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No. §217202
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

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

[, Huai Yin (Alyssa) Zhang. Businesswoman, care of Forrester & Company Barristers. 300-171
Water Street, in the City of Vancouver. in the Province of British Columbia, AFFIRM THAT:

1. I'am a Director of the Respondent companies (the “Respondents™), and as such have personal
knowledge of the facts and matters hereinafier deposed to, save and except where the same
are stated to be made upon information and belief. and. as to such facts. I verily believe the
same to be true.

2. Tand my family are majority owners of the Respondents. through our company 1073783 B.C.
Ltd. with minority shares in the Applicant companies owned by an individual named Dong
Xia Zhang. through her company Elesus Real Estate Canada Ltd.

3. Now shown to me and attached hereto as Exhibit “1” is a true copy of a corporate search tor
1073783 B.C. Lid.

4. The Petitioner, Bank of Nova Scotia ("BNS"), provided the Respondents a non-revolving term
loan in the principal amount of $17.080.000 pursuant to the terms of a Commitment Letter
dated October 2, 2018 (the “"BNS Loan™) to provide bridge financing for CMC's construction
of the Victoria International Marina in Victoria, B.C., the details of which are set out in the
Petition to appoint a receiver, filed by BNS on August 6, 2021 and the Response to the Petition
filed October 28, 2021.

5. The Respondents defaulted on the terms of the BNS Loan, resulting in BNS commencing the
Petition.




Now shown to me and attached hereto as Exhibit “2™ is a true copy of a Consent Order of the
Honourable Mr. Justice Groves, made November 1, 2021, appointing Alvarez Marsal Canada
Inc. as receiver (the “Receiver™), as of 12 a.m. on December 13, 2021, in the event that BNS
did not file a certificate confirming that the Respondents had paid all amounts owing on the
BNS Loan.

The Respondents were unable to pay all amounts due and owing to BNS by December 13,
2021. and the Receiver was duly appointed.

By email to my lawyer Glen Forrester dated March 8. 2022, the Receiver provided an estimate
of the payout required to discharge the Receiver, assuming an end of the receivership by April
30, 2022. Now shown to me and attached hereto as Exhibit “3” is a true copy of that email,
together with its attachments. the March 3, 2007, Draft Estimate Final Payout to Shareholders
and the Community Marine Concepts Ltd. et al. Summary of Receipts and Disbursements -
Combined For the period December 13. 2021 to February 28, 2022.

As further set out below, if the relief sought in this application is granted. the Respondents
expect to be in a position, upon closing of the refinancing described below, to pay the entire
remaining balance of the BNS Loan, discharge the security registered by BNS against the
property of the Respondents. and to discharge all other debts and obligations as required by
the Receiver.

$6 Million held by BNS

10.

11.

12.

On February 28, 2022. T caused a Royal Bank of Canada bank draft (the “Bank Draft") in the
amount of $6,000,000 to be provided to BNS at the branch located at 1576 West 41> Avenue,
Vancouver B.C (the $6 Million Bank Draft™).

Now shown to me and attached hereto as Exhibit “4” is a true copy of the $6 Million Bank
Draft,

The $6 Million Bank Draft was obtained from a company named Yeakon Minoru Blvd
Holdings Ltd. (“Yeakon™), which is duly incorporated in the Province of British Columbia
with incorporation number BC1292257 and has a registered and records office at PO BOX
49290, 1000-595 Burrard St, Vancouver. B.C., as lender. I signed an agreement with Yeakon
on behalf of the Applicant Community Marine Concepts Ltd. (“CMC™). and also as a
guarantor (the “Yeakon Loan Agreement”). The Yeakon Loan Agreement included as a
schedule a promissory note that I signed on behalf of CMC. 1did not fully understand at the

time that [ was not permitted to sign such an agreement on behalf of any of the Respondents.
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13. Now shown to me and attached hereto as Exhibit “5” is a true copy of the Yeakon Loan

Agreement.

14. On or about March 7. 2022, after I learned that I was not permitted to enter into the Yeakon
Loan Agreement on behalf of the Respondents, the parties to that agreement modified the
Yeakon Loan Agreement as follows:

“All parties have agreed to a modification to a loan agreement between Yeakon Minoru Bivd
Holdings Ltd. And Community Marine Concepts Lid. And Huaivin Zhang, Haoran Zhang and
Dongxia Zhang for a 86,000,000 loan signed on Feb Ist, 2022. The “Borrower" in the above
loan agreement will be replaced by Huaivin Zhang and Dongxia Zhang. The promissory note
in Schedule 4 is revoked ™

(the ~Yeakon Loan Modification Agreement™).

15. Now shown to me and attached hereto as Exhibit “6” is a true copy of the Yeakon Loan
Modification Agreement.

16. By letter dated March 16, 2022, counsel for BNS indicated that BNS was holding the $6
million pending further assurances set out in that letter, including that certain assurances in
the letter be swom by all parties to the Yeakon Loan Agreement and the Yeakon Loan
Modification Agreement. Now shown to me and attached hereto as Exhibit “7” are true
copies of the March 16, 2022 letter from counsel for BNS, duly sworn by the parties to the
Yeakon Loan Agreement and the Yeakon Loan Modification Agreement.

17. In this Application. I seek an Order that the funds form the $6 Million Bank Draft be applied
to the BNS Loan and an Order that the Receiver is authorized and directed to make that
distribution.

The 55,000,000 1129057 B.C. Ltd. Loan

18. The Respondents have arranged a $5,000.000.00 loan by 1129057 B.C. Ltd. (the “First
Lender™) to 0736657 B.C. Ltd., as “Nominee”, and Community Marine Concepts Ltd., as
“Beneficial Owner™ as set out and described in the commitment letter issued by Amber

Financial Services Corporation on behalf of the First Lender to the Beneficial Owner of



behalf of the Respondents dated February 25, 2022 (the 1129057 Commitment Letter™), a

true copy of which is now shown to me and attached as Exhibit “8”..

[9. In this Application. I seek authorization to sign the 1129057 Commitment Letter on behalf

of the Respondents.

20. In addition, I seek authorization to sign such other documents as are required to complete the
loan with the First Lender, and in particular those documents set out and described in a letter
from counsel for the First Lender, Lawson Lundell LLP to Legan Law Corporation. dated
March 18, 2022;

I. $5.000,000.00 Form B mortgage and assignment of rents in favour of the Lender
charging the Lands (described in Schedule A attached hereto) for execution by the
Nominee;

2. acknowledgement of receipt of standard mortgage terms together with a copy of
such terms for execution by the Nominee:;

3. promissory note in the principal amount of $5,000.000.00 for execution by the
Borrowers;

4. equitable mortgage and estoppel agreement for execution by the Nominee, as
nominee, and the Beneficial Owner, as beneficial owner of the Lands:

5. general security agreement for execution by the Borrowers, Victoria International
Marina Ltd. (“Victoria™) and Eternaland Yuheng Investment Holding Ltd.
(“Eternaland™ and together with Victoria, the “Corporate Guarantors™) and
Dong Xia Zhang and Huai Yin Zhang (together, the “Personal Guarantors™);

6. joint and several covenantor agreement for execution by the Corporate Guarantors
and the Personal Guarantors. with acceptance of subordination by the Borrowers;

7. environmental warranty and indemnity agreement in respect of the Lands for
execution by the Borrowers, the Corporate Guarantors and the Personal Guarantors:

8. assignment of cash collateral for execution by the Borrowers;

9. assignment and postponement agreement executed by the Beneficial Owner, as sole
sharcholder of the Nominee, and the Personal Guarantors. as the directors of the
Nominee, with acknowledgement by the Nominee:

10. assignment and postponement agreement executed by Eternaland, as sole shareholder
of the Beneficial Owner, and the Personal Guarantors, as the directors of the
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11.

12.

13.

14.

15.

16.

Beneficial Owner, with acknowledgement by the Beneficial Owner:

assignment and postponement agreement executed by Eternaland, as sole shareholder
of Victoria, and the Personal Guarantors, as the directors of Victoria, with
acknowledgement by Victoria: and

assignment and postponement agreement executed by 1073783 B.C. Ltd. and Elesus
Real Estate Canada Ltd., as sole shareholders of Eternaland. and the Personal

Guarantors. as the directors of Eternaland. with acknowledgement by Eternaland;

certificate of officer for execution by a director and/or officer of the Beneficial
Owner;

certificate of officer for execution by a director and/or officer of Victoria:

certificate of officer for execution by a director and/or officer of Eternaland: and

authority to pay for execution by the Borrowers.

. Now shown to me and attached hereto as Exhibit “9” is a true copy of the letter from counsel

for the First Lender. Lawson Lundell LLP to Tegan Law Corporation, dated March 18. 2022.

. The Respondents also seek leave for me to sign on their behalf the Consent and Non-

Disturbance agreement between 0736657 B.C. Ltd.. the First Lender and Her Majesty the
Queen in Right of the Province of British Columbia (the “Crown™) and a Lease between and

the Crown, true copies of which are now shown to me and attached hereto as Exhibits “10”
and “11”.

The $5,000,000 Amber Mortgage Loan

23. The Respondents have arranged a further $5,000,000.00 loan by Amber Mortgage Investment
Corp. (the “Second Lender™) to 0736657 B.C. Ltd., and Community Marine Concepts Ltd. as
set out and described in the commitment letter issued by Amber Financial Services
Corporation on behalf of the Second Lender dated March 1. 2022 (the “Amber Mortgage



Commitment Letter™), a copy of which is attached is now shown to me and attached as Exhibit
1] 12 ”.

24. In this Application, I seek authorization to sign the Amber Mortgage Commitment Letter on
behalf of the Respondents.

25. In addition, I seek authorization to sign such other security documents as are required to

complete the loan with the Second Lender.

26. In respect of the loans from the First Lender and the Second Lender, it is intended that those
funds be paid to discharge the BNS Loan, with the requirement that the security registered by
BNS be discharged, and also that the remaining funds as required be allocated toward payment

of such debts, liabilities and obligations as are required to discharge the Receiver.

AFFIRMED BEFORE ME at the City of
Vancouver, in the ovince of British
Columbia, Canada this 47’ day of April, 2022.

R4
Huai Yin Z}#mg

A Notary Pubf&pr 8 Commissioner
for taking affidavitstq the Province of BC

Glen Forrester
Barrister & Solicitor
Forrester & Company
Suite 300 - 555 West Georgia Sireet
Vancouver, B.C. V6B 1Z6
Tel: 604.682.1066
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RECORDS OFFICE INFORMATION
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2959 KINGSWAY
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CANADA

DIRECTOR INFORMATION

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

Mailing Address:

7629 BURRIS STREET
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CANADA

ACTIVE
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N THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN

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.

RESFONDENTS

CONSENT ORDER MADE AFTER APPLICATION

(APPOINTMENT OF RECEIVER)

BEFORE THE HONOURABLE

JUSTICE GROVES November 1, 2021

Ve ot St et

ON THE APPLICATION of the Petitioner for an Order pursuant to Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA") and Section 39 of
the Law and Equity Act, R.S.B.C. 1996 ¢. 253, as amended (the “"LEA") appointing Alvarez &
Marsal Canada [nc. ("A&M") as Receiver (in such capacity, the “Receiver"} without security, of
all of the assets, undertakings and property of Community Marine Concepts Ltd., Victoria
International Marina Ltd., Eternaland Yuheng Investment Holding Ltd., and 0736657 B.C. Lid.
(collactively, the “Debtors") acquired for, or used in relation to a business carried on by the
Debtors, coming on for hearing this day at Vancouver, British Columbia.

AND ON READING Affidavit #1 of Beatriz Martinez sworn August B, 2021, Affidavit #1 of Sandra
Brown-John, sworn August 5, 2021, Canfidential Affidavit #2 of Sandra Brown-John, sworn
August 5, 2021, Affidavit #3 of Sandra Brown-John, sworn August 25, 2021, Affidavit #1 of
Jennifer Alambre, sworn September 1, 2021, Affidavit #1 of Feng Beng Li, sworn September 21,
2021, Affidavit #1 of Angela Bradley, sworn September 23, 2021, Affidavit #4 of Sandra Brown-
John, sworn October 28, 2021, Affidavit #1 of Xiaolu Michael Bi, sworn October 28, 2021, Affidavit
#2 of Feng Beng Li, sworn October 28, 2021, Affidavit #1 of Yu-Chiao {Joy) Chiang, sworn
October 28, 2021, and the consent of A&M to act as the Receiver; AND ON HEARING Peter
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Bychawski, counsel for The Bank of Nova Scotia, and Crystal Law, counsel to the Debtors, and
no one else appearing,

THIS COURT ORDERS AND DECLARES that:

CONSENT APPOINTMENT

1.

Pursuant to Section 243(1) of the BIA and Section 39 of the LEA, A&M shall be
automatically appointed Receiver, without security, of all of the assets, undertakings and
property of the Debtors, including all proceeds (the ‘Property”), at 12:00 a.m. on
December 13, 2021 (the "Appointment Date"), without any further application or notice
to the Debtars, unless prior to the Appointment Date the Petitioner files with this Court: (a)
a certificate confirming that all amounts owing by the Debtors to the Petifioner have been
paid in full inclusive of all principal, fees, costs (including but not limited to legal and
financial advisor fees), and payment-in-kind interest owing by the Deblors, jointly and
severally, to the Petitioner pursuant to or in connection with the Commitment Letter,
Mortgage, GSAs, Guarantees, Financial Advisor Agreement {in each case as defined in
the Petltion) and any other documents, instruments, and agreements executed pursuant
thereto or in connection therewith; or (b) a certificate confirming that the Petitioner
consents to the Appolntment Date being extended to such other date as the Petitioner
may determine in its discretion,

2, For greater certainty, paragraphs 3 to 34 and 36 — 40 of this Order shall not be effective
until the Appoiniment Date, ai which time they shall automatically come into force pursuant
to paragraph 1 of this Order.

RECEIVER'S FOWERS

3. The Recelver is empowered and authorized, but not obligated, to act at once in respect of

the Property and, without in any way limiting the generality of the foregoing, the Recsiver
is expressly empowered and authorized to do any of the following where the Receiver
considers it necessary or dasirable:

{a) to iake possession of and exercise control over the Property and any and all
recalpls and disbursements arising out of or from the Property:

(b) to recelve, preserve and protect the Property, or any part or pars thereof,
including, but not limited to, changing locks and security codes, relocation of
Property, engaging independent securlty personnel, taking physical inventories
and piacing fnsurance coverage;

(c) to manage, operate and carry on the business of the Debtors, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to petform any
contracts of the Debtors;

{d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Recelver's
powers and dutles, including, without limitation, those conferred by this Order:

N
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(k)

(1)

(m)

(0)

23

to purchase or lease such machinery, equipment, inventories, supplies, premises
or other assets to continue the business of the Debtors or any part or parts thereof:

to receive and collect all monies and accounts now owed or hereafter owing fo the
Debtors and to exercise all remedies of the Debtors in collecting these amounts,
including, without limitation, enforcement of any security held by the Debtors;

to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf
of the Debtors, for any purpose pursuant to this Order:

to undertake environmental or workers' health and sdfety assessments of the
Property and operations of the Debtors;

te initiate, manage and direct all legal procsedings now pending or hereafter
pending (including appeals or applications for judicial review) in respect of the
Debtors, the Property or the Receiver, including initiating, prosecuting, continuing,
defending, settling or compromising the proceedings;

to market any or all of the Praoperty, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver considers appropriate;

to sell, convey, transfer, lease or assign the Property or any part or paris thereof
out of the ordinary course of business:

fi) without the approval of this Court in respect of a single transaction for
consideration up to $500,000 provided that the aggregate consideration for
all such transactions does not exceed $1,000,000, and

{ii) with the approval of this Court in respect of any transaction In which the
individual or aggregate purchase price exceeds the limits set out In
subparagraph (i) above,

and In each such case notice under Section 59(10) of the Personal Propertly
Securify Act, R.8.B.C. 1996, c. 359 shall not be required:

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers, free and clear of any liens
or encumbrances;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver considers appropriate on all matters relating to the Property and
the receivership, and to share information, subject to confidentiality terms as the
Receiver considers appropriate;

to register a copy of this Order and any other Orders in respect of the Property
against titte to any of the Property:
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(p) ta apply for any permits, licences, approvals or permisslons as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
considered necessary or appropriate by the Receiver, in the name of the Debtors;

(q) to enter into agreements with any trustee in bankruptey appointed in respect of the
Debtors, including, without limitation, the abllity to enter into occupation
agreements for any properiy owned or leased by the Debtors:

(r) to exercise any shareholder, partnership, joint venture or other rights which the
Debtors may have: and

(s) to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4,

Each of (i} the Debtors; (il) all of the Debtors’ current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iil) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (colleciively,
“Persons” and each a “Person") shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued
access to the Property to the Receiver, and shall dsiiver ali such Property (excluding
Property subject to liens the validity of which is dependent on maintalning possession) to
the Recaiver upon the Receiver's request.

All Persons, other than governmental autharities, shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, cotporate and
accounting racords, and any other papers, records and information of any kind related to
the business or affairs of the Debtors, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (coliectively,
the “Records”) in that Person's possession or control.  Upon request, governmental
authorities shall advise the Recelver of the existence of any Records in that Person's
possession or control,

Upon request, all Persons shali provide to the Receiver or permit the Receiver to make,
retain and take away copiss of the Records and grant to the Receiver unfettered access
to and use of accounting, computer, software and physical facllities, provided however
that nothing in paragraphs 4, 5, or 6 of this Crder shall require the delivery of Records, or
the granting of access to Records, which may not be disclosed or pravided to the Receiver
due to solicitor client privilege or statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of infermation storage, whether by an independent service provider or otherwise, all
Persons in possession or control of such Records shall forthwith give unfettered access
to the Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information or making coples
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of computer disks or such other manner of retrieving and copying the infarmation as the
Receiver in its discretion deems expedient, and shall not alter, erase or destroy any
Records without the prior written consent of the Receiver, Further, for the purposas of this
paragraph, ali Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may require including,
without limitation, providing the Receiver with instructions on the use of any computer or
other system and providing the Receiver with any and all access codes, account names
and account numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

8.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),
shail be commenced or continued against the Receiver except with the written consent of
the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9.

No Proceeding against or in respsct of the Debtors of the Property shall be commenced
or continued except with the written consent of the Receiver or with leave of this Court
and any and all Proceedings currently under way against or in respect of the Debtors or
the Properiy are stayed and suspended pending further Order of this Court; provided,
however, that nothing in this Order shall prevent any Person from commencing a
Proceeding regarding a claim that might otherwise become barred by statute or an existing
agreement if such Proceeding Is not commenced before the expiration of the stay provided
by this paragraph and provided that no further step shall be taken in respect of the
Proceeding except for service of the initiating documentation on the Debtors and the
Receiver,

NO EXERCISE OF RIGHTS OR REMEDIES

10.

All rights and remedies (including, without limitation, set-off rights) against the Debiors,
the Receiver, or affecting the Property, are stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this Order
shall (i) empower the Receiver or the Debtors to carry on any business which the Debtors
is not lawfully entitled to carry on, {il} affect the rights of any regulatory body as set forth
in section 69.6(2) of the BIA, (iii) prevent the filing of any registration to preserve or perfect
a security interest, or (iv) prevent the registration of a claim for lien. This stay and
suspension shall not apply in respect of any “sligible financial contract” as defined in the
BIA.

NO INTERFERENCE WITH THE RECEIVER

11,

Ne Person shall discontinue, fall to honour, alter, interfere with, repudiate, terminate or
cease to perform any right, renewal right, contract, agreement, licence or permit in favour
of or held by the Debtors, without written consent of the Receiver or leave of this Court.
Nothing in this Order shall prohibit any party to an eligible financial contract from closing
out and terminating such contract in accordance with its terms.




CONTINUATION OF SERVICES

12.

All Persons having oral or written agreements with the Debtors or statuiory or regulatory
mandates for the supply of goods and/or services, Including without iimitation, ali computer
software, communication and other data services, centralized banking services, payroll
services, insurance, transportation services, utility or other services to the Debtors are
restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the suppiy of such goods or services as may be required by the Receiver, and
the Recelver shail be entitled to the continued use of the Dabtors’ current telephone
numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Receiver in accordance with normal payment practices
of the Debtors or such other practices as may be agreed upon by the supplier or service
provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.

All funds, monles, cheques, Instruments, and other forms of payments received or
collected by the Receiver from and after the making of this Order from any source
whatsoever including, without limitation, the sale of all or any of the Property and the
collection of any accounts receivable, in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more naw
accounts to be opened by the Receiver (the “Post-Receivership Accounts”) and the
monies standing to the credit of such Post-Receivership Accounts from time to time, net
of any disbursements provided for herein, shall be held by the Recelver to be paid in
accordance with the terms of this Order or any further order of this Court.

EMPLOYEES

14.

Subject o the employees’ right to terminate their employment, all employees of the
Debtors shall remain the employees of the Debtors until such time as the Recelver, on the
Debtors’ behalf, may terminate the employment of such eriployees. The Receiver shall
not be liable for any employse-related liabilities of the Debtors, including any successor
employer liabilities as referred to in Section 14.06(1.2) of the BIA, other than amounts the
Receiver may speclfically agree in writing to pay or in respect of obligations imposed
specifically an receivers by applicable legislation, including sections 81 .4(5) or 81.6(3) of
the BlA or under the Wage Earnar Protection Program Act, S.C. 2005, ¢.47. The Receiver
shall be liable for any employee-related liabilities, including wages, severance pay,
termination pay, vacation pay, and pension or benefit amounts relating to any employees
that the Receiver may hire in accordance with the terms and conditions of such
employment by the Receiver.

PERSONAL INFORMATION

15.

Pursuant to Section 7(3)(c) of the Perscnal Information Protection and Electronic
Documents Act, 5.C. 2000, ¢. 5 or Section 18(1)(0) of the Personal Information Frotaction
Act, S.B.C. 2003, c. 63, the Recelver may disclose personal information of identifiable
individuals to prospective purchasers or bidders for the Property and to thelr advisors, but
only to the extent desirable or required to negotiate and attempt to complets one or more
sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to whom
such persanal information is disclosed shall maintain and protect the privacy ¢of such
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Information and limit the use of such information to its evaluation of the Sale, and If It does
not complete a Sale, shall return all such information to the Receiver, or In the alternative
destroy all such information. The purchaser of any Froperty shall be entitled to continue
to use the personal information provided to it, and related to the Property purchased, in a
manner which is in afl material respects identical to the prior use of such information by
the Debtors, and shall return all other personal information to the Receiver, or ensure that
all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.

17,

18.

19.

Nothing in this Order shall require the Receiver to occupy or to take control, care, charge,
possession ar management (separately and/or callectively, “Possesslon") of any of the
Property that might be environmentally contaminated, might be a poliutant or a
contaminant, or might cause or contribute to a spill, dischargs, release, or deposit of a
subsiance contrary to any federal, provincial or other law relating to the protection,
conservation, enhancement, remediation or rehabliitation of the environment or relating to
the disposal of waste or other contamination (collectively “Environmental Legislation™),
provided however that nothing herein shall exempt the Receiver from any duty to report
or make disclosure imposed by applicable Environmental Legislation.

The Receiver shall not, as a result of this Order or anything done In pursuance of the
Receiver’s dutfes and powers under this Order, be deemed to be in Possession of any of
the Property within the meaning of any Environmental Legislation, unless the Receiver is
actually in possession.

Notwithstanding anything in federal or provincial law, the Receiver is not persanally liable
in that position for any enviranmental condition that arlses or environmental damage that
occlired:

{a) before the Receiver's appointment: or,

(b) after the Receiver's appointment, unless it Is established that the condition arose
or the damage occurred as a result of the Recelver's gross negligence or wiiful
misconduct,

Notwithstanding anything in federal or provincial law, but subject to paragraph 18 of this
Order, where an order is made which has the effact of requiring the Receiver to ramedy
any environmental condition or environmental damage affecting the Property, if the
Receiver complies with the BIA section 14.06(4), the Recelver Is not personally fiable for
the failure to comply with the order and is not personally liable for any costs that are or
would be incurred by any Person in carrying out the terms of the order.

LIMITATION ON THE REGCEIVER'S LIABILITY

20.

The Receiver shall incur no liability or obligation as a result of its appointment or the
carrying aut the provisions of this Order, save and except:

(a) any gross negligence or wilful misconduct on its part; or

(b) amounts in respect of obligations imposed specifically on recsivers by applicable
legislation.
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Nothing in this Order shall derogate from the protections afforded the Receiver by Section
14.06 of the BIA or by any other applicable legisiation.

RECEIVER’S ACCQUNTS

21.

22,

23.

The Receiver and its legal counsel, if any, are granted a charge (the "Receiver's Charge")
on the Property as security for the payment of thelr fees and dishursements, in each case
at their standard rates, in respect of these proceedings, whether incurred before or after
the making of this Order. The Receiver's Charge shall form a first charge on the Property
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to Sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA,

The Receiver and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Recelver and its legal counse| are referred to a judge of the
Supreme Court of British Columbia and may be heard on a summary basis.

Prior to the passing of its accounts, the Recelver shall be at liberty from time o time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Recsiver or its counsel, and such amounts shall constitute advances
against its remuneration and disbursements when and as approved by this Couit.

FUNDING OF THE RECEIVERSHIP

24,

25,

26.

27.

The Receiver is authorized and empowered to borrow by way of a revolving cradit or
otherwise, such monies from time to time as it may consider necessary or desirable,
provided that the outstanding principal amount does not exceed $500,000 (or such greater
amount as this Court may by further Order authorize) at any time, at such rate or rates of
interest as the Receiver deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is charged by way of a fixed and specific charge (the “Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and
charges therson, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwlse, in favour of any Person, but subordinate in priority
fo the Receiver's Charge and the charges as set out in Sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Recelver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.

The Recelver is authorized to issue certificates substantially in the form annexed as
Schedule "A" hereto (the “Receiver's Certificates”) for any amount borrowed hy it
pursuant to this Order,

The monles from time to time borrowed by the Recelver pursuant to this Order or any
further order of this Court and any and all Receiver's Certificates evidencing the same or
any part thereof shall rank on a pari passu basls, unlass otherwise agreed to by the holders
of any prior issued Receiver's Certfficates,




ALLOCATION

28,

Any interested party may apply to this Court on naotice to any other party likely to be
affected for an order allocating the Recelver's Charge and Receiver's Borrowings Charge
amongst the Property.

SERVICE AND NOTICE OF MATERIALS

29,

30.

31.

32

33.

34.

The Recelver shall establish and maintain a website in respect of these proceedings at:
www.alvarezandmarsal.com/communitymarine (the “Website") and shall post there as
s00n as practicable:

(a) all materials prescribed by statute or regulation to be made publicly available,
including pursuant to Rule 10-2 of the Supreme Court Givil Rules; and,

{b) all applications, reports, affidavits, orders and other materials flled in these
proceedings by or on behalf of the Receiver, except such materials as are
confidential and the subject of a sealing order or pending application for a sealing
arder,

Any Person who is served with a copy of this Order and that wishes to be served with any
future application or other materials In these proceedings must provide to counsel for each
of the Recelver and the Applicant a demand for notice in. the form attached as Schedule
B (the “Demand for Notice”). The Receiver and the Applicant need only provide further
notice in respect of these proceedings to Persons that have delivared a propsrly
completed Demand for Notice. The failure of any Person to provide a properly completed
Demand for Notice releases the Receiver and the Applicant from any requirement to
provide further notice in respect of these proceedings until such Person delivers a properly
completed Demand for Notice.

The Receiver shall maintaln a service list identifying all parties that have delivered a
properly completed Demand for Notice (the “Service List"}. The Receiver shall post and
maintain an up-to-date form of the Service List on the Website.

Any interested party, including the Receiver, may serve any court materials in these
proceedings by facsimile or by emailing a PDF or other electronic copy of such materials
to the numbers or addresses, as applicable, set out on the Service List. Any interested
party, Including the Receiver, may serve any court materials In these proceedings by mail
to any party on the Service List that has not provided a facsimile number or email address,
and materials delivered by mail shall be deemed received five (5) days after mailing.

Notwithstanding paragraph 32 of this Order, service of the Petition and any affidavits filed
in support shall be made on the Federal and British Columbia Crowns in accordance with
the Crown Liability and Proceedings Act, R.S.C. 1985, ¢.C-50 and lis regulations for the
Federal Crown and the Crown Proceedings Act, R.S.B.C. 1996 ¢.89 in respect of the
British Columbia Crown.

The Receiver and its counsel are authorised to serve or distribute this Order, any other
arders and any other materials as may be reasonably required in these proceedings,
including any notices or other correspondence, by forwarding copies by facsimile or by
email to the Debtors' creditors or other interested parties and their advisors. For greater
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certainty, any such distribution or service shall be deesmed to be in satisfaction of any legal
or jurldical obligation and notice requirements within the meaning of clause 3{¢) of the
Electronic Commerce Protection Regulfations.

GENERAL

35,

386,

37.

38.

39.

40,

Any interested party may apply to this Court to vary or amend this Order on not less than
seven (7) clear business days' notice fo the Service List and to any other party who may
be affected by the variation or amendment, or upon such other notice, if any, as this Court
may oider.

The Receiver may from time to time apply to this Court for advice and directions in the
discharge of its powers and duties hereunder, :

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtors.

This Gourt requests the aid, recognition and assistance of any court, tribunal, regulatory
or administrative body having Jurisdiction, wherever located, to give effect to this Order
and {o assist the Receiver and its agents in carrying out the terms of this Order. All such
courts, tribunals and regulatory and administrative bodies are respeactiully requested to
make such orders and to provide such assistance to the Receiver, as an officer of thig
Court, as may be necessary or desirable to give effect to this Order or to assist the
Receiver and its agents in carrying out the terms of this Order.

The Recelver is authorized and empowered to apply to any court, tribunal or regulatory or
administrative body, wherever located, for recognition of this Order and for assistance in
carrying out the terms of this Order and the Receiver is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these
proceedings recagnized in a jurisdiction outside Canada.

The Petilioner shall have its costs of this motion, up to and including entry and service of
this Order, as provided for by the terms of the Petitioner's security or, if not so provided
by the Petitioner's security, then on a substantial indemnity basis to be paid by the
Receiver from the Debtors’ estate with such priority and at such time as this Court may
determine.

EHOOMSERENTS AT
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THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT;

TO AND APPROVED BY:;

=
Slgnéat’u;e, aof Peter Bychawski, lawysr for the
Petitioner

CONS?TED TO AND APPROVED BY:

>

L
Signature of Crystal Law, lawyer for the
Respondents

CQURT

ICT REGISTRAR




1.

SCHEDULE “A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT 8

THIS IS TO CERTIFY that Alvarez & Marsal Canada Inc., the Receiver (the "Receiver")
of all of the assets, undertakings and properties of Community Marine Concepts Ltd.,
Victoria international Marina Ltd., Eternaland Yuheng Investment Holding Ltd., and
0736657 B.C. Ltd. acquired for, or used In relation to a business carried on by the Debtors,
including all proceeds thereof {collectively, the "Property”) appointad by Order of the
Supreme Court of British Columbla and/or the Supreme Court of British Columbia (In
Bankiuptey and Insoivency) (the "Court") dated the .+ cday of L ot AT og
(the "Order”) made in SCBC Action No, - "o i andior SCBC Action No.

~ . /Estate’No. "% lpag received as such Receiver from the holder of
this certificate (the “Lender”) the principal sumof $__" ' - | being part of the total
principal sum of § - | which the Receiver is authorized to borrow under and
pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded (dally] Imonthiy] not in advance on the :
day of each month after the date hereof at a notional rate per annum equal to the rate of
. per cent above the prime commergial lending rate of; | from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates Issued by the Receiver pursuant
to the Order or to any further order of the Court, a charge upon the whols of the Property,
In pricrity to the security interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of
the Receiver to indemnify itself out of the Property in respect of its remuneration and
expenses,

All sums payabie in respect of principal and interest under this certificate are payable at
the main office of the Lender at - l!

Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Recelver to any person other than the holder of this ceriificate without the prior written
consent of the heolder of this certificate.

The charge securing this certificate shall operate to permit the Recelver to deal with the
Property as authorized by the Order and as authorized by any further or other order of the
Court,
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7. The Receiver does not undertake, and It is not under any personal liabllity, to pay any sum
under this Certificate in respect of which it may issue certificates under the terms of the
Order,

DATED the dayof ... i, 2021,

Alvarez & Marsal Canada Inc., solely in its

capaclty as Receiver of the Property, and not
In its personal capacity

Per:
Name:
Title:




SCHEDULE “B"
Demand for Notice

TO: The Bank of Nova Scotia
c/o Blake, Cassels & Graydon LLP
Aftention: Peter Bychawski/Claire Hildebrand
Email: peter.bychawski@blakes.com/claire.hi[debrand@blakes.com

AND TO: Alvarez & Marsal Canada Inc.
c/a [Name of Counsel to the Receiver]
Attention:
Email:

Re:  In the matter of the Receivership of Community Marine Concepts Ltd., Victoria
international Marina Ltd., Eternaland Yuheng Investment Holding Ltd., and 0736657 B.C.
Ltd,

I hereby request that notice of all further proceedings in the above Receivership be sent to me
in the following manner:

1. By email, at the following address (or addresses):

OR

2. By facsimile, at the following facsimile number (or numbers):

OR

3. By mail, at the following address:

Name of Creditor:

Name of Counsel (if any):

Creditor's Contact Address:

Creditor's Contact Phone Number:
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Action No. §-217202
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

THE BANK OF NOVA SCOTIA
Petitioner

-and -

Respondents

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

RECEIVERSHIP ORDER

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors
2600, 595 Burrard Street
Vancouver, BC VX 113
1.604.631.3300
Agent: Dye & Durham

Counsel: Peter Bychawski
Mafter No. 00019350.080070



From: Glen Forrester

To! Joy Chiang

Subject: FW: Final amount

Date: Thursday, March 31, 2022 10:31:40 AM

Attachments: 2022-03-07 DRAFT Estimate final pavout tg Shareholders,pdf

CMC et al - Interim R&D a5 gt Feb 28, 2022 pdf

Redacted

-----Original Message---—

From: Law, Pinky <pinky.law(@alvarezandmarsal.com>

Sent: March 8, 2022 2:34 PM

To: Eric Li <monzter@me.com>; Glen Forrester <gforrester{@forresterbarristers.ca>

Cc: Martin, Todd <tmartin(@alvarezandmarsal.com>; Tevia Jeffries - Dentons (tevia.jeffries@dentons.com)
<tevia jeffries@dentons.com>

Subject: RE: Final amount

Eric, Glen,
I refer to Eric's request for the final payout balances below. Please find attached the draft estimate of costs to payout
(assuming payout is on April 30, 2022) for your reference. Please note that this is prepared based on best efforts

basis and is subject to change {dependent on timing, operations at the marina, etc.).

Please let me know if you have any questions.

Thanks, q " . coterred!
Pi 2
" This s
Pinky Law, CPA, CA, CIRP, LIT apndavit & oo
Alvarez & Marsal Canada Inc. sworh
Licensed Insolvency Trustee “_M,t---‘
Direct: +1 604 638 7446 this .
Mobile: +1 778 233 0130 T Pub\":m‘
pinky.law@alvarezandmarsal.com ritish Cow

From: Law, Pinky

Sent: Tuesday, March 08, 2022 11:20 AM

To: Erie Li <monzter@me.com>

Cec: Glen Forrester <gforrester@forresterbarristers.ca>
Subject: RE: Final amount

Hi Eric,

We are working on getting you the final payout calculation, In the meantime, please find attached the draft ioan
summary from August 2021 to January 2022, and the updated draft interest summary up to January 31, 2022 I have
received from the bank today.

Regarding the source of funds, you may wish to have Glen (copied) connect with BNS' counsel on this.

Thanks,
Pinky

Pinky Law, CPA, CA, CIRP, LIT
Alvarez & Marsal Canada Inc.
Licensed Insolvency Trustee



Direct: +1 604 638 7446
Mobile: +1 778 233 0130
pinky.lawf@alvarezandmarsal.com

-—=--Original Message-----

Frem: Eric Li <monzter@me.com:

Sent: Monday, March 07, 2022 3:16 PM

To: Law, Pinky <pinky.law(@alvarezandmarsal.com>
Subject; Final amount

[EXTERNAL EMAIL]

Hi Pinky,

I'have just got off the phone with our lender, they are looking to release the final amount this Friday. There are a
few things I need - final detailed calculation for the pay out amount and the status of two previcus 6 million dollar
deposits. In regards to the second 6 million dollar source of fund detail, would [ be able to explain it to you directly?
If not, please get me connected with Scotia,

Sent from my iPhone

Y
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DRAFT FOR DISCUSSION PURPOSES

Community Marine Concepts Ltd. et al. / P,
Summary of Receipts and Disbursements - Combined

For the period December 13, 2021 to February 28, 2022

Receipts
Recsiver's certificate $ 100,000
Pre-filing bank balances 341,120
Shareholder injection 5,048,324
Moorage 49,404
Shore power 16,147
Office leases 12,863
Events 10,261
Parking 8,311
Restaurant lease 72,300
Other revenue 12,402
Total receipts 8,571,130
Disbursements
Contractors (marina management and staff) 112,384
Pre-receivership payroll 19,942
General and administrative costs 34,693
Insurance 30,342
Repairs, maintenance and other operating costs 10,132
Security 4 487
Professional fees 196,630
Credit card fees 6,599
Events 2,421
Total dishbursements 417,629

Excess of receipts over disbursements $ 6,153,501
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THIS LOAN AGREEMENT dated as of January 29, 2022

AMONG:

AND:

WHEREAS:

(a)

(b)

/

wThis— is ExhibiE r‘")"‘"': S’rjferred o in the

Affidavit of ...l ik
sworn (oraffirmed) before me at

\_/ FYIPR & B.
lhis#_day 0 20 %!

LOAN AGREEMENTF A Commissioner/

Province of

Yeakon Minoru Blvd Holdings Ltd., a company duly incorporated
in the Province of British Columbia with incorporation number
BC1292257 and its registered and records office at _PO BOX
49290. 1000-595 Burrard St, Vancouver, BC, V7X 1S8, Canada
(the “Lender™)

Community Marine Concepts Ltd., a company duly incorporated in
the Province of British Columbia with incorporation number BC
0998190 and its registered and records office at 260-3631 No3 Rd,
Richmond, BC. V6X 2B9, Canada

(the “Borrower™)

Huai Yin Zhang (“HYZ")
-and-
Haoran Zhang (“HRZ™)
-and-
Dongxia Zhang

(collectively the “Gurarantors™)

The Lender has agreed to lend to the Borrower and the Borrower has agreed to
borrow from the Lender the Facility {as defined herein} on the terms and subject

to the conditions of this Agreement.

The Gurantors have agreed to jointly and severally guarantee to the Lender all the
payment and performance of all indebtedness, laiblitities and obligations of the

Borrower to the Lender under this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises
and covenants contained herein and for other good and valuable consideration (the receipt and
sufficiency of which each party acknowledges) the parties agree as follows:

[
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ARTICLE 1
INTERPRETATION

1.1 For all purposes of this Agreement except as otherwise expressly provided or unless the
context otherwise requires:

(a)
(b)

(c)
(d)

43

(g}

(h)

(@
0

“Advance” means the advance of the Facility hereunder;

“Business Day” means any day, excluding Saturdays, Sundays and federal
statutory holidays;

“Event of Default” has the meaning ascribed to it in Section 8.1;

“Facility” means the credit facility granted by the Lender to the Borrower in the
aggregate principal amount of $6,000,000.00 pursuant to this Agreement.

“Facility Documents” means this Agreement, the Promissory Note, Guarantee
and Indeminity and all other agreements, certificates, instruments and other
documents delivered or to be delivered by the Borrower hereunder or thereunder,
each as amended, modified, supplemented, restated or replaced from time to time;

“Governmental Authority” means the government, parliament or legislature of
Canada or any other nation, or of any political subdivision thereof, whether
provincial, state, municipal or local, and any agency, authority, instrumentality,
ministry, tribunal, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government in Canada or any other nation;

“Lien” means any mortgage, charge, lien, hypothec or encumbrance, whether
fixed or floating on, or any security interest in, any property, whether real,
personal or mixed, tangible or intangible, any pledge or hypothecation of any
property, any royalty payment obligation, any deposit arrangement, priority,
conditional sale agreement, other title retention agreement or equipment trust,
capital lease or other security arrangement of any kind;

“Material Adverse Effect” means, in respect of a Person, a material adverse
effect on the assets, properties, businesses, results of operations, prospects or
condition (financial or otherwise) of that Person;

“Maturity Date” has the meaning set forth in Section 3.1 below;
g

“Outstanding Balance” at any given time means the the outstanding balance of
the Facility together with accrued and unpaid interest, fees and other costs or
charges payable hereunder;



(k)

0

.

“Person” means any individual, partnership, limited partnership, joint venture,
syndicate, sole proprietorship, company or corporation with or without share
capital, body corporate, unincorporated association, trust, trustee, executor,
administrator or other legal personal representative, government or Governmental
Authority or entity, however designated or constituted; and

“Promissory Note” means the promissory note in the form attached hereto as
Schedule A in the principal amount of the Advance.

Interpretation

1.2 For all purposes of this Agreement, except as otherwise expressly provided or unless the
context otherwise requires:

(a)

®)

(©)

(d)

(e)

H

(g)

"this Agreement" or means this Loan Agreement as it may from time to time be
supplemented, amended or restated, and includes the Schedules hereto;

a reference to an Article is to an Article of this Agreement, and Section followed
by a number or some combination of numbers and letters refers to the section,
subparagraph, clause or subclause of this Agreement so designated,;

the words "herein”, "hereof" and "hereunder" and other words of similar import
refer to this Agreement as a whole and not to any particular Article or other
subdivision of or Schedule to this Agreement;

the table of contents and headings are for convenience of reference only and do
not form a part of this Agreement, nor are they intended to interpret, define or
limit the scope, extent or intent of this Agreement or any of its provisions;

a general statement, term or matter when followed by the word "including", will
not be construed as limited to the specific items or matters set forth immediately
following such word or to similar items or matters, whether or not language such
as "without limitation", or "but not limited to" or words of similar import are used
with reference thereto, but rather the general statement, term or matter wiil be
deemed to refer to all items and matters that could reasonably fall within the
broadest possible scope of the general statement, term or matter;

an accounting term not otherwise defined herein has the meaning assigned to it,
and every calculation to be made hereunder is to be made, in accordance with
generally accepted accounting principles applicable to the undertaking of the
Parties in respect of the subject matter of this Agreement;

a reference to a statute includes and will, unless otherwise set out herein, be
deemed to be a reference to the statute and to the regulations made pursuant
thereto, with all amendments made thereto and in force from time to time, and to
any statute or regulation that has the effect of supplementing or superseding the
statute or such regulations;
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(h)  a reference to a Person will include and will be deemed to be a reference to a
Person that is a successor to that Person;

(i) a reference to "approval”, "authorization" or "consent" of a party to this
Agreement means the written approval, written authorization or written consent of
such Party;

() words importing the masculine gender include the feminine or neuter gender and
words in the singular include the plural, and vice versa and, where applicable, a
corporation; and

(k) all references to currency are in Canadian dollars, unless otherwise expressly
indicated.

Schedules
1.3 The following are the schedules to this Agreement:

Schedule A - Promissory Note

ARTICLE 2
FACILITY ADVANCE

Advance of Facility

2.1 Subject to and upon the fulfilment of the conditions precedent contained in Section 5.1
of this Agreement, the Lender will advance the principal amount of the Facility to the Borrower
on or before Feb 2, 2022

Use of Proceeds

22 The Borrower covenants and agrees with the Lender that the proceeds of the Facility
will be used by the Borrower for paying of the outstanding balance of a loan with initial
principal amount for $16,000,000, which was advanced by Scotial Bank bearing a the mortgage

instrument registration number of _ No. 8217202 and not for any illegal purposes.
ARTICLE 3
TERM AND PREPAYMENT
Term

3.1  The Facility shall be repaid by the first Business Day that is ONE year(s) from the date
of the first Advance, subject to earlier termination of this Agreement pursuant hereto (the
“Maturity Date”).

Prepayment
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3.2 The Facility may be prepaid, in part or whole, prior to the Maturity Date on ten (10)
Business Days’ notice to the Lender without bonus or penalty.

ARTICLE 4
INTEREST

Interest

4.1 Interest will accrue on the Outstanding Balance at TEN percent (10%) per annum
calculated daily and payable quarterly, in arrears. Interest will accrue before and after each of
maturity, default and judgment.

ARTICLE 5
CONDITIONS PRECEDENT TO ADVANCE

Conditions Precedent to the Advance

5.1 As conditions precedent to any Advance (or readvance if applicacble) under the Facility
by the Lender:

(a) receipt by the Lender of the following documents, each in full force and effect,
and in form and substance satisfactory to the Lender, as continuing collateral
security for the repayment of the Qutstanding Balance of the Facility:

(1) the Promissory Note;

(ii) Registrable mortgage in the amount of $6,000,000.00 in second position
over the property located at 6700 Gibbons Drive, Richmond, BC, V7C
2E1l,

(iif)  Registrable mortgage in the amount of $6,000,000.00 in second position
over the property located at 2389 Macbain Ave, Vancouver, BC, V6L 2CS;

(iv)  Personal Guarantee and Indemnity Agreement fully and dully signed; and

(v) such other documents, certificates, opinions and agreements which the
Lender may reasonably require; and

(b)  the representations and warranties of the Borrower contained in Section 6.1 will
continue to be true and correct and the Borrower will have complied with all the
covenants set out herein that are required to be complied with by them prior to the
making of any Advance {or readvance if applicacble) under the Facility by the
Lender.

5.2 If any of the foregoing conditions precedent are not satisfied or waived by the Lender in
writing on or before March 1st, 2022, this Agreement will terminate and the Lender will be

Z(
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under no further obligation to the Borrower in connection with the transaction contemplated

herein.

ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF THE BORROWER

Representations and Warranties

6.1  The Borrower represents and warrants to the Lender as of the date of this Agreement
and so long as any monies will be outstanding under this Agreement as follows:

(a)

(b)

(c)

(d)

(e)

&y

(g)

The Borrower exists under the laws of its jurisdiction of incorporation, and has
not discontinued or been dissolved and is in good standing with respect to the
filing of annual reports and other requirements thereunder;

The Borrower has the power, authority and capacity to

(1 carry on its business as now being conducted and is licensed or registered
or otherwise qualified in all jurisdictions where in the nature of its assets
or the business transacted makes such licensing, registration or
qualification necessary;

(i}  acquire, own, hold, lease and mortgage or grant security in its assets
including real property and personal property; and

{(ii1)  enter into and perform their obligations under the Facility Documents;

the Facility Documents have been duly authorized by all necessary corporate
action;

the Facility Documents constitute legal, valid and binding obligations of the
Borrower, enforceable against the Borrower in accordance with their terms;

the Borrower has not committed any act of bankruptcy, or proposed a
compromise or arrangement to its creditors generally, had a petition or receiving
order in bankruptcy filed against it, made a voluntary assignment in bankruptcy;

the Borrower is solvent and is generally able to pay its debts as they come due and
will be able to do so after giving effect to the transactions contemplated in this
Agreement; and

no event or circutnstance has occurred since the date of the advance of the Facility
which could be construed as a default or an Event of Default, and the Borrower
has fulfilled and continues to fulfill all of its covenants and other obligations in
respect of the Facility.
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ARTICLE 7
COVENANTS

Positive Covenants of the Borrower

7.1  The Borrower covenants and agrees that so long as any monies will be outstanding
under this Agreement, it will:

(a) at all times maintain its corporate existence;

(b) duly perform its obligations under each of the Facility Documents to which it is a
party;

(c) carry on and conduct its business in a proper business-like manner in accordance
with good business practice and will keep or cause to be kept proper books of
account;

(d) at all times comply with all applicable laws, except where such voluntary non-
compliance could not reasonably be expected to have a Material Adverse Effect
on the Borrower;

(e) pay and discharge promptly when due, all taxes, assessments and other
governmental charges or levies imposed wpon it or upon its properties or assets or
upon any part thereof, as well as all claims of any kind (including claims for
labour, materials and supplies) which, if unpaid, would by law become a Lien,
trust or other claims upon any such properties or assets; and

63) furnish and give to the Lender (if such is the case) notice that an Event of Default
has occurred and, if applicable, is continuing or notice in respect of any event
which would constitute an Event of Default hereunder with the passage of time
and specifying the nature of same.

ARTICLE 8
DEFAULT
Event of Default
8.1  Each and every one of the events set forth in this Section will be an event of default
(“Event of Default™):
(a) if the Borrower fails to make any payment of principal or mterest when due

(b)

hereunder;

if the Borrower defaults in observing or performing any term, covenant or
condition of any Facility Document or in connection with the Facility, other than
the payment of monies as provided for in Section 8.1(a) hereof, on its part to be
observed or performed and such failure continues for three Business Days;

=
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(c) if any of the Borrower’s representations, warranties or other statements in this
Agreement or any other collateral document delivered hereunder or in connection
with the Facility were at the time given false or misleading in any material
respect;

(d) if the Borrower permits any sum which has been admitted as due, or is not
disputed to be due, and which forms or is capable of being made a charge upon
any of the assets or undertaking of the Borrower to remain unpaid or not
challenged for 15 days after proceedings have been taken to enforce the same;

(e) if the Borrower ceases or threatens to cease to carry on business;

() if the Borrower petitions or applies to any tribunal for the appointment of a
trustee, receiver or liquidator or commences any proceedings under any
bankruptcy, insolvency, readjustment of debt or liquidation law of any
jurisdiction, whether now or hereafter in effect; or

(g if any petition or application for appointment of a trustee, receiver or liquidator is
filed, or any proceedings under any bankruptcy, insolvency, readjustment of debt
or liquidation law are commenced, against the Borrower which is not opposed by
the Borrower in good faith, or an order, judgment or decree is entered appointing
any such trustee, receiver, or liquidator, or approving the petition in any such
proceeding.

Effect of Event of Default

8.2  If any one or more of the Events of Default occur or occurs and is or are continuing, the
Lender may without limitation, subject to any other rights it may have in law or pursuant to this
Agreement or any other document or instrument delivered hereunder, demand immediate
payment of all monies owing hereunder.

Lender’s Expenses

8.3  The Borrower will pay the Lender’s legal fees (on a solicitor and own client basis) and
all other costs, charges and expenses of and incidental to the collection or recovery of all
amounts owing hereunder, including if applicable, to the enforcement of any security granted
hereunder or otherwise. All amounts payable under this Section 8.3 thereafter will be payable
by the Borrower to the Lender immediately upon demand for payment. If not paid forthwith
upon demand for payment, such amount will be added to and form part of the principal amount
of the Facility and shall accrue interest from the date of demand as if it had been advanced by
the Lender to the Borrower hereunder.

Indemnity

84  The Borrower agrees to indemnify and save harmless the Lender and each of its
directors, officers, employees, affiliates and agents from and against all liabilities, claims,
losses, damages and reasonable costs and expenses in any way caused by or arising directly or

A
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indirectly from or in consequence of the occurrence of any Event of Default under this
Agreement, except as a result of the Lender’s gross negligence or wilful misconduct.

ARTICLE 9
MISCELLANEOUS

Confidentiality

9.1  The parties hereto will keep confidential all of the terms and conditions of this
Agreement, and will not disclose same without the prior written consent of the other party
hereto, provided that the foregoing will not apply to prevent a party to this Agreement from
disclosing any such information to its professional advisors or other persons subject to a
confidentiality covenant addressed to the parties hereto, in form and on terms satisfactory to the
other party hereto or as may be necessary to pursue the collection of amounts owed hereunder
or the enforcement of security granted.

Assignment

9.2  This Agreement may not be assigned by the Borrower except with the Lender’s prior
written consent. The Lender may assign this Agreement at its sole discretion.

Remedies Cumulative

9.3  The Lender’s rights and remedies hereunder are cumulative and not exclusive of any
rights or remedies at law or in equity .

Time

94  Time is of the essence of this Agreement and all documents or instruments delivered
hereunder.

Criminal Code Compliance

9.5 In this Section the terms “interest”, “criminal rate” and “credit advanced” have the
meanings ascribed to them in Section 347 of the Criminal Code (Canada) as amended from time
to time. The Borrower and the Lender agree that, notwithstanding any agreement to the
contrary, no interest on the Facility or the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles,
would exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” will be reduced to the
extent necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of
the Facility; and
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(c) any overpayment that may remain after such crediting will be returned forthwith
to the Borrower upon demand, and, in the event of dispute, a Fellow of the
Canadian Institute of Actuaries appointed by the Lender will perform the relevant
calculations and determine the reductions, modifications and credits necessary to
effect the foregoing and the same will be conclusive and binding on the parties.
This Agreement, the Promissory Note and all related agreements and documents
will automatically be modified to reflect such modifications without the necessity
of any further act or deed of the Borrower and the Lender to give effect to them.

Strict Performance of Covenants

9.6 A failure of a party to seek redress for a violation of or to insist upon strict performance
of any provision hereof will not prevent a subsequent act, which would have originally
constituted a violation of that provision or any other provision hereof, from having the effect of
an original violation of that provision or any other provision hereof.

Severability

9.7  Each provision of this Agreement is intended to be severable, and if any provision
hereof is illegal or invalid, the illegality or invalidity will not affect the validity of the remainder
hereof.

Governing Law

9.8  This Agreement and all matters arising hereunder will be governed by and construed in
accordance with the laws of British Columbia and, except as otherwise provided herein, all
disputes and claims, whether for specific performance, injunction, declaration or otherwise
howsoever both at law and in equity, arising out of or in any way connected with this
Agreement will be referred to the courts of British Columbia and, by execution and delivery of
this Agreement, each party hereto irrevocably submits to such jurisdiction.

Notice
9.9  In this Agreement:

(a) any notice or communication required or permitted to be given under this
Agreement will be in writing and will be considered to have been given if
delivered by hand, transmitted by facsimile transmission or mailed by prepaid
registered post to the address or facsimile transmission number of each party set
out below:

(1) if to the Lender:

PO BOX 49290, 1000-595 Burrard St, Vancouver, BC, V7X 188,
Canada

Attn: Lei Yu
Email: 1ei5957786@hotmail.com
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(i)  ifto the Borrower:

6700 Gibbons Dr, Richmond, BC

Attn: Huaivin Zhang
Email: huaiyin85@gmail.com

(b)  notice or communication will be considered to have been received:

1) if delivered by hand during business hours on a Business Day, upon
receipt by a responsible representative of the receiver, and if not delivered
during business hours, upon the commencement of business on the next
Business Day;

(i)  if sent by e-mail transmission during business hours on a Business Day,
upon the sender receiving confirmation of the transmission, and if not
transmitted during business hours, upon the commencement of business on
the next Business Day; and

(iii)  if mailed by prepaid registered post upon the fifth Business Day following
posting; except that, in the case of a disruption or an impending or
threatened disruption in postal services every notice or communication
will be delivered by hand or sent by e-mail.

Counterparts

9.10  This Agreement may be executed in any number of counterparts, with the same effect as
if all the Parties had signed the same document, and will become effective when one or more
counterparts have been signed by all of the Parties and delivered to each of the other Parties.
This Agreement may be executed by the Parties and transmitted by fax or other electronic
means by which a printed copy may be produced and if so executed and transmitted this
Agreement will be for all purposes as effective as if the Parties had delivered an executed
original Agreement.

Binding Effect

9.11 The parties hereto will execute and deliver such further and other documents and
perform or cause to be performed such further and other acts as are necessary or desirable in
order to give full effect to this Agreement.



71
P

~12-

9.12  This Agreement will be binding upon and enure to the benefit of the respective heirs,
executors, administrators and other legal representatives of the parties and, to the extent
permitted hereunder, their respective successors and assigns.

IN WITNESS WHEREOF this Agreement is executed as of the date and year first above
written.
Signed by the Borrower in the presence of

M Community Marine Concepts Ltd.

: 1)
Name: LING YANG by ﬁz/l( /7 é
N ai \h;{Zhang

Address: 84155811 Caoney Road, Richmand ame: 11“
BC VBX 3M1 Title: Director

Occupation: Paralegal

Signed by the Lender in the presence of

Z Yeakon Mingru Blvd Holdings Ltd.
e LENG o 3lh

Name: | EQ ZENG Namé” !_ei Yu
Addresss: 11287 90ave DELTA, BC V4C 3H3 Title:  Director
Occupation:

Signed by the Guarantors in the Presence Guarantors:
of i%\ l? %D
% Name: Huai Yin Z

Name: Ling Yang %
Address: $415.5811 Cooney Road, Richmond \é
BC V6X 3M1 by
Occupation: Parajegal Name: Haoran Zhang

Witness to all signatures of the
Guarantors
by AN\

Dong Xia Zhang
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SCHEDULE A
PROMISSORY NOTE

Principal Amount: CAD SIX MILLION $6,000,000.00

FOR VALUE RECEIVED, the undersigned promises to pay ON DEMAND to or to the order of
the Yeakon Minoru Blvd Ltd. (the “Lender”) the sum of SIX MILLLION DOLLARS of lawful
money of Canada (CAD $6,000,000.00) with interest at the rate of 10% per annum, calculated
daily and uncompounded and payable quarterly, both before and after demand and until actual

payment.

The undersigned waives demand and presentment for payment, notice of non-payment, protest,
notice of protest and notice of dishonour.

This promissory note will be governed by and construed in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable therein.

Dated: , 2022,

Given under seal at Vancouver, British Columbia
Community Marine Concepts Ltd.
By its Authorized Signatory:

o SHIAT

Hual Yin Zhang
Title: Director




This document dated as of Mar 7,2022.

All parties have agreed to a modification to a loan agreement
between Yeakon Minoru Bivd Holdings Ltd. And Community
Marine Concepts Ltd. And Huaiyin Zhang, Haoran Zhang and
Dongxia Zhang for a $6,000,000 loan signed on Feb 1%, 2022. The
“Borrower” in the above loan agreement will be replaced by
Huaiyin Zhang and Dongxia Zhang. The promissory note in

Schedule A is revoked.

Signed by the Borrower
Huaiyin Zhang
NS

Dongxia Zhang

(0~

Guarantors:

Haoran Zhang
5 Q}“P S/ %L
2 & <>
Lender: %/
Yeakon Minortl Bivd Holding Ltd.



) Blake, Cassels & Graydon LLP
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A&Sﬁ;rrard Street, PO, Box 49314
tte 26800, Three Bentall Centre

Vancouver BC V7X 113 Canada
Tel: 604-631-3300 Fax: 604-631-3309

Peter Bychawski

Partner
Dir: 604-631-4218
peter.bychawski@blakes.com

March 16, 2022

Reference: 00019350/090070

VIA EMAIL VIA REGISTERED MAIL
Forrester & Company Law Corporation Dong Xia Zhang

300, Randall Building, 555 W. Georgia St., 2389 McBain Avenue
Vancouver, BC V6B 126 Vancouver, BC V6L 2C5

Attention: Glenn Forrester, counsel to Huai Yin
(Alyssa) Zhang and Eric Li

VIA REGISTERED MAIL VIA REGISTERED MAIL

Hao Ran Zhang Yeahon Minoru Blvd Holdings Ltd.
7629 Burris Street 6869 Selkirk Street

Burnaby, BC V5E 122 Vancouver, BC V6P 441

Attention: Lei Yu, Director

RE: In the Matter of Community Marine Concepts Lid., Victoria International Marina Ltd.,
Eternaland Yuheng Investment Holding Ltd., and 0736657 B.C. Ltd. (the “Receivership
Proceedings”}

Dear Sirs/Mesdames:
We are counsel to The Bank of Nova Scotia (the “Bank”).

The Bank is {a) the senior secured creditor of each of Community Marine Concepts Ltd., Victoria
International Marina Lid., Eternaland Yuheng Investment Holding Lltd., and 0736657 B.C. Ltd.
{collectively, the "Debtors”); and (b} the registered second-ranking mortgagee on residential properties
owned by each of Dong Xia Zhang (located at 2389 McBain Avenue, Vancouver) and Hac Ran Zhang
(located at 7629 Burris Street, Burnaby, BC).

L BACKGROUND
We confirm the following:

(a) On February 28, 2022 a Royal Bank of Canada bank draft (the “Bank Draft") in the amount of $6
million (the “Funds”) was provided to the Bank (at the branch located at #1576 West 415 Avenue,
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Vancouver, BC) by an individual who identified themselves as a representative of the law firm of
Forrester & Company Law Corporation (“Forrester Law™) and requested to be applied against
the Debtors’ loan obligations to the Bank. A copy of the Bank Draft is enclosed as Schedule “A”
to this letter;

{b) On March 4, 2022, we wrote to counsel to the Debtors’ Court-appointed receiver {the “Receiver”)

in the Receivership Proceedings, copying Mr. Glenn Forrester of Forrester Law, advising, among
other things, that it is not known to the Bank if the Funds are the property of one or more of the
Debtors and requesting that the Receiver make inquiries and confirm if the Funds are the property
of the Debtors within the meaning of the court order governing the Receivership Proceedings. A
copy of our letter dated March 4 is enclosed as Schedule “B” to this letter;

(c) On March 4, 2022, in response to our letter of the same date, counsel to the Receiver wrote to

Mr. Forrester, copying us among others, to request certain information with respect to the Funds,
including their source. A copy of Receiver's counsel’'s March 4 letter is enclosed as Schedule
“C” to this letter;

(d} On March 7, 2022, Mr. Forrester (who was counsel of record to the Debtors in the Receivership

Proceedings) sent an email to Receiver's counsel, copying us among others, advising, among
other things, that (a) Mr. Forrester was counsel to Mr. Eric Li and Ms. Huai Yin (Alyssa) Zhang
and not the Debtors; (b) Mr. Forrester had learned of the existence of an “agreement” that day
from Ms. Zhang which he was attaching to his email; and (¢) “[c]learly, there was no authority for
Ms. Zhang to enter into the agreement.” A copy of the “agreement” (the “Purported Loan
Agreement’) attached to Mr. Forrester’'s email of March 7, which is titled “Loan Agreement” and
dated January 29, 2022, and purports to be signed by Yeahon Minoru Bivd Holdings Ltd.
{(*Yeahon"), as lender, Community Marine Concepts Ltd., as borrower, and Huai Yin Zhang (“HY
Zhang"), Hao Ran Zhang (“HR Zhang"}, and Dong Xia Zhang (“DX Zhang"), as guarantors, is
enclosed as Schedule “D” to this letter;

(e) On March 8, 2022, Mr. Forrester sent an email to Receiver's counsel, copying us among others,

(f)

in which he advised that his client had just sent him a document he was attaching to his email. A
copy of the untitied document attached to Mr. Forrester's March 8 email, which purports to be an
amendment o the L.oan Agreement (the “Purported Amendment”) and to be signed by Yeahon,
HY Zhang, DX Zhang, and HR Zhang is enclosed as Schedule “E” to this letter; and

On March 8, 2022, counsel to the Receiver sent a letter to Mr. Forrester, with a copy to us among
others, confirming that the signatories to the Purported Loan Agreement lacked authority to bind
the borrower, Community Marine Concepts Lid. A copy of Receiver's counsel's March 8 letter is
enclosed as Schedule “F”.

LACK OF INFORMATION REGARDING SOURCE AND PURPOSE OF FUNDS

Given the foregoing, the Bank presently lacks information as to the source, purpose, and authorized use

of the Funds that have been delivered to it. In particular, and without limitation:
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(a) the request to apply the Funds against the balance of the Debtors’ loan obligations to the Bank
came from Mr. Forrester andfor his office. At the time such request was made, neither Mr.
Forrester nor his clients had authority to deal with funds that were purportedly loaned to
Community Marine Concepts Lid., an entity which is subject to the Receivership Proceedings;
and

(b) the Bank has not received a request from either Mr. Forrester, Mr. Forrester's client (HY Zhang),
DX Zhang (a guarantor of the Debtors’ obligations to the Bank and purported co-borrower of the
Funds pursuant to the Purported Amendment), HR Zhang (a guarantor of the Debtors' obligations
to the Bank and a guarantor under the Purported Loan Agreement) to apply the Funds against
the Debtors’ loan obligations to the Bank.

In addition to the lack of a request from the purported co-borrowers of the Funds, the Bank notes the
following with respect to the Purported Loan Agreement, Purported Amendment, and the Bank Draft:

(a) Section 2.2 of the Purported Loan Agreement states that the Funds provided pursuant to the
Purported Loan Agreement “will be used by the Borrower for paying the ocutstanding balance of
a loan with initial principal amount for $16,000,000, which was advanced by Scotial [si¢c] Bank
bearing a the [sic] mortgage instrument registration number of No. $217202 and not for any illegal
purposes.”

To confirm, the Funds are not sufficient to pay the outstanding balance of the Debtors' loan
obligations. If applied, they will constitute a partial payment against the Debtors’ indebtedness
and will not discharge the Bank’s security in place with respect to the obligations of the Debtors
or DX Zhang and HR Zhang as guarantors of the Debtors' obligations. Additionally, the reference
to “No. §217202" is a Supreme Court of British Columbia Action No. and does not correspond to
any of the three mortgages held by the Bank.

(b) Section 5.1(a){ii) of the Purported Loan Agreement states that it is a condition precedent to the
advance of the Funds that, among cther things, a mortgage be registered in the second position
over the property located at 2389 McBain Avenue, Vancouver.

This condition precedent has not meet met as the Bank holds the second-position mortgage on
the referenced property.

{c) Section 5.2 of the Purported Loan Agreement states that if the conditions precedent referenced
in Section 5.1 are not met on or before March 1, 2022, the Purported Loan Agreement will
terminate.

As noted above, the condition precedent in Section 5.1(a)(iii) has not been met, and it is
accordingly not clear if the Purported Loan Agreement was in force at the time the Purported
Loan Amendment was made.

{d) Section 6.1 of the Purported Loan Agreement includes representations and warranties that were
not satisfied at the time the Purported Loan Agreement and Purported Amendment were signed.
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Pursuant to section 5.1(b) it is a condition precedent to any advance under the Purported Loan
Agreement that all representations and warranties be true and correct;

(e) Page 12 of the Purported Loan Agreement indicates that HY Zhang, HR Zhang, and DX Zhang
signed the Purported Loan Agreement “in the presence of' a paralegal in Richmond, BC.

However, the relevant signatures all appear to be electronically generated.

Additionally, the Bank has been advised through affidavit evidence sworn in Supreme Court of
British Columbia Action No. H-210479 on October 12, 2021 that an adult male residing at 7629
Burris Street, Burnaby, BC (the registered residence of HR Zhang) advised a process server
retained by the Bank that HR Zhang had moved to China with not forwarding information having
been provided.

() The Purported Amendment alsc appears to have had pre-generated electronic signatures
stamped on it and, unlike the Purported Loan Agreement, does not reference the signatures
having been witnessed;

{(g) The Bank Draft states that it is with respect: “Community Marine Concepts — Loan Payout”.

To confirm, the Funds are not sufficient to pay the outstanding balance of the Debtors’ loan
obligations.

. REQUIRED CONFIRMATION

In the circumstances, to confirm its instructions with respect to the Funds delivered to it, the Bank requires
that each of Lei Yu (as a director of Yeahon), HY Zhang, HR Zhang, and DX Zhang provide the following
confirmations:

(a) The Funds have been loaned by Yeahon to HY Zhang and DX Zhang pursuant to the Purported
Loan Agreement, as amended by the Purported Amendment, for the sole purpose of being
applied in full as a partial payment towards the loan obligations of the Debtors to the Bank and of
DX Zhang and HR Zhang as guarantors of the Debtors’ obligations to the Bank;

(b) Each of Yeohon, as lender, HY Zhang and DX Zhang, as borrowers, and HR Zhang, as guarantor,
authorize and direct the Funds to be applied by the Bank as a partial payment against the joint
and several loan obligations of the Debtors, DX Zhang, and HR Zhang to the Bank;

{(c) All conditions precedent, representations, warranties, and terms applicable to the advance of the
Funds hy Yeohon to HY Zhang and DX Zhang pursuant to the Purported Loan Agreement have
been satisfied or unconditionally waived;

(d) There are no conditions applicable to the Bank's receipt and application of the Funds as a partial
payment towards the Debtors’ loan obligations to the Bank and, in particular, the authorization
and direction by Yeohon, HY Zhang, DX Zhang, and HR Zhang that the Bank apply the Funds as
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a partial payment of the Debtors' loan obligations to the Bank is not subject to the validity or
enforceability of the Purported Loan Agreement, whether as amended by the Purported
Amendment or otherwise, or any conditions, representations, warranties, agreements or
understandings of any kind whatsoever,

(e) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that they do not have any legal
or equitable claim to the Funds delivered to the Bank and, after the Funds are applied as directed
by them, they will not have or make any claims or take any proceedings against the Bank or any
person, corporation, partnership, or party by reason of or in relation to the Funds that might result
in a claim for contribution or indemnity or otherwise being brought against the Bank;

(f) No consent, approval, waiver, or other intervention or involvement of any kind by any other party
is required for the Bank to apply the Funds as authorized and directed by Yeohon, HY Zhang,
HR Zhang, and DX Zhang;

{g) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that there are no events of default
under the Purported Loan Agreement and/or that any defaults have been unconditionally waived;
and

(h) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang have obtained independent legal advice
with respect to the foregoing and/or have had the opportunity to obtain independent legal advice
and make the foregoing confirmations with full knowledge, capacity, authority and understanding
of their content and legal effect.

Confirmation to the foregoing must be communicated to the Bank by each of Yeohon, HY Zhang, HR
Zhang, and DX Zhang returning a duplicate copy of this letter to our attention together with:

(a) an affixed original {i.e., not electronically generated) signature of each of Lei Yu (as a director of
Yeahon), HY Zhang, HR Zhang, and DX Zhang; and

{b) an griginal (i.e., not electronically generated) acknowledgment by a Canadian lawyer,
commissioner for oaths, or notary public confirming that the relevant signatures have been affixed
in their presence.

Please note that, as noted in our letter of March 4, given the uncertainty as to the source and ownership
of the Funds, the Bank has not at this time applied the Funds against the Debtors’ loan obligations, and
will not do so until the confirmations requested in this letter are provided to the Bank’s satisfaction and
the Receiver confirms in writing that the Funds are not the property of the Debtors within the meaning of
the court order governing the Receivership Proceedings. Interest on the full amount of the Debtors’
indebtedness to the Bank continues to accrue at the stipulated contractual rate.

Our client reserves the right to request further information or confirmations prior to applying the Funds
against the Debtors' loan obligations.

51312560

TORONTO GARY WANCOLVER MONTREAL Trrawa NEWY Rk Db DON

Elake & Graydet blakes.com



Blefes—

We have copied the Receiver and its counsel on this correspondence for their information.

Yours truly,

Peter Bychawski

c. Tevia Jeffries, Dentons LLP
Pinky Law, Alvarez & Marsal Canada Inc.
Todd Martin, Alvarez & Marsal Canada Inc.
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THE UNDERSIGNED CONFIRM RECEIPT OF THE LETTER FROM BLAKE, CASSELS &
GRAYDON LLP DATED MARCH 16, 2022 AND HEREBY FURTHER CONFIRM THEIR
AGREEMENT TO EACH OF THE CONFIRMATIONS SET OUT IN SECTION Il (A) - (H) OF

THE SAID LETTER

Signed by Lei Yu, Director of Yeahon
Minoru Blvd Holdings Ltd. in the presence
of:

Name
Address
Occupation
Signed by Huai Zhang in the presence
of:
L
Name | Glen Forrester
ister & Solicitor
Ferrester & Company
Address ¢ e 400 - 555 West Georgia Strec
Vancouver, B.C. V6B 126
_Tel: 604,682.1066
Occupation

Signed by Hao Ran Zhang in the
presence of:

Name

Address

Occupation
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Yeahon Minoru Bivd Holdings L.td.
by its authorized signatory:

Lei Yu

ALY

Huai Yin Zhang

Hao Ran Zhang

Lty



( / L(
THE UNDERSIGNED CONFIRM RECEIPT OF THE LETTER FROM BLAKE, CASSELS &
GRAYDON LLP DATED MARCH 16, 2022 AND HEREBY FURTHER CONFIRM THEIR
AGREEMENT TO EACH OF THE CONFIRMATIONS SET OQUT IN SECTION Ili (A) - (H) OF
THE SAID LETTER

Signed by Dong Xia Zhang in the
presence of:

Name

Address

)
)
)
g
g Dong Xia Zhang
)
)
)
)

Occupation

51312560



CERTIFICATE OF COMMISSIONER

| am the commissioner for taking affidavits who administered the cath to Lei Yu with respect to
the Affidavit attached. | confirm that | have complied with the Notice to the Profession issued by
the Supreme Court of British Columbia and dated March 27, 2020 witly respect to administering
the oath to Lei Yul am satisfied that due to health and safety concerfis it was unsafe for Lei Yu
and myself to be physically present together when the cath was agministered.

Dated: April 4, 2022

Glen ngs/,ter
Forrester'& Company Law Corporation

300 — 171 Water Street
Vancouver, BC, V6B 1A7



Blake, Cassels & Graydon LLP
Barristers & Solicitors
Patent & Tradermark Agents

h95 Burrard Street, PO. Box 48314
Suite 2600, Three Bentall Centre
Vancouver BC V7X 113 Canada

Tel: 804-631-3300 Fax; £04-631-3300

Peter Bychawskd

March 16, 2022 Partnar
Dir: 604-631-4218

peter.bychawski@blakes.com

Reference: 00019350/00G070

VIA EMAIL VIA REGISTERED MAIL
Forrester & Company Law Corporation Dong Xia Zhang

300, Randall Building, 555 W. Georgia St., 2389 McBain Avenue
Vancouver, BC V6B 1Z6 Vancouver, BC VBL 2C5

Attention: Glenn Forrester, counsel to Huai Yin
(Alyssa) Zhang and Eric Li

VIA REGISTERED MAIL ViIA %?STERED MAIL

Hao Ranh Zhang Yeabn Minoru Bivd Holdings Ltd.
7629 Burris Street 6869 Selkirk Street

Burnaby, BC V5E 122 Vancouver, BC V6P 4H1

Attention: Lei Yu, Director

RE: In the Matter of Community Marine Concepts Ltd, Victoria International Marina Ltd.,
Eternaland Yuheng Investment Holding Lid, and 0736657 B.C. Lid. {the “Receivership
Proceedings”)

Dear Sirs/Mesdames:
We are counsel to The Bank of Nova Scotia (the “Bank”).

The Bank is {a) the senior secured creditor of each of Community Marine Concepts Lid., Victoria
International Marina Ltd., Eternaland Yuheng Investment Holding Ltd.,, and 0736657 B.C. Lid.
{collectively, the “Debtors"); and (b) the registered second-ranking morigagee on residential properties
owned by each of Dong Xia Zhang (located at 2389 McBain Avenue, Vancouver) and Hao Ran Zhang
(located at 7629 Burris Street, Burnaby, BC).

I BACKGROUND
We confirm the following:

(a) On February 28, 2022 a Royal Bank of Canada bank draft {the “Bank Draft"} in the amount of $8
million {the "Funds™) was provided o the Bank (at the branch located at #1576 West 41° Avenue,
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Vancouver, BC) by an individual who identified themselves as a representative of the law firm of
Forrester & Company Law Corporation (“Forrester Law”) and requested to be applied against
the Debtors’ loan obligations ta the Bank. A copy of the Bank Draft is enclosed as Schedule “A”
to this letter;

(b) On March 4, 2022, we wrote to counsel fo the Debtors’ Court-appointed receiver (the "Receiver”)

in the Receivership Proceedings, copying Mr. Glenn Farrester of Forrester Law, advising, among
other things, that it is not known to the Bank if the Funds are the property of one or more of the
Debtors and requesting that the Receiver make inquiries and confirm if the Funds are the property
of the Debtors within the meaning of the court order governing the Receivership Proceedings. A
copy of our letter dated March 4 is enclosed as Schedule “B” {o this letter;

On March 4, 2022, in response to our letter of the same date, counsel o the Receiver wrote to
Mr. Forrester, copying us among others, to request certain information with respect to the Funds,
including their source. A copy of Receiver's counsel's March 4 letter is enclosed as Schedule
#C” to this letter;

(d) On March 7, 2022, Mr. Forrester (who was counsel of record to the Debtors in the Receivership

Proceedings) sent an email to Receiver's counsel, copying us among others, advising, among
other things, that (a) Mr. Forrester was counsel to Mr. Eric Li and Ms, Huai Yin {Alyssa) Zhang
and not the Debtors; (b) Mr. Forrester had learned of the existence of an "agreement” that day
from Ms. Zhang which he was attaching to his email; and {(c) “Ic]learly, there was no authority for
Ms. Zhang to enter into the agreement” A copy of the “agreement” (the "Purported Loan
Agreement®) attached to Mr. Forrester's email of March 7, which is titled "Loan Agreement” and
dated January 29, 2022, and purparts to be signed by Yeahon Minoru Blvd Holdings Ltd.
(“Yeahon"), as lender, Community Marine Concepis Ltd., as borrower, and Huai Yin Zhang ("HY
Zhang"), Hao Ran Zhang ("HR Zhang"), and Dong Xia Zhang ("DX Zhang"), as guarantors, is
enclosed as Schedule “D” to this letter;

(e) On March 8, 2022, Mr. Forrester sent an email to Receiver's counsel, capying us among others,

®

in which he advised that his client had just sent him a document he was atfaching to his email. A
copy of the untitled document attached to Mr. Forrester’s March 8 email, which purports to be an
amendment to the Loan Agreement (the "Purported Amendment”) and to be signed by Yeahon,
HY Zhang, DX Zhang, and HR Zhang is enclosed as Schedule “E” to this letter; and

On March 8, 2022, counsel to the Receiver sent a letter to Mr. Forrester, with a copy to us among
others, confirming that the signatories to the Purported Loan Agreement lacked authority to bind
the borrower, Community Marine Concepts Ltd. A copy of Receiver's counsel’s March 8 letter is
enclosed as Schedule "F”,

LACK OF INFORMATION REGARDING SOURCE AND PURPOSE OF FUNDS

Given the foregoing, the Bank presenily lacks information as to the source, purpose, and authorized use
of the Funds that have been delivered to it. In particular, and without limitation:
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(a) the request to apply the Funds against the balance of the Debtors’ loan obligations to the Bank

came from Mr. Forrester and/or his office. At the time such request was made, neither Mr.
Forrester nor his clients had authority fo deal with funds that were purportedly loaned to
Community Marine Concepts Ltd., an entity which is subject to the Receivership Proceedings;
and

(b} the Bank has not received a request from either Mr. Forrester, Mr. Forrester's client (HY Zhang),

DX Zhang (a guarantor of the Debtors’ obligations to the Bank and purported co-borrower of the
Funds pursuant to the Purporied Amendment), HR Zhang (a guarantor of the Debtors’ obligations
to the Bank and a guarantor under the Purporied Loan Agreement) to apply the Funds against
the Debtors’ loan obligations to the Bank.

In addition to the lack of a request from the purported co-borrowers of the Funds, the Bank notes the
following with respect to the Purported Loan Agreement, Purported Amendment, and the Bank Draft:

{a) Section 2.2 of the Purported Loan Agreement states that the Funds provided pursuant to the

Purported Loan Agreement "will be used by the Borrower for paying the outstanding balance of
a loan with initial principal amount for $16,000,000, which was advanced by Scotial [sic] Bank
bearing a the [sic] mortgage instrument registration number of No. 5217202 and not for any illegal
purposes.”

To confirm, the Funds are not sufficient fo pay the outstanding balance of the Debtors' loan
ohligations. If applied, they will constitute a partial payment against the Debtors’ indebtedness
and will not discharge the Bank's security in place with respect to the obligations of the Debiors
or DX Zhang and HR Zhang as guarantors of the Debtors' obligations, Additionally, the reference
to "No. §217202" is a Supreme Court of British Columbia Action No. and does net correspond to
any of the three mortgages held by the Bank.

(b) Section 5.1{a)(iii) of the Purported Loan Agreement states that it is a condition precedent to the

advance of the Funds that, among other things, a mortgage be registered in the second position
aver the property located at 2389 M¢Bain Avenue, Vancouver.

This condition precedent has not meet met as the Bank holds the second-position mortgage on
the referenced property,

{c) Section 5.2 of the Purported Loan Agreement states that if the conditions precedent referenced

in Section 5.1 are not met on or before March 1, 2022, the Purporied Loan Agreement will
terminate.

As noted above, the condition precedent in Section 5.1{a)(iil) has not been met, and it is
accordingly not clear if the Purported Loan Agreement was in force at the time the Purported
Loan Amendment was made.

(d) Section 6.1 of the Purported Loan Agreement includes representations and warranties that were

not satisfied at the time the Purported Loan Agreement and Purported Amendment were signed.
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Pursuant to section 5.1(b) it is a condition precedent to any advance under the Purported Loan
Agreement that all representations and warranties be true and correct;

() Page 12 of the Purporied Loan Agreement indicates that HY Zhang, HR Zhang, and DX Zhang
signed the Purported Loan Agreement "in the presence of a paralegal in Richmond, BC.

However, the relevant signatures all appear to be electronicaily generated.

Additionally, the Bank has been advised through affidavit evidence sworn in Supreme Court of
British Columbia Action No. H-210479 on Qctober 12, 2021 thaf an adult male residing at 7629
Bureis Sireet, Burnaby, BC (the registered residence of HR Zhang) advised a process server
retained by the Bank that HR Zhang had moved to China with not forwarding information having
been provided.

() The Purported Amendment also appears to have had pre-generated electronic signatures
stampad on it and, unlike the Purported Loan Agreement, does not reference the signatures
having been witnessed;

(g) The Bank Draft states that it is with respect: "Community Marine Concepts — Loan Payout”.

To confirm, the Funds are not sufficient to pay the outstanding balance of the Debtors' loan
obligations.

ML, REQUIRED CONFIRMATION

In the circumstances, to confirm its instructions with respect to the Funds delivered to it, the Bank requires
that each of Lei Yu (as a director of Yeahon), HY Zhang, HR Zhang, and DX Zhang provide the following
confirmations:

(a) The Funds have been loaned by Yeahon to HY Zhang and DX Zhang pursuant to the Purported
Loan Agreement, as amended by the Purported Amendment, for the sole purpose of being
applied in full as a partial payment towards the loan obligations of the Debtars to the Bank and of
DX Zhang and HR Zhang as guarantors of the Debtors’ obligations to the Bank;

(b) Each of Yeohon, as iender, HY Zhang and DX Zhang, as borrowers, and HR Zhang, as guarantor,
authorize and direct the Funds to be applied by the Bank as a partial payment against the joint
and several loan obligations of the Debtors, DX Zhang, and HR Zhang to the Bark;

{c) All conditions precedent, representations, warranties, and terms applicable to the advance of the
Funds by Yeohon to HY Zhang and DX Zhang pursuant to the Purported Loan Agreement have
been satisfied or unconditionally waived;

(d) There are no conditions applicable to the Bank’s receipt and application of the Funds as a partial
payment towards the Debtors’ ioan obligations to the Bank and, in patticular, the authorization
and direction by Yeohon, HY Zhang, DX Zhang, and HR Zhang that the Bank apply the Funds as
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a partial payment of the Debtars' loan obligations to the Bank is not subject to the validity or
enforceability of the Purported Loan Agreement, whether as amended by the Purported
Amendment or otherwise, or any conditions, representations, warranties, agreements or
understandings of any kind whatsoever;

(e) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that they do not have any legal
or equitable claim to the Funds detivered to the Bank and, after the Funds are applied as directed
by them, they will not have or make any claims or take any proceedings against the Bank or any
person, corporation, partnership, or party by reason of or in relation to the Funds that might result
in a claim for contribution or indemnity or otherwise being brought against the Bank;

{0 No consent, approval, waiver, or other intervention or involvement of any kind by any other party
is required for the Bank to apply the Funds as authorized and directed by Yeohon, HY Zhang,
HR Zhang, and DX Zhang;

(g) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that there are no events of default
under the Purported Loan Agreement and/or that any defaults have been unconditionally waived;
and

(h) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang have obtained independent legal advice
with respect to the foregoing and/or have had the opportunity to obtain independent legal advice
and make the foregaing confirmations with full knowledge, capacity, authority and understanding
of their content and [egal effect.

Confirmation to the foregoing must be communicated to the Bank by each of Yechon, HY Zhang, HR
Zhang, and DX Zhang returning a duplicate copy of this letter to our attention togsther with:

(a) an affixed original (i.e., not electronically generated) signature of each of Lei Yu (as a director of
Yeahon), HY Zhang, HR Zhang, and DX Zhang; and

(b) an original (i.e., not electronically generated) acknowledgment by a Canadian lawyer,
commissioner for oaths, or notary public confirming that the relevant signatures have been affixed
in their presence.

Please note that, as noted in our letter of March 4, given the uncertainty as to the source and ownership
of the Funds, the Bank has not at this time applied the Funds against the Debtors' loan obligations, and
will not do so until the confirmations requested in this letter are provided to the Bank’s satisfaction and
the Receiver confirms in writing that the Funds are not the property of the Debtors within the meaning of
the court order governing the Receivership Proceedings. Interest on the full amount of the Debtors’
indebtedness to the Bank continues to accrue at the stipulated contractual rate.

Our client reserves the right to request further information or confirmations prior to applying the Funds
against the Debtors’ loan obligations.
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We have.copied the Receiver and its counsel on this correspondence for their information.

Yours truly, _.

- -
P
i

A

Peter Bychawski
¢. Tevia Jeffries, Denfons LLP

Pinky Law, Alvarcz & Marsal Canada Inc
Todd Merlin, Alvarez & Marsal Canada inc.
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THE UNDERSIGNED CONFIRM RECEIPT OF THE LETTER FROM BLAKE, CASSELS &
GRAYDON LLP DATED MARCH 16, 2022 AND HEREBY FURTHER CONFIRM THEIR
AGREEMENT TO EAgH OF THE CONFIRMATIONS SET CUT IN SECTION Il (A) - {(H} OF

THE SAID LETTER

, Director of Yeahon
ings Lid. inthe presence

Signed by Lei
Minoru Blvd Ho

Addre ﬁeaoo i vsB\ :
L er, B C.
Van°°:1" <o 6821066

Occupation

Signed by Huai Yin Zhang in the presence
of:

Name

Address

Occupation

Signed hy Hao Ran Zhang in the
presence of:

Name

Address

Occupation
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Yeahon Minoru Blvd Holdings Lid.
by its autherized signatory:

/%

Léi Yu

Huai Yin Zhang

Hao Ran Zhang



CERTIFICATE OF COMMISSIONER

| am the commissioner for taking affidavits who administered the oath to Hao Ran Zhang with
respect to the Affidavit attached. | confirm that | have complied with the Notice to the Profession
issued by the Supreme Court of British Columbia and dated March 27, 2020 with respect to
administering the oath to Hac Ran Zhang | am satisfied that due to health and safety concerns it
was unsafe for Hag Ran Zhang and myself to be physically preseyfy together when the oath was
administered.

Dated: April 4, 2022

Glen F%ster
Forrestel & Company Law Corporation

300 —- 171 Water Street
Vancouver, BC, V6B 1A7
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Siake, Caszels & Graydon LLP
Barnsters & Solicitors
Paten: & Trademark Agents
585 Burrard Ctreet PO Box 49314
Sulte 2600, Trree Ba-tal Centre
Vancouver BC V7 1L2 Canada
Tet. 604B31-33C0 Fax 6C3-621-3308
Peter Bychawski
March 15, 2022 Pariner
Dir: 604-631-4218
peter.bychawski@blakes.com
Reference. 00019350/080070
ViA EMAIL VIA REGISTERED MAIL
Forrester & Company Law Corporation Dong Xia Zhang
300, Randall Building, 555 W. Georgia St., 2388 McBain Avenue
Vancouver, BC V6B 17286 Vancouver, BC V6L 2C5

Attention: Glenn Forrester, counsel to Huai Yin
(Alyssa) Zhang and Eric Li

VIA REGISTERED MAIL VIA REGISTERED MAIL

Hao Ran Zhang Yeahon Minoru Blvd Holdings Ltd.
7629 Burris Street 6869 Selkirk Street

Burnaby, BC V5E 122 Vancouver, BC V6P 4H1

Attention: Lei Yu, Director

RE: In the Matter of Community Marine Concepts Ltd.,, Victoria International Marina Lid.,,
Eternaland Yuheng Investment Holding Ltd., and 0736657 B.C. Lfd. (the "Receivership
Proceedings”)

Dear Sirs/Mesdames:
We are counsel to The Bank of Nova Scotia (the "Bank™).

The Bank is (a) the senior secured creditor of each of Community Marine Concepts Ltd., Victoria
International Marina Ltd., Eternaland Yuheng Investment Holding Ltd., and 0736657 B.C. Lid.
(collectively, the “Debters™); and (b) the registered second-ranking mortgagee on residential properties
owned by each of Dong Xia Zhang {located at 2389 McBain Avenue, Vancouver) and Hao Ran Zhang
{located at 7623 Burris Street, Burnaby, BC).

(N BACKGROUND
We confirm the following:

{a) On February 28, 2022 a Royal Bank of Canada bank draft (the “Bank Draft"} in the amount of $6
million (the *Funds”) was provided to the Bank (at the branch locaied at #1576 West 41 Avenue,
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Vancouver, BC) by an individual who identified themselves as a representative of the law firm of
Forrester & Company Law Corporation ("Forrester Law") and requested o be applied agamst
the Debtars’ loan obligations to the Bank. A copy of the Bank Draft is enclosed as Schedule *A”
to this [etter

(b} On March 4, 2022, we wrole to counsel lo the Debtors' Court-appainted receiver (the "Receaiver”)

in the Receivership Proceedings, copying Mr. Glenn Forrester of Forrester Law, advising, among
other things, that it is not known to the Bank if the Funds are the property of one or more of the
Debiors and requesting that the Receiver make inquiries and confirm if the Funds are the property
of the Debtors within the meaning of the court order governing the Receivership Proceedings. A
copy of our letter dated March 4 is enclosed as Schedule “B” to this letter,

(c) On March 4, 2022, in response to our letter of the same date, counsel to the Recaiver wrote to

Mr. Forrester, copying us amaong others, to request certain information with respect to the Funds,
including their source. A copy of Receiver's counsel's March 4 letter is enclosed as Schedule
“C” 1o this letter;

(d} On March 7, 2022, Mr. Forrester (who was counsel of record to the Debtors in the Receivership

Proceedings) seni an email to Receiver's counsel, copying us among others, advising, among
other things, that (a) Mr. Forrester was counsel to Mr, Eric Li and Ms. Huai Yin (Alyssa) Zhang
and not the Debtors; (b} Mr. Forrester had leamed of the existence cof an "agreement” that day
from Ms. Zhang which he was attaching to his email; and (c) “[c]learly, there was no authority for
Ms. Zhang to enter into the agreement.” A copy of the "agreement’ (the "Purported Loan
Agreement’) attached fo Mr. Forrester's email of March 7, which is titled "Loan Agreement” and
daled January 28, 2022, and purports to be signed by Yeahon Minoru Blvd Holdings Lid.
{("Yeahon"), as lender, Community Marine Concepts Ltd., as borrower, and Huai Yin Zhang ("HY
Zhang"), Hao Ran Zhang ("HR Zhang"}, and Dong Xia Zhang {"DX Zhang”}, as guarantors. is
enclosed as Schedule “D” to this letter;

{e) On March 8, 2022, Mr. Forrester sent an email to Receiver's counsel, copying us among others,

in which he advised that his client had just sent him a document he was attaching to his email. A
copy of the untiled document attached to Mr. Forrester's March 8 email, which purports to be an
amendment fo the Loan Agreemant {the "Purported Amendment”) and to be signed by Yeahon,
HY Zhang, DX Zhang, and HR Zhang is enclosed as Schedule “E” to this letter; and

On March 8, 2022, counsel to the Receiver sent a letter to Mr. Forrestar, with a copy to us among
others, confirming that the signatories to the Purported Loan Agreement lacked authority to bind
the borrawer, Community Marine Concepts Lid. A copy of Receiver's counsel's March 8 letter is
enclosed as Schedule "F”.

LACK OF INFORMATION REGARDING SOURCE AND PURPOSE OF FUNDS

Given the foregoing, the Bank presently lacks information as to the source, purpose, and zuthorized use
of the Funds that have been delivered to it. in particular, and without limitation:
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{a) the request to apply the Funds against the halance of the Debtors’ loan obligations to the Bank
came from Mr. Forrester andfor his office. At the time such request was made, neither Mr.
Forrester nor his clients had authority to deal with funds that were purportedly loaned to
Community Marine Concepts Lid., an entity which is subject to the Receivership Proceedings;
and

(b} the Bank has not received a request from either Mr. Forrester, Mr. Forrester's ¢lient (HY Zhang),
DX Zhang {a guarantor of the Debtors’ obligations to the Bank and purported co-borrower of the
Funds pursuant to the Purported Amendment), HR Zhang (a guarantor of the Debtors’ obligations
to the Bank and & guarantor under the Purported Loan Agreement) to apply the Funds against
the Debtors' loan obligations to the Bank.

In addition to the lack of a request from the purported co-borrowers of the Funds, the Bank notes the
following with respect to the Purported Loan Agreement, Purported Amendment, and the Bank Drait:

{a) Section 2.2 of the Purported Loan Agreement states that the Funds provided pursuant to the
Purported Loan Agreement “will be used by the Borrower for paying the outstanding balance of
a loan with initial principal amount for $i16,000,000, which was advanced by Scotial [sic] Bank
bearing a the [sic] morigage instrumenit registration number of No. $217202 and not for any illegal
purposes.”

To confirm, the Funds are not sufficient to pay the ocutstanding balance of the Debtors’ loan
chligations. If applied, they will constitute a partial payment against the Debtors’ indebiedness
and will not discharge the Bank's securily in place with respect to the abligations of the Debtors
or DX Zhang and HR Zhang as guarantors of the Debtors' cbligations. Additionally, the reference
to “No. $217202" is a Supreme Court of British Columbia Action No. and does not correspond to
any of the three mortgages keld by the Bank.

(b) Section 5.1(a)(iif) of the Purpcrted Loan Agreement states that it is a condition precedent to the
advance of the Funds that, among other things, a mortgage be registerad in the second position
over the property located at 2389 McBain Avenue, Vancouver.

This condition precedent has not meet met as the Bank holds the second-position mortgage on
the referenced property.

(c) Section 5.2 of the Purported Loan Agreement states that if the conditions precedent referenced
in Section 5.1 are not met on or before March 1, 2022, the Purporied Loan Agreement wili
terminate.

As noted above, the condition precedent in Section 5.1(a)(iii) has nct been met, and it is
accordingly not clear if the Purported Loan Agreement was in force at the time the Purported
Loan Amendment was made.

(d) Section 6.1 of the Purported Loan Agreement includes representations and warranties that were
not satisfied at the time the Purported Loan Agreement and Purported Amendment were signed.
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Pursuant to section 5.1(b} it is a condition precedent to any advance under the Purported Loan
Agreement that all representations and warranties be true and correct;

(e) Page 12 of the Purported Loan Agreement indicates that HY Zhang, HR Zhang, and DX Zhang
sighed the Purported Loan Agreement “in the presence of” a paralegal in Richmond, BC.

However, the refevant signatures all appear to be electronically generated.

Additionally, the Bank has been advised through affidavit evidence sworn in Supreme Court of
British Columbia Action No. H-210473 on Cctober 12, 2021 that an aduit male residing at 7629
Burris Street, Burnaby, BC (the registered residence of HR Zhang) advised a process server
retained by the Bank that HR Zhang had moved to China with not forwarding information having
been provided.

(f) The Purported Amendment also appears to have had pre-generated electronic signatures
stamped on it and, unlke the Purported L.oan Agreement, does not reference the signatures
having been witnessed;

() The Bank Draft states that it is with respect: "Community Marine Concepts — Loan Payout”.

To confirm, the Funds are not sufficient to pay the outstanding balance of the Debtors’ loan
obligations.

0. REQUIRED CONFIRMATION

In the circumstances, to confirm ils insiructions with respect to the Funds delivered to it, the Bank requires
ihat each of Lei Yu (as a director of Yeahon), HY Zhang, HR Zhang, and DX Zhang provide the following
confirmations:

{a} The Funds have been loaned by Yeahon to HY Zhang and DX Zhang pursuant to the Purported
Loan Agreement, as amended by the Purporied Amendment, for the sole purpose of being
applied in full as a partial payment towards the loan obligations of the Debtors to the Bank and of
DX Zhang and HR Zhang as guarantors of the Debtors’ obligations to the Bank;

(b) Each of Yeohon, as tender, HY Zhang and DX Zhang, as borrowers, and HR Zhang, as guarantor,
authorize and direct the Funds to be applied by the Bank as a partial payment against the joint
and several loan obligations of the Debtors, DX Zhang, and HR Zhang tc the Bank;

(c) All conditions precedent, representations, warranties, and terms applicable to the advance of the
Funds by Yeohon to HY Zhang and DX Zhang pursuant to the Purporied l.oan Agreement have
been saiisfied or unconditionally waived;

(d} There are no conditions applicable to the Bank's receipt and application of the Funds as a partial
payment towards the Debtors’ loan obligations to the Bank and, in particular, the authorization
and direction by Yeohon, HY Zhang, DX Zhang, and HR Zhang that the Bank apply the Funds as

51312560

TURCHIO TURTT YA R M RES O PR ] " L0 LA
Re 2y islthes com




P Y F R T T T T TN W T T Y

i

[§
LV SR RE TS T AR RPN S S

a partial payment of the Debtors’ loan obligations to the Bank is not subject io the validity or
enforceability of the Purported Loan Agreement, whether as amended by the Purported
Amendment or otherwise, or any conditions, representations, warranties, agreements or
understandings of any kind whatsoever,

{e) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that they do not have any legal
or equitable claim to the Funds delivered to the Bank and, after the Funds are applied as directed
by them, they will not have or make any claims or take any proceedings against the Bank or any
person, corporation, partnership, or party by reason of or in relation to the Funds that might result
in a claim for contribution or indemnity or otherwise being brought against the Bank;

(f) No consent, appraval, waiver, or other intervention or involvement of any kind by any other party
is required for the Bank to apply the Funds as authorized and directed by Yeohon, HY Zhang,
HR Zhang, and DX Zhang;

{g) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that there are no events of default
under the Purported Loan Agreement and/or that any defauilts have been unconditionally waived;
and

(h) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang have obtained independent legal advice
with respect to the foregoing and/er have had the opporiunity to obtain independent legal advice
and make the foregoing confirmations with full knowledge, capacity, authority and understanding
of their content and legal effect.

Confirmation to the foregeing must be communicated to the Bank by each of Yeohon, HY Zhang, HR
Zhang, and DX Zhang relurning a duplicate copy of this letter to our attention together with:

(a) an affixed original (i.e., not electronically generated) signature of each of Lei Yu (as a director of
Yeahon}, HY Zhang, HR Zhang, and DX Zhang; and

{b) an priginal {i.e., nol electronically generated) acknowledgment by a Canadian lawyer,
commissioner for oaths, or notary public confirming that the relevant signatures have been affixed
in their presence.

Please note that, as noted in our letler of March 4, given the uncertainty as to the source and ownership
of the Funds, the Bank has not at this time applied the Funds against the Debtors’ loan obligations, and
will not do so until the confirmations requested in this letter are provided to the Bank’s satisfaction and
the Receiver confirms in writing that the Funds are not the property of the Debtors within the meaning of
the court order governing the Receivership Proceedings. Interest on the full amount of the Debtors’
indebtedness to the Bank continues to accrue at the stipulated coniractual rate.

Qur client reserves the right to request further information or confirmations prior to applying the Funds
against the Debtors' loan obligations.
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We have copied the Receiver and its counsel on this correspondence for their information.

Yours fruly, .

.

Peter Bychawski

¢. Tevia Jeflnes, Denfons LLP
Pinky Law, Alvarez & Marsal Canada Inc.
Todd Marlin, Alvarez & Marsal Canada Inc
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THE UNDERSIGNED CONFIRM RECEIPT OF THE LETTER FROM BLAKE, CASSELS &
GRAYDON LLP DATED MARCH 16, 2022 AND HEREBY FURTHER CONFIRM THEIR
AGREEMENT TO EACH OF THE CONFIRMATIONS SET GUT IN SECTION 1l (A} — (H) OF

THE SAID LETTER

Signed by Lei Yu, Director of Yeahon
Minoru Blvd Holdings Ltd. in the presence
of:

Name

Address

Occupation

Signed by Huai Yin Zhang in the presence
of:

Name

Address

Occupation

Signed by Hao Ran ZHang in the
presence of:

: —2hoh%

Name / )

Forrester

Address e & Solicitor
Barrister
Forres:ﬂ' & Comp?“gmet
Occ”p%%‘mmw' > B.C.VEB 176
Tel: 604.682.1066
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Yeahon Minoru Bivd Holdings Lid,
by its authorized signatory:

Lei Yu

Huai Yin Zhang

Hao Ran Zhang




THE UNDERSIGNED CONFIRM RECEIPT OF THE LETTER FROM BLAKE, CASSELS &
GRAYDON LLP DATED MARCH 16, 2022 AND HEREBY FURTHER CONFIRM THEIR
AGREEMENT TO EACH OF THE CONFIRMATIONS SET OUT IN SECTION I (A} - (H) OF
THE SAID LETTER

Signed by Dong Xia Zhang in the
presence of:

Name

Address

)
)
)
}
) Dong Xia Zhang
)
)
)
)
)

Occupation
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CERTIFICATE OF COMMISSIONER

I am the commissioner for taking affidavits who administered the oath to Dong Xia Zhang with
respect to the Affidavit attached. | confirm that | have complied with the Notice to the Profession
issued by the Supreme Court of British Columbia and dated March 27, 2020 with respect to
administering the cath to Dong Xia Zhang | am satisfied that due tg/health and safety concerns
it was unsafe for Dong Xia Zhang and myself to be physically preggnt together when the oath
was administered.

Dated: April 4, 2022

Gler@%ester

Forrl /;ter & Company Law Corporation

300 ¥ 171 Water Street
Vancouver, BC, VBB 1A7



Elare Cazoe's & Graydon LLP
Barnsiars & Soltors

Patent & Trademark Agents

598 Burad Gireel, PO Bow 4831
Suie 2600, Thres Sentall Centre

Vancouver BC V7X 1.3 Canada
Te' B04-831-3300 Fax 804-631-3308

Pefer Bychawski

March 16, 2022 Partner
Dir: 604-631-4218

peter.hychawski@blakes.com

Reference; 06(G19350/090070

VIA EMAIL VIA REGISTERED MAIL
Forrester & Company Law Corporation Dong Xia Zhang

300, Randall Building, 555 W. Georgia St., 2389 McBain Avenue
Vancouver, BC V6B 126 Vancguver, BC V6L 2C5

Aitention: Glenn Farrester, counsel to Huai Yin
(Alyssa) Zhang and Eric Li

VIA REGISTERED MAIL VIA REGISTERED MAIL

Hao Ran Zhang Yeahon Minoru Blvd Holdings Lid.
7629 Burris Straet 6869 Selkirk Street

Burnaby, BC VBE 172 Vancouver, BC V6P 4H1

Attention: Lei Yu, Director

RE: In the Matter of Community Marine Concepts Ltd., Victoria International Marina Ltd.,
Eternaland Yuheng Investment Holding Ltd., and 0736657 B.C. Ltd. (the “Receivership
Proceedings”}

Dear Sirs/Mesdames.
We are counsel to The Bank of Nova Scotia (the "Bank”}.

The Bank is (a) the senior secured creditor of each of Community Marine Concepis Lid., Victoria
International Marina Ltd., Eternaland Yuheng Invesiment Holding Ltd., and 0738657 B.C. Lid.
(cotlectively, the "Debtors”); and (b) the registered second-ranking mortgagee on residential properties
owned by each of Dong Xia Zhang (located at 2389 McBain Avenue, Vancouver) and Hao Ran Zhang
(located at 7629 Burris Street, Burnaby, BC).

i BACKGROUND
We confirm the following:

{a) On February 28, 2022 a Royal Bank of Canada bank draft (the “Bank Draft") in the amount of §6
million (the “Funds”) was provided to the Bank (at the branch located at #1576 West 418 Avenue,
51312560
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Vancouver, BC) by an individual who identified themselves as a representative of the-law firm of
Forrester & Company Law Corporation (“Forrester Law") and requested to be applied against
the Debtors’ loan obligations to the Bank. A copy of the Bank Draft is enclosed as Schedule “AT

to this letter,

(b) On March 4, 2022, we wrote to counsel to the Debtors’ Court-appointed receiver (the "Receiver”)

in the Receivership Proceedings, copying Mr. Glenn Forrester of Forrester Law, advising, among
other things, that it is not known to the Bank if the Funds are the property of one or more of the
Debtors and requesting that the Receiver make inquiries and confirm if the Funds are the property
of the Debtors within the meaning of the cour order governing the Receivership Proceedings. A
copy of our letter dated March 4 is enclosed as Schedule “B” to this letter;

(c) On March 4, 2022, In response to our letter of the same date, counsel io the Receiver wrote 10

Mr. Forrester, copying us among others, to request certain information with respect to the Funds,
including their source. A copy of Receiver's counsel's March 4 letter is enclosed as Schedule
“C" to this letter;

(d) On March 7, 2022, Mr. Forrester (who was counsel of record to the Debtors in the Receivership

Proceedings) sent an email to Receiver's counsel, copying us among others, advising, among
other things, that (a) Mr. Forrester was counsal to Mr. Eric Li and Ms. Huai Yin (Alyssa) Zhang
and not the Debtors; {b) Mr. Forrester had learned of the existence of an “agreement” that day
from Ms. Zhang which he was attaching to his email; and (c) “[cliearly, there was no authority for
Ms. Zhang to enter into the agreement.” A copy of the “agreement” (the “Purported Loan
Agreement”) attached io Mr. Forrester’s email of March 7, which is titled “Loan Agreement” and
dated January 29, 2022, and purports to be signed by Yeahon Minoru Blvd Hoidings Ltd.
{(“Yeahon'), as lender, Community Marine Concepts Ltd., as borrower, and Huai Yin Zhang ("HY
Zhang"). Hao Ran Zhang (“HR Zhang"), and Dong Xia Zhang (“DX Zhang"), as guarantors, is
enclosed as Schedule “D” to this letter;

(e) On March 8, 2022, Mr. Forrester sent an email to Receiver's counsel, copying us among others,

®

in which he advised that his client had just sent him a document he was attaching to his email. A
copy of the untitled document attached to Mr. Forrester's March 8 email, which purports o be an
amendment to the Loan Agreement (the “Purported Amendment”) and to be signed by Yeahon,
HY Zhang, DX Zhang, and HR Zhang is enclosed as Schedule “E” {o this lefter; and

On March 8, 2022, counsel to the Receiver sent a letter to Mr. Forrester, with a copy to us among
others, confirming that the signatories to the Purported Loan Agreement lacked authority to bind
the borrower, Community Marine Concepts Ltd. A copy of Receiver's counsel's March 8 letier is
enclosed as Schedule “F”,

LACK OF INFORMATION REGARDING SOURCE AND PURPOSE OF FUNDS

Given the foregoing, the Bank presently lacks information as to the source, purpose, and authorized use
of the Funds that have been delivered fo it. In particular, and without limitation:
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(a) the request to apply the Funds against the balance of the Debtors’ ioan obligations to the Bank
came from Mr. Forrester and/or his office. At the time such request was made, neither Mr.
Forrester nor his clients had authority to deal with funds that were purportedly loaned to
Community Marine Concepts Lid., an entity which is subject to the Receivership Proceedings;
and

(b) the Bank has not received a request from either Mr. Forrester, Mr. Forrester's client (HY Zhang),
DX Zhang (a guarantor of the Debtors’ obligations to the Bank and purported co-barrower of the
Funds pursuant to the Purported Amendment), HR Zhang (a guarantor of the Debtors' obligations
to the Bank and a guarantor under the Purported Loan Agresment) to apply the Funds against
the Debtors’ loan obligations to the Bank.

In addition to the lack of a requast from the purported co-borrowers of the Funds, the Bank notes the
following with respect to the Purported Loan Agreement, Purported Amendment, and the Bank Draft:

(a) Section 2.2 of the Purported Loan Agreement states that the Funds provided pursuant to the
Purported Loan Agreement “will be used by the Borrower for paying the outstanding balance of
a loan with initial principal ameount for $16,000,000, which was advanced by Scotial [sic] Bank
bearing a the [sic] morigage instrument registration number of No. 5217202 and not for any illegal
purposes.”

To confirm, the Funds are not sufficient to pay the outstanding balance of the Debtors' loan
obligations. If applied, they will constitute a partial payment against the Debtors’ indebtedness
and will not discharge the Bank’s security in place with respect to the obligations of the Debtors
or DX Zhang and HR Zhang as guarantors of the Debtors’ obligations. Additionally, the reference
to "No. $S217202" is a Supreme Court of British Columbia Action No. and does not correspond fo
any of the three mortgages held by the Bank.

{b) Section 5.1(a)iii) of the Purported Loan Agreement states that it is a condition precedent to the
advance of the Funds that, among other things, a mortgage be registered in the second position
over the property located at 2389 McBain Avenue, Vancouver.

This condition precedent has not meet met as the Bank holds the second-position mortgage on
the referenced property.

{c) Section 5.2 of the Purported Loan Agreement states that if the conditions precedent referenced
in Section 5.1 are not met on or before March 1, 2022, the Purported Loan Agreement will
terminate.

As noted above, the condition precedent in Section 5.1(a)(iii) has not been met, and it is
accordingly not clear if the Purported Loan Agreement was in force at the time the Purported
Loan Amendment was made.

(d) Section 6.1 of the Purported Loan Agreement includes representations and watranties that were
not satisfied at the time the Purported Loan Agreement and Purported Amendment were signed.
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Pursuant to section 5.1(b) it is a condition precedent to any advance under the Purported Loan
Agreement that all representations and warranties be true and correct;

{e) Page 12 of the Purported Loan Agreement indicates that HY Zhang, HR Zhang, and DX Zhang
signed the Purported Loan Agreement “in the presence of” a paralegal in Richmond, BC.

However, the relevant signatures all appear to be electronically generated.

Additionally, the Bank has been advised through affidavit evidence sworn in Supreme Court of
British Columbia Action No. H-210479 on October 12, 2021 that an adult male residing at 7629
Burris Street, Burnaby, BC (the registered residence of HR Zhang) advised a process server
retained by the Bank that HR Zhang had moved to China with not forwarding information having
been provided.

(f) The Purported Amendment also appears to have had pre-generated electranic signatures
stamped on it and, unlike the Purported Loan Agreement, does not reference the signatures
having been witnessed;

(g) The Bank Draft states that it is with respect: "Comimunity Marine Concepts — Loan Payout”.

To confirm, the Funds are not sufficient to pay the outstanding balance of the Debtors’ loan
obligations,

. REQUIRED CONFIRMATION

In the circumstances, to confirm its instructions with respect to the Funds delivered to it, the Bank requires
that each of Lei Yu (as a director of Yeahon), HY Zhang, HR Zhang, and BX Zhang provide the following
confirmations:

{a} The Funds have been loaned by Yeahon to HY Zhang and DX Zhang pursuant to the Purporied
Loan Agreement, as amended by the Purported Amendment, for the sole purpose of being
applied in full as a partial payment towards the [oan obligations of the Debtors to the Bank and of
DX Zhang and HR Zhang as guarantors of the Debtors' obligations to ihe Bank;

(b) Each of Yeohon, as lender, HY Zhang and DX Zhang, as borrowers, and HR Zhang, as guarantor,
authorize and direct the Funds to be applied by the Bank as a partial payment against the joint
and several loan obligations of the Debtars, DX Zhang, and HR Zhang to the Bank;

(c) All conditions precedent, representations, warranties, and terms applicable to the advance of the
Funds by Yeohon ta HY Zhang and DX Zhang pursuant to the Purporied Loan Agreement have
been satisfied or unconditionally waived;

{d) There are no conditions applicable to the Bank’s receipt and application of the Funds as a partial
payment towards the Debtors’ loan obligations fo the Bank and, in particular, the authorization
and direction by Yeohon, HY Zhang, DX Zhang, and HR Zhang that the Bank apply the Funds as
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a partial payment of the Debtors’ joan obligations to the Bank is not subject to the validity or
enforceability of the Purported Loan Agreement, whether as amended by the Purported
Amendment or otherwise, or any conditions, representations, warranties, agreements or
understandings of any kind whatsoever;

{e) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that they do not have any legal
or equitable claim to the Funds delivered to the Bank and, after the Funds are applied as directed
by them, they will not have or make any claims or take any proceedings against the Bank or any
person, corporation, partnership, or party by reason of or in relation to the Funds that might result
in a claim for contribution or indemnity or otherwise being brought against the Bank;

() No consent, approval, waiver, or other intervention or involvement of any kind by any other party
is required for the Bank to apply the Funds as authorized and directed by Yeohon, HY Zhang,
HR Zhang, and BX Zhang;

(g} Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang confirm that there are no events of default
under the Purported Loan Agreement and/or that any defaults have been unconditionally waived;
and

(h) Each of Yeohon, HY Zhang, HR Zhang, and DX Zhang have obtained independent legal advice
with respect to the foregoing and/or have had the opportunity to obtain independent legal advice
and make the foregoing confirmations with full knowledge, capacity, authority and understanding
of their content and legal effect.

Confirmation to the foregoing must be communicated to the Bank by each of Yeohon, HY Zhang, HR
Zhang, and DX Zhang returning a duplicate copy of this letter to our attention together with:

(a) an affixed original (i.e., not electronically generated) signature of each of Lei Yu (as a director of
Yeahon), HY Zhang, HR Zhang, and DX Zhang; and

(b) an original {i.e., not elecironically generated) acknowledgment by a Canadian lawyer,
commissioner for oaths, or notary public confirming that the relevant signatures have been affixed
in their presence.

Please note that, as noted in our letter of March 4, given the uncertainty as to the source and ownership
of the Funds, the Bank has not at this time applied the Funds against the Debtors' loan obligations, and
will not do so until the confirmations requested in this letter are provided to the Bank's satisfaction and
the Receiver confirms in writing that the Funds are not the property of the Debtors within the meaning of
the court order governing the Receivership Proceedings. Interest on the full amount of the Debtors’
indebtedness to the Bank continues to accrue at the stipulated contractual rate.

Our client reserves the right to request further information or confirmations prior to applying the Funds
against the Debtors’ loan obligations.
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We have copied the Receiver and its counse! on this correspondence for their information.

Yours truly,

Peter Bychawski

¢. Tevia Jeffries, Dentons LLP
Pinky Law, Alvarez & Marsal Canada Inc.
Todd Martin, Alvarez & Marsal Canada Inc.
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THE UNDERSIGNED CONFIRM RECEIPT OF THE LETTER FROM BLAKE, CASSELS &
GRAYDON LLP DATED MARGCH 16, 2022 AND HEREBY FURTHER CONFIRM THEIR
AGREEMENT TO EACH OF THE CONFIRMATIONS SET OUT IN SECTION 1ll (A) - (H) OF

THE SAID LETTER

Signed by Lei Yu, Director of Yeahon
Minoru Blvd Holdings Ltd. in the presence
of:

Name

Address

Occupation

Signed by Huai Yin Zhang in the presence
of:

Name

Address

Occupation

Signed by Hao Ran Zhang in the
presence of:

Name

Address

Occupation

51312560
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Yeahen Minoru Blivd Holdings Lid.
by its authorized signatory;

ei Yu

Huai Yin Zhang

Hao Ran Zhang



THE UNDERSIGNED CONFIRM RECEIPT OF THE LETTER FROM BLAKE, CASSELS &
GRAYDON LLP DATED MARCH 16, 2022 AND HEREBY FURTHER CONFIRM THEIR
AGREEMENT TO EACH OF THE CONFIRMATIONS SET OUT IN SECTION Il {A) - (H) OF

THE SAID LETTER

Signed by Dong)f Xida Zhang
presence of:

i [

i

Address { I

51312560
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Commitment Letter

Amber Financial Services Corp.
+1 866 268 0328/ info@amberfinancial.com

415-5900 No.3 Richmond, Richmond, BC V6X 3P7
www.amberfinancial.com

February 25, 2022

PERSONAL & CONFIDENTIAL ffidavit of s
N V(or aftfirme

SWO
Gommunity Marine Goncepts Ltd. - o m
C/o Ms. Hual Yin Zhang - S ol O
Suite 240 - 730 View Strest, thist]..day © ;
Victoria, BC, VBW 3Y7 orihe
ublic f0F
Dear Ms. Zhang, A Commissioney Bri -ias:\vcpolumbil

Province
We are pleased to advise you that your loan application has been approved.
The terms and conditions of the approved loan are stated below:

Borrower 0736857 B.C, LTD.
COMMUNITY MARINE CONCEPTS LTD.

Personal Guarantor DONG XIA ZHANG
HUAI YIN ZHANG

Corporate Guarantor VICTORIA INTERNATIONAL MARINA LTD.
ETERNALAND YUHENG INVESTMENT HOLDING LTD.
Facility A

Lender 1128057 B.C. LTD.

Amaount CAD $5,000,000

Type Demand Lcan

Purpose Refinance 1st mortgage on:

1 COOPERAGE PL VICTORIA VA 7J9
2 PAUL KANE PL VICTORIA V9A 7.18
Water loase interest on COOPERAGE PL VICTORIA

Lease of parking stalls registered in the Land Title Office under no. ED35862 against the common
property of strata plan VI$1889

Water lease from Her Majesty the Queen in Right of Canada comprising three parcels for a
combined area of 36.18 meters squared, more or less, adjacent to District Lot 199, Esquimatt
District (the *Federal Crown Water Lease”)

(collectively, “Subject Property")

Legal descriptions:

Lot 3 Plan VIP47008 District Lot 119 Esquimak District PID: 011-570-253
Lot 4 Plan VIP47008 District Lot 119 Esquimalt District PID: 011-570-270

Block A District Lot 119 Esquimalt District Lease OVER PT OF DL 118 CONTAINING APPROX 1.88 HA
FOR COMMERCITAL MARINA Lease Num V827088 PID: 030-296-561

Common Property Strata Plan VIS1889

Three parcels for a combined area of 36.18 meters squared, more or less, as more particularly described
in the Federal Crown Water | ease

Maturity Date 12 months from interest adjustment date until May 1, 2023

Amortization N/A. Interest Only Repaymant

Amber Financial Services Corp, 17



Rate

Repayment

Prepayment

Conditions Precedent

Conditions Subsequent

Amber Financial Services Corp.

7.75% per annum compounded monthly. Interest adjustment date will be on May 1, 2022, Intarests

calculated by the Lender to acerue from the date of advance to May 1, 2022 shall be deducted from the

proceeds of the loan

$32,291.67 interest only payable monthly in arrears, Loan principal must be fully repaid together with any

accrued interest no later than the Maturity Date.

Prepayment is permissible without penalty as fong as no less than 30 days of prior written notice is
provided for the prepayment. if 30 days written notice is not given, the Borrower will pay to the Lender
for the interest of the balance of 30 days period between the written notice date and repayment date.

The availability of the credit facility to the Borrower is subject to the following conditicns having been

fully met to the satisfaction of the Lender (or waived by the Lender in its sole discretion):
* Satisfactory review of appraisal report of the Subject Property (held)

* Appraisal report transmittal [etter addressed to the Lender (held)
* Environmental report of the Subject Property (helad}
* Ownership organizational chart of the Borrower (held)

= Two pieces of identifications including one government issued photo identification of Personal
Guarantor (held)

» Personal net worth statement of the Personal Guarantor (held)

+ Credit bureau authorization by Personal Guarantor (held)

+ Satisfactory review of credit bureau report of Personal Guarantor {(held)
* 2020 NOA & T1 General Income Tax return of Personal Guarantor (held)

* Certificate of incorporate, notice of articles, shareholder registry of the Borrower and Corporate
Guarantor (held)

* Most recent financial statement, T2 and NOA of the Borrower and Corporate Guarantor (held)
* Current rent roll and lease agreements {(held)
* Copy of the water lease (held)

* Review of Declaration of Bare Trust and Agsncy Agreement between 0736657 B.C. LTD, and
COMMUNITY MARINE CONCEPTS LTD.

* Payout statement of the current 1st mortgage of the Subject Property
* Resume of the Parsonal Guarantars and managers of the Borrower

= Court approval of this Commitment Letter and proposed refinancing

* Duly execution of Security Documents as hereinafter defined

The following conditions will apply until the credit facility is repaid in full and cancelled:

* The Facilities expires by Maturity Date on May 1, 2023 by which loan principal must be fully repaid

* Any exiension request of the Maturity Date of the subject facility is subject to Lendear’s formal written

approval and the same interest rate cannot be guaranteed.

« Loan facilities are allowed to be automatically extended for maximum one additional month after

maturity pending for full repayment or extension of the loan facilities, Loan facilities will be charged at

interest rate 18% per annum between May 1, 2023 and June 1, 2023.




Positive Covenants

Negative Covenants

Reporting Covenants

Security

Amber Financial Services Corp.

The Borrower shall;

+ Maintain property tax payments on a current basis on any and all property martgaged to the Lender.
The Borrower shall, upon request from the Lender, provide annual confirmation of paid property taxes
within 38 days of the municipal due date

« Use of lands and premises in compliance with all environmental Jegislation, Any clean-up measures will
be ir full compliance with all applicable laws and at the Borrower's sole expense

» Maintain insurance coverage as set out in the insurance requirements against all real and personal
property

- Promptly notify the lender of any failure to observe any terms in this Commitment Letter ar the
occurrence of any event of default

» Pay all of the Lender's legal and other fees, costs and expenses incurred in connection with the
preparation, execution, registration and enforcement of this Commitment Letter and the Security
Documents (as hereinafter defined)

. Do all things and execute all documents as the Lender may reasonably required for the purpose of
carrying out the matters contemplated in this Commitment Letter or the Security Documents.

The Borrower shall not, without the priar written consent of the Lender (which consant will not be

unreasonably withheld):

- Incur any indebtedness with respect to the Subject Property, of either a direct or indirect nature, other
than with the Lender

+ Make loans to, investments in, mergers with, or guarantees on behalf of others

+ Permit any change of the ownership of any capital stock of the Borrower

- Sell or dispose of any of these assets other than in the normal course of business

- Permit repayment of shareholder or equity loans

+ @Grant security over any of its assets

« Permit any claims against its assets, including without limitation, liens or other court actions ic be
outstanding for more than 30 days

The Lender may from tirme to time request the following document from the Barrowar:

« Annual Financial Statements of the Borrower, Corporate Guarantor, prepared by a qualified
independent accountant on a Notice to Reader basis, supported by Corporate Income Tax Return

- Updated personal net worth statement from the Personal Guarantor supported by Personal Income Tax
Return and Notice of Assessment

- Annual confirmation of paid property taxes

- Such other information as the Lender may require from time to time

The credit facility and the obligations and liahilities of the Borrower under this Commitment Letter will be
evidenced and secured by the following documents (the “Security Documents™)

TO BE OBTAINED

* ‘ist-Position Inter-alia All-Indebtedness Collateral Mortgage over the Subject Property (other than the
Federal Crown Water Lease) registered in the province of British Columbia in favour of the Lender.
Mortgage to include 1. Assignment of Rents; 2. Acceleration or Due on Sale/Non-assumption clause

+ A mortgage and assignment of rents against the Federal Crown Water Lease in favour of the Lender
= Beneficial owner agreement in respect of the Subject Property

*+ Title insurance of Subject Property

+ Assignment of all-risk insurance over Subject Property with the Lender as the 1st loss payee

* Environmental indemnity to be executed by the Borrower, and Personal Guarantor

.

Promissory note for $5,000,000 in favour of the Lender

Holdback of $387,500 equivalent to 12 month of interest payment, from the loan proceeds as cash
collateral in favour of the Lender. Cash collateral will be drawn down by the Lender monthly in arrears
for monthly interest payments or be utilized at the Lender’s discretion in the event of default to cover
any interest payments or fees related to the loan facility

Fixed and floating charges in 1st position over all assets of the Borrowers under General Security
Agreement registered under PPSA

Unlimited joint and several guarantee by Personal & Corporate Guarantor supported by All-PAAP
General Security Agreement registered under PPSA
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+ Assignment and postponement of claim by the shareholders, directors of the Borrower and Corporate
Guarantors

* Signed Commitment Letter by the Borrower, Personal & Corporate Guarantor
* Mortgage broker disclosure statement and fixed credit disclosure statement
» Satisfactory letter of opinion from the Lender's solicitor confirming that
« all Security is good, valid, and enforceable
* no prior financial charges against the Subject Property
* Full repayment and discharge of mertgage in favour of The Bank of Nova Scotia
* Full discharge of Builders Lien against the Subject Property

* Subject Property is free of any enforcement proceedings, certificates of pending litigation or
caveats registered against the Subject Property

= property taxes, city utilities are up to date

* Any other legal documentation considered necessary by the Lender’s solicitors whether prior
or subsequent to advancing funds, to preserve efficacy and ranking of the Lender's security.

Representations and * By the Borrower and/or a Guarantor (if any) {the “Obligant”): To induce the Lender to establish and
Warranties maintain the subject |oan facility, the Obligant represent and warrant as follows:

+ (if the Obligant is not an individual) The Okligant is a company duly incorporated or an entity duly
crganized, validly existing and in good standing under the laws of all jurisdictions in which it was
incorporated or organized cor it carries on its business, it has the full power and authority
{corporate, partnership or otherwise, as applicable) to carry on the business now being cartied on
by it, to execute and deliver this Commitment Letter and the Security Documents and to perferm
ite obligations thergunder; all necessary and requisite proceedings, resolutions and authorizations
{corporate, partnership or otherwise, as applicable) have been taken, passed and given by it and its
directers, partners and shareholders (as applicabls) to authorize, permit and enable the same.

* Except as has been obtained and is in full force and effect, no consent, permit, license, approval or
ather authaorization of, or filing with or notice to, any person is required to be cbtained in
connection with the execution and delivery of and the performance by the Obligant of its
cbligations under this Commitment Letter and the Security Documents.

* This Commitment Letter and the Security Documents have been duly executed and delivered by
the Obligant, as applicable, and constitute the legal, valid and binding obligations enforceable in
accordance with their terms.

* The execution and dalivery of this Commitment Letter and the Security Documants by the Obligant,
as applicable, and the performance of its obligations thereunder does not result in a breach of
default (i) under its constating or organizational documents (if the Obligant is not an individual), or
(il under any agreement to it is a party or any applicable law or by which it is bound, or result in the
craation or imposition of any lien upon any of its property or assets.

* The Obligant is in compliance with all applicable laws in all material respects.

* Except as expressly disclosed in writing to the Lender, there is no action, suit or proceeding
pending or, to the knowledge of the Obligant, threatened, against or affecting the Borrower before
any court or befare or by an governmental department commission er agency, in Canada or
elsewhere, or before any arbitrater or board, and the Obligant is not in default with respect to any
order or award of any arbitrator or government department, commission or agency applicable to it
or any part of its assets.
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Acknowledgement

Amber Financial Services Corp,

= The Borrower has delivered to the Lender a true and complete copy of its most recent financial
statements, and such financial statements present fairly the financial position of the Borrower, in
accordance with GAAR, as of the date thereof and for the fisca! period then endad. Since the dats
of such financial statements of the Obligant delivered to the Lender, there has occurred no event
which (individually or with any other events) has had, or which may reasoniably be expected to
have, a material adverse effect on the business, property, cendition, ownership or prospects of any
of the Obligants, or a material adverse effect on the ability of any of the Obligants to perform its
obligations under any of this Ccmmitment Letter, the Security Documents to which the it is a party
(“Material Adverse Effect”).

* Ali reports, statements and other documents delivered by or on behalf of the Obligant to the
Lender in connection with the subject loan facility and this Commitment Letter are complete and
accurate in all respects.

* The Obligant has good and marketabile title to all of its properties and assets (including the Subject
Property, if any), free and clear of any liens (other than permitted liens).

* Except as expressly disclosed in writing by the Obligant to the Lender, (j) the business carried on,
and tha Subject Property (if any) and the property owned or used at any time, by the Obligant
(including the lands owned or occupied by the Borrower and the waters on or under such lands)
have at all times been carried on, owned or used in compliance with all environmental laws; (ji} the
Obligant is not subject to any proceeding alleging, or any claim, notice or request for information
with respect 19, the viglation of any enviranmental law or any responsibility for clean-up,
remediation or other corrective action under any environmental laws; (i)} there ara no
circumstances that could reasonably be expected to give rise to any civil or ¢riminal proceedings
or liability regarding the release, presence or use of any hazardous substance from, on ar under the
Subject Properiy (if any), any lands used in or related to the business or property of the Obligant or
any lands on which the Obligant has disposed or arranged for the disposal of any materials arising
from the business carried on by it, or regarding the violation of any environmental law by the
Obligant or by any other person for which it is responsible; {iv) all hazardous substances disposed
of, treated or stored on the Subject Property (if any) or any lands cwned or occupied by the
Obiigant have heen disposed of, treated and stored in compliance with all environmental laws; {v)
the Obligant has been issued and is in material compliance with all permits, certificates, approvals,
licenses and other authorizations relating to enviranmental matters that are required pursuant to all
environmental laws in connecticn with its respective businesses and other activities carried out by
it; {vi) the Borrower has maintained all envireonmental and operating documents and records relating
to its respective bhusiness and property in the manner and for the time periods required by any
environmental laws; and {vii) the Obligant is not aware of any pending or proposed change to any
environmental law which would have a Material Adverse Effect on the Borrower.

* No reprasentation or warranty made by the Obligant herein, in the Security Documents or in any other
document furnished to the Lender from time to time contains or will contain any untrue statement of a
material fact or omits or will amit to siate any material fact necessary to make the statements herein or
therein, in light of the circumstances under which they are made, not misleading. All projections and
pro forma information delivered to the Lender from time to iime by the Obligant were prepared in good
faith based on assumptions believed by the Obligant to be reasonable at the time of delivery. There is
no fact known to the Obligant on the date of this Commitment Letter which has had, or which has a
reasonable possibility of having a Material Adverse Effect,

* All representations and warranties contained in this Commitment Letter shall survive the execution and
delivery hereof and the obtaining of amounts under the subject [oan facility, and shall be deemed to be
repeated as at the time of each advance under the subject loan facility.

In accepting this Commitment Letter, the Borrower hereby confirms that

* all of its accounts {deposit, investment, loan, mortgage, or other credit product, as applicable) will only
be used by the Borrower and only for the Berrower’s transactions.

* the Borrower authorized to the release, by its insurance agent, of all personal information relating in
any way to the property of the insurance coverage thereon to the Lender or any of its agents

+ the Borrower authorized Lender to retrieve credit information about all applicants from credit bureaus.

* Ifin the opinion of the Lender, a material adverse change in risk occurs, including and without limiting

the generality of the foregoing, any material adverse change in the firancial condition of the Borrower,
any obligation to advance some or all of the above facilities may be withdrawn or cancelled.
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Events of Default Each of the following svents and circumstances constitutes an event of default under this
Commitment Letter (each, an “Event of Default™):

* any of the Obligants does not pay on the due date any amount payable by it under this Commitment
Letter ar any of the Security Documents;

* any of the Obligants fails to comply with any of the terms and conditions in this Commitment Lstter or
any of the Security Documents;

* any event occurs or series of events occur that, in the Lender’s view, is likely to have a Material
Adverse Effect;

any claim, litigaticn, arbitration or administrative proceeding has been commenced or threatened
against any of the Obligants, any part of the Subject Property {if any), which, if adversely determined,
is in the Lender's view likely to have a Material Adverse Effect;

* any of the representations or warranties contained in this Commitment Letter or any other information

provided to the Lender by any of the Obligants in connection with this Commitment Letter is, or proves
to have been, incorrect or misleading in any material respect when made;

there is any change in the legal or bensficial ownership of the Subject Property (or any part thereof);

*+ tne Borrower has an administrator or a receiver {or the equivalent in any jurisdiction) appointed in
respect of it, or any of its assets, or it enters into a liquidation of its assets; or

* the Borrower is deemed to be insolvent or ceasas to exist.

Acceleration Without affecting or limiting the right of the Lender to terminate or demand payment of, or to cancel
availability of any unutilized portion of the loan facility under other provisions of this Commitment Letter
or other Security Documents, upon an Event of Default, the Lender may take any or all of the following
actions:

a, declare that the ability of the Borrower to require any further advances under the loan facility shall
be suspended pending the remedying of the Default

h. declare that the commitment under any or all of the loan facilities has expired and that the
Lender's obligations to make advances has terminated; and

¢. declare the entire principal amount of all advances outstanding, all unpaid accrued inferest and
all fees and other amounts required to be paid by the Borrower hereunder to be immediately due
and payable without the necessity of presentment for payment, notice of non-payment and of
protest (all of which are hereby expressly waived to the greatest extent permitted by law) and
procead to exercise any and all rights and remedies hereunder and under any Security
Decuments,

From and after the issuance of any declaration referred te in this section, the Lender shall not be required
to honour any cheque or other instrument presented to it by the Borrower regardless of the date of issue
or presentation,

Immediately upon reeeipt of a declaration under subsection ¢} above, the Borrower shall pay to the
Lender all amounts outstanding hereunder.

Mo express or implied waiver by the Lender of any demand or Default shall in any way be or be
construed to be a waiver of any future or subsequent demand or Default,

One-Time Arrangement Fee  $100,000 (2%), including $50,000 payable to the Lender and $50,000 payable to Amber Financial
Services Corporation. Qutstanding fees will be deducted from the loan proceeds upon drawdown of the
lean facility.

Other Fees * Any legal fees incurred by the L.ender in preparation and registration of security documentation.

* $100 charge (NSF fee) for each dishonoured payment or any late payment

* All cther costs and out of pocket expenses reasonably incurred by the Lender in connection with the
establishment, administration and enfarcement of the facilities and the obtaining of applicable security.
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Confidentiality This Commitment Letter has been issued on a confidential basis. Neither the Borrowear named herein nor
its employees, officars, or agents are to reproduce this document in any form, or otherwise redistribute
or disclose the contents to any third parties not otherwise agreed to by the Lender.

LENDER
1128057 B.C. LTD.

Authorized signer

Agreed & Accepted on of April, 2022

Borrower

0736657 B.C. LTD. COMMUNITY MARINE CONCEPTS LTD.
Authorized signer Authorized signer

Name, title: Name, title:

Corporate Guarantor

VICTORIA INTERNATIONAL MARINA LTD. ETERNALAND YUHENG INVESTMENT HOLDING LTD.
Authorized signer Authorized signer

Name, title: Narme, title:

Personal Guarantor

DONG XIA ZHANG HUAI YIN ZHANG
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LAWSON
r‘ LUNDELL

Suite 7Dl pgre P

i

133 Vvest Gearg a Sec
Varc i
A1 a2y 3390
March 18, 2022
Brenga M. Lightbody
D: 604.631.9165
BY EMAIL F: 604.669.1620

blightbedy@lawsonlundell.com

Tegan Law Corporation
200 - 6061 No. 3 Road
Richmond, BC V6Y 2B2

Attention: Tadhg Egan

Dear Sirs and Mesdames:

$5,000,000.00 loan (the “Loan”) by 1129057 B.C. Ltd. (the “Lender”) to 0736657 B.C. Ltd.
(the “Nominee”) and Community Marine Concepts Ltd. (the “Beneficial Owner” and
together with the Nominee, the “Borrowers™)

We are the solicitors for the Lender and provide the following to you as solicitors for the
Borrowers. Capitalized terms used but not defined in this letter have the meanings given to them

in the

commitment letter issued by Amber Financial Services Corporation on behalf of the

Lender to the Beneficial Owner of behalf of the Borrowers dated February 25, 2022 (the
“Commitment Letter™), a copy of which is enclosed for your information and execution by the
Borrowers, the Corporate Guarantors and the Personal Guarantors (both as hereinafter defined).

We enclose one copy of each of the documents below:

1.

M lawsoniundell.com

$5,000,000.00 Form B mortgage and assignment of rents in favour of the Lender
charging the Lands (described in Schedule A attached hereto) for execution by the
Nominee;

acknowledgement of receipt of standard mortgage terms together with a copy of such
terms for execution by the Nominee;

promissory note in the principal amount of $5,000,000.00 for execution by the
Borrowers;

equitable mortgage and estoppel agreement for execution by the Nominee, as nominee,
and the Beneficial Owner, as beneficial owner of the Lands;

general security agreement for execution by the Borrowers, Victoria International Marina
Ltd. (“Victoria”) and Eternaland Yuheng Investment Holding Ltd. (“Eternaland” and
together with Victoria, the “Corporate Guarantors”) and Dong Xia Zhang and Huai
Yin Zhang (together, the “Personal Guarantors”);

Vancouver | Caloary § Yeliowknfe | Yelowna 1 7 Lasil

38040.162433,L.01.21183244,2



Page 2 / 7

6. joint and several covenantor agreement for execution by the Corporate Guarantors and
the Personal Guarantors, with acceptance of subordination by the Borrowers;

7. environmental warranty and indemnity agreement in respect of the Lands for execution
by the Borrowers, the Corporate Guarantors and the Personal Guarantors,

8. assignment of cash collateral for execution by the Borrowers;

9. assignment and postponement agreement executed by the Beneficial Owner, as sole
shareholder of the Nominee, and the Personal Guarantors, as the directors of the
Nominee, with acknowledgement by the Nominee;

10.  assignment and postponement agreement executed by Eternaland, as sole shareholder of
the Beneficial Owner, and the Personal Guarantors, as the directors of the Beneficial
Owner, with acknowledgement by the Beneficial Owner;

11.  assignment and postponement agreement executed by Eternaland, as sole shareholder of
Victoria, and the Personal Guarantors, as the directors of Victoria, with
acknowledgement by Victoria; and

12.  assignment and postponement agreement executed by 1073783 B.C. Ltd. and Elesus Real
Estate Canada Ltd., as sole shareholders of Eternaland, and the Personal Guarantors, as
the directors of Eternaland, with acknowledgement by Eternaland;

13, certificate of officer for execution by a director and/or officer of the Nominee. Please
attach all exhibits;

14.  certificate of officer for execution by a director and/or officer of the Beneficial Owner.
Please attach all exhibits;

IS. certificate of officer for execution by a director and/or officer of Victoria. Please attach
all exhibits;

16.  certificate of officer for execution by a director and/or officer of Eternaland. Please
attach all exhibits;

17. authority to pay for execution by the Borrowers; and
18.  form of solicitors’ opinion to be completed by you on your firm’s letterhead.

If in order, kindly attend to completion and execution of the documents by the parties indicated
and return one fully executed copy by PDF to our office with originals to follow via courier,
Please ensure that all documents are dated and completed where required.

Prior to funding we will require:
(a) fully signed copy of the Commitment Letter;

(b) in respect of the Nominee, a copy of its register of directors;
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(©)
(d)

(e)

4]
(g)

(h)
(i)

@

updated and executed trust declaration;

property tax certificates for the Lands evidencing that property taxes have been paid in
full and that the Lands are not subject to empty homes tax;

lender’s title insurance policy for the Lands (please provide draft for our review once
available — FCT or Stewarts is acceptable);

certificates of good standing for the Borrowers and Corporate Guarantors;

confirmation of insurance satisfactory to the Lender, showing the Lender as first loss
payee and additional insured with respect to the Lands;

copy of payout statement from The Bank of Nova Scotia (“BNS™);

confirmation that claim of builders lien nos. CA6861663 and CA6861664 registered
against Lot 3 and Lot 4, each in favour of Blue Water Systems Ltd., have been
discharged (or alternatively, satisfactory undertakings to be in place to ensure the
discharge of such liens);

advice from the Lender that the conditions precedent set out in the Commitment Letter
have been fulfilled.

We will provide a separate letter of proposed solicitor’s undertakings for the funding for your

review.

Please do not hesitate to contact the undersigned should you have any questions or concerns with

respect

to any of the enclosed or foregoing.

Yours very truly,

LAWSON LUNDELL LLp

—
= -
”
=

e

e

Brenda
/d
Encls.
cc.

-
- -~

2 / >
- '

M. Lightbody

Lender
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SCHEDULE A

Lands

1 Cooperage Place, Victoria, BC
PID: 011-570-253, Lot 3 District Lot 119 Esquimalt District Plan 47008 (“Lot 3”)

2 Paul Kane Place, Victoria, BC
PID: 011-570-270, Lot 4 District Lot 119 Esquimalt District Plan 47008 (“Lot 4™)

Leasehold interest pursuant to Lease CA7061361 registered over PID: 030-296-561,
Block A District Lot 119 Esquimalt District
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CONSENT AND NON-DISTURBANCE AGREEMENT

THIS AGREEMENT is dated for reference , 2022,

BETWEEN:
0736657 B.C. LTD.
240 - 730 View Street
Victorig, BC V8W 3Y7
(herein the “Holder")
AND:

1129057 B.C. LTD.
6869 Selkirk Street
Vancouver, BC V6P 4H1

(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, BC

(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
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 Security, 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.
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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 fo terminate under the Tenure (“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) without giving the Lender at least 60 days notice, the Crown shall do none of the following:
(i) 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 terms and conditions as

currently exist;

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

(iii) consent to any assignment of the Tenure; or
(iv) unilaterally terminate the Tenure.

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

1.3 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;

(c) permit the Lender to exercise its right to assume the Tenure and the Helder’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.

14 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,
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ARTICLE 2. - SECURITY OVER THE TENURE TO THE LENDER

2.1 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.

2.2 The Lender acknowledges that:
(a) it has received a copy of the Temue; and

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

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

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
(D) the Crown provides notice of the default to the Holder; and
(i) 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 Secondary Default except that, by its nature, it is not capable
of being cured;
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31 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.

32 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.

3.3 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
ghall 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.

34 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 foilowing 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,;

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

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

()] 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.

3.5 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 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.
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3.6 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.

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

ARTICLE 4. - NOTICE AND MISCELLANEOUS

4.1 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:

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

to the Lender at:

1129057 B.C. L.TD.
6869 Selkirk Street
Vancouver, BC V6P 4H]1

copy to:

LAWSON LUNDELL LLP

1600 — 925 West Georgia Street
Vancouver, BC V6C 3L2

Attention: Brenda Lightbody

Email: blightbody(@ilawsonlundell.com

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 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 Holder agree to advise the Crown when that occurs.

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

38040.162433 BML.21238638.1



4.6

4.7

4.8

4.9

4.10

4.11

4.12

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 any number of counterparts, each of which is deemed an
original, and all of which together constitute one and 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 Holder shall not exercise any statutory right to abandon or terminate the Tenure without
written 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.

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
(i) in accordance with the terms of the applicable Tenure, or
(ii) as otherwise provided by law,

and if the Crown shall do so without providing either
(i)  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, untess 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 Inierpretation Act (British Columbia).

38040.162433.BML.21239638.1



4.13  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 Commercial Arbitration
Act (British Columbia).

ARTICLE 5. - FOLLOWING TENURES

In this Agreement:

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

52

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

() 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.

Signatures of the Parties.

SIGNED on behalf of HER MAJESTY THE QUEEN
IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA by the minister responsible for the Land
Act or the minister’s authorized representative

Minister responsible for the Land Acf or
the minister’s authorized representative

SIGNED BY
0736657 B.C. LTD.

Holder

SIGNED BY
1129057 B.C. LTD.

Lender

38040.162433.BML.2%239638 .1



Status: Registered Doc #: CA7061361 RCVD: 2018-08-12 RQAST: 2022-03-28 08.48.33

FORM_C_V24 (Charge) VICTORIA LAND TITLE QFFICE
LAND TITLE ACT 9. a5-
FORM C (Section 233) CHARGE SED 12-2018 14:35:21.001 CA7061 361
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 22 PAGES

Your electronic signatuse is a representation that you are & subscriber as defined by the Nathan Carter Digitally s:gned by Nathan

Land Titde Act, RSBC 1996 ¢.230, and that you have applied your electronic signature Lam ard Carter Lampard KXZEKQ
in accordance with Section 168.3. and a true ¢opy, or a copy of that true copy, 1s in P Date: 2018 08 12
FOUT POSSESSLOn. KXZEKQ 14.03:03 -07°00°
1. APPLICATION: {Name, address, phone number of apphcant, apphicant's solicitor or agent)
Cox Taylor
3rd Fl - 26 Bastion Square contact: Aurora Faulkner-Killam
T: 250.388.4457 F:250.382.4236
Victoria BC VBW 1H9 E: faulkner-killam@coxtaylor.ca
Document Fees: $71.58 il - :
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: - “ e N
(PID] [LEGAL DESCRIPTION) This is gxhibit
030-296-561  B| OCK A, DISTRICT LOT 119, ESQ{#hsse P'; .
8 2P
SWOT
sTC?  YES []
this
3. NATURE OF INTEREST CHARGE NO

Lease

4, TERMS: Part 2 of this instrument consists of (select one only}
(a) DFiled 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 Ttemn 7 or in a schedule annexed 1o this instrument

3. TRANSFEROR(S):
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, AS

REPRESENTED BY THE MINISTER RESPONSIBLE FOR THE LAND ACT
6. TRANSFEREE(S): {including postal address(es) and postal code(s)}

0736657 B.C. LTD.

240-730 VIEW ST. Incorporation No
VICTORIA BRITISH COLUMBIA BCO736657
VoW 3Y7 CANADA
7. ADDITIONAL OR MODIFIED TERMS:

8. EXECUTION(S): This instrurnent ereaies, assigns, modifies, enfarges, discharges or governs the prionty of the interest{s) desenibed in Itemn 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) _.Exmﬁ_Qu_Dum Transferor{s) Signature(s)
VUM I ? | HERMAJESTY THE QUEEN IN
Elizabeth deMunck RIGHT OF THE PRCVINCE OF

18 04 D4 BRITISH COLUMBIA, as
represented by the Minister
Ministry of Forests, Lands, Natural responsible for the Land Act, by its
Resource Operations and Rural authorized signatory:
Development; 142-2080 Labieux Rd
Nanaimo BC V9T 6J9

Commissioner for Taking Affidavits in British Columbia

Print name: Greg Gage

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Aci, RS.B.C. 1996, ¢.124. 10
take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Tirle Acr as they pertain to the execution of this
instrument.
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Status: Reqgistered Doc #: CA7061361 RCVD: 2018-08-12 RQST: 2022-03-28 08.48.33
FORM_D1_v21
LAND TITLE ACT
FORMD
EXECUTIONS CONTINUED PAGE 2 of 22 PAGES
Officer Signature(s) Execution Date Transferor / Borrower / Party Sugnature(s)
Y | M D |

Signed on behalf of

ANDREW XU 18 | 03 | 26 0736657 B.C. LTD. (inc. #BC0736657)
Barrister & Solicitor by a duly authorized signatory

2959 KINGSWAY |
VANCOQUVER, B.C.

V5R 5J4 | Authorized Signatory
TEL: 604-434-2977
FAX: 604-434-2967 Print Name: Huai Yin Zhang

OFFICER CERTIFICATION:

Your signature constitutes a representalion that you we a sehcllos, notary pubhc or other person authonized by the Evidence Act. R.S.B.C. 1996, c.124.
to ke affidavuts for use in Brnush Columbia and certifies the matters set oui in Pant 5 of the Land Title Act as they pertain t0 the execution of this
instrument.
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\ For Land Title Office use: Page of

Lease No.: V927098 File No.: 1405848
Disposition No.: 927098

TERMS OF INSTRUMENT - Part 2

For valuable consideration, the parties agree as follows:

ARTICLE 1 - INTERPRETATION
1.1 In this Agreement
“Agreement” means this General Instrument;

“Ancillary Marine Use” means boathouses, fuel docks, marina ways {portion
submerged at mean high tide), launching ramps (portion submerged at high tide),
boat sales dock, boat rentals dock and boat charters dock where they are below
the mean water mark and not on fill;

“Commencement Date” means April 1, 2018;

“disposition” has the meaning given to it in the Land Ac¢t and includes a licence of
occupation,

“Hazardous Substances” means any substance which is hazardous to persons, property
or the environment, including without limitation

(a) waste, as that term is defined in the Environmental Management Act; and

(b) any other hazardous, toxic or other dangerous substance, the use,
transportation or release into the environment of which, is now or from
time 1o time prohibited, controlled or regulated under any laws or by any
governmental authority, applicable fo, or having jurisdiction in relation to,
the Land;

“Improvements” means all buildings, structures, equipment, improvements and marine
docking, moorage, storage and Jaunching facilities for the accommodation,
moorage, storage, launching, maintenance and minor repair of marine vessels
(including bulkheads, groins, breakwaters and floating booms) that are made,
constructed, erected, placed or installed on the Land at any time during the term
of this Agreement, together with all replacements, alterations, additions, changes,
substitutions, improvements or repairs to any of them;

“Land” means the land described in item 2 of Part 1 of this General Instrument;

MARINA & YC LEASE-R
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-

For Land Title Office use: Page of

Lease No.: V927098 File No.; 14058438
Disposition No.: 927098

“Land Value” means for the first five years of the Term the value for the Land
established by us prior to the Commencement Date which value shall thereafter be
subject to review by us prior to the sixth anniversary of the Commencement Date
and thereafier at five vear intervals during the remainder of the Term:

“Linear Footage of Moorage Space” means: the linear footage of all moorage space
within the Land, whether open or covered by a boathouse, together with the linear
footage of all improvements used for an Ancillary Marine Use;

“Management Plan” means the most recent management plan prepared by you in a form
approved by us, signed and dated by the parties, and held on file by us;

“Month to Month Moorage Charge per Linear Footage” means:

(a) the standard monthly linear footage rate that you charge to your customers
for the use of moorage space; or

(b)  if you do not have a standard monthly linear footage rate but charge on a
prepaid annual linear footage basis, the annual rate will be converted to an
equivalent monthly rate; or

{c) if we determine that you charge a membership fee or any other charge
which is not solely a linear footage charge, we may determine a month 1o
month moorage charge per linear footage taking into consideration the
rates charged by commercial marinas which charge on a linear footage
basis that we may determine to be comparable having regard to location
and other factots;

“Potential Gross Income From Moorage” means for any particular year of the Term,
the amount calculated as follows:

AxBxC

where:

A= the amount of Linear Footage of Moorage Space on the Land;

B=  the Month to Month Moorage Charge per Linear Footage; and

C=  the number of months the operation was open for business in that year;

“Moorage Rent Discount” means the following:
NIL

MARINA & YC LEASE-R |
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Lease No.: V927098 File No.: 1405848

Disposition No.: 927098

12

1.3

1.4

1.5

“Rate”
(a}  during the first 15 year pericd of the Term means 3.5%; and
(b)  during the second 26 year period of the Term means 4.0%.

“Ratio” during each year of the Term means the percentage fixed by us in our sole
discretion.

“Realty Taxes” means all taxes, rates, levies, duties, charges and assessments levied or
charged, af any time, by any government authority having jurisdiction which
relate to the Land, the Improvements or both of them and which you are liable to
pay under applicable laws;

¥Rent” means the rent set cut in Arficle 3;

“Security”™ means the security referred to in section 6.1 or 6.2, as replaced or
supplemented in accordance with section 6.5;

“Term” means the period of time set out in section 2.2;

“we”, “us” or “our” refers to the Transferor alone and never refers to the combination of
the Transferor and the Transferee: that combination is referred to as “the
parties”; and

“you” or “your” refers o the Transferee.

In this Agreement, “person™ includes a corporation, partnership or party, and the personal
or other legal representatives of a person to whom the context can apply according to law
and wherever the singular or masculine forin is used in this Agreement it will be
construed as the plural or feminine or neuter form, as the case may be, and vice versa
where the context or parties require.

The captions and headings contained in this Agreement are for convenience only and do
not define or in any way limit the scope or intent of this Agreement.

This Apreement will be interpreted according to the laws of the Province of British
Columbia.

Where there is a reference to an enactment of the Province of British Columbia or of
Canada in this Agreement, that reference will include a reference to every amendment to
it, every regulation made under it and any subsequent enactment of like effect and, unless

MARINA & YC LEASE-R
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{ For Land Title Office use: Page of

Lease No.: V927008 File No.: 1405848
Disposition No.: 927098

otherwise indicated, all enactiments referred to in this Agreement are enactments of the
Province of British Columbia.

1.6 If any section of this Agreement, or any part of a section, is found to be illegal or
unenforceable, that section or part of a section, as the case may be, will be considered
separate and severable and the remainder of this Agreement will not be affected and this
Agreement will be enforceable to the fuliest extent permitted by law.

1.7 Each schedule to this Agreement is an integral part of this Agreement as if set out at
length in the body of this Agreement.

1.8 This Agreement constitutes the entire agreement between the parties and no
understanding or agreement, orak or otherwise, exists between the parties with respect to
the subject matter of this Agreement except as expressly set out in this Agreement and
this Agreement may not be modified except by subsequent agreement in writing between
the parties.

1.9 Each party will, upon the request of the other, do or cause to be done all lawful acts
necessary for the performance of the provisions of this Agreement.

1.10  Any liabilities or obligations of either party arising, or to be performed, before or as a
tesult of the termination of this Agreement, and which have not been satisfied or remain
unperformed at the termination of this Agreement, any indemnity and any release in our
favour and any other provision which specifically states that it will survive the
termination of this Agreement, shall survive and not be affected by the expiration of the
Term or the termination of this Agreement.

.11 Time is of the essence of this Agreement.

1.12 Wherever this Apreernent provides that an action may be taken, a consent or approval
must be obtained or a determination must be made, then you or we, as the case may be,
will act reasonably in taking such action, deciding whether to provide such consent or
approval or making such determination; but where this Agreement states that you or we
have sole discretion to take an action, provide a consent or approval or make a
determination, there will be no requirement to show reasonableness or to act reasonably
in taking that action, providing that consent or approval or making that determination. z

113 Any requirement under this Agreement for us to act reasonably shall not require us to act i
in a manner that is contrary to or inconsistent with any legislation, regulations, Treasury
Board directives or other enactments or any policy, directive, executive direction or other
such guideline of general application. |

MARINA & YC LEASE-R
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1.14

L.15

21

22

2.3

3.1

3.2

Where this Agreement contains the forms of words contained in Column I of Schedule 4
of the Land Transfer Farm Act, those words will have the same effect and be construed
as if the appropriate forms of words contained in Column II of that Schedule were
contained in this Agreement, unless the context requires another construction of those
words.

Wherever this Agreement provides that you may not undertake some activity or do something
without our prior written approval or consent, our prior approval of the Management Plan will
constitute our approval of, or consent to, the activity or thing to the extent the same is
specifically and expressly described in the Management Plan and subject always to any
conditions or qualifications that may be set in the Management Plan.

ARTICLE 2 - GRANT AND TERM

On the terms and conditions set out in this Agreement, we grant you a lease of the Land for the
purpose of conducting the business of a commercial marina as set out in the Management Plan.

The term of this Agreement commences on the Commencement Date and terminates cn
August 11, 2058, or such earlier date provided for in this Agreement. We reserve the right to
terminate this Agreement in certain circumstances as expressiy provided in this Agreement.

In using the Land as permitted by this Agreement, you will not restrict, or permit the restriction
of, the use of any service or facility (set out in section 2.1) to a defined or limited group of
persans, it being the intention of the parties that such services and facilities will be availabie for
use by all members of the public.

ARTICLE 3 - RENT
You will pay to us:

(a) for the first year of the Term, Rent of $24,158.40 payable in advance, on the
Commencement Date; and each of the first, second, third and fourth anniversaries of the
Commencement Date; and

(b)  during the balance of the Term the sum of each of the annual Rents determined under
sections 3.2 and 3.3 of this Article or $500, whichever is the preater, payable in advance
beginning on the fifth anniversary of the Commencement Date and thereafier on each
anniversary of that date,

The annual Rent payable for moorage and Ancillary Marine Use for any particular year shall be

MARINA & YC LEASE-R
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3.3

34

3.5

3.6

3.7

4.1

an amount equivalent to the product of the Potential Gross Income from Moorage for the
previous year muitiplied by the Rate, less the Moorage Rent Discount, if any.

You will, in each and every year during the Term within 90 days an anniversary of the
Commencement Date deliver to us a Statutory Declaration, or such other document that we
may approve from time to time to (a “statement”) for the purpose of veritying the information
necessary to calculale the Rent payable under section 3.2, We may give vou notice from time to
time specifying the form of the statement, the information to be set out in the statement and any
supporting documents that you will be required to provide with the statement.

In the event you deliver the Statutory Declaration referred to in section 3.3 of this Articie to us
before the deadline referred to in section 3.3, we will, not later than 15 days before the
anniversary of the Commencement Date during each year of the Term, give written notice to
you specifying the annual Rent payable under section 3.3 for the immediately succeeding year
of the Term.

If we do not give you notice under section 3.4 of this Article, the annual Rent shall be equal to
the annual Rent calculated or in force during the immediately preceding year of the term.

If you fai] to deliver the Statutory Declaration referred in section 3.3 of this Article to us before
the deadline referred to in section 3.3 we may:

(a) enter upon the Land and do such things as are necessary to determine the information
required in section 3.3 of this Article; and

(b based on the information determined under subsection (2) above, set the annual Rent,
retroactive 1o the last anniversary date of the Commencement Date.

The annual Rent specified in a notice given under section 3.4 shall constitute conclusive
evidence of the annual Rent payable for the year of the Term specified in the notice.
ARTICLE 4 - COVENANTS
You must i
(a) pay, when due,
@ the Rent to us at the address set out in Article 10,

{(ii)  the Realty Taxes, and

MARINA & YC LEASE-R
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(b)

{c)

(d)

(e)

®

(2)

(iii)  all charges for electricity, gas, water and other utilities supplied to the Land;

deliver to us, immediately upon demand, receipts or other evidence of the payment of
Realty Taxes and all other money required to be paid by you under this Agreement;

observe, abide by and comply with

(i) all applicable laws, bylaws, orders, directions, ordinances and regulations of any
government authority having jurisdiction in any way affecting your use or
accupation of the Land or the Improvements including without limitation all
laws, bylaws, orders, directions, ordinances and regulations relating in any way
to Hazardous Substances, the environment and human health and safety, and

{(if)  the provisions of this Agreement;

in respect of the use of the Land by you or by any person who enters upon or uses the
Land as a result of your use of the Land under this Agreement, keep the Land and the
Improvements in a safe, clean and sanitary condition satisfactory to us, and at our
written request, rectify any failure to comply with such a covenant by making the Land
and the Improvements safe, clean and sanitary;

not commit any wilful or voluntary waste, spoil or destruction on the Land or do
anything on the Land that may be or become a nuisance to an owner or occupier of land
in the vicinity of the Land;

use and occupy the Land only in accordance with and for the purposes set out in section
2.1 and in the Management Plan.

not construct, place, anchor, secure or affix any Improvement in, on, or to the Land or
otherwise use the Land in a manner that will interfere with any person’s riparian right of
access over the Land and you acknowledge and agree that the granting of this
Agreement and our approval of the Improvements under this Agreement, whether
through our approval of a Management Plan (where applicable) or otherwise, do not:

(1) constitute a representation or determination that such Improvements will not
give rise to any infringement of any riparian right of access that may exist over

the Land; or

(i)  abrogate or authorize any infringement of any riparian right of access that may
exist over the Land;

and you remain responsible for ensuring that you will not cause any infringement of any

MARINA & YC LEASE-R
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{h)

1)

&)

@

(m)

(n)

(o)

(p)

(@

such riparian right of access;

pay all accounts and expenses as they become due for labour or services performed on,
or materials supplied to, the Land except for money that you are required to hold back
under the Builders Lien Act,

if any claim of lien over the Land is made under the Builders Lien Act, immediately
take all steps necessary to have the lien discharged, unless the claim of lien is being
contested in good faith by you and you have taken the steps necessary to ensure that the
claim of lien will not subject the Land or any interest of yours under this Agreement to
sale or forfeiture;

not deposit on the Land, or any part of it, any earth, fill or other material for the purpose
of filling in ar raising the level of the Land unless you obtain our prior written approval;

contact us 60 days prior to the date access to the beach is required to undertake repairs
and maintenance;

at our request and at your expense, have a British Columbia Land Surveyor conduct a
survey that shows the location of all buildings and other structures owned, placed on,
constructed or used by you on the Land within one year of the date of the request;

dispose of raw sewage and refuse only in accordance with the requirements and
regulations of appropriate federal and provincial agencies;

not permit any boathouse, building or other similar covered structure within the area of
the Land;

maintain the non-motorized paddling corridor through Lots 3 and 4, District Lot 119,
Esquimalt District, Plan 47008 for use by members of the public as per the approved
Management Plan;

in each moorage agreement with your customers include a term in a form approved by
us in which the cusiomer acknowledges that moorage is subject to you maintaining this
Agreement in good standing including meeting all ongoing obligations to pay annual
Rent;

have a qualified registered professional archaeological moniior present on the site
during dredging, at your expense, if dredging requires the removal of sediments over
two (2) metres depth

MARINA & YC LEASE-R
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(r)

()

®

(w

v)
(w)

have a qualified registered professional environmental monitor familiar with a marine
environment present on site during dredging and pile driving, at your expense;

take all reasonable precautions to avoid disturbing or damaging any archaeological
material found on or under the Land and, upon discovering any archaeological material
on or under the Land, you must immediately notify the ministry responsible for
administering the Heritage Conservation Act;

permit us, or our authorized representatives, to enter on the Land at any time to mnspect
the Land and the Improvements, including without limitation to test and remove soil,
groundwater and other materials and substances, where the inspection may be necessary
or advisable for us to determine whether or not you have complied with your
obligations under this Agreement with respect to Hazardous Substances, provided that
we take reasonable steps to minimize any disruption of your operations;

indemnify and save us and our servants, employees and agents harmless against all
claims, actions, causes of action, losses, damages, costs and liabilities, including fees of
solicitors and other professional advisors, arising out of one or more of the [ollowing:

(i) any breach, violation or non-performance of a provision of this Agreement,

(ii)  any conflict between your use of the Land under this Agreement and the lawful
use of the Land by any other person, and

(iii)  any personal injury, bodily injury (including death) or property damage
occurring or happening on or off the Land by virtue of your entry upon, use or
occupation of the Land,

and the amount of all such losses, damages, costs and liabilities will be payable to us
immediately upon demand; and

not alter or add to any Improvement without our prior written consent

on the termination of this Agreement,

&) peaceably quit and deliver to us possession of the Land and, subject to
paragraphs (i) and (jii), the ITmprovements in a safe, clean and sanitary
condition,

(i)  within 90 days, remove from the Land any Imiprovement you want to remove, if
the Improvement was placed on or made to the Land by vou, is in the nature of a
tenant’s fixture normally removable by tenants and is not part of a building

MARINA & YC LEASE-R
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4.2

4.3

44

(other than as a tenant’s fixture) or part of the Land and you are not in default of
this Agreement,

(iif)  remove from the Land any Improvement that we, in writing, direct or permit you
to remove, other than any Improvement permitted to be placed on or made to the
Land vnder another disposition, and

(iv)  restore the surface of the Land as nearly as may reasonably be possible, to the
condition that the Land was in at the time it originally began to be used for the
purposes described in this Agreement, but if you are not directed or permitted to
remove an Improvement under paragraph (iii), this paragraph will not apply to
that part of the surface of the Land on which that Improvement is located,

and all of your right, interest and estate in the Land will cease and vest in us, and to the
extent necessary, this covenant will survive the termination of this Agreement.

You will not permit any person who enters upon or uses the Land as a result of your use of the
Land under this Agreement to do anything you are restricted from doing under this Article.

You must not use all or any part of the Land

@
(&)

unless

(c)

(d)

for the storage or disposal of any Hazardous Substances; or

in any other manner whatsoever which causes or contributes to any Hazardous
Substances being added or released on, to or under the Land or into the environment
from the Land;

such storage, disposal, release or other use does not result in your breach of any other
provision of this Agreement, including without limitation, your obligation to comply
with all laws relating in any way to Hazardous Substances, the environment and human
health and safety; and

we have given our prior written approval to such storage, disposal, release or other use
and for certainty any such consent operates only as a consent for the purposes of this
section and does not bind, limit, or otherwise affect any other govermmental authority
from whom any consent, permit or approval may be required.

Despite any other provision of this Agreement you must:

(2)

on the expiry or earlier termination of this Agreement; and
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4.5

4.6

4.7

(b)  atany time if we request and if you are in breach of your obligations under this
Agreement relating to Hazardous Substances;

promptly remove from the Land all Hazardous Substances stored, or disposed of, on the Land,
or which have otherwise been added or released on, to or under the Land:

(c) by you; or
(d) as a result of the nse of the Land under this Agreement;

save and except only to the extent that we have given a prior written approval expressly
allowing specified Hazardous Substances to remain on the Land following the expiry of the
Term.

We may from time to time
(a)  in the event of the expiry or earlier termination of this Agreement;

(b}  asacondition of our consideration of any request for consent to an assignment of this
Agreement; or

(c) if we have a reasonable basis for believing that you are in breach of your obligations
under this Agreement relating to Hazardous Substances;

provide you with a written request to investigate the environmental condition of the Land and
upon any such request you must promptly obtain, at your cost, and provide us with, a report
from a qualified and independent professional who has been approved by us, as to the
environmental condition of the Land, the scope of which must be satisfactory to us and which
may include all such tests and investigations that such professional may consider to be
necessary or advisable to determine whether or not you have complied with your obligations
under this Agreement with respect (o Hazardous Substances.

You must at our request from time to time, but not more frequently than annually, provide us
with your certificate (and if you are a corporation such certificate must be given by a senior
officer) certifying that you are in compliance with all of your obligations under this Agreement
pertaining to Hazardous Substances, and that no adverse environmental occurrences have taken
place on the Land, other than as disclosed in writing to us.

We will provide you with quiet enjoyment of the Land.
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ARTICLE 5 - LIMITATIONS

5.1 You agree with us that

(@

(b)

(©

{d)

O]

®

)

in addition to the other reservations and exceptions expressly provided in this
Agreement this Agreement is subject to the exceptions and reservations of interests,
rights, privileges and titles referred to in section 50 of the Land Act;

other persons may hold or acquire rights to use the Land in accordance with enactments
other than the Land Act or the Ministry of Lands, Parks and Housing Act, including
rights held or acquired under the Coal Act, Forest Act, Geothermal Resources Act,
Mineral Tenure Act, Petroleum and Natural Gas Act, Range Act, Water Sustainability
Act or Wildlife Act {or any prior or subsequent enactment of the Provinee of British
Columbia of like effect); such rights may exist as of the Commencement Date and may
be granted or acquired subsequent to the Commencement Date and may affect your use
of the Land;

with your prior consent, which consent you will not unreasonably withhold, we may
make other dispositions of or over the Land, or any part of it, by way of easement, right
of way or statutory right of way, to any persen, including a Crown agency or ministry,
and, upon such consent being given you will, if required by us, execute and deliver to us
such instrument as may be necessary to subordinate your rights under this Agreement to
such easement, right of way or statutory right of way;

for the purpose of subsection (c}, you wili be deemed to have reasonably withheld your
censent if a disposition made under that subsection would have a material adverse
impact on your use of the Land under this Agreement;

you have no right to compensation from us and you release us from all claims, actions,
causes of action, suits, debts and demands that you now have or may at any time in the
future have against us arising out of any conflict between your use of the Land under
this Agreement and any vse of, or impact on the Land arising from the exercise, or
operation of the interests, rights, privileges and titles described in subsections (a), (b),
and (c);

if a proposed disposition under subsection (c) will not have a material adverse impact
on your use of the Land under this Agreement you must not require any payment,
whether as compensation or any other charge, as a condition of your consent to that
disposition;

you will not commence or maintain proceedings under section 65 of the Land Act in
respect of any interference with your use of the Land under this Agreement that arises
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6.1

(h)

@

Q)

®)

®

(m)

as a result of the exercise or operation of the interests, rights, privileges and titles
described in subsections (&), (b) and (c);

any interference with your use of the Land under this Agreement as a result of the
exercise or operation of the interests, rights, privileges and titles described in subsection
(a), (b} and (c) will not constitute a breach of our covenant of quiet enjoyment and you
release and discharge us from all claims for loss or damage arising directly or indirectly
out of any such interference;

this Agreement does not limit any right to notice, compensation ot any other henefit that
you may be entitled to from time to time under the enactments described in subsection
{b), or any other applicabie enactment;

you will not interrupt or divert the movement of water or of beach maierials by water
along the shoreline unless you have obtained our prior written approval;

you will not remove or permit the removal of any Improvement from the Land except as
expressly permitted or required under this Agreement;

any interest you may have in the Improvements ceases to exist and becomes our
property upon termination of this Agreement, except where an Improvement may be
removed under paragraph 4.1(u)(ii) or (iii) in which case any interest you may have in
that Improvement ceases to exist and becomes our property if the Improvement is not
removed from the Land within the time period set out in paragraph 4.1(u)(ii) or the time
period provided for in the direction or permission given under paragraph 4.1(u)(iii); and

if, after the termination of this Agreement, we permit you to remain in possession of the
Land and we accept money from you in respect of such possession, a tenancy from year
to year will not be created by implication of law and you will be deemedto be a
monthly tenant only subject to all of the provisions of this Agreement, excepl as to
duration, in the absence of a writien agreement to the contrary.

ARTICLE 6 - SECURITY AND INSURANCE

On the Commencement Date, you will deliver to us Security in the amount of $100,000.00
which will

(a)
(b)

guarantee the performance of your obligations under this Agreement;

be in the form required by us; and
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6.2

63

6.4

6.5

6.6

(c) remain in effect until we certify, in writing, that you have fully performed your
obligations under this Agreement.

Despite section 6.1, your obligations under that section are suspended for so long as you
maintain in good standing other security acceptable to us to guarantee the performance of your
obligations under this Agreement and alf other dispositions held by you.

We may use the Security for the payment of any costs and expenses associated with any of
your obligations under this Agreement that are not performed by you or to pay any overdue
Rent and, if such event occurs, you will, within 30 days of that event, deliver further Security to
us in an amount equal to the amount drawn down by us.

After we certify, in writing, that you have fully performed your obligations under this
Agreement, we will return to you the Security maintained under section 6.1, less all amounts
drawn down by us under section 6.3.

You acknowledge that we may, from time to time, notify you to
(a) change the form or amount of the Security; and

(b) provide and maintain another form of Security in replacement of or in addition fo the
Seeurity posted by you under this Agreement;

and you will, within 60 days of receiving such notice, deliver to us written confirmation that the
change has been made or the replacement or additional form of Security has been provided by
you.

You must

(a) without limiting your obligations or liabilities under this Agreement, at your expense,
purchase and maintain during the Term the following insurance with insurers licensed
to do business in Canada:

i) Commercial General Liability insurance in an amount of not less than
$5,000,000.00 inclusive per occurrence insuring against Hability for personal
injury, bodily injury (including death} and property damage, including coverage
for all accidents or occurrences on the Land or the Improvements. Such policy
will include cross liability, liability assumed under contract, provision to provide
30 days advance notice to us of material change or cancellation, and include us
as additional tnsured;

(b) ensure that all insurance required to be maintained by you under this Agreement is
primary and dees not require the sharing of any loss by any of our insurers;

MARINA & YC LEASE-R

Page 16 of 22



Status: Registered

Doc #: CAT081361 RCVD: 2018-09-12 RQST: 2022-—034 08.48.

For Land Title Office use: Page __ of

Lease No.: V927098 File Na.: 1405848

Disposition No.: 927098

6.7

6.8

6.9

7.1

7.2

(c) within 10 working days of Commencement Date of this Agreement, provide to us
evidence of all required ingurance in the form of & completed “Province of British
Columbia Certificate of Insurance™;

(d)  if the required insurance policy or policies expire or are cancelled before the end of the
Term of this Agreement, provide within 10 working days of the cancellation or
expiration, evidence of new or renewal policy or policies of all required insurance in the
form of a completed “Province of British Columbia Certificate of Insurance™;

{e) notwithstanding subsection (¢} or (d) above, if requested by us, provide to us certified
copies of the required insurance policies.

We may, acting reasonably, from time to time, require you to
{(a) change the amount of insurance set out in subsection 6.6(a); and

{b) provide and maintain another type or types of insurance in replacement of or in addition
to the insurance previously required to be maintained by you under this Agreement;

and you will, within 60 days of receiving such notice, cause the amounts and types to be
changed and deliver to us a completed “Province of British Columbia Certificate of Insurance”
for all insurance then required to be maintained by you under this Agreement,

You shall provide, maintain, and pay for any additional insurance which you are required by
law to carry, or which you consider necessary to insure risks not otherwise covered by the

insurance specified in this Agreement in your sole discretion.

You waive all rights of recourse against us with regard to damage to your own property.

ARTICLE 7 - ASSIGNMENT

You must not subiease, assign, mortgage or transfer this Agreement, or permit any person to
use or occupy the Land, without our prior written consent, which consent we may withhold.

Prior to considering a request for our consent under section 7.1, we may require you to meet
certain conditions, including without limitation, that you provide us with a report as to the
environmental condition of the Land as provided in section 4.5.
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ARTICLE 8 - TERMINATION
8.1 You agree with us that
(a) if you
(1) default in the payment of any money payable by you under this Agreement, or

(ify  fail to observe, abide by and comply with the provisions of this Agreement
{other than the payment of any money payable by you under this Agreement),

and your default or failure continues for 60 days after we give written notice of the
default or feilure to you,

(b)  if, in our apinion, you fail to make diligent use of the Land for the purposes set out in
this Agreement, and your failure continues for 60 days after we give written notice of
the failure to you;

(c) if you

(i) become insolvent or make an assignment for the general benefit of your
creditors,

(ii)  commit an act which entitles a person to take action under the Banfruptcy and
Insolvency Act (Canada) or a bankruptey petition is filed or presented against
you or you consent to the filing of the petition or a decree is entered by a court
of competent jurisdiction adjudging you bankrupt under any law relating to
bankruptcy or insolvency, or

(iii)  voluntarily eater into an arrangement with your creditors;
(d)  if you are a corporation,

(i) a receiver or receiver-manager is appointed to administer or carry on your
business, or

(iil)y  anorder is made, a resolution passed or a petition filed for your liquidation or
winding up;

{(e) if you are a society, you convert into a company in accordance with the Society det
without our prior written consent; or
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8.2

8.3

9.1

9.2

9.3

9.4

9.5

(f) if this Apreement i3 taken in execution or attachment by any person;

this Agreement wili, at our option and with or without entry, terminate, and all of your right,
interest and estate in the Land will be absolutely forfeited to us.

If the condition complained of {other than the payment of any money payable by you under this
Agreement) reasonably requires more time to cure than 60 days, you will be deemed to have
complied with the remedying of it if you commence remedying or curing the condition within
60 days and diligently complete the same.

You agree with us that

(a) you will make no claim against us for compensation, in damages or otherwise, upon the
lawful termination of this Agreement under section 8.1; and

(b)  our remedies under this Article are in addition to those available to us under the Land
Aet.

ARTICLE 9 - DISPUTE RESOLUTION

If any dispute arises under this Agreement, the parties will make all reasonable efforts to
resalve the dispute within 60 days of the dispute arising {or within such other time period
agreed to by the parties) and, subject 1o applicable faws, provide candid and timely disclosure
to each other of all relevant facis, information and documents to facilitate those efforts.

Subject to section 9.5, if a dispute under this Agreement cannot be resolved under section 9.1,
we or you may refer the dispute to arbitration conducted by a sole arbitrator appointed pursuant
to the Commercial Arbitration Act.

The cost of the arbitration referred to in section 9.2 will be shared equally by the parties and the
arbitration will be gaverned by the laws of the Province of British Columbia,

The arbitration will be conducted at our offices (or the offices of our authorized representative)
in Nanaimo, British Columbia, and if we or our authorized representative have no office in
Nanaimo, British Columbia, then our offices (or the offices of our authorized representative)
that are closest o Nanaimo, British Columbia.

A dispute under this Agreement in respect of a matter within our sole discretion cannot, unless
we agree, be referred to arbitration as set out in section 9.2.
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10.1

10.2

10.3

111

ARTICLE 10 - NOTICE

Any notice required to be given by either party to the other will be deemed to be given if
mailed by prepaid registered mail in Canada or delivered to the address of the other as follows:

to us

MINISTRY OF FORESTS. LANDS AND NATURAL RESOURCE OPERATIONS
Suite 142 - 2080 Labieux Road
Nanaimo, BC V9T 6]9;

to you

0736657 B.C. Lid.
240-730 View Street
Victoria, BC VBW 3Y7,

or at such other address as a party may, from time to time, direct in writing, and any such notice
will be deemed to have been received if delivered, on the day of delivery, and if mailed, 7 days
after the time of mailing, except in the case of mail interruption in which case actual receipt is
required.

In order to expedite the delivery of any notice requitred to be given by either party to the other,
a concurrent facsimile copy of any notice will, where possible, be provided to the other party
but nothing in this section, and specifically the lack of delivery of a facsimile copy of any
notice, will affect the deemed delivery provided in section 10.1.

The delivery of all money payable to us under this Agreement will be effected by hand, courier
or prepaid regular mail to the address specified above. or by any other payment procedure
agreed to by the parlies, such deliveries to be effective on actual receipt.

ARTICLE 11 - MISCELLANEOUS

No provision of this Agreement will be considered to have been waived unless the waiver is in
writing, and a waiver of a breach of a provision of this Agreement will not be construed as or
constitute a waiver of any further or other breach of the same or any other provision of this
Apgreement, and a consent or approval to any act requiring consent or approval will not waive
or render unnecessary the requirement to obtain consent or approval to any subsequent same or
similar act.
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11.2

11.3

114

11.6

No remedy conferred upon or reserved fo us under this Agreement is exclusive of any other
remedy in this Agreement or provided by law, but that remedy will be in addition to all other
remedies in this Agreement or then existing at law, in equity or by statute,

The grant of a sublease, assignment or transfer of this Agreement does not release you from
your obligation to observe and perform all the provisions of this Agreement on your part to be
observed and performed untless we specifically release you from such obligation in our consent
to the sublease, assignment or transfer of this Agreement.

This Agreement extends to, is binding upon and enures to the benefit of the parties, their heirs,
executors, administrators, successers and permitted assigns.

If, due to a sirike, lockout, labour dispute, act of God, inability to obtain labour or materials,
law, ordinance, rule, regulation or order of a competent governmental authority, enemy or
hostile action, civil commotion, fire or other casualty or any cendition or cause beyond your
reasonable control, other than normal weather conditions, you are delayed in performing any of
your obligations under this Agreement, the time for the performance of that obligation will be
extended by a period of time equal to the period of time of the delay so long as

(a) you give notice to us within 30 days of the commencement of the delay setting forth the
nature of the delay and an estimated time frame for the performance of your obligation;
and

{b)  youdiligenily attempt to remove the delay.

You acknowledge and agree with us that

(a) this Agreement has been granted 1o you on the basis that you accept the Land on an “as
is™ basis;

(b)  without limitation we have not made, and you have not relied upon, any representation

or warranty from us as to

) the suitability of the Land for any particular use, including the use permitted by
this Agreement;

(ii)  the condition of the Land {including surface and groundwater), environmental or
otherwise, including the presence of or absence of any toxic, hazardous,
dangerous or potentially dangerous substances on or under the Land and the
current and past uses of the Land and any surrounding land and whether or not
the Land is susceptible to erosion or flooding;
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1.7

1.8

(c)

(d)

(e)

H

(ili)  the general condition and state of all utilities or other systems on or under the
Land or which serve the Land;

(iv)  the zoning of the Land and the bylaws of any government authority which relate
to the development, use and occupation of the Land; and

{(v) the application of any federal or provincial enactment or law to the Land;

you have been afforded a reasonable opportunity to inspect the Land or to carry out
such other audits, investigations, tests and surveys as you consider necessary to
investigate those matters sel out in subsection (b) to your satisfaction before entering
into this Agreement;

vou waive, 10 the extent permitted by law, the requirement if any, for us to provide you
with a “site profile” under the Environmental Management Act or any regulations made
under that act;

we are under no obligation, express or implied, to provide financial assistance or to
contribute toward the cost of servicing, creating or developing the Land or the
Improvements and you are solely responsible for all costs and expenses associated with
your use of the Land and the Improvements for the purposes set out in this Agreement;
and

we are under no obligation to provide access or services to the Land or to maintain or
improve existing access roads.

You agree with us that nothing in this Agreement constitutes you as our agent, joint venturer or
partner or gives you any auihority or power to bind us in any way.

This Agreement does not override or affect any powers, privileges or immunities to which you
are entitled under any enactment of the Province of British Columbia.

END OF DOCUMENT
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Commitment Letter

Amber Financial Services Corp.
+1 B66 268 0328/ info@amberfinancial.com

415-5800 No.3 Richmond, Richmond, BC V&X 3P7
www.amberfinancial.com

March 1, 2022

PERSONAL & CONFIDENTIAL

Community Marine Concepts Lid. < ane
C/o Ms. Huai Yin Zhang \L, aterrpd 1©
Suite 240 - 730 View Street, .- DIt " 15
Victoria, BC, VBW 3Y7 This is EX . _,%v“‘\" e
i v 8.c.

: nefo
Dear Ms. Zhang, swarn (ot af jfrme ) W

e 20_2;7/'

We are pleased to advise you that your loan application has been approved,
The terms and conditicns of the approved loan are stated below:

Borrower 0736657 B.C. LTD.
COMMUNITY MARINE CONCEPTS LTD.

Personal Guarantor DONG XIA ZHANG
HUAI YIN ZHANG

Corporate Guarantor VICTORIA INTERNATIONAL MARINA LTD,
ETERNALAND YUHENG INVESTMENT HOLDING LTD.
Facility A

Lender AMBER MORTGAGE INVESTMENT CCRP.

Amount CAD $5,000,000

Type Demand Loan

Purpose Ta refinance the existing morigage on:

1 COOPERAGE PL VICTORIA V9A 7J9
2 PAUL KANE PL VICTORIA V9A 7J8
Water lease interest on COOPERAGE PL VICTORIA

Lease of parking stalls registered in the Land Title Office under no. ED35862 against the common
property of strata plan Vi51889

Water lease from Her Majesty the Queen in Right of Canada comprising three parcels for a
combined area of 36.18 meters squared, more or less, adjacent to District Lot 199, Esquimatt
District (the “Federal Crown Water Lease”)

{collectively, “Subject Property”)

Legal descriptions:

Lot 3 Plan VIP47008 District Lot 119 Esquimalt District PID: 011-570-253
Lot 4 Plan VIP47008 District Lot 119 Esquimalt District PID: 011-570-270

Block A District Lot 119 Esquimalt District Lease OVER PT OF DL 119 CONTAINING APPROX 1.88 HA
FOR COMMERCIAL MARINA Lease Num V927098 PID: 030-296-561

Commeoen Property Strata Plan VIS1889

Three parcels for a combined area of 36.18 meters squared, more or less, as more particularly described
in the Federal Crown Water Lease

Maturity Date 12 months from interest adjustment date until May 1, 2023

Amortization N/A. Interest Only Repayment

Amber Financial Servicas Corp. 157




/['Z

Rate 9.50% par annum compounded manthly, interest adjustment date will be on May 1, 2022. Interests
calculated by the Lender to accrue from the date of advance to May 1, 2022 shall be deducted from the
proceeds of the ioan

Repayment $39,583.33 interest only payabte monthly in arrears. Loan principal must be fully repaid together with any
accrued interest no later than the Maturity Date.

Prepayment Prepayment is permissible without penalty as long as no Jess than 30 days of prior written notice is
pravided for the prepayment. If 30 days writien notice is not given, the Borrower will pay to the Lender
for the interest of the balance of 30 days period between the written notice date and repayment date.

Conditions Precedent The availability of the credit facility to the Borrower is subject to the following conditions having been
fully met to the satisfaction of the Lender (or waived by the Lender in its sole discretion):
» Satisfactory review of appraisal report of the Subject Property (held)

* Appraisal report transmittal letier addressed to the Lender (held)
* Environmental report of the Subject Properiy (held)
= Ownership organizational chart of the Borrower {held)

* Two pieces of identifications including one government issued photo identification of Personal
Guarantor (held)

+ Personal net worth statement of the Personal Guarantor (held)

= Credit bureau authoerization by Personal Guarantor (held)

* Satisfactory review of credit bureau report of Personal Guarantor {(held)
* 2020 NOA & T1 General Income Tax return of Personal Guarantor (held)

* Certificate of incorporate, notice of articles, shareholder registry of the Borrower and Corporate
Guarantor {held}

* Most recent financial statement, T2 and NOA of the Borrower and Corporate Guarantor (held)
¢ Current rent roll and |ease agresments (held)
* Copy of the water lease (held)

* Review of Declaration of Bare Trust and Agency Agreement between 0736657 B.C, LTD. and
COMMUNITY MARINE CONCEPTS LTD.

* Payout statement of the current 1st mertgage of the Subject Property
* Court approval of this Commitment Letter and proposed refinancing
* Duly execution of Security Documents as hereinafter defined

Conditions Subsequent The following conditions will appiy until the credit facility is repaid in full and cancelled:
» The Facilities expires by Maturity Date an May 1, 2023 by which loan principal must be fully repaid

* Any extension request of the Maturity Date of the subject facility is subject to Lender’s formal written
approval and the same interest rate cannot be guaranteed.

* Loan facilities are allowed to be automatically extended for maximum one additional month after
maturity pending for full repayment or extension of the loan facilities. Loan facilities will he charged at
interest rate 18% per annurn between May 1, 2023 and June 1, 2023.

Amber Financial Services Carp. 2/7



Positive Covenants

Negative Covenants

Reporting Covenants

Security

Amber Financtal Senvices Corp.

[

The Berrower shall:

Maintain property tax payments on a current basis on any and alt property mortgaged to the Lender.
The Borrower shall, upon request from the Lender, provide annual conjirmation of paid property taxes
within 30 days of the municipal due date

Use of lands and premises in compliance with all environmental legistation. Any clean-up measures will
be in full compliance with all applicable laws and at the Borrower's sofe expense

Maintain insurance coverage as set out in the insurance requirements against all real and personal
property

Promptly notify the lender of any failure to observe any terms in this Commitment Letter or the
oceurrence of any event of default

Pay all of the Lender's legal and other fees, costs and expenses incurred in connection with the
preparation, execution, registration and enforcement of this Commitment Letter and the Security
Documents (as hereinafter defined)

Do all things and execute all documents as the Lender may reasonably required for the purpose of
carrying out the matters contemplated in this Commitment Letter or the Security Documents.

The Borrower shall not, without the prior written consent of the Lender (which consent will not be

unreasonably withheld):

+ Incur any indebtedness with respect to the Subject Property, of either a direct ar indirect nature, other
than with the Lender

+ Make loans to, investments in, meargers with, or guarantees on behalf of others

« Permit any change of the ownership of any capital stock of the Borrower

+ Sell or dispose of any of these assets other than in the normal course of business

- Permit repayment of sharsholder or equity loans

« Grant security over any of its assets

- Permit any claims against its assets, including without limitation, liens or other court actions to be
outstanding for more than 30 days

The Lender may from time to time request the following document from the Borrower:

» Annual Financial Statements of the Borrower, Corporate Guarantor, prepared by a qualified
independent accountant on a Notice to Reader basis, supported by Corporate Incocme Tax Return

- Updated personai net worth statement from the Persaonal Guarantor supported by Personal Income Tax
Return and Notice of Assessment

« Annual confirnation of paid property taxes

+ Such other information as the Lender may require from time to time

The credit facility and tha abligations and liabilities of the Borrower under this Commitment Letter will be
evidenced and secured by the following documents (the “Security Documents”)

TO BE OBTAINED

+ 2nd-Position Inter-aiia All-lndebtedness Collateral Mortgage over the Subject Property (other than the
Federal Grown Water Lease) registered in the province of British Columbia in favour of the Lender.
Mortgage to include 1. Assignment of Rents; 2. Acceleration or Due on Sale/Non-assumption clause

* A mortgage and assignment of rents against the Federal Grown Water Lease in favour of the Lender

Beneficial owner agreement in respect of the Subject Property
Title insurance of Subject Property
* Agsignment of all-risk insurance over Subject Property with the Lender as the 2nd loss payee

* Environmental indemnity to be executed by the Borrower, Corporate and Personal Guarantor
Promissory note for $5,000,000 in favour of the Lender

Holdback of $475,000 equivalent to 12 month of interest payment, from the loan proceeds as cash
collateral in favour of the Lender. Cash collateral will be drawn down by the Lender monthly in arrears
for monthly interest payments or be utilized at the Lender’s discretion in the event of default to cover
any interest payments or fees related to the loan facility

J



[{

.

Fixad and floating charges in 2nd position over all assets oi the Borrowers under General Security
Agreement registerad under PPSA

Unlimited joint and several guarantee by Personal & Corporate Guarantor supported by All-PAAP
General Security Agresment registered under PPSA

+ Assignment and postponement of claim by the shareholders, directars of the Borrower and Corporate
Guarantors

* Signed Commitment Letter by the Borrower, Perscnat & Corporate Guarantor
* Mortgage broker disclosure statement and fixed credit disclosure statement
Satisfactory letter of opinion from the Lender’s salicitor confirming that

* all Security is good, valid, and enforceable

= no prior financial charges against the Subject Property except for 1st morigage in favour of
1128057 B.C. LTD. for $5,000,000

= Full repayment and discharge of mortgage in favour of The Bank of Nova Scotla

* Subject Property is free of any enforcement proceedings, certificates of pending litigation or
caveats registerad against the Subject Property

= property taxes, city utilities are up to date

Any other legal documentation considered necessary by the Lender’s solicitors whether prior
or subseguent to advancing funds, to preserve efficacy and ranking of the Lender’s security,

Representations and * By the Borrower and/or a Guarantor {if any) (the “Obligant"): To induce the Lender to establish and
Warranties maintain the subject loan facllity, the Obligant represent and wairant as follows:

* (if the Obligant is not an individual) The Obligant is a company duly incorporated or an entity duly
organized, validly existing and in good standing under the laws of all jurisdictions in which it was
incorparated or arganized or it carries on its business, it has the full power and authority
{corporate, partnership or otherwise, as applicable) to carry on the business now being cairied on
by it, to execute and deliver this Cammitment Letter and the Security Documents and to perfarm
its obligations thereunder; ail necessary and requisite proceedings, resolutions and autherizations
(corporate, partnership or otherwise, as applicable) have been taken, passed and given by it and its
directors, partners and sharehoiders (as applicable) to authoriza, permit and enable the same.

* Except as has been obtained and is in fulf force and effect, no consent, permit, licanse, approval or
other authorization of, or filing with or notice to, any persen is required to be obtained in
connection with the execution and delivery of and the performance by the Obligant of its
obligations under this Commitment Letter and the Security Documents.

* This Commitment Letter and the Security Documents have been duly executed and delivered by
tha CObkligant, as applicable, and constitute the legal, valid and binding ebligations enforceable in
accordance with their terms.

= The executien and delivery of this Commitment Letter and the Security Documents by the Obligant,
as applicable, and the performance of its obligations thereunder dees not result in a breach of
default (i} under its constating or organizational decuments (if the Obligant is not an individual), or
(i) under any agreement to it is a party or any applicable taw or by which it is bound, or result in the
creation or imposition of any lien upon any of its property or assets,

* The Obligant is in compliance with all applicable laws in all material rospects.

+ Except as expressly disclosed in writing to the Lender, there is no action, suit or proceeding
pending or, to the knowledge of the Obligant, threatened, against or affecting the Borrower before
any court or before or by an governmental departrment comimission or agency, in Canada or
elsewhere, or before any arbitrator or board, and the Obligant is not in default with respect to any
order or award of any arbitrator or government departrnent, commission or agency applicable to it
or any part of its assets.
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* The Borrower has delivered to the Lender a true and complete copy of its most racent financial
staternants, and such financial statements present fairly the financial position of the Borrower, in
accordance with GAAP, as of the date thereof and for the fiscal period then ended. Since the date
of such financial statements of the Obligant deliverad to the Lender, there has occurred no event
which (individually or with any gther events) has had, ar which may reasonably be expected to
have, a material adverse effect on the business, property, condition, ownership or prospects of any
of the Obligants, or a material adverse effect on the ability of any of the Obligants to perform its
obligations under any of this Commitment Letter, the Security Documents to which the it is a party
(“Material Adverse Effect”}.

* Ali reports, statements and other documents delivered by or on behalf of the Obligant to the
Lender in connection with the subject loan facility and this Commitment Letter are complete and
accurate in all respects.

* The Ohligant has good and marketable title to all of its properties and assets (including the Subject
Property, if any), free and clear of any liens {other than permitied liens).

= Except as expressiy disclosed in writing by the Obligant to the Lender, (i) the business carried on,
and the Subject Property (if any) and the property owned cr used at any time, by the Obligant
{including the lands owned or occupied by the Borrower and the waters on or under such lands)
have at all times been carried on, owned or used in compliance with all environmental laws; (i} the
Obligant is not subject to any proceeding alleging, or any claim, notice or request for information
with respect to, the violation of any enviranmental law or any responsibility for clean-up,
remediation or other corrective action under any environmental laws; (iii) there are no
circumnstances that could reasonably be expected to give rise to any civil or criminal proceedings
or liability regarding the releass, presence or use of any hazardous substance from, on or under the
Subject Property (if any), any lands used in or related to the business or property of the Obligant or
any lands on which the Obligant has disposed or arranged for the disposal of any materials arising
from the business carried on by it, or regarding the violation of any environmental law by the
Okligant or by any other person for which it is respensible; {iv) all hazardous substances disposed
of, treated or stored on the Subject Property (if any) or any lands cwned or accupied by the
Okligant have been disposed of, treated and stored in compliance with afl environmental laws; {v}
the Okligant has been issued and is in material compliance with all permits, cerificates, approvals,
licenses and other authorizations relating to environmental matters that are required pursuant {o all
environmental laws in cannection with its respective businesses and other activities carried out by
it; (vi) the Borrower has maintained all environmental and operating documents and records relating
to its respective business and property in the manner and for the time periods required by any
environmental laws; and {vii) the Obligant is not aware of any pending or proposed change to any
environmental law which would have a Material Adverse Effect on the Borrower,

* No reprasentation or warranty made by the Ohbligant herein, in the Security Documents or in any other
dacument furnished to the Lender from time to time contains or will contain any untrue statement of a
material fact or omits or will omit to state any material fact necessary to make the staternents herein or
therein, in light of the circumstances under which they are mads, nat misleading. All projections and
pro forma infarmation defivered ta the Lender from time to time by the Obligant were prepared in good
faith based on assumptions believed by the Obligant tc be reasonabls at the time of delivery. There is
no fact known to the Obligant on the date of this Commitment Letter which has had, or which has a
reasonable possibility of having a Material Adverse Effect,

All representations and warranties contained in this Commitmeant Letter shall survive the executicn and
delivery hereof and the obtaining of amounts under the subject loan facility, and shall be deemed to be
repeated as at the time of each advance under the subject loan facility,

Acknowledgement In aceepting this Commitment Letter, the Borrower hereby confirms that
+ all of its accounts (deposit, investment, loan, mortgage, or other credit product, as applicable) will only
be used by the Borrower and only for the Borrowsr’s transactions.
* the Borrower authorized to the release, by its insurance agent, of all personal information relating in
any way to the property of the insurance coverage thereon to the Lender or any of its agents
» the Borrower authorized Lender to retrieve credit information about all applicants from credit bureaus.
* Ifin the opinion of the Lender, a material adverse change in risk occurs, including and without fimiting

the generality of the foregoing, any material adverse change in the financial condition of the Borrower,
any obligation to advance some or all of the above facilities may be withdrawn or cancelled.
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Events of Defauit Each of the following avents and circumstances constitutes an event of default under this
Commitment Letter (each, an "Event of Default”™):

« any of the Cbligants does not pay on the due date any amount payable by it under this Commitment
Letter or any of the Security Documents;

= any of the Obligants fails to comply with any of the terms and conditions in this Commitment Letter or
any of the Security Documents;

* any event accurs or series of events occur that, in the Lender’s view, is likely to have a Material
Adverse Effect;

* any claim, litigation, arbitration or administrative proceeding has been commenced or threatened
against any of the Obligants, any part of the Subject Property (if any), which, if adversely determined,
is in the Lender's view likely to have a Material Adverse Effect;

* any of the representations or warranties contained in this Commitment Letter or any other informatian
provided to the Lendar by any of the Cbligants in connection with this Commitment Letter is, or proves
to have been, incorrect or misleading in any material respect when made;

* there is any change in tha legal or beneficial ownershig of the Subjact Property (or any part thereof);

* the Borrower has an administrator or a raceiver (or the equivalent in any jurisdiction) appointed in
respect of it, or any of its assets, or it enters into a liquidation of its assets; or

* the Borrower is deemed to be insclvent or ceases to exist.

Acceleration Without affecting or [imiting the right of the Lender to terminate or demand payment of, or to cancel
availability of any unutilized portion of the loan facility under other provisions of this Commitment Letter
or other Security Documents, upon an Event of Default, the Lender may take any or all of the following
actions:;

a. declare that the ability of the Borrower to require any further advances under the loan facility shall
be suspended pending the remedying of the Default

b. declare that the commitment under any or all of the loan facilities has expired and that the
Lender's obligations to make advances has terminated; and

¢. declare the entire principal amount of all advances outstanding, all unpaid accrued interest and
all fees and othar amounts required to be paid by the Borrower hereunder to be immediately due
and payable without the necessity of presentment for payment, notice of non-payment and of
protest (all of which are hereby expressly waived to the greatest extent permitted by law) and
proceed to exercise any and all rights and remediss hereunder and under any Security
Documents.

From and after the issuance of any declarafion referred to in this section, the Lender shall not be required
to honour any cheque or other instrument presented to it by the Borrower regardless of the date of issue
or presentation.

Immediately upon receipt of a declaration under subsection ¢} above, the Borrower shall pay to the
Lender all amounts outstanding hereunder.

No express or implied walver by the Lender of any demand or Default shall in any way be or be
construed to be a waiver of any future or subsequent demand or Default.
One-Time Arrangement Fee  $100,000 (2%} payable to Amber Financial Services Corporation. (Received)

Other Fees + Any legal fees incurred by the Lender in preparation and registration of security docurnentation.
* $100 charge (NSF fee) for each dishonoured payment or any late payment

= All other costs and aut of pocket expenses reasonably incurred by the Lender in connection with the
establishment, administration and enforcement of the facilities and the obtaining of applicable security.
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Confidentiality

Amber Financial Services Corp.

This Commitment Letter has been issued on & confidential basis. Neither the Borrower named herein nor
its employees, officers, or agents are to reproduce this document in any form, or otherwise redistribute
or discloss the contents to any third parties not otherwise agreed to by the Lender.

LENDER
AMBER MORTGAGE INVESTMENT CORF.

E"W l"‘\»

{

A
Authorized signer

Agreed & Accepted on of April, 2022

Borrower

0736657 B.C. LTD. COMMUNITY MARINE CONCEPTS LTD.
Authotized signer Authorized signer

Name, title: Name, title:

Gorporate Guarantor

VICTORIA INTERNATIONAL MARINA LTD. ETERNALAND YUHENG INVESTMENT HOLDING LTD.
Autharized signer Authorized signer
Name, title: Name, title:

Personal Guarantor

DONG XIA ZHANG HUAI' YIN ZHANG



No. §217202
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
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

FORRESTER & COMPANY LAW CORPORATION
Barristers
Suite 300. 171 Water Street
Vancouver, BC V6B 1A7
Telephone: (604) 682-1066
Facsimile: (604) 682-8036
Attention: Glen Forrester





