

)
oo
<



Commitment Letter February 22, 2017
TERMS AND CONDITIONS

Postponement Agreements with corporate seals and resolutions executed by:

Name Amount

0736657 B.C. Ltd. $20,000,000

Eternaland Yuheng Investment Holding Ltd. $20,000,000
GENERAL CONDITIONS

Until all debts and liabilities under the Credit have been discharged in full, the following
conditions will apply in respect of the Credit:

Without the Bank’s prior written consent:

No change in ownership of the Borrower and the Guarantors or in
ownership of the Project is permitted,

No transfer of funds by the Borrower to other projects/companies is
permitted;

No distributions of cash or capital, management fees or distribution of the
Borrower’s assets to shareholders or other related parties are permitted,

No mergers, acquisitions or change in the Borrower’s line of business are
permitted; and

Guarantees or other contingent liabilities are not to be entered into by the
Borrower and the Borrower’s assets are not to be further encumbered,

The Borrower shall permii the Bank, or its agents, access at all reasonable times,
to all premises where the collateral covered by the Bank’s security may be located
and the Bank or its agents may inspect such collateral and all related documents
and records.

For ongoing credit risk management purposes, all operating accounts of the
Borrower shall be maintained with the Bank as long as the Borrower has any
operating line facilities with the Bank.

The Borrower shall obtain environmental liability insurance in respect of the
Project with insurers on a basis and in amounts consistent with insurance obtained
by reasonably prudent participants in comparable businesses, satisfactory to the
Bank, acting reasonably.

The Borrower shall comply in all respects with the provisions (and related
regulations) of the Builders Lien Act (British Columbia).

Additional terms and conditions in Schedule A are to apply.
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Commitment Letter February 22, 2017
TERMS AND CONDITIONS

If there is any change from the accounting policies, practices and calculation
methods used by the Borrower in preparing any part of its financial statements for
the fiscal year most recently completed before the date of this Commitment
Letter, the Borrower shall provide the Bank with all information that the Bank
requires to ensure that reporting provided to the Bank after any changes are
comparable to previous reporting. In addition, all calculations made for the
purposes of this Commitment Letter shall continue to be made based on the
accounting policies, practices and calculation methods in effect as at the date of
the financial statements for the most recently completed fiscal year. In the event
of a change in the accounting policies, practices and calculation methods, the
Bank retains the right (a) to act on any defanlt under the financial covenants or
any other terms and conditions as defined in this Commitment Letter that is
disclosed by applying the previous accounting policies, practices and calculation
methods and (b) at its discretion and acting reasonably, to amend/reset covenants
that are affected by the change.

The Borrower hereby undertakes and agrees to, by no later than September 11, 2017, execute
and deliver, or cause 0736657 B.C. Ltd., as nominee and bare trustee for the Borrower, to
execute and deliver, a Collateral Mortgage and Assignment of Rents creating a first fixed
charge over its interest in the lands and premises legally described as District Lot 119,
Songhees, Esquimalt District, containing approx. 1.74 hectares, following its entry into a
lease with the Province in respect of such lands and premises, and to take all such actions and
enter into all documents as may be reasonably required by the Bank in connection with the
entry into or registration or perfection of such Collateral Mortgage and Assignment of Rents.

GENERAL BORROWER REPORTING CONDITIONS
Until all debts and liabilities under the Credit have been discharged in full, the Borrower will
provide the Bank with the following:

Annual review-engagement financial statements of the Borrower, prepared in
accordance with the elected generally accepted accounting principles (“GAAP”™)
applicable at the date of the financial statements, within120 days of the
Borrower’s fiscal year end. Statements are due July 31* for fiscal year end of
March 31%,

Annual notice-to-reader financial statements of each Guarantor, prepared in
accordance with the elected GAAP applicable at the date of the financial
statements within120 days of that Guarantor’s fiscal year end. Statements are due
July 31* for fiscal year end of March 31,

Quarterly sublease report as at March 31, June 30, September 30 and December
31, within 30 days of period end, setting out the following information for each
moorage slip that is subleased for a 40-year term:

A copy of the lease contract for each moorage slip;
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Commitment Letter February 22, 2017 / g,} 2 8
TERMS AND CONDITIONS

The deposits which the Borrower has received or is expected to receive
under each lease contract; and

Closing dates for the lease contracts.

Quarterly construction progress reports as at March 31, June 30, September 30
and December 31, within 30 days of period end, showing cost-to-date, cost-to-
complete, and holdbacks in relation to the budget for the Project-approved by the
Bank.

Any other information as the Bank may reasonably request from time to time.
OTHER FEES

A Commitment Fee of $35,000 is payable upon acceptance of this Commitment
Letter.

In addition to, and not in substitution for the obligations of the Borrower and the
rights of the Bank upon the occurrence of an event of default herein, the Borrower
shall pay to the Bank administration fees of:

$500 per month for the first occurrence (or such higher amount as may be
determined by the Bank from time to time) and $500 per month for each
subsequent occurrence during which the Borrower is late in providing the
Bank with financial or other information required herein;

$500 per month (or such higher amount as may be determined by the Bank
from time to time) during which loan payments of principal, interest or
other amounts are past due; and

$1,500 per month (or such higher amount as may be determined by the
Bank from time to time) for each month or part therefore during which the
Borrower is in default of any other term or condition contained in this
Commitment Letter or in any other agreement to which the Borrower and
the Bank are parties.

The imposition or collection of fees does not constitute an express or implied
waiver by the Bank of any event of default or of any of the terms or conditions of
the lending arrangements, security or rights arising from any default. Fees may
be charged to the Borrower’s deposit account when incurred.

Fees may be charged to the Borrower’s deposit account when incurred.

The applicable fees are subject to increase by the Bank upon 30 days prior notice.

Community Marine Concepts Ltd. Page 11



Commitment Letter February 22,2017 . j} 9
TERMS AND CONDITIONS -

INCREASES TO INTEREST RATES AND FEES AFTER DEFAULT

In the event of a default in any terms and conditions set out herein the Borrower
agrees with the Bank that the interest rates will be increased by 3% per annum on
all credits outstanding to the Borrower effective as of the date of the default by
the Borrower and continuing until the default is cured by the Borrower when the
interest rates and fees will be reduced to the original rates set out herein. The
imposition and collection of these increased rates and fees will not constitute an
express or implied waiver by the Bank of any event of default or any of the terms
and conditions of the lending arrangements, security or rights arising from a
default by the Borrower.

" Community Marine Concepts Lid. o Page 12



Commitment Letter SCHEDULE A February 22, 2017

ADDITIONAL TERMS AND CONDITIONS

Calculation and Payment of Interest

1.

Interest on loans/advances made in Canadian dollars will be calculated on a daily basis and
payable monthly on the 22nd day of each month (unless otherwise stipulated by the Bank).
Interest shall be payable not in advance on the basis of a calendar year for the actual number
of days elapsed both before and after demand of payment or default and/or judgment.

Interest on loans/advances made in U.S. dollars will be calculated on a daily basis and
payable monthly on the 22™ day of each month, (unless otherwise stipulated by the Bank).
Interest shall be payable not in advance on the basis of a 360 day year for the actual number
of days elapsed both before and after demand of payment or default and/or judgment. The
rate of interest based on a 360 day year is equivalent to a rate based on a calendar year of 365
days or 365/360 times the rate of interest that applies to the U.S. dollar loans/advances.

Interest Rate / Bankers’ Acceptance Spread

The interest rate spread is subject to change at the Bank’s absolute discretion at any time and
from time to time on thirty (30) days’ prior written notice to the Borrower from the Bank,
provided that, if an Event of Default has occurred, the interest rate spread is subject to change
at the Bank’s absolute discretion at any time and from time to time on prior written notice to
the Borrower from the Bank.

Interest on Overdue Interest

2. Interest on overdue interest shall be calculated at the same rate as interest on the

loans/advances in respect of which interest is overdue, but shall be compounded monthly and
be payable on demand, both before and after demand and judgment.

Indemmnity Provision

3. Ifthe introduction, adoption or implementation of, or any change in, or in the

interpretation of, or any change in its application to the Borrower of, any law or any
regulation or guideline or request issued by any central bank or other governmental
authority (whether or not having the force of law), including, without limitation, any liquid
reserve or other reserve or special deposit requirement or any tax (other than tax on the
Bank”’s general income) or any capital requirement, has due to the Bank’s compliance the
effect, directly or indirectly, of (i) increasing the cost to the Bank of performing its
obligations hereunder or under any availment hereunder; (ii) reducing any amount
received or receivable by the Bank or its effective return hereunder or in respect of any
availment hereunder or on its capital; or (iii) causing the Bank to make any payment or to
forgo any return based on any amount received or receivable by the Bank hereunder or in
respect of any availment hereunder determined by the Bank in its discretion, then upon
demand from time to time the Borrower shall pay such amount as shall compensate the
Bank for any such cost, reduction, payment or forgone return (collectively “Increased
Cost”) as such amounts are reasonably determined by the Bank and set forth in a
certificate to the Borrower.

merimem
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Commitment Letter SCHEDULE A February 22, 2017

ADDITIONAL TERMS AND CONDITIONS

In the event of the Borrower becoming liable for such Increased Costs, the Borrower shall
have the right to prepay in full, without penalty, the outstanding principal balance under the
affected credit other than the face amount of any document or instrument issued or accepted
by the Bank for the account of the Borrower, including, without limitation, a Letter of Credit,
a Letter of Guarantee or a Banker’s Acceptance. Upon any such prepayment, the Borrower
shall also pay the then accrued interest on the amount prepaid and the Increased Costs to the
date of prepayment together with such amount as will compensate the Bank for the cost of
any early termination of its funding arrangements in accordance with its normal practices, as
such amounts are calculated in a certificate reasonably prepared by the Bank,

Calculation and Payment of Bankers” Acceptance Fee

The fee for the acceptance of each Banker’s Acceptance will be payable on the face amount
of each Banker’s Acceptance at the time of acceptance of each draft calculated on the basis
of a calendar year for the actual number of days elapsed from and including the date of
acceptance to the due date of the draft.

Initial Drawdown
4. The right of the Borrower to obtain the initial drawdown under the Credit is subject to the

condition precedent that there shall not have been any material adverse changes in the
financial condition or the environmental condition of the Borrower,

Periodic Review

3.

The obligation of the Bank to make further advances or other accommodation available
under any Credits of the Borrower under which the indebtedness or liability of the Borrower
is payable on demand, is subject to periodic review and to no adverse change occurring in the
financial condition or the environmental condition of the Borrower or any Guarantor.

Environment

6.

e e e S e e R e ST

Community Marine Concepts Ltd.

The Borrower agrees:

(a) to obey all applicable laws and requirements of any federal, provincial, or any other
governmental authority relating to the environment and the operation of the business
activities of the Borrower or Guarantor(s);

(b) to allow the Bank access at all times to the business premises of the Borrower or
Guarantor(s) to monitor and inspect all property and business activities of the
Borrower or Guarantor(s);

(c) to notify the Bank from time to time of any business activity conducted by the
Borrower or Guarantor(s) other than in the normal course of business which involves
the use or handling of hazardous materials or wastes or which increases the
environmental liability of the Borrower or Guarantor(s) in any material manner;

(d) to notify the Bank of any proposed change in the use or occupation of the property of
the Borrower or Guarantor(s) prior to any change occurring;

(e) to provide the Bank with immediate written notice of any environmental problem and
any hazardous materials or substances which have an adverse effect on the property,

031



Commitment Letter SCHEDULE A February 22, 2017
ADDITIONAL TERMS AND CONDITIONS

equipment, or business activities of the Borrower or Guarantor(s) and with any other
environmental information requested by the Bank from time to time.

(f) to conduct all environmental remedial activities which a commercially reasonable
person would perform in similar circumstances to meet its environmental
responsibilities and if the Borrower fails to do so, the Bank may perform such
activities; and

(g) to pay for any environmental investigations, assessments or remedial activities with
respect to any property of the Borrower that may be performed for or by the Bank
from time to time.

If the Borrower notifies the Bank of any specified activity or change or provides the Bank
with any information pursuant to subsections (c), (d), or (e), or if the Bank receives any
environmental information from other sources, the Bank, in its sole discretion, may decide
that an adverse change in the environmental condition of the Borrower or any of the property,
equipment, or business activities of the Borrower has occurred which decision will constitute,
in the absence of manifest error, conclusive evidence of the adverse change. Following this
decision being made by the Bank, the Bank shall notify the Borrower of the Bank’s decision
concerning the adverse change.

Evidence of Indebtedness

7. The Ban’s accounts, books and records constitute, in the absence of manifest error,
conclusive evidence of the advances made under the Credit, repayments on account thereof
and the indebtedness of the Borrower to the Bank.

Acceleration
8. (a) All indebtedness and liability of the Borrower to the Bank payable on demand; is
repayable by the Borrower to the Bank at any time on demand,

(b) All indebtedness and liability of the Borrower to the Bank not payable on demand; shall,
at the option of the Bank, become immediately due and payable, the security held by the
Bank shall immediately become enforceable, and the obligation of the Bank to make
further advances or other accommodation available under the Credit shall terminate, if
any one of the following Events of Default occurs:

6y the Borrower fails to make when due, whether on demand or at a fixed
payment date, by acceleration or otherwise, any payment of interest,
principal, fees, commissions or other amounts payable to the Bank;

(i)  thereis a breach by the Borrower of any other term or condition contained
in this Commitment Letter or in any other agreement to which the
Borrower and the Bank are parties;

(iii)  any default occurs under any security listed in this Commitment Letter
under the heading “General Security” or under any other credit, loan or
security agreement to which the Borrower and/or any guarantor is a party,
or any representation or warranty of the Borrower or any Guarantor
ceases to be true;

]
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Commitment Letter SCHEDULE A February 22,2017
ADDITIONAL TERMS AND CONDITIONS

(iv)  any bankruptcy, re-organization, compromise, arrangement, insolvency or
liquidation proceedings or other proceedings for the relief of debtors are
instituted by or against the Borrower and, if instituted against the
Borrower, are allowed against or consented to by the Borrower or are not
dismissed or stayed within 60 days after such institution;

(v)  areceiver is appointed over any property of the Borrower or any judgment
or order or any process of any court becomes enforceable against the
Borrower or any property of the Borrower or any creditor takes possession
of any property of the Borrower;

(vi)  any course of action is undertaken by the Borrower which would result in
the Borrower’s transfer of all or substantially all of the Borrower’s assets;

(vii) any guarantee of indebtedness and liability under the Credit is withdrawn,
determined to be invalid or otherwise rendered ineffective;

(viii) any adverse change (to be determined by the Bank, acting reasonably)
occurs in the financial condition of the Borrower;

(ix) any adverse change (to be determined by the Bank, acting reasonably)
occurs in the environmental condition of:

(A) the Borrower; or
(B)  any property, equipment, or business activities of the
Borrower.

Judgment Currency

9. The obligations of the Borrower or Guarantor(s) shall be payable in Canadian Dollars. Such
obligations shall not be discharged or satisfied by any tender or recovery pursuant to any
judgment expressed in or converted into any other currency except to the extent to which
such tender or recovery shall result in the effective receipt by the Bank of the full amount of
Canadian Dollars so payable. Accordingly, the obligation of the Borrower or Guarantor(s)
shall be enforceable as an alternate or additional cause of action for the purpose of recovery
in Canadian Dollars of the amount (if any) by which such effective receipt shall fall short of
the full amount of Canadian Dollars so payable and shall not be affected by any judgment
being obtained for any other sum due hereunder.

Financing Statement

10. On acceptance of this Commitment Letter the Bank is hereby authorized to register a
financing statement(s) in connection with the security detailed in the aforementioned Terms
and Conditions sheets.

Costs

11, All costs, including legal and appraisal fees incurred by the Bank relative to security and
other documentation and the enforcement thereof, shall be for the account of the Borrower
and may be charged to the Borrower’s deposit account when submitted.

Ermssen e
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Commitment Letter SCHEDULE A February 22, 2017
ADDITIONAL TERMS AND CONDITIONS

Counterparts and execution of documents.

12. This Commitment Letter and any security and other documents relating to the credits
established in it may be executed in counterparts and by different parties in different
counterparts, all of which when taken together will constitute a single contract. Subject to
applicable conditions precedent, a document will become effective when it has been executed
by the Bank (if execution by the Bank is contemplated by the document) and the Bank has
received counterparts of the document that, when taken together, bear the signatures of each
of the other relevant parties. Delivery of an executed counterpart of a document or a
signature page to the document by telecopy or by sending a scanned or other copy by
electronic mail or similar means shall be as effective as delivery of an originally executed
counterpart, but the Bank may from time to time require delivery of originally executed
documents. The Bank may create and store copies of documents in any form as part of its
business records, including by microfilm, photocopy and electronic image. Copies may be
held in place of original documents and substituted for original documents for any purpose.
In administering the credits established in the Commitment Letter and in otherwise dealing
with the Borrower and any Guarantor, the Bank may rely and act on e-mail, telecopier and
other electronic communications that it reasonably believes have been sent by or on behalf of
the Borrower or any Guarantor, but the Bank may from time to time require that
communications from the Borrower or any Guarantor be in a non-electronic form specified
by the Bank.

Representation or Warranty

13. The Borrower and each Guarantor represents and warrants to the Bank that all financial and
other information (including, without limitation, any financial forecasts) provided to the
Bank in connection with the credits provided pursuant to this Commitment Letter is true and
accurate in all material respects and has been prepared in accordance with Canadian GAAP
consistently applied, and acknowledges that the offer of credit contained in this Commitment
Letter is made in reliance on the truth and accuracy of this information and the representation
and warranties above,

Governing Law
14. This Commitment Letter shall be governed by and construed in accordance with the laws of
the Province of British Columbia and of Canada applicable therein.

Conﬁnumty Marmé Concepts Ltd o - Page 17
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Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
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A

/A Commissioner for Taking Affidavits
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Barrister 4
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Suite 2600, Three Bentall Centre
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. 1 Mailing Add : Location:
B Q RCngtI'y Pgl Il??ogx 943r';e SSStn Prov Govt Zg;aFI:)l;r - 940 Blanshard Street
© BRITISH S * : Victoria BC V8W 9V3 Victoria BC
COLUMBIA erV lces www.corporateonline.gov.bc.ca 1 877 526-1526
BC Company Summary
For
COMMUNITY MARINE CONCEPTS LTD.
Date and Time of Search: July 28, 2021 10:59 AM Pacific Time
Currency Date: May 17, 2021
ACTIVE

Incorporation Number: BC0998190
Business Number: 811003631 BC0001

Recognition Date and Time: Incorporated on March 31, 2014 04:16 PM Pacific Time  In Liquidation: No
Last Annual Report Filed: March 31, 2020

Receiver: No

COMPANY NAME INFORMATION
Previous Company Name

0998190 B.C. LTD. August 20, 2014

Date of Company Name Change

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

2958 KINGSWAY 2959 KINGSWAY
VANCOUVER BC V5R 5J4 VANCOUVER BC V5R 5J4
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

2959 KINGSWAY 2958 KINGSWAY
VANCOUVER BC V5R 5J4 VANCOUVER BC V5R 5J4
CANADA CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middie Name:
ZHANG, HUAI YIN

Mailing Address: Delivery Address:

7371 LOMBARD ROAD 7371 LOMBARD ROAD
RICHMOND BC V7C 3M9 RICHMOND BC V7C 3M9
CANADA CANADA

BC0998190 Page: 1 of 2



Last Name, First Name, Middle Name:

ZHANG, DONGXIA 037
Mailing Address: Delivery Address:

1263 BALFOUR AVENUE 1263 BALFOUR AVENUE

VANCOUVER BC V6H 1X6 VANCOUVER BC V6H 1X6

CANADA CANADA

NO OFFICER INFORMATION FILED AS AT March 31, 2020.

BC0998190 Page: 2 of 2



YA M Mailing Address: Location: U O 8
Bé,« Reglstfy PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH S p Victoria BC V8W 9V3 Victoria BC
COLUMBIA Crvices www.corporateoniine.gov.bc.ca 1877 526-1526
BC Company Summary
For
0736657 B.C. LTD.
Date and Time of Search: July 28, 2021 10:58 AM Pacific Time
Currency Date: May 17, 2021
ACTIVE

Incorporation Number: BC0736657
Name of Company: 0736657 B.C. LTD.
Business Number: 823653142 BCOO01
Recognition Date and Time:  Incorporated on October 03, 2005 01:33 PM Pacific Time In Liquidation: No
Last Annual Report Filed: October 03, 2020 Receiver: No

COMPANY NAME INFORMATION

Previous Company Name Date of Company Name Change
COMMUNITY MARINE CONCEPTS LTD. August 20, 2014
0736657 B.C. LTD. October 14, 2005

RE

Mailing Address: Delivery Address:

2959 KINGSWAY 2959 KINGSWAY
VANCOUVER BC V5R 5J4 VANCOUVER BC V5R 5J4
CANADA CANADA

R

Mailing Address: Delivery Address:

2959 KINGSWAY 2959 KINGSWAY
VANCOUVER BC V5R 5J4 VANCOUVER BC V5R 5J4
CANADA CANADA

DIRECTOR INFORMATION

BC0736657 Page: 1 of 2



Last Name, First Name, Middle Name: |
ZHANG, HUAI YIN (‘; ?;;()
Mailing Address: Delivery Address: J 9

7371 LOMBARD ROAD 7371 LOMBARD ROAD
RICHMOND BC V7C 3M9 RICHMOND BC V7C 3M9
CANADA CANADA

Last Name, First Name, Middle Name:

ZHANG, DONGXIA

Delivery Address:

1263 BALFOUR AVENUE
VANCOUVER BC V6H 1X6
CANADA

Mailing Address:

1263 BALFOUR AVENUE
VANCOUVER BC V6H 1X6
CANADA

BC0736657 Page: 2 of 2
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%C R M Mailing Address: Location:
eglstf y PO Box 9431 Stn Prov Govt 2nd Floor - 840 Blanshard Street
BRITISH S b Victoria BC V8W 9V3 Victoria BC
COLUMBIA Ervices www.corporateonline.gov.bc.ca 1877 526-1526

BC Company Summary

For
ETERNALAND YUHENG INVESTMENT HOLDING LTD.

Date and Time of Search: July 28, 2021 11:00 AM Pacific Time
Currency Date: May 17, 2021
ACTIVE
Incorporation Number: BC0986873
Name of Company: ETERNALAND YUHENG INVESTMENT HOLDING LTD.
Business Number: 828847038 BC0O001

Recognition Date and Time: Incorporated on November 28, 2013 06:57 PM Pacific In Liquidation: No
Time

Last Annual Report Filed: November 28, 2020 Receiver: No

Mailing Address: Delivery Address:

2959 KINGSWAY 2959 KINGSWAY
VANCOUVER BC V5R 544 VANCOUVER BC V5R 5J4
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

2959 KINGSWAY 2959 KINGSWAY
VANCOUVER BC V5R 544 VANCOUVER BC V5R 5J4
CANADA CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
ZHANG, HUAI YIN

Mailing Address: Delivery Address:

7371 LOMBARD ROAD 7371 LOMBARD ROAD
RICHMOND BC V7C 3M9 RICHMOND BC V7C 3M9
CANADA CANADA

BC0986873 Page: 1 of 2



Last Name, First Name, Middle Name: PN 1
ZHANG, DONGXIA G4

Mailing Address: Delivery Address:

1263 BALFOUR AVENUE 1263 BALFOUR AVENUE
VANCOUVER BC V6H 1X6 VANCOUVER BC V6H 1X6
CANADA CANADA

NO OFFICER INFORMATION FILED AS AT November 28,

BC0986873 Page: 2 of 2



. : Mailing Address: Location:
BQ Reglstfy PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH S . Victoria BC VBW 9V3 Victoria BC
COLUMBIA Ervices www.corporateonline.gov.bc.ca 1 877 526-1526
BC Company Summary
For
VICTORIA INTERNATIONAL MARINA LTD.
Date and Time of Search: July 28, 2021 11:00 AM Pacific Time
Currency Date: May 17, 2021
ACTIVE

Incorporation Number: BC1159286
Name of Company: VICTORIA INTERNATIONAL MARINA LTD.
Business Number: 761 931 880 BCOOO1
Recognition Date and Time: Incorporated on April 04, 2018 11:39 AM Pacific Time In Liquidation: No
Last Annual Report Filed: April 04, 2020 Receiver: No

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

2959 KINGSWAY 2959 KINGSWAY
VANCOUVER BC V5R 544 VANCOUVER BC V5R 5J4
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

2959 KINGSWAY 2959 KINGSWAY
VANCOUVER BC V5R 544 VANCOUVER BC V5R 5J4
CANADA CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
ZHANG, DONGXIA

Mailing Address: Delivery Address:

1263 BALFOUR AVENUE 1263 BALFOUR AVENUE
VANCOUVER BC V6H 1X6 VANCOUVER BC V6H 1X6
CANADA CANADA

BC1159286 Page: 1 of 2



Last Name, First Name, Middle Name:

ZHANG, HUAI YIN 943
Mailing Address: Delivery Address:

7371 LOMBARD ROAD 7371 LOMBARD ROAD

RICHMOND BC V7C 3M9 RICHMOND BC V7C 3M9

CANADA CANADA

R INFORMATION FILED AS AT April 04, 2020.

BC1158286 Page: 2 of 2



944

This is Exhibit “D” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

/0( Commirssioner for Taking Affidavits
for British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St,, PO, Box 49314
Vancouver, B.C. V7X 1L3
(604) 631-4228



g& 045
£ L

BRITISH
COLUMBIA CONSENT AND NON-DISTURBANCE AGREEMENT

THIS AGREEMENT is dated for reference December 16, 2020.

BETWEEN:

AND:

AND:

0736657 B.C. Ltd.
1 Cooperage Pl
Victoria, BC V9A 7J9

(herein the “Holder™)

THE BANK OF NOVA SCOTIA
40 King St. West, 26" Floor
Toronto, ON MSH 3Y2

(herein the “Lender™)

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA, represented by the minister responsible for the Land Act, Parliament Buildings,
Victoria, British Columbia

(herein the “Crown”)

WHEREAS:

A.

By way of Lease No. V927098, commencement date April 1, 2018 (the "Tenure"), the Crown,
granted to the Holder the right to use the following land (the “Land”) for certain purposes as
described in the said tenure agreement:

Block A, District Lot 119, Esquimalt District

CONSENT AND NON-DISTURBANCE AGREEMENT Page 1 of



Lease No. V927098

046

B. The Lender has provided a loan to the Holder to finance the Holder’s undertaking.

C. To secure the repayment of the loan, the Holder has mortgaged the Tenure to the Lender (the
“Security”).

D. To protect the Lender’s rights under the Sccurity, the Lender and the Holder have requested of
the Crown that the Crown agree to certain provisions (the “Agreement” or this “Agreement”)
with respect to how the Crown shall proceed in the event of a default in the Tenure.

ACCORDINGLY, in consideration of the sum of $1.00 now paid by each of the Holder and the Lender
to the Crown, the parties agree as follows.

ARTICLE 1 - CONFIRMATIONS CONCERNING THE TENURE
1.1 The Crown confirms to the Lender that:

(a) the Crown has not received any notice of assignment concerning the Tenure or any
notice that a third party makes a claim against the Tenure;

(b)  the Crown has not given to the Holder any notice of default, notice of failure, or notice
of intent to terminate under the Tenure (“Notice”);

(©) the Crown is not aware of any circumstance which would entitle the Crown to give a
Notice (but the Crown has not undertaken any diligent investigation in respect of this
confirmation);

(d)  without giving the Lender at least 60 days notice, the Crown shall do none of the
following:

(1) enter into any agreement with the Holder which shall materially amend, replace
or terminate the Tenure, except where the replacement of the Tenure is to extend
its term for a longer period under substantially the same term and conditions as

- currently exist;

(i)  accept any surrender of the Tenure, unless the surrender is carried out in the
manner set out in section 4.9 of this Agreement;

(iil)  consent to any assignment of the Tenure; or

(iv)  unilaterally terminate the Tenure.

CONSENT AND NON-DISTURBANCE AGREEMENT Page 2 of
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Lease No. V927098

047

Except as specifically set out herein, this Agreement shall not be decmed to waive or modity
the Tenure or to relieve the Holder from any of the Holder’s obligations therein.

The Crown covenants and agrees with the Lender that the Crown shall:
(a) permit the Lender to pay any arrears of the Holder under the Tenure;

(b)  permit the Lender to remedy any other default of the Holder under the Tenure and to
enter the Lands in order to do so;

(¢) permit the Lender to exercise its right to assume the Tenure and the Holder’s
undertaking, if such exercise is permitted under the Security; and

(d)  permit the Lender to transfer the Tenure and the Holder’s undertaking to a third party, if
such transfer is permitted under the Security and always subject to the terms of the
Tenure and the Land Act of British Columbia.

If the Crown, as of the date of this Agreement, holds any interest in the Tenure as a result of a
mortgage of the Holder’s interest in the Tenure to the Crown, or if the Crown shall acquire any
such interest at any time in the future, the Crown hereby grants to the Lender priority of the
Security over any such interest.

ARTICLE 2 - SECURITY OVER THE TENURE TO THE LENDER
The parties acknowledge that the Security arises from a transaction between the Holder and the
Lender which requires the consent of the Crown, and the Crown does hereby provide that
consent,
The Lender acknowledges that:

(a) it has received a copy of the Tenure; and

(b) the Security is subject in all respects to the terms and conditions of the Tenure and this
Agreement.

The Holder represents and warrants that the Lender is the only person to whom it has granted a
security interest in the Tenure.

CONSENT AND NON-DISTURBANCE AGREEMENT Page 3 of



Lease No. V927098

ARTICLE 3 - DEFAULT

In this Article,

“Receiver” means a receiver, a manager, a receiver-manager or any other person, including the Lender
itself, who lawfully assumes possession and control of the Holder’s property charged in the
Security for the purpose of exercising the Lender’s rights under the Security;

“Minister” means the Minister responsible for the Land Act;

“Remediation” means, with respect to a Tertiary Default, either or both of the following (as the
particulars of the situation dictate);

(a) mitigation of damage done as a result of the Tertiary Default; and

(b) to the extent feasible, meeting the obligations the Holder would have been under had
the default not occurred,

“Primary Default” means that class of default in the performance of an obligation under the Tenure
which entitles the Crown to cancel the Tenure without first providing notice of the default to
the Holder and providing the Holder a period of time to cure the default;

“Secondary Default” means a default in the performance of an obligation under the Tenure which:
(a) may not be cancelled by the Crown until

(1) the Crown provides notice of the default to the Holder; and
(ii)  the Crown provides the Holder with a period of time to cure the default; and
(b) by its nature is capable of being cured; and

“Tertiary Default” has the same meaning as Sccondary Default except that, by its nature, it is not
capable of being cured,;

3.1  If and when a Receiver becomes engaged, each of the Lender and the Holder, promptly upon
becoming aware of the engagement shall provide written notice of the engagement, with
appropriate particulars, to the Crown.

3.2 If the Crown shall give a Notice to the Holder, the Crown shall give a copy of the Notice to the
Lender concurrently or promptly thereafter.
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If the Lender has not appointed a Receiver (or a Receiver has not been otherwise appointed)
within 60 days from the date on which the Lender has received (or shall be deemed to have

received) a Notice (the “Lender’s Notice Period”) then, subject to section 3.4, the following
shall apply:

(a) if the Notice is with respect to a Secondary Default, the Crown shall not terminate the
Tenure until the period of time set out in the Tenure to cure the default has passed
calculated from the end of the Lender’s Notice Period, and shall terminate only if the
default is not cured by the end of the period set out in the Tenure; and

(b) if the Notice is with respect to a Primary Default or a Tertiary Default, then the Crown
shall not terminate the Tenure until a period of 60 days has passed calculated from the
date on which the Lender has received (or shall be deemed to have received) the Notice.

If the Lender has appointed a Receiver (or a Receiver has been otherwise appointed) within

60 days from the date on which the Lender has received (or shall be deemed to have received) a
Notice, or if the Lender shall appoint a Receiver (or a Receiver is otherwise appointed) before
the Tenure is cancelled by the Crown as a result of the default set out in the Notice, then,
subject to section 3.5, the following shall apply:

(a) the Crown shall not be entitled to cancel the Tenure as a result of a Primary Default by
the Holder, whether or not the default is cured;

(b)  the Crown shall be entitled to cancel the Tenure as a result of a Secondary Default
provided the period of time set out in the Tenure to cure the default has passed
(calculated from the date on which the Lender has received, or shall be deemed to have
received the Notice) and shall terminate only if the default is not cured within that
period;

() the Crown shall not be entitled to cancel the Tenure as a result of a Tertiary Default if:
(1) the Lender or the Holder (or both) have carried out Remediation; and

(ii)  the Minister has provided the Minister’s approval for the Remediation, which
approval shall not be unreasonably withheld; and

(d) the Minister’s approval shall be deemed to be reasonably withheld if an authority whose
requirements were breached as a result of the default, or which has jurisdiction over
damage arising from the default, is of the view that the Remediation is not sufficient.

If, after a period of 24 months after a Receiver is appointed by the Lender (or after such other
period to which the parties wish to agree, with each party obliged to act reasonably), a third
party has not been approved by the Crown, taken over the operation of the Holder’s
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undertaking and assumed the obligations under the Tenure (or under a new tenure issued by the
Crown), then the Crown shall have the right to cancel the Tenure as a result of any default or as
otherwise permitted by law.

The Lender shall not be deemed to have undertaken the enforcement and exercise of its rights
under the Security simply by entering the Land for the purpose of examining the condition and
operation of the improvements thereon.

The Lender assumes no liability to the Crown under the Tenure by virtue of having appointed a
Receiver.

ARTICLE 4 - NOTICE AND MISCELLANEOUS

Any notice provided under this Agreement shall be in writing and may be given by personal
delivery or by transmittal by facsimile, addressed to the respective parties as follows:

to the Crown at:

MINISTRY OF FORESTS, LANDS, NATURAL RESOURCE OPERATIONS AND
RURAL DEVELOPMENT

Suite 142 - 2080 Labieux Road

Nanaimo, BC V9T 6J9,

to the Holder at
6736657 B.C. Litd.

1 Cooperage Pl
Victoria, BC VOA 719;

to the Lender ai

THE BANK OF NOVA SCOTIA

40 King St. West, 26" Floor

Toronto, ON M5H 3Y2

Attention: Rocco Fabiano, Vice President Special Accounts Management
Email: rocco.fabiano(@scotiabank.com

copy to:

Blake, Cassels & Graydon LLP
595 Burrard Street, Suite 2600
Vancouver, BC V7X 1L3
Attention: Mike Ventresca

Email; mike.ventrescagoblakes.com
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4.2 Notices given by facsimile shall be deemed to be received on the business day next following
the date of transmission.

43  This Agreement is governed t;y British Columbia law, and the applicable laws of Canada and
any legal proceedings shall be taken in the courts of British Columbia.

44  The Crown’s obligations in this Agreement shall end when Security is discharged and the
Lender and the Holder agree to advise the Crown when that occurs.

4.5  This Agreement may be amended only by an instrument in writing signed by each of the
parties.

4.6 This Agreement shall enure to the benefit of, and is binding upon, the parties, and their
respective successors and permitted assigns, and each reference herein to a party includes its

successors and permitted assigns.

47  This Agreement may be executed in any number of counterparts, each of which is deemed an
original, and all of which together constitute one and the same document.

4.8 This Agreement is not binding upon any party unless and until it is executed and delivered by
all parties, whereupon this Agreement shall take effect as of the day first above written.

49  For so long as the Security is in place:

(a) the Holder shall not exercise any statutory right to abandon or terminate the Tenure
without writlen consent from the Lender; and

(b) before exercising any such statutory right to abandon or terminate the Tenure the
Holder shall provide the Crown with a copy of the Lender’s consent.

4,10 The Lender and the Holder agree:

(a)  subject to paragraph (b), the Crown shall not be liable to the Lender or to the Holder for
any loss or expense suffered by the Lender or the Holder, nor shall the Crown incur any
obligations to the Lender or the Holder, as a result of the failure by the Crown to abide
by the Crown’s obligations under this Agreement; and

(b) if the Crown shall terminate the Tenure for any reason other than

(1) in accordance with the terms of the applicable Tenure, or

(i)  as otherwise provided by law,
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and if the Crown shall do so without providing either
(iii)  the Notice to the Lender, or
(iv)  the benefit of the applicable cure period as required in this Agreement,

then the Crown shall be obliged to make reasonable efforts to have the Tenure
reinstated but the Crown shall have no other obligations.

The meaning of any term used in this Agreement shall be determined by considering the
following in descending order of priority:

(a) if the term is capitalized and defined in this Agreement, its meaning shall be as defined;

(b) if the term is not capitalized in this Agreement, its meaning shall be its meaning as used
in the Tenure document, unless the context of its use in this Agreement dictates
otherwise, in which case its meaning shall be pursuant to the context.

Time is of the essence of this Agreement and shall be calculated in accordance with the
provisions of the Interpretation Act (British Columbia).

If an issue shall arise between the parties to this Agreement (or between any two of them) as to

the interpretation of this Agreement and the parties are not able to resolve the issue by

agreement, then the matter shall be resolved by arbitration pursuant to the British Columbia
“ommercial Arbitration Act (British Columbia).

ARTICLE 5 - FOLLOWING TENURES

In this Agreement:

"Following Tenure” means a tenure, issued under the Land Act (British Columbia), which:

5.1

(a) is issued to the Holder over the Land (or over part of the Land);

(b)  replaces the existing Tenure (or a previous Following Tenure) or is one of two or more
tenures which replace the existing Tenure (or a previous Following Tenure); and

(c).  grants rights to the Holder concerning the Holder’s undertaking.

The Crown agrees to be bound by its obligations in this Agreement, on the same terms and
conditions as in this Agreement, with respect to any Following Tenures.
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SIGNED on behalf of HER MAJESTY
THE QUEEN IN RIGHT OF THE
PROVINCE OF BRITISH COLUMBIA
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[ A—
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or the minister's authorized representative

SIGNED BY
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Holder
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SIGNED BY
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Holder !

SIGNED BY
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CONSENT AND NON-DISTURBANCE AGREEMENT

THIS AGREEMENT is dated for reference February 9, 2021

BETWEEN:

AND:

AND:

0736657 B.C. LTD.
240-730 View Street
Victoria, BC V8W 3Y7

(the “Tenant”)

THE BANK OF NOVA SCOTIA
40 King St. West, 26" Floor
Toronto, ON M5H 3Y2

(the “Lender”)

HER MAJESTY THE QUEEN IN RIGHT OF CANADA, as represented by the
Minister of Transport

(the “Crown”)

WHEREAS:

A

By way of a lease dated for reference January 1, 2018 (the “Lease”), the Crown, as
landlord, lease to the Tenant, as tenant, the real property covered by water in Victoria
Harbour, in the Province of British Columbia, comprising three parcels for a combined
area of 36.18 meters squared, more or less, and more particularly described in the
Lease (the “Leased Premises”) for certain purposes as described in the Lease.

The Lender has provided a loan to the Tenant fo finance the Tenant's undertaking.

To secure the repayment of the loan, the Tenant has, among other things, mortgaged
the Lease to the Lender (the “Security”).

To protect the Lender’s rights under the Security, the Lender and the Tenant have
requested of the Crown that the Crown agree to certain provisions with respect to how
the Crown shall proceed in the event of a default in the Lease on the terms set out in this
consent and non-disturbance agreement (the “Agreement”).

ACCORDINGLY, for consideration of the sum of $1.00 now paid by each of the Tenant and the
Lender to the Crown, the parties agree as follows:
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2.

ARTICLE 1- CONFIRMATIONS CONCERNING THE LEASE

1.1 The Crown confirms to the Lender that:

(a) the Crown has not received any notice of assignment concerning the Lease or
any notice that a third party makes a claim against the Lease;

(b) the Crown has not given to the Tenant any notice of default, notice of failure, or
notice of intent to terminate under the Lease (“Notice”);

(c) the Crown is not aware of any circumstance which would entitle the Crown to
give a Notice (but the Crown has not undertaken any diligent investigation in
respect of this confirmation);

(d) as of the date of this Agreement, the Lease has not been modified or amended
and constitutes the entire agreement between the Crown and the Tenant in
connection with the Leased Premises; and

(e) without giving the Lender at least 60 days’ prior notice, the Crown shall not do
any of the following:

0] enter into any agreement with the Tenant which shall amend, replace or
terminate the Lease, except where the replacement of the Lease is to
extend its term for a longer period under substantially the same term and
conditions as currently exist;

(i) accept any surrender of the Lease, unless the surrender is carried out in
the manner set out in section 4.9 of this Agreement;

(iii) consent to any assignment or subletting of the Lease including, without
limitation, by way of security; or

(iv) terminate the Lease.
1.2 Except as specifically set out on this Agreement, this Agreement shall not be deemed to
waive or modify the Lease or to relieve the Tenant from any of the Tenant's obligations

under the Lease.

1.3 The Crown covenants and agrees with the Lender that the Crown shall permit the
Lender to:

(a) pay any arrears of the Tenant under the Lease;

(b) remedy any default of the Tenant under the Lease and to enter the Leased
Premises in order to do so;

(c) exercise the Lender’s right to assume the Lease and the Tenant’s undertaking, if
such exercise is permitted under the Security; and

(d) transfer the Lease and the Tenant's undertaking to a third party, if such transfer

is permitted under the Security and always subject to the terms of the Lease,
including, without limitation, that the Lease may not be assigned, transferred, or
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subleased in whole or in part without the prior written consent of the Minister (as
defined in the Lease), which consent will not be unreasonably withheld.

1.4 If the Crown, as of the date of this Agreement, holds any interest in the Lease as a result
of a mortgage of the Tenant's interest in the Lease to the Crown, or if the Crown shall
acquire any such interest at any time in the future, the Crown hereby grants to the
Lender priority of the Security over any such interest.

ARTICLE 2- SECURITY OVER THE LEASE TO THE LENDER

2.1 The parties acknowledge that the Security arises from a transaction between the Tenant
and the Lender which requires the consent of the Crown, and the Crown does hereby
provide that consent.

2.2  The Lender acknowledges that:

(a) it has received a copy of the Lease; and

(b) the Security is subject in all respects to the terms and conditions of the Lease
and this Agreement.

2.3 The Tenant represents and warrants that the Lender is the only person to whom it has
granted a security interest in the Lease.

ARTICLE 3-DEFAULT
In this Article,
“Minister” has the meaning given to it in the Lease;
“Receiver” means a receiver, a manager, a receiver-manager or any other person, including the
Lender itself, who lawfully assumes possession and control of the Tenant’s property charged in

the Security for the purpose of exercising the Lender’s rights under the Security;

“Remediation” means, with respect to a Tertiary Default, either or both of the following (as the
particulars of the situation dictate);

(a) mitigation of damage done as a result of the Tertiary Default; and

(b) to the extent feasible, meeting the obligations the Tenant would have been under
had the default not occurred;

“Primary Default” means a default in the performance of an obligation under the Lease which
entitles the Crown to terminate the Lease without first providing notice of the default to the Tenant
and providing the Tenant a period of time to cure the default;

“Secondary Default’ means a default in the performance of an obligation under the Lease which:

(a) does not entitle the Crown to terminate the Lease until the Crown provides:

(i) notice of such defauit to the Tenant; and
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(i) the Tenant with a period of time to cure the default; and

(b) by its nature is capabie of being cured; and

“Tertiary Default” has the same meaning as Secondary Default except that such default, by its
nature, it is not capable of being cured.

3.1

3.2

3.3

3.4

If and when a Receiver becomes engaged, each of the Lender and the Tenant, promptly
upon becoming aware of the engagement, shall provide written notice of the
engagement, with appropriate particulars, to the Crown.

If, at any time, the Crown shall give a Notice to the Tenant, the Crown shall give a copy
of the Notice to the Lender concurrently or promptly thereafter.

If the Lender has not appointed a Receiver (or a Receiver has not been otherwise
appointed) within 60 days from the date on which the Lender has received (or shall be
deemed to have received) a Notice (the “Lender's Notice Period”) then, subject to
section 3.4, the following shall apply:

(a) if the Notice is with respect to a Secondary Default, the Crown shall not terminate
the Lease until the period of time set out in the Lease to cure the default has
passed calculated from the end of the Lender’s Notice Period, and shall
terminate only if the default is not cured by the end of the period set out in the
Lease; and

(b) if the Notice is with respect to a Primary Default or a Tertiary Default, then the
Crown shall not terminate the Lease until a period of 60 days has passed
calculated from the date on which the Lender has received (or shall be deemed
to have received) the Notice.

If the Lender has appointed a Receiver {or a Receiver has been otherwise appointed)
within 60 days from the date on which the Lender has received (or shall be deemed to
have received) a Notice, or if the Lender shall appoint a Receiver (or a Receiver is
otherwise appointed) before the Lease is terminated by the Crown as a result of the default
set out in the Notice, then, subject to section 3.5, the following shall apply:

(a) the Crown shall not be entitled to terminate the Lease as a result of a Primary
Defauit by the Tenant, whether or not the default is cured;

(b) the Crown shall be entitled to terminate the Lease as a result of a Secondary
Default provided the period of time set out in the Lease to cure the default has
passed (calculated from the date on which the Lender has received, or shall be
deemed to have received the Notice) and shall terminate only if the default is not
cured within that period,;

(c) the Crown shall not be entitled to cancel the Lease as a result of a Tertiary
Default if:

(i) the Lender or the Tenant (or both) have carried out Remediation; and
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(i) the Minister has provided the Minister's approval for the Remediation,
which approval shall not be unreasonably withheld; and

(d) the Minister’s approval shall be deemed to be reasonably withheld if an authority
whose requirements were breached as a result of the default, or which has
jurisdiction over damage arising from the default, is of the view that the
Remediation is not sufficient.

If, after a period of 24 months after a Receiver is appointed by the Lender (or after such
other period to which the parties wish to agree, with each party obliged to act
reasonably), a third party has not been approved by the Crown, taken over the operation
of the Tenant’s undertaking and assumed the obligations under the Lease (or under a
new interest in land issued by the Crown), then the Crown shall have the right to
terminate the Lease as a result of any default or as otherwise permitted by law.

The Lender shall not be deemed to have undertaken the enforcement and exercise of its
rights under the Security simply by entering the Leased Premises for the purpose of
examining the condition and operation of the improvements thereon.

The Lender assumes no liability to the Crown under the Lease by virtue of having
appointed a Receiver.

For certainty, nothing in this Agreement shall prejudice or limit the powers of the Crown
or the Minister in the exercise of its governance and regulatory functions under any
applicable statute, regulation, order, or other applicable law, including, without limitation,
regulations regarding traffic control, security, sanitation and all other regulations and
directives relative to the management and operation of the L.eased Premises, including
but not limited to any directions or orders of the Victoria Harbourmaster, all of which may
be exercised in accordance with applicable laws.

If the Lender takes enforcement proceedings under the Security and the Lender, or the
Receiver, advises the Crown of its intention to cause the Lease to be maintained, then
subject to sections 3.3 and 3.4, as applicable, the Lender or the Receiver, as applicable,
will only be liable for;

(a) breaches by the Tenant of any of the Tenant’s obligations under the Lease
(except for a non-curable default) of which the Crown had given Notice to the
Lender before the Lender commenced enforcement proceedings; and

(b) the performance of the Tenant's obligations under the Lease during any period of
actual possession of the Leased Premises by the Lender or the Receiver until
any assignment or transfer of the Tenant’s interest under the Lease to a third
party approved by the Crown in accordance with this Agreement or any
surrender, cancellation, or other termination of the Lease.
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ARTICLE 4- NOTICE AND MISCELLANEOUS

4.1 Any notice provided under this Agreement shall be in writing and may be given by
personal delivery, registered mail, or by electronic transmission, addressed to the
respective parties as follows:

(a) to the Crown at:

TRANSPORT CANADA
Suite 820-800 Burrard Street
Vancouver, British Columbia V6Z 2J8

Attention: Regional Manager, Property & Divestiture
Email: jim.chan@fc.gc.ca

(b) to the Tenant at:

0736657 B.C. LTD.
240-730 View Street
Victoria, British Columbia V8W 3Y7

Attention: Craig E. Norris, CEO
Email: cnorris@vimarina.ca

(©) to the Lender at:

THE BANK OF NOVA SCOTIA
40 King St. West, 26" Floor
Toronto, ON M5H 3Y2

Attention: Rocco Fabiano, Vice President Special Accounts Management
Email: rocco. fablano@scotiabank.com

with a copy to:

Biake, Cassels & Graydon LLLP
595 Burrard Street, Suite 2600
Vancouver, BC V7X 1L3

Attention: Mike Ventresca
Email: mike.ventresca@blakes.com

4.2 Notices given by electronic transmission shall be deemed to be received on the business
day transmitted, if transmitted by 4:00 p.m. in the jurisdiction to which the notice is sent,
and otherwise on the business day next following the date of transmission.

4.3 This Agreement is governed by British Columbia law, and the applicable laws of Canada
and any legal proceedings shall be taken in the courts of British Columbia.

4.4 The Crown's obligations in this Agreement shall end when Security is discharged and
the Lender and the Tenant agree to advise the Crown when that occurs.
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4.11

This Agreement may be amended only by an instrument in writing signed by each of the
parties.

This Agreement shall enure to the benefit of, and is binding upon, the parties, and their
respective successors and permitted assigns, and each reference herein to a party
includes its successors and permitted assigns.

This Agreement may be executed in counterparts, by electronic signatures, and
delivered by electronic means. Each electronic copy will be deemed an original and may
be used as evidence of execution. All counterparts together will constitute the same
document.

This Agreement is not binding upon any party unless and until it is executed and
delivered by all parties, whereupon this Agreement shall take effect as of the day first
above written.

For so long as the Security is in place:

(a) the Tenant shall not exercise any statutory right to abandon or terminate the
Lease without written consent from the Lender; and

(b) before exercising any such statutory right to abandon or terminate the Lease the
Tenant shall provide the Crown with a copy of the Lender’s consent.

The pariies agree:

(a) subject to paragraph (b), the Crown shall not be liable to the Lender or to the
Tenant for any loss or expense suffered by the Lender or the Tenant, nor shall
the Crown incur any obligations to the Lender or the Tenant, as a result of the
failure by the Crown to abide by the Crown’s obligations under this Agreement;
and

(b) if the Crown shall terminate the Lease and if the Crown shali do so without
providing either:

(i) the Notice to the Lender; or

(i) the benefit of the applicable cure period as required in this Agreement,
then the Crown shall be obliged to make reasonable efforts to have the Lease
reinstated in favour of the Lender or a party to whom the Lender may direct but
the Crown shall have no other obligations.

The meaning of any term used in this Agreement shall be determined by considering the
following in descending order of priority:

(a) if the term is capitalized and defined in this Agreement, its meaning shall be as
defined; and
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(b) if the term is not capitalized in this Agreement, its meaning shall be its meaning
as used in the Lease document, unless the context of its use in this Agreement
dictates otherwise, in which case its meaning shall be pursuant to the context.

4.12 Time is of the essence of this Agreement and shall be calculated in accordance with the
provisions of the Interpretation Act (British Columbia).

4.13 Ifanissue shall arise between the parties to this Agreement (or between any two of them)
as to the interpretation of this Agreement and the parties are not able to resolve the issue
by agreement, then the matter shall be resolved by arbitration pursuant to the Arbitration
Act (British Columbia).

4.14 This Agreement constitutes the entire agreement between the Lender, the Tenant, and
the Crown with respect to the Security and the Lease. For certainty, the parties
acknowledge that Her Majesty the Queen in Right of Canada, as represented by the
Minister of Transport, is not bound by that consent and non-disturbance agreement
entered into among the Lender, the Tenant, and Her Majesty the Queen in Right of the
Province of British Columbia, as represented by the minister responsible for the Land Act
(British Columbia), in connection with other security granted to the Lender by the Tenant.

ARTICLE 5- FOLLOWING TENURES
In this Agreement:
“Following Tenure” means a lease, licence, or other interest in land issued by the Crown:
(a) to the Tenant over the Leased Premises or any part of the Leased Premises;

(b) replaces the Lease (or a previous Following Tenure) or is one of two or more

interests in land which replace the Lease (or a previous Following Tenure); and
(c) grants rights to the Tenant concerning the Tenant's undertaking.

51 The Crown agrees to be bound by its obligations in this Agreement, on the same terms
and conditions as in this Agreement, with respect to any Following Tenures.

[Signature page follows]
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[Signature page to Consent and Non-Disturbance Agreement]

HER MAJESTY THE QUEEN IN RIGHT OF
CANADA, as represented by the Minister of
Transport

By:
Name: Jim Chan,

Title:  |Regional Manager Property and Technical Services

By:
Name:
Title:

0736657 B.C. LTD.

By:
Name:
Title:

THE BANK OF NOVA SCOTIA

By: //7735’/“(’5‘@”9//

Name:  May Wong
Title: Director, Special Accounts Management

Name: Rocco Fabiano
Title: Vice President, Special Accounts Management

By:
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[Signature page to Consent and Non-Disturbance Agreement]

HER MAJESTY THE QUEEN IN RIGHT OF
CANADA, as represented by the Minister of

Transport

By:

Name:
Title:

By:

Name:
Title:

0736657 B.C. LTD.

2)

By:

>N
=0
. \\M

Name: Huai Yin Zhang
Title:  Director

THE BANK OF NOVA SCOTIA

By:

Name:
Title:

By:

Name:
Title:
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Barrister & Solicitor
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GUARANTEE U6 /
TO THE BANK OF NOVA SCOTIA

IN CONSIDERATION OF THE BANK OF NOVA SCOTIA (herein called the "Bank") agreeing to deal with
or to continue to deal with

(herein called the "Customer") the undersigned and each of them, if more than one, hereby jointly and
severally guarantees payment to the Bank of all debts and liabilities, present or future, direct or indirect,
absolute or contingent, matured or not, at any time owing by the Customer to the Bank or remaining unpaid by
the Customer to the Bank, whether arising from dealings between the Bank and the Customer or from other
dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the
Customer, and wherever incurred, and whether incurred by the Customer alone or with another or others and
whether as principal or surety, including all interest, commissions, legal and other costs, charges and
expenses (such debts and liabilities being herein called the "guaranteed liabilities), the liability of the
undersigned hereunder being limited to the sum of

Insert .
Limit, U oo e dollars

if any. with interest from the date of demand for payment at the rate set out in paragraph 6 hereof.

AND THE UNDERSIGNED and each of them, if more than one, hereby jointly and severally agrees with
the Bank as follows:

1. In this guarantee the word "Guarantor" shall mean the undersigned and, if there is more than one
guarantor, it shall mean each of them.

2. This guarantee shall be a continuing guarantee of all the guaranteed liabilities and shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank; and this guarantee shall not be considered
as wholly or partially satisfied by the payment or liquidation at any time of any sum of money for the time being
due or remaining unpaid to the Bank.

3. The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities
or other guarantees it may at any time hold before being entitled to payment from the Guarantor, and the
Guarantor renounces all benefits of discussion and division.

4, The Guarantor's liability to make payment under this guarantee shall arise forthwith after demand for
payment has been made in writing on the undersigned or any one of them, if more than one, and such
demand shall be deemed to have been effectually made when an envelope containing such demand addressed
to the undersigned or such one of them at the address of the undersigned or such one of them iast known to
the Bank is posted, postage prepaid, in the post office; and the Guarantor’s liability shall bear interest from the
date of such demand at the rate set out in paragraph 6 hereof.

5. The service of demand for payment, by post, postage prepaid, in the post office, to a local agent of the
Guarantor, said local agent being identified by name and located in the Province or jurisdiction where the
Customer’s main account is kept, shall be deemed to be service of demand on the Guarantor.

6. The rate of interest payable by the Guarantor from the date of a demand for payment under this
guarantee shall be the Bank's prime rate applicable at the time of demand, PLUS 2% per annum. Prime rate is
defined as the annual rate of interest expressed as a percentage per annum announced by the Bank on that
day as its reference rate for commercial loans made by it in Canada in Canadian dollars. Interest is calculated
and payable monthly on the 22nd day of each month following the day of demand and computed monthly on
the same day when not so paid.

7. Upon default in payment of any sum owing by the Customer to the Bank at any time, the Bank may
treat all guaranteed liabilities as due and payable and may forthwith collect from the Guarantor the total amount
hereby guaranteed and may apply the sum so collected upon the guaranteed liabiliies or may place it to the
credit of a special account. A written statement of a Manager or Acting Manager of a branch of the Bank at
which an account of the Customer is kept or of a General Manager of the Bank as to the amount remaining
unpaid to the Bank at any time by the Customer shall, if agreed to by the Customer, be conclusive evidence
and shall, in any event, be prima facie evidence against the Guarantor as to the amount remaining unpaid to
the Bank at such time by the Customer.
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8. This guarantee shall be in addition to and not in substitution for any other guarantees or other
securities which the Bank may now or hereafter hold in respect of the guaranteed liabilities and the Bank shall
be under no obligation to marshal in favour of the Guarantor any other guarantees or other securities or any
moneys or other assets which the Bank may be entitled to receive or may have a claim upon; and no loss of or
in respect of or unenforceability of any other guarantees or other securities which the Bank may now or

hereafter hold in respect of the guaranteed liabilities, whether occasioned by the fault of the Bank or
otherwise, shall in any way limit or lessen the Guarantor’s liability.

9. Without prejudice to or in any way limiting or lessening the Guarantor’s liability and without obtaining
the consent of or giving notice to the Guarantor, the Bank may discontinue, reduce, increase or otherwise
vary the credit of the Customer, may grant time, renewals, extensions, indulgences, releases and discharges
to and accept compositions from or otherwise deal with the Customer and others, including the Guarantor and
any other guarantor as the Bank may see fit, and the Bank may take, abstain from taking or perfecting, vary,
exchange, renew, discharge, give up, realize on or otherwise deal with securities and guarantees in such
manner as the Bank may see fit, and the Bank may apply ali moneys received from the Customer or others or
from securities or guarantees upon such parts of the guaranteed liabilities as the Bank may see fit and change
any such application in whole or in part from time to time,

10. Until repayment in full of all the guaranteed liabilities, all dividends, compositions, proceeds of
securities, securities valued or payments received by the Bank from the Customer or others or from estates in
respect of the guaranteed liabilities shall be regarded for all purposes as payments in gross without any right
on the part of the Guarantor to claim the benefit thereof in reduction of the liability under this guarantee, and
the Guarantor shall not claim any set-off or counterclaim against the Customer in respect of any liability of the
Customer to the Guarantor, ciaim or prove in the bankruptey or insolvency of the Customer in competition with
the Bank or have any right to be subrogated to the Bank.

11. This guarantee shall not be discharged or otherwise affected by the death or loss of capacity of the
Customer, by any change in the name of the Customer, or in the membership of the Customer, if a
partnership, or in the objects, capital structure or constitution of the Customer, if a corporation, or by the sale
of the Customer’s business or any part thereof or by the Customer being amaigamated with a corporation, but
shall, notwithstanding any such event, continue to apply to all guaranteed liabilities whether theretofore or
thereafter incurred; and in the case of a change in the membership of & Customer which is a partnership or in
the case of the Customer being amalgamated with a corporation, this guarantee shall apply to the liabilities of
the resulting partnership or corporation, and the term “Customer shall include each such resulting partnership
and corporation.

12. All advances, renewals and credits made or granted by the Bank purportedly to or for the Customer
after the death, loss of capacity, bankrupicy or insolvency of the Customer, but before the Bank has received
notice thereof shall be deemed to form part of the guaranteed liabilities; and all advances, renewals and credits
obtained from the Bank purportedly by or on behalf of the Customer shall be deemed to form part of the
guaranteed liabilities, notwithstanding any lack or limitation of power, incapacity or disability of the Customer
or of the directors, partners or agents thereof, or that the Customer may not be a legal or suable entity, or any
irregularity, defect or informality in the obtaining of such advance, renewals or credits, whether or not the
Bank had knowledge thereof; and any such advance, renewal or credit which may not be recoverable from the
undersigned as guarantor(s) shall be recoverable from the undersigned and each of them, if more than one,
jointly and severally as principal debtor(s) in respect thereof and shall be paid to the Bank on demand with
interest at the rate set out in paragraph 6 hereof.

13. All debts and liabilities, present and future, of the Customer to the Guarantor are hereby assigned to
the Bank and postponed to the guaranteed liabilities, and all moneys received by the Guarantor in respect
thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
whole without in any way lessening or limiting the liability of the Guarantor under this guarantee; and this
assignment and postponement is independent of the guarantee and shall remain in full force and effect until
repayment in full to the Bank of all the guaranteed liabilities, notwithstanding that the liability of the undersigned
or any of them under this guarantee may have been discharged or terminated.
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14. The undersigned or any of them, if more than one, or his or their executors or administrators, by giving @ 6 g
thirty days' notice in writing to the branch of the Bank at which the main account of the Customer is kept, may g
terminate his or their further liability under this guarantee in respect of liabilities of the Customer incurred or
arising after the expiration of such thirty days, but not in respect of any guaranteed liabilities incurred or arising
before the expiration of such thirty days even though not then matured; provided that notwithstanding receipt of
any such notice the Bank may fulfill any requirements of the Customer based on agreements express or implied
made prior to the expiration of such thirty days and any resulting liabilities shall be covered by this guarantee;
and provided further that in the event of the termination of this guarantee as to one or more of the undersigned,
if more than one, it shall remain a continuing guarantee as to the other or others of the undersigned.

15. This guarantee embodies all the agreements between the parties hereto relative to the guarantee,
assignment and postponement and none of the parties shall be bound by any representation or promise made
by any person relative thereto which is not embodied herein; and it is specifically agreed that the Bank shall not
be bound by any representations or promises made by the Customer to the Guarantor.

Possession of this instrument by the Bank shall be conclusive evidence against the Guarantor that the
instrument was not delivered in escrow or pursuant to any agreement that it should not be effective until any
condition precedent or subsequent has been complied with and this guarantee shall be operative and binding
notwithstanding the non-execution thereof by any proposed signatory.

16. This guarantee shall be governed in all respects by the laws of the Province or jurisdiction in which the
Customer's main account with the Bank is kept.

17. This guarantee shall not be discharged or affected by the death or any disability of the undersigned or
any of them, if more than one, and shall enure to the benefit of and be binding upon the Bank, its successors
and assigns, and the Guarantor, his heirs, executors, administrators, successors and assigns.

AS WITNESS thg\ hand and seal of the Guarantor at U MC oL VER
this >7 day of —acch . Tol?

SIGNED SEALED AND DELIVERED
in the presence of SIGNATURE AND SEAL

Eternatand Yuheng Investment Holding Ltd.

- oa i { A,

senatre HUG Y YTH ZHALOEC ot 72l 5 gty

7 -

SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE
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This is Exhibit “G” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

s i

A Commissioner for Taking Affidavits
/ _Aor British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO, Box 49314
Vancouver, B.C. V7X 1L3
(604) 631-4228
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GUARANTEE
TO THE BANK OF NOVA SCOTIA

IN CONSIDERATION OF THE BANK OF NOVA SCOTIA (herein called the "Bank") agreeing to deal with
or to continue to deal with

Community Marine Concepts Ltd.

..................................................................................................................................................................

(herein called the "Customer") the undersigned and each of them, if more than one, hereby jointly and
severally guarantees payment to the Bank of all debts and liabilities, present or future, direct or indirect,
absolute or contingent, matured or not, at any time owing by the Customer to the Bank or remaining unpaid by
the Customer to the Bank, whether arising from dealings between the Bank and the Customer or from other
dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the
Customer, and wherever incurred, and whether incurred by the Customer alone or with another or others and
whether as principal or surety, including all interest, commissions, legal and other costs, charges and
expenses (such debts and liabilities being herein called the "guaranteed liabilities), the liability of the
undersigned hereunder being limited to the sum of

Unlimited---------orommoommoooeeo oo weerernn.. dollars

with interest from the date of demand for payment at the rate set out in paragraph 6 hereof.
AND THE UNDERSIGNED and each of them, if more than one, hereby jointly and severally agrees with
the Bank as follows:

1. In this guarantee the word "Guarantor" shall mean the undersigned and, if there is more than one
guarantor, it shail mean each of them.

2. This guarantee shall be a continuing guarantee of all the guaranteed liabilities and shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank; and this guarantee shall not be considered
as wholly or partially satisfied by the payment or liquidation at any time of any sum of money for the time being
due or remaining unpaid to the Bank.

3. The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities
or other guarantees it may at any time hold before being entitled to payment from the Guarantor, and the
Guarantor renounces all benefits of discussion and division.

4. The Guarantor’s liability to make payment under this guarantee shall arise forthwith after demand for
payment has been made in writing on the undersigned or any one of them, if more than one, and such
demand shall be deemed to have been effectually made when an envelope containing such demand addressed
to the undersigned or such one of them at the address of the undersigned or stich one of them last known {o
the Bank is posted, postage prepaid, in the post office; and the Guarantor's tiability shall bear interest from the
date of such demand at the rate set out in paragraph 6 hereof.

5. The service of demand for payment, by post, postage prepaid, in the post office, to a local agent of the
Guarantor, said local agent being identified by name and located in the Province or jurisdiction where the
Customer’s main account is kept, shall be deemed to be service of demand on the Guarantor.

6. The rate of interest payable by the Guarantor from the date of a demand for payment under this
guarantee shall be the Bank's prime rate applicable at the time of demand, PLUS 2% per annum. Prime rate is
defined as the annual rate of interest expressed as a percentage per annum announced by the Bank on that
day as its reference rate for commercial loans made by it in Canada in Canadian dollars. Interest is calculated
and payable monthly on the 22nd day of each month following the day of demand and computed monthly on
the same day when not so paid.

7. Upon default in payment of any sum owing by the Customer to the Bank at any time, the Bank may
treat all guaranteed liabilities as due and payable and may forthwith collect from the Guarantor the total amount
hereby guaranteed and may apply the sum so collected upon the guaranteed liabilities or may place it to the
credit of a special account. A written statement of a Manager or Acting Manager of a branch of the Bank at
which an account of the Customer is kept or of a General Manager of the Bank as to the amount remaining
unpald to the Bank at any time by the Customer shall, if agreed to by the Customer, be conclusive evidence
and shall, In any event, be prima facie evidence against the Guarantor as to the amount remaining unpaid to
the Bank at such time by the Customer.
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8. This guarantee shall be in addition to and not in substitution for any other guarantees or other d 7 Z
securities which the Bank may now or hereafter hold in respect of the guaranteed liabilities and the Bank shall
be under no obligation to marshal in favour of the Guarantor any other guarantees or other securities or any
moneys or other assets which the Bank may be entitled to receive or may have a claim upon; and no loss of or
in respect of or unenforceability of any other guarantees or other securities which the Bank may now or
hereafter hold in respect of the guaranteed liabilities, whether occasioned by the fault of the Bank or
otherwise, shall in any way limit or lessen the Guarantor’s liability.

9. Without prejudice to or in any way limiting or lessening the Guarantor’s liability and without obtaining
the consent of or giving notice to the Guarantor, the Bank may discontinue, reduce, increase or otherwise
vary the credit of the Customer, may grant time, renewals, extensions, indulgences, releases and discharges
to and accept compositions from or otherwise deal with the Customer and others, including the Guarantor and
any other guarantor as the Bank may see fit, and the Bank may take, abstain from taking or perfecting, vary,
exchange, renew, discharge, give up, realize on or otherwise deal with securities and guarantees in such
manner as the Bank may see fit, and the Bank may apply all moneys received from the Customer or others or
from securities or guarantees upon such parts of the guaranteed liabilities as the Bank may see fit and change
any such application in whole or in part from time to time.

10. Until repayment in full of all the guaranteed liabilities, all dividends, compositions, proceeds of
securities, securities valued or payments received by the Bank from the Customer or others or from estates in
respect of the guaranteed liabilities shall be regarded for all purposes as payments in gross without any right
on the part of the Guarantor to claim the benefit thereof in reduction of the liability under this guarantee, and
the Guarantor shall not claim any set-off or counterclaim against the Customer in respect of any liability of the
Customer to the Guarantor, claim or prove in the bankruptcy or insolvency of the Customer in competition with
the Bank or have any right to be subrogated o the Bank.

11. This guarantee shall not be discharged or otherwise affected by the death or loss of capacity of the
Customer, by any change in the name of the Customer, or in the membership of the Customer, if a
partnership, or in the objects, capital structure or constitution of the Customer, if a corporation, or by the sale
of the Customer’s business or any part thereof or by the Customer being amalgamated with a corporation, but
shall, notwithstanding any such event, continue to apply to all guaranteed liabilities whether theretofore or
thereafter incurred; and in the case of a change in the membership of a Customer which is a partnership or in
the case of the Customer being amalgamated with a corporation, this guarantee shall apply to the liabilities of
the resulting partnership or corporation, and the term “Customer shall include each such resulting partnership
and corporation.

12. All advances, renewals and credits made or granted by the Bank purportedly to or for the Customer
after the death, loss of capacity, bankruptcy or insolvency of the Customer, but before the Bank has received
notice thereof shall be deemed to form part of the guaranteed liabilities; and all advances, renewals and credits
obtained from the Bank purportedly by or on behalf of the Customer shali be deemed to form part of the
guaranteed liabilities, notwithstanding any lack or limitation of power, incapacity or disability of the Customer
or of the directors, partners or agents thereof, or thal the Customer may not be a legal or suable entity, or any
irregularity, defect or informality in the obtaining of such advance, renewals or credits, whether or not the
Bank had knowledge thereof; and any such advance, renewal or credit which may not be recoverable from the
undersigned as guarantor(s) shall be recoverabie from the undersigned and each of them, if more than one,
jointly and severally as principal debtor(s) in respect thereof and shall be paid to the Bank on demand with
interest at the rate set out in paragraph 6 hereof.

13. All debts and liabilities, present and future, of the Customer to the Guarantor are hereby assigned to
the Bank and posfponed to the guaranteed liabilities, and ail moneys received by the Guarantor in respect
thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
whole without in any way lessening or limiting the liability of the Guarantor under this guarantee; and this
assignment and postponement is independent of the guarantee and shall remain in full force and effect until
repayment in full to the Bank of all the guaranteed liabilities, notwithstanding that the liability of the undersigned
or any of them under this guarantee may have been discharged or terminated.
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14. The undersigned or any of them, if more than one, ot his or their executors or administrators, by giving ==z,
thirty days' notice in writing to the branch of the Bank at which the main account of the Customer is kept, may @ ?'3
terminate his or their further liabllity under this guarantee in respect of liabilities of the Customer incurred or

arising after the expiration of such thirty days, but not in respect of any guaranteed liabilities incurred or arising

before the expiration of such thirty days even though not then matured; provided that notwithstanding receipt of

any such notice the Bank may fulfill any requirements of the Customer based on agreements express or implied

made prior to the expiration of such thirty days and any resulting liabilities shall be covered by this guarantee;

and provided further that in the event of the termination of this guarantee as to one or more of the undersigned,

if more than one, it shall remain a continuing guarantee as to the other or others of the undersigned.

15. This guarantee embodies all the agreements between the parties hereto relative to the guarantee,
assignment and postponement and none of the parties shall be bound by any representation or promise made
by any person relative thereto which is not embodied herein; and it is specifically agreed that the Bank shall not
be bound by any representations or promises made by the Customer to the Guarantor.

Possession of this instrument by the Bank shall be conclusive evidence against the Guarantor that the
instrument was not delivered in escrow or pursuant to any agreement that it should not be effective until any
condition precedent or subsequent has been complied with and this guarantee shall be operative and binding
notwithstanding the non-execution thereof by any proposed signatory.

16. This guarantee shall be governed in all respects by the laws of the Province or jurisdiction in which the
Customer's main account with the Bank is kept.

17. This guarantee shall not be discharged or affected by the death or any disability of the undersigned or
any of them, if more than one, and shall enure to the benefit of and be binding upon the Bank, its successors
and assigns, and the Guarantor, his heirs, executors, administrators, successors and assigns.

AS WITNESS the hand and seal of the Guarantor at _{ )@ M_c Lug i’

this————————g/ —day of —WMa-tN - TelF .

SIGNED SEALED AND DELIVERED
in the presence of SIGNATURE AND SEAL

0736657 B.C. Lid.

‘5,::—;»;?5": T - %‘l (<\ %

SIGNATURE HU(”} I L(I N 7z 17 j_,cf ;;’ftr& Fied ;;._-/;,-,,;,-.,.,, o,

SIGNATURE
M e wey B g RS

ANDBREW XU

- UL ARIE PR
B(,IH,.,H.., Te Tyttt SIoNATURE
VAR 5J4 SIGNATURE

TEL: 604-434-2877 FAY: 604-434-2G67

SIGNATURE
SIGNATURE
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This is Exhibit “H” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

A Com/rr{lssioner for Taking Affidavits
/"~ for British Columbia
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Barrister r
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., P.O. Box 49314
Vancouver, B.C. V7X1L3
(604) 631-4228
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GUARANTEE
TO THE BANK OF NOVA SCOTIA 0795

IN CONSIDERATION OF THE BANK OF NOVA SCOTIA (herein called the "Bank") agreeing to deal with
or to continue to deal with

Community Marine Concepts Ltd.

(herein called the "Customer") the undersigned and each of them, if more than one, hereby jointly and
severally guarantees payment to the Bank of all debts and liabilities, present or future, direct or indirect,
absolute or contingent, matured or not, at any time owing by the Customer to the Bank or remaining unpaid by
the Customer to the Bank, whether arising from dealings between the Bank and the Customer or from other
dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the
Customer, and wherever incurred, and whether incurred by the Customer alone or with another or others and
whether as principal or surety, including all interest, commissions, legal and other costs, charges and
expenses (such debts and liabilities being herein called the "guaranteed liabilities), the liability of the
undersigned hereunder being limited to the sum of

T e dollars

with interest from the date of demand for payment at the rate set out in paragraph 6 hereof.

AND THE UNDERSIGNED and each of them, if more than one, hereby jointly and severally agrees with
the Bank as follows:

1. In this guarantee the word "Guarantor" shall mean the undersigned and, if there is more than one
guarantor, it shall mean each of them.

2. This guarantee shall be a continuing guarantee of all the guaranteed liabilities and shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank; and this guarantee shall not be considered
as wholly or partially satisfied by the payment or liquidation at any time of any sum of money for the time being
due or remaining unpaid to the Bank.

3. The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities
or other guarantees it may at any time hold before being entitled to payment from the Guarantor, and the
Guarantor renounces all benefits of discussion and division.

4. The Guarantor’s liability to make payment under this guarantee shall arise forthwith after demand for
payment has been made in writing on the undersigned or any one of them, if more than one, and such
demand shall be deemed to have been effectually made when an envelope containing such demand addressed
to the undersigned or such one of them at the address of the undersigned or such one of them last known to
the Bank is posted, postage prepaid, in the post office; and the Guarantor’s liability shall bear interest from the
date of such demand at the rate set out in paragraph 8 hereof.

5. The service of demand for payment, by post, postage prepaid, in the post office, to a local agent of the
Guarantor, said local agent being identified by name and iocated in the Province or jurisdiction where the
Customer’s main account is kept, shall be deemed to be service of demand on the Guarantor.

6. The rate of interest payable by the Guarantor from the date of a demand for payment under this
guarantee shall be the Bank’s prime rate applicable at the time of demand, PLUS 2% per annum. Prime rate is
defined as the annual rate of interest expressed as a percentage per annum announced by the Bank on that
day as its reference rate for commercial loans made by it in Canada in Canadian dollars. Interest is calculated
and payable monthly on the 22nd day of each month following the day of demand and computed monthly on
the same day when not so paid.

7. Upon default in payment of any sum owing by the Customer to the Bank at any time, the Bank may
treat all guaranteed liabilities as due and payable and may forthwith collect from the Guarantor the total amount
hereby guaranteed and may apply the sum so collected upon the guaranteed liabilities or may place it to the
credit of a special account. A written statement of a Manager or Acting Manager of a branch of the Bank at
which an account of the Customer is kept or of a General Manager of the Bank as to the amount remaining
unpaid to the Bank at any time by the Customer shall, if agreed to by the Customer, be conclusive evidence
and shall, in any event, be prima facie evidence against the Guarantor as to the amount remaining unpaid to
the Bank at such time by the Customer.
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8. This guarantee shall be in addition to and not in substitution for any other guarantees or other ~ @ ? b

securities which the Bank may now or hereafter hold in respect of the guaranteed liabilities and the Bank sh;

be under no obligation to marshal in favour of the Guarantor any other guarantees or other securities or any

moneys or other assets which the Bank may be entitled to receive or may have a claim upon; and no loss of or

in respect of or unenforceability of any other guarantees or other securities which the Bank may now or

hereafter hold in respect of the guaranteed liabilities, whether occasioned by the fault of the Bank or

otherwise, shall in any way limit or lessen the Guarantor’s liability.

9. Without prejudice to or in any way limiting or lessening the Guarantor’s liability and without obtaining
the consent of or giving notice to the Guarantor, the Bank may discontinue, reduce, increase or otherwise
vary the credit of the Customer, may grant time, renewals, extensions, indulgences, releases and discharges
to and accept compositions from or otherwise deal with the Customer and others, including the Guarantor and
any other guarantor as the Bank may see fit, and the Bank may take, abstain from taking or perfecting, vary,
exchange, renew, discharge, give up, realize on or otherwise deal with securities and guarantees in such
manner as the Bank may see fit, and the Bank may apply all moneys received from the Customer or others or
from securities or guarantees upon such parts of the guaranteed liabilities as the Bank may see fit and change
any such application in whole or in part from time to time.

10. Until repayment in full of all the guaranteed liabilities, all dividends, compositions, proceeds of
securities, securities valued or payments received by the Bank from the Customer or others or from estates in
respect of the guaranteed liabilities shall be regarded for all purposes as payments in gross without any right
on the part of the Guarantor to claim the benefit thereof in reduction of the liability under this guarantee, and
the Guarantor shall not claim any set-off or counterclaim against the Customer in respect of any liability of the
Customer to the Guarantor, claim or prove in the bankruptcy or insolvency of the Customer in competition with
the Bank or have any right to be subrogated to the Bank.

11. This guarantee shall not be discharged or otherwise affected by the death or loss of capacity of the
Customer, by any change in the name of the Customer, or in the membership of the Customer, if a
partnership, or in the objects, capital structure or constitution of the Customer, if a corporation, or by the sale
of the Customer’s business or any part thereof or by the Customer being amalgamated with a corporation, but
shall, notwithstanding any such event, continue to apply to all guaranteed liabilities whether theretofore or
thereafter incurred; and in the case of a change in the membership of a Customer which is a partnership or in
the case of the Customer being amalgamated with a corporation, this guarantee shall apply to the liabilities of
the resulting parthership or corporation, and the term “Customer" shall include each such resulting partnership
and corporation.

1Z2. All advances, renewals and crediis made or granted by the Bank purportediy to or for the Customer
after the death, loss of capacity, bankruptcy or insolvency of the Customer, but before the Bank has received
notice thereof shall be deemed to form part of the guaranteed liabilities; and all advances, renewals and credits
obtained from the Bank purportedly by or on behalf of the Customer shall be deemed to form part of the
guaranteed liabilities, notwithstanding any lack or limitation of power, incapacity or disability of the Customer
or of the directors, partners or agents thereof, or that the Customer may not be a legal or suable entity, or any
irregularity, defect or informality in the obtaining of such advance, renewals or credits, whether or not the
Bank had knowledge thereof; and any such advance, renewal or credit which may not be recoverable from the
undersigned as guarantor(s) shall be recoverable from the undersigned and each of them, if more than one,
jointly and severally as principal debtor(s) in respect thereof and shall be paid to the Bank on demand with
interest at the rate set out in paragraph 6 hereof.

13. All debts and liabilities, present and future, of the Customer to the Guarantor are hereby assigned to
the Bank and postponed to the guaranteed liabilities, and all moneys received by the Guarantor in respect
thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
whole without in any way lessening or limiting the liability of the Guarantor under this guarantee; and this
assignment and postponement is independent of the guarantee and shall remain in full force and effect until
repayment in full to the Bank of all the guaranteed liabilities, notwithstanding that the liability of the undersigned
or any of them under this guarantee may have been discharged or terminated.

1322818 (02/16) Page 2 of 3



14. The undersigned or any of them, if more than one, or his or their executors or administrators, by giving
thirty days' notice in writing to the branch of the Bank at which the main account of the Customer is kept, may ,
terminate his or their further liability under this guarantee in respect of liabilities of the Customer incurred or @ ? ’3?
arising after the expiration of such thirty days, but not in respect of any guaranteed liabilities incurred or arising
before the expiration of such thirty days even though not then matured; provided that notwithstanding receipt of
any such notice the Bank may fulfill any requirements of the Customer based on agreements express or implied
made prior to the expiration of such thirty days and any resulting liabilities shall be covered by this guarantee;
and provided further that in the event of the termination of this guarantee as to one or more of the undersigned,
if more than one, it shall remain a continuing guarantee as to the other or others of the undersigned.

15. This guarantee embodies all the agreements between the parties hereto relative to the guarantee,
assignment and postponement and none of the parties shall be bound by any representation or promise made
by any person relative thereto which is not embodied herein; and it is specifically agreed that the Bank shall not
be bound by any representations or promises made by the Customer to the Guarantor.

16. Possession of this instrument by the Bank shall be conclusive evidence against the Guarantor that the
instrument was not delivered in escrow or pursuant to any agreement that it should not be effective until any
condition precedent or subsequent has been complied with and this guarantee shall be operative and binding
notwithstanding the non-execution thereof by any proposed signatory.

17. This guarantee shall be governed in all respects by the laws of the Province or jurisdiction in which the
Customer's main account with the Bank is kept.

18. This guarantee shall not be discharged or affected by the death or any disability of the undersigned or
any of them, if more than one, and shall enure to the benefit of and be binding upon the Bank, its successors
and assigns, and the Guarantor, his heirs, executors, administrators, successors and assigns.

AS WITNESS the hand and seal of the Guarantor at
this 20th day of June , 2018

SIGNED SEALED AND DELIVERED
in the presence of SIGNATURE AND SEAL

Victoria International Marina Lid.

Huaiyin Zhang %&i‘% H?Q

SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE

1322818 (02/16) Page 3 of 3
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This is Exhibit “I" referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

/A Commisgioner for Taking Affidavits
for British Columbia

R e Saliitor
Barrister P
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 49314
Vancouver, B.C. V7X 1L3
(604) 631-4228



%
FORM_B_V23 @ ? 8

VICTORIA LAND TITLE OFFICE :

LAND TITLE ACT Apr-12- 7 -01-

MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 7 PAGES
Your electronic signature is a representation that you are a subscriber as defined by the c=CA, cn=Gregory Joseph
Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature in Gregory Joseph Lee USDQWA, o=Lawyer,
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your ou=Verify ID at
e 7T Lee USDAWA imeeminnt

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
MICHAEL VENTRESCA, BLAKE CASSELS & GRAYDON LLP

595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392  LTO Client No: 11163

SUITE 2600, THREE BENTALL CENTRE c/m: 19350/90070

VANCOUVER BC V7X1L3 Doc ID No: 51028792

Document Fees: $143.16 Deduct LTSA Fees? Yes
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:

[PID] [legal description)

SEE SCHEDULE

STC? vEs [ ]

3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s))
0736657 B.C. LTD.

SUITE 240 - 730 VIEW STREET Incorporation No
VICTORIA ' BRITISH COLUMBIA BC0736657
V8W 3Y7 CANADA
4,  LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))
THE BANK OF NOVA SCOTIA
A CANADIAN CHARTERED BANK
20 QUEEN STREET WEST

TORONTO ONTARIO
CANADA M5&H 3R3
5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: ' (¢) Interest Adjustment Y M |D
SEE SCHEDULE SEE SCHEDULE Date: N/A
(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment
SEE SCHEDULE SEE SCHEDULE Date: n/a
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated | Date:
SEE SCHEDULE half yearly not in advance N/A
is SEE SCHEDULE e per annum.
(i) Assignment of Rents which the (k) Place of payment: (1) Balance Due
licant 1 istered ? Date:
Vel NOLT POSTAL ADDRESS IN ¢ ON
If YES, page and paragraph number: ITEM 4 DEMAND

Page 5, Paragraph 6




MORTGAGE —PART 1 PAGE 2 OF 7 PAGES
6.  MORTGAGE contains floating charge on land ? 7. MORTGAGE secures a current or running account ?

YES[] NO YES NO[]
8.  INTEREST MORTGAGED:

Freehold

Other (specify) SEE SCHEDULE

9.  MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage Terms [ |

(b) Filed Standard Mortgage Terms D F Number: MT900105

(c) Express Mortgage Terms O (annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10. ADDITIONAL OR MODIFIED TERMS:
SEE SCHEDULE

11.  PRIOR ENCUMBRANCES PERMITTED BY LENDER:
N/A

12, EXECUTION(S): This mortgage charges the Borrower’s interest in the land mortgaged as security for payment of all money due and

performance of all obligations in accordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be
bound by, and acknowledge(s) receipt of a true copy of, those terms.

Officer Signature(s) Execution Date Borrower(s) Signature(s)
Y M D

0736657 B.C. LTD,, by its
authorized signatory(ies):

Andrew Xu 17 |03 | 08
Barrister & Solicitor

2959 Kingsway Name: HUAI YIN ZHANG

Vancouver, BC V5R 5J4
Tel: 604-434-2977 :
Fax: 604-434-2967 Name:

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124,
to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.



FORM_E_Vv23

LAND TITLE ACT 7 @
FORME

SCHEDULE PAGE 3 OF 7 PAGES

2, PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

011-570-270 | OT 4, DISTRICT LOT 119, ESQUIMALT DISTRICT, PLAN 47008

STC? YES []

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND;
[PID] [LEGAL DESCRIPTION]

011-570-253 | OT 3, DISTRICT LOT 119, ESQUIMALT DISTRICT, PLAN 47008

STC? YES[]

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

NO PID NMBR cOMMON PROPERTY STRATA PLAN VIS1889

STC? YES

[Related Plan Number]
ViS1889



Form E

U872

SCHEDULE Page 4

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,
Mortgage Form Or General Document Form

5, Payment Provisions:
(a) Principal Amount; (b)  Interest Rate:

You give us this mortgage to secure payment to us of:

) all debts and liabilities present or future, direct or indirect, absolute or contingent, matured or
not, at any time owing by you to us or remaining unpaid by you to us, in any currency, whether
arising from dealings between you and us or from any other dealings or proceedings by which
we may be or become in any manner whatever your creditor, and wherever incurred, and
whether incurred by you alone or with another or others and whether as principal or surety,

(ii)  interest on the debts and liabilities described in sub-paragraph (i) above at the rate (or rates), and
calculated and payable in the way (or ways), as you have agreed with us from time to time with
respect to a particular debt or liability, plus

(iii)  the additional amounts payable to us under the heading We may recover our expenses in the
Part 2 Standard Mortgage Terms of this mortgage and interest on the total amount of our
expenses from the date we incur them to the date you pay them to us at the interest rate equal to
the Prime Lending Rate of The Bank of Nova Scotia from time to time plus 6% per annum,

(d) Interest Calculation Period:

Interest will be calculated as set out in the commitment letter dated February 22, 2017, as amended from

time to time (the “Commitment Letter”) made between the Mortgagee, as lender, and the Mortgagor,

as guarantor, among others, as applicable.

(e).  Payment Dates; (g) Amount of each periodic payment:
The timing and amount of periodic payments will be as 'required by the Mortgagee pursuant to the
Commitment Letter,

(h) Interest Act (Canada) Statement:

for purposes of the Interest Act (Canada) the equivalent rates of interest calculated half-yearly not in

advance shall be determined by reference to the chart below:

Current Mortgage Rate | Equivalent Interest Rate | Current Mortgage Rate Current Interest Rate
Calculated Monthly Calculated Half-Yearly Calculated Monthly Calculated Half-Yearly
Not in Advance (%) Not in Advance (%) Not in Advance (%) Not in Advance (%)

1.000 1.002 10.500 10,732
1.125 1.128 10.625 10.863
1.250 1.253 10.750 10.994
1.375 1.379 10.875 11.124
1.500 1.505 11.000 11.255

51028815.1



Form E

SCHEDULE

083

Page 5

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,

Mortgage Form Or General Document Form

1.625
1.750
1.875
2.000
2.125
2.250
2.375
2.500
2.625
2.750
2.875
3.000
3.125
3.250
3.375
3.500
3.625
3.750
3.875
4,000
4.125
4.250
4,375
4.500
4.625
4.750
4.875
5.000
5.125
5.250
5.375
5.500
5.625
5.750
5.875
6.000
6.125
6.250
6.375
6.500
6.625
6.750
6.875

1.631
1.756
1.882
2.008
2.134
2.261
2.387
2.513
2.639
2.766
2,892
3.019
3.145
3.272
3.399
3.526
3.652
3.779
3.906
4.033
4.161
4,288
4.415
4.542
4.670
4.797
4.925
5.052
5.180
5.308
5.436
5.563
5.691
5.819
5.947
6.076
6.204
6.332
6.460
6.589
6.717
6.846
6.974

11.125
11.250
11.375
11.500
11.625
11.750
11.875
12.000
12.125
12.250
12.375
12.500
12.625
12,750
12.875
13.000
13.125
13.250
13.375
13.500
13.625
13750
13.875
14.000
14.125
14.250
14.375
14.500
14.625
14750
14.875
15.000
15125
15250
15375
13.000
13.125
13.250
13.375
13.500
13.625
13.750
13.875

11.386
11.517
11.648
11.779
11.910
12.041
12.173
12.304
12.435
12.567
12.698
12.830
12.962
13.094
13,225
13.357
13.489
13.621
13.753
13.885
14.018
14.150
14.282
14.415
14.547
14.680
14.812
14.945
15.078
15.211
15.344
15.477
15.610
15.743
15.876
13.357
13.489
13.621
13.753
13.885
14.018
14.150
14.282

510288151



FormE

SCHEDULE

084

Page 6

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,

Mortgage Form Qr General Document Form

7.000
7.125
7.250
7.375
7.500
7.625
7.750
7.875
8.000
8.125
8.250
8.375
8.500
8.625
8.750
8.875
9.000
9.125
9.250
9.375
9.500
9.625
9.750
9.875
10.000
10.125
10.250
10.375

10.500
10.625

(S RAW F-20

10.750
10.875
11.000
11.125
11.250
11.375
11.500
11.625
11.750
11.875
12.000
12,125
12.250

7.103
7.232
7.360
7.489
7.618
7.747
7.876
8.005
8.135
8.264
8.393
8.522
8.652
8.781
8.911
9.041
9.170
9.300
9.430
9.560
9.690
9.820
9.950
10.080
10211
10.341
10471
10.602
10.732

14.000
14.125
14.250
14.375
14.500
14.625
14,750
14.875
15.000
15.125
15.250
15.375
15.500
15.625
15.750
15.875
16.000
16.125
16.250
16.375
16.500
16.625
16.750
16.875
17.000
17.125
17.250
17.375
17.500
17.625
17.750
17.875
18.000
18.125
18.250
18.375
18.500
18.625
18.750
18.875
19.000
19.125
19.250

14.415
14.547
14.680
14.812
14.945
15.078
15.211
15.344
15477
15.610
15.743
15.876
16.009
16.143
16.276
16.409
16.543
16.677
16.810
16.944
17.078
17.212
17.345
17.480
17.614
17.748
17.882
18.016
18.151
18.285
18.419
18.554
18.689
18.823
18.958
19.093
19.228
19.363
19.498
19.633
19.768
19.903
20.039

51028815.1



Form E @85

SCHEDULE Page 7

Enter The Required Information in The Same Order As The Information Must Appear On The Freehold Transfer Form,
Mortgage Form Or General Document Form

12.375 12.698 19.375 20.174

12.500 12.830 19.500 20.310

12.625 12.962 19.625 20.445

12.750 13.094 19.750 20.581

12.875 13,225 19.875 20.716
8. Interest Mortgaged:

Freehold: PID Nos: 011-570-270 and 011-570-253

Other: Lease ED35862, as transferred to CA499250 and transferred to CA5860951

10, Additional or Modified Terms:
Conflict

If there is any conflict between this mortgage and the Commitment Letter, the terms of the Commitment Letter
shall govern and take precedence.

51028815.1



FORM_B_V23

'Y b
)
LAND TITLE ACT .08b
FORM B (Section 225)
MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 7 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature in
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your
possession.

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
MICHAEL VENTRESCA, BLAKE CASSELS & GRAYDON LLP

595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392  LTO Client No: 11163
SUITE 2600, THREE BENTALL CENTRE c/m: 19350/90070
VANCOUVER BC V7X1L3 Doc ID No: 51028792

Deduct LTSA Fees? Yes

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [legal description]

SEE SCHEDULE

STC? ves []

3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s))

0736657 B.C. LTD.
SUITE 240 - 730 VIEW STREET Incorporation No
VICTORIA BRITISH COLUMBIA BC0736657

VBW 3Y7 CANADA
4. LENDER(S) (MORTGAGEE(S)): {including occupation(s), postal address(es) and postal code(s))
THE BANK OF NOVA SCOTIA
A CANADIAN CHARTERED BANK
20 QUEEN STREET WEST

TORONTC ONTARIO
CANADA M5H 3R3
5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment Y |M|D
SEE SCHEDULE SEE SCHEDULE Date: /A
(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment
SEE SCHEDULE SEE SCHEDULE Date: N/
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated | Date:
SEE SCHEDULE half yearly not in advance N/A
Is SEE SCHEDULE Y per annum.
(j) Assignment of Rents which the (k) Place of payment: (1) Balance Due
licant wants registered ? Date:
Vs No[] POSTAL ADDRESS IN ™ ON
If YES, page and paragraph number: ITEM 4 DEMAND

Page 5, Paragraph 6




087
MORTGAGE - PART 1 PAGE 2 OF 7 PAGES
6,  MORTGAGE contains floating charge on land ? 7.  MORTGAGE secures a current or running account ?

YES[[] NO YES No[]

8. INTEREST MORTGAGED:
Freehold
Other (specify) SEE SCHEDULE

9.  MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage Terms [_]

(b) Filed Standard Mortgage Terms D F Number: MTS00105

(c) Express Mortgage Terms [:] (annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10.  ADDITIONAL OR MODIFIED TERMS:
SEE SCHEDULE

11, PRIOR ENCUMBRANCES PERMITTED BY LENDER:
N/A

o

12. EXECUTION(S): This mortgage charges the Borrower’s interest in the land mortgaged as security for payment of all money due an
performance of all obligations in accordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to b
bound by, and acknowledge(s) receipt of a true copy of, those terms,

<%

Officer Signature(s) Execution Date Borrower(s) Signature(s)
——— Y M D
T e e 0736657 B.C. LTD., by its

i7 | o3 authorized signatory(ies):

y R

Name: MUAT <IN 2HALG

Ny
UL

ANDEREW x
Barrisier '
2959

T
Yool

. Name:

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.SB.C. 1996, c¢.124,

to take affidavits for use in British Columbia and certifies the matiers set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.



FORM_E_V23

O
LAND TITLE ACT { '
FORME @ 8 R

SCHEDULE PAGE 3 OF 7 PAGES

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

011-570-270 | OT 4, DISTRICT LOT 119, ESQUIMALT DISTRICT, PLAN 47008

STC? vES [

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

011-570-253  LOT 3, DISTRICT LOT 119, ESQUIMALT DISTRICT, PLAN 47008

STC? YES[]

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

NO PID NMBR cOMMON PROPERTY STRATA PLAN ViS1889

STC? YES

[Related Plan Number]

V1S 1984



Form E

89

SCHEDULE Page 4

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,
Mortgage Form Or General Document Form

5.

(2)

(d)

(¢)

(h)

Payment Provisions:

Principal Amount; (b)  Interest Rate:

You give us this mortgage to secure payment to us of:

@) all debts and liabilities present or future, direct or indirect, absolute or contingent, matured or
not, at any time owing by you to us or remaining unpaid by you to us, in any currency, whether
arising from dealings between you and us or from any other dealings or proceedings by which
we may be or become in any manner whatever your creditor, and wherever incurred, and
whether incurred by you alone or with another or others and whether as principal or surety,

(ii)  interest on the debts and liabilities described in sub-paragraph (i) above at the rate (or rates), and
calculated and payable in the way (or ways), as you have agreed with us from time to time with
respect to a particular debt or liability, plus

(iii)  the additional amounts payable to us under the heading We may recover our expenses in the
Part 2 Standard Mortgage Terms of this mortgage and interest on the total amount of our
expenses from the date we incur them to the date you pay them to us at the interest rate equal to
the Prime Lending Rate of The Bank of Nova Scotia from time to time plus 6% per annum.

Interest Calculation Period:

Interest will be calculated as set out in the commitment letter dated February 22, 2017, as amended from
time to time (the “Commitment Letter”) made between the Mortgagee, as lender, and the Mortgagor,

as guarantor, aimong others, as applicable.

Payment Dates; (g)  Amount of each periodic payment:

The timing and amount of periodic payments will be as required by the Mortgagee pursuant to the
Commitment Letter.

Interest Act (Canada) Statement:

for purposes of the Interest Act (Canada) the equivalent rates of interest calculated half-yearly not in
advance shall be determined by reference to the chart below:

Current Mortgage Rate | Equivalent Interest Rate | Current Mortgage Rate Current Interest Rate
Calculated Monthly Calculated Half-Yearly Calculated Monthly Calculated Half-Yearly
Not in Advance (%) Not in Advance (%) Not in Advance (%) Not in Advance (%)

1.000 1.002 10.500 10.732
1.125 1.128 10.625 10.863
1.250 1.253 10.750 10.994
1.375 1.379 10.875 11.124
1.500 1.505 11.000 11.255

51028815.1



FormE

SCHEDULE

RV

Page 5

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,

Mortgage Form Or General Document Form

1.625
1.750
1.875
2.000
2.125
2250
2.375
2.500
2.625
2.750
2.875
3.000
3.125
3.250
3375
3.500
3.625
3.750
3.875
4.000
4.125
4.250
4.375
4.500
4.625
4.750
4.875
5.000
5.125
5.250
5.375
5.500
5.625
5.750
5.875
6.000
6.125
6.250
6.375
6.500
6.625
6.750
6.875

1.631
1.756
1.882
2.008
2.134
2.261
2.387
2.513
2.639
2.766
2.892
3.019
3.145
3.272
3.399
3.526
3.652
3.779
3.906
4.033
4.161
4.288
4.415
4.542
4.670
4.797
4.925
5.052
5.180
5.308
5.436
5.563
5.691
5.819
5.947
6.076
6.204
6.332
6.460
6.589
6.717
6.846
6.974

11.125
11.250
11.375
11.500
11.625
11.750
11.875
12.000
12.125
12.250
12.375
12.500
12.625
12.750
12.875
13.000
13.125
13.250
13.375
13.500
13.625
13.750
13.875
14.000
14.125
14.250
14.375
14.500
14.625
14.875
15.000
15.125
15.250
15.375
13.000
13.125
13.250
13.375
13.500
13.625
13.750
13.875

11.386
11.517
11.648
11.779
11.910
12.041
12.173
12.304
12.435
12.567
12.698
12.830
12.962
13.094
13.225
13.357
13.489
13.621
13.753
13.885
14.018
14.150
14.282
14.415
14.547
14.680
14.812
14.945

15.078
15211
15.344
15.477
15.610
15.743
15.876
13.357
13.489
13.621
13.753
13.885
14.018
14.150
14.282

51028815.1



FormE

SCHEDULE

091

Page 6

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,

Mortgage Form Or General Document Form

7.000 7.103 14.000 14.415
7.125 7.232 14.125 14.547
7.250 7.360 14.250 14.680
7.375 7.489 14.375 14.812
7.500 7.618 14.500 14.945
7.625 7.747 14.625 15.078
7.750 7.876 14.750 15211
7.875 8.005 14.875 15.344
8.000 8.135 15.000 15477
8.125 8.264 15.125 15.610
8.250 8.393 15.250 15.743
8.375 8.522 15375 15.876
8.500 8.652 15.500 16.009
8.625 8.781 15.625 16.143
8.750 8.911 15750 16.276
8.875 9.041 15.875 16.409
9.000 9.170 16.000 16.543
9.125 9.300 16.125 16.677
9.250 9.430 16.250 16.810
9.375 9.560 16.375 16.944
9.500 9.690 16.500 17.078
9.625 9.820 16.625 17.212
9.750 9.950 16.750 17.345
9.875 10.080 16.875 17.480
10.000 10.211 17.000 17.614
10.125 10.341 17.125 17.748
16.250 10.471 17.250 17.882
10.375 10.602 17.375 18.016
10.500 10.732 17.500 18.151
10.625 10.863 17.625 18.285
10.750 10.994 17.750 18.419
10.875 11.124 17.875 18.554
11.000 11.255 18.000 18.689
11.125 11.386 18.125 18.823
11.250 11.517 18.250 18.958
11.375 11.648 18.375 19.093
11.500 11.779 18.500 19.228
11.625 11.910 18.625 19.363
11.750 12.041 18.750 19.498
11.875 12.173 18.875 19.633
12.000 12.304 19.000 19.768
12,125 12.435 19.125 19.903
12.250 12.567 19.250 20.039

51028815.1



082
Form E

SCHEDULE Page 7

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,
Mortgage Form Or General Document Form

12.375 12.698 19.375 20.174

12.500 12.830 19.500 20.310

12.625 12,962 19.625 20.445

12.750 13.094 19.750 20,581

12.875 13.225 19.875 20.716
8. Interest Mortgaged:

Freehold: PID Nos: 011-570-270 and 011-570-253

Other: Lease ED35862, as transferred to CA499250 and transferred to CA5860951

10. Additional or Modified Terms:
Conflict

If there is any conflict between this mortgage and the Commitment Letter, the terms of the Commitment Letter
shall govern and take precedence.

51028815.1
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This is Exhibit “J” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5% day of
August, 2021

A/Cowrﬁissioner for Taking Affidavits
for British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO, Box 49314
Vancouver, B.C. V7X1L3
(604) 6831-4228



ACKNOWLEDGMENT OF RECEIPT BY MORTGAGOR

TO: THE BANK OF NOVA SCOTIA (the “Lender”)

RE: Mortgages (collectively, the “Mortgage”) granted by 0736657 B.C. Ltd. (the
“Mortgagor”) to the Lender over the properties legally described as (a) PID: 011-
570-253, Lot 3, District Lot 119, Esquimalt District, Plan 47008; (b) PID: 011-570-
270, Lot 4, District Lot 119, Esquimalt District, Plan 47008; (c) Lease ED35862, as
transferred to CA499250, registered on title to Common Property Strata Plan
VIS1889; and (d) Licence of occupation (file no. 1405848, licence no. 114030) over
Lot 1, District Lot 119, Songhees, Esquimalt District, Plan 44757, shown outlined on
sketch below, containing 3.038 hectares

The Mortgagor and Community and Marine Concepts Ltd. (the “Beneficial
Owner”) hereby acknowledge the receipt from the Lender or its agent, at or prior to the time of
execution of the Mortgage by the Mortgagor, of a true copy of the following:

(a) the standard mortgage terms incorporated in the Mortgage and filed in the Land
Title Offices in British Columbia under No. MT900105 (the “Standard
Mortgage Terms”™), a copy of which is attached hereto; and

(b) where additions, amendments or deletions have been made to the Standard
Mortgage Terms, Form B which contains a statement of those additions,
amendments or deletions which is contained in item 10 of Form B or in Form E
thereto, and a full copy of which is attached hereto.

Dated the V«!;/ “day of wm_@ { (j‘ffvl , 2017.

0736657 B.C. LTD.

Per: %‘%\\R\ :{;

Authorized Sighatory

COMMUNITY MARINE CONCEPTS LTD.

Per: %‘R\@

Authorized Sidnatory

51028817.2
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I hereby certify that the attached 1s a
true copy of standard mortgage terms
filed in the Victoria Land Title Office
under No. MT900105.

Dated April 2, 1590

4

K.D. Jacques
Registrar, Victoria nd
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MT900105

Received at Victoria Land
Title Office - April 2, 1980
UB:13 a.m,

STANDARD MORTGAGE TEBMS

Filed By: THE BANK OF ROVA SCOTIA

The following set of Standard Mortgage Terms shall be deemed to be included in and

form part of every mortgage in which this set is referred to by its filing number of
registration.

COLLATERAL KORTGAGE 04/02/90 A1154b DOC FIL 10,00

1. DEFIRITIONS

In thie et of Standard Hortgage Terms and in the Mortgage - Part 1 and any
schedules attached to the Mortgege - Part 1, mortgege means the Mortgage - Part
1, any schadules attached to it and this eet of Standard Mortgage Terms. ¥ou and
your mean each person who has signed the mortgage as Borrower or Mortgagor.
¥a, our and us mean The Bank of Nova Scotia, the Hortgagee, Obligstions
secured means the debts, liabilitles, interest and addlitlonal amounte describsd
under the heading Payment Provislone in a schedule attached to the Mortgage -
Part 1. FProperty means the property described under the heading Parcel
Identifier(s) and Legal Description({a) of the Hortgaged Land in the Mortgags - Part
1 or any schedules attached to it and anything else included under the heading
Description of Property Covered below. Prime Lending Rate of The Bank of Nova
Scotia means B varisble per annum reference rate of interest as announced and
adjusted by ue from time to time for Canadian Dollar loans made by us in Canada.

2. DESCRIPTION OF PROPERTY COVERED

Any buildings on the property described in the mortgage and any other property
that is at any time attached or fixed to the land or buildings or placed on and used
in connection with them is covered by the mortgege. Addltions, alterations and
jmprovements to the buildings are also covered by the mortgage.
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3. QUR BECURITY

(a) ¥hat the mortgage does. - If

this i8 & freehold mortgage, you hereby
grant and wortgage your entire interest
in the property to us, as security for
the repayment of the obligations
secured. This means you give your entirs
interest in the property to us and our
‘guccessors and assigns (called our legal
representatives) and to anyone to whom
this mortgage is transferred in any way.

If this is a leasehold mortgage, you
hereby grant, mortgage and sub-lease the
property to us, for and during the
unexpired residue of the term of the
lease, except the last day thereof, and
all other estate, term, right of renewal
and other interests you may have in the
lease, as security for the repayment of
the obligations secursd. You will hold
in trust for us the last day of the term
of the lease and any opticn to purchase
or renew granted by the leass and any
other interest you may have in the
property, and you will transfer them to
ug or anycne we may name if we ask you to
do so. We may at any time in writing and
without ceuse remove any trustee and
appoint & new trustee or trustees of the
truet of the last day of the term of the
lease and any option to purchase or renev
granted by the lease and any other
intersst you may have in the property.
vYou will not without our prior written
consent allow your intersst to become
merged in the landlord's intersst and if
you acquire that lntersst you will grant
and mortgage it to us. You will exercise
any option granted by the lease to
purchase the property or renew the lease
if and when we ask you to do so and do
everything needed to complete the
purchase of the property or renew the
1emge. You will grant and mortgage the
property purchased or the renewed lease
to us. You irrevocably appeint ne your
attorney to do any of the thinge you must
do under this paragraph, but we are under
no obligation to do them.

The mortgage secures & current or running
acoount. Although the mortgage is not
gsatisfied or discharged by any

intermediate payment of all or part of tha
obligations secured but is a continuing
gocurity for payment of the obligations
secured, our interest in the property
under the mortyage will end when!

(1) you have repaid the obligations
gacursd on our demand and repaid all
additional amounts to which we may
become entitled under the mortgage;

(11) you have fulfilled all of your
other obligations to us under the
mortgage; and

(4i1) we have signed and dslivered
to you a discharge of the mortgage.

You may remain in possession of the
property as long as you are not in default
under any of the obligations secured or
under any agreements evidencing or
securing the obligations secured and as
long as you meet all your other
obligations to us under the mortgage.

(b) Your title to the property. - If

this is a freshold mortgage, you certify
that you own the property; that you have
the right to transfer the property to ue;
and that thers are no restrictions,
1imitations or encumbrances on your title
to the property or on your ability to
transfer the property to ue, except as set
cut in thie mortgage.

If this is a lemsehold mortgage, you
certify that you are entitled to ths term
croated by the lease mnd any options to
purchase or renew granted by the lease, a
copy of which you have provided to us;
that the leass is velid and in force; that
the tenant's obligations are complied
with; that you have the right to sub-leass
the property to us znd create the trust of
the last day of the term of the lemss and
any option to purchase or renew granted by
the lease and any other interest you may

Page 2
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have in the property and have obtained
any necessary consent to do so; and
except as expressed in the lease that
there are no restrictions, limitatione
or encuambrances on your title to the
term and options or on your ability teo
sub-lease the property to us or create
the trust of the last day of the term of
the lease and any option to purchase or
renew granted by the lease and any other
interest you may have in the property
except as set out in the lease or In the
mortgage.

vou will not do anything that will
interfere with our interest in the
property, and you will sign any other
documents which we think are necessary
to transfer to us your interest in the
property and, in the case of a leasehold
mortgage, any other documents we think
are necessary to sub-lease the property
to us and create the trust set out
above.

{c) ERffect of this mortgage on other
obligations. - The mortgage doss not

release you from or alter any of your
other obligations to us or agreements

4, YOUR RESPONSIBILITIES A8 TO THE

PROPERTY

{a) Taxss and cther charges, - You
will pay all taxes on the propsrty when
they are due. You will immediately give
vs a receipt showing that they have been
paid if we ask for it. You will pay all
charges, mortgages and other
encumbrances on the property when they
are due and comply with your other
obligations under them. If you do not
pay any taxes, charges, mortgages or
other encumbrances when they sre due, we
may pay them and charge to you the
amount paid as an mdditional amount
secured under the mortgage. In this
paragraph "taxes" include all present
and future taxes, rates, leviee,
charges, rents, assessments, statute,
1sbour or other impositions on the
property or on any person in respect of
the property.

with us. The mortgage does not affect any
other security we hold for the payment of
the obligations secured, or any other
right we may have to enforce the payment
of the obligations secured. Our
acceptance of the mortgage or our giving
credit secured by the mortgags does not
mean wa must make credit aveilable or
continve to do so.

(d) BRffect of sale or transfer of
property. - If you sell or transfer the
property, then, at our option, you will
immediately pay to us all of the
obligations secured under the mortgage
and, if we do not require you to pay to us
the obligations sacured under the
mortgage, your continued liability and
respongibilities under the mortgage and
our rights againet either you or anyone
alss who is liable for the payment of any
of the obligations secured are not
affected.

(e) Effect of Subdivision. - If the
property is subdivided, sach part of the
property will secure payment of the total
amount of the obligations sacured.

(b} Insurance. - You will insure with

an insursr satisfactory to us and under a
policy satisfactory to us all buildings
covered by the mortgage against loss or
damage by fire, extended perils and other
poerils usually covered in fire insurance
policies. If there is a steam boiler or
sprinkler system in those buildings, your
insurance wust cover loss or damage caused
by an explosion of the boiler and
equipment operated by it or caused by the
sprinkler system. You will insure against
any other risks which we require you to
insure against. The buildings must be
insured for the replacement cost in
Canadian dollars,

If we think it is necessary we can require
you to cancel any existing insurance on
the property, and to provide other
insurance which meets our
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approval. You will assign any insurance
you have on the propsrty, or the
proceeds of that insurance, to us at our
request, You must give us proof that
you have insured as required above and
you must at least ten {10} days before
any inpurance expires or is terminated
give us proof that you have renewed or
replaced it. If you fail in any way to
comply with these obligations, we may
{but are not obliged to) obtain
insurance on your behalf and charge the
amount of any premium to you as an
additional amount secured under the
mortgage. If loss or damage occurs, You
will provide us with all neceasary
proofs of claim and do everything elee
necessery to enable us to obtain payment
of insurance proceeds, Insurance
proceeds may, subject to any law, in
whole or in part, at our option, be used
to rebuild or repeir damaged buildings
or be used to reduce all or part of the
obligations secured.

{c) FKeeping the property in good
condition. - You will keep the
property in good condition and make any
repairs that are needed. You will not
do anything, or let anyons elss do
snything, that lowers the valve of the
property, If you do not keep the
property in good condition, or if you do
anything, or anyone slse does anything
that iowers the valus of ths property.
we may make any needed repelre and
charge the cost of them to you as an
sdditional smount secured under the
mortgage.

(d) Construction of bulldings. - If

you are having any buildings or
improvements constructed on the
property, you will have them constructed
only in accordance with plans and
gpecifications approved in writing by us
in advance. You must complete those
buildings or improvements as quickly as
possible,

(e} Legal ntg. - You will
observe and conform to all laws and
requirements of any government
authorities relating to the property.
If you fail in any way to comply with

P74280 2005-03-07-10,02,14.519818

these laws and requirements, we may (but
are not obliged to) comply with them on
your behalf and charge our costs of doing
so to you as an additional smount secured
under the mortgage.

(£) 8trata Lots, - The following
provisions apply to any strata lot that is
part of the property. In this mortgage,
the Condominium Act as amended or
re-enacted is called the “hot".

Expressions used in provisions of this
mortgage dealing with & strata lot which
are the same as those in the Act have
the same meaning as those in the Ast,
except that the expression "condaminiom
property" means the land and buildings
comprised in the strata plan.

. You will comply with the Act and the
by-laws and rules of the
corporation, You will provids us
with proof of your compliance from
time to time as we may request, You
will forward to ue coples of any
noticee, agsessments, by-laws, rules
and financial statemsnts of the
corporation. You will provide us, on
request, with any other documents and
information that you receive from the
corporation or are entitled to
receive. You will maintain all
bmprovements made to your unit and
repair them after damage,

. You will insure all improvements
which you or previocus owners have
made to your umit and insure your
common or other interest in buildings
which are part of the condominium
property or assgets of the corporation
if the corporation falls to insure
the buildings as rsquired by the Act
and the by-laws and rules of the
gorporation, These obligations are
in addition to your obligations as to
insurance under the heading Insurance
as far as they apply to a strata lot.

. You authorize us to exerclss your
rights under the Act to vote and to
consent as far as permitted by the
Act. If we do not exercise your
rights, you may do so, but you will
do so according to any instructions
we may give you. We may at any time
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revoke any arrangement we make for
you to vote or to consent. You
also authorize us to inspect the
corporation's records. Rothing
done under this paragraph puts us
in possession of your property.

If you do not comply with the Act
and the by-laws and rules of the
corporation, we may comply with
them and charge our costs of doing
so to you ag an additional amount
gecured under this mortgage. If we
pay COmmon expenses, We Can accept
statements that appear to be issued
by the corporation as conclusive
evidenca of the amount of those
expenses and the dates they are
due. You will pay us on demand as
additional amounts secursad under
this mortgage our expenses in
relation to any by-law, resolutioen,
rule or other matter (other than
one for which only a vote of the
majority present at the meeting is
required), the enforcement of our
right to have the corporation or
any owner comply with the Act and
the by-laws and rules of the
corporation and our exercising any
voting rights we may have.

AAHIGIMENT OF LEASE(S)

P74280 2005-03-07-10.02.14.519818

(g) Tenant's Obligations. - The
following additional provisions apply if
this is a8 leasehold mortgage:

(1)

(11)

you will pay all rent and other
amounts due under the lease when
they are due. You will immediately
give us a recaipt showing that they
have been paid if we ask for it;

you will comply with your other
obligations under the lease., 1f
you do not comply with your other
obligations under the lease, we may
comply with them and charge the
cost of doing so to you as an
addition to the amount secured
under the mortgage;

(1ii)you will not surrender the lease

(iv)

nor make any changes to the lease
without first obtmining our written
consent; and

you will notify us immediately if

your landlord advises you of early
termination or takes any steps to

effect termination of the lease.

You will assign to us upon our request, asé additional security for payment of
the obligations secured and the performance of your obligations under the mwortgage,

8) which may be granted by you on the whole or any

portion of the property and you will deliver to us upon our request exscuted coples

of all such lesse(s).

contained in any lease(s) assigned by you to us.
or remedies under the mortgage will be delayed or in any way hinderad or preijudiced
by such assignment or agsignmenta or by any act of ours relating thereto.

6.

(a)

ASSIGHMENT OF RENTS

You will assign and set over to us

upon our request all rents and other
monies payable from time to time under
all leases of the property or any part
thereof, whether presently existing or
arising in the future, together with the
penefit of all covenants, agreements and
terms contained in the lease(s), in
favour of us.

You will perfoym and comply with all lessor's obligations

You agres that none of our rights

(b} You will execute and deliver to us
an assignment in registrable form of all

rentg payable under such lease(s).
‘will also execute and deliver to us all

You

such notices and other documents as may be
required in order to render such
assignment effective in law.
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“{c) We are not obliged to collect any
rent oxr other income from your propsrty
nor to comply with any covenant,
agreement and term of any lease or
agreemant.,

(d) Nothing we do under this paragraph
shall deem us to be a mortgagee in
possession of the property.

7. ENFORCING OUR RIGHTS

If you fail to comply with any of your
obligations under the mortgage or if any
part of the obligations secured is not
paid when due, we may enforce our rights
in any of the ways met out below. Thess
provisions do not limit any other rights
given to us by law or the mortgage. We
may enforce this and any other security
we may have for any of the obligatione
secured, and enforce our rights under
the mortgage, at the same time or at
different times and in any order we
choose,

{(a) You will make immesdiate

payment. - You will immediately pay to
us all of the obligations secured if any
part of the obllgations secured is not
pald when it is due or if you fail to
comply with any of your obligations
under the mortgage or any other
agreament to which vou and we ave
parties.

(b) We may sue you. - We may take
such legal action ae is necessary and
permitted by law to collect the
obligations sscured.

{c) We may take possession of the
property and collect remnts. - We may
take and Xeep possession of, collect
rents from, and manage the property or
any part of it. You certify that we
will have the right to take possession
of the property or collect the rents
from it.

(3) We may sell or lease the
property. - We may sell or lsase the
property or any part of it,

We may leass immediately and without
giving any notice, We may sell if you
have not paid the obligations secured

P74280 2005-03-07-10.02.14,519819

(e) We shall only account for such rents
as are actually received by us lees
reasonable collection charges. WYe may
apply such rents to the repayment of the
obligations secured.

(f) No lemss of the property or eny part
thersof mede by you without our written
consent shall have priority over the
mortgage.

fifteen (15) days after we have demanded
payment of them and we have given any
notlice required below., BRxcept as provided
below, we need not give notice of eale,

¥We naed not give any notice if you have
not paid the obligations secured thres (3)
months after we have demanded payment of
them,

¥Where notice is required we will give at
least thirty-five (35) days' notice to the
persons who appear in the register of
title under instruments received up to the
cloes of business on the day bafore the
notice is given to have an interest in the
property subsequent to ours. We may give
the notice in any of the ways set out
under the hsading B WE HAY MARE

DEMANDS OR GYVE NOYFICEE. We may give
notice to a psrson under a disability by
giving it to the person in any of thoss
ways. WHe may give notice to the sstate of
& pergon who has died by giving it to that
parson in any of those ways and & notice
80 given will be taken to have been given
to evaryone interested in his estate,

We may sell or leass at any time, in any
way, and on any terms which we think are
reasonable. If we sell on credit, we need
not account for the procesds until we
receive them. WYe may sell anything on the
land separately from the land itself. We
may buy in, rescind or vary contracts of
sale and resell at any time, in any way,
and on any terms which we think are
reasonable, When we sell we can transfer
to the buyer every interest in the
property which you had power to dispose
of.

¥Weo will use the procesds of sale or lease
to reduce or repay the obllgations secured
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and will pay you any balance remaining
after all our cleime have been
satigfied. If the amount we receive
from the sale or lease of the property
is less than what you owe, you will
immediately pay the difference to us,

You agree that a buyer or lessee may pay
all of the money due under a sale or
lease to us without seeing to the
application of the mopay. You agree
that a buyer or lessee under a sale or
lease by ue will receive a good title to
the property or a valid leass of the
property. You will not make any claims
concerning the sale or lease against the
buyer or lessee or their successore in
title. 1If you &o have any claims
concerning a sale or lease by us, you
will make them only against us and only
for money damages.

{(e) ¥e may foreclose or sell through
the courts. -~ We may commence court
proceedings to forecloss the property.
If we obtain a final order of
foreclosure, the property will by law
bacome our property. We may alsc ask a
court to order a sale of the property.
We may also ask & court to appoint a
raceliver (or receiver and manager) of
the property.

(f} We may appoint a recslver. - We

may appoint in writing a receiver (or
roceiver and manager), on any terms
{including remuneration) that we think
are reasonable, to collect any income
from the property. We may make the
appointment even if we have taken
possession of the property. We may
also, in writing, remove a receiver
appointed by us and appoint a new
receiver., The recelver is coneidered to
be your agent and not ours; his defaults
are coneidered your defaults and not
ours. Nothing done by the recelver puts
us in possession of the propsriy or
makes us accountable for any money
except money we actually recelve.

The receiver has the right to use any
legal remedy (taken in your name or our
name} to collect the income from the
property: take possession of the

property or part of it; manage the
property and any business conducted on the
property and maintain the property in good
condition; lease the property or any part
of it; enforce any of our other rights
under this mortgage which we delegate to
him; and borrow monsy on tha security of
the property in priority to this mortgags
for these purposes,

{g) Leasehold property., - The

following additional provisions apply if
this is a leasehold mortgage., If any of
the following mdditional provisions are
inconsistent with the other provisions in
this paragraph 7, where this is a
leasehold mortgage, the following
provisions will prevail:

(1) 4if you default in making any payment
of the obligations secured for one
{1) month, we may enter on and hold
and enjoy the property for the
residue of the term of the lesse or
any renewal thereof without any
interference by you or any other
person;

(1i) we may, whether in connection with
our exercise of the sale provisions
contained herein or otherwise, &ssign
the leass and convey the property:

{1ii)we may Bell the unexplred term of
the lease or any part thereof at
public auction, by public tender or
by private sale, sither for cash or
upon credit and upon such terms and
conditions as we way dstermins, and
we may execute and deliver to any
purchaser good and sufficient deeds
and documents for the same. You
irrevocably constitute and appoint
the Manager or Acting Manager for the
time being of the branch of the Bank
referrad to on page 1 of the mortgage
your attorney for the purpose of
making any such smle and executing
such deeds and decuments; and

(iv) you will, at our request but at your
expense, grant and essign to us or to
whom we may direct, the last day of
the term of the lease or any renewal
thereof, You irrevocably constitute
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and appoint the Manager or {3i1) in collecting payment after
Acting Hanager for the time default of the obligations
being of the branch of the Bank ~ sacured; and
referred to on page 1 of the
mortgage your attorney for the {iv) in enforcing our rights under
purpose of 8o assigning the last the mortgage, including our
day of the term of the leasge or reasonable legal feem on &
any renewal thereof. golicitor and own client baeis
and interest on the total
(h) We may recover our expshses. - amount of our above expenses
You will pay us on demand, as additional from the date we incur them to
amounts secursd under the mortgags, our the date you pay them to us at
expenses incurred: the maximim rate stated in any
schedule mttached to the
(1) under the headings Taxes end Mortgage - Part 1, calculated
other charges, Insurance, Keeping on a dally basie and payable
the property in good condition, monthly, both bafore and after
Strata Iots, Legal Requirements demand or default and judgment
and Tenant's Obligations; and interest on overdue
interest at the same rate and
(11) in negotiating the mortgage, caloulated and payable in the
investigating title to the property same way. Weo may deduct our
and preparing and registering the expenses from any money we ows
mortgage; you.

8. WE MRY USE PROCEEDS YO REDUCE AKY OBLIGATION

We may apply the proceeds we receive frum enforcing our rights undsr the

mortgage to reduce or repay any of the obligations secured in such manner as we may
dacide.

9. WE HKAY OPEN A BEPARATE ACCUUNT

if we learn that you havs disposed of or encumbered the property or any part of
it, we may close your account at the mmount then due to us. We may open a new
account for advances and payments subseguently made and received by ua. Ho smount
pald in or credited to the new mccount will be applied to or have the effect of
reducing or repaying any of the obligations secured due to ue on the closed account
when we learned of the subsedquent disposition or encumbrance.

10. DRIAY, RELEARSES AND PARTIAL DISCHARGES

We may delay enforcing any of our rights under the mortgage or the obligations
secured or any agreement evidencing or securing the obligations secured without
losing or impairing those rights. We can waive any breach of your obligations under
the mortgage or the obligations secured or any agreement evidencing or securing the
obligations secured without losing cur rights in respect of any breach of your
obligations. : '

We may release others on any terms from any liability to repay the obligations
gecured without releasing you. We may on any terms discharge any part of the
property from the mortgaga and, if we do so, the remainder of the property not
discharged will secure the total amount of the obligations secured.
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11. DISCHARGE OF THE WORTGAGE

- We will reconvey the property to you or discharge this mortgage if you pay us
the obligations secured on our demand. You will give us a reasonable time after
payment in which to prepare and sign the reconveyance or discharge. You must pay
our expenses of having it prepared and of signing it. You are responsible for
registering it.

12. RFFECT OF JUDGHENTS

If we obtain a court judgment against you for your fallure to pay any of the
obligations secured or to perform any of your obligations to us under the mortgage,
the judgment will not result in a merger of your cbligations under the mortgags with
the judgment or take away any of our other rights to enforce the mortgage. We will
continue to be entitled to receive interest on the obligations secured at the agreed
rate, calculated and payable in the agreed way, and the judgment may so provida,

13. OUR RESPONSIBILITY

We are not responsible for any loss arising in the course of our enforcing our
rights under the mortgage unless it results from our wilful neglect or default.

14. HO¥ WE MAY MAKE DEMRNDS OR GIVE NOTICES

Where the mortgage allows or requires us to make a demand on or give a notice
to any person (including you), unless otherwise required by law, we may make the
demand or give the notice by delivering it personally to the person (where the
person is a corporation, by delivering it personally to a director, officer or
amployee of the corporation) or by mailing it by prepaid reglstered maill addressed
to the person at the person’s last known addrese.

B potice or demand sc delivered will be regarded as glven or made when it ls so
delivered to the psrson or to the director, officer or employes of the corporation.
4 notice or demand so mailsd will be regarded as given or made on the third (3rd)
business day after the day it 1s majled, whether the person receives it or not.

15. WHO I8 BOUND BY THE KORTGRGE

 The mortgage will be binding on your heirs, executors, administrators,
successors and assigns and anyons slse to whom your interest in the property is
transferred, It will be binding on our successors and assigns and anyons to whom it
is transferred from us. All our rights under it may be enforced by anyone to whom
it is transferred from us.

If more than one person signs the mortgage, each person is jointly and
severally bound to comply with all obligations of the mortgagor under the mortgage.

END OF SET
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WRRTY D ED035862 .
.k N !
b EORIVED
P teoon TITLE OFFICE
. 4 "!:chﬂt\ A
THIS INDENTURE OF LEASE made the /{ day of MWerch , 1990,
BETWEEN:
PACIFIC NATIONAL DEVELOPMENTS LTD. (Inc. No. 334,848)
of 1162 Fort Street
Victoria, B.C. 03/29/90 ADG4OL CHG NOM 70.00
VBV 3K8
(herein called the rLegsor')
OF THE FIRST PART
AND:

PACIPIC NATIONZ. INVESTMENTS LD, {Inc. NO. 273,694}
of 1162 Fort Street

victoria, B.C.

V8V 3K8

(herein called the "Legsee")

OF THE SECOND PART
WHEREAS:

A, The Lessor is the registered and peneficial owner of
1ands and premises in the City of victoria, Proviunce of British
Columbia, known legally as Lot A, District Lot 119, Esqgulmalt
District, Plan 47488 (the "Lands and Premises") in which is in-
cluded a parking structure {the “"Parking structure”) with 183
parking spaces. and

B. The Lessés wishes to lease and the Lessor has agreed to
lease 48 individual parking spaces comprising that portion of the
tands and Premises included in the Parking styucture and more
particularly described on schedule A" attached hereto
{singularly =a “parking Space" and collectively the sparking
spaces" where che context S0 requires) on the terms and condi-
tions herein set out;

NOW  THEREFORE WITNESSETH that in consideration of the rents,
covenants, conditcions anrd -agreements nerain respectively reserved
and contained the Lessor does heveby demise and lease the Parking
gpaces to ¢he Lessee to pave and to hold unto the Lessee for the
Term (&85 herein defined} .

1. Term

1.01 rne term of this Lease (the “Term"} shall be 200 years
commencing on march 27, 1990, and «nding on March 26, 2190.

2. Rent

2.01 The rent for the Term sh=1l1l be $384,000.00 {the "Rent")

which amount has been prepald by the Lessee to the Lessor.
3. additional Charges

3,01 In addition to payment of Rent, the Lessee agrees that
it will in each and every year of the Term pay and discharge OY
cause to be paid end discharged within 30 days after the same be-
come due and payable 1its proportionate Share {as hereinafter
defined) of all charges and expenses yelating to the use, opera-
tion, maintenance and occupation of the Parking structure as cal-
culated in accordance wWith generally accepted accounting prin-
ciples including, without limitation, the following charges and
expenses (the »Additional Charges") as rent hereunder in respect
of the Parking svructure: -

LN
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(a) Property taxes and utilities if appropriate;
(b} British Columbia Hydro and Power;

{¢) Insurance pursuant to paragraph 5.01;

(@) Garbage and snow removal;

(e} Staffing costs for the Parking Structure;

put excluding any element of cost oY expenses in repairing, .
replacing or reconstructing the structural elements of the Park-
ing Structure oY repairing, replacing or reconstructing the
electrical, heating, ventilation, sprinklexr, sewer, water or
plumbing systems in the Parking Structure (the vgystems"]) .

.02 For the purposes of this Lease, the Lessee's DPropor-
tionate share of the total amount of such Additional Charges is
28.74% for all of the Parking Spaces and ,60% for each individual
Parking Space (the "proportionate Share").

,3.03 If the Lessee does not pay its Proportionate Share of
. Additional Charges as and when required hereunder, the Lessee
, shall’'be required, when such payment is made, to also pay to the
: Lessor intersst on the amount due at the rate of 12% per annum
calculated from the date such payment ought to have been paid to

and including such date payment is made.

3.04 rrior to the beginning of each year of the Term the
; Lessor will present to the Lessee for its approval a budget of
) the anticipated Additional Charges pertaining to the use, opera-
! tion, maintenance and occupation of the parking Structure for the
following year, and following approval of the proposed budget by
the Lessee, the Lessor will manage the Parking styucture in a
first-class manner and in accordance with the approved budget.

N

3.05 Notwithstanding the provisions of paragraphs 3.0l to
3.04 inclusive, the aggregate amount payable by the Lessec as Ad-
ditional Charges during the first 5 years of tne Term will be the
sum of $10.00 per Parking Space per month.

4. pelivery of Possession at End of Term

4.01 The Lessee covenants and agrees that upon expiry of the

Term it will peaceably yield up possession of the Parking Epaces
to the Lessor.

5. ingurance and Risk

5.01 The Lessee shall insure the parking Spaces for such
risks, including comprehensive public liability angd propertly
damage in such amounts, as the Lessor shall reasonably reguire
having the Lessor as pamed insured so as to indemnify and protect
poth the essor and Lessee as and where reguired by the Lessor
from time to time in such amounts and with such insurers &S the
Lessor desires from time to tine.

5.02 The Lessor shall insure the Parking Facility for and
against the risk of fire, earthquake, flooding by tidal oxr sur-
face water, and guch other risks as the Lessee may reasonably re-
quire having the Lessee @S5 a named insured s0 as o indemnify and
protect poth the Lessor and Lessece asg and where required by the
Lessee from time to time.

5.03 All proceeds arising by reason of loss under the in-
surance instituted by the lessor pursuant Lo paragraph 5,02 ana
received by the Lessor shall be applied to the payment of amounts
due for the repalr and restoration of the Parking Structure. Any
excess of money received from insurance remaining with the Lessor
after the repair oY rebuilding of the Parking structure shall be
retained by the Lessor.

e e A
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-3 .- \
5.04 vhe Lessee and the Lessor‘covenanc and agree to provide .
to the other at its request, at any time and from time to time A @‘{.(}
during the Term, a certificate under seal of the Insurer confirm- . i

ing compliance with the provisicns of paragraphs 5.01 and 5.02
respectively.

- 5.05 The contents of the parking Spaces from time to time
. shall be at the risk of the Lessee.

i 5.06 The Lessor shall not be responsible for any liability,

claims, demands, actions, proceedings, losses, damages and ex-
i penses with respect to the use oOr occupation of the Parking
H Spaces by the Lessee, Or those for whom it is at jaw responsibile,
; and the Lessee shall indemnify and save the Lessor and its suc~
H cessors and assigns harmless ctherefrom.

6, Repair
6.01 The Lessor shall repair, rebuild or restore the Parking

structure with reasonable diligence if damaged for any reason by
any risk for which the Lessor has instituted insurance pursuant
; to paragraph 5.02 subject to receipt of proceeds of insurance
: from the Lessor's Insurer.

7. compliance with Laws

7.01 The Lessor and the lessee agree to comply with all laws
and regulations of all regulatory authorities having jurisdiction
regarding the Lessee's ownership, use and occupation of the Park-—

ing Spaces.
8. Taxes
8.01 Notwithstanding the provisions of paragraph 3.02 (a),

hereof, the parties agree that they will use their best elforts
to have the Parking Spaces separately agsessed by the British
columbia Assessment Authority in order that the real property
taxes payable ¥y the Lessee to the City of Victoria with respect
to the Parking $§paces <can, following the explration of the first
five years of the Term, be pald directly py the Lessee.

9. Lessor's Remediegvgg,Evgg&mggﬂnefault

9.01 1f the Lessee shall be in default in rhe performance oOr
observance of any of the covenants or conditions on the part of
the Lessee herein contained to be observed or performed, the Les-
sor may remedy the default of the Lessee hereunder but shall be
under no obligation to do soO.

9,02 The Lessor shall have the right in its discretion, in
the event of darault by the Lessee, to remedy the default and to
seek repayment o reimbursement [rom the Lessee.

9.03 If the Lessor remedies any default by the Lesset, its
charges, eXpenses and costs incurred thereby shall be forthwith
payable and shall bear interest at the rate of 12% per annum un-
£il such amount or amounts are repaid to the Lessor.

1g, RighT To ASsign

10.01 The Lessee shall be entitled at any time and from time
to time in its sole discretion, without the consent of the lLes-—
sor, to assign, inaividual or all of the Parking Spaces OrF
1icence the use of any of thie Parking Spaces.

10,02 The Lessee shall be entitled at any time and from time
to time in its sole discreticn, without the consent of the Les-—
sor., to mortgage OY charge its interest in the Lease and easement
contained herein and in all of the parking Spaces to @ mortgage

[RRRI———— S SV R P
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lender or mortgage lerders providing a loan of moneys to the
Lessee on the security of Lot 3 and Lot 4 or either cf them, Dis-
trict Lot 119, Esquimalt District, Plan 47008.

10.03 If the Lessee shall assign its interest in any of the
Parking Spaces, the assignee thereof shall covenant and agree to
and with the Lessor to be bound by and observe and perform all of
the covenants and conditicns contained in this Lease on the part
of the Lessee to be observed and performed, and in such event,
the Lessee shall thereafter be relieved of any and all future
obligations hereunder in respect of such pariing Space or Parking

spaces,
10.04 The Lessor shall be entitled at any time and from time
to time in its sole discretion, without the consent of the

Lessee, to assign the obligations arising from the Lessor's per-—
Sonial covenants hereunder (but not-so as to effect a novation) to
a strata corporation, created by a strata plan subdlvision of the
Lands and Premises and the assignee thereof shall covenant and
agree to and with the Lessee to be bound by and cbserve and per-
form all of such covenants contained in this Lease on the pari of
the Lessor to be observed and performed, and in such event, the
Lessor shall thereafter be relieved of any and all future obliga-
tions in respect of such covenants.

10.05 The Lessor agrees, 1f requested by the Lessee, to
provide from time to time, certificates confirming the status of
this Lease and the prepayment of rent.

11, Registration of Lease

11.01 The Lessor and Lessee acknowledge and agree that this
Lease shall be registered in the victoria Land Title Office.

12. Lessor's Covenants

12.01 The Lessor hereby covenants and agrees with the Lessee
that the Lessee shall and may peaceably possess and enjoy the
Parking Spaces for the whole of the Term without any disturbance
from the Lessor or any other person or persons claiming by, {rom
or under the Lessor subject to the terms hereof.

12.02 The Lessor hereby covenants and agrees with the Lessee
to maincain the Parking Structure i a first-class manner, in-
cluding, without limitation, €O kxeep the Parking Structure free
and clear of dirt, debris, watex, show and ice, provide adeguate
lighting, heat and ventilation, provide for adequate security,
control ingress and egress, and keep all persons, other than
those authorized by the Lessee, out of and off of the Parking

spaces.

12.03 The Lessor hereby covenants and agrees with the Lessee
to maintain, repair, replace or reconstruct the structurzl ele-
ments of the Parking structure or the Systems.

13, No Implied Covenants

13.01 Notwithstanding any rule of law oY equity to the con-

trary, there shall be no implied covenants or agreements of the
Lessor which are not expressly set forth herein.

14. Easement for Access

14.01 The Lessor grants during the Term hereof to the Lessee,

~. its invitees, servants, agents, lessees, tenants and licensees in
N common with all others entitled thereto an easement for the
N benefit of the Lessee to enter on and pass and repass by foot and
( motor vehicle for the purposes of ingress and egress LO and from

U the Parking Spaces, that part of the Lands and Premises marked

Page 5 of 12
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"Easement Area" on & “Reference Plan of Easement over part of Lot
A, District Lot 119, Esguimalt District, Plan 47488 pursuant to
Section 99 (1) (e) of the Land Title Act" which plan was cer-
tified correct by Brent Alan Tayloxr, B.C.L.S. on the 22nd day of
January, 1990 a print of which ig attached hereto as Schedule

"B¥, guch area being limited Dby the geodetic restrictions
referred to on that plan.

15. Neotlce

15.01 All notices. demands and requests required or permitted
to be given hereunder shall be in writing.

15.02 If any notice is delivered it ghall be deemed to have
been given and received at the time of delivery and if mailed, &
days after posting in British Colunbia.

15,03 Any notice, demand or request shall be delivered or
mailed as aforesaid to the Lessor oxr to the Lessee at their
respective addresses as set out on page one or at such other ad-
dress or addresses as the Lessor or the Lessee may by written
notice pursuant hereto so provide to the other for that purpose.

16, Governing Law

16.01 This Lease 4ig and will be deemed to have been made in
British Columbia, for all purposes will be governed exclusively
by and construed end enforced in accordance with the laws
prevailing in British columbia and the rights and remedies of the
parties will be determined in accordance with those laws.

17. Successors

17.01 Thig Lease shall enure to the benefit of and be binding
upon the respective legal representatives, SUCCessoOrs and assigns
of the parties.

i8, Further Assurances

18.01 Bach party will execute and deliver such further docu~
nents and things as the other party reasonably reguests to
evidence, carry out and dive full force and effect to this Agree-
ment.

ig.02 The Lessor will, to the extent that the same is permis-
sible at law, execute and deliver such furcher documents and
things as the registered owners of Lots 3 and 4, Plan 47008 or
the strata corporation of such 1ots, in the event such lots oY
either of them are subdivided by a strata plan under the Con-
dominium Act, WY reaconably request to evidence, carry out ana
give full force and effect to this Agreement.

19. Arbitration

19.01 If there is a dispute between the Lessor and the Lessee
as to any of the provisions of this Agreement or the obligations
of the parties hereto such dispute will be referred to a single
arbitrator appointed pursuant to the provisions of the commerci&al
Arbitration Act, &s amended or re-enacted frem time to time of
British Columbia, whose decision will be final and binding upon
the parties heretc.

20. Non-Termination

20.1 The parties agree that this Agreement will not be sur-
rendered or otherwise termirated, nor will this Agreement oOr any
part thereof be materially modified without the express written
consent of the City of victoria.
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! 21, Miscellaneous

21.01 Wherever the singular, masculine or neuter is used in
this Agreement, the same shall be construed to mean the plural or

feminine or body corporate where the context of this Agreement or
the parties hereto so require.

21.02 Time is of the essence 4in the performance of each
obligation under this Agreement.

IN WITNESS WHEREOF the Lessor and the Lessee have executed and
delivered this Lease on the day and year first above written.

THE COMMON SEAL of PACIFIC
NATIONAL DEVELOPMENTS LTD. was
hereunto affixed in the
presence of:

Aui:ZEFfizﬁfégnatory
L i )
>

AUlthorYized Signatory

THE COMMON SEAL of PACIFIC
NATLONAL INVESTMENTS LTD. was
hereunto affixed in the
presence of:

)

}

}

%

A )
)

)

Authorized/Signatory
= .
/ L

Michorized Signatory

Page 7 of 12



Status: Registered

Doc #: ED35862 RCVD: 1990-03-29 RQST: 2017-02-08 11.33.17

<,

LAND TITLE ACT
FORM 6
(section 46)

PROOF OF EXECUTION BY CORPORATION

T certify that on the /o day of /”&mﬁ} , 1990 , at the city
of Victoria, Province of British Columbla,

Robert Glenn Evans

personally known LO me. appeared before mne and acknowledged to me
that he is the authorized signatory of Pucific National Develop—
ments Ltd. and that he is the person who subscribed nis name and
affixed the seal of the corporation to the instrument, that he
was authorized to subscribe his name and affix the seal to 1ig,
and that the corporation existed at the date the instrument was
executed by the corporation.

In testimony of which I set my nd at the [lCity of Victoria,

province of British Columbia, /lhis Wb caylef  MNBQY .
1990.
\

N\ lkﬂﬂim
A Co _Issionerkfor -aking
Affidavits for vitdsh Columbia

SR

Page 8 of 12



Status: Registered

Doc #: ED35862 RCVD: 1990-03-29 RQST: 2017-02-08 11.33.17
T R e e

LAND TITLE ACT
FORM 6
{Section 46)

PROOF OF EXECUTION BY CORPORATION

I certify that on the /b day of [March . 1990 , at the city
of Victoria, Province of British Columbia,

K{)bﬂ' Glr’.rm fum,’s

perscnally known to me, appeared before me and acknowledged to me
that he 1s the authorized signatory of Pacific National Invest-
ments Ltd, and that he is the person who subscribed his name and
affixed the seal of the corporation to the instrument, that he
was authorized to subscribe his name and affix the seal to it,
and that the corporation existed at the date the instrument was
executed by the corporation.

In testimony of which I set
Province of British Columbl

hand at the ﬁity of Victoria,
19960.

o this W ey for Ty acl .

\Mwuv\( \/ WAL,

A Commissioner fok“tfaking
Affidavits for Britisgh Columbia
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o
Schedule "A" i

Lease Areas 30 to 77 inclusive, as shown on an Explanatory Plan
of part of a building situate on Lot A, District Lot 119,
Esquimalt District, Plan 47488, for leasehold purposes, which
plan was certified by Brent Alan Taylor, B.C.L.S. on the 26th day

of March, 1990, a print of which is attached hereto.
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()  clo|  EDO3EBEZ

LA N O RR
90 (Section;}%v Hic: ond (k) 53146 ~11¢

PR APPLICATION FOR BEBUSIT OF REFERENCE OR
4 EXPLANATOKY PLAN (CHARGE)

I, (full name, address and occupation) Myrray J. Holoes..Barrister &
b Solicitor, 3rd floor - 26 Bastion Squatre. Victoria. B.C.. VAW 1HQ, 3BB-4457

OV XA LIRS K ERAIMAK O NTK (or agent of Pacific National
Developments Ltd, (Inc, Wo. 334848} 1162 Fort St., Victoris, B.C., VAV 3KB

the owner of .a registered charge) apply to deposit reference/
explanatory plan of _ of Part of a Bullding Situate on Lot A, Pistrict

Lot 119, Esquimalt Distxi : _for Teasehold Purposés.

I enclose: 1. The reference/explanatory plan.
2. The reproductions of the plan required by
Section 67(un). -
3. Fees of § .

. 03/23/3 ADEADE OTHR FL 2000
DATED the A7 _ day of March . 19790 . //:D
B COX, TAYIOR, BRYANT J
el o
Signature

Mutrray J. Holmes

NOTE: (i) The following reproductions of the plan must accompany
this application:
(a} one blue linen original {alternatively, white linen
or original gransparencies) .
(b) one duplicate transparency.
(c) one whiteprint is reguired as a worksheet for the
1and title office.

(ii) 7The following further requirements may be necessary:
(a) 1If the parent property is in an Agricultural Land
Reserve, a release is reguired unless the parent
property is less than 2,0 acres {(app. .8094 ha.)
or where, for permitted uses, an approving officer
has signed the plan under Section 1(1)(a) and (b)
of the Subidivision and Land Use Regulation (e.C.
Reg. 7/81) under the agricultural Land Commission Act.
\3\ 6(6 (b) Where a notice respecting a grant under the Home
5 pPurchase Assistance Act is endorsed on title, an
extra white print must accompany the application,
unless the Ministry of Lands, Parks and Housing
agrees othexwise in writing. This extra print must
contain the following endorsement:
"Phe eligible residence as defined by the Home
purchase Assistance Act is located on Lot
created by this plan.

B 08, or solicitor for Owner"

PURNURCIIIBIIIIINS 8 S B B P
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;4 ¢

.a)
(3) and (k))

.y A TR
SR (sect i

. y & A )
i A s A APPLICATION FOR DEPOSIT OF REFERENCE OR 5]'47
¢ L EXPLANATORY PLAN (CHARGE}

ol

I, (full name, address and occupation) Murray J. Holmes, Barrister &

Solieitor, drd floor - Durnes House, 26 Bastion Square, Victorda, B.C..
VBW 149, 388-4457

TREHB LRI B2 v gt asrareizekaaye {or agent of Pacifie National Developments Ltd.
(Inc. No. 334,848) 1162 Fort Street, victoria, B.C., V8V 3K8

the owner of .a registered charge) apply to deposit reference/
explanatory plan of _ Eagement over Part of Lot A, District Lot 119,

gaquimalt District, Plen 47488, Pursuant to Sectfon 99 (1) (e} of the
Land Title Act. :

1 enclose: 1. The reference/explanatory plan.
2. The reproductions of the plan required by
section 67(u).
3. Fees of § .

_pATED the _ 'YW\ day of _ arch L 1999

COX \'I.‘A

OR, WE‘J\\ V
) /\ :

% 5@‘ Ar.{ Signature

Murray . HOIMfy o0 00 apgq0n OTHR FL 20,00
NOTE: (i} The following reproductions of the plan must accompan%/y},

this application: s
(a} o©ne blue linen original {alternatively, white linen

or original transparencies).
(b} one duplicate transparency.
{¢} one whiteprint is required as a worksheet for the

land title office.

§
N

(ii) The following further reguirements may be necessary:

(a) If the parent property is in ap Agricultural Land
Reserve, a release is reguired unless the parent
property is less than 2.0 acres (app. L8094 ha.}
or where, for permitted uses, an approving officer
has signed the plan under Section 1(1) {a) and (b)
of the Subidivision and Land Use Regulation (B.C.
Reg. 7/81) under the Agricultural Land commission Act.

(b) Where a notice respecting a grant under the lome
Purchase Resistance Act is endorsed on title, an
extra white print must accompany the application,
unless the Ministry of Lands, Parks and tHlousing
agrees otherwise in writing. This extra print must
contain the following endorsement:

"The eligible residence as defined by the Home
Purchase Assistance .Act is located on Lot
created by this plan.

e e
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This is Exhibit “L.” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

vf// e
/\ Commissioner for Taking Affidavits
for British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 49314
Vancouver, B.C. V7X1L3
(604) 631-4228
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FORM_C_V13 (Charge) VICTORIA LAND TITLE OFFICE
LAND TITLE ACT Jul-10-2007 09:23:56.003
FORM C (Section 233) CHARGE

GENERAL INSTRUMENT - PART 1 Province of British Columbia

RCVD: 2007-07-10 RQST: 2017-02-08 12.06.24

CA499250

PAGE 1 OF 6 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 ¢.250, and that you have applied your ¢lectronic signature
in accordance with Section 168.3, and a true copy, or a copy of that true copy, is in
your possession.

Paul G.

TEQI6N

" Digitally signed by Pau G. Scambler,
= DN: CN = Pad G. Scambler, 0.C.

Scambler, Q.C. ;-

- QCTEQIBN

TEQIEN, C = CA, O = www juricert.
cHmMILKUP. cim?id=TEQIEN, OU =
BC Lawyer Practicing

Date: 2007 07 10 09:14:40 -07'00"

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)

CLAY & COMPANY

BARRISTERS & SOLICITORS tel: (250) 386-2261
MAIN FLOOR, 837 BURDETT AVENUE file no: 29588-001 PGS/rds
VICTORIA BC V8W 1B3

Document Fees: $64.15

Deduct LTO Fees? YES

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

NO PID NMBR | EASE REGISTRATION NO. ED35862 CHARGING COMMON PROPERTY OF

STRATA PLAN 1889

STC? YES
Related Plan Number: VIS1889
3. NATURE OF INTEREST CHARGENO. ADDITIONAL INFORMATION
Assignment of Lease ED35862

4. TERMS: Part 2 of this instrument consists of (select one only)
(ay Filed Standard Charge Terms D.F. No.

(b)[v/} Express Charge Terms Annexed as Part 2

A selection of (a) includes any additional or modified terms referred to inItem 7 or in a schedule annexed to this instrument.

5. TRANSFEROR(S):

PACIFIC NATIONAL INVESTMENTS LTD. (INC. NO. 273694)

6. TRANSFEREE(S): (including postal address(es) and postal code(s))
COMMUNITY MARINE CONCEPTS LTD.

10213 - 111TH STREET
EDMONTON ALBERTA
T5K 2V3 CANADA

incorporation No
BCO736657

7.  ADDITIONAL OR MODIFIED TERMS:

8. EXECUTION(S): This instrument creales, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in ltem 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard

charge terms, if any.
Officer Signature(s) Execution Date
Y M D

ALBERT F. PEARCE 07 | 07 | 09
Barrister & Solicitor

6012 Centre Street S.E.
Calgary, Alberta T2H 0C3

OFFICER CERTIFICATION:

Transferor(s) Signature(s)

PACIFIC NATIONAL
INVESTMENTS LTD. by its
authorized signatories:

Print Name: Malcolm Lyle

Print Name: Joe H

lavay

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124, to
take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this

instrument.

Page 1 of 6
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Status: Registered

Doc #: CA499250

RCVD: 2007-07-10 RQST: 2017-02-08 12.06.24

FORM_D_V13
LAND TITLE ACT
FORMD
EXECUTIONS CONTINUED PAGE 2 of 6 pages
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)
Y M D
07 | 07 | 05 COMMUNITY MARINE CONCEPTS

PAUL G. SCAMBLER, Q.C.
Barrister & Solicitor

Main Fioor, 837 Burdett Avenue
Victoria, BC V85 3V3

Phone: (250) 386-2261

OFFICER CERTIFICATION:

LTD. by its authorized signatory:

Robert Evans

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,
1o take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Tirle Act as they pertain to the execution of this

instrument.

Page 2 of 6
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ASSIGNMENT OF LEASE

THIS AGREEMENT dated for reference July 6, 2007

BETWEEN:

AND:

PACIFIC NATIONAL INVESTMENTS LTD. (Incorporation No.
BC0273694), a corporation duly incorporated under the laws of the province of
British Columbia and having an office at 639 Willow Park Drive SE, Calgary,
Alberta T2J 0L6

(the “Assignor™)

COMMUNITY MARINE CONCEPTS LTD. (Incorporation No. BC0736657),
a corporation duly incorporated under the laws of the province of British
Columbia and having an office at 10213 — 111" Street, Edmonton, AB  TSK 2V6

(the “Assignee”)

WHEREAS:

A.

By a lease dated for reference March 16, 1990 (the “Lease”) between the Pacific
National Developments Ltd. (the “Landlord™) and the Assignor as tenant, the
Landlord leased to the Assignor 48 individual parking spaces in a structure now
known as part of the Common Property of Strata Plan VIS1889 (the “Premises™)
municipally known as 11 Cooperage Place and 10 Paul Kane Place, Vicioria, as
more particularly described in the Lease. The Lease is now registered in the
Vicioria Land Title Office under number ED035862.

The Assignor wishes (o assign the Assignor’s interest in the Lease and the
Premises to the Assignee for the remainder of the Term expiring March 26, 2150.

NOW THEREFORE in consideration of the covenants and consent contained in this
Agreement and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by each of the parties, the parties agree as follows:

1.

Defined Terms
Except as defined in this Agreement, capitalised terms used in this Agreement
have the meaning ascribed to those terms in the Lease.

121
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Page 4 of 6
Tenant’s Covenants

In this Agreement, the expression “Tenant’s Covenants” means all obligations of
the Lessee of the Premises under the Lease or as may be established by law and,
without limiting the generality of the foregoing, includes the obligation to pay
Additional Charges, and all other payments owing to the Landlord under the
Lease, whether characterized as rent or not, and all other obligations of a tenant
under the TLease, whether expressed as conditions, covenants, provisos,
representations, undertakings, or warranties.

Effective Date
In this Agreement, the expression “Effective Date” means July 6, 2007.

Assignment

Effective on the Effective Date, the Assignot assigns to the Assignee all of the
Assignot’s right, title, and interest in and to the Lease and the Premises, and to the
apputtenant casement tegistered in the Victoria and Title Office under number
EDO035863 subject the observance and performance of the other Tenant’s
Covenants.

Assignor’s Representations and Warranties
The Assignor represents and warrants to the Assignee that:

(a) the Lease is good, valid, and subsisting and that the Tenant’s Covenants
have been and will to the Effective Date be duly observed and performed
by the Assignor;

(b) the Assignor now has absolute authority to assign the Lease and the
interest of the Assignor in the Premises in the manner aforesaid according
to the true intent and meaning of this Agreement;

{c) subject to payment of the Rent reserved in the Lease and observance and
performance of the other Tenant’s Covenants by the Assignee, the
Assignee may enter the Premises for the balance of the Term for its own
usc and benefit, without any interruption by the Assignor or any person,
firm, or corporation claiming under it;

(d) the Assignor’s interest in the Premises and the Lease is free and clear of
all liens, charges, encumbrances and judgments of any nature or kind; and

(e) the Lease has not previously been amended or assigned other than set out
in this Agreement.

® The execution and delivery of this Assignment by the Assignor will not
result in any breach of any other agreement to which the Assignor is a
party or give any rights to any other party in relation to the Lease or the
Premises.

Page 4 of 6
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Doc #: CA499250 RCVD: 2007-07-10 RQST: 2017-02-08 12.06.24

Page 5 of 6
Assignor’s Indemnity
The Assignor indemnifies and will save harmless the Assignee from all actions,
suits, costs, losses, damages, charges, and expenses for or in respect of the
performance of the Tenant’s Covenants for the period up to the Effective Date.

Assignee’s Covenants
During the balance of the Term, the Assignee will:

(a) pay the Additional Charges reserved at the times and in the manner
provided in the Lease; :

(by  perform all of the other Tenant’s Covenants as if the Assignee was the
tenant originally named in the Lease; and

(c) indemnify and save harmless the Assignor and the Covenantor from all
actions, suits, costs, losses, damages, charges, and expenses for or in
respect of any breach by the Assignee of the Tenant’s Covenants arising
on and after the Effective Date.

Notices

Any notice given in connection with this Agreement will be delivered to the
respective addresses set out above or to such other address as any of the parties
may designate in writing, and such notice will be delivered in accordance with
Article 15 of the Lease.

Survival of Provisions

The provisions of the Lease will survive the execution and delivery of this
Agreement and will not merge in this Agreement.

Further Assurances

Fach party will, at all times hereafter at the request and cost of any other party,
execute such further and other documents as such other party may reasonably
require in order to evidence or give effect to the terms of this Agreement.
Amendment of Lease

Except as amended by this Agreement, the parties acknowledge that the Lease is

unamended, and that, as amended by this Agreement, the Lease is in full force
and effect, in accordance with its terms.

Page 5 of 6



Status: Registered

12.

13.
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Doc #: CA499250 RCVD: 2007-07-10 RQST: 2017-02-08 12.06.24

Page 6 of 6
Enurement

This Agreement will enure to the benefit of and be binding upon the parties and
their respective heirs, administrators, personal representatives, successors, and
assigns.

Governing Law

This Agreement will be governed in accordance with laws applicable in the
province of British Columbia, and the parties irrevocably submit to the non-
exclusive jurisdiction of the courts of British Columbia.

Counterparts

This Agreement may be signed by original or by facsimile and executed in any

number of counterparts, and each executed counterpart will be considered to be an
original. All executed counterparts taken together will constitute one agreement.

IN WITNESS WHEREOQF the parties executed this Agreement as of the date first above
written.

PACIFIC NATIONAL INVESTMENTS LTD.
by its authorized signatories:

Per:

Per:

Authorized Signatory

Authorized Signatory

COMMUNITY MARINE CONCEPTS LTD.
by its authorized signatories:

Per:

Per:

Authorized Signatory

Authorized Signatory

Page 6 of 6



This is Exhibit “M” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

///;’/ J
Ay S—

/A Commissioner for Taking Affidavits
/ for British Columbia

BRI i
arrister
CASSELS & GRAYDON LLP
Sufte 2600, Three Bentall Gentre
595 Burrard St., P.O. Box 493
vancouver, B.C. V7X 1L3
(804) 631-4228



FORM_17C_V12

VICTORIA LAND TITLE OFFICE

LAND TITLE ACT BRITISH COLUMBIA
FORM 17 CHARGE, NOTATION OR FILING Mar-08-2017 18:25:57.001 CAS860951
LAND TITLE AND SURVEY AUTHORITY PAGE 1 OF 2 PAGES

¢ Your electronic signature is a representation by you that:
s you are a subscriber; and
s you have incorporated your electronic signature into
= this electronic application, and
» the imaged copy of each supporting document attached to this electronic application,
and have done so in accordance with Sections 168.3 and 168.41(4) of the Land Title Act,
RSBC 1996, C.250.
¢ Your electronic signature is a declaration by you under Section 168.41 of the Land Title Act in respect of each supporting document
required in conjunction with this electronic application that:
o the supporting document is identified in the imaged copy of it attached to this electronic application;
o the original of the supporting document is in your possession; and
¢ the material facts of the supporting document are set out in the imaged copy of it attached to this electronic application.
Each term used in the representation and declaration set out above is to be given the meaning ascribed to it in Part 10.1 of the Land Title Act.

1. APPLICANT: (Name, address, phone number of applicant, applicant’s solicitor or agent)
COLLINGWOOD LAW OFFICE

2959 KINGSWAY File 5393 Community Marine Concepts Ltd.

Phone: 604-434-2977

VANCOUVER BC V5R 5J4 Thershan Nainaar, Auth-Agent
Document Fees: $71.58 Deduct LTSA Fees? Yes
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [legal description]
NO PID NMBR | EASE REGISTRATION NO. ED35862 CHARGING COMMON PROPERTY
STRATA PLAN VIS1889
STC? YES

Related Plan Number: VIS1889

3. NATURE OF CHARGE, NOTATION, OR FILING:  AFFECTED CHARGE OR NOTATION No: ED35862

CHANGE OF NAME
ADDITIONAL INFORMATION:

As transferred by CA499250.

NATURE OF CHARGE, NOTATION, OR FILING:  AFFECTED CHARGE OR NOTATION NO:

ADDITIONAL INFORMATION:

4. PERSON TO BE REGISTERED AS CHARGE OWNER: (including occupation(s), postal address(es) and postal code(s))
0736657 B.C. LTD.

2959 KINGSWAY incorporation No

VANCOUVER BRITISH COLLUMBIA BCO736657
V5R 5J4 CANADA




;&A 4("':#

Number: BC0736657

fes

BRITISH
COLUMBIA

CERTIFICATE
OF

CHANGE OF NAME

BUSINESS CORPORATIONS ACT

| Hereby Certify that COMMUNITY MARINE CONCEPTS LTD. changed its name to 0736657
B.C. LTD. on August 20, 2014 at 03:55 PM Pacific Time.

Issued under my hand at Victoria, British Columbia

AVAN
Y\r\PN M On August 20, 2014
| S sl
ST %
> -5 CAROL PREST
<L < Registrar of Companies
/. , R Province of British Columbia
/ A
T : — Canada



This is Exhibit “N” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021 )

Commissioner for Taking Affidavits
for British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 49314
Vancouver, B.C. V7X 1L3
(604) 631-4228
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FORM.C.V2T (Charge) VICTORIA LAND TITLE OFFICE

LAND TITLE ACT Feb-05-2021 11:42:16.001 CA8757113 CA8757114

FORM C (Section 233) CHARGE
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 4 PAGES

Your electronic signature is a representation that you are a designate authorized to
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250,

that you certify this document under section 168.41(4) of the act, and that an jL “’r,/ |9
execution copy, or a true copy of that execution copy, is in your possession. ~
1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
MICHAEL VENTRESCA, BLAKE CASSELS & GRAYDON LLP
595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392  LTO Client No: 11163
SUITE 2600, THREE BENTALL CENTRE c/m: 19350/90070
VANCOUVER BC V7X1L3 Doc ID No: 51227166
Document Fees: $149.74 Deduct LTSA Fees? Yes
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

030-296-561 BLOCK A DISTRICT LOT 119 ESQUIMALT DISTRICT

stc?  YEs [

3. NATURE OF INTEREST CHARGENO.  ADDITIONAL INFORMATION
SEE SCHEDULE

4. TERMS: Part 2 of this instrument consists of (select one only)

(a) D Filed Standard Charge Terms D.F. No. (b) Express Charge Terms Annexed as Part 2
A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument.

5. TRANSFEROR(S):
0736657 B.C. LTD., (INC. NO. BC0736657)

6.  TRANSFEREE(S): (including postal address(es) and postal code(s))
THE BANK OF NOVA SCOTIA
A CANADIAN CHARTERED BANK
40 KING STREET WEST, 26TH FLOOR
TORONTO ONTARIO
M5H 3Y2 CANADA

7. ADDITIONAL OR MODIFIED TERMS:
N/A

8. EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Item 3 and

the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, if any.

Officer Signature(s) Execution Date Transferor(s) Signature(s)
N
Y I M | P | 0736657 B.C. LTD. by its authorized
ANDREW XU signatory(ies):
Barrister & Solicitor 20 |12 |18
2959 Kingsway Name: Huai Yin Zhang
Vancouver, B.C.
V5R 5J4
TEL: 604-434-2977 Name:
FAX: 604-434-2967

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124, to
take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.



FORM_E_V27

LAND TITLE ACT

FORME
SCHEDULE PAGE 2 OF 4 PAGES
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
Extension of Mortgage CAbB926848 of Lease CA7081361
Lad)
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
Assignment of Rents CA5926849  Extension of Assignment of Rents CA5926849 of
Lease CA7061361
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
NATURE OF INTEREST CHARGE NO.

ADDITIONAL INFORMATION
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TERMS OF INSTRUMENT - PART 2

THIS EXTENSION AGREEMENT made as of December 18 , 2020,

BETWEEN:
0736657 B.C. LTD.
(the “Mortgagor”)
AND:
THE BANK OF NOVA SCOTIA
(the “Mortgagee™)
WITNESSES THAT WHEREAS:
A. By a mortgage executed March 8, 2017 (the “Mortgage”) between the Mortgagor as

mortgagor and the Mortgagee as mortgagee and registered in the Victoria Land Title Office on April 12,
2017 under No. CA5926848, the Mortgagor did grant and mortgage unto the Mortgagee those certain
parcels of land and premises situate in the City of Victoria, Province of British Columbia as more
particularly described therein (the “Lands”) to secure repayment of all debts and liabilities present or
future together with interest and other charges as more particularly described and provided for in the
Mortgage.

B. By an assignment of rents (the "Assisnment of Rents") registered in the Victoria Land
Title Office on April 12, 2017 under No. CA5926849, the Mortgagor assigned, transferred and granted to
the Mortgagee any and all rents thereafter to become due under any and all leases and agreements to lease
with respect to the Lands as additional security to the Mortgage.

C. The Mortgagor has acquired a Lease (the “Lease”) registered in the Victoria Land Title
Office on September 12, 2018 under CA7061361 against title to the additional real property described in
Item2 of Part1 of the attached Form C — General Instrument (the "Additional Lands") and the
Mortgagor has agreed, as additional security to the Mortgage, to extend the Mortgage and Assignment of
Rents to charge the Lease of the Additional Lands.

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in consideration of
the premises and other good and valuable consideration now paid by the Mortgagee to the Mortgagor (the
receipt and sufficiency of which are hereby acknowledged by the Mortgagor):

L. The Mortgagor does hereby grant and mortgage the Lease of the Additional Lands unto
the Mortgagee, its successors and assigns forever, and assign to the Mortgagee any and all rents hereafter
to become due under any and all leases and agreements to lease with respect to the Lease of the
Additional Lands, in each case on the same terms and conditions and subject to the same covenants and
provisos as are contained in the Mortgage and the Assignment of Rents.

2. If the Lease cannot be effectively charged without consent, any charge intended to be
created upon the Lease by this Agreement and the Mortgage and Assignment of Rents will not become

51227174.2
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effective until, but will become effective immediately when, all consents necessary for the validity and
effectiveness of such charge have been obtained; in the meantime the Mortgagor will hold the Lease in
trust for the Mortgagee to deal with as the Mortgagee from time to time directs.

3. The Mortgagor acknowledges and agrees that all of the terms, conditions, covenants and
provisions of the Mortgage and Assignment of Rents shall continue in full force and effect as hereby
extended.

4. The Mortgagor covenants and agrees to keep, observe and perform all of the terms,
conditions, covenants and provisions on the part of the Mortgagor contained in the Mortgage and
Assignment of Rents as extended by this Agreement.

5. Provided however, this Agreement shall not create any merger or alter or prejudice the
rights of the Mortgagee as regards any security collateral to the Mortgage or as regards any guarantor,
covenantor, surety or subsequent encumbrancer or any person not a party hereto liable to pay the principal
sum, interest or any other moneys secured by the Mortgage or interested in the Lands or the Lease of the
Additional Lands, or the rights of any such guarantor, covenantor, surety, subsequent encumbrancer or
other person, all of which rights are hereby reserved.

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

IN WITNESS WHEREOF this Agreement has been executed in Item 8 of Part 1 of this
Form C - General Instrument.

END OF DOCUMENT

51227174.2




FORM_C_V27 (Charge)

LAND TITLE ACT 1483
FORM C (Section 233) CHARGE o
GENERAL INSTRUMENT -PART 1 Province of British Columbia PAGE 1 OF 4 PAGES

Your ¢lectronic signature is a representation that you are a designale authorized to
centify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250,
that you certity this document under scction 168.41(4) of the act, and that an
execution copy. or a true copy of that execution copy, is in your possession.

APPLICATION: (Name. address. phone number of applicant. applicant's solicitor or agent)

MICHAEL VENTRESCA, BLAKE CASSELS & GRAYDON LLP

595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392  LTO Client No: 11163
SUITE 2600, THREE BENTALL CENTRE c/m: 19350/90070
VANCOUVER BC V7X1L3 Doc ID No: 51227166

Deduct LTSA Fees? Yes

t~

PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
IPID] [LEGAL DESCRIPTION}

030-296-561 BLOCK A DISTRICT LOT 119 ESQUIMALT DISTRICT

ster vEs [

NATURE OF INTEREST CHARGENO.  ADDITIONAL INFORMATION
SEE SCHEDULE

TERMS: Pan 2 of this instrument consists of (select one only)
(a) [_]Filed Standard Charge Terms D.F. No. (b) [/ Express Charge Terms Annexed as Part 2
A sclection of (a) includes any additional or modified terms referred to in ltem 7 or in a schedule annexed to this instrument.

=0

TRANSFEROR(S):
0736657 B.C. LTD,, (INC. NO. BC0736657)

6.

TRANSFEREE(S): (including postal address(es) and postal code(s))

THE BANK OF NOVA SCOTIA

A CANADIAN CHARTERED BANK

40 KING STREET WEST, 26TH FLOOR

TORONTO , ONTARIO
M5H 3Y2 CANADA

ADDITIONAL OR MODIFIED TERMS:
N/A

LEXECUTION(S): This instrumeni creates. assigns, modifies, enlarges, discharges or governs the priority of the interesi(s) described in Item 3 and
the Transferor(s) and cvery other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, il uny.

Officer Signature(s) Execution Date Transferor(s) Signature(s)
Y | M | D . .
P S l 0736657 B.C. LTD. by its authorized
signatory(ies):
ANDREW xuU .
32(;""."’ er & Solicitor 20 | 12 17g %‘ K\$
59 KINGSWAY . - P
VANCOUVER. B.C. Name: [ Hu7 Yu 2 [‘“'}
V5R 544
TEL: 604-434-2977 FaX: 604-434-2967
Name:

OFFICER CERTIFICATION:
Your signature constituies a represeniation that you are a solicitor, notary public or other person authorized by the Evidence -ct, R.S.B.C, 1996, ¢.124, 0

take affidavits for use in British Columbia and certifies the matters sct oul in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.



FORM_E_va7
LAND TITLE ACT

FORME

SCHEDULE PAGE 2 OF 4 PAGES

NATURE OF INTEREST CHARGE NO, ADDITIONAL INFORMATION

Extension of Mortgage CAB926848  of Lease CA7061361

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Assignment of Rents CA5926849  Extension of Assignment of Rents CA5926849 of
Lease CA7061361

NATURE OF INTEREST CHARGE NO, ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
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TERMS OF INSTRUMENT - PART 2
THIS EXTENSION AGREEMENT made as of December 18 , 2020,
BETWEEN:
0736657 B.C. LTD.
(the “Mortgagor”)
AND:
THE BANK OF NOVA SCOTIA
(the “Mortgagee™)
WITNESSES THAT WHEREAS:
A. By a mortgage executed March 8, 2017 (the “Mortgage”) between the Morigagor as

mortgagor and the Mortgagee as mortgagee and registered in the Victoria Land Title Office on April 12,
2017 under No. CA5926848. the Mortgagor did grant and mortgage unto the Mortgagee those certain
parcels of land and premises situate in the City of Victoria, Province of British Columbia as more
partticularly described therein (the “Lands™) to secure repayment of all debts and liabilities present or
future together with interest and other charges as more particularly described and provided for in the
Mortgage.

B. By an assignment of rents (the "Assignment of Rents") registered in the Victoria Land
Title Office on April 12, 2017 under No. CA5926849, the Mortgagor assigned, transferred and granted to
the Mortgagee any and all rents thereafier to become due under any and all leases and agreements {0 lease
with respect 1o the Lands as additional security to the Morigage.

C. The Mortgagor has acquired a Lease (the “Lease”) registered in the Victoria Land Title
Office on September 12, 2018 under CA7061361 against title to the additional real property described in
ltem 2 of Part | of the attached Form C - General Instrument (the "Additional Lamds") and the
Mortgagor has agreed, as additional security to the Mortgage, to extend the Mortgage and Assignment of
Rents to charge the Lease of the Additional Lands.

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in consideration of
the premises and other good and valuable consideration now paid by the Mortgagee to the Mortgagor (the
receipt and sufficiency of which are hereby acknowledged by the Mortgagor):

1. The Mortgagor does hereby grant and mortgage the Lease of the Additional Lands unto
the Mortgagee, its successors and assigns forever, and assign to the Mortgagee any and all rents hereafter
to become due under any and all leases and agreements to lease with respect to the Lease of the
Additional Lands, in each case on the same terms and conditions and subject to the same covenants and
provisos as are contained in the Mortgage and the Assignment of Rents.

2. If the Lease cannot be effectively charged without consent, any charge intended to be
created upon the Lease by this Agreement and the Mortgage and Assignment of Rents will not become

§1227174.2
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effective until, but will become effective immediately when, all consents necessary for the validity and
effectiveness of such charge have been obtained; in the meantime the Mortgagor will hold the Lease in
trust for the Mortgagee to deal with as the Mortgagee from time to time directs.

3. The Mortgagor acknowledges and agrees that all of the terms, conditions, covenants and
provisions of the Mortgage and Assignment of Rents shall continue in full force and effect as hereby
extended.

4, The Mortgagor covenants and agrees to keep, observe and perform all of the terms,
conditions, covenants and provisions on the part of the Mortgagor contained in the Mortgage and
Assignment of Rents as extended by this Agreement.

S. Provided however, this Agreement shall not create any merger or alter or prejudice the
rights of the Mortgagee as regards any security collateral to the Mortgage or as regards any guarantor,
covenantor, surety or subsequent encumbrancer or any person not a party hereto liable to pay the principal
sum, interest or any other moneys secured by the Mortgage or interested in the Lands or the Lease of the
Additional Lands, or the rights of any such guarantor, covenantor, surety, subsequent encumbrancer or
other person, all of which rights are hereby reserved.

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

IN WITNESS WHEREOF this Agreement has been executed in ltem 8 of Part 1 of this
Form C - General Instrument.

END OF DOCUMENT

512271742
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This is Exhibit “O” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

lyéomm’i'ssioner for Taking Affidavits
for British Columbia

PATRICK&PQOIIJihch
Barrister g
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 49314
Vancouver, B.C. V7X1L3
(604) 631-4228



FORM_C_V27 (Charge} . %’ d &
LAND TITLE ACT
FORM (C (Section 233) CHARGE
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 4 PAGES
Your electronic signature is a representation that you are a desighate authorized to
centify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250,
that you certify this document under section 168.41(4) of the act, and that an
exccution copy. or a true copy of that exccution copy, is in your possession.
I.  APPLICATION: (Namc. address. phone number of applicant. applicant's solicitor or agent)
MICHAEL VENTRESCA, BLAKE CASSELS & GRAYDON LLP
595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392  LTO Client No: 11163
SUITE 2600, THREE BENTALL CENTRE ¢/m: 19350/90070 Federal Harbour

Deduct LTSA Fees? Yes

I

PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

NO PID NMBR REAL PROPERTY COVERED BY WATER IN VICTORIA HARBOUR, IN THE
PROVINCE OF BRITISH COLUMBIA, COMPRISING THREE PARCELS FOR A
crer yes  COMBINED AREA OF 36.18 METERS SQUARED, MORE OR LESS

Related Plan Number:

NATURE OF INTEREST CHARGENO.  ADDITIONAL INFORMATION
SEE SCHEDULE

TERMS: Purt 2 of this instrument consists of (select one only)
{a)[_]¥iled Standard Charge Terms D.F. No. {6} [/ ] Express Charge Terms Annexed as Part 2
A selection of (a) includes any additional or medificd terms referred 1o in Item 7 or in a schedule annexed to this instrument,

N

TRANSFEROR(S):
0736657 B.C. LTD., (INC. NO. BC0736657)

[

TRANSFEREE(S): (including posial address(es) and postal code(s))

THE BANK OF NOVA SCOTIA

A CANADIAN CHARTERED BANK

40 KING STREET WEST, 26TH FLOOR

TORONTO ONTARIO
M5H 3Y2 CANADA

ADDITIONAL OR MODIFIED TERMS:
N/A

EXECUTION(S): This instrument creates. assigns. modifies, enlarges, discharges or govemns the priority of the interest(s) described in ltem 3 and
the Transferor(s) and cvery other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, if any.

Officer Signature(s) Exe¢cution Date Transferor(s) Signature(s)
Y M D . "
. _— 0736657 B.C. LTD. by its authorized
signatory(ies):
ANDREW XU gnatory(ies)
Barrister & Solicitor 20 |12 Ig %‘R\‘B
2959 KINGSWAY N ]
VANCOUVER, B.C. ame:
VSR 5J4 Haar Yia 21«:.)
TEL: 604-434-2977 FAX: 604-434-2967
Name:

OFFICER CERTIFICATION:
Your signature constitutes a represcitation that you are a solicifor. notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124. to

tuke affidavits for use in British Columbia and certifies the matters set out in Part S of the Land Title Act as they pertain (0 the execution of this
instrument.



FORM_E_v27

LAND TITLE ACT /E” 5 g

FORME

SCHEDULE PAGE 2 OF 4 PAGES
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Extension of Mortgage CA5926848  of Lease Agreement No. W18371388 dated for

reference January 1, 2018 between Her Majesty
the Queen in Right of Canada, as represented by
the Minister of Transport, as landlord, and the
Transferor, as tenant

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Assignment of Rents CA5926849  Extension of Assignment of Rents CA5926849 of
L ease Agreement No. W18371388 dated for
reference January 1, 2018 between Her Majesty
the Queen in Right of Canada, as represented by
the Minister of Transport, as landlord, and
Transferor, as tenant

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
NATURE OF INTEREST CHARGE NO, ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION



TERMS OF INSTRUMENT - PART 2

THIS EXTENSION AGREEMENT made as of December_18 , 2020,
BETWEEN:

0736657 B.C. LTD.

(the *Mortgagor™)
AND:

THE BANK OF NOVA SCOTIA

(the “Mortgagee”)

WITNESSES THAT WHEREAS:

A, By a mortgage executed March 8, 2017 (the “Mortgage™) between the Mortgagor as
mortgagor and the Mortgagee as mortgagee and registered in the Victoria Land Title Office on April 12
2017 under No. CA5926848, the Mortgagor did grant and mortgage unto the Mortgagee those certam
parcels of land and premises situate in the City of Victoria, Province of British Columbia as more
particularly described therein (the “Lands™) to secure repayment of all debts and liabilities present or
future together with interest and other charges as more particularly described and provided for in the
Mortgage.

B. By an assignment of rents (the "Assigument of Rents") registered in the Victoria Land
Title Office on April 12, 2017 under No. CA5926849, the Mortgagor assigned, transferred and granted to
the Mortgagee any and all rents thereafier to become due under any and all leases and agreements to lease
with respect to the Lands as additional security to the Mortgage.

C, The Morigagor has acquired a Lease (the “Lease™) dated for reference January I, 2018
between Her Majesty the Queen in Right of Canada, as represented by the Minister of Transport as
landlord, and the Mortgagor, as tenant, with respect to the additional real property described in item 2 of
Part 1 of the attached Form C — General Instrument (the "Additional Lands") and the Morigagor has
agreed, as additional security to the Mortgage, to extend the Mortgage and Assignment of Rents to charge
the Lease of the Additional Lands.

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in consideration of
the premises and other good and valuable consideration now paid by the Mortgagee to the Mortgagor (the
receipt and sufficiency of which are hereby acknowledged by the Mortgagor):

I, The Mortgagor does hereby grant and mortgage the Lease of the Additional Lands unto
the Mortgagee, its successors and assigns forever, and assign to the Mortgagee any and all rents hereafier
to become due under any and all leases and agreements to lease with respect to the Lease of the
Additional Lands. in each case on the same terms and conditions and subject to the same covenants and
provisos as are contained in the Mortgage and the Assignment of Rents.

51230470.2




Page 4

2. If the Lease cannot be effectively charged without consent, any charge intended to be
created upon the Lease by this Agreement and the Mortgage and Assignment of Rents will not become
effective until, but will become effective immediately when, all consents necessary for the validity and
effectiveness of such charge have been obtained; in the meantime the Mortgagor will hold the Lease in
trust for the Mortgagee to deal with as the Mortgagee from time to time directs.

3. The Mortgagor acknowledges and agrees that all of the terms, conditions, covenants and
provisions of the Mortgage and Assignment of Rents shall continue in full force and effect as hereby
extended.

4, The Mortgagor covenants and agrees to keep, observe and perform all of the terms,
conditions, covenants and provisions on the part of the Mortgagor contained in the Mortgage and
Assignment of Rents as extended by this Agreement.

5. Provided however, this Agreement shall not create any merger or alter or prejudice the
rights of the Mortgagee as regards any security collateral to the Mortgage or as regards any guarantor,
covenantor, surety or subsequent encumbrancer or any person not a party hereto lable to pay the principal
sum, interest or any other moneys secured by the Mortgage or interested in the Lands or the Lease of the
Additional Lands. or the rights of any such guarantor, covenantor, surety, subsequent encumbrancer or
other person, all of which rights are hereby reserved.

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

IN WITNESS WHEREOF this Agreement has been executed in Item 8 of Part 1 of this
Form C - General Instrument.

END OF DOCUMENT

51230470.2




This is Exhibit “P” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

"

missioner for Taking Affidavits
for British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 49314
Vancouver, B.C. V7X1L3
(604) 631-4228

D



FORM_B_V23

2
s
S

LAND TITLE ACT
FORM B (Section 225)

MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 7 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 ¢.250, and that you have applied your elecironic signature in
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your
possession,

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
MICHAEL VENTRESCA, BLAKE CASSELS & GRAYDON LLP

595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392  LTO Client No: 11163
SUITE 2600, THREE BENTALL CENTRE c/m: 19350/90070
VANCOUVER BC V7X1L3 Doc ID No: 51028829

Deduct LTSA Fees? Yes

2.  PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [tegal description]

NO PID NMBR | 0T 1, DISTRICT LOT 119, SONGHEES, ESQUIMALT DISTRICT, PLAN 44757,
SHOWN OUTLINED ON SKETCH BELOW, CONTAINING 3.038 HECTARES
STC? YES  AS TO FILE NO. 1405848, LICENCE NO. 114030
Related Plan Number:
3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s))

0736657 B.C. LTD.

SUITE 240 - 730 VIEW STREET Incorporation No
VICTORIA BRITISH COLUMBIA BC0736657
V8W 3Y7 CANADA
4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))
THE BANK OF NOVA SCOTIA
A CANADIAN CHARTERED BANK
20 QUEEN STREET WEST

TORONTO ONTARIO
CANADA M5H 3R3
5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment Y | M|D
SEE SCHEDULE SEE SCHEDULE Date: /A
(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment
SEE SCHEDULE SEE SCHEDULE Date: N/
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated | Date: N/A
SEE SCHEDULE half yearly not in advance
is SEE SCHEDULE % per annum.
(j) Assignment of Rents which the (k) Place of payment: (1) Balance Due
licant t istered ? Date:
Yes] No[] POSTAL ADDRESS IN " ON
If YES, page and paragraph number: ITEM 4 DEMAND

Page 5, Paragraph 6




MORTGAGE - PART 1 PAGE 2 OF 6 PAGES

6. MORTGAGE contains floating charge on tand ? 7. MORTGAGE secures a current or running account ?
YES[] NO YES No[T]

8. INTEREST MORTGAGED:
Freehold il

Other (specify) SEE SCHEDULE

9.  MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage Terms [ ]

(b) Filed Standard Mortgage Terms D F Number: MT900105

(c) Express Mortgage Terms O] (annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10. ADDITIONAL OR MODIFIED TERMS:
SEE SCHEDULE

11.  PRIOR ENCUMBRANCES PERMITTED BY LENDER:

12.  EXECUTION(S): This mortgage charges the Borrower’s interest in the land mortgaged as sccurity for payment of all money due and

performance of all obligations in accordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be
bound by, and acknowledge(s) receipt of a true copy of, those terms.

Officer Signature(s) Execution Date Borrower(s) Signature(s)
\ Y M D
P 0736657 B.C. LTD., by its
P =

17 |p7 | oy authorized signatory(ies):

5 v B R R L 5 ['/) d
ANDREW XU %\R\;ﬁ;
Barrisier & Solicitor — f
2959 KINGSWAY Name: Hyp © YT L0 2HAG
VANGOUVER, B.C.
VSR 54

TOL G04-4B4D877 FAN! 6044340067

Name:

OFFICER CERTIFICATION:

Your signature constituies a representation that you are a soliciior, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,

to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument,



FormE

SCHEDULE Page 3

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,
Mortgage Form Or General Document Form

5. Payment Provisions:
(a) Principal Amount; (b)  Interest Rate:

You give us this mortgage to secure payment to us of:

) all debts and liabilities present or future, direct or indirect, absolute or contingent, matured or
not, at any time owing by you to us or remaining unpaid by you to us, in any currency, whether
arising from dealings between you and us or from any other dealings or proceedings by which
we may be or become in any manner whatever your creditor, and wherever incurred, and
whether incurred by you alone or with another or others and whether as principal or surety,

(i) interest on the debts and liabilities described in sub-paragraph (i) above at the rate (or rates), and
calculated and payable in the way (or ways), as you have agreed with us from time to time with
respect to a particular debt or liability, plus

(ili)  the additional amounts payable to us under the heading We may recover our expenses in the
Part 2 Standard Mortgage Terms of this mortgage and interest on the total amount of our
expenses from the date we incur them to the date you pay them to us at the interest rate equal to
the Prime Lending Rate of The Bank of Nova Scotia from time to time plus 6% per annum.

(d) Interest Calculation Period:

Interest will be calculated as set out in the commitment letter dated February 22, 2017, as amended from

time to time (the “Commitment Letter”) made between the Mortgagee, as lender, and the Mortgagor,

as guarantor, among others, as applicable. '

(&) Payment Dates; (g)  Amount of each periodic payment:
The timing and amount of periodic payments will be as required by the Mortgagee pursuant to the
Commitment Letter.

h) Interest Act (Canada) Statement:

for purposes of the Inferest Act (Canada) the equivalent rates of interest calculated half-yearly not in

advance shall be determined by reference to the chart below:

Current Mortgage Rate | Equivalent Interest Rate | Current Mortgage Rate Current Interest Rate
Calculated Monthly Calculated Half-Yearly Calculated Monthly Calculated Half-Yearly
Not in Advance (%) Not in Advance (%) Not in Advance (%) Not in Advance (%)

1.000 1.002 10.500 10.732
1.125 1.128 10.625 10.863
1.250 1.253 10.750 10.994
1.375 1.379 10.875 11.124
1.500 1.505 11.000 11.255

51028830.1



FormE

SCHEDULE

1B B

L0

Page 4

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,

Mortgage Form Or General Document Form

1.625
1.750
1.875
2.000
2.125
2.250
2.375
2.500
2.625
2,750
2.875
3.000
3.125
3.250
3.375
3.500
3.625
3.750
3.875
4.000
4.125
4.250
4.375
4.500
4.625
4.750
4.875
5.000
5.125
5.250
5.375
5.500
5.625
5.750
5.875
6.000
6.125
6.250
6.375
6.500
6.625
6.750
6.875

1.631
1.756
1.882
2.008
2.134
2.261
2.387
2513
2.639
2.766
2.892
3.019
3.145
3.272
3.399
3.526
3.652
3.779
3.906
4.033
4.161
4288
4.415
4.542
4.670
4797
4.925
5.052

5.180
5308

[N LV

5436
5.563
5.691
5.819
5.947
6.076
6.204
6.332
6.460
6.589
6.717
6.846
6.974

11.125
11.250
11.375
11.500
11.625
11.750
11.875
12.000
12.125
12.250
12.375
12.500
12.625
12.750
12.875
13.000
13.125
13.250
13.375
13.500
13.625
13.750
13.875
14.000
14125
14.250
14.375
14.500
14.625
14750
14.875
15.000
15.125
15250
15375
13.000
13.125
13.250
13.375
13.500
13.625
13.750
13.875

11.386
11.517
11.648
11.779
11.910
12.041
12.173
12.304
12.435
12.567
12.698
12.830
12.962
13.094
13.225
13.357
13.489
13.621
13.753
13.885
14.018
14.150
14.282
14.415
14,547
14.680
14.812
14.945
15.078

PEGFVIS S §

51028830.1
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Form E

SCHEDULE Page 5

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,
Mortgage Form Or General Document Form

7.000 7.103 14.000 14.415
7.125 7.232 14.125 14.547
7.250 7.360 14.250 14.680
7.375 7.489 14.375 14.812
7.500 7.618 14.500 14.945
7.625 7.747 14.625 15.078
7.750 7.876 14.750 [5.211
7.875 8.005 14.875 15.344
8.000 8.135 15.000 15.477
8.125 8.264 15.125 15.610
8.250 8.393 15.250 15.743
8.375 8.522 15.375 15.876
8.500 8.652 15.500 16.009
8.625 8.781 15.625 16.143
8.750 8.911 15.750 16.276
8.875 9.041 15.875 16.409
5.000 9.170 16.000 16.543
9.125 9.300 16.125 16.677
9.250 9.430 16.250 16.810
9.375 9.560 16.375 16.944
9.500 9.690 16.500 17.078
9.625 9.820 16.625 17.212
9.750 9.950 16.750 17.345
9.875 10.080 16.875 17.480
16.000 10.211 17.000 17.614
10.125 10.341 17.125 17.748
10.250 10.471 17.250 17.882
10.375 10.602 17.375 18.016
10.500 10.732 17.500 18.151
10.625 10.863 17.625 18.285
10.750 10.994 17.750 18.419
10.875 11.124 17.875 18.554
11.000 11.255 18.000 18.689
11.125 11.386 18.125 18.823
11.250 11.517 18.250 18.958
11.375 11.648 18.375 - 19.093
11.500 11.779 18.500 19.228
11.625 11.910 18.625 19.363
11.750 12.041 18.750 19.498
11.875 12.173 18.875 19.633
12.000 12.304 19.000 19.768
12.125 12.435 19.125 19.903
12.250 12.567 19.250 20.039

51028830.1



Form E

SCHEDULE Page 6

Enter The Required Information In The Same Order As The Information Must Appear On The Freehold Transfer Form,
Mortgage Form Or General Document Form

12.375 12.698 19.375 20.174

12.500 12.830 19.500 20.310

12.625 12.962 19.625 20.445

12.750 13.094 19.750 20.581

12.875 13.225 19.875 20.716
8. Interest Mortgaged:

Licence No. 114030, filed with the Ministry of Forests, Lands and Natural Resource Operations.

10. Additional or Modified Terms:
Conflict

If there is any conflict between this mortgage and the Commitment Letter, the terms of the Commitment Letter
shall govern and take precedence.

51028830.1



This is Exhibit “Q” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5" day of
August, 2021

o,
/ A

A Commissioner for Taking Affidavits
/ ~ for British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 49314
Vancouver, B.C. V7X 1L3
(604) 631-4228



TITLE SEARCH PRINT 2021-07-29, 10:34:54
File Reference: 19350/90070 Requestor: Lily Sung

**CURRENT AND CANCELLED INFORMATION SHOWN**

Land Title District VICTORIA
Land Title Office VICTORIA
Title Number CAB415294
From Title Number CROWN
Application Received 2017-11-01
Application Entered 2017-11-14

Registered Owner in Fee Simple
Registered Owner/Mailing Address: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BC
AS REPRESENTED BY THE MINISTER RESPONSIBLE FOR THE
LAND ACT
PARLIAMENT BUILDINGS
VICTORIA, BC
V8V 1X4

Taxation Authority Victoria, The Corporation of the City of

Description of Land
Parcel ldentifier: 030-296-561
Legal Description:
BLOCK A DISTRICT LOT 119 ESQUIMALT DISTRICT

Legal Notations NONE

Charges, Liens and Interests

Nature: UNDERSURFACE AND OTHER EXC & RES

Registration Number: CAB415295

Registration Date and Time: 2017-11-01 11:06

Registered Owner: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BC
Remarks: SEE CAB415294; SECTION 50 LAND ACT

Nature: LEASE

Registration Number: CA7061361

Registration Date and Time: 2018-09-12 14:35

Registered Owner: 0736657 B.C. LTD.

INCORPORATION NO. BC0736657

Title Number: CA6415294 TITLE SEARCH PRINT Page 1of 2



TITLE SEARCH PRINT
File Reference: 19350/90070

Nature:
Registration Number:

Registration Date and Time;

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Duplicate Indefeasible Title

Transfers

Pending Applications

Corrections

Title Number: CA6415294

MORTGAGE

CA8757113

2021-02-05 11:42

THE BANK OF NOVA SCOTIA
EXTENSION OF CA5926848
OF CA7061361

ASSIGNMENT OF RENTS
CA8757114

2021-02-05 11:42

THE BANK OF NOVA SCOTIA
EXTENSION OF CA5926849
OF CA7061361

NONE OUTSTANDING

NONE

NONE

NONE

TITLE SEARCH PRINT

2021-07-29, 10:34:54
Requestor: Lily Sung

-
°
e

Page 2 of 2



PARCEL IDENTIFIER (PID): 030-296-561
SHORT LEGAL DESCRIPTION:U/ESQUIMALT//////11%///A
MARG:
TAXATION AUTHORITY:
1 Victoria, The Corporation of the City of

FULL LEGAL DESCRIPTION: CURRENT
BLOCK A DISTRICT LOT 119 ESQUIMALT DISTRICT

MISCELLANEOUS NOTES:
CG CA6415294

ASSOCIATED PLAN NUMBERS:

AFB/IFB: MN: Y PE: 0 SL: 1 TI: 1




This is Exhibit “R” referred to in the Affidavit of
Sandra Brown-John sworn before me at
Vancouver, British Columbia this 5t day of
August, 2021

/7 yah

// ‘/'// /// o )
/Z( Compissioner for Taking Affidavits
for British Columbia

PATRICK PALMER
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 49314
Vancouver, B.C. V7X1L3
(604) 831-4228
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TITLE SEARCH PRINT
File Reference: 19350/90070

2021-07-28, 10:14:03
Requestor: Lily Sung

*CURRENT AND CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
L.egal Description:

VICTORIA o
VICTORIA

CA5858340
CA499248

2017-03-07

2017-03-14

0736657 B.C. LTD., INC.NO. BC736657
2959 KINGSWAY

VANCOUVER, BC

V5R 544

Victoria, The Corporation of the City of

011-570-253

LOT 3 DISTRICT LOT 119 ESQUIMALT DISTRICT PLAN 47008

Legal Notations

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE LOCAL

GOVERNMENT ACT, SEE CAB460683

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE LOCAL
GOVERNMENT ACT, SEE CA6793917

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE LOCAL
GOVERNMENT ACT, SEE CA6918070

FOR PROVISOS SEE CROWN GRANT R80505 INTER ALIA

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE FB435685

Title Number: CA5858340 TITLE SEARCH PRINT Page 10f4



TITLE SEARCH PRINT
File Reference: 19350/90070

Charges, Liens and Interests

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Regqistered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Title Number: CA5858340

2021-07-28, 10:14:03
Reqguestor: Lily Sung

UNDERSURFACE AND OTHER EXC & RES 195
R81023 '
1986-09-15 10:04

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA

INTER ALIA; $.47 LAND ACT

STATUTORY BUILDING SCHEME
5105293

1987-09-30 14:46

INTER ALIA

SECTION 216, LAND TITLE ACT

STATUTORY RIGHT OF WAY

EB35516

1988-04-29 15:33

THE CORPORATION OF THE CITY OF VICTORIA
PART IN AREA C ON PLAN 46683.

COVENANT

CA2207311

2011-09-28 10:03

THE CORPORATION OF THE CITY OF VICTORIA
INTER ALIA

STATUTORY RIGHT OF WAY

CA2207313

2011-09-28 10:03

THE CORPORATION OF THE CITY OF VICTORIA
INTER ALIA

MORTGAGE

CA5926848

2017-04-12 06:01

THE BANK OF NOVA SCOTIA

INTER ALIA

AS TO LEASE ED35862 (CA5860951) AS SHOWN ON THE
COMMON PROPERTY OF VIS1889

EXTENDED BY CA8757113

TITLE SEARCH PRINT Page 2 of 4



TITLE SEARCH PRINT
File Reference: 19350/90070

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Title Number: CA5858340

2021-07-28, 10:14:03
Requestor: Lily Sung

ASSIGNMENT OF RENTS

CA5926849

2017-04-12 06:01

THE BANK OF NOVA SCOTIA

INTER ALIA

AS TO LEASE ED35862 (CA5860951) AS SHOWN ON THE
COMMON PROPERTY OF VIS1889

EXTENDED BY CA8757114

CLAIM OF BUILDERS LIEN
CAB004068
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