





















































Property

113. 106 is the registered owner of the Real Property. The LP is the beneficial owner of the
Real Property.

114.  On or about September 23, 2025, Parkes & Company Ltd. (‘Parkes”’) completed an
appraisal of the Real Property (the “Parkes Appraisal’).

115.  The Parkes Appraisal indicates the current market value of the lands “as if complete” and
“‘operating on a stabilized basis as market rents” is $240,000,000. Now shown to me and attached
as Exhibit “M” is a copy of the Parkes Appraisal.

116. The Real Property is encumbered by, among other charges, liens, a mortgage and
assignments of rent, which are discussed in detail below.

Holdback Account

117.  The Petitioners have a holdback account (the “Holdback Account’) with a current
balance of $488,951.41.

118. The Petitioners are obligated to deposit 10% of each invoice under the Construction
Contract into the Holdback Account.

119.  As of November 21, 2025, the Holdback Account should have a balance of $7,234,743.17,
which amounts to an existing shortfall in the Holdback Account of $6,745,791.76.

120. The Development has been under capitalized for quite some time. This has resulted in
ongoing shortfalls and challenges for the Petitioners. As a result, at times, the Petitioners have
redirected funds that should have been deposited to the Holdback Account or drawn funds out of
the Holdback Account to address Development costs.

121.  Any and all funds drawn from the construction loan were used for hard or soft costs
(including professional fees and financing costs) for the Development. Generally speaking, the
shortfall in the Holdback Account has been reconciled and is made up of the following:

(a) the balance in the general operating/chequing account (less recent payments for
professional and other fees);

(b) interest payments on the Portage Credit Facility by James Holdings, which were
funded by the Petitioners by way of interest payments on the JHL Credit Facility to
the LP; and

(c) approximately $1M in relation City of Vancouver offsite works.
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DOCUMENT FILED ON
PARTNERSHIP ACT, 1996 R.5.B.C, C. 348 L
FEB 02 2016
CERTIFICATE OF LIMITED PARTNERSHIP
CA§

JAMESON BROADWAY & BIRCH LIMITED PART *ERSHIP OL PREST
. EGISTRAR OF COMPANIES
l PROVINCE OF BRITISH COLUMBIA

The undersigned, Jameson Broadway & Birch General Partner Ltd., a company incorporated
under the [aws of British Columbia and the sole General Partner of Jameson Broadway & Birch Limited
Partnership (the “Partnership”), hereby gives notice pursuant to Section 51 .of the Partnership Act
(British Columbia) and certifies as follows:

1.0 BUSINESS NAME

The business name under which the Partnership is to be conducted is “JAMESON BROADWAY
& BIRCH LIMITED PARTNERSHIP”.

2.0 BUSINESS

The business of the Partnership shall be the business of acquiring, developing, constructing,
selling and/or leasing real property located at 1296 West Broadway, Vancouver, British Columbia with a
view to making a profit and the Partnership may exercise such powers and do any and all acts and things
necessary, proper, convenient or incidental to the accomplishment of its business.

3.0 GENE PAR
The full name and address in British Columbia of the sole General Partner is:

Jameson Broadway & Birch General Partner Ltd.
20th Floor, 250 Howe Street
Vancouver, British Columbia, V6C 3R8

2.0 TERM

The term of the Partnership shall be for a period commencing on the date the Certificate Is
filed in accordance with the Partnership Act {British Columbla) and shall continue until the earlier of:

(a) the termination or dissolution of the Partnership as required by operation of law or by judicial
decree; .

(b) the termination or dissolution of the Partnership as approved by the General Partner and
autharized by Extraordinary Resolution;
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(c) the date which is 180 days after thg bankruptcy, insolvency, dissolution, liquidation or
winding-up of the General Partner, unless within such 180-day period a new general partner is
appointed; and

{d) the date the General Partner declares the Partnership to be dissolved following at least two
consecutive years during which the Partnership is insolvent or does not carry on the
Partnership Business,

but the Partnership shall not terminate until its assets have been distributed in accordance with the
terms in the limited partnership agreement for the Partnership (the “Limited Partnership Agreement”).

5.0 CONTRIBUTIONS BY PARTNERS
5.1 Capital Contributigns

The capital of the Partnership shall be the aggregate amount of the Capital Accounts of ail the
Partners, as such amount may change from time to time.

5.2 Additional Capital Contribution from Limited Partners

The General Partner shall be entitied to call upon the Class A Limited Partners to make an
additlonal Capital Contribution in accordance with their Class A Limited Partner Sharing Ratio. To the
extent that the General Partner requests that the Class A Limited Partners contribute additional capital
to the Partnership, such request shall be approved by Extraordinary Resolution, The Class A Limited
Partners shall make such additional Capital Contribution within 60 days of receipt of notice from the
General Partner. '

5.3 Ciasses of Unlts

The capital of the Partnership consists of 30,000,100 Units, divided into four separate classes
as follows:

{a) 100 General Partner Units;

{b) 10,000,000 Class A Limited Partner Units;.

{c) 10,000,000 Class B Limited Partner Units; and
(d) 10,000,000 Class C Limited Partner Units.

54 Initial Subscriptions

5.4.1 The General Partner shall make an initlal Capital Contribution of $1.00 to the Partnership to
subscribe for 100 General Partner Units.
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5.4.2 The-CIas; A Limited Partners shall make an initial aggregate Capital Contribution of $100.00 to
the Partnership to subscribe for 100 Class A Limited Partner Units.

6.0 ADDITIONAL CONTRIBUTIONS BY LIMITED PARTNERS

No additiona! capital contributions are required to be made to the Partnership by the Limited
Partners.

7.0 PROFIT SHARING BASIS

7.1 Definitions

7.1.1 For the purpose of this Section 7.0, the term “Distributable Cash” shali have the following
meaning in accordance with the Limited Partnership Agreement:

“Distributable Cash” at any particular time means the amount of Available Cash that has not
been distributed plus excess proceeds from loans or insurance at that time less such amount
established by the General Partner at that time as a reserve for reinvestment in the
Partnership Business, for repayments of principal on Partnership indebtedness, or for such
other purposes as are considered necessary by the General Partner, at its sole discretion.

7.2 Allocation o Income, Net Taxable Income and Tax

7.2.1  The Net Income and Taxable Income of the Partnership for the purposes of the Tax Act for
each fiscal year shall be ailocated among the Partners as at the end of such fiscal year in the following
order:

(a) first, to the Class C Limited Partners pro rata in accordance with the number of Class C Limited
Partner Units outstanding untii the amount which when aggregated with ail previous
allocations made pursuant to this Section 7.2.1{a} is equal to the Ciass C Limited Partners’ Class
C Preferred Return on the balance In their Capital Account;

(b) second, to the General Partner to the extent that any losses have been allocated to the
General Partner under Section 7.2.2(b) and with respect to which Net Income and Taxable
Income have not yet been allocated; and

(c) third, the balance shall be allocated to the Partners as follows:

(i}  up to a maximum of 20% thereof, the exact petcentage to be determined at the time
the first Class B Limited Partner Unit is issued, to the Class B Limited Partners pro rata in
accordance with their Sharing Ratio;

(i}  0.01% thereof, to the General Partner; and

19860650_1] 565483-1
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(iii) the remaining thereof, to the Class A Limited Partners pro rata in accordance with thelr
Class A Limited Partner Sharing Ratlo

7.2.2  The Net Loss and Tax Loss of the Partnership for the purposes of the Tax Act for each fiscal
year shall be allocated among the Partners as at the end of such fiscal year in the following order:

(a) first, to the Class A Limited Partners pro rata In accordance with their Class A Limited Partner
Sharing Ratio up to their “at-risk amount” {within the meaning in the Tax Act);

(b) second, to the Class B Limited Partners pro rata in accordance with their Sharing Ratio up to
their “at-risk amount” (within the meaning in the Tax Act); and

(c) third, the balance, if any, to the General Partner.
7.3 Distributions

731 All Distributable Cash shall be distributed annually, as determined by the General Partner, in
the following manner and priority:

(a) first, to the Class C Limited Partners pro rata in accordance with the number of Class C Limited
Partner Units outstanding until the amount which when aggregated with all previous
distributions made pursuant to this Section 7.3.1(a) is equal to the Class C Limited Partners’
Class C Preferred Return on the balance In their Capital Account plus the aggregate Capital
Contributions made by the Class C Limited Partners, provided that if there is insufficient
Distributable Cash to satisfy all of this Section 7.3.1(a) in one payment, distributions shall first
be made to satisfy the Class C Preferred Return; and

(b) second, the balance, as follows:

(i}  up to a maximum of 20% thereof, the exact percentage to be determined at the time
the first Class B Limited Partner Unit is issued, to the Class B Limited Partners pro rata in
accordance with their Sharing Ratio;

(i)  0.01% thereof, to the General Partner; and

(i) the remaining thereof, to the Class A Limited Partners pro rata in accordance with their .

Class A Limited Partner Sharing Ratio.

7.3.2 The amount of Distributable Cash distributed to a Limited Partner for each fiscal year may be
different from the amount of Net Income, Net Loss, Taxable Income or Tax Loss allocated to such
Limited Partner for the fiscal year.

19860680_1| 565483-1
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8.0 RETURN OF CAPITAL CONTRIBUTIONS

Provided the provisions of the Partnership Act (British Columbia) are satisfied, the General
Partner may return to the Limited Partners all, or from time to time part, of their Capital Contribution,
subject to the distribution rights set out In Section 7.3.1.

9.0 RIGHT TO SUBSTITUTE AN ASSIGNEE

The right of a Limited Partner to substitute an assignee as contributor in its place is restricted
to the clrcumstances In which a Limited Partner may transfer its Limited Partner Units as set out in the
Limited Partnership Agreement.

10.0 ADMISSION OF ADDITIONAL LIMITED PARTNERS

Subject to the pre-emptive rights in the Limited Partnership Agreement, the General Partner
shall be authorized to admlit additional Limited Partners, and the Partners hereby consent to the
admission of and shall admit additional Limited Partners to the Partnership without further act of the
Partners. The General Partner shall make all such filings, recordings, publishings and do all such other
acts as may be appropriate to comply with all requirements of the Partnership Act (British Columbia) in
respect of the admission of Limited Partners. '

11.0 RIGHTS OF LIMITED TNERS

111 Each holder of Class A Limited Partner Units shall have the same rights and obligations as every
other holder of Class A Limited Partner Unilts.

11.2 Each holder of Class B Limited Partner Units shall have the same rights and obligations as every
other holder of Class B Limited Partner Units.

11.3 Each holder of Class € Limited Partner Units shall have the same rights and obligations as every
other holder of Class C Limited Partner Units. :

12.0 CONTINUITY

Notwithstanding any rule of law or equity to the contrary, the Partnership shall not be
dissolved or terminated by the admission of any new General Partner or Limited Partner or by the
withdrawal, removal, death, insolvency, bankruptcy or other disability of any Limited Partner, or upon

the cancellation or transfer of any or all Units or upon the amendment or the replacement of this

Certificate or the Limited Partnership Agreement.

19860690_1| 5654831
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DEVELOPMENT MANAGEMENT AGREEMENT

2538 BIRCH STREET PROJECT

THIS AGR MENT is m/fe effective as of the q' day of ’S\)V‘Q— , Zoﬂand is
executed on the day of , ﬂ
BETWEEN:
JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP, by its general partner
JAMESON BROADWAY & BIRCH GENERAL PARTNER LIMITED, with a registered
and records office at 20™ Floor, 250 Howe Street, Vancouver, British Columbia
V6C 3R8
(the“Partnership”)
AND:
JAMESON MANAGEMENT LIMITED PARTNERSHIP, by its general partner
JAMESON MANAGEMENT CORP., with a registered and records office at 20
Floor, 250 Howe Street, Vancouver, British Columbia V6C 3R8
{“Jameson Management”)
WHEREAS:
A Jameson Management carries on the business of providing real estate development
services;
B. The Partnership has acquired or will acquire beneficial title to the Lands;
C. The Partnership intends to proceed, as determined by its general partner, to design and

receive approvals to rezone, construct and develop the Project; and

D. The Partnership wishes to engage Jameson Management to provide its services upon the
terms herein provided.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and
the mutual covenants contained herein, the parties hereto agree as follows:

38619916_3 | NATDOCS 543990-1
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1.1

1.0 DEFINITIONS
Definitions
“Acquisition” means the acquisition of the Lands for the purposes of the Project.

“Architect” means the architect or firm of architects to be retained by the Partnership in respect of the
Project.

“Capital Contributions” means the aggregate amount of capital contributed or agreed to be contributed
to the Partnership by each general partner and limited partner of the Partnership.

“City” means City of Vancouver.

“Collateral Security” means any security provided by any member of the JHL Group over any lands or
other assets, other than the Lands, in connection with financing the Project, as security for the JHL
Guarantees or otherwise.

“Collateral Security Fees” has the meaning ascribed to the term in Section 2.2.6.

“Construction Costs” means the costs and expenses properly incurred for the Project, as set out under
the heading “Total Construction Costs” in the Development Budget.

“Construction Loan” means the financing to be obtained by the Partnership from a chartered bank or
other institutional lender and any other borrowings to be secured in priority to the Mezzanine Financing
to finance part of the acquisition costs with respect to the Lands and to finance Construction Costs and
other Development Costs.

“Development Budget” means the budget for the development of the Project approved by the
Partnership, as amended from time to time, setting forth the projected sources of revenue to fund the
development of the Project, including the Capital Contributions, the proceeds of the Construction Loan
and the Mezzanine Financing, and the projected Development Costs.

“Development Costs” means all payments, outlays and expenses made or incurred or to be made or
incurred by the Partnership in connection with the acquisition of the Lands, the ownership of the Project
and the planning, financing, construction, development, marketing, leasing, and/or sale of the Project,
including the Construction Costs, the Financing Costs, any Guarantee Fees, any Collateral Security Fees
and any contingency reserves.

“Development Management Fee” has the meaning ascribed to the term in Section 2.2.

“Development Phase” means the period beginning the Rezoning Date or the date of Acquisition if
rezoning is not required and ending the day prior to Occupancy.

38619916_3 | NATDOCS 543990-1
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“Financing Costs” means the financing fees, project interest costs and all other amounts set out under
the heading “Financing Costs” in the Development Budget.

“Financing Fees” means the financing fees set out under the heading “Financing Costs” in the
Development Budget.

“Gatland” means Gatland Capital Corporation.

“General Contractor” means the general contractor to be retained by the Partnership for the
construction of the Project.

“Guarantees” means the provision of financial guarantees or credit enhancement covenants provided
for the purpose of financing the Project including, without limitation, any provided by any member of
the JHL Group.

“Guarantee Fees” means any fees incurred by the Partnership in connection with the Guarantees
including, without limitation, the JHL Guarantee Fees.

“Jameson Management” means Jameson Management Limited Partnership and its general partner,
Jameson Management Corp.

“Jameson Management Services” means those services referred to in Section 2.1.

“JHL Group” means Jameson Management and all affiliates of Jameson Management including, without
limitation, James Holdings Ltd., or any partnership including a limited partnership in which Jameson
Management or any affiliate of Jameson Management holds a partnership interest.

“JHL Guarantees” means any of the Guarantees provided by any member or members of the JHL Group.
“JHL Guarantee Fees” has the meaning ascribed to the term in Section 2.2.5.

“Lands” means all real property acquired by the Partnership for development, including the real
property located at 2538 Birch Street (formerly 1296 East Broadway), Vancouver, BC and any properties

ancillary thereto.

“Land Loan” means all loans or other financing obtained by the Partnership with respect to the
acquisition of the Lands and secured by a mortgage or mortgages of the Lands.

“Major Decisions” means those decisions referred to in Section 4.1.

“Mezzanine Financing” means the financing to be obtained by the Partnership, if any, from lenders to
be secured subsequent in priority to the Construction Loan.

“Occupancy” means the date, following the issuance of an occupancy permit, on which the majority of
the Units contained in the building or buildings to be constructed on the Lands become occupied.

-3-
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“person” means an individual, corporation, partnership, and includes any unincorporated organization.

“Plans” means the plans, specifications, and drawings for the Project as prepared by the Architect or
other professional consultants and available for inspection at their offices and includes any amendments
or modifications thereto made by the Architect and agreed to by the Partnership.

“Post Development Phase” means the period beginning on Occupancy and ending 24 months
thereafter.

“Project” means the proposed construction on the Lands of a building or buildings, as approved by the
Partnership, to contain the Units, if applicable, together with the utilities, services, works, and facilities,
whether free standing or otherwise, or whether ancillary thereto or connected therewith or from time
to time added thereto and all work and facilities and all fixed plant, machinery, and equipment and
including landscaping, parking facilities, and common facilities as defined in the Strata Property Act, if
applicable, all of which shall be or shall be caused to be constructed or placed in, on, or under the Lands
in accordance with the Plans.

“Project Administration Fee” means the cost for staffing support for the Project.

“Rezoning Date” means the date on which the rezoning bylaw or other required development approvals
approved at a public hearing scheduled by the City.

“Rezoning Phase” means the period from Acquisition and ending on the day prior to the Rezoning Date.

“Units” means the units contained within the building or buildings to be constructed on the Lands if the
Partnership determines that units are to be offered for sale, rent, or lease to the public.

2.0 DEVELOPMENT OF THE PROJECT

Jameson Management Services

212 The Partnership hereby retains Jameson Management to manage, control, supervise and
conduct the development of the Project excluding such matters of policy as shall require decisions on
the part of the Partnership and all professional matters that are done only by a qualified professional,
upon the terms and conditions hereinafter specified.

2.1.2 Subject to any limitations contained in this Agreement, Jameson Management shall have the
authority and the responsibility for the following items associated with the Project (the “Jameson
Management Services”):

(a) dealing with the City with respect to obtaining entitlements and advancing the Project
through the development approval process prescribed by the City;

38619916_3| NATDOCS 543590-1
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(b) utilizing the services of Gatland or other financial services broker, as required ,to arrange for
the Land Loan and the Construction Loan and any required Guarantees and additional
Capital Contributions;

(c) utilizing the services of Gatland or other financial services broker, as required, to arrange for
the Mezzanine Financing, if required;

(d) arranging the insurance coverage for the Project;
(e) instructing and working with legal counsel on all legal matters as required.
(f) selecting and instructing consultants to provide services in connection with the Project;

(g) working with Architects and other consultants to develop concepts and plans and to
proceed through the design and approval process;

(h) arranging for the marketing of the Units, if applicable (and in such regard, Jameson
Management shall work jointly with the Partnership to select a marketing broker or agent
and to determine the marketing or leasing strategy and plan, the design centre or display
unit if applicable, and the Unit mix and quality);

(i) allocating and arranging for the payment of any fees to be paid to the General Contractor or
any sub-contractors for pre-development construction management services, including all
necessary work to prepare the Lands for development;

(j) working with employees of outside professional service firms or advisors as required to
obtain advice, tax or financial planning services, and accounting and other financial services
and advice, including but not limited to services for the maintenance of books and records
for the Project; and

(k) working with such other parties and entering into such other agreements or contracts as are
in the best interests of the Partnership and the Project.

2.1.3 Any wages, fees, contracts or other expenditures such as but not limited to the Financing
Fees, the fees of the General Contractor, professional fees, maintenance, insurance, taxes, repair
expenses, surveys and other direct expenses shall be for the account of the Partnership.
Notwithstanding the foregoing, any such expenditures shall be limited to those incurred in connection
with the Project and in accordance with the Development Budget.

2.2 Development Management Fee, JHL Guarantee Fees and Collateral Security Fees

221 In consideration for the performance of the Jameson Management Services, Jameson
Management shall be entitled to receive the following fees (collectively, the “Development
Management Fee”):
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(a) during the Rezoning Phase, the Development Management Fee will be equal to one and one
quarter (1.25%) per cent of the total Development Costs (excluding the Development
Management Fee); and

(b)  during the Development Phase, the Development Management Fee will be equal to three
and one quarter (3.25%) per cent of the total Development Costs(excluding the
Development Management Fee); and

(©) prior to the General Contractor commencing activities on the Lands, and in the event
Jameson Management assumes responsibility for management of site preparation and
demolition of any structures on the Lands, a construction management fee in the amount of
$10,000 per month until the start of construction by the General Contractor; and

(d)  during the Post Development Phase, a fee of $7,500 per month for management of
deficiencies and satisfying any warranty claims; and

(e) during the Rezoning Phase, the Development Phase, and the Post Development Phase, a
Project Administration Fee of $1500 per month.

2.2.2 The Partnership shall pay Jameson Management the Development Management Fee in
installments equal to that portion of the Development Management Fee payable during the Rezoning
Phase divided by the estimated number of months contained in the Rezoning Phase and that portion of
the Development Management Fee payable during the Development Phase divided by the estimated
number of months contained in the Development Phase, with appropriate adjustments to be made
during the Rezoning Phase and the Development Phase as and when the Development Budget is
adjusted such that, as at the end of the Rezoning Phase and as at the end of the Development Phase,
the full amount of the Development Management Fee owed pursuant to Sections 2.2.1(a) and (b), with
the exception of that portion of the Development Management Fee payable pursuant to Sections
2.2.1(d) and Section 2.2.1(e),will have been paid.

2.2.3 Jameson Management shall invoice the Partnership on a monthly basis for all components
of the Development Management Fee payable pursuant to Section 2.2.1. Applicable sales taxes shall be
calculated on all invoiced portions of the Development Management Fee and shall be payable by the
Partnership.

2.2.4 Jameson Management shall invoice or allocate cost to the Partnership on a monthly basis,
or such other periodic basis as Jameson Management determines, for any additional expenses it incurs
in relation to the Project or that arise during the Post Development Phase. Such invoices or allocations
shall be accompanied by relevant receipts.

2.2.5 In connection with any JHL Guarantees, the Partnership will pay fees to those members of
the JHL Group providing any of the JHL Guarantees (the “JHL Guarantee Fees”) a percentage as
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4.1

determined appropriate, per annum, of the collateral posted, or portion of the loan in the case of a
limited guarantee, that is covered by the JHL Guarantees.

2.2.6 In connection with any Collateral Security, the Partnership will pay fees to those members of
the JHL Group providing any of the Collateral Security (the “Collateral Security Fees”) in an amount to
be agreed upon between the Partnership and those members of the JHL Group providing any of the
Collateral Security, to be based upon the value of the property charged under the Collateral Security and
the amount of the loan or other financial obligations that is secured under the Collateral Security.

2.2.7 The Partnership will pay any JHL Guarantee Fees or Collateral Security Fees periodically if
financing permits, or in full immediately upon release or removal of the security, and based upon the
estimated time required to complete the Development Phase, with appropriate adjustments to be made
on completion of the Development Phase, or at such other intervals as may be permitted by the lender
providing the Construction Loan.

2.2.8 Jameson Management shall invoice the Partnership for all components of the JHL Guarantee
Fees or the Collateral Security Fees payable pursuant to Sections 2.2.5 and 2.2.6. Applicable sales taxes
shall be calculated on all invoiced portions of the JHL Guarantee Fees and the Collateral Security Fees
and shall be payable by the Partnership.

2.3 Progress Reports

At periodic intervals determined by the parties, on dates to be determined between the
parties, representatives of Jameson Management and the general partner of the Partnership shall meet
to discuss the progress of the Project and Jameson Management’s performance of the Jameson
Management Services.

3.0 INVOICES
3.1 All invoices shall be paid by the Partnership within 15 days of receipt.
4.0 MAJOR DECISIONS

Major Decisions

4.1.1 No act shall be done, sum expended, decision taken, or obligations incurred by Jameson
Management with respect to a matter within the scope of the matters enumerated below (the “Major
Decisions”) unless that matter has been approved by the Partnership.

4.1.2 The Major Decisions are any decisions in respect of:

(a) approval of the Plans and revisions to the Development Budget but only to the extent that
such changes result in increased Development Costs in excess of the aggregate amount of
$100,000 and once so approved, if further changes result in increases in aggregate

-7 -
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Development Costs in excess of a further $100,000 then any additional Major Decision
approval is necessary;

(b) the terms of the Land Loan, the Construction Loan and the Mezzanine Financing, if
applicable, or any other financing for the Project;

(c) the amendment of this Agreement;

(d) any matter which could reasonably be expected to materially affect the Project or the
revenues and expenses associated therewith and which is not contemplated in the
Development Budget or the Plans;

(e) any contract with the General Contractor; and

5.0 INDEPENDENT CONTRACTOR

5.1 Jameson Management is, and shall be, an independent contractor, and nothing herein
contained shall be construed so as to create an agency relationship, an employment relationship, a
partnership or a joint venture between the Partnership and Jameson Management or any person
performing services for Jameson Management.

5.2 Jameson Management shall not represent itself to be an agent or employee of the
Partnership. Nothing in this Agreement or otherwise creates an employment, partnership, or other
relationship between the Partnership and any employee of, or persons performing services for, Jameson
Management.

53 Jameson Management shall have the ability to contract its services to parties other than the
Partnership during the term of this Agreement provided that such efforts do not interfere with or
constitute a breach of the obligations of Jameson Management herein and do not jeopardize the
provision of the Jameson Management Services.

5.4 Neither Jameson Management nor any of its employees or persons performing services for
Jameson Management, as applicable, shall, by virtue of this Agreement or otherwise, be entitled to any
of the compensation, privileges or benefits provided by the Partnership to its employees, if any.
Jameson Management shall be solely responsible for any statutory deductions or remittances with
respect to Jameson Management and/or any of its employees or persons performing services for
Jameson Management, as applicable, including without limitation, Income Tax, Canada Pension Plan,
Employment Insurance and Workers’ Compensation remittances.

5.5 Jameson Management shall indemnify and hold harmless the Partnership and its partners
from and against all claims or demands under the Income Tax Act (Canada), the Income Tax Act (British
Columbia), the Canada Pension Plan Act (Canada), the Employment Insurance Act (Canada), the Workers’
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Compensation Act (British Columbia), or any other applicable legislation with respect to any payments
made to Jameson Management.

5.6 The Partnership agrees to indemnify and save harmless Jameson Management and all of the
directors and officers of Jameson Management from and against any and all costs, damages, liabilities
and obligations arising directly or indirectly from any action by Jameson Management or by any
directors or officers of Jameson Management when bona fide acting in their capacity as directors and
officers of Jameson Management and when acting reasonably and in accordance with the terms of this
Agreement and the directions of the Partnership.

5.7 For greater certainty, the Partnership shall not be required to indemnify Jameson
Management for the costs, damages, liabilities and obligations referenced in Section 5.6 of this
Agreement, to the extent that such costs, damages, liabilities and obligations are the result of an act of
fraud committed by Jameson Management, willful misconduct of Jameson Management or any action
by Jameson Management in which Jameson Management is guilty of bad faith or gross negligence in
carrying out its duties hereunder.

6.0 TERMINATION

Termination

(a) the Project is terminated prior to completion for any reason whatsoever; or

(b) Jameson Management is in default in the performance of any of its material
obligations under this Agreement and such default continues for 15 business days or
more after written notice of such default is provided by the Partnership to Jameson
Management,

then, in such event, the Partnership may deliver a written notice (a “Notice of Termination”) to Jameson
Management stating that Jameson Management’s appointment under this Agreement is terminated and
the reason for termination. Such termination shall be effective as of the last day of the month.

Settlement

In the event of the termination of the appointment of Jameson Management hereunder,
Jameson Management shall:

(a) deliver to the Partnership all contracts and agreements entered into relating to the
Project and the Lands, records, reports, books of account and other documents and
materials relating thereto;
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(b) transfer, assign and deliver to the Partnership all its rights under any contracts
entered into pursuant to this Agreement and any performance bonds delivered
pursuant to them, together with all rights, benefits and signing authorities relating
thereto; and

(c) account to the Partnership for all funds received and disbursed in a manner
consistent with generally accepted accounting principles, in connection with the
Project.

6.3 Duties Flowing from Termination

Upon termination of the appointment and Jameson Management Services under this
Agreement, the Partnership shall:

(a) assume, to the extent assumable, the rights of Jameson Management as agent for
and on behalf of the Partnership under any contracts entered into pursuant to this
Agreement entered into by Jameson Management relating to the development of
the Project, if such contracts have been entered into in accordance with the
provisions of this Agreement, and shall indemnify Jameson Management against any
liability by reason of anything done or required to be done by the Partnership under
any such contracts after the termination of the appointment and Jameson
Management Services under this Agreement; and

(b) pay for and indemnify Jameson Management against the costs of all services,
material and supplies, if any, which may have been properly ordered by Jameson
Management in the course of carrying out its services as required by this Agreement
but which may have been charged to and paid for by Jameson Management but not
reimbursed at the time of termination.

7.0 GENERAL PROVISIONS

7.1 Term

The term of this Agreement shall commence on the effective date of this Agreement and
shall continue thereafter from year to year until the end of the Post Development Phase.

7.2 Severability

If any provision of this Agreement or the application thereof to any person or circumstances
shall be invalid or unenforceable to any extent, the remainder of this Agreement and the application of
those provisions to other persons or circumstances shall not be affected thereby and shall be enforced
to the greatest extent permitted by law.

-10 -
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7.3

7.4

7.5

7.6

7.7

7.8

Governing Law

This Agreement and the obligations of the Partnership hereunder shall be interpreted,
construed, and enforced in accordance with the laws of the Province of British Columbia and any action
or suit arising hereunder shall have as its forum the courts of the Province of British Columbia.

Entire Agreement

The parties hereto have expressed their entire understanding concerning the subject matter
of this Agreement herein and no representation, warranty, covenant, condition, term, or reservation
implied or otherwise shall be read into this Agreement, nor shall any oral or written understanding
entered into before this Agreement modify or compromise any of the terms or conditions herein
contained.

Further Assurances

Each of the parties hereto shall do all acts and things and execute and deliver all documents
necessary or desirable to give full effect to the provisions and intent of this Agreement.

Time
Time is hereby declared to be of the essence of this Agreement.
Notices

Any notice, correspondence or documents required to be given hereunder by any party shall
be in writing and shall be deemed to have been well and sufficiently given only if delivered at the
address of the other party as set out on the first page of this Agreement or at any other address that the
parties may from time to time direct in writing and any notice, correspondence, or documents shall be
deemed to have been received if personally delivered.

Counterparts

This Agreement may be executed by the parties hereto in any number of counterparts or
delivered via facsimile or email transmission with the same effect as if the parties hereto had all signed
the same document and all counterparts and facsimile or email transmitted copies of this Agreement
shall be construed together and constitute one instrument.

- 11 -
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7.9 Successors and Assigns

Subject to the restrictions on transfers, assignments and encumbrances set out herein, this
Agreement shall enure to the benefit of and be binding upon the undersigned parties and their
respective successors and permitted assigns.

[Signature Page Follows]

-12-
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Standard Construction Document CCDC 2 — 2008

AGREEMENT BETWEEN OWNER AND CONTRACTOR

For use when a stipulated price is the basis of payment.

This Agreement made on the 8th day of December inthe year 2022 .

by and between the parties

Jameson Broadway & Birch LP

hereinafter called the "Owner"

and

Metro-Can Construction (BB) Ltd.

hereinafter called the "Contractor”

The Owner and the Contractor agree as follows:
ARTICLE A-1 THE WORK
The Contractor shall:

1.1 perform the Work required by the Contract Documents for
Broadway & Birch

insert above the name of the Work

located at

2538 Birch Street, Vancouver, BC

insert above the Place of the Work
for which the Agreement has been signed by the parties, and for which

IBI Group

insert above the name of the Consultant
is acting as and is hereinafter called the "Consuitant" and

1.2 do and fulfill everything indicated by the Contract Documents, and

1.3 commence the Work by the 16th day of January intheyear 2023 and, subject to adjustment in Contract
Time as provided for in the Contract Documents, attain Substantial Performance of the Work, by the 16th day

of September inthe year 2025 .

ARTICLE A-2 AGREEMENTS AND AMENDMENTS

2.1 The Contract supersedes all prior negotiations, representations or agreements, either written or oral, relating in any manner
to the Work, including the bidding documents that are not expressly listed in Article A-3 of the Agreement - CONTRACT
DOCUMENTS.

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

CCDC 2 -2008 File 005213 ' 1

Note: This contract is protected by copyright. Use of a CCDC 2 document not containing a CCDC 2 copyright seal constitutes an infringement of copyright. Only sign this
contract if the document cover page bears a CCDC 2 copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended version of
CCDC 2 — 2008 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.
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ARTICLE A-3 CONTRACT DOCUMENTS
3.1 The following are the Contract Documents referred to in Article A-1 of the Agreement - THE WORK:
—  Agreement between Owner and Contractor

Definitions
The General Conditions of the Stipulated Price Contract

*
- Supplementary General Conditions dated December 8, 2022

- Metro-Can Construction (BB) Ltd offer letter dated December 2, 2022

(- Appendix A - Project Scope of Work dated December 2, 2022 !
- Appendix B - Drawing list dated December 2, 2022
- Appendix C - Cash Allowance Values Summary dated December 8, 2022

- Preliminary Master Schedule dated December 2, 2022

{

P . - b - b e e w e e e . [ T v v O

* (Insert here, attaching additional pages if required, a list identifying all other Contract Documents e.g. supplementary
conditions, information documents, specifications, giving a list of contents with section numbers and titles, number of pages
and date; material finishing schedules; drawings, giving drawing number, title, date, revision date or mark; addenda, giving
title, number, date)

CCDC 2 -2008 File 005213 2

Note: This contract is protected by copyright. Use of a CCDC 2 document not containing a CCDC 2 copyright seal constitutes an infringement of copyright. Only sign this
contract if the document cover page bears a CCDC 2 copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended version of
CCDC 2 - 2008 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.
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ARTICLE A-4 CONTRACT PRICE

4.1 The Contract Price, which excludes Value Added Taxes, is:

Eighty seven million, three hundred and fifty four thousand four hundred and
forty three dollars /100 dollars $ 87,354,443.00

4.2 Value Added Taxes (of 5 %) payable by the Owner to the Contractor are:

Four million three hundred and sixty seven thousand seven hundred and twenty
two dollars /100 dollars $ 4,367,722.00

4.3 Total amount payable by the Owner to the Contractor for the construction of the Work is:

Ninety one million seven hundred and twenty two thousand one hundred and

sixty five dollars /100 dollars $ 91,722,165.00
44 These amounts shall be subject to adjustments as provided in the Contract Documents.
4.5 All amounts are in Canadian funds.

ARTICLE A-5 PAYMENT

5.1 Subject to the provisions of the Contract Documents, and in accordance with legislation and statutory regulations respecting
holdback percentages and, where such legislation or regulations do not exist or apply, subject to a holdback of
Ten percent ( 10 %), the Owner shall:
.1 make progress payments to the Contractor on account of the Contract Price when due in the amount certified by the
Consultant together with such Value Added Taxes as may be applicable to such payments, and
.2 upon Substantial Performance of the Work, pay to the Contractor the unpaid balance of the holdback amount when due
together with such Value Added Taxes as may be applicable to such payment, and
.3 upon the issuance of the final certificate for payment, pay to the Contractor the unpaid balance of the Contract Price
when due together with such Value Added Taxes as may be applicable to such payment.

52 In the event of loss or damage occurring where payment becomes due under the property and boiler insurance policies,
payments shall be made to the Contractor in accordance with the provisions of GC 11.1 - INSURANCE.

53 Interest
.1 Should either party fail to make payments as they become due under the terms of the Contract or in an award by
atbitration or court, interest at the following rates on such unpaid amounts shall also become due and payable until
payment:
(1) 2% per annum above the prime rate for the first 60 days.
(2) 4% per annum above the prime rate after the first 60 days.
Such interest shall be compounded on a monthly basis. The prime rate shall be the rate of interest quoted by

Royal Bank of Canada

(Insert name of chartered lending institution whose prime rate is to be used)
for prime business loans as it may change from time to time.

.2 Interest shall apply at the rate and in the manner prescribed by paragraph 5.3.1 of this Article on the settlement amount
of any claim in dispute that is resolved either pursuant to Part 8 of the General Conditions — DISPUTE RESOLUTION
or otherwise, from the date the amount would have been due and payable under the Contract, had it not been in dispute,
until the date it is paid.

CCDC 2 - 2008 File 005213 3

Note: This contract is protected by copyright. Use of a CCDC 2 document not containing a CCDC 2 copyright seal constitutes an infringement of copyright. Only sign this
contract if the document cover page bears a CCDC 2 copyright seal 1o demonstrate that it is intended by the parties to be an accurate and unamended version of
CCDC 2 - 2008 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.
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6.1 Notices in Writing will be addressed to the recipient at the address set out below. The delivery of a Notice in Writing will be by
hand, by courier, by prepaid first class mail, or by facsimile or other form of electronic communication during the transmission
of which no indication of failure of receipt is communicated to the sender. A Notice in Writing delivered by one party in
accordance with this Conract will be deemed to have been received by the other party on the date of delivery if delivered by
hand or courier, or if sent by mail it shall be deemed to have been received five calendar days after the date on which it was
mailed, provided that if either such day is not a Working Day, then the Notice in Writing shall be deemed to have been received
on the Working Day next following such day. A Notice in Writing sent by facsimile or other form of electronic communication
shall be deemed to have been received on the date of its transmission provided that if such day is not a Working Day or if it is
received after the end of normal business hours on the date of its transmission at the place of receipt, then it shall be deemed to
have been received at the opening of business at the place of receipt on the first Working Day next following the transmission
thereof. An address for a party may be changed by Notice in Writing to the other party setting out the new address in accordance
with this Article.

Owner

Jameson Broadway & Birch LP

nante of Owner*

104 - 1525 West 8th Avenue, Vancouver V6J 1T5

address

n/a tom@jamesoncorp.ca
facsimile number email address

Contractor

Metro-Can Construction (BB) Ltd.

name of Contractor*

520 - 10470 1528t, Surrey, BC, V3R 0Y3

address

n/a crios@metrocan.com
facsimile number email address

Consultant

IBI Group

name of Consultant*

700 - 1285 West Pender Street, Vancouver, BC, V6E 4B1

address
604-683-0492 beth.deckert@ibigroup.com
Sfacsimile number emuail address

* If it is intended that the notice must be received by a specific individual, that individual’s name shall be indicated.

ARTICLE A-7 LANGUAGE OF THE CONTRACT

7.1 When the Contract Documents are prepared in both the English and French languages, it is agreed that in the event of any
apparent discrepancy between the English and French versions, thef English /| Frixth # language shall prevail.
# Complete this statement by striking out inapplicable term. '

7.2 This Agreement is drawn in English at the request of the parties hereto. La présente convention est rédigée en anglais a la
demande des parties.

CCDC 2 -2008 File 005213 4

Note: This contract is protected hy copyright. Use of a CCDC 2 document not containing a CCDC 2 copyright seal constitutes an infringement of copyright. Only sign this
contract if the document cover page bears a CCDC 2 copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended version of
CCDC 2 — 2008 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.
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Standard Construction Document CCDC 2 — 2008
DEFINITIONS

The following Definitions shall apply to all Contract Documents.

1. Change Directive
A Change Directive is a written instruction prepared by the Consultant and signed by the Owner directing the Contractor to
proceed with a change in the Work within the general scope of the Contract Documents prior to the Owner and the
Contractor agreeing upon adjustments in the Contract Price and the Contract Time.

2, Change Order
A Change Order is a written amendment to the Contract prepared by the Consultant and signed by the Owner and the
Contractor stating their agreement upon:
- achange in the Work;
- the method of adjustment or the amount of the adjustment in the Contract Price, if any; and
- the extent of the adjustment in the Contract Time, if any.

3. Construction Equipment
Construction Equipment means all machinery and equipment, either operated or not operated, that is required for preparing,
fabricating, conveying, erecting, or otherwise performing the Work but is not incorporated into the Work.

4. Consultant
The Consultant is the person or entity engaged by the Owner and identified as such in the Agreement. The Consultant is the
Architect, the Engineer or entity licensed to practise in the province or territory of the Place of the Work. The term
Consultant means the Consultant or the Consultant's authorized representative.

S. Contract
The Contract is the undertaking by the parties to perform their respective duties, responsibilities and obligations as
prescribed in the Contract Documents and represents the entire agreement between the parties.

6. Contract Documents
The Contract Documents consist of those documents listed in Article A-3 of the Agreement - CONTRACT DOCUMENTS

and amendments agreed upon between the parties.

7. Contract Price
The Contract Price is the amount stipulated in Article A-4 of the Agreement - CONTRACT PRICE.

8. Contract Time
The Contract Time is the time stipulated in paragraph 1.3 of Article A-1 of the Agreement - THE WORK from
commencement of the Work to Substantial Performance of the Work.

9. Contractor
The Contractor is the person or entity identified as such in the Agreement. The term Contractor means the Contractor or the
Contractor's authorized representative as designated to the Owner in writing.

10. Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents, wherever located and whenever issued,
showing the design, location and dimensions of the Work, generally including plans, elevations, sections, details, and diagrams.

11. Notice in Writing
A Notice in Writing, where identified in the Contract Documents, is a written communication between the parties or between
them and the Consultant that is transmitted in accordance with the provisions of Article A-6 of the Agreement — RECEIPT
OF AND ADDRESSES FOR NOTICES IN WRITING.

12, Owner
The Owner is the person or entity identified as such in the Agreement. The term Owner means the Owner or the Owner's
authorized agent or representative as designated to the Contractor in writing, but does not include the Consultant.

13. Place of the Work
The Place of the Work is the designated site or location of the Work identified in the Contract Documents.

14. Product
Product or Products means material, machinery, equipment, and fixtures forming the Work, but does not include

Construction Equipment.

CCDC 2 - 2008 File 007100 6

Note: This contract is protected by copyright. Use of a CCDC 2 document not containing a CCDC 2 copyright seal constitutes an infringement of copyright. Only sign this
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15. Project
The Project means the total construction contemplated of which the Work may be the whole or a part.

16. Provide
Provide means to supply and install.

17. Shop Drawings
Shop Drawings are drawings, diagrams, illustrations, schedules, performance charts, brochures, Product data, and other data
which the Contractor provides to illustrate details of portions of the Work.

18. Specifications
The Specifications are that portion of the Contract Documents, wherever located and whenever issued, consisting of the written
requirements and standards for Products, systems, workmanship, quality, and the services necessary for the performance of the
Work.

19. Subcontractor
A Subcontractor is a person or entity having a direct contract with the Contractor to perform a part or parts of the Work at
the Place of the Work.

20. Substantial Performance of the Work
Substantial Performance of the Work is as defined in the lien legislation applicable to the Place of the Work. If such
legislation is not in force or does not contain such definition, or if the Work is governed by the Civil Code of Quebec,
Substantial Performance of the Work shall have been reached when the Work is ready for use or is being used for the
purpose intended and is so certified by the Consultant.

21. Supplemental Instruction
A Supplemental Instruction is an instruction, not involving adjustment in the Contract Price or Contract Time, in the form of
Specifications, Drawings, schedules, samples, models or written instructions, consistent with the intent of the Contract
Documents. 1t is to be issued by the Consultant to supplement the Contract Documents as required for the performance of
the Work.

22. Supplier
A Supplier is a person or entity having a direct contract with the Contractor to supply Products.

23. Temporary Work
Temporary Work means temporary supports, structures, facilities, services, and other temporary items, excluding Construction
Equipment, required for the execution of the Work but not incorporated into the Work.

24, Value Added Taxes
Value Added Taxes means such sum as shall be levied upon the Contract Price by the Federal or any Provincial or Territorial
Government and is computed as a percentage of the Contract Price and includes the Goods and Services Tax, the Quebec
Sales Tax, the Harmonized Sales Tax, and any similar tax, the collection and payment of which have been imposed on the
Contractor by the tax legislation.

25. Work
The Work means the total construction and related services required by the Contract Documents.

26. Working Day
Working Day means a day other than a Saturday, Sunday, statutory holiday, or statutory vacation day that is observed by the
construction industry in the area of the Place of the Work.

CCDC 2 -2008 File 007100 7
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Standard Construction Document CCDC 2 -2008
GENERAL CONDITIONS OF THE STIPULATED PRICE CONTRACT

PART 1 GENERAL PROVISIONS

GC 1.1 CONTRACT DOCUMENTS

1.1.1  The intent of the Contract Documents is to include the labour, Products and services necessary for the performance of the
Work by the Contractor in accordance with these documents. It is not intended, however, that the Contractor shall supply
products or perform work not consistent with, not covered by, or not properly inferable from the Contract Documents.

1.1.2 Nothing contained in the Contract Documents shall create any contractual relationship between:
.1 the Owner and a Subcontractor, a Supplier, or their agent, employee, or other person performing any portion of the

Work.
.2 the Consultant and the Contractor, a Subcontractor, a Supplier, or their agent, employee, or other person performing

any portion of the Work.
1.1.3  The Contract Documents are complementary, and what is required by any one shall be as binding as if required by all.

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

1.1.5  References in the Contract Documents to the singular shall be considered to include the plural as the context requires.

1.1.6  Neither the organization of the Specifications nor the arrangement of Drawings shall control the Contractor in dividing the
work among Subcontractors and Suppliers.

1.1.7  If there is a conflict within the Contract Documents:
.1 the order of priority of documents, from highest to lowest, shall be
— the Agreement between the Owner and the Contractor,
— the Definitions,
—  Supplementary Conditions,
— the General Conditions,
— Division | of the Specifications,
— technical Specifications,
— material and finishing schedules,
— the Drawings.
.2 Drawings of larger scale shall govern over those of smaller scale of the same date.
.3 dimensions shown on Drawings shall govern over dimensions scaled from Drawings.
4 later dated documents shall govern over earlier documents of the same type.

1.1.8  The Owner shall provide the Contractor, without charge, sufficient copies of the Contract Documents to perform the Wortk.

1.1.9  Specifications, Drawings, models, and copies thereof furnished by the Consultant are and shall remain the Consultant's
property, with the exception of the signed Contract sets, which shall belong to each party to the Contract. All Specifications,
Drawings and models furnished by the Consultant are to be used only with respect to the Work and are not to be used on
other work. These Specifications, Drawings and models are not to be copied or altered in any manner without the written
authorization of the Consultant.

1.1.10  Models furnished by the Contractor at the Owner's expense are the property of the Owner.

GC 1.2 LAW OF THE CONTRACT
1.2.1  The law of the Place of the Work shall govern the interpretation of the Contract.

GC 1.3 RIGHTS AND REMEDIES

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

1.3.2 No action or failure to act by the Owner, Consultant or Contractor shall constitute a waiver of any right or duty afforded any
of them under the Contract, nor shall any such action or failure to act constitute an approval of or acquiescence in any breach
thereunder, except as may be specifically agreed in writing.
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1.4.1

ASSIGNMENT

Neither party to the Contract shall assign the Contract or a portion thereof without the written consent of the other, which
consent shall not be unreasonably withheld.

PART 2 ADMINISTRATION OF THE CONTRACT

GC21
2.1.1

2.1.2

213

GC2.2
221
222

223

224

225

226

227

22.8

229

2.2.10
2211

2.2.12

CCDC2-

AUTHORITY OF THE CONSULTANT

The Consultant will have authority to act on behalf of the Owner only to the extent provided in the Contract Documents,
unless otherwise modified by written agreement as provided in paragraph 2.1.2.

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

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

ROLE OF THE CONSULTANT
The Consultant will provide administration of the Contract as described in the Contract Documents.

The Consultant will visit the Place of the Work at intervals appropriate to the progress of construction to become familiar
with the progress and quality of the work and to determine if the Work is proceeding in general conformity with the Contract
Documents.

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

The Consultant will promptly inform the Owner of the date of receipt of the Contractor’s applications for payment as
provided in paragraph 5.3.1.1 of GC 5.3 - PROGRESS PAYMENT.

Based on the Consultant's observations and evaluation of the Contractor's applications for payment, the Consultant will
determine the amounts owing to the Contractor under the Contract and will issue certificates for payment as provided in
Article A-5 of the Agreement - PAYMENT, GC 5.3 - PROGRESS PAYMENT and GC 5.7 - FINAL PAYMENT.

The Consultant will not be responsible for and will not have control, charge or supervision of construction means, methods,
techniques, sequences, or procedures, or for safety precautions and programs required in connection with the Work in
accordance with the applicable construction safety legislation, other regulations or general construction practice. The
Consultant will not be responsible for the Contractor's failure to carry out the Work in accordance with the Contract
Documents. The Consultant will not have control over, charge of or be responsible for the acts or omissions of the
Contractor, Subcontractors, Suppliers, or their agents, employees, or any other persons performing portions of the Work.

Except with respect to GC 5.1 - FINANCING INFORMATION REQUIRED OF THE OWNER, the Consultant will be, in the
first instance, the interpreter of the requirements of the Contract Documents.

Matters in question relating to the performance of the Work or the interpretation of the Contract Documents shall be initially
referred in writing to the Consultant by the party raising the question for interpretations and findings and copied to the other
party.

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

The Consultant’s interpretations and findings will be given in writing to the parties within a reasonable time.

With respect to claims for a change in Contract Price, the Consultant will make findings as set out in GC 6.6 — CLAIMS FOR A
CHANGE IN CONTRACT PRICE.

The Consultant will have authority to reject work which in the Consultant's opinion does not conform to the requirements of
the Contract Documents. Whenever the Consultant considers it necessary or advisable, the Consultant will have authority to
require inspection or testing of work, whether or not such work is fabricated, installed or completed. However, neither the
authority of the Consultant to act nor any decision either to exercise or not to exercise such authority shall give rise to any
duty or responsibility of the Consultant to the Contractor, Subcontractors, Suppliers, or their agents, employees, or other
persons performing any of the Work.
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2.2.13 During the progress of the Work the Consultant will furnish Supplemental Instructions to the Contractor with reasonable
promptness or in accordance with a schedule for such instructions agreed to by the Consultant and the Contractor.

2.2.14 The Consuitant will review and take appropriate action upon Shop Drawings, samples and other Contractor’s submittals, in
accordance with the Contract Documents.

2.2.15 The Consuitant will prepare Change Orders and Change Directives as provided in GC 6.2 - CHANGE ORDER and GC 6.3
- CHANGE DIRECTIVE.

2.2.16 The Consultant will conduct reviews of the Work to determine the date of Substantial Performance of the Work as provided
in GC 5.4 - SUBSTANTIAL PERFORMANCE OF THE WORK.

2.2.17 All certificates issued by the Consuitant will be to the best of the Consultant's knowledge, information and belief. By issuing
any certificate, the Consultant does not guarantee the Work is correct or complete.

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

GC 2.3 REVIEW AND INSPECTION OF THE WORK

23.1  The Owner and the Consultant shall have access to the Work at all times. The Contractor shall provide sufficient, safe and
proper facilities at all times for the review of the Work by the Consultant and the inspection of the Work by authorized
agencies. If parts of the Work are in preparation at locations other than the Place of the Work, the Owner and the Consultant
shall be given access to such work whenever it is in progress.

2.3.2  If work is designated for tests, inspections or approvals in the Contract Documents, or by the Consultant's instructions, or by
the laws or ordinances of the Place of the Work, the Contractor shall give the Consultant reasonable notification of when the
work will be ready for review and inspection. The Contractor shall arrange for and shall give the Consultant reasonable
notification of the date and time of inspections by other authorities.

2.3.3  The Contractor shall furnish promptly to the Consultant two copies of certificates and inspection reports relating to the
Work.

234  If the Contractor covers, or permits to be covered, work that has been designated for special tests, inspections or approvals
before such special tests, inspections or approvals are made, given or completed, the Contractor shall, if so directed, uncover
such work, have the inspections or tests satisfactorily completed, and make good covering work at the Contractor's expense.

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

2.3.6  The Contractor shall pay the cost of making any test or inspection, including the cost of samples required for such test or
inspection, if such test or inspection is designated in the Contract Documents to be performed by the Contractor or is designated
by the laws or ordinances applicable to the Place of the Work.

2.3.7  The Contractor shall pay the cost of samples required for any test or inspection to be performed by the Consultant or the Owner
if such test or inspection is designated in the Contract Documents.

GC 2.4 DEFECTIVE WORK

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

242  The Contractor shall make good promptly other contractors’ work destroyed or damaged by such corrections at the
Contractor's expense.

2.4.3  If in the opinion of the Consultant it is not expedient to correct defective work or work not performed as provided in the
Contract Documents, the Owner may deduct from the amount otherwise due to the Contractor the difference in value
between the work as performed and that called for by the Contract Documents. If the Owner and the Contractor do not
agree on the difference in value, they shall refer the matter to the Consuitant for a determination.

CCDC 2 -2008 File 007213 10

Note: This contract is protected by copyright. Use of a CCDC 2 document not containing a CCDC 2 copyright seal constitutes an infringement of copyright. Only sign this
contract if the document cover page bears a CCDC 2 copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended version of
CCDC 2 - 2008 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.



b

44

PART 3 EXECUTION OF THE WORK

GC3.1

3.1.1

3.1.2

GC3.2
3.21

322

3.23

324

3.25

3.2.6

CONTROL OF THE WORK

The Contractor shall have total control of the Work and shall effectively direct and supervise the Work so as to ensure
conformity with the Contract Documents.

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

CONSTRUCTION BY OWNER OR OTHER CONTRACTORS

The Owner reserves the right to award separate contracts in connection with other parts of the Project to other contractors
and to perform work with own forces.

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

the Owner shall:

.1 provide for the co-ordination of the activities and work of other contractors and Owner's own forces with the Work of
the Contract,

.2 assume overall responsibility for compliance with the applicable health and construction safety legislation at the Place of
the Work;

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

4 ensure that insurance coverage is provided to the same requirements as are called for in GC 11.1 - INSURANCE and co-
ordinate such insurance with the insurance coverage of the Contractor as it affects the Work; and

.5 take all reasonable precautions to avoid labour disputes or other disputes on the Project arising from the work of other
contractors or the Owner's own forces.

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

the Contractor shall:

.1 afford the Owner and other contractors reasonable opportunity to store their products and execute their work;

.2 cooperate with other contractors and the Owner in reviewing their construction schedules; and

.3 promptly report to the Consultant in writing any apparent deficiencies in the work of other contractors or of the Owner's
own forces, where such work affects the proper execution of any portion of the Work, prior to proceeding with that
portion of the Work.

Where the Contract Documents identify work to be performed by other contractors or the Owner’s own forces, the
Contractor shall co-ordinate and schedule the Work with the work of other contractors and the Owner’s own forces as
specified in the Contract Documents.

Where a change in the Work is required as a result of the co-ordination and integration of the work of other contractors or
Owner's own forces with the Work, the changes shall be authorized and valued as provided in GC 6.1 - OWNER’S RIGHT
TO MAKE CHANGES, GC 6.2 - CHANGE ORDER and GC 6.3 - CHANGE DIRECTIVE.

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

GC 3.3 TEMPORARY WORK

3.3.1  The Contractor shall have the sole responsibility for the design, erection, operation, maintenance, and removal of Temporary
Work.

3.3.2  The Contractor shall engage and pay for registered professional engineering personnel skilled in the appropriate disciplines
to perform those functions referred to in paragraph 3.3.1 where required by law or by the Contract Documents and in all
cases where such Temporary Work is of such a nature that professional engineering skill is required to produce safe and
satisfactory results.
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3.33  Notwithstanding the provisions of GC 3.1 - CONTROL OF THE WORK, paragraphs 3.3.1 and 3.3.2 or provisions to the
contrary elsewhere in the Contract Documents where such Contract Documents include designs for Temporary Work or
specify a method of construction in whole or in part, such designs or methods of construction shall be considered to be part
of the design of the Work and the Contractor shall not be held responsible for that part of the design or the specified method
of construction. The Contractor shall, however, be responsible for the execution of such design or specified method of
construction in the same manner as for the execution of the Work.

GC 3.4 DOCUMENT REVIEW

3.4.1  The Contractor shall review the Contract Documents and shall report promptly to the Consultant any error, inconsistency or
omission the Contractor may discover. Such review by the Contractor shall be to the best of the Contractor's knowledge,
information and belief and in making such review the Contractor does not assume any responsibility to the Owner or the
Consultant for the accuracy of the review. The Contractor shall not be liable for damage or costs resulting from such errors,
inconsistencies or omissions in the Contract Documents, which the Contractor did not discover. If the Contractor does
discover any error, inconsistency or omission in the Contract Documents, the Contractor shall not proceed with the work
affected until the Contractor has received corrected or missing information from the Consultant.

GC 3.5 CONSTRUCTION SCHEDULE

3.5.1  The Contractor shall:

.1 prepare and submit to the Owner and the Consultant prior to the first application for payment, a construction schedule
that indicates the timing of the major activities of the Work and provides sufficient detail of the critical events and their
inter-relationship to demonstrate the Work will be performed in conformity with the Contract Time;

.2 monitor the progress of the Work relative to the construction schedule and update the schedule on a monthly basis or as
stipulated by the Contract Documents; and

.3 advise the Consultant of any revisions required to the schedule as the result of extensions of the Contract Time as
provided in Part 6 of the General Conditions - CHANGES IN THE WORK.

GC 3.6 SUPERVISION

3.6.1  The Contractor shall provide all necessary supervision and appoint a competent representative who shall be in attendance at
the Place of the Work while work is being performed. The appointed representative shall not be changed except for valid
reason.

3.6.2  The appointed representative shall represent the Contractor at the Place of the Work. Information and instructions provided
by the Consultant to the Contractor’s appointed representative shall be deemed to have been received by the Contractor,
except with respect to Article A-6 of the Agreement — RECEIPT OF AND ADDRESSES FOR NOTICES IN WRITING.

GC 3.7 SUBCONTRACTORS AND SUPPLIERS

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

under subcontract, and shall:

.1 enter into contracts or written agreements with Subcontractors and Suppliers to require them to perform their work as
provided in the Contract Documents;

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

.3 be as fully responsible to the Owner for acts and omissions of Subcontractors, Suppliers and of persons directly or
indirectly employed by them as for acts and omissions of persons directly employed by the Contractor.

3.7.2  The Contractor shall indicate in writing, if requested by the Owner, those Subcontractors or Suppliers whose bids have been
received by the Contractor which the Contractor would be prepared to accept for the performance of a portion of the Work.
Should the Owner not object before signing the Contract, the Contractor shall employ those Subcontractors or Suppliers so
identified by the Contractor in writing for the performance of that portion of the Work to which their bid applies.

3.7.3  The Owner may, for reasonable cause, at any time before the Owner has signed the Contract, object to the use of a proposed
Subcontractor or Supplier and require the Contractor to employ one of the other subcontract bidders.

3.7.4  If the Owner requires the Contractor to change a proposed Subcontractor or Supplier, the Contract Price and Contract Time
shall be adjusted by the differences occasioned by such required change.
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3.7.5  The Contractor shall not be required to employ as a Subcontractor or Supplier, a person or firm to which the Contractor may
reasonably object.

3.7.6  The Owner, through the Consultant, may provide to a Subcontractor or Supplier information as to the percentage of the
Subcontractor's or Supplier's work which has been certified for payment.

GC 3.8 LABOUR AND PRODUCTS

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

3.8.2  Unless otherwise specified in the Contract Documents, Products provided shall be new. Products which are not specified
shall be of a quality consistent with those specified and their use acceptable to the Consultant.

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

GC 3.9 DOCUMENTS AT THE SITE

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

GC 3.10 SHOP DRAWINGS
3.10.1 The Contractor shall provide Shop Drawings as required in the Contract Documents.

3.10.2 The Contractor shall provide Shop Drawings to the Consultant to review in orderly sequence and sufficiently in advance so as to
cause no delay in the Work or in the work of other contractors.

3.10.3  Upon request of the Contractor or the Consultant, they shall jointly prepare a schedule of the dates for provision, review and
return of Shop Drawings.

3.10.4 The Contractor shall provide Shop Drawings in the form specified, or if not specified, as directed by the Consultant.

3.10.5 Shop Drawings provided by the Contractor to the Consultant shall indicate by stamp, date and signature of the person
responsible for the review that the Contractor has reviewed each one of them.

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

3.10.7 Shop Drawings which require approval of any legally constituted authority having jurisdiction shall be provided to such
authority by the Contractor for approval.

3.10.8 The Contractor shall review all Shop Drawings before providing them to the Consultant. The Contractor represents by this
review that;
.1 the Contractor has determined and verified all applicable field measurements, field construction conditions, Product
requirements, catalogue numbers and similar data, or will do so, and
.2 the Contractor has checked and co-ordinated each Shop Drawing with the requirements of the Work and of the Contract
Documents.

3.10.9 At the time of providing Shop Drawings, the Contractor shall expressly advise the Consultant in writing of any deviations in a
Shop Drawing from the requirements of the Contract Documents. The Consultant shall indicate the acceptance or rejection of
such deviation expressly in writing.

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

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

3.10.12 The Consultant will review and return Shop Drawings in accordance with the schedule agreed upon, or, in the absence of such
schedule, with reasonable promptness so as to cause no delay in the performance of the Work.
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GC 3.11 USE OF THE WORK

3.11.1 The Contractor shall confine Construction Equipment, Temporary Work, storage of Products, waste products and debris, and
operations of employees and Subcontractors to limits indicated by laws, ordinances, permits, or the Contract Documents and
shall not unreasonably encumber the Place of the Work.

3.11.2  The Contractor shall not load or permit to be loaded any part of the Work with a weight or force that will endanger the safety
of the Work.

GC 3.12 CUTTING AND REMEDIAL WORK

3.12.1 The Contractor shall perform the cutting and remedial work required to make the affected parts of the Work come together
properly.
3.12.2 The Contractor shall co-ordinate the Work to ensure that the cutting and remedial work is kept to a minimum.

3.12.3 Should the Owner, the Consultant, other contractors or anyone employed by them be responsible for ill-timed work
necessitating cutting or remedial work to be performed, the cost of such cutting or remedial work shall be valued as provided
in GC 6.1 - OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 - CHANGE ORDER and GC 6.3 - CHANGE DIRECTIVE.

3.12.4 Cutting and remedial work shall be performed by specialists familiar with the Products affected and shall be performed in a
manner to neither damage nor endanger the Work.

GC 3.13 CLEANUP

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

3.13.2 Before applying for Substantial Performance of the Work as provided in GC 5.4 — SUBSTANTIAL PERFORMANCE OF
THE WORK, the Contractor shall remove waste products and debris, other than that resulting from the work of the Owner,
other contractors or their employees, and shall leave the Place of the Work clean and suitable for use or occupancy by the
Owner. The Contractor shall remove products, tools, Construction Equipment, and Temporary Work not required for the
performance of the remaining work.

3.13.3 Prior to application for the final payment, the Contractor shall remove any remaining products, tools, Construction
Equipment, Temporary Work, and waste products and debris, other than those resulting from the work of the Owner, other
contractors or their employees.

PART 4 ALLOWANCES

GC4.1 CASH ALLOWANCES

4.1.1  The Contract Price includes the cash allowances, if any, stated in the Contract Documents. The scope of work or costs
included in such cash allowances shall be as described in the Contract Documents.

4.1.2  The Contract Price, and not the cash allowances, includes the Contractor's overhead and profit in connection with such cash
allowances.

4.1.3  Expenditures under cash allowances shall be authorized by the Owner through the Consultant.

4.1.4  Where the actual cost of the Work under any cash allowance exceeds the amount of the allowance, the Contractor shall be
compensated for the excess incurred and substantiated plus an amount for overhead and profit on the excess as set out in the
Contract Documents. Where the actual cost of the Work under any cash allowance is less than the amount of the allowance,
the Owner shall be credited for the unexpended portion of the cash allowance, but not for the Contractor’s overhead and
profit on such amount. Multiple cash allowances shall not be combined for the purpose of calculating the foregoing.

4.1.5  The Contract Price shall be adjusted by Change Order to provide for any difference between the amount of each cash
allowance and the actual cost of the work under that cash allowance.

4.1.6  The value of the work performed under a cash allowance is eligible to be included in progress payments.

4.1.7  The Contractor and the Consuitant shall jointly prepare a schedule that shows when the Consultant and Owner must
authorize ordering of items called for under cash allowances to avoid delaying the progress of the Work.
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GC 4.2 CONTINGENCY ALLOWANCE

421
422
423

424

The Contract Price includes the contingency allowance, if any, stated in the Contract Documents.
The contingency allowance includes the Contractor's overhead and profit in connection with such contingency allowance.

Expenditures under the contingency allowance shall be authorized and valued as provided in GC 6.1 ~ OWNER’S RIGHT
TO MAKE CHANGES, GC 6.2 - CHANGE ORDER and GC 6.3 - CHANGE DIRECTIVE.

The Contract Price shall be adjusted by Change Order to provide for any difference between the expenditures authorized
under paragraph 4.2.3 and the contingency allowance.

PART 5 PAYMENT

GCs.1
5.1.1

GC5.2
5.2.1

522

523

524

525

5.2.6
5.2.7

GCS5.3
5.3.1

CCDC2 -

FINANCING INFORMATION REQUIRED OF THE OWNER

The Owner shall, at the request of the Contractor, before signing the Contract, and promptly from time to time thereafter,
furnish to the Contractor reasonable evidence that financial arrangements have been made to fulfill the Owner's obligations
under the Contract.

The Owner shall give the Contractor Notice in Writing of any material change in the Owner's financial arrangements to
fulfill the Owner's obligations under the Contract during the performance of the Contract.

APPLICATIONS FOR PROGRESS PAYMENT

Applications for payment on account as provided in Article A-5 of the Agreement - PAYMENT may be made monthly as the
Work progresses.

Applications for payment shall be dated the last day of each payment period, which is the last day of the month or an
alternative day of the month agreed in writing by the parties.

The amount claimed shall be for the value, proportionate to the amount of the Contract, of Work performed and Products
delivered to the Place of the Work as of the last day of the payment period.

The Contractor shall submit to the Consultant, at least 15 calendar days before the first application for payment, a schedule
of values for the parts of the Work, aggregating the total amount of the Contract Price, so as to facilitate evaluation of
applications for payment.

The schedule of values shall be made out in such form and supported by such evidence as the Consultant may reasonably
direct and when accepted by the Consultant, shall be used as the basis for applications for payment, unless it is found to be in
error.

The Contractor shall include a statement based on the schedule of values with each application for payment.

Applications for payment for Products delivered to the Place of the Work but not yet incorporated into the Work shall be
supported by such evidence as the Consultant may reasonably require to establish the value and delivery of the Products.

PROGRESS PAYMENT

After receipt by the Consuitant of an application for payment submitted by the Contractor in accordance with GC 5.2 -

APPLICATIONS FOR PROGRESS PAYMENT:

.1 the Consultant will promptly inform the Owner of the date of receipt of the Contractor’s application for payment,

.2 the Consultant will issue to the Owner and copy to the Contractor, no later than 10 calendar days after the receipt of the
application for payment, a certificate for payment in the amount applied for, or in such other amount as the Consultant
determines to be properly due. If the Consultant amends the application, the Consuitant will promptly advise the
Contractor in writing giving reasons for the amendment,

.3 the Owner shall make payment to the Contractor on account as provided in Article A-5 of the Agreement - PAYMENT on
or before 20 calendar days after the later of:

- receipt by the Consultant of the application for payment, or
- the last day of the monthly payment period for which the application for payment is made.
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GC 5.4 SUBSTANTIAL PERFORMANCE OF THE WORK

54.1

542

543

GCS5S5
5.5.1

5.5.2

553

554

5.5.5

GCS.6
5.6.1

When the Contractor considers that the Work is substantially performed, or if permitted by the lien legislation applicable to
the Place of the Work a designated portion thereof which the Owner agrees to accept separately is substantially performed,
the Contractor shall, within one Working Day, deliver to the Consultant and to the Owner a comprehensive list of items to be
completed or corrected, together with a written application for a review by the Consultant to establish Substantial
Performance of the Work or substantial performance of the designated portion of the Work. Failure to include an item on the
list does not alter the responsibility of the Contractor to complete the Contract.

The Consultant will review the Work to verify the validity of the application and shall promptly, and in any event, no later

than 20 calendar days after receipt of the Contractor's list and application:

.1 advise the Contractor in writing that the Work or the designated portion of the Work is not substantially performed and
give reasons why, or

.2 state the date of Substantial Performance of the Work or a designated portion of the Work in a certificate and issue a
copy of that certificate to each of the Owner and the Contractor.

Immediately following the issuance of the certificate of Substantial Performance of the Work, the Contractor, in consultation
with the Consultant, shall establish a reasonable date for finishing the Work.

PAYMENT OF HOLDBACK UPON SUBSTANTIAL PERFORMANCE OF THE WORK

After the issuance of the certificate of Substantial Performance of the Work, the Contractor shall:

.1 submit an application for payment of the holdback amount,

.2 submit CCDC 9A ‘Statutory Declaration’ to state that all accounts for labour, subcontracts, Products, Construction
Equipment, and other indebtedness which may have been incurred by the Contractor in the Substantial Performance of
the Work and for which the Owner might in any way be held responsible have been paid in full, except for amounts
properly retained as a holdback or as an identified amount in dispute.

After the receipt of an application for payment from the Contractor and the statement as provided in paragraph 5.5.1, the
Consultant will issue a certificate for payment of the holdback amount.

Where the holdback amount required by the applicable lien legislation has not been placed in a separate holdback account,
the Owner shall, 10 calendar days prior to the expiry of the holdback period stipulated in the lien legislation applicable to the
Place of the Work, place the holdback amount in a bank account in the joint names of the Owner and the Contractor.

In the common law jurisdictions, the holdback amount authorized by the certificate for payment of the holdback amount is
due and payable on the first calendar day following the expiration of the holdback period stipulated in the lien legislation
applicable to the Place of the Work. Where lien legislation does not exist or apply, the holdback amount shall be due and
payable in accordance with other legislation, industry practice or provisions which may be agreed to between the parties.
The Owner may retain out of the holdback amount any sums required by law to satisfy any liens against the Work or, if
permitted by the lien legislation applicable to the Place of the Work, other third party monetary claims against the Contractor
which are enforceable against the Owner.

In the Province of Quebec, the holdback amount authorized by the certificate for payment of the holdback amount is due and
payable 30 calendar days after the issuance of the certificate. The Owner may retain out of the holdback amount any sums
required to satisfy any legal hypothecs that have been taken, or could be taken, against the Work or other third party
monetary claims against the Contractor which are enforceable against the Owner-.

PROGRESSIVE RELEASE OF HOLDBACK

In the common law jurisdictions, where legislation permits and where, upon application by the Contractor, the Consultant
has certified that the work of a Subcontractor or Supplier has been performed prior to Substantial Performance of the Work,
the Owner shall pay the Contractor the holdback amount retained for such subcontract work, or the Products supplied by
such Supplier, on the first calendar day following the expiration of the holdback period for such work stipulated in the lien
legislation applicable to the Place of the Work. The Owner may retain out of the holdback amount any sums required by law
to satisfy any liens against the Work or, if permitted by the lien legislation applicable to the Place of the Work, other third
party monetary claims against the Contractor which are enforceable against the Owner-.
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5.6.2  In the Province of Quebec, where, upon application by the Contractor, the Consultant has certified that the work of a
Subcontractor or Supplier has been performed prior to Substantial Performance of the Work, the Owner shall pay the
Contractor the holdback amount retained for such subcontract work, or the Products supplied by such Supplier, no later than
30 calendar days after such certification by the Consultant. The Owner may retain out of the holdback amount any sums
required to satisfy any legal hypothecs that have been taken, or could be taken, against the Work or other third party
monetary claims against the Contractor which are enforceable against the Owner.

5.6.3  Notwithstanding the provisions of the preceding paragraphs, and notwithstanding the wording of such certificates, the
Contractor shall ensure that such subcontract work or Products are protected pending the issuance of a final certificate for
payment and be responsible for the correction of defects or work not performed regardless of whether or not such was
apparent when such certificates were issued.

GC 5.7 FINAL PAYMENT
5.7.1  When the Contractor considers that the Work is completed, the Contractor shall submit an application for final payment.

5.72  The Consultant will, no later than 10 calendar days after the receipt of an application from the Contractor for final payment,
review the Work to verify the validity of the application and advise the Contractor in writing that the application is valid or
give reasons why it is not valid.

5.7.3  When the Consuitant finds the Contractor's application for final payment valid, the Consultant will promptly issue a final
certificate for payment.

5.74  Subject to the provision of paragraph 10.4.1 of GC 10.4 - WORKERS' COMPENSATION, and any lien legislation
applicable to the Place of the Work, the Owner shall, no later than 5 calendar days after the issuance of a final certificate for
payment, pay the Contractor as provided in Article A-5 of the Agreement - PAYMENT.

GC 5.8 WITHHOLDING OF PAYMENT

5.8.1  If because of climatic or other conditions reasonably beyond the control of the Contractor, there are items of work that
cannot be performed, payment in full for that portion of the Work which has been performed as certified by the Consultant
shall not be withheld or delayed by the Owner on account thereof, but the Owner may withhold, until the remaining portion
of the Work is finished, only such an amount that the Consultant determines is sufficient and reasonable to cover the cost of
performing such remaining work.

GC 5.9 NON-CONFORMING WORK

5.9.1  No payment by the Owner under the Contract nor partial or entire use or occupancy of the Work by the Owner shall
constitute an acceptance of any portion of the Work or Products which are not in accordance with the requirements of the
Contract Documents.

PART 6 CHANGES IN THE WORK

GC 6.1 OWNER’S RIGHT TO MAKE CHANGES

6.1.1  The Owner, through the Consultant, without invalidating the Contract, may make:
.1 changes in the Work consisting of additions, deletions or other revisions to the Work by Change Order or Change
Directive, and
.2 changes to the Contract Time for the Work, or any part thereof, by Change Order.

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

GC 6.2 CHANGE ORDER

6.2.1  When a change in the Work is proposed or required, the Consultant will provide the Contractor with a written description of
the proposed change in the Work. The Contractor shall promptly present, in a form acceptable to the Consultant, a method
of adjustment or an amount of adjustment for the Contract Price, if any, and the adjustment in the Contract Time, if any, for
the proposed change in the Work.

6.2.2  When the Owner and Contractor agree to the adjustments in the Contract Price and Contract Time or to the method to be
used to determine the adjustments, such agreement shall be effective immediately and shall be recorded in a Change Order.
The value of the work performed as the result of a Change Order shall be included in the application for progress payment.
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GC 6.3 CHANGE DIRECTIVE

6.3.1  If the Owner requires the Contractor to proceed with a change in the Work prior to the Owner and the Contractor agreeing
upon the corresponding adjustment in Contract Price and Contract Time, the Owner, through the Consultant, shall issue a
Change Directive.

6.3.2 A Change Directive shall only be used to direct a change in the Work which is within the general scope of the Contract
Documents.

6.3.3 A Change Directive shall not be used to direct a change in the Contract Time only.

6.3.4  Upon receipt of a Change Directive, the Contractor shall proceed promptly with the change in the Wortk.

6.3.5  For the purpose of valuing Change Directives, changes in the Work that are not substitutions or otherwise related to each
other shall not be grouped together in the same Change Directive.

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

.1 If the change results in a net increase in the Contractor’s cost, the Contract Price shall be increased by the amount of the
net increase in the Contractor’s cost, plus the Contractor’s percentage fee on such net increase.

.2 If the change results in a net decrease in the Contractor’s cost, the Contract Price shall be decreased by the amount of
the net decrease in the Contractor’s cost, without adjustment for the Contractor’s percentage fee.

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

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

.1 salaries, wages and benefits paid to personnel in the direct employ of the Contractor under a salary or wage schedule
agreed upon by the Owner and the Contractor, or in the absence of such a schedule, actual salaries, wages and benefits
paid under applicable bargaining agreement, and in the absence of a salary or wage schedule and bargaining agreement,
actual salaries, wages and benefits paid by the Contractor, for personnel
(1) stationed at the Contractor’s field office, in whatever capacity employed;

(2) engaged in expediting the production or transportation of material or equipment, at shops or on the road;
(3) engaged in the preparation or review of Shop Drawings, fabrication drawings, and coordination drawings; or
(4) engaged in the processing of changes in the Work.

.2 contributions, assessments or taxes incurred for such items as employment insurance, provincial or territorial health

- insurance, workers' compensation, and Canada or Quebec Pension Plan, insofar as such cost is based on wages, salaries
or other remuneration paid to employees of the Contractor and included in the cost of the Work as provided in paragraph
6.3.7.1;

.3 travel and subsistence expenses of the Contractor's personnel described in paragraph 6.3.7.1;

.4 all Products including cost of transportation thereof;

.5 materials, supplies, Construction Equipment, Temporary Work, and hand tools not owned by the workers, including
transportation and maintenance thereof, which are consumed in the performance of the Work; and cost less salvage value
on such items used but not consumed, which remain the property of the Contractor;

.6 all tools and Construction Equipment, exclusive of hand tools used in the performance of the Work, whether rented from
or provided by the Contractor or others, including installation, minor repairs and replacements, dismantling, removal,
transportation, and delivery cost thereof;

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

.8 deposits lost;

.9 the amounts of all subcontracts;

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

.11 charges levied by authorities having jurisdiction at the Place of the Work;

.12 royalties, patent licence fees and damages for infringement of patents and cost of defending suits therefor subject always
to the Contractor's obligations to indemnify the Owner as provided in paragraph 10.3.1 of GC 10.3 - PATENT FEES;

.13 any adjustment in premiums for all bonds and insurance which the Contractor is required, by the Contract Documents,
to purchase and maintain,

.14 any adjustment in taxes, other than Value Added Taxes, and duties for which the Contractor is liable;

.15 charges for long distance telephone and facsimile communications, courier services, expressage, and petty cash items
incurred in relation to the performance of the Work;

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

.17 safety measures and requirements.
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6.3.8  Notwithstanding any other provisions contained in the General Conditions of the Contract, it is the intention of the parties
that the cost of any item under any cost element referred to in paragraph 6.3.7 shall cover and include any and all costs or
liabilities attributable to the Change Directive other than those which are the result of or occasioned by any failure on the
part of the Contractor to exercise reasonable care and diligence in the Contractor’s attention to the Work. Any cost due to
failure on the part of the Contractor to exercise reasonable care and diligence in the Contractor’s attention to the Work shall
be borne by the Contractor.

6.3.9  The Contractor shall keep full and detailed accounts and records necessary for the documentation of the cost of performing
the Work attributable to the Change Directive and shall provide the Consultant with copies thereof when requested.

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

6.3.11 Pending determination of the final amount of a Change Directive, the undisputed value of the Work performed as the result
of a Change Directive is eligible to be included in progress payments.

6.3.12 If the Owner and the Contractor do not agree on the proposed adjustment in the Contract Time attributable to the change in
the Work, or the method of determining it, the adjustment shall be referred to the Consultant for determination.

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

GC 6.4 CONCEALED OR UNKNOWN CONDITIONS

6.4.1  If the Owner or the Contractor discover conditions at the Place of the Work which are:

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

.2 physical conditions, other than conditions due to weather, that are of a nature which differ materially from those
ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for in
the Contract Documents, .

then the observing party shall give Notice in Writing to the other party of such conditions before they are disturbed and in no

event later than 5 Working Days after first observance of the conditions.

6.4.2  The Consultant will promptly investigate such conditions and make a finding. If the finding is that the conditions differ
materially and this would cause an increase or decrease in the Contractor's cost or time to perform the Work, the Consultant,
with the Owner's approval, will issue appropriate instructions for a change in the Work as provided in GC 6.2 - CHANGE
ORDER or GC 6.3 - CHANGE DIRECTIVE.

6.43  If the Consultant finds that the conditions at the Place of the Work are not materially different or that no change in the
Contract Price or the Contract Time is justified, the Consultant will report the reasons for this finding to the Owner and the
Contractor in writing.

6.4.4  If such concealed or unknown conditions relate to toxic and hazardous substances and materials, artifacts and fossils, or mould,
the parties will be governed by the provisions of GC 9.2 - TOXIC AND HAZARDOUS SUBSTANCES, GC 9.3 -
ARTIFACTS AND FOSSILS and GC 9.5 - MOULD.,

GC 6.5 DELAYS

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

6.5.2  If the Contractor is delayed in the performance of the Work by a stop work order issued by a court or other public authority
and providing that such order was not issued as the result of an act or fault of the Contractor or any person employed or
engaged by the Contractor directly or indirectly, then the Contract Time shall be extended for such reasonable time as the
Consultant may recommend in consultation with the Contractor. The Contractor shall be reimbursed by the Owner for
reasonable costs incurred by the Contractor as the result of such delay.
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6.5.3  If the Contractor is delayed in the performance of the Work by:

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

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

.3 abnormally adverse weather conditions, or

4 any cause beyond the Contractor's control other than one resulting from a default or breach of Contract by the
Contractor,

then the Contract Time shall be extended for such reasonable time as the Consultant may recommend in consultation with

the Contractor. The extension of time shall not be less than the time lost as the result of the event causing the delay, unless

the Contractor agrees to a shorter extension. The Contractor shall not be entitled to payment for costs incurred by such

delays unless such delays result from actions by the Owner, Consultant or anyone employed or engaged by them directly or

indirectly.

6.54  No extension shall be made for delay unless Notice in Writing of the cause of delay is given to the Consultant not later than
10 Working Days after the commencement of the delay. In the case of a continuing cause of delay only one Notice in
Writing shall be necessary.

6.5.5  If no schedule is made under paragraph 2.2.13 of GC 2.2 - ROLE OF THE CONSULTANT, then no request for extension
shall be made because of failure of the Consultant to furnish instructions until 10 Working Days after demand for such
instructions has been made.

GC 6.6 CLAIMS FOR A CHANGE IN CONTRACT PRICE

6.6.1 If the Contractor intends to make a claim for an increase to the Contract Price, or if the Owner intends to make a claim
against the Contractor for a credit to the Contract Price, the party that intends to make the claim shall give timely Notice in
Writing of intent to claim to the other party and to the Consultant.

6.6.2  Upon commencement of the event or series of events giving rise to a claim, the party intending to make the claim shall:
.1 take all reasonable measures to mitigate any loss or expense which may be incurred as a result of such event or series of
events, and
.2 keep such records as may be necessary to support the claim.

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

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

6.6.5  The Consultant’s findings, with respect to a claim made by either party, will be given by Notice in Writing to both parties
within 30 Working Days after receipt of the claim by the Consultant, or within such other time period as may be agreed by
the parties.

6.6.6  If such finding is not acceptable to either party, the claim shall be settled in accordance with Part 8 of the General Conditions
- DISPUTE RESOLUTION.

PART 7 DEFAULT NOTICE

GC 7.1 OWNER'S RIGHT TO PERFORM THE WORK, TERMINATE THE CONTRACTOR’S RIGHT TO CONTINUE
WITH THE WORK OR TERMINATE THE CONTRACT

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

7.12  If the Contractor neglects to prosecute the Work properly or otherwise fails to comply with the requirements of the Contract
to a substantial degree and if the Consultant has given a written statement to the Owner and Contractor that sufficient cause
exists to justify such action, the Owner may, without prejudice to any other right or remedy the Owner may have, give the
Contractor Notice in Writing that the Contractor is in default of the Contractor's contractual obligations and instruct the
Contractor to correct the default in the 5 Working Days immediately following the receipt of such Notice in Writing.
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GC7.2
7.2.1

7.2.2

723

724

7.2.5

If the default cannot be corrected in the 5 Working Days specified or in such other time period as may be subsequently
agreed in writing by the parties, the Contractor shall be in compliance with the Owner's instructions if the Contractor:

.1 commences the correction of the default within the specified time, and

.2 provides the Owner with an acceptable schedule for such correction, and

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

If the Contractor fails to correct the default in the time specified or in such other time period as may be subsequently agreed

in writing by the parties, without prejudice to any other right or remedy the Owner may have, the Owner may:

.1 correct such default and deduct the cost thereof from any payment then or thereafter due the Contractor provided the
Consultant has certified such cost to the Owner and the Contractor, or

.2 terminate the Contractor's right to continue with the Work in whole or in part or terminate the Contract.

If the Owner terminates the Contractor's right to continue with the Work as provided in paragraphs 7.1.1 and 7.1.4, the

Owner shall be entitled to:

.1 take possession of the Work and Products at the Place of the Work; subject to the rights of third parties, utilize the
Construction Equipment at the Place of the Work, finish the Work by whatever method the Owner may consider
expedient, but without undue delay or expense, and

.2 withhold further payment to the Contractor until a final certificate for payment is issued, and

.3 charge the Contractor the amount by which the full cost of finishing the Work as certified by the Consultant, including
compensation to the Consultant for the Consultant's additional services and a reasonable allowance as determined by the
Consultant to cover the cost of corrections to work performed by the Contractor that may be required under GC 12.3 -
WARRANTY, exceeds the unpaid balance of the Contract Price; however, if such cost of finishing the Work is less than
the unpaid balance of the Contract Price, the Owner shall pay the Contractor the difference, and

4 on expiry of the warranty period, charge the Contractor the amount by which the cost of corrections to the Contractor's
work under GC 12.3 - WARRANTY exceeds the allowance provided for such corrections, or if the cost of such
corrections is less than the allowance, pay the Contractor the difference.

The Contractor's obligation under the Contract as to quality, correction and warranty of the work performed by the
Contractor up to the time of termination shall continue after such termination of the Contract.

CONTRACTOR'S RIGHT TO SUSPEND THE WORK OR TERMINATE THE CONTRACT

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

If the Work is suspended or otherwise delayed for a period of 20 Working Days or more under an order of a court or other
public authority and providing that such order was not issued as the result of an act or fault of the Contractor or of anyone
directly or indirectly employed or engaged by the Contractor, the Contractor may, without prejudice to any other right or
remedy the Contractor may have, terminate the Contract by giving the Owner Notice in Writing to that effect.

The Contractor may give Notice in Writing to the Owner, with a copy to the Consultant, that the Owner is in default of the

Owner's contractual obligations if:

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

.2 the Consultant fails to issue a certificate as provided in GC 5.3 - PROGRESS PAYMENT, or

.3 the Owner fails to pay the Contractor when due the amounts certified by the Consultant or awarded by arbitration or
court, or .

.4 the Owner violates the requirements of the Contract to a substantial degree and the Consultant, except for GC 5.1 -
FINANCING INFORMATION REQUIRED OF THE OWNER, confirms by written statement to the Contractor that
sufficient cause exists.

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

If the Contractor terminates the Contract under the conditions set out above, the Contractor shall be entitled to be paid for
all work performed including reasonable profit, for loss sustained upon Products and Construction Equipment, and such
other damages as the Contractor may have sustained as a result of the termination of the Contract.
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PART 8 DISPUTE RESOLUTION

GC 8.1 AUTHORITY OF THE CONSULTANT

8.1.1  Differences between the parties to the Contract as to the interpretation, application or administration of the Contract or any
failure to agree where agreement between the parties is called for, herein collectively called disputes, which are not resolved
in the first instance by findings of the Consuitant as provided in GC 2.2 - ROLE OF THE CONSULTANT, shall be settled
in accordance with the requirements of Part 8 of the General Conditions - DISPUTE RESOLUTION.

8.1.2  If a dispute arises under the Contract in respect of a matter in which the Consultant has no authority under the Contract to
make a finding, the procedures set out in paragraph 8.1.3 and paragraphs 8.2.3 to 8.2.8 of GC 8.2 - NEGOTIATION,
MEDIATION AND ARBITRATION, and in GC 8.3 - RETENTION OF RIGHTS apply to that dispute with the necessary
changes to detail as may be required.

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

GC 8.2 NEGOTIATION, MEDIATION AND ARBITRATION

8.2.1 In accordance with the Rules for Mediation of Construction Disputes as provided in CCDC 40 in effect at the time of bid
closing, the parties shall appoint a Project Mediator
.1 within 20 Working Days after the Contract was awarded, or
.2 if the parties neglected to make an appointment within the 20 Working Days, within 10 Working Days after either party
by Notice in Writing requests that the Project Mediator be appointed.

8.2.2 A party shall be conclusively deemed to have accepted a finding of the Consultant under GC 2.2 - ROLE OF THE
CONSULTANT and to have expressly waived and released the other party from any claims in respect of the particular
matter dealt with in that finding unless, within 15 Working Days after receipt of that finding, the party sends a Notice in
Writing of dispute to the other party and to the Consultant, which contains the particulars of the matter in dispute and the
relevant provisions of the Contract Documents. The responding party shall send a Notice in Writing of reply to the dispute
within 10 Working Days after receipt of such Notice in Writing setting out particulars of this response and any relevant
provisions of the Contract Documents.

8.2.3  The parties shall make all reasonable efforts to resolve their dispute by amicable negotiations and agree to provide, without
prejudice, frank, candid and timely disclosure of relevant facts, information and documents to facilitate these negotiations.

8.2.4  After a period of 10 Working Days following receipt of a responding party's Notice in Writing of reply under
paragraph 8.2.2, the parties shall request the Project Mediator to assist the parties to reach agreement on any unresolved
dispute. The mediated negotiations shall be conducted in accordance with the Rules for Mediation of Construction Disputes
as provided in CCDC 40 in effect at the time of bid closing.

8.2.5  If the dispute has not been resolved within 10 Working Days after the Project Mediator was requested under paragraph 8.2.4
or within such further period agreed by the parties, the Project Mediator shall terminate the mediated negotiations by giving
Notice in Writing to the Owner, the Contractor and the Consultant.

8.2.6 By giving a Noftice in Writing to the other party and the Consultant, not later than 10 Working Days after the date of
termination of the mediated negotiations under paragraph 8.2.5, either party may refer the dispute to be finally resolved by
arbitration under the Rules for Arbitration of Construction Disputes as provided in CCDC 40 in effect at the time of bid
closing. The arbitration shall be conducted in the jurisdiction of the Place of the Work.

8.2.7  On expiration of the 10 Working Days, the arbitration agreement under paragraph 8.2.6 is not binding on the parties and, if a
Notice in Writing is not given under paragraph 8.2.6 within the required time, the parties may refer the unresolved dispute to
the courts or to any other form of dispute resolution, including arbitration, which they have agreed to use.
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8.2.8  If neither party, by Notice in Writing, given within 10 Working Days of the date of Notice in Writing requesting arbitration in
paragraph 8.2.6, requires that a dispute be arbitrated immediately, all disputes referred to arbitration as provided in
paragraph 8.2.6 shall be

held in abeyance until
(1) Substantial Performance of the Work,
(2) the Contract has been terminated, or
(3) the Contractor has abandoned the Work,
whichever is earlier; and
.2 consolidated into a single arbitration under the rules governing the arbitration under paragraph 8.2.6.

GC 8.3 RETENTION OF RIGHTS

8.3.1  Itis agreed that no act by either party shall be construed as a renunciation or waiver of any rights or recourses, provided the
party has given the Notice in Writing required under Part 8 of the General Conditions - DISPUTE RESOLUTION and has
carried out the instructions as provided in paragraph 8.1.3 of GC 8.1 —- AUTHORITY OF THE CONSULTANT,

8.3.2  Nothing in Part 8 of the General Conditions - DISPUTE RESOLUTION shall be construed in any way to limit a party from
asserting any statutory right to a lien under applicable lien legislation of the jurisdiction of the Place of the Work and the
assertion of such right by initiating judicial proceedings is not to be construed as a waiver of any right that party may have
under paragraph 8.2.6 of GC 8.2 - NEGOTIATION, MEDIATION AND ARBITRATION to proceed by way of arbitration
to adjudicate the merits of the claim upon which such a lien is based.

PART 9 PROTECTION OF PERSONS AND PROPERTY

GC 9.1 PROTECTION OF WORK AND PROPERTY

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

.1 errors in the Contract Documents;
.2 acts or omissions by the Owner, the Consultant, other contractors, their agents and employees.

9.1.2  Before commencing any work, the Contractor shall determine the location of all underground utilities and structures
indicated in the Contract Documents or that are reasonably apparent in an inspection of the Place of the Work.

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

9.14  Should damage occur to the Work or Owner's property for which the Contractor is not responsible, as provided in paragraph
9.1.1, the Contractor shall make good such damage to the Work and, if the Owner so directs, to the Owner's property. The
Contract Price and Contract Time shall be adjusted as provided in GC 6.1 — OWNER’S RIGHT TO MAKE CHANGES, GC
6.2 - CHANGE ORDER and GC 6.3 - CHANGE DIRECTIVE.

GC 9.2 TOXIC AND HAZARDOUS SUBSTANCES

9.2.1  For the purposes of applicable legislation related to toxic and hazardous substances, the Owner shall be deemed to have
control and management of the Place of the Work with respect to existing conditions.

9.2.2  Prior to the Contractor commencing the Work, the Owner shall,
.1 take all reasonable steps to determine whether any toxic or hazardous substances are present at the Place of the Work,
and
.2 provide the Consultant and the Contractor with a written list of any such substances that are known to exist and their
locations.

9.2.3  The Owner shall take all reasonable steps to ensure that no person’s exposure to any toxic or hazardous substances exceeds
the time weighted levels prescribed by applicable legislation at the Place of the Work and that no property is damaged or
destroyed as a result of exposure to, or the presence of, toxic or hazardous substances which were at the Place of the Work
prior to the Contractor commencing the Work.

9.24  Unless the Contract expressly provides otherwise, the Owner shall be responsible for taking all necessary steps, in
accordance with applicable legislation in force at the Place of the Work, to dispose of, store or otherwise render harmless
toxic or hazardous substances which were present at the Place of the Work prior to the Contractor commencing the Work.
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9.2.5 Ifthe Contractor

.1 encounters toxic or hazardous substances at the Place of the Work, or

.2 has reasonable grounds to believe that toxic or hazardous substances are present at the Place of the Work,

which were not brought to the Place of the Work by the Contractor or anyone for whom the Contractor is responsible and

which were not disclosed by the Owner or which were disclosed but have not been dealt with as required under paragraph

9.2.4, the Contractor shall

.3 take all reasonable steps, including stopping the Work, to ensure that no person’s exposure to any toxic or hazardous
substances exceeds any applicable time weighted levels prescribed by applicable legislation at the Place of the Work,
and

4 immediately report the circumstances to the Consultant and the Owner in writing,

9.2.6  If the Owner and Contractor do not agree on the existence, significance of, or whether the toxic or hazardous substances were
brought onto the Place of the Work by the Contractor or anyone for whom the Contractor is responsible, the Owner shall retain
and pay for an independent qualified expert to investigate and determine such matters. The expert’s report shall be delivered to
the Owner and the Contractor.

927 If the Owner and Contractor agree or if the expert referred to in paragraph 9.2.6 determines that the toxic or hazardous
substances were not brought onto the place of the Work by the Contractor or anyone for whom the Contractor is responsible, the
Owner shall promptly at the Owner’s own expense:
.1 take all steps as required under paragraph 9.2.4;
.2 reimburse the Contractor for the costs of all steps taken pursuant to paragraph 9.2.5;
.3 extend the Contract time for such reasonable time as the Consultant may recommend in consultation with the Contractor

and the expert referred to in 9.2.6 and reimburse the Contractor for reasonable costs incurred as a result of the delay; and

4 indemnify the Contractor as required by GC 12.1 - INDEMNIFICATION.,

9.2.8 If the Owner and Contractor agree or if the expert referred to in paragraph 9.2.6 determines that the toxic or hazardous
substances were brought onto the place of the Work by the Contractor or anyone for whom the Contractor is responsible, the
Contractor shall promptly at the Contractor’s own expense:

.1 take all necessary steps, in accordance with applicable legislation in force at the Place of the Work, to safely remove and
dispose the toxic or hazardous substances;

.2 make good any damage to the Work, the Owner’s property or property adjacent to the place of the Work as provided in
paragraph 9.1.3 of GC 9.1 - PROTECTION OF WORK AND PROPERTY;

.3 reimburse the Owner for reasonable costs incurred under paragraph 9.2.6; and

4  indemnify the Owner as required by GC 12.1 - INDEMNIFICATION.

9.2.9  If either party does not accept the expert’s findings under paragraph 9.2.6, the disagreement shall be settled in accordance with
Part 8 of the General Conditions - Dispute Resolution. If such disagreement is not resolved promptly, the parties shall act
immediately in accordance with the expert’s determination and take the steps required by paragraph 9.2.7 or 9.2.8 it being
understood that by so doing, neither party will jeopardize any claim that party may have to be reimbursed as provided by GC 9.2
—TOXIC AND HAZARDOUS SUBSTANCES.

GC 9.3 ARTIFACTS AND FOSSILS

9.3.1 Fossils, coins, articles of value or antiquity, structures and other remains or things of scientific or historic interest discovered
at the Place or Work shall, as between the Owner and the Contractor, be deemed to be the absolute property of the Owner.

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

9.3.3  The Consultant will investigate the impact on the Work of the discoveries identified in paragraph 9.3.1. If conditions are
found that would cause an increase or decrease in the Contractor’s cost or time to perform the Work, the Consultant, with the
Owner’s approval, will issue appropriate instructions for a change in the Work as provided in GC 6.2 - CHANGE ORDER or
GC 6.3 CHANGE DIRECTIVE.

GC 9.4 CONSTRUCTION SAFETY

9.4.1  Subject to paragraph 3.2.2.2 of GC 3.2 - CONSTRUCTION BY OWNER OR OTHER CONTRACTORS, the Contractor
shall be solely responsible for construction safety at the Place of the Work and for compliance with the rules, regulations and
practices required by the applicable construction health and safety legislation and shall be responsible for initiating,
maintaining and supervising all safety precautions and programs in connection with the performance of the Work.
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GC 95 MOULD

9.5.1  If the Contractor or Owner observes or reasonably suspects the presence of mould at the Place of the Work, the remediation of

which is not expressly part of the Wortk,

.1 the observing party shall promptly report the circumstances to the other party in writing, and

.2 the Contractor shall promptly take all reasonable steps, including stopping the Work if necessary, to ensure that no person
suffers injury, sickness or death and that no property is damaged as a result of exposure to or the presence of the mould, and

.3 if the Owner and Contractor do not agree on the existence, significance or cause of the mould or as to what steps need be
taken to deal with it, the Owner shall retain and pay for an independent qualified expert to investigate and determine such
matters. The expert’s report shall be delivered to the Owner and Contractor.

9.5.2  If the Owner and Contractor agree, or if the expert referred to in paragraph 9.5.1.3 determines that the presence of mould was
caused by the Contractor’s operations under the Contract, the Contractor shall promptly, at the Contractor’s own expense:
.1 take all reasonable and necessary steps to safely remediate or dispose of the mould, and
.2 make good any damage to the Work, the Owner’s property or property adjacent to the Place of the Work as provided in
paragraph 9.1.3 of GC 9.1 - PROTECTION OF WORK AND PROPERTY, and
.3 reimburse the Owner for reasonable costs incurred under paragraph 9.5.1.3, and
A4  indemnify the Owner as required by GC 12.1 - INDEMNIFICATION.

9.5.3  If the Owner and Contractor agree, or if the expert referred to in paragraph 9.5.1.3 determines that the presence of mould was

not caused by the Contractor’s operations under the Contract, the Owner shall promptly, at the Owner’s own expense:

.1 take all reasonable and necessary steps to safely remediate or dispose of the mould, and

.2 reimburse the Contractor for the cost of taking the steps under paragraph 9.5.1.2 and making good any damage to the Work
as provided in paragraph 9.1.4 of GC 9.1 - PROTECTION OF WORK AND PROPERTY, and

.3 extend the Contract Time for such reasonable time as the Consultant may recommend in consultation with the Contractor
and the expert referred to in paragraph 9.5.1.3 and reimburse the Contractor for reasonable costs incurred as a result of the
delay, and

A4  indemnify the Contractor as required by GC 12.1 - INDEMNIFICATION.

9.54  If either party does not accept the expert’s finding under paragraph 9.5.1.3, the disagreement shall be settled in accordance with
Part 8 of the General Conditions - DISPUTE RESOLUTION. If such desagreement is not resolved promptly, the parties shall
act immediately in accordance with the expert’s determination and take the steps required by paragraphs 9.5.2 or 9.5.3, it being
understood that by so doing neither party will jeopardize any claim the party may have to be reimbursed as provided by GC 9.5 -
MOULD.

PART 10 GOVERNING REGULATIONS

GC 10.1 TAXES AND DUTIES

10.1.1 The Contract Price shall include all taxes and customs duties in effect at the time of the bid closing except for Value Added
Taxes payable by the Owner to the Contractor as stipulated in Article A-4 of the Agreement - CONTRACT PRICE.

10.1.2  Any increase or decrease in costs to the Contractor due to changes in such included taxes and duties after the time of the bid
closing shall increase or decrease the Contract Price accordingly.

GC 10.2 LAWS, NOTICES, PERMITS, AND FEES
10.2.1 The laws of the Place of the Work shall govern the Work.

10.2.2 The Owner shall obtain and pay for development approvals, building permit, permanent easements, rights of servitude, and all
other necessary approvals and permits, except for the permits and fees referred to in paragraph 10.2.3 or for which the Contract
Documents specify as the responsibility of the Contractor.

10.2.3 The Contractor shall be responsible for the procurement of permits, licences, inspections, and certificates, which are necessary
for the performance of the Work and customarily obtained by contractors in the jurisdiction of the Place of the Work after the
issuance of the building permit. The Contract Price includes the cost of these permits, licences, inspections, and certificates, and
their procurement.

10.2.4 The Contractor shall give the required notices and comply with the laws, ordinances, rules, regulations, or codes which are or
become in force during the performance of the Work and which relate to the Work, to the preservation of the public health, and to
construction safety.
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10.2.5

10.2.6

10.2.7

The Contractor shall not be responsible for verifying that the Contract Documents are in compliance with the applicable laws,
ordinances, rules, regulations, or codes relating to the Work. If the Contract Documents are at variance therewith, or if,
subsequent to the time of bid closing, changes are made to the applicable laws, ordinances, rules, regulations, or codes which
require modification to the Contract Documents, the Contractor shall advise the Consultant in writing requesting direction
immediately upon such variance or change becoming known. The Consultant will make the changes required to the Contract
Documents as provided in GC 6.1 - OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 - CHANGE ORDER and GC 6.3 -
CHANGE DIRECTIVE.

If the Contractor fails to advise the Consultant in writing; and fails to obtain direction as required in paragraph 10.2.5; and
performs work knowing it to be contrary to any laws, ordinances, rules, regulations, or codes; the Contractor shall be
responsible for and shall correct the violations thereof; and shall bear the costs, expenses and damages attributable to the
failure to comply with the provisions of such laws, ordinances, rules, regulations, or codes.

If, subsequent to the time of bid closing, changes are made to applicable laws, ordinances, rules, regulations, or codes of
authorities having jurisdiction which affect the cost of the Work, either party may submit a claim in accordance with the
requirements of GC 6.6 — CLAIMS FOR A CHANGE IN CONTRACT PRICE.

GC 10.3 PATENT FEES

10.3.1

10.3.2

The Contractor shall pay the royalties and patent licence fees required for the performance of the Contract. The Contractor
shall hold the Owner harmless from and against claims, demands, losses, costs, damages, actions, suits, or proceedings
arising out of the Contractor's performance of the Contract which are attributable to an infringement or an alleged
infringement of a patent of invention by the Contractor or anyone for whose acts the Contractor may be liable.

The Owner shall hold the Contractor harmless against claims, demands, losses, costs, damages, actions, suits, or proceedings
arising out of the Contractor's performance of the Contract which are attributable to an infringement or an alleged
infringement of a patent of invention in executing anything for the purpose of the Contract, the model, plan or design of
which was supplied to the Contractor as part of the Contract Documents.

GC 10.4 WORKERS' COMPENSATION

10.4.1

10.4.2

Prior to commencing the Work, again with the Contractor’s application for payment of the holdback amount following
Substantial Performance of the Work and again with the Contractor’s application for final payment, the Contractor shall
provide evidence of compliance with workers' compensation legislation at the Place of the Work, including payments due
thereunder.

At any time during the term of the Contract, when requested by the Owner, the Contractor shall provide such evidence of
compliance by the Contractor and Subcontractors.

PART 11 INSURANCE AND CONTRACT SECURITY

GC 11.1 INSURANCE

11.1.1

Without restricting the generality of GC 12.1 - INDEMNIFICATION, the Contractor shall provide, maintain and pay for the
following insurance coverages, the minimum requirements of which are specified in CCDC 41 — CCDC Insurance Requirements
in effect at the time of bid closing except as hereinafter provided:

.1 General liability insurance in the name of the Contractor and include, or in the case of a single, blanket policy, be
endorsed to name, the Owner and the Consultant as insureds but only with respect to liability, other than legal liability
arising out of their sole negligence, arising out of the operations of the Contractor with regard to the Work. General
liability insurance shall be maintained from the date of commencement of the Work until one year from the date of
Substantial Performance of the Work. Liability coverage shall be provided for completed operations hazards from the
date of Substantial Performance of the Work, as set out in the certificate of Substantial Performance of the Work, on an
ongoing basis for a period of 6 years following Substantial Performance of the Work.

.2 Automobile Liability Insurance from the date of commencement of the Work until one year after the date of Substantial
Performance of the Work.

.3 Aircraft or Watercraft Liability Insurance when owned or non-owned aircraft or watercraft are used directly or indirectly
in the performance of the Work

.4 "Broad form" property insurance in the joint names of the Contractor, the Owner and the Consultant. The policy shall
include as insureds all Subcontractors. The “Broad form” property insurance shall be provided from the date of
commencement of the Work until the earliest of:

(1) 10 calendar days after the date of Substantial Performance of the Work;
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(2) on the commencement of use or occupancy of any part or section of the Work unless such use or occupancy is for
construction purposes, habitational, office, banking, convenience store under 465 square metres in area, or parking
purposes, or for the installation, testing and commissioning of equipment forming part of the Work;

(3) when left unattended for more than 30 consecutive calendar days or when construction activity has ceased for more
than 30 consecutive calendar days.

.5 Boiler and machinery insurance in the joint names of the Contractor, the Owner and the Consultant. The policy shall
include as insureds all Subcontractors. The coverage shall be maintained continuously from commencement of use or
operation of the boiler and machinery objects insured by the policy and until 10 calendar days after the date of
Substantial Performance of the Work.

.6 The “Broad form” property and boiler and machinery policies shall provide that, in the case of a loss or damage,
payment shall be made to the Owner and the Contractor as their respective interests may appear. In the event of loss or
damage:

(1) the Contractor shall act on behalf of the Owner for the purpose of adjusting the amount of such loss or damage
payment with the insurers. When the extent of the loss or damage is determined, the Contractor shall proceed to
restore the Work. Loss or damage shall not affect the rights and obligations of either party under the Contract
except that the Contractor shall be entitled to such reasonable extension of Contract Time relative to the extent of
the loss or damage as the Consultant may recommend in consultation with the Contractor;

(2) the Contractor shall be entitled to receive from the Owner, in addition to the amount due under the Contract, the
amount which the Owner's interest in restoration of the Work has been appraised, such amount to be paid as the
restoration of the Work proceeds in accordance with the progress payment provisions. In addition the Contractor
shall be entitled to receive from the payments made by the insurer the amount of the Contractor's interest in the
restoration of the Work; and

(3) to the Work arising from the work of the Owner, the Owner's own forces or another contractor, the Owner shall, in
accordance with the Owner's obligations under the provisions relating to construction by Owner or other
contractors, pay the Contractor the cost of restoring the Work as the restoration of the Work proceeds and as in
accordance with the progress payment provisions.

.7 Contractors' Equipment Insurance from the date of commencement of the Work until one year after the date of
Substantial Performance of the Work.

11.1.2 Prior to commencement of the Work and upon the placement, renewal, amendment, or extension of all or any part of the
insurance, the Contractor shall promptly provide the Owner with confirmation of coverage and, if required, a certified true copy
of the policies certified by an authorized representative of the insurer together with copies of any amending endorsements
applicable to the Work.

11.1.3 The parties shall pay their share of the deductible amounts in direct proportion to their responsibility in regards to any loss for
which the above policies are required to pay, except where such amounts may be excluded by the terms of the Contract.

11.1.4  If the Contractor fails to provide or maintain insurance as required by the Contract Documents, then the Owner shall have the
right to provide and maintain such insurance and give evidence to the Contractor and the Consultant. The Contractor shall pay
the cost thereof to the Owner on demand or the Owner may deduct the cost from the amount which is due or may become due to
the Contractor.

11.1.5  All required insurance policies shall be with insurers licensed to underwrite insurance in the jurisdiction of the Place of the
Work.

11.1.6  If a revised version of CCDC 41 — INSURANCE REQUIREMENTS is published, which specifies reduced insurance
requirements, the parties shall address such reduction, prior to the Contractor’s insurance policy becoming due for renewal, and
record any agreement in a Change Order.

11.1.7 If a revised version of CCDC 41 — INSURANCE REQUIREMENTS is published, which specifies increased insurance
requirements, the Owner may request the increased coverage from the Contractor by way of a Change Order.

11.1.8 A Change Directive shall not be used to direct a change in the insurance requirements in response to the revision of CCDC 41 —
INSURANCE REQUIREMENTS.
GC 11.2 CONTRACT SECURITY

11.2.1  The Contractor shall, prior to commencement of the Work or within the specified time, provide to the Owner any Contract
security specified in the Contract Documents.
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11.22 If the Contract Documents require surety bonds to be provided, such bonds shall be issued by a duly licensed surety
company authorized to transact the business of suretyship in the province or territory of the Place of the Work and shall be
maintained in good standing until the fulfillment of the Contract. The form of such bonds shall be in accordance with the
latest edition of the CCDC approved bond forms.

PART 12 INDEMNIFICATION, WAIVER OF CLAIMS AND WARRANTY

GC 12.1 INDEMNIFICATION

12.1.1  Without restricting the parties’ obligation to indemnify as described in paragraphs 12.1.4 and 12.1.5, the Owner and the
Contractor shall each indemnify and hold harmless the other from and against all claims, demands, losses, costs, damages,
actions, suits, or proceedings whether in respect to losses suffered by them or in respect to claims by third parties that arise out
of, or are attributable in any respect to their involvement as parties to this Contract, provided such claims are:

.1 caused by:
(1) the negligent acts or omissions of the party from whom indemnification is sought or anyone for whose acts or

omissions that party is liable, or

(2) a failure of the party to the Contract from whom indemnification is sought to fulfill its terms or conditions; and

-2 made by Notice in Writing within a period of 6 years from the date of Substantial Performance of the Work as set out in the
certificate of Substantial Performance of the Work issued pursuant to paragraph 5.4.2.2 of GC 5.4 — SUBSTANTIAL
PERFORMANCE OF THE WORK or within such shorter period as may be prescribed by any limitation statute of the
province or territory of the Place of the Work.

The parties expressly waive the right to indemnity for claims other than those provided for in this Contract.

12.1.2  The obligation of either party to indemnify as set forth in paragraph 12.1.1 shall be limited as follows:

-1 Inrespect to losses suffered by the Owner and the Contractor for which insurance is to be provided by either party pursuant
to GC 11.1 — INSURANCE, the general liability insurance limit for one occurrence as referred to in CCDC 41 in effect at
the time of bid closing.

-2 In respect to losses suffered by the Owner and the Contractor for which insurance is not required to be provided by either
party in accordance with GC 11.1 —~ INSURANCE, the greater of the Contract Price as recorded in Article A4 —
CONTRACT PRICE or $2,000,000, but in no event shall the sum be greater than $20,000,000.

.3 In respect to claims by third parties for direct loss resulting from bodily injury, sickness, disease or death, or to injury to or
destruction of tangible property, the obligation to indemnify is without limit. In respect to all other claims for indemnity as a
result of claims advanced by third parties, the limits of indemnity set forth in paragraphs 12.1.2.1 and 12.1.2.2 shall apply.

12.1.3  The obligation of either party to indemnify the other as set forth in paragraphs 12.1.1 and 12.1.2 shall be inclusive of interest and
all legal costs.

12.1.4  The Owner and the Contractor shall indemnify and hold harmless the other from and against all claims, demands, losses, costs,
damages, actions, suits, or proceedings arising out of their obligations described in GC 9.2 — TOXIC AND HAZARDOUS
SUBSTANCES.

12.1.5  The Owner shall indemnify and hold harmless the Contractor from and against all claims, demands, losses, costs, damages,
actions, suits, or proceedings:
.1 as described in paragraph 10.3.2 of GC 10.3 - PATENT FEES, and
-2 arising out of the Contractor's performance of the Contract which are attributable to a lack of or defect in title or an alleged
lack of or defect in title to the Place of the Work.

12.1.6  Inrespect to any claim for indemnity or to be held harmless by the Owner or the Contractor:

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

.2 should any party be required as a result of its obligation to indemnify another to pay or satisfy a final order, judgment or
award made against the party entitled by this contract to be indemnified, then the indemnifying party upon assuming all
liability for any costs that might result shall have the right to appeal in the name of the party against whom such final
order or judgment has been made until such rights of appeal have been exhausted.
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GC 12.2 WAIVER OF CLAIMS

12.2.1 Subject to any lien legislation applicable to the Place of the Work, as of the fifth calendar day before the expiry of the lien
period provided by the lien legislation applicable at the Place of the Work, the Contractor waives and releases the Owner from
all claims which the Contractor has or reasonably ought to have knowledge of that could be advanced by the Contractor against
the Owner arising from the Contractor’s involvement in the Work, including, without limitation, those arising from negligence
or breach of contract in respect to which the cause of action is based upon acts or omissions which occurred prior to or on the
date of Substantial Performance of the Work, except as follows:

-1 claims arising prior to or on the date of Substantial Performance of the Work for which Notice in Writing of claim has been
received by the Owner from the Contractor no later than the sixth calendar day before the expiry of the lien period provided
by the lien legislation applicable at the Place of the Work;

2 indemnification for claims advanced against the Contractor by third parties for which a right of indemnification may be
asserted by the Contractor against the Owner pursuant to the provisions of this Contract,

3 claims for which a right of indemnity could be asserted by the Contractor pursuant to the provisions of paragraphs 12.1.4 or
12.1.5 of GC 12.1 — INDEMNIFICATION; and

4 claims resulting from acts or omissions which occur after the date of Substantial Performance of the Work.

12.2.2  The Contractor waives and releases the Owner from all claims referenced in paragraph 12.2.1.4 except for those referred in
paragraphs 12.2.1.2 and 12.2.1.3 and claims for which Notice in Writing of claim has been received by the Owner from the
Contractor within 395 calendar days following the date of Substantial Performance of the Work.

122.3  Subject to any lien legislation applicable to the Place of the Work, as of the fifth calendar day before the expiry of the lien
period provided by the lien legislation applicable at the Place of the Work, the Owner waives and releases the Contractor from
all claims which the Owner has or reasonably ought to have knowledge of that could be advanced by the Owner against the
Contractor arising from the Owner’s involvement in the Work, including, without limitation, those arising from negligence or
breach of contract in respect to which the cause of action is based upon acts or omissions which occurred prior to or on the date
of Substantial Performance of the Work, except as follows:

.1 claims arising prior to or on the date of Substantial Performance of the Work for which Notice in Writing of claim has been
received by the Contractor from the Owner no later than the sixth calendar day before the expiry of the lien period provided
by the lien legislation applicable at the Place of the Work;

2 indemnification for claims advanced against the Owner by third parties for which a right of indemnification may be asserted
by the Owner against the Contractor pursuant to the provisions of this Contract;

3 claims for which a right of indemnity could be asserted by the Owner against the Contractor pursuant to the provisions of
paragraph 12.1.4 of GC 12.1 - INDEMNIFICATION;

.4 damages arising from the Contractor’s actions which result in substantial defects or deficiencies in the Work. “Substantial
defects or deficiencies” mean those defects or deficiencies in the Work which affect the Work to such an extent or in such a
manner that a significant part or the whole of the Work is unfit for the purpose intended by the Contract Documents;

.5 claims arising pursuant to GC 12.3 - WARRANTY; and

.6 claims arising from acts or omissions which occur after the date of Substantial Performance of the Work.

12.2.4  The Owner waives and releases the Contractor from all claims referred to in paragraph 12.2.3.4 except claims for which Notice
in Writing of claim has been received by the Contractor from the Owner within a period of six years from the date of Substantial
Performance of the Work should any limitation statute of the Province or Territory of the Place of the Work permit such
agreement. If the applicable limitation statute does not permit such agreement, within such shorter period as may be prescribed
by:

.1 any limitation statute of the Province or Territory of the Place of the Work; or
.2 ifthe Place of the Work is the Province of Quebec, then Article 2118 of the Civil Code of Quebec.

12.2.5 The Owner waives and releases the Contractor from all claims referenced in paragraph 12.2.3.6 except for those referred in
paragraph 12.2.3.2, 12.2.3.3 and those arising under GC 12.3 - WARRANTY and claims for which Notice in Writing has been
received by the Contractor from the Owner within 395 calendar days following the date of Substantial Performance of the Work.

122.6  “Notice in Writing of claim” as provided for in GC 12.2 — WAIVER OF CLAIMS to preserve a claim or right of action which
would otherwise, by the provisions of GC 12.2 — WAIVER OF CLAIMS, be deemed to be waived, must include the following:
.1 aclear and unequivocal statement of the intention to claim;
.2 astatement as to the nature of the claim and the grounds upon which the claim is based; and
.3 astatement of the estimated quantum of the claim.

12.2.7 The party giving “Notice in Writing of claim” as provided for in GC 12.2 — WAIVER OF CLAIMS shall submit within a
reasonable time a detailed account of the amount claimed.
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12.2.8  Where the event or series of events giving rise to a claim made under paragraphs 12.2.1 or 12.2.3 has a continuing effect, the
detailed account submitted under paragraph 12.2.7 shall be considered to be an interim account and the party making the claim
shall submit further interim accounts, at reasonable intervals, giving the accumulated amount of the claim and any further
grounds upon which it is based. The party making the claim shall submit a final account after the end of the effects resulting
from the event or series of events,

12.2.9  If a Notice in Writing of claim pursuant to paragraph 12.2.1.1 is received on the seventh or sixth calendar day before the expiry
of the lien period provided by the lien legislation applicable at the Place of the Work, the period within which Notice in Writing
of claim shall be received pursuant to paragraph 12.2.3.1 shall be extended to two calendar days before the expiry of the lien
period provided by the lien legislation applicable at the Place of the Work.

12.2.10 1If a Notice in Writing of claim pursuant to paragraph 12.2.3.1 is received on the seventh or sixth calendar day before the expiry
of the lien period provided by the lien legislation applicable at the Place of the Work, the period within which Notice in Writing
of claim shall be received pursuant to paragraph12.2.1.1 shall be extended to two calendar days before the expiry of the lien
period provided by the lien legislation applicable at the Place of the Work.

GC 12.3 WARRANTY

12.3.1 Except for extended warranties as described in paragraph 12.3.6, the warranty period under the Contract is one year from the
date of Substantial Performance of the Work.

12.3.2 The Contractor shall be responsible for the proper performance of the Work to the extent that the design and Contract
Documents permit such performance.

12.3.3 The Owner, through the Consultant, shall promptly give the Contractor Notice in Writing of observed defects and
deficiencies which occur during the one year warranty period.

12.3.4  Subject to paragraph 12.3.2, the Contractor shall correct promptly, at the Contractor's expense, defects or deficiencies in the
Work which appear prior to and during the one year warranty period.

12.3.5 The Contractor shall correct or pay for damage resulting from corrections made under the requirements of paragraph 12.3.4.

12.3.6 Any extended warranties required beyond the one year warranty period as described in paragraph 12.3.1, shall be as
specified in the Contract Documents. Extended warranties shall be issued by the warrantor to the benefit of the Owner. The
Contractor’s responsibility with respect to extended warranties shall be limited to obtaining any such extended warranties
from the warrantor. The obligations under such extended warranties are solely the responsibilities of the warrantor.
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CCDC 41
CCDC INSURANCE REQUIREMENTS

PUBLICATION DATE: JANUARY 21, 2008

General liability insurance shall be with limits of not less than $5,000,000 per occurrence, an
aggregate limit of not less than $5,000,000 within any policy year with respect to completed
operations, and a deductible not exceeding $5,000. The insurance coverage shall not be less than
the insurance provided by IBC Form 2100 (including an extension for a standard provincial and
territorial form of non-owned automobile liability policy) and IBC Form 2320. To achieve the
desired limit, umbrella or excess liability insurance may be used. Subject to satisfactory proof of
financial capability by the Contractor, the Owner may agree to increase the deductible amounts.

Automobile liability insurance in respect of vehicles that are required by law to be insured under a
contract by a Motor Vehicle Liability Policy, shall have limits of not less than $5,000,000 inclusive
per occurrence for bodily injury, death and damage to property, covering all vehicles owned or
leased by the Contractor. Where the policy has been issued pursuant to a government-operated
automobile insurance system, the Contractor shall provide the Owner with confirmation of
automobile insurance coverage for all automobiles registered in the name of the Contractor.

Aircraft and watercraft liability insurance with respect to owned or non-owned aircraft and
watercraft (if used directly or indirectly in the performance of the Work), including use of additional
premises, shall have limits of not less than $5,000,000 inclusive per occurrence for bodily injury,
death and damage to property including loss of use thereof and limits of not less than $5,000,000 for
aircraft passenger hazard. Such insurance shall be in a form acceptable to the Owner.

"Broad form" property insurance shall have limits of not less than the sum of 1.1 times Contract
Price and the full value, as stated in the Contract, of Products and design services that are specified
to be provided by the Owner for incorporation into the Work, with a deductible not exceeding
$5,000. The insurance coverage shall not be less than the insurance provided by IBC Forms 4042
and 4047 (excluding flood and earthquake) or their equivalent replacement. Subject to satisfactory
proof of financial capability by the Contractor, the Owner may agree to increase the deductible
amounts,

Boiler and machinery insurance shall have limits of not less than the replacement value of the
permanent or temporary boilers and pressure vessels, and other insurable objects forming part of the
Work. The insurance coverage shall not be less than the insurance provided by a comprehensive
boiler and machinery policy.

"Broad form" contractors' equipment insurance coverage covering Construction Equipment used by
the Contractor for the performance of the Work, shall be in a form acceptable to the Owner and shall
not allow subrogation claims by the insurer against the Owner. Subject to satisfactory proof of
financial capability by the Contractor for self-insurance, the Owner may agree to waive the
equipment insurance requirement.

Standard Exclusions

7.1 In addition to the broad form property exclusions identified in IBC forms 4042(1995), and
4047(2000), the Contractor is not required to provide the following insurance coverage:

e  Asbestos

e Cyber Risk
e Mould

e Terrorism
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

GENERAL

1.

The form of Contract shall be the Canadian Standard Construction Document CCDC 2 - 2008 for a
Stipulated Price Contract, including Agreement between the Owner and Contractor.

These Supplementary General Conditions consist of amendments and supplements to the Agreement and
General Conditions and shall be read in conjunction therewith.

AGREEMENT
Article A-3

Delete in its entirety and replace with the following:

“3.1 The following are the Contract Documents referred to in Article A-1 of the Agreement -~ THE WORK:
-Agreement between Owner and Contractor
- Definitions
-The General Conditions of the Stipulated Price Contract
- Supplementary General Conditions dated December 8, 2022
- Metro-Can Construction (BB) Ltd offer letter dated December 2, 2022
- Appendix A - Project Scope of Work dated December 2, 2022
- Appendix B - Drawing list dated December 2, 2022
- Appendix C - Cash Allowances dated December 8, 2022
- Preliminary Master Schedule dated December 2, 2022

Article A-5.1.1
insert “and the Lender's Representative” between “the Consultant” and “together”.

Article A-7
In Article A-7.1, where “English / French language” is indicated, strike out "French".

Article A-9
Insert the following as Article A-9:

“ARTICLE A-9 SEVERABILITY

9.1 Each provision of the Contract is severable. If any provision of the Contract is to any extent
invalid or unenforceable, the remainder of the Contract will not be affected and each remaining
provision of the Contract will be separately valid and will be enforceable.”

DEFINITIONS
New Section 1A

Insert the following as Section 1A:

“Availability Matrix
Availability Matrix has the meaning set forth in GC 3.8.2.”
Page 1 of 22
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

Section 6

In the definition of Contract Documents immediately before the word “amendments” in the second line, add the
word “written”.

New Section 11A
Insert the following as Section 11A:

“‘Good Industry Practice

Good Industry Practice means the standards, practices, methods and procedures which would reasonably
and ordinarily be adopted by a commercial contractor, exercising that degree of care, knowledge, skill,
diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled,
qualified and experienced contractor specializing in the performance of work similar to the Work, for facilities
of a similar type and scale to the Project, under the same or similar circumstances.”

New Section 27
Insert the following as Section 27:

“Consequential Damages

Consequential Damages are indirect, incidental, special or consequential damages whatsoever arising out
of or in connection with the Contract, whether arising out of a claim by the Owner or Contractor, as the case
may be, in negligence, tort, statute, equity or common law, or any other cause of action or legal theory even
if the party has been advised of the possibility of those damages, including without limitation: lost profits,
anticipated or lost revenue, loss of product, loss of use of any systems, networks, rental expenses, income,
financing, business and reputation.”

New Section 28
Insert the following as Section 28:

“Overhead

Overhead means all costs associated with management, supervision, insurance, bonding, as-built
preparation and warranty, administration and supervision at the Place of the Work and at a head office if
any (including the provision of and maintaining office coordination, office costs, supervision, site trailer,
telephone service, and long distance charges, head office administration, payroll, accounting and other
management), courier, permits, insurance and bonding costs (including premium increases), if any, small
tools and general supplies as required for the performance of the Work.”

New Section 29
Insert the following as Section 29:

“Lender’s Representative
Lender's Representative means a person or persons identified by the Owner as such for the purposes of the
Contract.”
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

New Section 30:
Insert the following as Section 30:

“Payment Dispute
Payment Dispute means any dispute between the parties in respect of amounts due under the Contract,
including the impact of a Change on the Contract Price.”

GENERAL CONDITIONS

New GC 1.1.2.3
Insert the following as GC 1.1.2.3:

“3 the Lender's Representative and the Contractor, a Subcontractor, a Supplier, or their agent,
employee, or other person performing any portion of the Work.”

GC1.1.3
Delete in its entirety and replace with the following:

“1.1.3 The Contract Documents are complementary, and what is required by any one shall be binding as
if required by all, provided that nothing contained in the technical Specifications or Drawings
amends the Agreement, the General Conditions or the Supplementary General Conditions.
Information contained in the technical Specifications or Drawings may only expand upon, augment
or define a method of implementation described in the Agreement, the General Conditions or the
Supplementary General Conditions.”

GC1.1.71

In GC 1.1.7.1, amend the order of priority of documents from highest to lowest, delete “Division 1 of the
Specifications” and add “the Project Scope of Work” such that paragraph 1.1.7.1 reads as follows:

“a the Supplementary General Conditions dated December 8, 2022

- the Agreement between the Owner and the Contractor,

- the Definitions,

- the Contract General Conditions,

- Metro-Can Construction (BB) Ltd. offer letter dated December 2, 2022,
- Appendix A - Project Scope of Work dated December 2, 2022,

- Appendix B - Drawing list dated December 2, 2022,

- Appendix C - Cash Allowances dated December 8, 2022.

GC1.3.2
Insert “, Lender's Representative” between “Consultant” and “or Contractor”.
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

GC225
Delete in its entirety and replace with the following:

“2.2.5 Based on their observations and evaluation of the Contractor's applications for payment, the
Consultant and the Lender's Representative will determine the amounts owing to the Contractor
under the Contract and will issue certificates for payment as provided in Article A-5 of the
Agreement — PAYMENT, GC 5.3 - PROGRESS PAYMENT and GC 5.7 — FINAL PAYMENT.”

GC22.10
Delete “a reasonable time” and replacing it with “five (5) Working Days”. Insert the following at the end:

“Notwithstanding any other provision in the Contract Documents, any interpretation, finding, determination,
ruling or decision of any kind made by the Consultant will not be final and may be disputed by either party
pursuant to Part 8 DISPUTE RESOLUTION.”

GC2213

Add the following as the last sentence:

“If no schedule is made, the Consultant will furnish Supplemental Instructions, drawings, specifications, details and
information requested by the Contractor within five (5) Working Days of the date the Contractor makes such request
unless a shorter response time is required by the Contractor in order to avoid delays to the progress of the Work.”

GC234
In lines 2 and 3 delete the word “special”.

GC 3.1.1

In line 2 after the words “Contract Documents” add the words “in a good and workmanlike manner and in accordance
with accepted industry practice”.

GC3.21
Delete in its entirety and replace with the following:

“3.2.1 The Owner reserves the right to award separate contracts in connection with utilities (including for
certainty water, electricity, natural gas, telephone, cable, internet and other utilities) for the Project
to other contractors and to perform work in connection with such utilities with own forces. If the
Owner so awards separate contracts to others or performs work with own forces, the Owner shall
take commercially reasonable efforts to incorporate in its contracts with others a requirement for
such others to coordinate work with the Contractor. The Contractor shall be responsible for
coordinating its Work with the work of others or the Owner’s own forces, but nothing in this GC
3.2.1 shall make the Contractor responsible for the work performed by such others or the Owner’s
own forces, and accordingly, GC 3.2.2 of the General Conditions is deleted in its entirety.”

GC3.22

Delete in its entirety.
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

GC3.24

in line 2 after the words “Contractor shall” add the words “as part of the Work, without additional cost to the Owner”.
New GC 3.4A

Insert the following as GC 3.4A.1:

“The Owner acknowledges and confirms that:

A the lump sum amounts set forth in Division Two through Division Sixteen of Appendix C — Cash
Allowances have been developed and determined by the Contractor on the basis that (i) the
Contractor being provided access to the Place of Work and all excavation activities set out in
Division Two of Appendix C — Cash Allowances commencing no later than January 16, 2023, and
(ii) issued for construction Drawings and final Specifications are delivered to the Contractor no later
than March 6, 2023; and

2 if either of the events set out in paragraph 3.4A.1(i) and (ii) do not occur by the deadlines set out in
GC 3.4A.1.1, providing such delay is not as a result of the fault of the Contractor, then any such
delay shall be constitute a change in the Work and shall be subject to Part 6 of the General
Conditions — CHANGES IN THE WORK'”

GC3.5.1.2
Delete the word “and” at the end of the paragraph.
insert the word “and” at the end of the paragraph.
GC35.1.4

Upon completion of each portion of the Work respecting a key construction milestone as set out in the schedule,
the Contractor shall provide written notice to the Consultant and request a field review of such completed portion of
the Work.

New GC 3.7.7
Insert the following as GC 3.7.7:

"7 The Contractor shall be responsible for coordinating Work to be performed by Subcontractors or
Suppliers with any Work to be performed by its own forces, as well as with the work of others or
the Owner as described in GC 3.2.1.”

GC 3.8.2
Insert the following at the end:

“The Contractor shali, within 30 calendar days of receiving final issued for construction Drawings and final
Specifications , prepare and provide the Owner with an availability matrix respecting the Products, which
matrix will identify all Products which the Contractor anticipates will be difficult to source or which will be
subject to delays, and set out the Contractor's plan to mitigate such difficulties and delays (the “Availability
Matrix”). Thereafter, the Contractor and the Owner will meet on at ieast a bi-weekly basis to review and
update the Availability Matrix as well as mitigation strategies for overcoming such difficulties and delays.
The Contractor shall, using Good Industry Practice, prepare the Availability Matrix, provided however that
the Contractor shall not be liable for any damage or costs resulting from Availability Matrix failing to include
all Products which may be difficult to source. If the Contractor has proposed or proposes an alternative
Product to one specified in the Contract Documents, and the Owner has accepted such alternative, except
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

to the extent Contractor has proposed such alternative due to the unavailability of the Product specified in
the Contract Documents and such unavailability is beyond the reasonable control of Contractor, then the
Contractor shall be responsible, at the Contractor's sole cost and expense, for all revisions to and
modifications in the work of other contractors and revisions to the Consultant’s or any other consuiltant’s
drawings resulting from such alternative. The Contractor shall also be responsible, at the Contractor’s sole
cost and expense, for all coordination between the affected parties arising from such alternative except
where alternative products relate to cost saving measures.”

GC 3.9.1

In line 1 after the words “Contract Documents,” add the words “reviewed Shop Drawings,”. Add the following to the
end:

“Without limiting the foregoing sentence, the Contractor shall keep at the Place of the Work one complete
set of Drawings for the sole purpose of recording changes and “as-built" information, in good order and
available to the Owner and the Consultant.”

GC 3.10.1
Insert the following at the end:

“The Shop Drawings provided by the Contractor will be complete and show the entire extent of the relevant
portion of the Work.”

GC 3.10.2
Delete in its entirety and replace with the following:

“3.10.2 The Contractor shall provide Shop Drawings to the Consultant to review in an orderly
sequence, properly referenced including date, drawing number and revision numbers as
applicable, and sufficiently in advance, having regard to the processing time of at most 10
calendar days for the Consultant to review any Shop Drawing, so as to give the Consultant
a reasonable opportunity to review without causing a delay to the Work or the work of other
contractors.”

GC 3.10.3
Delete in its entirety and replace with:

“The Consultant shall review and return the Shop Drawings, samples and submittals in no more than ten
(10) Working Days after receipt.”

New GC 3.10.14
Insert the following as GC 3.10.14:

“3.10.14 The Contractor shall not proceed with the Work to which a Shop Drawing applies before
the Consultant has reviewed and returned the Shop Drawing as provided by GC 3.10.12.”

GC4.1.3
Delete in its entirety and replace with the following:
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

‘41.3

A The Owner and the Contractor shall work together to finalize the Drawings and Specifications
provided, however, that the Contractor's involvement in such finalization shall not relieve the Owner
or the Consultant of responsibility for errors or omissions in the Drawings and the Contractor shall
not, in any whatsoever, be liable or for any errors, inconsistencies or omissions in the Drawings.
Thereafter, the Contractor shall, with the agreement of the Owner, be entitled to tender those items
identified as being subject to cash allowances set out in Division Two through Division Sixteen of
Appendix C — Cash Allowances. The Owner and the Contractor shall work together, acting
reasonably, to review the responses to such tenders, and where it is mutually agreed that: (i) the
responses to such tenders are acceptable, the Contractor shall, with the agreement of the Owner,
award such items of the Work; and (ji) if the responses to such tenders are not acceptable, the
Contractor may, with the agreement of the Owner, re-tender such items of the Work.

2 Excluding the lump sum amounts set forth in Division 1 to Appendix C — Cash Allowances, the
amounts which are, as of the date of the Agreement, shown as lump sum amounts in Division Two
through Division Sixteen of Appendix C — Cash Allowances, may be, with the agreement of the
Owner, acting reasonably, re-tendered by the Contractor and adjusted based on either (i) reviewed
and finalized Drawings; or (ii) cost escalation which the Contractor can demonstrate has occurred
after the date of this Agreement, and to the extent the Contractor and the Owner mutually agree,
each acting reasonably, that such re-tendering is required.

3 Expenditures under cash allowances shall be authorized in advance by the Owner through the
Consultant.”

GC4.14
Delete the first sentence in its entirety and replace with the following:

‘41.4 Where the actual cost of the Work under any cash allowance exceeds the amount of the
allowance, the Contractor shall be compensated for the excess substantiated and incurred
costs of the Work plus profit of 4% on such excess costs.”

GC4.1.7
Delete “and the Consuitant shall jointly” and replace with “shall”.

New GC 5.1.3
Insert the following as GC 5.1.3:

“3 The Owner shall establish a holdback account, shall advise the Contractor of the account number
and location of such account, shall provide statements of account on a monthly basis to the
Contractor, and shall confirm in writing on a monthly basis the amount deposited into such account
by the Owner on account of the holdback described in Section 5.1 of the Agreement.”

GC5.2.1
Delete “may” and replace with “shall”.
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
" 2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

GC5.24
Insert “and the Lender's Representative” immediately after “the Consultant”.
GC5.2.5

Insert “and the Lender's Representative” between “as the Consultant’ and “may reasonably direct” and immediately
after “by the Consuitant”.

GC527

Insert “as typically provided by the Contractor on previous projects” between “such evidence” and “as the
Consultant” and insert “and the Lender’s Representative” between “as the Consultant” and “may reasonably
require”.

New GC 5.2.8
Insert the following as GC 5.2.8:

“With every third application for payment and in any event no less frequently than once every quarter for
the duration of the Work, the Contractor shall provide an updated construction schedule in accordance with
paragraph 3.5.1.2 of GC 3.5 - CONSTRUCTION SCHEDULE.”

GC5.3.1
Insert “and the Lender’'s Representative” between “by the Consultant” and “of an application for payment”.

GC 5.3.11
Insert “and the Lender’s Representative” between “the Consultant” and “will promptly inform the Owner".

GC5.3.1.2

Insert “and the Lender's Representative”, as follows:
between “the Consultant” and “will issue to the Owner”;
between “If the Consultant” and “amends the application”; and
between “the Consultant” and “will promptly advise the Contractor”.

GC5.3.1.3
Delete GC 5.3.1.3 in its entirety and replace with the following:

“3 the Owner shall make payment to the Contractor on account as provided in Article A-5 of the
Agreement — Payment on or before 15 calendar days after receipt by the Consultant and the
Lender's Representative of the application for payment.”

New GC 5.3.2
Insert the following as GC 5.3.2:

“6.3.2 Notwithstanding paragraph 5.3.1.3 and anything else to the contrary in this Contract, the Owner
may withhold a progress payment from the Contractor, and the Contractor will have no entitlement
Page 8 of 22
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SUPPLEMENTARY GENERAL CONDITIONS TO CCDC 2 - 2008 CONTRACT
2538 BIRCH STREET, VANCOUVER
FOR JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP

Dated December 8, 2022

to such payment, to the extent that any lien, claim of lien or certificate of pending litigation has been
filed with respect to the Work, Owner has complied with its payment obligations hereunder, and
such lien, claim of lien or certificate of pending litigation has not been removed by the Contractor
prior to the end of the period described in paragraph 5.3.1.3. Once any such lien, claim of lien or
certificate of pending litigation has been removed from title, the Owner shall make payment of the
withheld funds in accordance with GC 5.3.1.”

New GC 5.3.3
Insert the following as GC 5.3.3:

*5.3.3 In addition to builders lien holdbacks, the Owner may retain holdbacks to cover deficiencies in the
Work, in an amount equal to twice the amount the Consultant estimates as the total cost to complete
the deficiencies.”

GC54.2
Delete “20 calendar days” and replace with “10 Working Days".

New GC 5.4.4
Insert the following as GC 5.4.4:

“5.4.4 Notwithstanding anything to the contrary contained in the Contract, prior to applying for any
progress payments with respect to Substantial Performance of the Work, the Contractor shall:

A1 submit to the Consultant a Clearance Letter from the Workers Compensation Board
covering the Work to Substantial Performance of the Work;

2 submit to the Consultant all final governmental inspection reports and apply for the
occupancy permit from the relevant authority having jurisdiction; and

3 ensure that all services, equipment, and apparatus forming part of permanent Work are
properly tested and adjusted.”

New GC 5.4.5
Insert the following as GC 5.4.5:

“6.4.5 The Contractor shall not be responsible for operational costs, including but not limited to security
and utility costs, for the Project after the date of issuance of the occupancy permit for the Project.”

GC55.3
Delete in its entirety and replace with the following:

“6.6.3 The Owner acknowledges and will comply with the provisions of the Builders Lien Act (British
Columbia).”

GC5.7.2
Delete 10 calendar days” and replace with “7 Working Days”.
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GC5.7.3
Add the following as the last sentence:
“If the Consuitant does not issue a final certificate for payment or advise that the Contractor’s request is not

valid within the period set out in G.C. 5.7.2, the Consultant shall be deemed to have issued the final
certificate for payment in accordance with the Contractor’s application for final payment.”

GCb5.74
Insert at the end the following:

“Notwithstanding the foregoing, the Owner may withhold final payment from the Contractor, and the
Contractor will have no entitlement to such payment, to the extent that any lien, claim of lien or certificate
of pending litigation has been filed with respect to the Work, Owner has complied with its payment
obligations hereunder, and such lien, claim of lien or certificate of pending litigation has not been removed
by the Contractor prior to the end of the period described in paragraph 5.7.4. Once any such lien, claim of
lien or certificate of pending litigation has been removed from title, the Owner shail make payment of the
withheld funds as provided in Article A-5 of the Agreement — PAYMENT.”

New GC 6.7.5
Insert the following as GC 5.7.5:

“5.7.5 The Consultant and the Lender’'s Representative will not issue the final certificate for payment until
the Contractor has submitted to the Consultant and the Lender's Representative a Clearance Letter
from the Workers Compensation Board covering the Work to total completion, plus all inspection
and approval certificates from all authorities having jurisdiction.”

New GC 5.7.6
Insert the following as GC 5.7.6:

“5.7.6 The issuance of a final certificate for payment in no way relieves the Contractor from correcting,
under the warranty described under GC 12.3 - WARRANTY, defects or deficiencies not apparent
at the time the certificate is issued.”

GC5.8.1
In line 2 after the word “performed,” add the words “subject to the Builders Lien Act (British Columbia)”.

New GC 6.1.4
Insert the following as GC 6.1.4:

“6.1.4 Any changes to the Work requested by the City of Vancouver or other authority having jurisdiction
in the Place of the Work or by the Consultants shall not be implemented by the Contractor prior to
the issuance by the Owner of a Change Order or a Change Directive.”

GC6.3.2

Delete in its entirely and replace with:
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“In no event shall the Contractor be required to perform any Work under a Change Directive if the Contractor
determines, acting reasonably, that any Work subject to a Change Directive:

A cannot be reasonably performed in accordance with Good Industry Practice or applicable
laws; or

.2 may create an unusual and unreasonable safety risk to any personnel at the Place of the
Work that is cannot be mitigated by Good Industry Practice; or

3 will result in costs of the Work which are estimated to be in excess of 10% of the Contract
Price.

and the Contractor shall provide notice to the Owner within 5 Working Days following the date the Owner
issues a Change Directive if the Contractor determines that any Change Directive satisfies any of the criteria
above.

GC6.3.6
Delete in its entirety and replace with the following:

“6.3.6 The adjustment to the Contract Price for a change carried out by way of a Change Directive shall
be determined as follows:

A the value of the Work covered or affected by the Change Directive, either as an increase
or a decrease in the Work, will be valued in accordance with GC 6.3.7;

2 if the change described in the Change Directive results in a net increase in the Contractor's
cost to perform the Work (being the net of additions and deletions to the Work covered by
the Change Directive) then the markup as provided by GC 6.3.7 will apply to valuation of
such cost increase;

3 if the change described in the Change Directive results in a net decrease in the Contractor's
cost to perform the Work (being the net of additions and deletions to the Work covered by
the Change Directive) then no markup on account of Overhead or profit will apply to
valuation of such cost decrease.”

GC6.3.7

Delete line 1 which for reference reads “The cost of performing...actual cost of the following:” and replace with the
following:

“The direct costs incurred by the Contractor (if the Contractor directly performs the Work) or alternatively
the Subcontractor that directly performs the Work of a Change Directive, of all of the following, without
markup for Overhead or profit except as expressly set out below:”

In GC 6.3.7.6 add at the end “at standard rates”.

Delete GC 6.3.7.7 entirely.

Insert the following at the end of GC 6.3.7:

“The following percentage allowances for Overhead and profit shall apply in respect of Change Directive
Work:
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18 if a Subcontractor performs such Work:

A 10% on account of Overhead and 5% on account of profit based on the actual cost
of the Subcontractor’'s own work, plus

2 7.5% on the actual cost of the Subcontractor’s own work payable to the Contractor
(or a supervising Subcontractor as the case may be) as a single mark-up on
account of all Overhead and profit relating to the supervision of such Work;

19 if the Contractor performs such Work, 10% on account of Overhead and 5% on account of
profit, based on the actual cost of the Contractor's own work.”

NEW GC 6.5.1A

Insert the following as GC 6.5.1A:
“6.5.1A If the Contractor is delayed in the performance of the Work in connection with the tendering

GC6.5.3

processes contemplated in GC 4.1.3, provided that such delay is not a result of the fault of the
Contractor, or anyone engaged by it directly or indirectly, then the Contract Time shall be extended
for such reasonable time as the Consultant may recommend in consultation with the Contractor.
The Contractor shall be reimbursed by the Owner for reasonable costs incurred by the Contractor
as the result of such delay.”

Delete paragraph GC 6.5.3 in its entirely and substitute the following:

“6.5.3

GC65.4

If the Contractor is delayed in the performance of the Work by:

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

2 fire, unusual delay by common carriers or unavoidable casualties,
abnormally adverse weather conditions,

A4 global pandemic or epidemic, including subject to GC 6.5.9, the global pandemic arising
as a result of COVID-19 (the “COVID-19 Pandemic”), any material illness, outbreak or
disease and any steps reasonably required to be taken by the Contractor in respect thereto,
whether mandated by public authority or otherwise,

5 any cause beyond the Contractor's contro! other than one resulting from a default or breach
of Contract by the Contractor,

then the Contract Time shall be extended for such reasonable time as the Consultant may
recommend in consultation with the Contractor. The extension of time shall not be less than the
time lost as the result of the event causing the delay, unless the Contractor agrees to a shorter
extension. The Contractor shall not be entitled to payment of costs incurred by such delays uniless
such delays result from actions by the Owner, Consultant or anyone engaged by them directly or
indirectly as provided by GC 6.5.1, in which case the Contractor shall be entitled to payment for
actual reasonable and documented costs incurred as a direct result of such delays.”

At the end after the words “...shall be necessary.” add the following:
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“No claim for additional payment arising from a delay will be payabie to the Contractor unless the Contractor
has prepared, or caused to be prepared, records of all Work and the costs of the Work, on a daily basis as
the Work proceeds, and submits such records in support of the claim.”

New GC 6.5.6
Insert the following as GC 6.5.6:

“6.5.6 The Owner may, at any time, give written direction to the Contractor for the Contractor to accelerate
the Work, in which event the Contractor shall use reasonable efforts to proceed with the Work more
quickly, which may include hiring additional labour and equipment and/or working additional hours
or shifts. If at the time of such direction the Contractor is not properly and diligently prosecuting
the Work, then the cost of such acceleration shall be borne by the Contractor. If at such time the
Contractor is properly and diligently prosecuting the Work, or is not behind due to a cause within
the Contractor's control, then the cost of such acceleration shall be for the account of the Owner.”

New GC 6.5.7
Insert the following as GC 6.5.7:

“6.5.7 If, for any reason, the Contractor deems it necessary to accelerate the Work, then the Contractor
shall provide written notice of its intention to accelerate at least 24 hours prior to commencing any
acceleration.”

New GC 6.5.8
Insert the following as GC 6.5.8:

“6.5.8 In the event of a delay which results in a stoppage of the Work, the Contractor shall take all
reasonable steps to protect the Work for the entire period of the delay. The cost of such protection
shall be paid as follows:

A if under 6.5.1, or 6.5.2, the Owner will pay; or
2 if under 6.5.3, the Contractor will pay.”

New GC 6.5.9
Insert the following as GC 6.5.9:

‘6.5.9 The Owner and the Contractor acknowledge and agree that they are entering into this Contract
during the COVID-19 Pandemic and, as at the date of this Contract, are each able to fuffill all of
their respective obligations under this Contract notwithstanding the presence of the COVID-19
Pandemic. The Owner and the Contractor further acknowledge and agree that if, subsequent to
the date of this Contract, a new impact of the COVID-19 Pandemic arises which impairs the
Contractor’s ability to perform the Work such that the Contractor is unable to perform some or all
of its obligations under this Contract, the Contractor shall be entitled to an extension of time
pursuant to GC 6.5.3 or, in the case of a stop work order as described in GC 6.5.2 relief under GC
6.5.2. For greater clarity, it is specifically acknowledged and agreed that, at the time of entering
into this Contract, no order or directive from or by a public authority respecting the COVID-19
Pandemic was in the contemplation of the Parties and any such order or directive shall deem to be
a new impact of the COVID-19 Pandemic.

GC7.1.1
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After the word “bankrupt’ add the words “commits an act of bankruptcy”.

GC 7.2.3.2
Insert “and the Lender’s Representative” between “the Consultant’ and “fails to issue a certificate”.

GC7233
Delete in its entirety and replace with the following:

“3 subject to the Owner’s rights to holdback amounts under this Contract, the Owner fails to pay the Contractor
when due the amounts certified by the Consultant and the Lender’'s Representative or awarded by arbitration or
court, or”

GC725
Delete in its entirety and replace with the following:

“7.2.5 If the Contractor terminates the Contract under the conditions set out above, the Contractor shall
be entitled to be paid for all Work performed in accordance with the Contract prior to the date of
termination, plus the reasonable and substantiated out-of-pocket direct costs incurred by the
Contractor as a result of such termination.”

New GC 7.2.6
Insert the following as GC 7.2.6:

“7.2.6 If the Owner has received a notice of default under its lending arrangements in respect of the
Project, the Owner will promptly send a copy of such notice to the Contractor. If the Owner does
not cure or begin to cure such default within the time required under such arrangements to cure
that default, the Contractor will have the option of terminating the Contract unless the lender, within
five (5) Working Days of the Contractor notifying the Owner of its intent to so terminate, confirms
in writing to the Contractor that the lender will continue to honour its obligations under the lending
arrangements the obligations or the Owner provides evidence to the Contractor of alternative
financial arrangements in accordance with GC 5.1.1.”

GC813
Delete in its entirely and replace with:

“If a dispute is not resolved promptly, the Consultant will give such instructions as in the Consultant's
opinion are necessary for the proper performance of the Work and to prevent delays pending settlement
of the dispute. The parties shall act promptly according to such instructions, it being understood that by so
doing neither party will jeopardize any claim the party may have, provided, however, that the following
conditions precedent are satisfied:

A such dispute is made in good faith;
2 all undisputed amounts owing under the Contract have been paid;
3 any instruction made by the Consultant in respect of such dispute shall be in strict

compliance with GC 2.2.9; and

4 without limiting the generality of the GC 8.1.3.2, in respect of a Payment Dispute, the
applicable party has made payments to the other party consistent with such party’s
reasonable estimate as to the value of the Payment Dispute until such dispute has been
settled in accordance with Part 8 of the General Conditions — DISPUTE RESOLUTION.”
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GC8.2
Delete “, MEDIATION".

GC8.21,824and8.25

Delete each in its entirety.

GC8.2.6
Delete in its entirety and replace with the following:

“By giving a Notice in Writing to the other party and the Consultant, not later than 10 Working Days following
receipt of the responding party’s Notice in Writing of reply under paragraph 8.2.2, if any, or if no such reply
is received within the time set out under paragraph 8.2.2, either party may refer the dispute to be finally
resolved by arbitration under the British Columbia Arbitration Institute Rules. The arbitration shall be
conducted in Vancouver, British Columbia. The cost of the arbitrator shall be shared equally by the Owner
and the Contractor.”

GCs8.27

Delete in its entirety.

GC8.3.3
Add a new provision as GC 8.3.3:
“Notwithstanding anything herein to the contrary, the parties acknowledge and agree that either party will

be entitled to seek an injunction or other equitable relief in order to prevent any continuing or ongoing breach
of this Contract, or any violation of any other legal obligation of the other party.”

GC9.11
Add “using Good Industry Practice” after the words “Contractor shall”.

GC9.11.2and9.1.1.3
Delete the “." at the end of GC 9.1.1.2 and replace it with “, and”.
Add a new provision as GC 9.1.1.3:

“any event or occurrence which could not be reasonably prevented by the Contractor, acting in accordance
with Good Industry Practice.”

GC9.1.3

“Should the Contractor in the performance of the Contract damage the Work, the Owner's property or
property adjacent to the Place of the Work, the Contractor shall be responsible for making good such
damage at the Contractor's expense. Notwithstanding the foregoing, Contractor’s liability for such damage
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shall not exceed its deductible of the applicable insurance policy for each occurrence of such damage for
which it is responsible pursuant to this Contract, provided, however, that such limitation shall only apply if
the applicable insurance policy responds to such occurrence and such limitation shall not limit Owner'’s
right to recover proceeds payable under the applicable insurance up to the specified limits set out
therein.”

New GC9.1.5
Insert the following as GC 9.1.5:

‘9.1.5 The Contractor shall be responsible to prevent pilferage and theft of the Owner's property and the
property of others at the Place of the Work. The Contractor shall made good any loss occasioned
by the pilferage or theft by the Contractor's employees, consultants or agents or by those for who
the Contractor is in law responsible.”

GC9.1.6
Insert the following as GC 9.1.6:

‘9.1.6 The Contractor shall not leave nor permit to be left power tools, vehicles or heavy equipment
unsecured or unsupervised on the Owner's property.”

GC9.2.1
Delete in its entirety and replace with the following:

“9.2.1 For the purposes of applicable environmental legislation, the Owner shall be responsible for toxic
or hazardous substances and materials present at the Place of the Work at the commencement of
the Work. The Contractor shall be responsible for toxic or hazardous substances brought onto the
Place of the Work after commencement of the Work.”

GC923and9.24
Delete each in its entirety.

GC9.27
Delete in its entirety and replace with the following:

‘9.2.7 If the Owner and Contractor agree, or if the expert referred to in paragraph 9.2.6 determines, that
the toxic or hazardous substances were not brought onto the Place of the Work by the Contractor
or anyone for whom the Contractor is responsible:

A the Contractor shall within 10 Working Days prepare and deliver to the Owner, with
a copy to the Consultant, a plan for the safe removal from the Place of the Work
and disposal of the toxic or hazardous substances and the Owner shall, within 5
Working Days of receipt of such plan, approve the plan or provide reasons to the
Contractor why the Owner did not approve the plan;

2 having received approval from the Owner, the Contractor shall promptly take all
necessary steps, in accordance with applicable legislation in force at the Place of
the Work, to safely remove and dispose of the toxic or hazardous substances in
accordance with the approved plan;
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3 the Contractor shall make good any damage to the Work, the Owner’s property or
property adjacent to the Place of the Work as provided in GC 9.1.3 of GC 9.1 -
PROTECTION OF WORK AND PROPERTY;

A4 the Owner shall reimburse the Contractor for the costs of all steps taken pursuant
to paragraphs 9.2.5 and 9.2.7;

5 the Owner shall extend the Contract Time for such reasonable time as the
Consultant may recommend in consultation with the Contractor and the expert
referred to in paragraph 9.2.6 and reimburse the Contractor for reasonable costs
incurred as a result of the delay; and

.6 the Owner shall indemnify the Contractor as required by GC 12.1 -
INDEMNIFICATION.”

GC9.28
Delete in its entirety and replace with the following:

‘9.2.8 If the Owner and Contractor agree, or if the expert referred to in paragraph 9.2.6 determines, that
the toxic or hazardous substances were brought onto the Place of the Work by the Contractor or
anyone for whom the Contractor is responsible, the Contractor shall at the Contractor’s expense:

A within 10 Working Days prepare and deliver to the Owner, with a copy to the Consultant, a
plan for the safe removal from the Place of the Work and disposal of the toxic or hazardous
substances and the Owner shall, within 5 Working Days of receipt of such plan, approve
the plan or provide reasons to the Contractor why the Owner did not approve the plan;

.2 having received approval from the Owner, promptly take all necessary steps, in accordance
with applicable legislation in force at the Place of the Work, to safely remove and dispose
of the toxic or hazardous substances in accordance with the approved plan;

3 make good any damage to the Work, the Owner's property or property adjacent to the
Place of the Work as provided in paragraph 9.1.3 of GC 9.1 — PROTECTION OF WORK
AND PROPERTY;

reimburse the Owner for reasonable costs incurred under paragraph 9.2.6: and
indemnify the Owner as required by GC 12.1 — INDEMNIFICATION.”

New GC 9.4.2
Insert the following as GC 9.4.2:

‘9.4.2 Notwithstanding the generality of paragraph 9.4.1, the Contractor shall comply with and make
commercially reasonable efforts to incorporate in its contracts with each first tier Subcontractor a
requirement for such Subcontractors to comply, and to incorporate in their respective contracts with
further Subcontractors a requirement to comply, with any insurance requirements related to
construction safety.”

New GC 9.4.3
Insert the following as GC 9.4.3:
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“0.4.3 The Contractor shall be the “Prime Contractor’ as defined under the Workers Compensation Act
(British Columbia), and shall fulfill all the duties and obligations required by the Prime Contractor
under that Act and all applicable regulations.”

GC95.2

In line 2 after the words “Contractor’s operations under the Contract’ add the words “or the operations of any
Subcontractor or any person for whom the Contractor is responsible in law,”.

GC9.5.3
Delete in its entirety and replace with the following:

"‘8.5.3 Ifthe Owner and Contractor agree, or if the expert referred to in paragraph 9.5.1.3 determines, that
the presence of mould at or within the Place of the Work was not caused by the Contractor's
operations under the Contract, or the operations of any Subcontractor or any person for whom the
Contractor is responsible in law:

A the Contractor shall take all reasonable and necessary steps to safely remediate or dispose
of the mould;
2 the Contractor shall make good any damage to the Work, the Owner’s property or property

adjacent to the Place of the Work as provided in paragraph 9.1.3 of GC 9.1 -
PROTECTION OF WORK AND PROPERTY:

3 the Owner shall reimburse the Contractor for the costs of all steps taken pursuant to
paragraphs 9.5.3.1 and 9.5.3.2;
4 the Owner shall extend the Contract Time for such reasonable time as the Consultant may

recommend in consultation with the Contractor and the expert referred to in paragraph
9.5.1.3 and reimburse the Contractor for reasonable costs incurred as a result of the delay;

5 the Owner shall indemnify the Contractor as required by GC 12.1 — INDEMNIFICATION.”

GC 10.2.1
Insert the following at the end:

“This Contract shall be construed according to the laws of British Columbia. The Contractor will undertake
all Work in full compliance with all applicable building, environmental and other laws, including without
limitation all building codes, regulations and bylaws.”

GC10.2.2

Insert “, air rights, encroachment agreements, access licenses” between “rights of servitude” and *, and all other
necessary approvals”.

GC 10.2.3
Insert the following at the end:

“The Contractor shall obtain any certificates of final approval from authorities having jurisdiction. Except
for those permits which are Owner's responsibility to obtain, including the building permit, the Contractor
shall provide proof of obtaining all such permits, licenses, inspections, and certificates to the Owner
promptly after obtaining them.”
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GC10.2.5
In the last sentence, insert “within 5 Working Days” between “The Consultant will” and “make the changes”.

GC11.1.1
Delete “the Contractor shall provide” and replace with “the Owner shall provide”.

GC 11.1.1.1
Delete in its entirety and replace with the following:

1 Wrap-up General Liability insurance in the name of the Owner and include, or in the case of a single
blanket policy, be endorsed to name, the Contractor, all Subcontractors and the Consultant, as
insureds, but only with respect to liability, other than legal liability arising out of their sole negligence,
arising out of the operations of the Contractor with regard to the Work. This insurance shall provide
for a limit of liability not less than $10,000,000. inclusive per occurrence, for bodily injury death, and
damage to property including loss of use thereof. General Liability Insurance shall be maintained
from the date of commencement of the work until one year from the date of Substantial
Performance of the Work, as set out in the certificate of Substantial Performance of the Work, plus
with respect to completed operations, cover a further period of 24 months from the date of issuance
of the final certificate for payment.”

GC11.11.2and 11.1.1.3
Delete each in its entirety.

GC11.1.14
Add the foliowing at the end:

“Each claim under the "Broad Form” property insurance shall be subject to a deductible not exceeding
$10,000, except for the perils of Flood and Earthquake.”

GC11.11.7.11.1.6,11.1.7and 11.1.8
Delete each in its entirety.

New GC 11.1.9
Insert the following as GC 11.1.9:
“11.1.9 Without restricting the generality of GC 12.1 - INDEMNIFICATION, the Contractor shall provide,
maintain and pay for the following insurance coverages, the minimum requirements of which are

specified in CCDC 41 — CCDC Insurance Requirements in effect at the time of bid closing except
as hereinafter provided:

A1 Contractor's Equipment Insurance from the date of commencement of the Work until one
year after the date of Substantial Performance of the Work.
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Automobile Liability Insurance from the date of commencement of the work until one year
after the date of Substantial Performance of the Work. This insurance shall provide for
third party liability limits not less than $5,000,000. inclusive of bodily injury and
property damage. The Contractor shall require all Subcontractors engaged on the Project
to purchase and maintain Automobile Liability Insurance covering all vehicles owned or
leased by said subcontractors, with third party limits not less than $ 5,000,000.

The Contractor shall provide, maintain and pay for Aircraft or Watercraft Liability Insurance
with third party limits not less than $ 5,000,000 inclusive of bodily injury and property
damage, when owned or non-owned aircraft or watercraft are used directly or indirectly in
the performance of the Work.”

Insert the following as GC 11.1.10:

“11.1.10

GC 1211

The Contractor will be responsible for the payment of all deductibles, except with respect
to damage arising out of the negligent acts or omissions of the Owner or any person for
whom the Owner is in law responsible (other than the Contractor and those engaged by or
through the Contractor, including Subcontractors), the Owner will pay the proportion of the
deductible that represents the proportionate fault of the Owner for the loss which gave rise
to the damage.”

Delete in its entirety and replace with the following:

“12.1.1 Without restricting the parties’ obligation to indemnify as described in GC 12.1.4 and 12.1.5, and
excepting always losses arising out of the independent acts of the party for whom indemnification
is sought, the Owner and the Contractor shall each indemnify and hold harmless the other from
and against all claims, demands, losses, costs, damages, actions, suits, or proceedings whether
in respect to losses suffered by them or in respect to claims by third parties that arise out of, or are
attributable in any respect to their involvement as parties to this contract, provided such claims are:

GC12.1.2

caused by:

A the negligent acts or omissions of the party from whom indemnification is sought
or anyone for whose acts or omissions that party is liable, or

.2 a failure of the party to the Contract from whom indemnification is sought to fulfill
its terms or conditions; and

made by Notice in Writing within such periods as prescribed by the Limitation Act (British
Columbia).”

Delete in its entirety and replace with the following:

“12.1.2 The obligation of either party to indemnify as set forth in paragraph 12.1.1 shall be limited as follows:
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In respect to losses suffered by the Owner and the Contractor for which insurance is to be
provided by either party pursuant to GC 11.1 — INSURANCE, the limit of the general liability
coverage or the limit of the property coverage whichever is pertinent to the loss.
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2 In respect to losses suffered by the Owner and the Contractor for which insurance is not
required to be provided by either party in accordance with GC 11.1 — INSURANCE,
$20,000,000.

3 in respect to claims by third parties for direct loss resulting from bodily injury, sickness,

disease or death, or to injury to or destruction of tangible property, the obligation to
indemnify is without limit. In respect to all other claims for indemnity as a result of claims
advanced by third parties, the limits of indemnity set forth in paragraphs 12.1.2.1 and
12.1.2.2 shall apply.”

GC121.4
In line 3 after the word "SUBSTANCES” add the words “and GC 9.5 - MOULD”.

GC121.7
Insert the following as GC 12.1.7:

*12.1.7 Notwithstanding anything to the contrary contained in the Contract, in no event shall either the
Owner or the Contractor be liable to the other party for any Consequential Damages incurred by
the other party in connection with this Contract, and the Owner and Contractor waive and release
each other from any such Consequential Damages incurred.

For certainty, nothing in this GC 12.1.7 shall be interpreted to limit or exclude:

A indemnification for claims advanced against the Owner or the Contractor by a third party
for which a right of indemnification may be asserted pursuant to the provisions of this
Contract; or

2 the Contractor’s liability to the Owner for the reasonable and substantiated out-of-pocket
direct costs incurred by the Owner in the event the Contractor is delayed in achieving
Substantial Performance of the Work, including without limitation additional property taxes
for the Place of the Work, additional insurance premiums for the Project, and additional
construction interest and extension fees for the Owner's financing for the Project.”

GC12.23

Delete “arising from the Owner’s involvement in the Work” and replace with “arising from the Owner’s involvement
in the Contract”.

GC 12.3.1

In the second line, delete “the date of Substantial Performance of the Work" and replace with “the later of the date
of issuance of the occupancy permit for the Project and the date of Substantial Performance of the Work”.

New Part 13

Insert the following as Part 13:
“Part 13 CONFIDENTIALITY
GC 13.1 CONFIDENTIALITY

13.1.1 The Owner and the Contractor shall keep confidential all matters respecting technical, commercial
and legal issues relating to or arising out of the Work or the performance of the Contract and shall
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not, without the prior written consent of the other party or unless required by law or an order to
which such party is bound, disclose any such matters, except in strict confidence to its professional
advisors.

Notwithstanding the foregoing, a party may disclose such confidential matters to its Subcontractors,
Suppliers and Other Contractors, as the case may be, on a “need-to-know” basis as required for
the performance of the Work or otherwise in connection with the Project, provided that such
Subcontractors, Suppliers and Other Contractors agree to keep such matters confidential.

13.1.2 The Contractor shall not publish any statement, paper, photograph or document or hold any
ceremony with respect to the Contract or the Work performed under the Contract without the prior
written approval of the Owner.

GC 13.2 PUBLIC COMMUNICATIONS

13.2.1 The Contractor will not erect any sign or advertising, use any Owner trademark, logo or device in
any sign or advertisement or make any public announcement or disclosure, whether for publication
in the press, radio, television, or any other medium, regarding the existence of the Contract, the
Project or the Work without the prior written consent of the Owner, which consent may be arbitrarily
withheld.”
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11. The below grade structure has been assumed as typical parkade construction with shoring anchors. No
IBO anchors have been allowed for.

12. Site is assumed to be free of contaminated and odorous soil. No cost has been carried for contaminated
materials.

13. Due to the lack of documents, several cash allowances have been allocated to portions of the work.

14. ID specifications for Broadway and Commercial have been used as guidelines for the finishes on this
project.

We estimate the Construction cost for the project to be $87,354,443 excluding GST. Based on the
aforementioned project statistics this would equate to costs of $412.52/ft2 based on Total TEA. A full review of the

final IFC drawings and specifications will be required when available.

We estimate a construction schedule of 32 months from start of excavation to substantial performance of the
work.

We look forward to meeting with you to review our submission.

Best regards,
TRO-CANNCONSTRUCTION (BB) LTD.

Yo
Carlos Rios
President

Cc: Mark Macaulay Metro-Can Construction
Allan Bolos Metro-Can Construction
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JAMESON BROADWAY & BIRCH LP
670 - 1665 West Broadway
Vancouver, BC

VéJ 1X1

December 8, 2022
Attention: Tom Pappajohn

APPENDIX C
METRO-CAN CONSTRUCTION (BB) LTD.
BROADWAY AND BIRCH
. Cost CASH LUMP SUM
Description Total ALLOWANCE
1 GENERAL CONDITIONS
1|General Conditions $ 6,398,770 | $ - $ 6,398,770
2[Margin / Fee [ 3,498,178 | $ - $ 3,498,178
Total Division 1 $ 9,896,948 | § - $ 9,896,948
2 EXCAVATION AND SITE WORK
1|Sediment Control/Wheel Wash $ 351,190 [ § 351,190
2{Excavation / Shoring / Rock Excavation $ 4,237,849 $ 4,237,849
2] Rock Excavation $ 357,500 | $ 357,500
3|Backfil $ 366,817 $ 366,817
4|Catch Basins / Drainaga $ 45,758 $ 45,758
5|Landscaping / Site Furnishings b 490,064 | $ 490,064
6|Storm Water Detention $ 100,000 | § 100,000
7 |Asphalt Repair / Side Walks and curbs $ 63,780 | $ 63,780
Total Division 2 $ 6,012,958 | $ 1,362,534 | § 4,650,424
3 CONCRETE
1|Formwork, Concrete supply, Misc $ 16,857,653 | $ - 13 16,857,653
2|Reinforcing 3 47617751 % 4,761,775 | § -
Total Division 3 $ 21,619,428 | $ 4,761,775 | $ 16,857,653
4 MASONRY
1|Masonry Block / Brick Cladding $ 1,520,354 | $§ 1,520,354
Total Division 4 $ 1,520,354 | $ 1,520,354 | $ -
5§ METALS
1|Metal Fabrications 3 655,969 | $ 655,969
2|Railings $ 1,037,400 | $ 1,037,400
Total Division 5 $ 1,693,369 | $ 1,693,369 | $ -
6 WOOD & PLASTICS
1{Rough Carpentry $ 424,800 | § 424,809
2[Interior Finish Carpentry $ 748,719 | § 748,719
3]Architectural Wood Work $ 50,000 | $ 50,000
Total Division 6 $ 1,223,528 | § 1,223,528 | $ -
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JAMESON BROADWAY & BIRCH LP
670 - 1665 West Broadway
Vancouver, BC

Vé6J 1X1

Attention: Tom Pappajohn

APPENDIX C

METRO-CAN CONSTRUCTION (BB) LTD.
BROADWAY AND BIRCH

30of3

December 8, 2022

Cost CASH LUMP SUM
Description Total ALLOWANCE
12 FURNISHINGS
1{Residential Casework $ 1,100,800 | $ 1,100,800
2|Stone Countertops $ 518,135 $ 518,135
3|Window Coverings $ 95,786 | § 95,786
4|Entry Mats $ 5,000 $ 5,000
Total Division 12 $ 1,719,721 | § 1,196,586 | $ 523,135
13 SPECIAL CONSTRUCTION
Total Division 13 $ - 13 - 1% -
14 ELEVATORS
1|Elevators $ 2,068,978 | $ 2,068,978
Total Division 14 $ 2,068,978 | $ 2,068,978 | $ -
15 MECHANICAL
1|Mechanical $ 10,194,200 | $ 10,194,200
2 |Fire Protection $ 1,201,400 | § - $ 1,201,400
Total Division 15 $ 11,395,600 | § 10,194,200 | $ 1,201,400
16 ELECTRICAL
1|Electrical $ 5,400,000 | $ 5,400,000
2i{Light Fixtures $ 500,000 | $ 500,000
Total Division 16 $ 5,900,000 | $ 5,900,000 | $ -
17|Contingency
Contingency $ 2,100,000 | $ 2,100,000
Total Division 17 $ 2,100,000 | $ 2,100,000
CONTRACT TOTAL (EXCL.GST):.|$§ 87,354443.00 |$ 42,320,124.00 | $ 45,025,319.00
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6 mo Cashflow

20-Nov-25 20-Dec-25 20-Jan-26 20-Feb-26 20-Mar-26 20-Apr-26
Opening Balance - Checking $ 1,354,556.34 -S$ 8,756,617.25 -$ 11,100,876.25 -$ 13,690,135.25 -$ 15,839,394.25 -$ 17,413,403.25
Opening Balance - Holdback $ 488,951.41
OPENING CASH BALANCE TOTAL: $ 1,843,507.75 -$ 8,756,617.25 -$ 11,100,876.25 -$ 13,690,135.25 -$ 15,839,394.25 -$ 17,413,403.25
INCOME: 0 0 0 0 0 0
INCOME TOTAL: $ - S - $ - $ - $ - § >
EXPENSES: TOTAL
Accounts Payable to Oct 31, 2025 Draw #34, 35, 36 $ 8,544,615.00 $ - $ - $ - $ - $ - $ 8,544,615.00
Hard Costs - MetroCan (includes 10% HB)  estimate $ 1,750,000.00 $ 1,750,000.00 $ 1,750,000.00 $ 1,500,000.00 $ 1,000,000.00 $ 859,220.00 | $ 8,609,220.00
Soft Costs $ - $ - $ - $ - $ -
- DM Fees $ 166,029.00 $ 166,029.00 $ 166,029.00 $ 166,029.00 $ 166,029.00 $ 166,029.00 | $ 996,174.00
- Development Consultants estimate $ 35,981.00 $ 35,980.00 $ 35,980.00 $ 35,980.00 $ 35,980.00 $ 35,980.00 | $ 215,881.00
- Property Tax estimate $ - $ - $ 100,000.00 $ - $ - $ - $ 100,000.00
- Insurances estimate $ - $ - $ 75,000.00 $ - $ - $ - $ 75,000.00
- Offsites (Civil) $ - $ 226,250.00 $ 226,250.00 $ 226,250.00 $ 226,250.00 $ - $ 905,000.00
- Connection fees/Utilities estimate $ 1,000.00 $ 1,000.00 $ 71,000.00 $ 81,000.00 $ 10,750.00 $ 1,000.00 | $ 165,750.00
- Enterphone System $ - $ 62,500.00 $ 62,500.00 $ 62,500.00 $ 62,500.00 $ - $ 250,000.00
- Legal estimate $ 12,500.00 $ 12,500.00 $ 12,500.00 $ 12,500.00 $ 12,500.00 $ 19,260.00 | $ 81,760.00
- Misc Services & Costs estimate $ 15,000.00 $ 15,000.00 $ 15,000.00 $ 15,000.00 $ 15,000.00 $ 13,635.00 | $ 88,635.00
Contingency $ 75,000.00 $ 75,000.00 $ 75,000.00 $ 50,000.00 $ 45,000.00 $ 36,308.00 | $ 356,308.00
HOLDBACK to initially reconcile account @ Draw #33 $ 6,745,791.76 | $ 6,745,791.76
EXPENSE TOTAL: $ 10,600,125.00 $ 2,344,259.00 $ 2,589,259.00 $ 2,149,259.00 $ 1,574,009.00 $ 7,877,223.76 | $ 27,134,134.76
Closing Cash Balance -$ 8,756,617.25 -$ 11,100,876.25 -$  13,690,135.25 -$  15,839,394.25 -$ 17,413,403.25 -$  25,290,627.01

Note: Total Holdback liability at Draw #33 =

$7,234,743.17
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SUMMARY

Project: 2538 Birch Street
Borrower: Jameson Broadway & Birch LP
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Projected to:Tpr—%
Budget

Previous Adjustment Revised Total Work Costs to

Description of Work Budget Nov 2025 Budget in Place % Complete
HARD COSTS 99,191,955 800,000 99,991,955 91,382,733 91.39% 8,609,220
SOFT COSTS 34,540,687 1,325,158 35,865,845 33,027,386 92.09% 2,837,959
LAND 85,638,089 0 85,638,089 85,638,089 100.00% 0
FINANCE 35,932,789 35,932,789 35,932,789  100.00% 0
CONTINGENCIES 306,308 50,000 356,308 0 0.00% 356,308
TOTAL COSTS: 255,609,828 2,175,158 257,784,985 245,981,497 95.42% 11,803,488
Outstanding Draw #34,35,36 8,644,615

20,348,103






129



130



131



132



133



134



135



136



137






DocuSign Envelope ID: 70DAAOBO-ABA0-48B9-A55C-ED67C9356866

139

Portage Capital Corporation

Doing Business as PCC Capital Corporation

25 Montgomery Avenue, Suite 204

Toronto, Ontario M4R 0A1

T (416) 431-7321

portagecapital.ca

November 5, 2021

James Holdings Ltd.

c/o Graham A. Thom

Gatland Capital Corporation

1040 West Georgia Street, Suite 760
Vancouver, BC V6E 4H1

Dear Sirs/Mesdames:

Re: Blanket Second Mortgage Financing: 2903-2915 Granville Street & 1520 West 13" Avenue, 2933-2935
Granville Street and 3050-3088 Granville Street, Vancouver, B.C.

The terms for a second mortgage loan from Portage Capital Corporation or its assignee(s) and/or investors (the

“Lender", “we” or “us”) are outlined in this commitment letter (the “Commitment”) and are subject to the terms

and conditions set forth in this Commitment and to the Lender’s standard due diligence procedures.

1. PURPOSE

To provide financing in the amount of $21,500,000.00 (the “Loan”) secured by a second mortgage over
the Property (as defined below). The purpose of the Loan is to repay the existing second mortgages
registered against the Property, provide closing costs and an interest reserve for the Loan, and provide
an equity take-out to the Borrower. The Loan will be subordinate only to two (2) existing first mortgages
on the Properties of no more than $23,500,000.00 as outlined herein (the “First Mortgages”). The
Property and facts are to be as represented by you to the Lender. Material discrepancy or inaccuracy in
any written information, statements or representations made or furnished to us by or on behalf of you
shall entitle the Lender to cancel this Commitment.

2. BORROWER

4354 Investments Ltd., 5186 Investments Ltd. and No. 198 Cathedral Ventures Ltd. each as bare trustee
for the beneficial owner James Holdings Ltd. (the "Borrower" or “you”)

The Borrower covenants and agrees to satisfy all the terms, conditions and requirements herein
contained before any advances are made. If the Borrower comprises more than one person, the liability
of the Borrower to make payment under the Mortgage and other Security and perform all other
obligations hereunder shall be joint and several.

3. GUARANTOR

James Holdings Ltd., Anthony Pappajohn, John Pappajohn and Thomas Pappajohn (Collectively, the
“Guarantor”)

The Guarantor covenants to satisfy all the terms, conditions and requirements herein contained before
any advances are made. If the Guarantor comprises more than one person, the liability of the Guarantor
to make payment under its guarantee and other security and perform all other obligations hereunder
shall be joint and several.
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4. LENDER

On closing, this Commitment will be assigned by the Lender to Computershare Trust Company of Canada
(“Computershare”). All loan documents will be drafted in favour of Computershare. Upon completion
of this Loan transaction, the Loan will be serviced by a servicer appointed by the Lender (the “Servicer”),
and the Borrower will be directed to make all payments under the Loan documents and to deal with the
Servicer on all matters of administration until further directed in writing by the Servicer.

5. MUNICIPAL ADDRESS AND DESCRIPTION OF PROPERTY

i) 2903 - 2915 Granville Street & 1520 West 13" Avenue, Vancouver, BC: are two separate
buildings with one being a 6,480 SF single tenant single storey plus basement retail building. The
second building includes two levels plus basement with eight residential units on the upper floor
and two retail units on the main floor totalling 7,848 SF, one of which includes a basement
storage space. All residential units are occupied, and the retail units are fully occupied by West
Elm, Williams Sonoma, and Stable House Bistro.

ii) 2933 - 2935 Granville Street, Vancouver, BC: is a single tenant 10,683 SF retail building with an
extensive basement storage area for inventory and is currently occupied by Pottery Barn Kids.

iii) 3050 - 3088 Granville Street, Vancouver, BC: is a mixed-use 12,842 SF residential/retail building
which is fully occupied by four retail tenants, Prospera Credit Union, Igloobaby Fashions, Small
Victory Café, and Lavan Trading Inc.

(Collectively, the “Property” or “Properties”)

6. LEGAL DESCRIPTION

i) PID: 014-175-207. Lot 11, Block 430, District Lot 526 Plan 1949 New Westminster District & PID:
014-174-685 Lot 9 Block 430 Plan VAP1949 District Lot 526 NWD & PID: 014-174-707 Lot 10 Block
430, Plan VAP1949 District Lot 526 New Westminster Land District.

ii) PID: 027-480-917. Lot A Plan EPP672 District Lot 526 New Westminster District Group 1.

iii) PID: 025-836-471. Block 451 Plan BCP8982 District Lot 526 New Westminster District Parcel C
Group 1, Except Plan BCP23566.

To be confirmed by Lender’s solicitor.

7. TYPE OF LOAN
Blanket Second-ranking mortgage on the Property subordinate only to two (2) existing First Mortgages
in the amount of no more than $23,500,000.00 which is in favour of Van City with an interest rate of

2.95% and an amortization period of 25 years (the “First Mortgages”).

8. PRINCIPAL AMOUNT

$21,500,000.00

Page 2 of 18
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9. TERM, INTEREST RATE & FEES

The term of the Loan (the “Term”) will be twenty-five (25) months after the Interest Adjustment Date.

The interest rate for the first twenty-four months of the Term will be 10.0% per annum, increasing to
12% thereafter, in each case calculated and compounded monthly and payable monthly, not in advance.

A commitment fee of $300,000.00 will be due on closing and will be deducted from the Loan proceeds
at the time the Loan is advanced.

10. MONTHLY PAYMENTS

Interest from the Funding Date to the Interest Adjustment will be paid from the Loan advance.
Thereafter, interest only payments shall be calculated, and payable monthly on the first business day of
each and every month (each, a “Payment Date”) that the Loan remains unpaid. The initial payment shall

be due and payable on the first day of the first month following the Interest Adjustment Date.

11. FUNDING DATE AND COMMITMENT EXPIRY DATE

The Loan must be advanced on or before December 3, 2021 (the “Commitment Expiry Date” or the
“Funding Date”).

12. INTEREST ADJUSTMENT DATE

The interest adjustment date (the “Interest Adjustment Date”) shall be the first day of the month
following the Funding Date, unless the Funding Date is the first day of a calendar month, in which case
the Interest Adjustment Date is the Funding Date.

13. AMORTIZATION

Interest Only

14. INTEREST RESERVE

The Lender will escrow $3,225,000.00 from the Loan Advance into a Lender controlled reserve account
as a depleting interest reserve (the “Interest Reserve”). The Interest Reserve will be utilized to fund the
Loan’s scheduled interest payments for the first eighteen (18) months of the Loan Term. If at any time
during the Loan the Interest Reserve is fully depleted, the Borrower shall continue to make payments as
required by the Loan with funds obtained from its own resources.

15. PREPAYMENT
Provided the Loan is not in default and the Lender has earned a minimum of eighteen (18) months
interest payments on the Loan, then the Loan shall be open to prepayment during the Term of the Loan,

in whole or in part, subject to thirty (30) days written notice to the Lender.

16. SUBORDINATE FINANCING

No subordinate financing will be permitted on the Property without the written consent of the Lender.

Page 3 of 18
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MORTGAGE SECURITY

The security for the Loan (the “Security”) shall include but not be limited to:

a) A valid second priority blanket mortgage registered for the Principal Amount over the
Property (the “Mortgage”) subordinate only to the First Mortgages. The Mortgage shall
contain a provision that the Lender shall have the right, in the event of default, that
continues beyond a reasonable cure period, to, among other things, (i) appoint a receiver
and manager of the Property and (ii) replace the manager of the Property at a fee equal to
5% of the gross revenue generated from the Property;

b) A valid second priority general assignment of rents and leases over the Property;

c) A valid second priority site-specific security agreement over all chattels, equipment and
other personal property relating to the Property;

d) A second priority assignment of any permits and/or governmental regulatory licenses and
approvals related to the Property and where allowed under the terms of those premits and
licenses;

e) A valid pledge of the ownership shares of the Borrower;

f) A guarantee from the Guarantor;

g) Title insurance in favour of the Lender;

h) An environmental indemnity from the Borrower and Guarantor in favour of the Lender;

i) Anindemnity for fraud, misrepresentation and other standard recourse carveouts from the
Borrower and Guarantor in favour of the Lender;

i) A beneficial owner direction and acknowledgement, if applicable; and

k) Such other security as may be reasonably deemed necessary by the Lender’s solicitors.

All Security documentation shall be on Lender’s standard forms, including default provisions and
limitations on the right of the Borrower to demolish or make material changes to the Property without

the Lender’s consent, subject to reasonable comments from Borrower’s counsel.

DISBURSEMENTS OF FUNDS

The advance of funds under the Loan is subject to satisfaction of the following conditions, or receipt and
approval by the Lender of the following, as applicable (in addition to all other conditions set out in this
Commitment, including Schedule “B”):

a. The Loan will be advanced upon title proving acceptable to the Lender and the Lender's solicitor,
upon registration of the Security as required and upon receipt from the Lender's solicitor of a
satisfactory report on registration of the Security and confirmation from the Lender’s solicitor
of no adverse filings concerning the Borrower (or beneficial owner, if applicable) in any ministry,
department or agency of government which, in the opinion of the Lender's solicitors, could
affect the priority of the Security, and upon fulfillment of all other terms and conditions of this
Commitment.

b. All liens, mortgages, prior claims, and other rights on title other than permitted encumbrances
reasonably agreed to by the Lender will be required to be discharged prior to any advance of
the Loan or at the time the Loan is funded on solicitor undertaking satisfactory to the Lender’s
solicitor, acting reasonably.

c. Receipt and approval by the Lender and its solicitor of the ownership structure of the Borrower,
beneficial owner (if applicable) and Guarantor (collectively, the “Obligors”), including all
shareholders and beneficial owners. The Borrower shall provide a complete and accurate
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organizational chart detailing ownership of each entity through to an individual/person and
which includes the full legal name of each entity and ownership percentages. The Borrower
shall provide copies of its articles of incorporation or other organizational documents and all
amendments thereto and the full names of all officers, directors, and shareholders, including
the number and class of shares.

d. The most recent quarterly and annual financial statements for the Borrower and Guarantor,
which are to include, as applicable, a net worth statement with a detailed list of all assets and
liabilities, in-place Property net operating income and debt service obligations.

e. The Lender must have received T1 General tax returns as well as notices of assessments for the
Borrower and Guarantor.

f. The Borrower consents to allow the Lender to conduct credit bureau reports for the Borrower
and Guarantor. Credit bureau reports to be reviewed by and satisfactory to the Lender.

g. A copy of a current dated and certified rent roll for the Property.

h. Signed copies of all leases and amendments for tenants occupying the Property together with
current dated estoppel certificates for all tenants. The Borrower will use commercially
reasonable efforts to obtain estoppel certificates for each all of the tenants but will be required
to provide estoppel certificates for West EIm, Small Victory Café and Prospera Credit Union.

i. Operating statements for the Property for the last two completed fiscal years (confirming taxes,
utilities, insurance, repairs/maintenance, and any other operating expenses relating to the
Property).

j. A copy of the 2020/2021 proforma operating budget for the Property.

k. Accounts receivable report for all tenants of the Property.

I.  Receipt by the Lender of property tax bills for the current and prior calendar years and
confirmation via a tax certificate prior to closing that all taxes are paid in full.

m. Receipt by the Lender, evidence of insurance in form and substance satisfactory to the Lender.
The Borrower will be responsible for the initial cost of the Lender’s insurance consultant’s
review of the Borrower insurance as well as an on-going monitoring fee of $250.00. The
insurance review fee and insurance monitoring fee will be deducted from the advance of funds
under the Loan.

n. A new AACI appraisal report for the Property supporting a minimum as-is value of $65,000,000
in aggregate including a valid transmittal letter addressed to Portage Capital Corporation stating
that these reports can be relied upon for mortgage financing purposes.

0. Current Phase | (and Phase Il if applicable) environmental report for the Property. The Lender

will require a satisfactory transmittal letter addressed to Portage Capital Corporation stating
that these reports can be relied upon for mortgage financing purposes.
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p. A new satisfactory Building Condition Report for the Property. The Lender will require a
satisfactory transmittal letter addressed to Portage Capital Corporation stating that these
reports can be relied upon for mortgage financing purposes.

g. The Loan is subject to a site inspection by the Lender. A site inspection fee of $2,500.00 will be
deducted from the advance on closing.

r. The Loan will contain a provision that will require a renewal of the First Mortgages upon
maturity at market terms. Failure by the Borrower to renew the First Mortgages as deemed
acceptable by the Lender, acting reasonably, will result in an event of default of the Loan.

s. Confirmation that there are no liens or certificates of pending litigation registered against the
Property.

t. Lender review and approval of the First Mortgages loan documentation. Written confirmation
to be provided by the first mortgagee confirming a balance of no more than $23,500,000.00.
The existing first mortgage lender shall consent to the Loan and a priority and subordination
agreement shall be executed by all parties in form and content acceptable to the Lender in its
sole discretion.

u. The documentation for the Loan shall include a provision that any event of default on the first
mortgage loan that continues beyond any applicable cure period shall constitute a default on
the Loan.

v. The Loan shall be conditional upon the approval of the Loan by the Lender, such approval to be
at its sole discretion.

w. An executed copy of this Commitment in a form acceptable to the Lender.

X. Review and approval by the Lender of any claims against, litigation relating to, fire code
violations in respect of, or damage or destruction to, the Property.

y. Completion and registration (as applicable) of all Security documentation by an independent
counsel retained by the Lender and to the satisfaction of the Lender.

z. All third-party costs incurred by the Lender, including for any and all due diligence reports
forming part of the prefunding conditions and all legal fees and expenses, shall be paid by the
Borrower.

aa. The Lender is under no obligation to fund this Loan beyond the Commitment Expiry Date.
19. TAXES

All outstanding taxes, assessments, and other sums, charged or levied against the Property shall be paid
by the Borrower prior to or at the time that advances of the Loan are made, and the Lender shall be at
liberty to deduct such amounts from any advances made. In addition to the monthly Loan payments,
taxes will be paid on a monthly basis in installments as estimated by the Lender at the commencement
of repayment of the Loan and from time to time during the Term so that the Lender will have an amount
sufficient to pay the estimated amount of taxes as taxes become due. Any debit balance in the tax
account will be subject to payment on demand.
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When not in default, the Lender may choose to allow the Borrower to make property tax payments
directly to the appropriate municipality provided that the Borrower furnishes the Lender with proof of
payment immediately after any property tax payments have been made.

20. INSURANCE
The Borrower shall show arrangements for insurance, including all risk insurance coverage, and keep
insured the Property and all insurable property from time to time forming part of the assets secured by

the Security on the terms and conditions outlined in Schedule "A".

21. GOOD FAITH DEPOSIT

(a) In consideration of the issuance of this Commitment, the Lender requires a deposit (the “Good Faith
Deposit”) of $75,000.00. The Good Faith Deposit is to be retained without interest by the Lender to
ensure payment on account of the Lender's damages in the event of non-performance by the
Borrower of any terms or conditions contained in this Commitment. The Good Faith Deposit will be
applied against the Commitment Fee upon the advance of the Loan net of the expenses incurred by
the Lender.

(b) The Good Faith Deposit will be forfeited to the Lender as liquidated damages and not as a penalty
in each of the following circumstances:

(i) if, because of the Borrower's failure, refusal, or inability for any reason whatsoever to
comply with any terms or conditions in this Commitment, the Security Documents
and/or any other instrument entered into in connection herewith by the Commitment
Expiry Date; or

(ii) if, for any reason, the Borrower does not accept all or a portion of the proceeds of the
Loan when the Lender makes them available; or

(iii) if the Borrower enters into a loan commitment with another Lender respecting the
same Property.

Notwithstanding the forfeiture of the Good Faith Deposit, the Borrower will remain liable to reimburse
the Lender and/or its investor(s) for any reasonable due diligence costs and legal expenses whether or
not the Loan is proceeded with. The Lender's rights respect to the Good Faith Deposit is enforceable by
the Lender shall survive the termination of and are independent of the existence of this Commitment.

22. COMMITMENT EXPIRY

In the event that the Loan is not advanced by the Commitment Expiry Date then, at the Lender's sole
option, this Commitment letter will be null and void and/or the Loan will be closed out at the then
disbursed Loan amount.

23. CONFIDENTIALITY CLAUSE

The Borrower acknowledges and agrees that the terms and conditions recited herein are confidential
between the Borrower and the Lender. The Borrower agrees not to disclose the information contained
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herein to a third party without the expressed written consent of the Lender, excepting the Borrower’s
legal counsel, professional advisors, and consultants.

24, STANDARD CLAUSES

All terms and conditions of Schedules "A", "B" and “C” attached hereto form part of this Commitment
letter.

The Lender's commitment to make this Loan will not become effective unless you acknowledge acceptance
hereof and agree with all the terms and conditions by signing a copy of this Commitment accepting the terms
and conditions and returning it to us prior to 4:30PM EST on November 8, 2021, failing which, this offer may be
considered null and void at the Lender's option.

We thank you for this opportunity to provide this Loan and look forward to continuing our relationship in the

future.
Sincerely,
DocuSigned by: DocuSigned by:
%/
adl Joreg e Andrew jones
Portage Capital Corporation Portage Capital Corporation
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SCHEDULE "A"

All insurance policies must be forwarded to our insurance consultants, Proincon, 287 Tache Avenue, Winnipeg,
MB R2H 2A1 Attn: Wayne Fast Phone (204) 953-6222 Fax 204-953-6220 wfast@proincon.ca, for their review
and comments upon the acceptance of this Commitment. The Lender's insurance consultants will review the
insurance policies, the cost of which shall be for the account of the Borrower and will be deducted from the
initial advance of the funds under the Loan.

The Borrower shall place and keep in force throughout the Term of the Loan the insurance coverage required
by the Mortgage, including, without limitation, the insurance coverage set out below, in respect of the Property.
All such insurance coverage shall be placed and kept in force with a company or companies satisfactory to the
Lender and the Lender shall receive the original policies of insurance signed by the insurer or insurers, which
policies are to be in form and content satisfactory to the Lender. Where, under the insurance policies described
below, loss is payable to the Lender, such insurance policies shall show the loss payable to Computershare Trust
Company of Canada, In Trust, as second mortgagee.

Evidence of insurance satisfactory to the Lender and/or its insurance consultant shall be provided prior to the
advance of the Loan.

Permanent Coverage

i) Property Insurance in an amount not less than one hundred per cent (100%) of the replacement cost
and providing coverage by way of an "All Risks" policy of insurance, including earthquake and flood,
together with a replacement cost endorsement with the "same site" provisions removed.

ii) Fire and extended coverage and malicious damage, including leakage from fire protection equipment
on a stated amount replacement cost basis with second loss payable to the Lender by way of an
approved mortgage clause. Permission should be granted for the improvements to be completed and
to be vacant or unoccupied for a period of at least thirty (30) days and shall provide for partial
occupancy.

iii) Comprehensive broad form boiler insurance including unfired pressure vessels insurance and air-
conditioning equipment, if any, including repair and replacement and including Use and Occupancy
coverage, for an amount satisfactory to the Lender with second loss payable to the Lender by way of a
Boiler and Machinery Insurance Association mortgage clause.

iv) Comprehensive general liability insurance for bodily injury and/or death and damage to property of
others for a minimum amount of $5,000,000.00 per occurrence, written on an inclusive basis.

V) Rental insurance coverage sufficient to cover 100% of the gross annual rentals from the Property for a
period of twelve (12) months, based on the greater of actual or projected rentals.

All cancellation and alteration clauses in the above-referenced policies, including those contained in the
mortgage clause insurance endorsement, are to provide for at least thirty (30) days prior notice to the Lender
of such cancellation. The Lender shall be entitled to require coverage of such other risks and perils as the Lender
may from time to time consider advisable or desirable and in respect of which insurance coverage may be
available.
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SCHEDULE "B"
ADDITIONAL STANDARD CONDITIONS

1) SALE OF

PROPERTY: Any change of ownership (beneficial or otherwise) or control of the Borrower
or beneficial owner (if applicable), or any change of ownership (beneficial or
otherwise), control, transfer or sale of the Property, or part thereof, without
the Lender's prior written consent, which shall not be unreasonably withheld,
shall at the discretion of the Lender, constitute a default under this Loan and
the Loan shall become immediately due and payable. The Lender may require
as one of the terms for giving consent that the purchaser shall execute an
assumption agreement in favour of the Lender. In the event that the Lender
does not approve the purchaser and/or the purchaser does not execute an
assumption agreement, the outstanding balance of the Loan, at the option of
the Lender will become due and payable on the closing date of the sale or other
applicable transaction.

2) LAND USE
CLASSIFICATION /
ZONING: To the extent required for the Lender to obtain satisfactory title Insurance
coverage, we shall require evidence that the Property is classified or zoned for
its current use.

3) COMPLIANCE: It is understood that it is a condition of the initial advance of the Loan that the
Property complies with all Planning Act provisions and governmental and
regulatory authorities and there shall be no other work orders or notices of
deficiencies whatsoever against the Property.

4) REAL PROPERTY
REPORT: To the extent required for the Lender to obtain satisfactory title Insurance
coverage or if otherwise required by the Lender or its solicitor, a survey/real
property report prepared by a registered land surveyor approved by the Lender
with respect to the Property is to be furnished to the Lender if available.

Such report is to be satisfactory to the Lender and, without limiting the
generality of the foregoing, is to show:

(a)  the boundaries and dimensions of the land(s);

(b)  thelocation of the building(s) and any other improvements on the land(s);
(c)  the names and municipal block numbers of adjacent streets;

(d) location of all registered easements, rights-of-way, etc.

5) SOLICITORS: The law firm to be appointed by the Lender shall be used to draw the Security
documentation and any other documents related to this transaction and to
disburse advances, and all investigations and registrations shall be to the
satisfaction of our solicitor prior to any advance. All legal costs of our solicitors
related to this transaction shall be payable by you and may be deducted from
the Loan proceeds and shall be paid by you directly to our solicitors in the event
this transaction does not proceed to an initial funding under the Mortgage.
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The Lender will require that the Borrower use a firm of solicitors for
independent legal advice, such firm to be completely separate from that chosen
by the Lender.

Notwithstanding the generality of the foregoing, our solicitors shall be
furnished with such affidavits, financial statements, estoppel certificates for
commercial tenants, acknowledgements, directions, and other information in
regard to the Property, indicating full compliance with all the representations
and conditions as provided herein and as either the Lender and/or its solicitors
shall request.

6) SOLICITOR'S

OPINION: The Lender shall be provided with an opinion letter from a satisfactory solicitor
from the appropriate jurisdiction acting for the Obligors stating that all Security
documentation has been duly authorized, executed and delivered by the
respective Obligors, that all of the Security is validly binding on the respective
Obligors, that the said Security does not breach any other agreements or
security instruments to which the Obligors are parties. The opinion letter shall
be in such form and contain such other terms as may be required by the Lender
or its solicitors.

7) DEFAULT ON

ABANDONMENT: In the event of abandonment of the Property for a period in excess of fifteen
(15) consecutive days, the Lender shall be entitled, after giving the Borrower
ten (10) days written notice of any abandonment and provided the Borrower
fails to rectify same within the time allotted or within fifteen (15) days after
such notice has been given, to forthwith withdraw and cancel its obligations
hereunder and/or decline to advance further funds as the case may be and in
addition to declare any funds advanced to forthwith become due and payable
plus interest all at the Lender's option.

8) BORROWER'S

REPRESENTATIONS: If, at any time before the final advance of funds, the Lender determines that
there is or has been any material discrepancy or inaccuracy in any written
information, statements or representations at any time made or furnished to
the Lender by the Borrower concerning the Property or any party's financial
condition and responsibility, then the Lender shall, if such material discrepancy
or inaccuracy cannot be rectified or nullified by you within thirty (30) days of
written notification from the Lender, be entitled forthwith to withdraw and
cancel its obligations hereunder or decline to advance further funds, as the case
may be, and to declare any monies then advanced, with interest, to be
forthwith due and payable.

9) MATERIAL

CHANGE: It is a condition for the disbursement of funds that, in the opinion of the Lender,
the financial position of the Obligors and the Property, and the Obligors’
representations and warranties, shall not have suffered any adverse change;
nor shall there be any actions, suits, or pending proceedings of which any
Obligor has knowledge; and that no event shall have occurred which materially
and adversely affects the value of the Property or any part thereof, or the
financial position of any of the Obligors or their shareholders or partners.
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10) REPORTING:

The Lender is to be supplied within 60 days of each fiscal quarter and 90 days
from the end of the fiscal year of the Borrower and Guarantor (if applicable)
with unaudited and/or management prepared financial statements for the
Borrower and Guarantor (if applicable) as well as Property-specific operating
statements and personal net worth statements (audited in the event of
default). The statements are to be prepared by a recognized firm of
accountants and will include a balance sheet, a detailed statement of income
and expenditures, and supporting notes and schedules. On the acceptance of
this Commitment, the Borrower shall immediately supply to the Lender the
latest financial statements and all interim financial statements made as of that
date. From time to time, the Lender may request any additional information
from the Borrower relating to the Property and/or the financial position or
affairs of the Obligors.

11) NON-MERGER: The Obligors’ obligations as contained in this Commitment (and to the extent
that those obligations are not repeated in the Mortgage and other Security)
shall survive the execution and registration of the Mortgage and other Security
documentation and all advances of funds under the Mortgage, and the
Borrower agrees that those obligations shall not be deemed to be merged in
the execution and registration of the Mortgage and other Security. All terms
and conditions of the Mortgage and other Security documentation shall be
deemed to be incorporated in and form part of this Commitment, except to the
extent provided for in this Commitment. In the event of conflict, the terms of
Commitment shall prevail.

12) WAIVER: The Lender's failure to insist upon a strict performance of any obligation or
covenant of this Commitment or the Security by an Obligor or to exercise any
option or right herein shall not be a waiver, or relinquishment for the future of
such obligation or covenant, option or right, but the same shall remain in full
force and effect and the Lender shall have the right to insist upon the strict
performance by the Obligor of any and all of the terms and provisions of this
Commitment and the Security.

13) MORTGAGE
REGISTRATION: It is understood, however, that neither the preparation nor the registration of
any of the documents contemplated herein shall bind the Lender to advance
the Loan or any un-advanced portion thereof, it being agreed that the advance
of the Loan or any part thereof from time to time shall be in the sole, absolute,
unfettered, and unqualified discretion of the Lender.

14) INTERPRETATION
OF CONTRACT: This agreement shall be interpreted in accordance with the laws of Ontario and
shall be treated in all respects as an Ontario contract.

15) ASSIGNMENT OF
COMMITMENT: The Borrower shall not assign, transfer, or otherwise deal or dispose of its rights
hereunder without the prior written approval of the Lender.

16) NOTICE: Any notice shall be sufficiently given if served personally, or if mailed by prepaid
registered post addressed to the Lender at Computershare Trust Company of

Canada c/o CMLS Financial Ltd. Suite 2110 - 1066 West Hastings Street

Vancouver, BC V6E 3X2 Attention: Servicing Department, with a copy by email
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to Portage Capital Corporation at servicing@portagecapital.ca, and to any
Obligor at the address indicated in this Commitment and every such notice shall
be deemed to have been given upon the day it was personally served, or if
mailed, upon the second postal date after it was mailed. Either party may
designate in writing a substitute address for that set forth above, and thereafter
notice shall be directed to such substituted address. In the event of a postal
strike, or in the event of interruption of mail service then all notices must be
delivered to the address set out, or such other address as may have been
designated.

17) ENVIRONMENTAL

MATTERS: The Loan will contain a warranty and representation, in form satisfactory to the
Lender, that , to the knowledge of the Borrowers, the Property and its existing
prior uses comply and have at all times complied with all laws, regulations,
orders and approvals of all governmental authorities having jurisdiction with
respect to environmental matters applicable to the ownership, use,
maintenance, and operation of the Property (collectively, the "Environmental
Laws") and, without limiting the generality of the foregoing:

a) the Property has never been used as a landfill site or to store Hazardous
Substances either above or below ground, in storage tanks or otherwise;

b) allHazardous Substances used in connection with the business conducted
at the Property have at all times been received, handled, used, stored,
treated, shipped and disposed of in strict compliance with all
Environmental Laws;

¢) no Hazardous Substances have been released into the environment or
deposited, discharged, placed, or disposed of at, on or near the Property
as a result of the conduct of business on the Property; and

d) no notices of any violation of any matters referred to above relating to
the Property or its use have been received by the Borrower and there are
no directions, writs, injunctions, orders or judgments outstanding, no law
suits, claims, proceedings, or investigations pending or threatened,
relating to the ownership, use, maintenance or operation of the property
nor is there any basis for such law suits, claims, proceedings, or
investigations being instituted or filed.

For the purposes of this Commitment, a “Hazardous Substance” includes but is
not limited to contaminants, pollutants, dangerous substances, gasoline, oil,
liqguid wastes, industrial wastes, whole liquid wastes, toxic substances,
hazardous wastes, hazardous materials, and Hazardous Substances as defined
in or pursuant to the Environmental Management Act or any applicable
Environmental Law.

It shall be an event of default under the Loan if any of the foregoing
representations and warranties shall be false or misleading as at the time given.
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18) SUCCESSORS AND
ASSIGNS: This Commitment shall, subject to the provisions herein, enure to the benefit
of, and be binding upon the Lender, the Obligors and their respective
successors, administrators, benefactors, heirs and permitted assigns.

19) CONDITIONS: All conditions to the obligation of the Lender to make advances of the Loan are
imposed solely and exclusively for the benefit of the Lender and any or all of
such conditions may be waived in whole or in part by the Lender at any time in
its sole discretion if it deems it advisable to do so. This right is not to be
unreasonably exercised by the Lender.

No single advance, either singularly or collectively, shall constitute a waiver of
any of the Borrower's obligations nor obligate the Lender to make further
advances.

20) ACKNOWLEDGEMENT:

The Borrower acknowledges and agrees that the Lender may have entered into
this Commitment to provide mortgage origination and/or administration
services on behalf of an investor and not on its behalf. If applicable, any
requirement to advance funds or to perform any obligation under this
Commitment or any of the Security documents required hereunder shall be
strictly those of the investor and not of the Lender and the Borrower hereby
releases the Lender from any alleged breach which may occur hereunder or
thereunder.

The Borrower hereby acknowledges that the Lender, acting as agent on behalf
of an investor client, and any assignee or party to whom this Loan is syndicated
is acting as a lender only and the Lender has not presented the commercial
viability of the Property, nor the cash flow therefrom, nor any other
representation, whether verbal or written. The Borrower further acknowledges
that it has made its own independent analysis of the Property and is satisfied
with same.

21) AMENDMENTS TO
COMMITMENT: This Commitment shall supersede any and all prior dealing, whether written or
oral, as between the parties hereto and relating to this Loan. No term or
requirement of this Commitment or any Security documents may be waived or
varied orally or by any course of conduct of any office, employee, or agent of
the Lender. Any amendments to this Commitment or any Security document
must be in writing and signed by a duly authorized officer of the Lender.

22) TIME OF ESSENCE: Time shall be of the essence in all respects in this Commitment.

23) GENDER/NUMBER: It is hereby agreed, wherever the singular and the masculine are used
throughout this Commitment, the same shall be construed as meaning the
plural, or the feminine or neuter where the context or the parties so require.

24) TITLE INSURANCE: The Borrower shall obtain title insurance for the Property in favour of the
Lender in a form and policy, and from a title insurer, satisfactory to the Lender.

25) OTHER: In the event of any default, that continues beyond the reasonable cure period,
the Lender shall be entitled to a fee for each and every incident of default on

account of administration and costs incurred: (a) Late payment - $500.00; (b)
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dishonored cheque or other payment - $1,000.00; (c) any legal proceeding
instituted - $5,000.00, in each case plus all legal fees and disbursements other
costs incurred.

26) IDENTIFICATION: Each Borrower will be required to produce identification acceptable to the
Lender and the Lender’s solicitor at the time the mortgage documentation is
signed, and prior to any funds being advanced, for the purpose of compliance
with the provisions of the Proceeds Of Crime (Money Laundering) and Terrorist
Financing Act (Canada) and regulations thereunder. Such identification shall
include at least two documents, with at least one document including photo ID,
together with a solicitor’s confirmation that the identity of all persons signing as
or on behalf of the Borrower have been identified as the proper persons to
sigh. The Lender is to be provided with copies (front and back) of any
identification documents together with a solicitor’s certification that the copies
are true copies of the original documents.

27) INSOLVENCY: In the event one or more of the principals of an Obligor become insolvent or file
for bankruptcy then at the option of the Lender the Mortgage will become due
and payable.

28) ASSIGNMENT, SALE

OR SYNDICATION: This Loan may be assigned by the Lender without the consent of the Obligors.
The Loan terms, representations, warranties, and covenants herein contained
shall enure to the benefit of each assignee of the Lender. The Lender shall have
the right to assign, sell, syndicate, grant participations in or transfer all or any
portion of this Loan, and as part of any such transaction the Lender is hereby
authorized to provide the prospective participants in such transactions all
personal information relevant to this Loan (including credit and default
information) of the Obligors and the Property received by the Lender. This
information will be held in strict confidence between the Lender and any
prospective participant in this Loan.
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Schedule “C”
(Please complete the below section)
Borrower’s Legal Counsel: 5

Firm Name:

Dentons Canada LLP

Solicitor’s Name: Mr. Wilfred Chan

Address:

20th Floor, 250 Howe Street, Vancouver BC V6C 3R8

Phone: 604 622 5189 - Direct line

Email Address: .
wilfred.chan@dentons.com

Insurance Company:

Firm Name: .
BFL Canada Insurance Services Inc.

Contact Person:

Monika Leukefeld

AJIIESS: Suite 200 - 1177 West Hastings Street, Vancouver BC V6BE 2K3

Phone: 604 678 5434

Email Address: mleukefe|d@bf|canada.ca
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Organizational Chart of the Obligors
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October 22, 2025

Richard Mclean, President
Dunna’eh House of Healing Society
Former Chief of Tahltan Nation

Dear Chief McLean,

Re: Letter of Support for Dunna'eh House of Healing

It is with pleasure that the First Nations Health Authority (FNHA) provides this letter of
support, in principle, for the Dunna’eh House of Healing project.

The FNHA is the first province-wide health authority of its kind in Canada and is the health
and wellness partner to over 200 diverse First Nations communities and citizens across BC.
In 2013, the FNHA began a new era in BC First Nations health governance and health care
delivery by taking responsibility for the programs and services formerly delivered by Health
Canada.

These community-based programs and services include the First Nations Health Benefits
program that covers specific health-related items and services across six benefit areas.
One of the six benefit areas involves the provision of medical transportation benefits to
support clients to access medically necessary health services that are not available in their
community of residence. Eligible clients may be provided with funding for meals,
accommodation, and transportation as required. To provide a sense of the scope of this
benefit area, over a recent five-year period the FNHA supported close to 400,000 trips
across the province to access medical care.

Accessing culturally-safe care away from home is a significant worry for many First Nations
people due to racism that exists across the health care system. The vision of the Dunna’eh
House of Healing is one of hope where community members needing care in and around
Vancouver can stay with dignity in an environment that is grounded in culture and support.
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The Dunna’eh House of Healing is presenting a meaningful opportunity to improve the
medical accommodation experience for First Nations community members and families
seeking medical services, diagnosis and/or treatment in and around Vancouver and we
support their efforts in this space.

As the Dunna’eh House of Healing project moves closer to fruition we look forward to the
prospect of exploring further partnership opportunities with a shared goal of the provision

of culturally safe, temporary accommodation at affordable rates for First Nations people in
BC.

In wellness,
Kete thushes

Katie Hughes
VP, Health Benefits and Wholistic Wellness
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Jameson Broadway & Birch LP as at Nov 20, 2025
DRAFT Sale & LP Debt Detail

Sale Price $ 235,000,000.00
Commission Payable- CBRE $ 500,000.00
Commission Payable - Colliers $ 1,000,000.00
Legal Fees to Close - Estimate $ 150,000.00 (1,650,000)
Sale Net of Commissions & Legal: $ 233,350,000
Secured LP Debt:
BC Housing Loan Balance as at Nov 12, 2025 $ 156,461,422
BC Housing Completion Fee 1,658,921
Est BC Housing Interest to Completion (estimated Apr 2026) 2,400,000
Est BC Housing Legal to close 75,000 (160,595,343)
Sub-Total Net of Secured Debt: $ 72,754,657
Unsecured LP Debt:
Budget/Cost to Complete as at Oct 31, 2025 11,803,488
Unfunded Costs Aug, Sept, Oct 2025 (Draw 34,35,36) 8,467,482
Holdback Account Shortfall 6,745,792 (27,016,762)
Additional Tl Work: (estimated)
Traditional Health Centre 318,750
Bakery Café 375,000
Concierge Room 15,000
Operations Room 25,000
28th Floor Meeting Room 75,000
Fitness/Therapy Room 25,000
P1 Storage 25,000 (858,750)
FFE (Furnishings/Fixtures/Equipment) 2,000,000 (2,000,000)
Partnership Loan to LP: 9,000,000
Loan Fees/Costs/Interest to Nov 30, 2025 3,527,298
Estimated interest to Apr 30, 2026 750,000
Commitment Fee on Loan at 1.5% 135,000 (13,412,298)
Due to LP Partners:
Due to Gatland Development Corp - repayment AP Contributions 490,230 (490,230)
Due to/from Related Parties:
Due to Jameson Development Corp - repayment 9,971
Due from Jameson Broadway & Birch LP -repayment (62,500) 52,529

NET Proceeds from Sale: $ 29,029,145
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May 29, 2025
Confidential

Jameson Broadway & Birch Limited Partnership
104 - 1525 West 8th Avenue
Vancouver BC V6J 1T5

Attention: John Pappajohn

Dear John:
We are enclosing the following:

e One copy of your compiled financial information of Jameson Broadway & Birch Limited Partnership for the
year ended December 31, 2024.

e One copy of your 2024 T5013 Partnership Tax Return. Once we receive the enclosed EFILE authorization
form (T183) signed by you we will EFILE this return on your behalf. Retain one copy of this form for your
records, and return the signed original to us.

o Signature is required as indicated:
- 2024 T5013 Partnership Tax Return for Filing Electronically

« One copy of the year-end journal entries and trial balance.

« One copy of the letter of representation.

« One copy of our engagement letter outlining the terms of our professional engagement.
o Our invoice for professional services rendered.

We thank you for the opportunity to be of service to you and trust everything is in order. If you have any questions
or concerns, please contact us by email at ngill@encompasscpa.ca or call 604-558-5580.

Yours truly,

ENCOMPASS CPA INC.
CHARTERED PROFESSIONAL ACCOUNTANTS

Nav Gill, CPA, CA

Encl.

Unit 315 - 234 West 3" Avenue | Vancouver, BC | V5Y 0P3 | 604.558.5580
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JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP
Compiled Financial Information

Year Ended December 31, 2024
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COMPILATION ENGAGEMENT REPORT

To the Management of Jameson Broadway & Birch Limited Partnership

On the basis of information provided by management, we have compiled the balance sheet of Jameson
Broadway & Birch Limited Partnership as at December 31, 2024, and the statements of partners' capital,
income and cash flows for the year then ended, and Note 1, which describes the basis of accounting
applied in the preparation of the compiled financial information ("financial information").

Management is responsible for the accompanying financial information, including the accuracy and
completeness of the underlying information used to compile it and the selection of the basis of
accounting.

We performed this engagement in accordance with Canadian Standard on Related Services (CSRS)
4200, Compilation Engagements, which requires us to comply with relevant ethical requirements. Our
responsibility is to assist management in the preparation of the financial information.

We did not perform an audit engagement or a review engagement, nor were we required to perform
procedures to verify the accuracy or completeness of the information provided by management.
Accordingly, we do not express an audit opinion or a review conclusion, or provide any form of assurance
on the financial information.

Readers are cautioned that the financial information may not be appropriate for their purposes.

Chartered Professional Accountants

Vancouver, British Columbia
May 29, 2025
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JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP
Balance Sheet
December 31, 2024

2024 2023
ASSETS
CURRENT
Cash $ 1,404,297 $ 1,318,942
Funds held in trust 76 76
Government remittances receivable 379,700 64,856
Prepaid expenses and deposits 91,708 197,629
1,875,781 1,581,503
INVESTMENT PROPERTIES UNDER CONSTRUCTION (Note 3) 135,394,167 91,517,664
DUE FROM RELATED PARTIES (Note 4) 236,841 63,873
$137,506,789 $ 93,163,040
LIABILITIES AND PARTNERS' CAPITAL
CURRENT
Accounts payable and accrued liabilities $ 9,156,965 $ 3,068,749
CALLABLE DEBT DUE THEREAFTER
Due to related parties (Note 4) 13,278,552 14,011,820
Callable long term debt (Note 5) 111,871,171 72,882,370
134,306,688 89,962,939
PARTNERS' CAPITAL 3,200,101 3,200,101
$137,506,789 $ 93,163,040

APPROVED BY THE PARTNERS

Partner

Partner

See notes to financial information
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JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP
Statement of Partners' Capital
Year Ended December 31, 2024

2023 2024
Balance Net Income Contributions Withdrawals Balance
Jameson Broadway &
Birch General Partner Ltd. $ 19 - $ - $ - $ 1
James Holdings Ltd. 2,400,075 - - - 2,400,075
Gatland Development
Corporation 800,025 - - - 800,025
Partners' total $ 3,200,101 $ - $ - $ - $ 3,200,101
2022 2023
Balance Net Income Contributions Withdrawals Balance
Jameson Broadway &
Birch General Partner Ltd. $ 19 - $ - $ - $ 1
James Holdings Ltd. 2,400,075 - - - 2,400,075
Gatland Development
Corporation 800,025 - - - 800,025
Partners' total $ 3,200,101 $ - $ - $ - $ 3,200,101

See notes to financial information
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JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP 303
Statement of Income
Year Ended December 31, 2024

2024 2023
REVENUES $ - $ -
FEES - -
NET INCOME $ - $ -

See notes to financial information



JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP
Statement of Cash Flows
Year Ended December 31, 2024

304

2024 2023
OPERATING ACTIVITIES
Net income $ - $ -
Changes in non-cash working capital:
Government remittances receivable (314,844) (54,577)
Prepaid expenses and deposits 105,921 (194,629)
Accounts payable and accrued liabilities 6,088,214 2,466,552
5,879,291 2,217,346
Cash flow from operating activities 5,879,291 2,217,346
INVESTING ACTIVITIES
Additions to investment properties under construction (43,876,501) (23,995,550)
Long term investments - 1
Cash flow used by investing activities (43,876,501) (23,995,549)
FINANCING ACTIVITIES
Advances from (to) related parties (906,236) 406,962
Proceeds from long term financing 38,988,801 21,307,823
Cash flow from financing activities 38,082,565 21,714,785
INCREASE (DECREASE) IN CASH FLOW 85,355 (63,418)
Cash - beginning of year 1,318,942 1,382,360
CASH - END OF YEAR $ 1,404,297 $ 1,318,942

See notes to financial information



JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP 305
Notes to Compiled Financial Information
Year Ended December 31, 2024

1. BASIS OF ACCOUNTING

The basis of accounting applied in the preparation of the balance sheet of Jameson Broadway &
Birch Limited Partnership as at December 31, 2024, and the statements of partners' capital, income
and cash flows for the year then ended is the historical cost basis and reflects cash transactions with
the addition of:

o Government remittances receivable;

e Investment properties under construction include all costs of construction including
capitalized: preacquisition costs, property acquisition costs, development and
contstruction costs, general and administrative costs attributable to the project and
incidental operations;

e Accounts payable and accrued liabilities;

e Due to/ from related parties at cost;

o Debt due within one year has been classified as current portion of long term debt. Debt
due in excess of 12 months has been classified as long term debt. Debt due on demand
has been classified as callable debt.

2. NATURE OF FINANCIAL STATEMENTS

The financial statements reflect only the accounts of the partnership, an unincorporated business,
and do not include all of the assets, liabilities, revenue and expenses of the partners. The net
income (loss) reflected in the statement of net income (loss) is without provision for income taxes
(recovery) to the partners.

3. INVESTMENT PROPERTIES UNDER CONSTRUCTION

2024 2023
Land under development $ 26,838,089 $ 26,838,089
Development soft costs 22,618,129 19,625,670
Development financing costs 36,787,269 30,264,170
Development hard costs 49,872,892 15,514,869
Incidental operations (722,212) (725,134)

$135,394,167 $ 91,517,664

The total property value as per the BC Assessment for the 2025 roll year was $49,376,000 allocated
as follows: $29,966,000 for the land and $19,410,000 for the buildings.
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Notes to Compiled Financial Information
Year Ended December 31, 2024

DUE FROM / TO RELATED PARTIES

2024

2023

Long term portion due from related parties:

Jameson Broadway & Birch General Partner Ltd. -
general partner in partnership, the loan is unsecured,
bears no interest, and has no fixed terms of
repayment

Jameson Larch & 2nd Avenue Limited Partnership -
related by common control, the loan is unsecured,
bears no interest, and has no fixed terms of
repayment

Jameson Management Limited Partnership - related by
common control, the loan is unsecured, bears no
interest, and has no fixed terms of repayment

62,500

174,341

$ 1,373

62,500

$ 236,841

$ 63,873

2024

2023

Long term portion due to related parties:

James Holdings Ltd. - limited partner of the partnership,
the loan bears interest at a rate of 10% on the original
principal loan balance of $10,857,500 plus
compounding interest at 5% calculated monthly. The
balance is secured by a blanket second mortgage
subordinate to BCHMC on PID 030-417-261 lands
which has a carrying value of $135,394,167 and by a
joint and several guarantee limited as to 25% of the
indebtedness by Gatland Development Corp and
Graham Thom.

James Holdings Ltd. - limited partner of the partnership,
the loan is unsecured, bears no interest, and has no
fixed terms of repayment

Gatland Development Corporation - limited partner of the
partnership, the loan is unsecured, bears no interest,
and has no fixed terms of repayment

Jameson Development Corporporation - related by
common control, the loan bears no interest, has no
fixed terms of repayment and is unsecured

Jameson Management Limited Partnership - related by
common control, the loan is unsecured, bears no
interest, and has no fixed terms of repayment

$ 12,771,307

7,044

490,230

9,971

$ 12,632,716

704,561

490,230

9,971

174,341

$ 13,278,552

$ 14,011,819
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Notes to Compiled Financial Information
Year Ended December 31, 2024

5. LONG TERM DEBT
2024 2023

British Columbia Housing Management Commission
(BCHMC) demand non-revolving construction loan bearing
interest at a rate equal to the Ministry of Finance rate plus
0.5625% up to but not exceeding prime plus 1.00%. The
maximum construction loan available is $164,227,655, which
is repayable in monthly interest only payments with the
balance of the loan due on the earlier of February 27, 2026
and 4 months following the project completion date. The loan
is secured by blanket first mortgage against the property
which has a carrying value of $135,392,793, joint and
several corporate guarantees by the Limited Partners for the
full indebtedness of the loan, limited joint and several
guarantees by 4354 Investments Ltd., No. 198 Cathedral
Ventures Ltd., 5186 Investments Ltd., 0993786 BC Ltd., and
joint and several personal guarantees. $111,871,171 $ 72,882,370

Amounts payable within one year 111,871,171) (72,882,370)
$ - $ -
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AN APPRAISAL OF THE HIGH-RISE APARTMENT PROJECT

2538 BIRCH STREET
VANCOUVER, BRITISH COLUMBIA

PREPARED FOR

FPB HOLDINGS LTD.

AS AT

SEPTEMBER 23, 2025

BY

GRAEME E. PARKES, AACI, P.APP

PARKES & COMPANY LTD.
SUITE #702 587 WEST 7™ AVENUE,
VANCOUVER, BRITISH COLUMBIA
V5Z 1B4
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October 1, 2025
Our File No: #2025-4344-JGP

FPB HOLDINGS LTD.
#299 - 100 Park Royal
West Vancouver, BC
V7T 1A2

Attention: George Morrison & Norm Porter

Dear Sirs:

RE: Appraisal of the High-Rise Apartment Development Under Construction Located at
2538 Birch Street, Vancouver, British Columbia

In accordance with your instructions, we have completed an appraisal of the above noted property,
and our findings in this regard are outlined in the following report. The property being appraised
presently comprises a high-rise mixed-use project being developed on a 18,762 square foot site
located within the Fairview neighbourhood of the City of Vancouver. This report is being
completed based on the assumption that the project is complete and operating on a stabilized basis.
The project will encompass a 28 Storey mixed use building with 258 residential units and 24,455
square feet of leasable commercial space on the first two levels. Completion of the building is set
for January, 2026.

The purpose of the appraisal is to estimate the market value of the proposed development as if
complete and fully leased and operating on a stabilized basis with all leasing costs having been
expended, for financing purposes.

Market value for the purposes of the report is defined as:

"The most probable price which a property should bring in a competitive and open market under

all conditions requisite to a fair sale, the buyer and seller each acting prudently and
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knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this definition
is the consummation of a sale as of a specified date and the passing of title from seller to buyer

under conditions whereby:

a) Buyer and seller are typically motivated;

b) Both parties are well informed or well advised, and acting in what they
consider their own best interest;

c) A reasonable time is allowed for exposure in the open market;

d) Payment is made in terms of cash in Canadian Dollars or in terms of financial
arrangements comparable thereto, and

e The price represents the normal consideration for the property sold unaffected by
special or creative financing or sales concessions granted by anyone associated
with the sale."

Based upon a personal inspection of the property completed on September 23, 2025 and an analysis
of all factors requisite to providing a value indication, it is our professional opinion that the market
value of the proposed development as if completed to the specifications outlined in this report for
a 28 Storey mixed use building, operating on a stabilized basis at market rents, as of September
23, 2025 on a cash basis, is as follows:

TWO HUNDRED AND FORTY MILLION DOLLARS
$240,000.000 (Rounded)

Hypothetical Conditions and Assumptions include the following:

» The building has been completed to the design and specifications provided;
» The property is operating on a stabilized basis with all leasing costs having been expended;
» The value includes all furnishings in the market units;

The foregoing values are based upon the Terms of Reference and Assumptions and Limiting
Conditions outlined within the report, which forms an integral part of the analysis. Our
compensation for the completion of the assignment was not contingent upon a pre-determined
value or conclusions.

It has been a pleasure to complete this report on your behalf. If you have any questions or require
clarification on any point, please contact the undersigned at your convenience.
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Respectfully,
PARKES & COMPANY LTD.

John G. Parkes, AACI, P.App.
President
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SUBJECT PROPERTY — CURRENT IMPROVEMENTS
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RENDERING OF THE DEVELOPMENT
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LOCATION MAPS

Map 1 Regional map

Map 2 Local Map
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PROPERTY IDENTIFICATION

PROPERTY TYPE

LOCATION

ADDRESS

LEGAL DESCRIPTION

SITE SIZE

UTILITIES

Z.ONING

HIGHEST AND BEST USE

CURRENT IMPROVEMENTS

DATE OF INSPECTION

DATE OF REPORT

EFFECTIVE DATE OF APPRAISAL

INTEREST APPRAISED

2538 Birch Street, Vancouver, BC.

Redevelopment site.

On the southeast corner of West Broadway and Birch
Street in the City of Vancouver, BC.

2538 Birch Street, Vancouver, BC.

Lot 1, Block 353, District Lot 526, Group 1, New

Westminster District, Plan EPP81033 (PID No. 030-417-

261).

0.43 acres, or 18,762 square feet

The site is fully serviced with all required public utilities.

CD-1

The development of a high-density development
encompassing a high-rise apartment building with
lower-level commercial use.

28 storey mixed-use project currently under construction.

September 23, 2025

October 1, 2025

September 23, 2025

Fee Simple Estate
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ESTIMATE OF VALUE : :$240,000,000
The above values are based upon the market value definition and assumptions outlined in the Letter

of Transmittal, and upon the assumption that it would take in the order of four months to market
the property at this price level.
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TERMS OF REFERENCE

The purpose of this appraisal is to estimate the market value of the property located at 2538 Birch
Street, Vancouver, BC, legally described as as: Lot 1, Block 353, District Lot 526, Group 1, New
Westminster District, Plan EPP81033 (PID No. 030-417-261).

Market value for the purposes of this report is defined as:

"The most probable price which a property should bring in a competitive and open market under
all conditions requisite to a fair sale, the buyer and seller each acting prudently and
knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this definition
is the consummation of a sale as of a specified date and the passing of title from seller to buyer

under conditions whereby:

a) Buyer and seller are typically motivated;

b) Both parties are well informed or well advised, and acting in what they consider their own
best interest;

c) A reasonable time is allowed for exposure in the open market;

d) Payment is made in terms of cash in Canadian Dollars or in terms of financial
arrangements comparable thereto,; and

e The price represents the normal consideration for the property sold unaffected by special

or creative financing or sales concessions granted by anyone associated with the sale.”

THE INTENDED USE OF THE REPORT

The function of this appraisal is for use by FPB Holdings Ltd. for financing purposes. It may also
be used in connection with the acquisition and disposition of the property. This report has been
prepared exclusively for FPB Holdings Ltd. and may not be used by any other party, or for any
other use, without the written permission of Parkes & Company Ltd.

INTEREST APPRAISED

Fee Simple Estate
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SCoOPE OF WORK

The scope of this report includes the following:

e Inspection of the exterior of the subject property and surrounding area on September 23,
2025;

e Review of the registered title from the Land Title office relating to the subject property;

e Review of land use controls including zoning bylaws and official community plans;

e Investigated the general economy of Vancouver and the Metro Vancouver area;

e Discussions with buyers, sellers, brokers, property developers, residential property
managers, and public officials;

e Analysing and utilizing sales and rental comparables in the market.

The Scope of work does not include:

Audits and Technical Investigations: We did not complete technical investigations
such as:
Detailed inspections or engineering review of the site or structures on the site;

e An environmental review of the property;

e A site or building survey;

e Investigations into the bearing qualities of the soils; or

Verification of Third Party Information: The analysis set out in this report relied on written
and verbal information obtained from a variety of sources we considered reliable. Unless
otherwise stated herein, we did not verify client-supplied information, which we believed to
be correct. The mandate for the appraisal did not require a report prepared to the standard
appropriate for court purposes or for arbitration, so we did not fully document or confirm by
reference to primary sources all information herein.

ASSUMPTIONS AND LIMITING CONDITIONS

Additional assumptions and limiting conditions can be found in the Addenda under Appendix
D for the reader’s reference.

e This report assumes that all the information provided by the client and the owner of
the subject property is correct and Parkes & Company Ltd. reserves the right to make
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changes if the information provided is deemed to be incorrect;

The appraisal report includes the Extraordinary Assumption and Hypothetical
Condition that the building has been completed to the design and specifications provided.
If it is not, we reserve the right to make the appropriate adjustments to the appraisal.

The appraisal report includes the Extraordinary Assumption and Hypothetical
Condition that the building is fully leased and that all leasing costs have been expended
and that the marker units are fully furnished:

The appraisal report includes the Extraordinary Assumption and Hypothetical
Condition that no changes in market conditions will occur over the period of the report. If
so, we reserve the right to make the appropriate adjustments to the appraisal.
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REGIONAL DATA

Vancouver is located in the southwest corner of Canada in the province of British Columbia,
at about 49° Latitude and 123° Longitude, adjoining the Pacific Ocean.

Vancouver is surrounded by water on three sides and by the Coast Range - mountains. Its
climate is one of the mildest in Canada. Temperatures average 3°C in January and 18°C in

July.

The City of Vancouver forms a portion of the Vancouver Lower Mainland located in south-
western British Columbia. The GVRD covers a land base of 282,066 hectares. The total
population of the GVRD was 1.6 million people as of the 1991 census, which increased to
over 2 million as of the 2001 census with continued growth recorded in the 2021 census at
2.463 million for the Vancouver CMA. The current population of the CMA is estimated at
about 2.7 million. According to BC Stats, the City of Vancouver had a population in 2021 of
662,248 and is the largest city in the province and the third largest in Canada. The current

population is estimated at 687,933. Population growth over the past 45 years is as follows:

Year Population Increase over previous period
1961 384,522

1971 426,298 41,776
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1981 414,280 -12,018
1991 471,844 57,564
1996 514,008 42,164
2001 545,671 31,663
2006 578,041 32,370
2011 603,502 25,461
2016 631,486 27,984

2021 662,248 30,762

Vancouver's Central Area has 60% of the region's office space and is home to headquarters
of forest products and mining companies as well as branches of national and international
banks, accounting and law firms. In recent years, Vancouver has expanded significantly as a
centre for software development and biotechnology, while film studios and the streets provide
a backdrop for the film industry. Two of the Port of Vancouver's container docks are located
in the city. The Fraser River has barge and log traffic serving forestry and other water related
industries. Around 1,800 acres of industrial land provide support services, manufacturing and

wholesale premises for businesses throughout the city and region.

The City of Vancouver is situated on the western boundary of the Greater Vancouver Regional
District, adjacent to the west boundary of the City of Burnaby. The north boundary is formed
by the Burrard Inlet, and the south boundary by the Fraser River. The Strait of Georgia and
the University of British Columbia bound the city on the west. The community occupies some
11,309 hectares of land, the eighth largest land base in the region.

Vancouver tends to be the economic centre of British Columbia, with 108 of the 176 largest
public and private employers in the province having their head offices in the City. These
companies employ more than 264,000 people, with revenues being in excess of $83 billion.
It is also forms the regional head office for the majority of the major financial firms, with
over 30 banks operating in the City of Vancouver. Currently, Vancouver has some 33 million
square feet of office space in the downtown area or close to 50% of all the office space in the
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region. Of interest is that Vancouver’s share of the office market has been decreasing over
the past several years, from a high of more than 63% in 1981. With nearly 35 million square
feet of retail space, Vancouver has over 35% of the regions total, and more than double that
of any other municipality.

The Vancouver region is also the main western rail/port centre for Canada. All railways lead
to Vancouver, as does the Trans-Canada Highway. The Port of Vancouver is a deep-sea port,
specializing in general cargo and bulk commodity exports. Docks exist along the Burrard
Inlet in the municipalities of Vancouver, Burnaby, Port Moody, Port Coquitlam, and North
Vancouver. The Fraser Port, on the south side of Vancouver, is a deep-sea port, specializing
in general cargo, automobiles, containers, and forest products. The North Fraser Port
specializes in shallow draught ships, usually for forest products or coastal traffic. Overall

traffic has been up over the past three years and is projected to increase into the next year.

Overall, Vancouver has good long-term potential, being provided with a strategic location
that will allow it to capitalize on increased international trade in the future. As well, the
Lower Mainland’s position as a major international shipping nexus will provide long term
benefits as trade with the United States, and the Asian Pacific Rim countries, continues to

increase.
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NEIGHBOURHOOD DATA

The subject is situated on the southeast corner of West Broadway and Birch Street within the
Broadway Corridor commercial area of the City of Vancouver. This denotes the commercial area
running from Arbutus Street to the west and Cambie Street to the east along Broadway. The
subject property is also within the Fairview neighbourhood which is bounded by Burrard Street in
the West, 16™ Avenue in the South, Cambie Street in the East and False Creek to the north.

Map 1 Subject Property and surrounding area.

In the 1970’s, Fairview underwent a community planning process determining what it looks like
today. Development of the south shore of False Creek, from industrial manufacturing to residential
land use with the concurrent development of the sand bar. Granville Island marked the changes
seen in 1970°s. Further transformation of its north shore occurred with Expo ‘86 and with the
development of the 2010 Olympic Venues spanning the inlet from the Burrard to Cambie Street
Bridges.

The subject property is situated in close proximity to the Downtown Core via either the Cambie
Street Bridge or the Granville Street Bridge, as well as to the University of British Columbia via
Broadway to west. The Vancouver General Hospital and Vancouver School Board are also within
close proximity, attracting healthcare and education related facilities nearby. The South Granville
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Retail Corridor is situated two blocks to the west and the subject property is at a high elevation
point for West Broadway.

West Broadway entails a major arterial roadway traveling east/west across the city from the
University of British Columbia to the Burnaby border in the east and includes commercial land
uses on virtually every block on the west side. A wide variety of amenities can be found in close
proximity to the subject on both West Broadway and Arbutus Street while good access is available
to the Downton area as well as the waterfront. The site is also well positioned to be a part of further
transformation in the area with a proposed rapid transit line station being located just one block
away. A 2013 study by KPMG for the City notes the following about the Broadway Corridor.

In June 2014, the Metro Vancouver Mayors' Council on Regional Transportation shared a 10-Year
Transportation Vision outlining transit and transportation investments to keep Metro Vancouver
moving. The Vision includes an extension of the existing Millennium Line SkyTrain service, from
VCC—Clark to a new station at Arbutus Street, tunneled beneath the Broadway Corridor as a first
phase with the second phase extending the line to UBC. Timing of the second phase is unknown
at this point but the potential for higher density mixed-use projects use is considered likely.
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Construction of the first extension is underway as of 2025 and is expected to be completed in

the fall of 2027. The LRT expansion program is outlined in the following map.

Overall, the subject is well situated in the heart of the Broadway Corridor with significant future
potential for a continuation towards retail/residential use adding to the already good access and
exposure of the site. The current development of the subject conforms to the improvements along
West Broadway, with the neighbouring properties along Broadway being dominated by
commercial uses.
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MARKET OVERVIEW (02-2025)

Real gross domestic product (GDP) contracted 0.4% in the second quarter, after
rising 0.5% in the first quarter. A drop in exports and decreased business investment drove
the contraction in the second quarter of 2025. Specifically, exports fell 7.5% and business
investment in machinery and equipment declined. The contraction was partially offset by
faster inventory accumulations and increased household and government spending.
Household spending increased by 1.1% in Q2, while government expenditures rose by
1.8%. Before the Q2 slowdown, the Canadian economy grew by 0.5% in the first quarter
of 2025. This growth was driven primarily by exports and business inventory
accumulation. For the full year 2024, real GDP by industry grew by 1.6%. The services
sector was the main driver of growth, even though it was the slowest pace in four years.

Exports declined 7.5% in the second quarter of 2025 after increasing 1.4% in the first
quarter. As a consequence of United States-imposed tariffs, international exports of
passenger cars and light trucks fell 24.7% in the second quarter. Exports of industrial
machinery, equipment and parts (-18.5%) and travel services (-11.1%) also declined.

Amid the counter-tariff response by the Canadian government for imports from the United
States, international imports declined 1.3% in the second quarter, after rising 0.9% in the
previous quarter. Lower imports of passenger vehicles (-9.2%) and travel services (-8.5%;
Canadians travelling abroad) were moderated by higher imports of intermediate metal
products (+35.8%), more specifically, by unwrought gold, silver, and platinum group
metals.

Export (-3.3%) and import (-2.3%) prices fell in the second quarter, as businesses
absorbed some of the additional costs of tariffs by lowering prices. Given the larger
decline in export prices, the terms of trade—the ratio of the price of exports to the price
of imports—fell 1.1%.

Retail sales decreased 0.8% to $69.6 billion in July. Sales were down in eight of nine
subsectors and were led by decreases at food and beverage retailers. Core retail sales—
which exclude gasoline stations and fuel vendors and motor vehicle and parts dealers—
were down 1.2% in July. In volume terms, retail sales decreased 0.8% in July.
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Following an increase of 2.2% in June, core retail sales fell 1.2% in July on lower sales at
food and beverage retailers (-1.3%). This subsector's decrease was led by lower receipts
at supermarkets and other grocery retailers, which were down 2.5% in July following an
increase of 2.6% in June. Beer, wine and liquor retailers (+3.2%) were the only store type
within this subsector to post an increase in July.Lower sales were also recorded at clothing,
clothing accessories, shoes, jewelry, luggage and leather goods retailers (-2.9%) in July.
Clothing and clothing accessories retailers (-3.2%) led the decrease in this subsector. Sales
at motor vehicle and parts dealers edged up 0.2% in July. The increase was led by higher
sales at other motor vehicle dealers (+5.0%) and to a lesser extent, new car dealers, which
edged up 0.1% in July. Partially offsetting gains in this subsector were used car dealers (-
0.9%) and automotive parts, accessories, and tire retailers (-0.7%).

Sales at gasoline stations and fuel vendors decreased 0.9% in July. In volume terms, sales
at gasoline stations and fuel vendors increased 0.2%.
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Retail sales decreased in five provinces in July. The largest provincial decrease in dollar
terms was observed in Ontario (-1.6%) on lower sales at motor vehicle and parts dealers.
In the census metropolitan area (CMA) of Toronto, retail sales were down 1.6% in the
month. On a seasonally adjusted basis, retail e-commerce sales increased 2.2% to

$4.3 billion in July, accounting for 6.1% of total retail trade, compared with 6.0% in June.

Household spending increased 1.1% in the second quarter after rising 0.1% in the first
quarter. Higher expenditures for new trucks, vans and sport utility vehicles (+5.6%) led
the overall increase in the second quarter, followed by insurance and financial services
(+1.3%), food (+0.9%) and food and beverage services (+0.9%). These increases were
tempered by reduced spending on electricity (-3.2%) and alcoholic beverages (-3.9%).

On a per capita basis, household spending increased 1.1% in the second quarter, after

being flat in the first quarter, as population growth eased.
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Compensation of employees edged up 0.2% in the second quarter; this was the smallest
increase since the second quarter of 2016 (aside from the pandemic-induced decline
in 2020). Wages and salaries were up in construction (+1.2%), federal government public
administration (+2.5%) and mining and oil and gas extraction (+2.9%). In contrast, wages
fell in finance, real estate and company management (-1.1%) and utilities (-6.1%).

Compensation of employees, quarter-to-quarter % change, seasonally adjusted data
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The household saving rate fell to 5.0% in the second quarter of 2025, down from 6.0% in
the first quarter. Disposable income edged up 0.3% in the second quarter, pulled lower by
weak growth in salaries and wages, while nominal household consumption expenditures
rose 1.2%. Overall, household incomes were relatively weak across several components.
Household property income received rose 0.9% in the second quarter, as a decline in
interest earned on deposits, securities and other assets (-1.8%) was more than offset by

increases in foreign investment and in dividend income.

As the Bank of Canada held the policy interest rate steady in the second quarter, household
property income payments, comprised of mortgage and non-mortgage interest expenses,
edged up 0.1%. Mortgage interest paid expanded 0.7%, marking the first quarter of growth
following three consecutive quarterly declines. Interest paid on consumer credit products,
such as personal loans and lines of credit, ticked up 0.1%.

Residential investments rose 1.5% in the second quarter of 2025, driven by an increase in
new construction (+3.7%), as higher work-put-in place and absorptions for apartments,
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primarily in British Columbia, fuelled growth. Ownership transfer costs, which represent
residential resale market activity, rose 1.0% in the second quarter, recovering slightly
from a large decline (-16.3%) in the first quarter. In contrast, residential renovations
declined 1.1% in the second quarter.

The growth rate of residential construction varies by region, but recent Canadian data from
early to mid-2025 shows mixed results with some provinces experiencing investment
growth, particularly in multi-unit construction, while others see declines, driven by factors
like interest rates, supply chain issues, and labor shortages. For example, British
Columbia's construction sector, including residential, was projected to be a driver of

growth through to 2032 after short-term contractions.

Compensation trends in Canada show a projected slight increase for 2025, with salary
increases expected to be around 3.4% to 3.6%, down from 2024 but closer to pre-pandemic
levels. Employers are adjusting to economic conditions, with some scaling back budgets
and many utilizing variable compensation and non-monetary incentives like career
development to attract and retain talent in a more balanced labour market. .

The Chartered Banks’ Conventional Mortgage 5-year Interest Rate has been relatively low
from at least 2018 to April 2022. In April 2022, the rate climbed to 4.99% and continued
to climb to 7.04% in December 2023. As inflation slowly stabilized, rates started to move
and were at 6.59% in August 2024 and are currently at 3.94%.

British Columbia

As of January 1, 2025, the population of British Columbia reached an estimated 5,722,318,
a net increase of 2,724 (0.05%) compared to the previous quarter. In the previous 12
months, the population of B.C. grew by 94,357 (1.7%). This is the lowest annual
population growth rate in B.C. since the third quarter of 2021. In the fourth quarter of
2024, 3,837 net migrants came to B.C. from outside of Canada, its lowest level since the
fourth quarter of 2020 and a large reduction (-90%) relative to the fourth quarter of 2023,
which saw a net gain of 37,957 individuals. The largest net loss for interprovincial
migrants from B.C. was to Alberta (1,663), with 4,521 leaving B.C. for Alberta and 2,858
coming to B.C. from Alberta.

The following table outlines current population components.
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Table 1: Population Components

B.C. population October 1, 2024 5,719,594
Interprovincial migration -882
Interprovincial arrivals +7,870
Interprovincial exits -8,852
International migration +3,837
Immigrants +12,689
Met emigrants -2,789

Met change in

non-permanent residents 5,063
Matural change -231
Births +10,847
Deaths -11,078
Net Change +2,724
B.C. population January 1, 2025 5722318

The unemployment rate in British Columbia was 7.0% in May 2025, unchanged from the
previous month. In May, employment among core-aged (25 to 54 years old) women increased
by 42,000 (+0.6%), while among core-aged men it fell by 31,000 (-0.4%). Employment was
little changed for youth and people aged 55 years and older.

The map below from BC Statistics shows the distribution of unemployment throughout the
province for the month of February, 2025, at an unadjusted average (not seasonally adjusted):
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The unemployment rate for Metro Vancouver has stayed in line with the provincial
unemployment rate in recent years. Metro Vancouver recorded an unemployment rate of 4.4%
in February 2020. Since the pandemic, however, this number spiked to a high of 13.6% in
July, 2020. Since the pandemic has eased into an endemic stage, Metro Vancouver’s
unemployment numbers have been either the same or slightly higher than BC’s, but the gap
widened in late 2023. Although in April 2024, it was the same as BC’s at 5.3%, it grew higher
than BC in May 2024 and has remained slightly higher to May, 2025.

BC retail sales have experienced a steady increase since 2014. Every subsequent year saw an
upward trend until the last few years, each year starting higher than the previous one. While
2019 started higher than the end of 2018, their numbers were very close through 2019,
seemingly indicating an end to the annual upward trajectory year-over-year as seen over the
past several years. The first couple of months of 2020 appeared to be following a similar
trajectory until the pandemic and subsequent restrictions and lockdowns. Sales started to
normalize in 2021 as restrictions relaxed and consumers adjusted to the new retail
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environment. Consumers were also making up for a lack of purchases in the full shutdown

months. The retail sales have been steady from 2020 onwards. In 2024, British Columbia's

retail sales saw a 1.3% increase year-over-year, with gains led by motor vehicle and parts

dealers, and a 1.8% increase in volume terms in the fourth quarter. Following is a more

detailed breakdown:

Motor Vehicle and Parts Dealers: This subsector led the gains in retail sales.
Gasoline Stations and Fuel Vendors: Sales were down in this sector.

Core Retail Sales: Core retail sales (excluding gasoline stations and motor
vehicle dealers) saw a 0.2% decrease in January.

Food and Beverage Retailers: Sales at food and beverage retailers were down
in January, mainly due to lower sales at supermarkets and other grocery
retailers.

Electronics and Accessories Stores: These stores showed resilience, with
sales up 7.8% year-over-year, potentially due to Prime Day, refresh cycle, and

interest rate anticipation.

Below is a graph of BC retail sales:
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Overall, the provincial economy was relatively healthy prior to Covid-19 with economic

indicators used to measure the province’s performance suggesting that BC was faring well
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compared to other provinces. There are continued encouraging signs of an economic

stabilization following the end of the pandemic. However, there are still serious issues
affecting the economy which are threatening to put Canada into a recession at some point
in 2025. Continued high interest rates, supply chain issues, worker and housing shortages,
and higher inflation are still trends that bear close watching. More recently trade issues
with the US have become a major concern.

Metro Vancouver

According to Census Canada data, Metro Vancouver’s 2011 population was 2,313,328,
growing to 2,463,435 as of the 2016 census. As of the 2021 census, Metro Vancouver’s
population was 2,642,825, an increase of 7.3% between 2016 and 2021 and 6.5% between
2011 to 2021. As of July 2022, the Metro Vancouver population was 2,842,730, growing
by 2.8% from 2021. More than ever people are choosing to live in outlying cities, or
suburbs, within Metro Vancouver because the pandemic had more people working from
home and thus not needing to be close to work as well as because of cheaper housing
costs. The city of Vancouver’s population grew 1.7% between 2021 and July, 2022 but
every other city or district in Metro Vancouver grew by at least double Vancouver’s rate.
As of mid-January 2025, Statistics Canada estimates that Metro Vancouver's population
has exceeded 3 million residents, with much of the growth driven by suburban areas like
Surrey and Langley.

Retail sales in Metro Vancouver had seen consistent annual increases in past years, with
2016 starting to slow with a small increase from January to December of that year. In the
years 2017, 2018 and 2019 sales generally remained consistent around the same levels,
not steadily increasing as before. Similar to the provincial retail sales numbers,
Vancouver saw a pandemic caused dip in April 2020, followed by a return to normal levels
in June 2020. There has been a steady overall increase across the last half of 2020,
continuing into 2023. Retail sales have rebounded strongly from the pandemic due to
pent up demand. However, high inflation has resulted, leading to the implementation of
higher interest rates. So far, the lack of increase in retail sales starting 2024, and the Bank
of Canada decreasing interest rates indicate that inflation is stabilizing. However, interest
rates and inflation are still higher than the pre-pandemic norms. Sseasonally adjusted retail
sales were up 0.2 per cent for October 2024 compared to September 2024, rising to $4.5
billion. Year over year, monthly unadjusted retail sales were up 3.2 per cent while year-
to-date sales were also up 1.1 per cent.
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Below is a graph of Metro Vancouver retail sales:
Metro Vancouver Retail Sales
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For the Vancouver CMA, the planned spending for all building permits in 2024, up to
June, had fallen 1.4%, while residential permits for the region decreased by 11.5% for the
same time frame. 2024 year to date statistics would project a slight increase in 2024 over
2023 levels. We know that although there are monthly swings, the overall trend has been
less residential building, given higher interest rates and inflation mean the market is
slowing and is resulting in higher costs for developers. This situation is currently being
exacerbated by the trade dispute with the US resulting in significant uncertainty. As of
April, 2025 building permits were down 72.1% between April 2024 and April 2025.

Below is a graph and table of Metro Vancouver building permit levels:
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In general, the economy fared relatively well in Q2 2025. The supply chain issues have eased

but are still problematic as are worker shortages. Wages have stabilized and are not rising as

fast as they were. High prices are ongoing, especially with essentials like food and housing,

albeit stabilizing. Global factors out of Canada’s control such as the war in Ukraine and

China’s economic slowdown, amongst others, have also kept inflation high. The region will

likely outperform or closely track the provincial growth rate. If B.C. grows 1.5 tol.8 %,

Greater Vancouver might post growth in the 1.8 % to 2.5 % range, depending on the strength

of services, construction, and exports.
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SITE DESCRIPTION AND TITLE DATA

Legal Description — The subject property is legally described as: Lot 1, Block 353, District Lot
526, Group 1, New Westminster District, Plan EPP81033 (PID No. 030-417-261).

Shape, Size, and Topography — The site is regular in shape having a frontage on West Broadway

and the rear lane of approximately 150 feet and a depth of approximately125 feet and frontage
along Birch Street. The overall area is 18,729 square feet or 0.43 acres according to plan
EPP81033. However, the architectural site area is 18,762 square feet. This figure is the one that
the architects use to determine the gross building area based on the 10.50 FSR building plans. The
18,762 figure will be applied in this report for our calculations. The topography of the site is level
and at grade with West Broadway and Birch Street, but at the rear of the site a retaining wall is
present with the rear lane above.

Services - A full range of municipal services are available to the subject property including power,
water, storm and sanitary sewers, natural gas, telephone, and cable television. In addition,

municipal services are available in terms of police and fire protection.

Title Data and 3-Year Property History —

A review of Certificate of Title CB348756 for the subject property would indicate that the property
is currently registered under 1061511 BC Ltd, with registration entered on November 24, 2022.
Prior to this date, the subject property was registered under Certificate of Title CA6898655.

Four legal notations are present on title with the first being an annexed easement over Lot C, Plan
22980 which formally included Lot 3, Block 353, Plan 590. This charge along with the Easement
from 1991 under reference number BE53176 refers to the adjacent building to the east. It has
allowed the development at 1260 West Broadway to install underpinning and shoring work under
the foundation at the eastern end of the subject property and to leave some infrastructure within
the subsurface such as anchors, plates and underpinnings. The second legal notation refers to a
Housing Agreement and modifications under the Vancouver Charter, S. 565.2. The two remaining

legal notations involve a builder’s lien and an easement over the strata plan.

The charges on title relate to the ongoing development and financing .
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The remainder of the charges on title relate to the housing agreement and financing in place with

the City of Vancouver and the British Columbia Housing Management Commission.

There is currently an accepted offer in place to acquire the property upon completion dated
August 12, 2025. The consideration is in the amount of $229 million.

In Summary, the subject property comprising of a parcel with an area of 18,762 square feet. The
subject property has good access and exposure from the adjoining roadways, while there are no
physical or titular restrictions in evidence which would inhibit the redevelopment of this property.
The legal plans pertaining to these properties can be found on the following page:
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REFERENCE PLAN OF LOTS 1, 2 AND 3
ALL OF BLOCK 353 DISTRICT LOT 528 GROUP 1 PLAN EPPEI033
NEW WESTMINSTER DISTRICT PLAN 580
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ZONING CRITERIA

The City of Vancouver has designated the subject property to be zoned CD-1 (708) effective as of
July 24, 2018. This calls for 22% of the building to be developed under the Moderate Income
Rental Housing Program (MIRHP).

This report is being conducted based on an FSR of 10.50, including 258 residential units over 28
storeys and leasable commercial space comprising of 24,455 square feet.
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ASSESSMENT & TAXES DATA

The 2025 tax levy is $209,270.

The following is a breakdown of the 2025 assessed value for the land and improvements for

the project.

Land: $29,966,000
Improvements: $ 19.410,000
Total: $49,376,000

Of note is that the assessment is as of an effective date of July 1, 2024 based on the physical
condition of the property as of October 31, 2024.
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DESCRIPTION OF IMPROVEMENTS

The following description of improvements is based upon a personal inspection of the property
completed on September 23, 2025. As of the effective date of appraisal construction was ongoing
as seen below:
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The project under construction involves a 28 Storey concrete mixed use tower with 258 residential

units and 24,455 square feet of leasable commercial space on the first three levels.

The commercial use is to be contained within the first three floors of the building with a rendering
of the exposures from West Broadway and Birch Street shown following:

Due to the sloping nature of the site three storeys are evident along West Broadway and two from
the laneway. However, in reality there will only be two levels of actual leasable commercial area,
with the main level CRU’s having a 20 foot ceiling height, which may provide future opportunity
to add some mezzanine area. Access to the five levels of underground parking and delivery bays
will be available off of the lane.

The commercial component of the project has a slightly different configuration with different unit
sizes for the ground floor, mezzanine and second floor which is labeled as the third level within
the architectural drawings.

The floor plans below represent the commercial portion of the building:
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Ground Floor

The ground floor of the subject property is designated for retail use. A total of 8,177 square feet of space
is involved with the opportunity to demise the space into six different units if desired with five fronting
onto West Broadway and one on Birch Street.



349

Page 41

Second Level

The second floor includes minimal space due to the 20 foot ceiling heights for the retail level, but
it does include communication and electrical rooms for the commercial space in addition to an

ecological unit for the ground floor retail space.



Third Level
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The third floor will have an entrance from a separate office elevator lobby at the northeast corner

of the building and encompasses 16,108 square feet or area.

The upper 25 storeys are dedicated to residential suites encompassing 201 market units and 57

subsidized units as follows:

Total number of units:

Studio 8 units
1 bed 118 units
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A cross section of the building and a parking summary is included on the following pages for

reference.

2 bed

65 units

3 bed

10 units

total number of Market
units: 201

Total number of units:

studio 13 units
1 bed 24 units
2 bed 11 units
3 bed 9 units
total number of MIRHPP
units: 57
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PARKING AND BICYCLE SPACES: CITY REQUIREMENTS
Use Bylaw | Definition | Required Achieved
Secured Market Rental Residential
Parking Stalls _ (SF) Total Residential Area = | 140,318
Vancouver Parking Bylaw Minimum of 1 stall per 1346 SF Above column / 1,346 SF = | 105 112
Section 4.5B
Visitor Stalls Vancouver Parking Bylaw : : ; o =
Section 4.5B 0.05 per unit # dwelling units x 0.05% = | 10 10
HC Stalls # dwelling units = | 200
Vancouver Parking Bylaw
Section 4.8.4 1 for first 7 units = | 1
*Each HC stall is coun{ed as 1 for first 7 units + .034/unit (# of MRKT units) - 7 = | 193 8
two stalls towards required R ind 0034 =7
parking (Section 4.1.15) emainder x . -
1+above=|8
Class A T e T # units under 700 SF x 1.5= | 233
Bicycle Spaces | vancouver Parking Bylaw ~ronitunder /U9 9.1
Section 6.2.1.2 2.5/Unit over 700 and under 1130 sq.ft. # units >700SF, <1130SF x 2.5 = | 113 330
3/Unit over 1130 sq.ft. _
sum of two above = | 345
Class A Vancouver Parking Bvlaw 1 space for any development with 50 to 200 dwelling units
Passenger Section 7.2.1 9By 125 dwelling units, plus one space for 1 for first 125 dwelling units = | 1 1
Loading - every additional 150 dwelling units 200 - 125 = 75 units
, Vancouver Parking Bylaw At least one space for 100 to 299 200 dwelling units = | 1
Class B Loading : : i 1
Section 5.2.1 dwelling units.
Storage: We will provided at least (1) 201 cubic foot storage space for each dwelling unit. (200 units) 200
Moderate Income Rental Residential
Moderate Income Rental Minimum of 1 stall per 1346 SF Total Residential Area = | 31,087
Parking Stalls | Housing Parking Less 30% for proximity to major bus Above/ 1,346 SF = | 23 16
Requirement Reduction routes Above - 30% = | 16
Moderate Income Rental
Visitor Stalls Housing Parking 0.05 per unit # dwelling units x 0.05% = | 3 3
Requirement Reduction
HC Stalls 1 for first 7 units + 0.034/unit # dwelling units = | 58 3




Vancouver Parking Bylaw
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1 for first 7 units =

354

Section4.84 (# of Ml units) - 7 = | 51
Each HC stall is countgd as Remainder x 0.034 = | 2
two stalls towards required 1+ab =3
parking (Section 4.1.15) above =
s £ y Sl v U T T # units under 700 SF x 1.5=| 77
ass ancouver Parking Bylaw .5/Unit under sq.ft. e s < -
Bicycle Spaces | Section 6.2.1.2 2.5/Unit over 700 and under 1130 sq.ft. # units >700SF, <1130SF x 2.5 18 o
sum of two above = | 94
Class A . 1 space for any development with 50 to 58 dwelling units = | 1
P Vancouver Parking Bylaw ; .
assenger Section 7.2.1 125 dwelling units, plus one space for 1
Loading - every additional 150 dwelling units
Storage: We will provided at least (1) 201 cubic foot storage space for each dwelling unit. (58 units) 58
Retail
Total Retail Area = | 10,928
Parking Stalls Vancouver Parking Bylaw 1 stall per 1561 SF for first 3122 SF Total Retail Area - 3,122 SF = | 7,806 15
9 Section 4.1.7 1 stall per 753 SF for remaining area 3,122 SF /1,561 SF = | 2
Above Area /753 SF = | 10
2 + above | 12
Total Retail Area = | 10,928
Vancouver Parking Bylaw 5382 SF = | 1
Section 4.8.4 ' : -
HC Stalls | *Each HC stall s counted as | g @0 "0 OS82 o REtAatLI Are? 1-0532421 EE _ ?’546 !
two stalls towards required : P ’ ove ' B
parking (Section 4.1.15) Above x 0.4 = | 0
Above + 1= |1
Class A v Parking Byl Total Retail Area = | 10,928
ass ancouver Parking Bylaw -
Bicycle Spaces | Section 6.2.4.1 1 space per 3660 SF Above / 3660 SF 3 3
Total Retail Area = | 10,928
Vancouver Parking Bvlaw | 1 space for first 5005 SF 5005 SF = | 1
Class B Loading Section 5 2% y Plus 1 space for any portion of the next Total Retail Area - 5005 SF = | 5,923 2
o 20,021 SF 7636 = | 1
Above +1=| 2
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Office
Total Office Area = | 15,881
Parking Stalls | Vancouver Parking Bylaw 1 stall per 1561 SF for first 3122 SF Total Retail Area - 3,122 SF = | 12,759 “
9 Section 4.1.7 1 stall per 753 SF for remaining area 3,122 SF /1,561 SF = | 2
Above Area/ 753 SF = | 17
2 + above | 19
Total Office Area = | 15,881
Vancouver Parking Bylaw 5382 SF = | 1
Section 4.8.4 ' : -
" . 1 stall for first 5382 SF Total Retail Area - 5382 SF = | 10,499
HC Stalls Each HC stall is counted as | 5y ' 4 stalls per 10,764 SF Above / 10,764 SF = | 1 1
two stalls towards required B
parking (Section 4.1.15) Above x 0.4 = | 0
Above +1= | 1
cl A Vv Parking BVl Total Office Area = | 15,881
ass ancouver Parking Bylaw -
Bicycle Spaces | Section 6.2.4.1 1 space per 1830 SF Above / 1830 SF 9 9
. Vancouver Parking Bylaw Total Office Area = | 15,881
Class A Loading Section 5.2.7 1 space for 10,764 SF to 80,723 SF 16,033 SF = | 1 1
: Vancouver Parking Bylaw , Total Office Area = | 15,881
Class B Loading Section 5.2.5 1 space for first 5,382 SF to 53,820 SF 16,033 SF = | 1 1
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As per the table provided by the architect for the 28 Storey building, a total of 130 parking stalls
will be provided for the 200 secure market rental units. These stalls are inclusive of Visitor and
Handicap stalls. The Moderate Income portion of the building will include 22 stalls including
Visitor and Handicap stalls for the 58 designated units.

The commercial portion of the building will be provided with 36 parking stalls including two
Handicap stalls. The building includes four and a half levels of underground use. When completed,
the subject property will include over 22% of their rental stock designated for Affordable Mid-
Market Rental.

The units are on the smaller side of what can be found in the market for the unit types, however
modern design will result in efficient space utilization. The building will also include state-of-the-
art systems and features that will appeal to the current market expectation for new apartments. The
building will adhere to Green Buildings Standard including LED Lighting throughout suites
and common areas, central air recovery ventilator, strict air tightness, significant insulation
in the form of interior plus exterior Roxul insulation, and higher performing glazing, and
extensive brick cladding with minimized window areas.

Each unit will be provided with a Tosot multizone split heat pump system and their own hot
water tanks. The tenants will be responsible for the cost of their heating, hot water and a/c.

Each unit will have floor drains to mitigate possible damage caused by accidental leaks.

The studio and one-bedroom units in the building will include all stainless-steel appliances with a
Fisher & Paykel fridge with the remainder of the kitchen appliances from Whirlpool. The laundry
facilities are white front-loading machines by Samsung. The two and three-bedroom units include
a stepped-up appliance package with the fridge being from Fisher & Paykel while the wall oven,
cook-top and microwave built by KichenAid. The dishwasher in these units will be a Whirlpool
with a stainless-steel basin. The washer and dryer have a 2.2 cubic foot capacity with a steam

wash feature from Samsung.
The kitchen and bathroom hardware will be from Kohler providing a level of quality not typically
seen in rental projects. The flooring throughout the units will be the Flex Wood product from

Allura. This product comes in large format planks and come with a fine wood grain finish.

The floor plans for the residential portion of the building are seen below:
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Level 4 Plan
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Level 5 Plan
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Level 6 Plan
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Level 7 & 8 Plan
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Level 9 Plan
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Level 10-12 Plan
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Level 13 — 15 Plan
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Level 16 Plan
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Level 17 Plan
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Level 18 Plan
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Level 19 Plan
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Level 20-21 Plan
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Level 22 Plan
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Level 23 Plan
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Level 24 Plan
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Level 25 Plan
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Level 26 Plan
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Level 27 Plan
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Level 28 Plan
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HIGHEST AND BEST USE

The term “Highest and Best Use” for the purposes of this report is defined as “the reasonably
probable and legal use of vacant land or an improved property, which is physically possible,
appropriately supported, financially feasible and that results in the highest value”.

The highest and best use of both land as though vacant and property as improved must meet
four criteria. The highest and best use must be legally permissible, physically possible,
financially feasible, and maximally productive. For improved properties, as long as the value
of the property as improved is greater than the value of the site as though unimproved, the
highest and best use of the property is for use as improved.

The subject property involves a high-rise mixed-use project which is currently under
construction, situated on the West Broadway commercial corridor within the Fairview
neighbourhood of Vancouver. This neighbourhood has seen significant redevelopment over
the past decade as demand for housing continues to increase in the neighbourhood and in
Metro Vancouver as a whole.

In consideration of the alternative uses of the subject, a high-rise residential project is deemed
to be the highest and best use, as opposed to any of the other uses.

Legally Permissible — The subject property is zoned CD -1 (708) and therefore a residential

building with three levels of commercial use use would be a legally conforming use. This
appraisal is based on the 28 storey 10.50 FSR building recently approved by the City of
Vancouver. In this case, a redevelopment as described in the Description of Proposed
Improvements would be legally permissible.

Physically Possible — The subject comprises a site of 18,762 square feet which is regular in

terms of configuration. The parcel is of a size and shape, which would permit a mixed-use

residential development.

Financially Feasible — Demand for residential units and retail space is deemed strong in the

subject market area. As such, the project under construction is considered to be financially
feasible.
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Maximally Productive — The project under construction, involving residential units with

lower level commercial space is considered maximally productive considering the current
market.

Summary — After a review of all of the pertinent information, it is our opinion that the mixed
use project under construction would be the highest and best use.
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APPRAISAL METHODOLOGY

In appraisal practice, there are three approaches to value generally contemplated. These involve
the Cost, Income and Direct Comparison Approaches.

The Cost Approach is based upon the property's worth computed by adding the depreciated value
of the improvements to the land value as if vacant. This approach is considered to be most
applicable in terms of special use projects, or proposed developments. As the project is already
under construction and is assumed to be fully complete and rented this approach will not be
undertaken.

The Direct Comparison Approach to Value is based upon the principle of substitution, which states
that where a property is replaceable, its value will be no more than that of an equally desirable
substitute of like utility, available on the open market within a reasonable period of time. This
technique involves the research and analysis of sales and listings of properties considered similar
to the subject. After adjusting the sale prices of these comparables for differences between each
indicator and the subject property, an estimate of value is derived. The Direct Comparison
Approach is easily understood and is the most common method applied by vendors and purchasers
in the open market. Canadian courts and tribunals have also indicated that this is the preferred
technique for the valuation of vacant land. As such, the Direct Comparison Approach will be
utilized within this report as for support purposes for the Income Approach for both the retail and
residential portions of the subject property.

The final approach generally contemplated relates to the Income Approach to Value. This
technique is considered to be of greatest merit in terms of income producing properties and is
typically completed through application of the Capitalization Rate or the Discounted Cash Flow
Techniques. The subject project includes two income components, retail and residential. As such,
this approach is considered to be applicable to both components of the property. The Capitalization
Rate Approach will be completed. As the income will be based on market rentals the Discounted
Cash Flow Approach will not be undertaken.
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INCOME APPROACH

For leased fee interest, a major consideration when contemplating acquisition would relate to the
property's income producing potential. In appraisal practice, there are two primary methods of
converting the anticipated income stream into a value indication, with these relating to
capitalization of the base, or following year's income stream, while the other involves discounting
the future receivables which could be derived from the operation of the property over a set
investment horizon. This latter method is referred to as the Discounted Cash Flow Technique. In
either instance, the income stream to be either capitalized, or discounted, relates to a net figure
which is derived from a calculation of gross potential income, less allowances for vacancies and
bad debts, operating expenses and, in some instances, mortgage financing. As the subject is being
analyzed based on market rentals, the Capitalization Rate Approach will be applied for valuation
purposes.

In estimating the capitalization rate to be applied, a number of factors must be considered in terms
of the property's future potential. Basically, the rates to be utilized are dependent upon the amount
of risk inherent within any given project, and as well reference must be made to the property's
future potential relative to its location, tenant make-up, condition, etc. These factors will be
examined on a more in-depth basis in later sections of this report. In this report the residential
component has not been valued using this approach as it is not a rental property.

POTENTIAL REVENUE — COMMERCIAL COMPONENT

As outlined in the Description of Proposed Improvements, the commercial portion of the project
has a slightly different configuration with different end sizes for the ground floor, mezzanine and
second floor which is labeled as the third level within the architectural drawings. The rentable

areas are summarized following:

Leasable
Area (Sq.
Ft.)
Main Floor 8,177
Mezzanine 170
Upper Floor 16,108
Total 24,455
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In order to estimate market rental rates for the ground floor and upper level space, a retail survey

for similar commercial spaces in the area has been conducted, and the results are outlined below

for the reader’s reference:

Date

Term
(Years)

Retail Space Lease Comparables

Lease Rate

Comments

This involves a ground floor corner unit in a newer four

1 }23?2; d\szt Jun-22 10 2,507 $$6505 ((YYrrSs. 61-_15(3) storey mixed-use project located at the corner of West
y ’ Broadway and Larch Street in Kitsilano.
> 2509 West Apr-23 10 2,092 $56.00 (Avg) This space is situated in the same building as the previous
Broadway comparable.
This unit is on the ground floor of a seven storey strata
3 f;srga\:iv;zt Feb-23 10 2,216 $66 (Ave) office building constructed in 2014. The project is located
Y mid-block between Cambie and Ash Streets.
2503 West $56 (Avg) This unit is on the ground floor of the same project as
4 Broadway Apr-23 10 3,357 Indices No. 4 and 5.
This is lower floor space occupied by Altea Gym in a new
425 West 6 (2021) office tower located at West 6" Avenue just east of
> Avenue Jun-23 15 n/a $45 (Ave) Cambie Street at Yukon Street. TI’s of $65 per square
foot were provided.
This is main floor space rented by a dental office in an
6 ngrg;gezt Feb-24 10 1,325 g 66 50 ((YYrrss (51_]5())) older renovated medical office building located between
way Heather and Willow Streets.
525 West 8 This relates to second level space in the new City Link
7 Avenue 2024 12 14,000 $44 (Avg) office project located just west of Cambie Street.
This involves second level retail space at 1477 West
$42 (Yrs 1-5) . .
West Broadway $45 (Yrs 6-10) Broadway in a new 39 storey mixed-use tower. The space
8 and Granville 2024 20 22,000 $48 (Yrs 11-15) will be occupied by Loblaws City Market. A TI package
Street $51 (Yrs 16-20) of $40 per square foot was provided.
9 2555 Granville 2025 10 11.000 $70.00. Renewal of main floor space in a two storey commercial
Street ’ building by Restoration Hardware furniture outlet.
This involves office space in the new South Granville
1477 West Station building. The space will house Nicola Wealth’s
10 Broadway 2025 15 60,142 $56.50 Ave. headquarters in Vancouver. A $200 per square foot TI

package was provided.
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This involves a single storey commercial building
11 4205 Dunbar Asking Neg. 4,588 $60.00 currently occupied by RBC. The building has a corner
Street . . ’
location but is older in nature. .
CONCLUSIONS

In addition to the above, we have information on preleasing activity to date in the subject building.
Staples has a fully executed offer in place to rent the entire upper level and 2,418 square feet on
the main floor at a rent of $62 per square foot for the first five years of a fifteen-year term, $67 for
the next five years and $72 per square foot for the final five years for the main floor and $38, $41
and $44 per square foot respectively for the upper floor with three five-year options to renew in
place at 100% of CPI. The lease would essentially be net in nature although CAM costs would
commence at a maximum of $7.50 per square foot and increase along with the CPIL. TI’s of $35
per square foot are payable.

An additional fully executed offer is in place for CRU 2, which encompasses 1,669 square feet,
from a dental office. The rate is at $61.00 per square foot for the first year of a 10 year lease
escalating by $1.50 per square foot for three years and $1.00 per square foot for the next seven

years of a ten year term.

Various other groups are interested while asking rates are in the low $40’s for the 2"¢ level and
low $60’s for the ground floor.

The lease rates for the most recent comparable main floor deals range from $55.00 to $65.00 per
square foot on a net basis for the most part. A rent of $62 per square foot would be considered
market for the subject based on the provision of a typical TI package.

In general, second floor retail space in Vancouver achieves a lower rental rate due to its exposure
and access. A rent of $38 per square foot would be considered market for this space again based
on a typical TI package of $40 per square foot.

CONCLUSIONS

The figures to be used in our calculations for the leasable commercial areas are as follows:
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Le::::le Rent/Sq
(Sq. Ft.) Ft) Annual Rent
Main Floor 8,177 $62.00 $506,974
Mezzanine 170 $15.00 $2,550
Upper Floor 16,108 $38.00 $612,104
Total 24,455 $1,121,628
PARKING INCOME

The subject property will offer 43 parking stalls for the retail portion of the building in addition to
one handicap stall which will likely be rented on a metred basis. Parking fees, vacancy rates and
management fees for parkades vary depending on location. These rates have remained stable
compared to commercial and residential rental rates over the last few years. Vacancy rates can
range from 0% to 50% in Vancouver with the subject property estimated to be approximately 25%

for vacancy and management.

Based on other appraisal conducted on properties with a parking component, the subject property’s
43 commercial parking stalls based on a metred parking will produce approximately $150 per stall
per month gross. The following table is provided as a summary and represents the commercial
stalls:

Projected Annual Net Income — Parking
Per Stall Total

Annual

Monthly  Monthly Income

Commercial Parking Stalls 43 $150.00 $6,450 $77.400
Management/Vacancy

Allowance @ 25% $19.330

Net Income for 43 stalls $58,050

VACANCY ALLOWANCE - This report is based on the assumption that the project is full and operating

on a stabilized basis. However, it is common in appraisal to provide an allowance for future
vacancies due to tenant turnover and rental collection loss. Based on our investigation of the retail
spaces in the area, while also considering the fact that the LRT will commence soon after the
project is complete a 5% vacancy allowance would be appropriate for the subject property and will
be applied for our calculations.
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OPERATING EXPENSES — As the lease rates are on a net basis, the operating expenses, which include

property taxes and Common Area Maintenance, will be fully recovered by the tenants in the form
of additional rents. This can be a factor influencing the net lease rate if the additional rents are
significantly above or below market levels. Typical additional rent in the area is approximately
$20.00 per square foot and the expectation for the subject commercial space is the additional rent
will fall within this range.

A Pro-forma Operating Statement for the subject based on the above is summarized on the

following:
Leasable Rent/Sq
Area Ft) Annual Rent

(Sq. Ft.)
Main Floor 8,177 $62.00 $506,974
Mezzanine 170 $15.00 $2,550
Upper Floor 16,108 $38.00 $612,104
Total 24,455 $1,121,628
Less: Vacancy 5% $56,081
Net Income $1,065,547
Parking 43 Stalls | $150/mo. $77,400
Management/Vacancy 25% $19,350
Net Income $58,050
Total Net Income $1,123,597

As can be noted from the above operating statement in addition to the projected net operating
income for the parking in the subject property, a total Net Operating Income for the base year of
operation is projected at $1,123,597.

POTENTIAL REVENUE — APARTMENT COMPONENT

Broadway and Birch is a strong residential location for a high density rental project. The location
is at a high point on West Broadway allowing for good views while Granville Street is two blocks
away which is a main travel route to downtown and south to other parts of the city. Broadway is
a major transportation corridor traveling in an east/west direct. The property will also have rapid
transit access soon after being completed with LRT stations being situated at Granville Street and
Oak Street two blocks to the west and three blocks to the east of the subject respectively.

A rental survey was completed for the market units in the project by Zonda Urban as of August,
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2025 based on the units being furnished. The summary of their findings is outlined below:

Estimated Achievable Rental Rates — August 2025

Furnished Rental Apartments

Unit Type Baths Total Units %  Awvg SF Range Average §  Average $PSF
Studio
Studio 1 8 4% 410 g3075 T $3207  $3,200 $7.77

One-Bedroom

1Bed 1 117 39% 455 83141 - $3.839 93,354 $7.37
One-Bedroom

Ir2 Bed 1 31 16% 513 s3003 - s4764 54222 $6.89

2 Bed 2 18 3 738 $4334 - $5390  $4,907 $6.65

Jr2 Bed + Den 1 14 7% 703 sa466 - 55,183 54,758 $6.77

2 Bed + Den 2 2 1% @17  s5361 - 5300 85376 $6.58
Three Bedroom

Three Bedroom 2 10 5%  me5 96023 - $6258 96,156 $7,28
Average 200 544 53,881 §7.14

Based on the study undertaken a rent roll is outlined following for the furnished units.

Furnished 401 | 2 BEDROOM 2 BATH 818 $4,767
Furnished 402 STUDIO 1 BATH 431 $3.154
Furnished 403 1 BEDROOM 1 BATH 415 $3,409
Furnished 404 | 1 BEDROOM 1 BATH 390 $3,409
Furnished 405 | 2 BEDROOM 1 BATH 734 $4,767
Furnished 406 | 3 BEDROOM 2 BATH 789 $5,595
Furnished 407 STUDIO 1 BATH 391 $3,154
Furnished 408 1 BEDROOM 1 BATH 517 $3,409
Furnished 409 | 1 BEDROOM 1 BATH 507 $3,409
Furnished 410 1 BEDROOM 1 BATH 485 $3,409
Furnished 411 2 BEDROOM 1 BATH 627 $4,767
Furnished 412 | 2 BEDROOM 1 BATH 589 $4,767
Furnished 413 | 2 BEDROOM 1 BATH 622 $4,767
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Furnished | 414 | 2 BEDROOM | 1BATH 631 $4,767
LEVEL
05
Furnished 503 | 3 BEDROOM 2 BATH 923 $5,595
Furnished 505 1 BEDROOM 1 BATH 451 $3,409
Furnished | 514 | 2 BEDROOM | 2BATH 720 $4,767
LEVEL
06
Furnished 603 | 3 BEDROOM 2 BATH 923 $5,595
Furnished 611 2 BEDROOM 1 BATH 615 $4,767
Furnished 614 | 2 BEDROOM 2 BATH 720 $4,767
LEVEL
07
Furnished 703 | 3 BEDROOM 2 BATH 923 $5,595
Furnished 711 2 BEDROOM 1 BATH 615 $4,767
Furnished 714 | 2 BEDROOM | 2 BATH 720 $4,767
LEVEL
08
Furnished 803 | 3 BEDROOM 2 BATH 923 $5,595
Furnished 811 | 2 BEDROOM 1 BATH 615 $4,767
Furnished 814 | 2 BEDROOM 2 BATH 720 $4,767
LEVEL
09
Furnished 901 3 BEDROOM 2 BATH 827 $5,595
Furnished 902 | 3 BEDROOM 2 BATH 887 $5,595
Furnished 906 | 1 BEDROOM | 1BATH 482 $3,409
Furnished | 909 | 2 BEDROOM | 1BATH 596 $4,767
LEVEL
10
Furnished 1001 | 3 BEDROOM 2 BATH 805 $5,595
Furnished 1004 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1005 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1009 | 2 BEDROOM | 2 BATH 736 $4,767
Furnished 1010 | 1 BEDROOM | 1BATH 415 $3,409
Furnished 1011 | 2 BEDROOM 1 BATH 623 $4,767
LEVEL
11
Furnished 1101 | 3 BEDROOM 2 BATH 805 $5,595
Furnished 1102 | 1 BEDROOM 1 BATH 427 $3,409
Furnished 1103 | 1 BEDROOM 1 BATH 416 $3,409
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Furnished 1104 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1105 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1107 | 1 BEDROOM 1 BATH 502 $3,409
Furnished 1109 | 2 BEDROOM 2 BATH 736 $4,767
Furnished 1110 | 1 BEDROOM 1 BATH 415 $3,409
Furnished 1111 | 2 BEDROOM 1 BATH 623 $4,767

LEVEL

12
Furnished 1201 | 3 BEDROOM 2 BATH 805 $5,595
Furnished 1202 | 1 BEDROOM 1 BATH 427 $3,409
Furnished 1203 | 1 BEDROOM 1 BATH 416 $3,409
Furnished 1204 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1205 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1206 | 1 BEDROOM 1 BATH 515 $3,409
Furnished 1207 | 1 BEDROOM 1 BATH 515 $3,409
Furnished 1208 | 1 BEDROOM 1 BATH 483 $3,409
Furnished 1209 | 2 BEDROOM 2 BATH 736 $4,767
Furnished 1210 | 1 BEDROOM 1 BATH 415 $3,409
Furnished 1211 | 2 BEDROOM | 1BATH 623 $4,767

LEVEL

13
Furnished 1301 | 1 BEDROOM 1 BATH 415 $3,409
Furnished 1302 | 1 BEDROOM 1 BATH 427 $3,409
Furnished 1303 | 1 BEDROOM 1 BATH 417 $3,409
Furnished 1304 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1305 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1306 | 1 BEDROOM | 1BATH 516 $3,409
Furnished 1307 | 1 BEDROOM | 1BATH 502 $3,409
Furnished 1308 | 1 BEDROOM 1 BATH 483 $3,409
Furnished 1309 | 2 BEDROOM 2 BATH 736 $4,767
Furnished 1310 | 1 BEDROOM 1 BATH 416 $3,409
Furnished 1311 | 2 BEDROOM 1 BATH 599 $4,767
Furnished | 1312 | 1 BEDROOM | 1BATH 402 $3,409

LEVEL

14
Furnished 1401 | 1 BEDROOM | 1BATH 415 $3,409
Furnished 1402 | 1 BEDROOM 1 BATH 427 $3,409
Furnished 1403 | 1 BEDROOM 1 BATH 417 $3,409
Furnished 1404 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1405 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1406 | 1 BEDROOM 1 BATH 516 $3,409
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Furnished 1407 | 1 BEDROOM 1 BATH 502 $3,409
Furnished 1408 | 1 BEDROOM 1 BATH 483 $3,409
Furnished 1409 | 2 BEDROOM 2 BATH 736 $4,767
Furnished 1410 | 1 BEDROOM 1 BATH 416 $3,409
Furnished | 1411 | 2 BEDROOM | 1BATH 599 $4,767
Furnished 1412 | 1 BEDROOM 1 BATH 402 $3,409

LEVEL

15
Furnished 1501 | 1 BEDROOM 1 BATH 415 $3,409
Furnished 1502 | 1 BEDROOM 1 BATH 427 $3,409
Furnished 1503 | 1 BEDROOM 1 BATH 417 $3,409
Furnished 1504 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1505 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1506 | 1 BEDROOM 1 BATH 516 $3,409
Furnished 1507 | 1 BEDROOM 1 BATH 502 $3,409
Furnished 1508 | 1 BEDROOM 1 BATH 483 $3,409
Furnished 1509 | 2 BEDROOM 2 BATH 736 $4,767
Furnished 1510 | 1 BEDROOM 1 BATH 416 $3,409
Furnished 1511 | 2 BEDROOM | 1BATH 599 $4,767
Furnished 1512 | 1 BEDROOM | 1BATH 402 $3,409

LEVEL

16
Furnished 1601 | 1 BEDROOM 1 BATH 414 $3,409
Furnished 1602 | 1 BEDROOM 1 BATH 428 $3,409
Furnished 1603 | 1 BEDROOM 1 BATH 417 $3,409
Furnished 1604 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1605 | 1 BEDROOM | 1BATH 485 $3,409
Furnished 1606 | 1 BEDROOM | 1BATH 515 $3,409
Furnished 1607 | 1 BEDROOM 1 BATH 469 $3,409
Furnished 1609 | 2 BEDROOM 1 BATH 585 $4,767
Furnished 1610 | 1 BEDROOM 1 BATH 416 $3,409
Furnished 1611 | 2 BEDROOM 1 BATH 598 $4,767
Furnished | 1612 | 1 BEDROOM | 1BATH 402 $3,409

LEVEL

17
Furnished 1701 | 1 BEDROOM | 1BATH 416 $3,409
Furnished 1702 | 1 BEDROOM 1 BATH 428 $3,409
Furnished 1703 | 1 BEDROOM 1 BATH 416 $3,409
Furnished 1704 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1705 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1706 | 1 BEDROOM 1 BATH 516 $3,409




388

Page 80

Furnished 1707 | 1 BEDROOM 1 BATH 580 $3,409
Furnished 1708 | 2 BEDROOM 1 BATH 740 $4,767
Furnished 1709 | 2 BEDROOM 1 BATH 582 $4,767
Furnished 1710 | 1 BEDROOM 1 BATH 560 $3,409
Furnished 1711 | 1 BEDROOM | 1BATH 402 $3,409

LEVEL

18
Furnished 1801 | 1 BEDROOM | 1BATH 416 $3,409
Furnished 1802 | 1 BEDROOM 1 BATH 428 $3,409
Furnished 1803 | 1 BEDROOM 1 BATH 417 $3,409
Furnished 1804 | 1 BEDROOM 1 BATH 443 $3,409
Furnished 1805 | 1 BEDROOM 1 BATH 485 $3,409
Furnished 1806 | 1 BEDROOM 1 BATH 516 $3,409
Furnished 1807 | 1 BEDROOM 1 BATH 582 $3,409
Furnished 1808 | 2 BEDROOM 1 BATH 737 $4,767
Furnished 1809 | 2 BEDROOM 1 BATH 583 $4,767
Furnished 1810 | 1 BEDROOM 1 BATH 560 $3,409
Furnished 1811 | 1 BEDROOM 1 BATH 402 $3,409

LEVEL

19
Furnished | 1901 | 1 BEDROOM | 1BATH 416 $3,409
Furnished 1902 | 1 BEDROOM 1 BATH 428 $3,409
Furnished 1903 | 1 BEDROOM 1 BATH 415 $3,409
Furnished 1904 | 1 BEDROOM 1 BATH 487 $3,409
Furnished 1905 | 2 BEDROOM 1 BATH 695 $4,767
Furnished 1906 | 2 BEDROOM 1 BATH 763 $4,767
Furnished 1907 | 2 BEDROOM | 1BATH 609 $4,767
Furnished 1908 | 2 BEDROOM | 1BATH 583 $4,767
Furnished 1909 | 1 BEDROOM 1 BATH 560 $3,409
Furnished 1910 | 1 BEDROOM 1 BATH 402 $3,409

LEVEL

20
Furnished 2001 | 1 BEDROOM 1 BATH 540 $3,409
Furnished 2002 | 1 BEDROOM 1 BATH 581 $3,409
Furnished | 2003 | 1 BEDROOM | 1BATH 402 $3,409
Furnished | 2004 | 1 BEDROOM | 1BATH 570 $3,409
Furnished 2005 | 1 BEDROOM 1 BATH 548 $3,409
Furnished 2006 | 2 BEDROOM 2 BATH 823 $4,767
Furnished 2007 | 2 BEDROOM 2 BATH 738 $4,767
Furnished 2008 | 1 BEDROOM 1 BATH 414 $3,409
Furnished 2009 | 2 BEDROOM 2 BATH 737 $4,767




389

Page 81
LEVEL
21
Furnished | 2101 | 1 BEDROOM | 1BATH 540 $3,409
Furnished | 2102 | 1 BEDROOM | 1 BATH 581 $3,409
Furnished | 2103 | 1 BEDROOM | 1 BATH 402 $3,409
Furnished | 2104 | 1 BEDROOM | 1 BATH 570 $3,409
Furnished | 2105 | 1 BEDROOM | 1BATH 548 $3,409
Furnished | 2106 | 2 BEDROOM | 2 BATH 823 $4,767
Furnished | 2107 | 2 BEDROOM | 2 BATH 738 $4,767
Furnished | 2108 | 1 BEDROOM | 1 BATH 414 $3,409
Furnished | 2109 | 2 BEDROOM | 2 BATH 737 $4,767
LEVEL
22
2 BATH
Furnished | 2201 | 2 BEDROOM (O‘;i;“b 715 $4,767
shower)
2 BATH
Furnished | 2202 | 2 BEDROOM (O‘;‘;;“b 812 $4,767
shower)
Furnished | 2203 |  STUDIO 1 BATH 441 $3,154
Furnished | 2204 | 1 BEDROOM | 1 BATH 422 $3,409
Furnished | 2205 | 2 BEDROOM | 1 BATH 668 $4,767
Furnished | 2206 | 2 BEDROOM | 2 BATH 751 $4,767
Furnished | 2207 | 1 BEDROOM | 1BATH 425 $3,409
Furnished | 2208 | 1 BEDROOM | 1 BATH 518 $3,406
Level 23
2 BATH
Furnished | 2301 | 2 BEDROOM (Ogi;“b 715 $4,767
shower)
2 BATH
Furnished | 2302 | 2 BEDROOM (Oréi;“b 812 $4,767
shower)
Furnished | 2303 | STUDIO | BATH 441 $3,154
Furnished | 2304 | 1 BEDROOM | 1 BATH 422 $3,409
Furnished | 2305 | 2 BEDROOM | 1BATH 668 $4,767
Furnished | 2306 | 2 BEDROOM | 2 BATH 751 $4,767
Furnished | 2307 | 1 BEDROOM | 1 BATH 425 $3,409
Furnished | 2308 | 1 BEDROOM | 1BATH 518 $3,409
LEVEL
24
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Furnished 2401 | 2 BEDROOM 1 BATH 757 $4,767
Furnished 2402 | 2 BEDROOM 1 BATH 544 $4,767
Furnished 2403 STUDIO 1 BATH 392 $3,154
Furnished | 2404 | 1 BEDROOM | 1BATH 420 $3,409
Furnished 2405 | 2 BEDROOM 1 BATH 670 $4,767
Furnished 2406 | 2 BEDROOM 2 BATH 751 $4,767
Furnished 2407 | 1 BEDROOM 1 BATH 428 $3,409
Furnished 2408 | 1 BEDROOM 1 BATH 530 $3,409

LEVEL

25
Furnished 2501 | 2 BEDROOM 2 BATH 792 $4,767
Furnished | 2502 | 1 BEDROOM | 1BATH 428 $3,409
Furnished 2503 STUDIO 1 BATH 391 $3,154
Furnished 2504 | 1 BEDROOM 1 BATH 420 $3,409
Furnished 2505 | 2 BEDROOM 1 BATH 670 $4,767
Furnished 2506 | 2 BEDROOM 2 BATH 751 $4,767
Furnished 2507 | 1 BEDROOM 1 BATH 424 $3,409
Furnished 2508 | 2 BEDROOM 1 BATH 616 $4,767

LEVEL

26
Furnished | 2601 | 2 BEDROOM | 1BATH 568 $4,767
Furnished 2602 | 1 BEDROOM 1 BATH 400 $3,419
Furnished | 2603 STUDIO 1 BATH 391 $3,154
Furnished 2604 | 1 BEDROOM 1 BATH 421 $3,409
Furnished 2605 | 2 BEDROOM 1 BATH 670 $4,767
Furnished 2606 | 2 BEDROOM 2 BATH 751 $4,767
Furnished | 2607 | 1 BEDROOM | 1BATH 426 $3,409
Furnished | 2608 | 2 BEDROOM | 1BATH 607 $4,767

LEVEL

27
Furnished 2701 | 1 BEDROOM 1 BATH 543 $3,409
Furnished 2702 | 1 BEDROOM 1 BATH 409 $3,409
Furnished 2703 STUDIO 1 BATH 391 $3,154
Furnished 2704 | 1 BEDROOM 1 BATH 423 $3,409
Furnished | 2705 | 2 BEDROOM | 1BATH 669 $4,767
Furnished | 2706 | 2 BEDROOM | 2 BATH 753 $4,767
Furnished 2707 | 1 BEDROOM 1 BATH 422 $3,409
Furnished 2708 | 2 BEDROOM 1 BATH 624 $4,767

Totals 110,680 $793,306
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Annual

Rent $9,519,672

The above is summarized in the following chart for reference:

Total
number
of units:

Studio 8 units $3,154 | $25,232 $302,784 3,269 $7.72
1 bed 118 units [ $3,409 | $402,269 | $4,827,228 | 54,221 $7.42
2 bed 65 units $4,767 | $309,855 | $3,718,260 | 44,580 $6.95
3 bed 10 units $5,595 $55,950 $671,400 8,610 $6.50

Annual Total sq | $ per sq

Total Total Total Total Total
Market monthly Annual average
. area/sf:
units: rent: Rent 110.680 $ per sq
201 $793,306 | $9,519,672 ’ ft: $7.17

There will also be 57 subsidized units with the rents set by the city as outlined in the following

rent roll:
Level | TYPE | Unit# Unit Type | o0 Igee‘;t?;’ée) M;EnHtPP

LEVEL

05
MI | 501-MI | 3 BEDROOM |2 BATH 924 | $2.819
MI | 502-MI | STUDIO 1 BATH 425 $1,294
MI | 504-MI | STUDIO 1 BATH 404 | 81,294
MI | 506-MI | 3 BEDROOM | 1 BATH 724 | $2.819
MI | 507-MI | STUDIO 1| BATH 388 | $1,294
MI | 508-MI | 1 BEDROOM | 1 BATH 513 | $1.470
MI | 509-MI | 1 BEDROOM | 1 BATH 502 | $1.470
MI | 510-MI | 1 BEDROOM | 1 BATH 482 | 81470
MI | 511-MI | 2 BEDROOM | 1 BATH 615  $2,052
MI | 512-MI | 2 BEDROOM | 1 BATH 580 | $2,052
MI | 513-MI | 2 BEDROOM | 1 BATH 619  $2,052

LEVEL

06
MI | 601-MI | 3 BEDROOM | 2 BATH 924 | $2.819
MI | 602-MI | STUDIO | BATH 425 | 81,294




Page 84
MI | 604-MI | STUDIO 1 BATH 404 $1,294
MI | 605-MI | 1 BEDROOM | 1 BATH 451 $1,470
MI | 606-MI | 3 BEDROOM | 1 BATH 724 $2,819
MI | 607-MI | STUDIO 1 BATH 388 $1,294
MI 608-MI | 1 BEDROOM | 1 BATH 513 $1,470
MI 609-MI | 1 BEDROOM | 1 BATH 502 $1,470
MI 610-MI | 1 BEDROOM | 1 BATH 482 $1,470
MI 612-MI | 2 BEDROOM | 1 BATH 580 $2,052
MI 613-MI | 2 BEDROOM | 1 BATH 619 $2,052
LEVEL
07
MI 701-MI 3 BEDROOM | 2 BATH 924 $2,819
MI 702-MI STUDIO 1 BATH 425 $1,294
MI 704-MI STUDIO 1 BATH 404 $1,294
MI 705-MI 1 BEDROOM | 1 BATH 450 $1,470
MI 706-MI 3 BEDROOM | 1 BATH 725 $2,819
MI 707-MI | STUDIO 1 BATH 388 $1,294
MI 708-MI | 1 BEDROOM | 1 BATH 513 $1,470
MI 709-MI | 1 BEDROOM | 1 BATH 502 $1,470
MI | 710-MI | 1 BEDROOM | 1 BATH 482 $1,470
MI | 712-MI | 2 BEDROOM | 1 BATH 579 $2,052
MI | 713-MI | 2 BEDROOM | 1 BATH 619 $2,052
LEVEL
08
MI 801-MI 3 BEDROOM | 2 BATH 924 $2,819
MI 802-MI STUDIO 1 BATH 425 $1,294
MI 804-MI STUDIO 1 BATH 404 $1,294
MI 805-MI 1 BEDROOM | 1 BATH 450 $1,470
MI 806-MI 3 BEDROOM | 1 BATH 725 $2,819
MI 807-MI STUDIO 1 BATH 388 $1,294
MI 808-MI 1 BEDROOM | 1 BATH 513 $1,470
MI 809-MI 1 BEDROOM | 1 BATH 502 $1,470
MI 810-MI 1 BEDROOM | 1 BATH 482 $1,470
MI 812-MI 2 BEDROOM | 1 BATH 579 $2,052
MI 813-MI 2 BEDROOM | 1 BATH 619 $2,052
LEVEL
09
MI 903-MI 3 BEDROOM | 1.5 BATH 840 $2,819
MI 904-MI 1 BEDROOM | 1 BATH 516 $1,470
MI 905-MI 1 BEDROOM | 1 BATH 502 $1,470
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MI 907-MI 2 BEDROOM | 1 BATH 617 $2,052
MI 908-MI 2 BEDROOM | 1 BATH 535 $2,052
LEVEL
10
MI 1002-MI | 1| BEDROOM | 1 BATH 427 $1,470
MI 1003-MI | 1| BEDROOM | 1 BATH 416 $1,470
MI 1006-MI | 1| BEDROOM | 1 BATH 515 $1,470
MI 1007-MI | 1 BEDROOM | 1 BATH 502 $1,470
MI 1008-MI | 1 BEDROOM | 1 BATH 483 $1,470
LEVEL
11
MI 1106-MI | | BEDROOM | 1 BATH 515 $1,470
MI 1108-MI | 1| BEDROOM | 1 BATH 483 $1,470
LEVEL
16
MI 1608-MI | STUDIO 1 BATH 396 $1,294
Total 30,957 $100,045
Annual Rent | $1,200,540

The above is summarized following for reference:

Total

number Ll 5l
. ft:
of units:
studio 13 units $1,294 $16,822 $201,864 5,264 $3.20
1 bed 24 units $1,470 $35,280 $423,360 11,698 $3.02
2 bed 11 units $2,052 $22,572 $270,864 6,561 $3.44
3 bed 9 units $2,395 $25,371 $304,452 7,434 $3.41
Total Total
monthly Total
Total Total average
rent for Annual .
MIRHPP area/sf price
. MIRHPP Rent
units: 57 . 30,957 per sq
units: $1,200,540 ft: $3.23
$100,045 B

The total monthly apartment revenue is in the order of $893,351 or $10,720,212 on an

annualized basis.
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PARKING INCOME

Additional storage and parking revenue will be available and is estimated as follows:

Additional Income ‘

Parking Income (125@$175/mo) $262,500
Storage Income (258 @$60/mo) $185,760
Bike Locker Income (45@$50/mo) $27,000
Total $475,260
Less: Vacancy and management of 25% $118,815
Net Income $356,445

VACANCY AND COLLECTION LOSS ALLOWANCE- APARTMENTS

In order to arrive at the effective gross income for the subject property, an allowance must be made
for vacancy and collection loss. According to CMHC’s rental market survey for the fall of 2024,
the vacancy rate for rental apartment buildings in the South Granville and Oak areas was at 1%
overall and 1.4% for studio units, 1% for one-bedrooms, 0.8% for two-bedrooms and 0% for three-
bedrooms. The subject property will represent new units at the upper end of the market being
more desirable than most of the rental stock in the city. The furnished market involves more short
term stays at higher levels of rent which does reflect greater turnover and vacancy levels. This
appraisal assumes stabilized operation for the new state-of-the-art subject building; therefore, we
expect the vacancy rate to be at the 5% level.

OPERATING EXPENSES- APARTMENTS

In estimating prospective expenses for the year starting from stabilized operation, we have
reviewed similar types of properties used as rental buildings in order to provide an indication of
typical operating expenses.

1. Property Taxes — The property class for municipal tax purposes would be Residential

Class 1 for the apartment portion of the subject property. The City of Vancouver tax
rate for residential property in 2025 is at 3.11827. The BC Assessment Authority
typically values apartment projects on a conservative basis. For example, they apply
a 35% expense ratio when the market would typically be at closer to 20% on average
for more modern buildings. In reviewing the 2025 assessments for a number of
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properties in the Westside, Westend and North Shore markets assessments are
typically in the $500,000 to $600,000 per suite range. As the subject entails a new
project the upper end of the range would be considered applicable. A reduction
would have to be applied for the 57 mid-market units. The expectation is that
applicable taxes of $420,000 (rounded) per annum, or $1,550 per unit will be in

place. Of note is that the value for assessment purposes is based on the real estate
and would not consider any premium payable for the furnishings.

2. Insurance — Recent changes in earthquake coverage and water damage claims has
resulted in increases in premiums. Insurance premiums can vary depending on the type
of coverage the owner intends to use and the type of deal they can get from their
insurance broker. A reasonable figure would be between $700 and $800 per unit per
annum. We have used a figure of $200,328 per annum based on quotes given to the

owners. This relates to $776 per unit relative to the 258 units in the building which is
within the expected range;

3. Garbage Disposal & Recycling — This fee can fluctuate depending on the location, the

type of contract agreement in place with waste management company and obviously the
size of the project. A figure of $51,600 per annum represents a figure of $200 per unit

per annum. In smaller buildings this figure can be higher, but for the subject building
and its larger than normal size in the market, the economy of scale will influence the
overall figure;

4. Management Fee — Management costs for this type of property are generally in the range

of 3% to 5% of the effective gross income (EGI). Due to the size of the project, we have
used a figure nearer the lower end of the range or 3.50% of the EGI since this is a figure
that the client will achieve on this project. The expected management costs or a fee of
$371.024 per annum. This figure will be used in our calculations;

5. Repairs and Maintenance— This item includes general repairs and maintenance, fire

system monitoring, ground maintenance, pest control, building supply, enter phone and
security system maintenance, and HVAC services. The repair and maintenance expense
typically ranges from $500 to $1,000 per unit in a residential tower, depending on
building condition and the nature of amenities in place. Considering the fact that the
market units will be furnished a somewhat higher expense would; be expected. This
would be offset by the size of the building and the state of the art mechanical and
electrical systems in place, and the fact that all the units will be new. Overall, a figure
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of $800 per unit per annum based on 258 units will bring an annual total of $206,400 per

annum;

Caretaker & Relief Managers - According to the Employment Standards Act Resident

Caretakers Fact Sheet, a caretaker of a building with 61 units or more must be paid
a minimum amount of compensation. However, the calculations from the Employment
Standards Act are deemed less accurate in larger building based on actual numbers from
larger apartment buildings due to the professional management presence required. A

figure of $90,000 per annum will be used in our calculations;

Utilities —This item includes gas and electricity. This expense category can vary
depending on the efficiency of systems in place. In the case of the subject property,
the heating, lighting and hot water will be billed to the tenants since each unit will
be separately metred for electricity which will run the baseboard heats and each unit
will have their own hot water tank. This will minimize the energy bill for the
landlord by a large degree compared to buildings that have a typical boiler system
heating the hot water for all the units. The current electrical code for the City of
Vancouver also includes occupancy sensors for common areas in the building and
the parkade. This feature along with energy efficient LED lighting will contribute
to considerable savings for electricity. Given all the building and energy efficient
features a figure of $1905 per unit per annum will be reasonable for the subject
property. or a figure of $50,000 (Rounded) per annum for electricity will be used

for our calculations

. Water & Sewer - Since the units are small in general, we will assume that no more

people than the number of bedrooms that each unit has will stay in each unit. Therefore,
there will be one person for each of the 21 studio apartments, and one person for each of
the 142 one-bedroom units. The 76 two-bedrooms will accommodate 152 people and
the 19 three-bedroom units are expected to house 57 people.

21+142+152+57 = 372 people are speculated to be living in the 258 units.

The City of Vancouver has three different fee schedules for water and sewer use. The
unit of measurement is 100 cubic feet or 2,831.6 litres. The time period between October
15", and April 30" represents the low season and involves a period of 197 days and a
water fee of $3.462 per unit is charged for 2024. The period between May 1 and October
14, a 168 day high season period, a per unit water fee of $4.743 per unit is charged. A
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flat fee of $3.784 per unit is charged for sewer. Using low flow toilets, shower heads
and faucets, a total per person per day water usage estimate is 250 litres per day, therefore

the following calculations apply:

372 people x 250 litres x 365 days = 33,945,000 litres

33,945,000 litres / 2,831.6 = 11,988 Units per annum.

54% of the time, the per unit charge will be $3.784 while the remainder of the time will
be charge $4.743 per unit:

11,988 x 0.54 = 6,473.52 units (between October 15 & April 30)

The remainder is approximately 5,514.48 units for the other part of the year, therefore
the following calculation applies:

6,473.52 units x $3.784 per unit = $24,496
5,514.48 units x $4.743 per unit = $26,155

The sewer charge is a flat rate for the entire amount with the following calculation that
applies:

11,988 unit x $5.507 per unit = $66,018
$24,496 + $26,155 + $66,018 = $91,113

When adding the projected water and sewer charges, a total figure of $120,000
(Rounded) per annum results. This figure will be used in our calculations;

Elevator Maintenance — This expense category can vary depending on the type of

elevator and the company contract to provide the regular maintenance required for the
elevators. The subject property will include three elevators. The owner shave projected
a cost of $3,000 per month for this item. Therefore a projected annual fee of $36,000 per
annum will be used in our calculations;

Advertising — This expense can range depending on the demand in the market and the
degree of marketing that has been conducted for the project. A figure of $20,000 per

annum would be considered reasonable;

Miscellaneous and Contingency Expense — As the subject has yet to be constructed and
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has yet to create a record of expenses, a figure of 1.0% of the effective gross income will
be used to address some of the unknowns in the project such as building energy
efficiency, actual water usage, property tax levy and smaller items such as licensing fees.
This figure will amount to a contingency of $106,007 per annum which may decline after

the first year or two of operations.

Based on the above, a proforma operating statement for the subject is outlined on the following
page.
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Proforma based on Stabilized Operation

Potential Gross Income: Base Year
Market Rental Income $9,519,672
MIRHPP Rental Income $1,200,540
Potential Gross Income: $10,720,212
LESS: 5% Vacancy on
Market Units $475.984
Sub-Total $10,244,228
Parking/Storage Net Income $356.445
Effective Gross Income (EGI): $10,600,673
Operating Expenses
1 [ Property Taxes $420,000 25.13%
2 | Insurance $200,328 12.35%
3 | Garbage Disposal/Recycling $51,600 3.09%
0
4 Management Fee @ 3.50% $371,024 22.20%
of EGI
5 Repairs and.Mamtenance @ $206.400 12.35%
$800 per unit
6 Caretaker's Salaries & $90,000 538%
Wages
Utilities $50,000 2.99%
8 | Water & Sewer $120,000 7.18%
9 | Elevator Services $36,000 2.15%
10 | Advertising $20,000 1.20%
] o
1 Miscellaneous @ 1.0% of $106.007 6.34%
EGI =
Total Operating Expenses $1,671,358 100.00%
NET OPERATING INCOME $8,929,315
Total Expense Ratio 16%

399



Page 92

Purpose built new apartment buildings of this size can generally achieve an expense ratio below 20%
of the effective gross income. The above proforma for the subject property indicates a projected
expense ratio of 16%. With effective management, the possibility does exist to bring the expense
ratio down a few points, however the projected expense ratio addresses some of the unknown factors

such as utilities, water usage and property taxes, which are difficult to project.

CAPITALIZATION

The capitalization process is a procedure whereby the net operating income of property is
converted into an estimated present worth by the application of a factor referred to as an overall
capitalization rate. The capitalization rate is a conversion factor appropriate to the property being
appraised that is applied to the potential income stream and then converted into a capital value.
Capital value and market value are considered synonymous for the purpose of this report. The
relationship between the net operating income and value can be summarized by the following
formula:

NET OPERATING INCOME
OVERALL CAPITALIZATION RATE = VALUE

As was mentioned previously, we have determined that the Direct Capitalization Method would
be most appropriate for a property such as the subject. A review of various sales of properties
having similar characteristics to the subject has been undertaken in order to establish an appropriate
capitalization rate, and are outlined in the following pages:
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INDEX NO. 1

ADDRESS : 20449 Park Avenue, Langley
SALE PRICE : $53,700,000

DATE OF SALE : May, 2023

VENDOR : Park Avenue Holdings
PURCHASER : CAPREIT

NO. SUITES : 93

NET OPERATING INCOME : $2,292,990 ($24,656/unit)
CAPITALIZATION RATE : 4.27%

PRICE/SUITE : $577,419
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COMMENTS : This property involves a newer
(2022) 6 - storey concrete apartment building
having 14 one bedroom suites, 61 two
bedroom suites, 7 three bedroom suites and 11
townhouse units. Balconies, a/c and laundry

are in place.



INDEX NO. 2

ADDRESS

SALE PRICE

DATE OF SALE

VENDOR

PURCHASER

NO. SUITES

NET OPERATING INCOME

CAPITALIZATION RATE

PRICE/SUITE

5335 200A Street, Langley

$51,115,000

June, 2023

Tannin Developments Ltd.

1240927 B.C. Ltd.

92

$2,172,388 ($23,613/unit)

4.25%

$555,598

Page 95
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This  property entails a recently
constructed project situated in close
proximity to the subject. The property was
acquired by a REIT and encompasses 40
one-bedroom units and 52 two-bedroom
units. The building involves a high quality
four storey project with underground
parking and storage in place.
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INDEX NO. 3

ADDRESS : 1142 Granville Street, Vancouver
SALE PRICE : $48,000,000

DATE OF SALE : September, 2023

VENDOR : Bosa Properties Ltd.
PURCHASER : Concert Properties Ltd.

NO. SUITES : 106

NET OPERATING INCOME : $1,832,252 ($17,286/unit)
CAPITALIZATION RATE : 3.82%

PRICE/SUITE : $452,830
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This property involves a ten storey
concrete apartment complex constructed
in 2013. The project includes 106 studio
units and two main floor retail units. The
building also includes 30 underground
parking spaces.
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INDEX NO. 4

ADDRESS : 1649 East Broadway, Vancouver
SALE PRICE : $68,000,000

DATE OF SALE : December, 2023

VENDOR : Jameson Development Corp.
PURCHASER : CAPREIT

NO. SUITES : 114

NET OPERATING INCOME : $2,856,000 ($25,053/unit)
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CAPITALIZATION RATE : 4.20%
PRICE/SUITE : $596,491
COMMENTS : This property involves a new

12-storey concrete apartment building having
a gross building area of 82,786 square feet
comprising a mix of studio, one-bedroom, two
bedroom and three-bedroom units, The ground
floor involves retail space of 5,182 square feet.
Discussions with the vendor indicate that the
cap rate for the residential units was at 4.15%
and 4.50% for the retail space.



INDEX NO. 5

ADDRESS

SALE PRICE

DATE OF SALE

VENDOR

PURCHASER

NO. SUITES

NET OPERATING INCOME

CAPITALIZATION RATE

1754 Pendrell Street, Vancouver

$137,000,000

June, 2024

Westbank Corp.

CAPREIT.

173

$4,795,000 ($27,717/unit)

3.50%

Page 101
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PRICE/SUITE : $791,908

COMMENTS : This property involves a newer (2019)
21 storey concrete apartment building located
in the Westend area. The project has 26
subsidized units and below market financing
in place. The property was acquired on a share
sale basis and has underground parking.
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INDEX NO. 6
ADDRESS : 2590 Lonsdale Avenue, North Vancouver
SALE PRICE : $42,200,000
DATE OF SALE : August, 2024
VENDOR : Cascadia Green Development
PURCHASER : CAPREIT.
NO. SUITES : 64
NET OPERATING INCOME : $1,814,600 ($28,353/unit)
CAPITALIZATION RATE X 4.30%

PRICE/SUITE : $659,375
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COMMENTS : This property involves a new (2023)
five storey wood frame apartment building
located in the central Lonsdale area. The
property was acquired on a share sale basis and
has a suite mix of jr. 1 bedroom, 1 bedroom, 2
bedroom and 3 bedroom units in place along
with underground parking.



413
Page 105

INDEX NO. 7

ADDRESS : 3588 Hull Street, Vancouver
SALE PRICE : $67,500,000

DATE OF SALE : September, 2024

VENDOR : The Molnar Group
PURCHASER : Brookfield Properties.

NO. SUITES : 68

NET OPERATING INCOME : $2,767,500 ($40,699/unit)
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CAPITALIZATION RATE : 4.10%
PRICE/SUITE : $992,000
COMMENTS : This property involves a new (2022)

three storey wood frame apartment building
located in East Vancouver. The property was
acquired on a share sale basis and has a roof
top terrace and courtyards in place. The sale

was on a share acquisition basis.
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INDEX NO. 8
ADDRESS : 3137 West Broadway, Vancouver
SALE PRICE : $45,150,000
DATE OF SALE : January, 2025
VENDOR : Bonnis Properties
PURCHASER : Dayhu Group.

NO. SUITES : 40
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NET OPERATING INCOME : $1,851,150 ($46,279/unit)
CAPITALIZATION RATE : 4.10%
PRICE/SUITE ; $1,128,750
COMMENTS : This property involves a new (2024)

strata titled concrete apartment building
located in West Vancouver. The property
includes a main floor retail unit, underground

parking and a roof top amenity area.



417
Page 109

INDEX NO. 9

ADDRESS : 633 Gardena Drive, Coquitlam
LIST PRICE : $63,500,000

DATE OF SALE : Listing

VENDOR : Bonnis Properties
PURCHASER : N/A.

NO. SUITES : 103

NET OPERATING INCOME : $2,698,750 ($26,201/unit)

CAPITALIZATION RATE : 4.25%



PRICE/SUITE

COMMENTS
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$616,505

This property involves a new (2025)
six storey purpose-built rental apartment
building located in Coquitlam. The project has
103-units, with a balanced suite-mix of 1, 2,
and 3-bedroom units, as well as 2 additional
guest suites. Building amenities include a fully
equipped gym, outdoor courtyard, multi-
purpose room for work and leisure, secure
parcel lockers, and pet-friendly features

including a dog wash station

418



Address

20449 Park Avenue,
Langley

May-23

SUMMARY OF SALES

Sale Price

$53,700,000

Year
Built

2022

No.
of
Units

93

$/Unit

$577,419

419
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NOI

$2,292,990

Cap
Rate

4.27%

5335 200A Street,
Langley

Jun-23

$51,115,000

2023

92

$555,598

$2,172,388

4.25%

1142 Granville
Street, Vancouver

Sep-23

$48,000,000

2013

106

$452,830

$1,832,252

3.82%

1649 East
Broadway,
Vancouver

Dec-23

$68,000,000

2023

114

$596,491

$2,856,000

4.20%

1754 Pendrell
Street, Vancouver

Jun-24

$137,000,000

2019

173

$791,908

$4,795,000

3.50%

2590 Lonsdale
Avenue, North,
Vancouver

Aug-24

$42,200,000

2023

64

$659,375

$1,814,600

4.30%

3588 Hull Street,
Vancouver

Sep-24

$67,500,000

2022

68

$992,000

$2,767,500

4.10%

3137 West
Broadway,
Vancouver

Jan-25

$45,150,000

2024

40

$1,128,750

$1,851,150

4.10%

633 Gardena Drive,
Coquitlam

Listing

$63,500,000

2025

103

$616,505

$2,698,750

4.25%

CONCLUSIONS

A series of nine comparables have been included for the comparison process in this instance,

and suggest a range in capitalization rates, varying from 3.50% to 4.30%. The focus has been

on newer projects with limited rental upside and redevelopment potential. These features tend

to impact the applicable rates of return and generally lead to very low initial returns being in

place.
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Index No. 3 is the oldest of the indicators having been built in 2013 which would have some
upside to the rents which has depressed the rate to a degree.

The balance of the indicators involve newer buildings rented at close to current market levels.
Two of these are situated in Langley and would require downward adjustments to the rates
reflected for location. The remaining comparables primarily entail Vancouver properties with
one also being in North Vancouver and one involving a listing in Coquitlam. The rates
reflected tend to be very consistent at 4.10% to 4.30%.

Index No. 4 is based on the sale of a new high rise mixed-use project located along East
Broadway close to an LRT Station. The location would be considered slightly inferior to the
subject however the capital cost is quite a bit lower. The mixed-use status is similar to the

subject scenario.

The two most recent sales both reflect rates of 4.10% but involve lower capital costs with one
having a similar West Broadway location while the other is inferior in this regard being in

east Vancouver. One involves a mixed-use format while both entail lower capital cost outlays.

Overall, a rate in the 4.00% to 4.25% range would be considered reasonable for the subject.
To further refine this range the comparative investment features of the subject will be
reviewed and are summarized following:

> Interest rates are declining, and this trend is expected to continue;

The apartment rental market is strong at present;

The apartment investment market has improved over the previous few years;
The property will have LRT access nearby soon after completion;

The building will be new and in good overall condition;

No upside to the rents will be available as it will be rented at market levels;

YV YV V V VY

The commercial use is considered to exhibit a slightly higher level of risk than residential

use;

Y

The rental of furnished apartments tends to lead to shorter term tents and a resulting lack
of stability to the income stream along with some additional costs. These factors have been
considered in the income analysis but still provides a bit higher level of uncertainty than
typical apartment projects;

» The property represents a higher capital cost than is typical in the local market.

Based on the above, a rate at the upper end of the range or 4.25% would be considered
applicable. This would provide a value as follows:
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NET OPERATING INCOME
OVERALL CAPITALIZATION RATE = VALUE
$1.123,597 (Commercial NOI) + $8.929.315 (Apartment NOI)
4.25% = $236,539,106

ROUNDED TO: $240,000,000
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DIRECT COMPARISON APPROACH TO VALUE

The Direct Comparison Approach is a technique whereby comparable property transactions are
broken down into a unit of comparability, and after a series of adjustments for differences between
the individual indicators and the subject, a value indication is derived. For comparative purposes,
the properties outlined within the Income Approach will be analyzed on a sales price per suite

basis as follows:

IMPROVED SALES SUMMARY CHART
No.

Sale Year of

No. Address Date Sale Price Built Units $/Unit NOI NOI/Room

20449
Park

Avenue,
1 | Langley May-23 $53,700,000 2022 93 $577,419 | $2,292,990 $24,656

5335

200A
Street,
2 | Langley Jun-23 $51,115,000 2023 92 $555,598 | $2,172,388 $23,613

1142
Granville
Street,
3 | Vancouver | Sep-23 $48,000,000 | 2013 106 $452,830 | $1,832,252 $17,285

1649 East
Broadway,
4 | Vancouver | Dec-23 $68,000,000 | 2023 114 $596,491 | $2,856,000 | $25,053

1754

Pendrell
Street,
5 | Vancouver | Jun-24 | $137,000,000 2019 173 $791,908 | $4,795,000 $27,717
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2590

Lonsdale
Avenue,
North,
Vancouver | Aug-24 $42,200,000 2023 64 $659,375 | $1,814,600 $28,353

3588 Hull
Street,
Vancouver | Sep-24 $67,500,000 | 2022 68 $992,000 | $2,767,500 $40,699

3137 West
Broadway,
Vancouver | Jan-25 $45,150,000 | 2024 40 $1,128,750 | $1,851,150 | $46,279

633

Gardena
Drive,
Coquitlam | Listing $63,500,000 | 2025 103 $616,505 | $2,698,750 $26,201

Subject 258 $10,052,912 | $38,965

CONCLUSIONS

The comparables demonstrate a range in prices per suite, varying from a low of $238,918 to a high
of $791,908 per suite. Differences are evident dependent on location, age, unit size, type and
condition of the building, etc. A review of the comparables would indicate that those projects with
the highest Net Operating Income per suite also generally tend to sell for correspondingly higher

value levels on a per unit basis.

Following, each of the comparables will be adjusted for the difference in NOI per unit compared
to the subject. The NOI tends to reflect the differences evident between the properties in terms of
age, location, unit mix, condition, etc. Since the subject property has both a residential and
commercial component generating income, we have used the NOI attributable to the residential
portion of the subject property for comparison with the 9 comparable sales above:




Page 116

20449 Park Avenue,

1 Langley $577,419 $24,656 58.03% $912,522

2 | 5335 200A Street, Langley $555,598 $23,613 65.02% $916,820
1142 Granville Street,

3 | Vancouver $452,830 $17,285 125.43% $1,020,800
1649 East Broadway,

4 | Vancouver $596,491 $25,053 55.53% $927,724
1754 Pendrell Street,

5 | Vancouver $791,908 $27,717 40.58% $1,113,277
2590 Lonsdale Avenue,

6 | North, Vancouver $659,375 $28,353 37.43% $906,167
3588 Hull Street,

7 | Vancouver $992,000 $40,699 -4.26% $949,735
3137 West Broadway,

8 | Vancouver $1,128,750 $46,279 -15.80% $950,361
633 Gardena Drive,

9 | Coquitlam $616,505 $26,201 48.72% $916,840
Subject $38,965

Conclusions

After adjustment, a significant narrowing of the range generally occurs, however in this case some
significant adjustments have been made with five of nine having over a 50% adjustment. Larger
adjustments in general will tend to skew the results. Nevertheless, due to the number of
comparables, the average at $957,138 per suite is helpful in supporting the Income Approach with

the range being quite consistent overall.

Essentially, the subject property is unique to the market in terms of its size and the commercial
space in place and highly similar comparables are scarce. In addition, significant parking and
storage income is included in the overall NOI for the subject.

Index No. 7 required the least adjustment and indicates a value of about $950,000 per suite. This
tends to be close to the average noted above.
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In considering the factors of the overall condition, age, investment size, location, mix and size of
units and the commercial component involved for the subject as outlined previously, a figure of

$950,000 per unit would be considered reasonable for the subject property. This would indicate
the following total value:

258 suites x $950,000 per suite = $245,100
ROUNDED TO: $245,000,000
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RECONCILIATION AND FINAL ESTIMATE OF VALUE

Two approaches to value were undertaken within both the retail and residential portions of the
subject property, and the following value indications were provided:

Income Approach: $240,000,000
Direct Comparison Approach: $245,000,000

The Income Approach is considered to be the most appropriate method of valuation in this
instance. The subject comprises an income producing entity and, as such, the most likely purchase

would be based upon the income stream that the property is capable of producing.

The Direct Comparison Approach has been completed for support purposes relative to our
analysis. This is considered to be a good secondary technique in this instance, with the value
estimate being supportive of the value estimated through the Income Approach.

Overall, we are of the opinion that the Income Approach provides the best indication of value for
the subject property operating as a market rental building and, as such, it is our opinion that the
best estimate of value for the subject property as a whole, as of the effective date of the appraisal,
would be based the figures derived from the income approach for both the residential and
commercial portions of the project. Therefore, the final value of the subject property is as follows:

TWO HUNDRED AND FORTY MILLION DOLLARS
$240.,000.,000
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ADDENDA
ADDITIONAL PHOTOS OF THE SUBJECT .....uuueeiiceircrnnnicccsscnnansncces "A"
CERTIFICATE OF TITLE .....ciiiiiiiinnnnnnicccssssnssnecssssssssssessssssssssssssses "B"
ASSUMPTIONS AND LIMITING CONDITIONS.....ccccovvvurreccssccnnnereces "Cc"
CERTIFICATE OF APPRAISER — JOHN G. PARKES. ......ccccovuurreecene "D”
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ADDITIONAL PHOTOGRAPHS OF SUBJECT
APPENDIX "A"
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Subject Photo 1 View of Birch Street adjacent to subject.
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Subject Photo 2 Birch south of subject.
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Subject Photo 3 West Broadway looking west from subject.
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Subject Photo 4 West Broadway looking east from Subject.
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Subject Photo S View of rear lane.
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Subject Photo 6 View of commercial levels along Broadway



CERTIFICATE OF TITLE
APPENDIX "B"
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ASSUMPTIONS AND LIMITING CONDITIONS
APPENDIX "C"
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ASSUMPTIONS AND LIMITING CONDITIONS

The certification that appears in this report is subject to compliance with the Personal Information and
Electronics Documents Act (PIPEDA), Canadian Uniform Standards of Professional Appraisal Practice
(“CUSPAP”) and the following conditions:

1.

This report is prepared only for the client and authorized users specifically identified in this report and
only for the specific use identified herein. No other person may rely on this report or any part of this
report without first obtaining consent from the client and written authorization from the authors.
Liability is expressly denied to any other person and, accordingly, no responsibility is accepted for any
damage suffered by any other person as a result of decisions made or actions taken based on this report.
Liability is expressly denied for any unauthorized user or for anyone who uses this report for any use
not specifically identified in this report. Payment of the appraisal fee has no effect on liability. Reliance
on this report without authorization or for an unauthorized use is unreasonable.

Because market conditions, including economic, social and political factors, may change rapidly and,
on occasion, without warning, this report cannot be relied upon as of any date other than the effective
date specified in this report unless specifically authorized by the author(s).

The author will not be responsible for matters of a legal nature that affect either the property being
appraised or the title to it. The property is appraised on the basis of it being under responsible
ownership. No registry office search has been performed and the author assumes that the title is good
and marketable and free and clear of all encumbrances. Matters of a legal nature, including confirming
who holds legal title to the appraised property or any portion of the appraised property, are outside the
scope of work and expertise of the appraiser. Any information regarding the identity of a property’s
owner or identifying the property owned by the listed client and/or applicant provided by the appraiser
is for informational purposes only and any reliance on such information is unreasonable. Any
information provided by the appraiser does not constitute any title confirmation. Any information
provided does not negate the need to retain a real estate lawyer, surveyor or other appropriate experts
to verify matters of ownership and/or title.

Verification of compliance with governmental regulations, bylaws or statutes is outside the scope of
work and expertise of the appraiser. Any information provided by the appraiser is for informational
purposes only and any reliance is unreasonable. Any information provided by the appraiser does not
negate the need to retain an appropriately qualified professional to determine government regulation
compliance.

No survey of the property has been made. Any sketch in this report shows approximate dimensions
and is included only to assist the reader of this report in visualizing the property. It is unreasonable to
rely on this report as an alternative to a survey, and an accredited surveyor ought to be retained for such
matters.

This report is completed on the basis that testimony or appearance in court concerning this report is not
required unless specific arrangements to do so have been made beforehand. Such arrangements will
include, but not necessarily be limited to: adequate time to review the report and related data, and the
provision of appropriate compensation.

Unless otherwise stated in this report, the author has no knowledge of any hidden or unapparent
conditions (including, but not limited to: its soils, physical structure, mechanical or other operating
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10.

11.

12.

systems, foundation, etc.) of/on the subject property or of/on a neighbouring property that could affect
the value of the subject property. It has been assumed that there are no such conditions. Any such
conditions that were visibly apparent at the time of inspection or that became apparent during the
normal research involved in completing the report have been noted in the report. This report should
not be construed as an environmental audit or detailed property condition report, as such reporting is
beyond the scope of this report and/or the qualifications of the author. The author makes no guarantees
or warranties, express or implied, regarding the condition of the property, and will not be responsible
for any such conditions that do exist or for any engineering or testing that might be required to discover
whether such conditions exist. The bearing capacity of the soil is assumed to be adequate.

The author is not qualified to comment on detrimental environmental, chemical or biological conditions
that may affect the market value of the property appraised, including but not limited to pollution or
contamination of land, buildings, water, groundwater or air which may include but are not limited to
moulds and mildews or the conditions that may give rise to either. Any such conditions that were visibly
apparent at the time of inspection or that became apparent during the normal research involved in
completing the report have been noted in the report. It is an assumption of this report that the property
complies with all regulatory requirements concerning environmental, chemical and biological matters,
and it is assumed that the property is free of any detrimental environmental, chemical legal and
biological conditions that may affect the market value of the property appraised. If a party relying on
this report requires information about or an assessment of detrimental environmental, chemical or
biological conditions that may impact the value conclusion herein, that party is advised to retain an
expert qualified in such matters. The author expressly denies any legal liability related to the effect of
detrimental environmental, chemical or biological matters on the market value of the property.

The analyses set out in this report relied on written and verbal information obtained from a variety of
sources the author considered reliable. Unless otherwise stated herein, the author did not verify client-
supplied information, which the author believed to be correct.

The term “inspection” refers to observation only as defined by CUSPAP and reporting of the general
material finishing and conditions observed for the purposes of a standard appraisal inspection. The
inspection scope of work includes the identification of marketable characteristics/amenities offered for
comparison and valuation purposes only.

The opinions of value and other conclusions contained herein assume satisfactory completion of any
work remaining to be completed in a good and workmanlike manner. Further inspection may be
required to confirm completion of such work. The author has not confirmed that all mandatory building
inspections have been completed to date, nor has the availability/issuance of an occupancy permit been
confirmed. The author has not evaluated the quality of construction, workmanship or materials. It
should be clearly understood that this visual inspection does not imply compliance with any building
code requirements as this is beyond the professional expertise of the author.

The contents of this report are confidential and will not be disclosed by the author to any party except
as provided for by the provisions of the CUSPAP and/or when properly entered into evidence of a duly
qualified judicial or quasi-judicial body. The author acknowledges that the information collected herein
is personal and confidential and shall not use or disclose the contents of this report except as provided
for in the provisions of the CUSPAP and in accordance with the author’s privacy policy. The client
agrees that in accepting this report, it shall maintain the confidentiality and privacy of any personal
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13.

14.

15.

16.

17.

information contained herein and shall comply in all material respects with the contents of the author's
privacy policy and in accordance with the PIPEDA.

The author has agreed to enter into the assignment as requested by the client named in this report for
the use specified by the client, which is stated in this report. The client has agreed that the performance
of this report and the format are appropriate for the intended use.

This report, its content and all attachments/addendums and their content are the property of the author.
The client, authorized users and any appraisal facilitator are prohibited, strictly forbidden, and no
permission is expressly or implicitly granted or deemed to be granted, to modify, alter, merge, publish
(in whole or in part) screen scrape, database scrape, exploit, reproduce, decompile, reassemble or
participate in any other activity intended to separate, collect, store, reorganize, scan, copy, manipulate
electronically, digitally, manually or by any other means whatsoever this appraisal report, addendum,
all attachments and the data contained within for any commercial, or other, use.

If transmitted electronically, this report will have been digitally signed and secured with personal
passwords to lock the appraisal file. Due to the possibility of digital modification, only originally
signed reports and those reports sent directly by the author can be reasonably relied upon.

This report form is the property of the Appraisal Institute of Canada (AIC) and for use only by AIC
members in good standing. Use by any other person is a violation of AIC copyright.

Where the intended use of this report is for financing or mortgage lending or mortgage insurance, it is
a condition of reliance on this report that the authorized user has or will conduct lending, underwriting
and insurance underwriting and rigorous due diligence in accordance with the standards of a reasonable
and prudent lender or insurer, including but not limited to ensuring the borrower’s demonstrated
willingness and capacity to service his/her debt obligations on a timely basis, and to conduct loan
underwriting or insuring due diligence similar to the standards set out by the Office of the
Superintendent of Financial Institutions (OSFI), even when not otherwise required by law. Liability is
expressly denied to those that do not meet this condition. Any reliance on this report without
satisfaction of this condition is unreasonable.
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CERTIFICATE OF APPRAISERS
APPENDIX "D"
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CERTIFICATION OF THE APPRAISER
Re: 2538 Birch Street, Vancouver, BC.

I certify to the best of my knowledge and belief that:

1. The statements of fact contained in this report are true and correct;

2. The reported analyses, opinions, and conclusions are limited only by the reported assumptions
and limiting conditions, and are my personal, impartial and unbiased professional analyses,
opinions and conclusions;

3. I have no present or prospective interest in the property that is the subject of this report, and
no personal interest with respect to the parties involved;

4. T have no bias with respect to the property that is the subject of this report or to the parties
involved with this assignment;

5. My engagement in and compensation for this assignment were not contingent upon
developing or reporting predetermined results, the amount of the value estimate, or a
conclusion favouring the client;

6. My analyses, opinions and conclusions were developed, and this report has been prepared, in
conformity with the Canadian Uniform Standards;

7. I have the knowledge and experience to complete the assignment competently;

8. The subject property was inspected on September 23, 2025;

9. Based upon the data, analyses and conclusions contained herein, the market value of the fee

simple interest in the property, as at September 23, 2025, assuming the project is complete and

operating on a stabilized basis is estimated at $240,000,000.

October 1, 2025

Date John G. Parkes, AACI, P. App.



This is Exhibit “N” referred to in the affidavit of
Thomas James Pappajohn sworn before me at
Vancouver, BC this 24th day of November, 2025.

A Commissioner for taking Affidavits
For British Columbia
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1. Borrower

1.061511 B.C. Ltd. (the “Nominee”), Jameson Broadway & Birch Limited Partnership (the
“Beneficiary”) and Jameson Broadway & Birch General Partner Ltd. (the “GP”)
(together, the “Borrower”).

2. Covenantors

James Holdings Ltd. (“James”), Gatland Development Corporation (“Gatland’), Thomas
James Pappajohn (“Thomas”), Anthony James Pappajohn (“Anthony”), John George
James Pappajohn (“John”), Graham Thom (“Graham”), 4354 Investments Ltd. (“4354
Investments”), No. 198 Cathedral Ventures Ltd. (“No. 198”), 5186 Investments Ltd.
(“5186 Investments™) and 0993786 B.C. Ltd. (“0993786") (together, the “Covenantors”
and each a “Covenantor”)

| James, Gatland, Thomas, Anthony, John and Graham will jointly and severally

| unconditionally covenant to repay the Loan (hereinafter defined) in full, including any
accrued interest, and will indemnify and save harmless BCHMC from and against any
failure of the Borrower to repay the Loan or perform any of the obligations and covenants
pursuant to the Loan.

|

|

|

|

\

|

\

|

|

\

|

4354, No. 198, 5186 and 0993786 will jointly and severally covenant to repay the Loan
(hereinafter defined) up to the principal sum of $§123,170,741.25 (being 75% of the Loan
‘amount) plus accrued interest and will indemnify and save harmless BCHMC from and
against any failure of the Borrower to repay the Loan or perform any of the obligations
and covenants pursuant to the Loan.

3. Schedules

3.1.  The capitalized terms used in this Loan Commitment ELetter will have the meanings
given to such terms either in the body of this Loan Commitment Letter or in the
attached Schedule “D”, whichever is applicable.

3.2.  Schedules “A” through “D” and any additional schedules and all provisions thereof
are incorporated into and will form an integral part of this Loan Commitment
Letter.

4. Loan Amount

4.1.  Demand non-revolving construction loan of $164,227,655.00 (the “Loan”) is the
maximum loan amount approved by BCHMC.

4.2.  The Loan does not constitute a commitment by BCHMC for any additional capital,
operating or support funding.

12139971.2
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5. Availability of Advances

5.2.

5.3.

So long as there are no Events of Default which are continuing and upon
satisfaction of the conditions precedent to the availability of advances set out in
Section 11 below, the Loan will be made available to the Borrower-on the following
basis: ,

(a) the Borrower in refinancing and repaying the Borrower's existing
indebtedness owed to Computershare Trust Company of Canada;

(b)  the balance of the Loan by way of direct advances from time to time but not
more frequently than once per month and on a work in place and cost
expended basis.

The First Advance must be made on or before December 15, 2022 and the Last
Advance must be made on or before January 15, 2026.

Prior to the First Advance, the Borrower must complete and return to BCHMC the
Order to Pay attached as Schedule “B” to this Loan Commitment Letter.

6. Repayment

6.1.

6.2.

6.3.

6.4.

12139971.2

All amounts outstanding under or in respect of the Loan will become due and be
payable by the Borrower to BCHMC on demand.

Without limiting in any way BCHMC’s right to at any time make demand for
payment of any or all of the Loan:

(a)  the Borrower will pay interest on the portion of the Loan advanced,
calculated monthly; and

(b)  the Loan, and all amounts outstanding owed to BCHMC arising under or in
connection with this Loan Commitment Letter and the Security Documents
(as defined below) will in any event be repaid in full by no later than the

earlier of:

i. February 27, 2026 (the “Repayment Date”); and

il. the date that is exactly four (4) months following the Project
Completion Date,

unless extended by BCHMC in writing.

The Borrower shall make payments of principal and interest in such amounts and
manner as directed by BCHMC.

All payments to be made by the Borrower under this Loan Commitment Letter will
be made by the Borrower at the address of BCHMC set out on the first page of this

Repayable Interim Construction for Developer — multi borrowers 95670/10577
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6.5.

Loan Commitment Letter or at such other place as BCHMC may direct from time
to time.

The obligation of the Borrower and the Covenantors to make all payments under
this Loan Commitment Letter and the Security Documents will be absolute and
unconditional and will not be limited or affected by any circumstance, including
without limitation any set off, compensation or counter-claim the Borrower or the
Covenantors may have or assert against BCHMC or any insolvency, bankruptcy,
reorganization or similar proceedings by or against the Borrower or the
Covenantors. ‘

7. Prepayment

The Borrower is permitted to make full or partial repayment of the Loan at any time during
the term of the Loan.

8. Interest Rate

8.1.

8.2.

8.3.
9, Fees

9.1.
12139971.2

Interest is payable on the monthly balance of principal outstanding under the Loan
from time to time, as follows:

(a) at a rate equal to the Variable Rate from and including the date of the First
Advance until the date that is the earlier of (i) exactly three (3) months
following the Project Completion Date, and (i1) January 27, 2026; and

(b) at a rate equal to the RBC Prime Rate plus 6.00% per annum from and
including the date that is the earlier of (i) exactly three (3) months following
the Project Completion Date and (ii) January 27, 2026, until the Loan is
repaid in full.

Interest payable under the Loan at the above given rates will be calculated and
compounded monthly, not in advance, from the date of advance, both before and
after demand, default and judgment, until actual payment is made.

The Variable Rate is the highest rate that will be charged to the Borrower until the
earlier of (i) exactly three (3) months following the Project Completion Date and
(ii) January 27, 2026. If BCHMC is able to secure lower interest rates during such
period, the savings will be passed on to the Borrower. During construction of the
Project, the actual fluctuating rate being charged under the Loan will be specified
when the Borrower receives confirmation of each construction draw.

The Borrower will pay to BCHMC a non-refundable commitment fee of
$1,642,276.55, being equal to 1.00% of the Loan amount (the “Commitment
Fee”), which fee will be deemed to be earned upon issuance of this Loan
Commitment Letter and will be paid by the Borrower to BCHMC on or before the
Repayment Date. In the event that the aggregate amount outstanding in respect of

Repayable Interim Construction for Developér ~multi borrowers 95670/10577
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9.2.

the Loan based on advances of the Loan made from time to time is less than the
Loan amount set forth in Section 4,1 above, BCHMC mayj, in its sole and unfettered
discretion, reduce the Commitment Fee accordingly. The final amount of the
Commitment Fee will be confirmed by BCHMC in the payout statement for the
Loan and/or by e-mail to the Borrower upon request by the Borrower to BCHMC.

The Commitment Fee, or any portion thereof, collected by BCHMC in connection
with the Loan will be retained by BCHMC as consideration for the time, effort and
expense incurred by it in reviewing documents and setting up the Loan. The
Borrower acknowledges and agrees that the Commitment Fee, or any portion
thereof, collected by BCHMC represents a fair and reasonable estimate of the costs
incurred by BCHMC.

10. Security

The Loan and the obligations and liabilities of the Borrower and Covenantors under this
Loan Commitment Letter will be evidenced and secured by the following documents (the
“Security Documents”) completed and, where necessary, registered in a form and manner
satisfactory to BCHMC and its solicitors: '

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

12139971.2

covenantor agreement(s) executed by the Covenantors which, in respect of 4354,
No. 198, 5186 and 0993786 will be with a limitation on recourse as set out herein;

borrowing resolutions from the directors of the Borrower and authorizing
resolutions from the corporate Covenantors;

a section 219 covenant in favour of BCHMC (HPA) charging the interest of the.

Borrower in the Property and restricting sales for 10 years (already on title),

a section 219 affordable rental covenant (for middle income) in favour of BCHMC
charging the interest of the Borrower in the Property and restricting the use of the
Property to rentals for a minimum period of 10 years;

'$164,227,655.00 first priority mortgage from the Borrower in favour of BCHMC

charging the interest of the Borrower in the Property;

a first priority assignment of rents from the Borrower in favour of BCHMC
charging the interest of the Borrower in the Property;

location specific security agreement from the Borrower creating a first priority
security interest by way of a fixed charge over the Borrower’s right, title and
interest in any and all present and after-acquired personal property situate at,
arising from or used in connection with the Property or the Project;

assignment agreement from the Borrower in favour of BCHMC, which agreement .

will, among other things and on terms and conditions acceptable to BCHMC,
assign to BCHMC all of the Borrower’s right, title and interest in, to and under:

Repayable Interim Construction for Developer — mulii borrowers 95670/10577
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10.9.

10.10.

10.11.

10.12.

10.13.

(a)  the Construction Contracts;

(b)  all other service or material supply contracts, development agreements,
plans, drawings, designs and specifications in respect of the Project; and

() all related benefits, warranties and guarantees with respect to the contracts,
agreements and documents set out in Sections 10.8(a) and (b) above if
applicable;

a beneficial owner agreement executed by the Borrower;

an environmental indemnity and warranty agreement executed by the Borrower
and Covenantors;

assignment, postponement and subordination agreements from the shareholders
and limited partners (as applicable) of each party comprising the Borrower and the
corporate Covenantors and acknowledged by the applicable party;

a cost overrun and completion agreement executed by the Borrower and the
Covenantors to complete the Project and cover all cost overruns using their own
resources; and

all such other certificates, documents, opinions and priority agreements as

BCHMC or its solicitors reasonably require.

11. Conditions Precedent to the Availability of Advances

11.1.

12139971.2

On or before the date of the First Advance, BCHMC will have received in form
and substance satisfactory to BCHMC, its payment certifier, quantity surveyor or
its solicitors: .

(a)  this Loan Commitment Letter (including Schedule “B” Order to Pay and if
applicable Schedule “C” Corporate Entity Sheet) executed and delivered by
the Borrower and the Covenantors;

(b) the Security Documents completed and, where necessary, registered at all
appropriate registration offices;

(c)  the discharge of Mortgage and Assignment of Rents filed in the Land Title
Office under numbers CA4977621 (modified by CA5921618, CA6792468,
CA7739445 and CA8457586) and CA4977622 (modified by CA5921619,

CA6792649, CA7739446 and CA8457587) and related Personal Property

Security Act (“PPSA”) security agreement registration, by way of
solicitor’s undertakings satisfactory to BCHMC’s solicitors, acting
reasonably;

Repayable Interim Construction for Developer — multi borrowers 95670/10577
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(d)

(e)

®

(&)

(h)

0)
(k)

12139971.2

7

confirmation of insurance arranged by the Borrower conforming to
BCHMC’s requirements as specified in this Loan Commitment Letter under
the heading “Insurance” below;

a title review for the Property, including a satisfactory review of all legal

" notations, encumbrances, liens and charges noted on title and approval of

all charges to be placed on title for the Property;

receipt and satisfactory review by BCHMC and its legal counsel of the
Borrower and corporate Covenantors’ incorporation agreement and
articles; '

if a trust relationship exists in respect of the Borrower’s ownership of the
Property, copies of all instruments and documents relating to the trust
relationship between the Borrower and any other party, such instruments
and documents to be in form and substance satisfactory to BCHMC and its
solicitors, together with any additional security documents as BCHMC and
its solicitors reasonably require;

if the Borrower’s interest in the Property is leasehold, a copy of the fully
executed lease;

if applicable, an appraisal (the “Appraisal”) prepared by an accredited
appraiser in accordance with the Canadian Uniform Standards of
Professional Appraisal Practice, and in the event that the Appraisal has not
been prepared for BCHMC and is not addressed to BCHMC, a transmittal
letter, in a form acceptable to BCHMC, from the appraiser, confirming that
the Appraisal is valid and can be relied upon by BCHMC and that the
Appraisal is suitable for mortgaging purposes;

a geotechnical investigation and report (soil test) in respect of the Property;

if required by BCHMC, an environmental audit (the “Environmental
Report”) of the Property prepared by an environmental consultant and
confirming results satisfactory to BCHMC, which audit will include,
among other things:

1. a Phase I environmental assessment of the Property or, if required
by BCHMC, a Phase II environmental assessment of the Property;

il. details of any remediation required to permit the Property to be used
for the purposes referred to under this Loan Commitment Letter;

iil. estimates of the costs associated with and time to complete such
remediation referred to above, including the obtaining of any
necessary certificates of compliance from the Ministry of the
Environment or other applicable government authority;

1v. Site Registry search to be performed by the environmental
consultant; and
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V. written confirmation by an environmental consultant that any
environmental issues noted in the Site Registry have been resolved,
cleaned up or remediated to government requirements.

In the event that the Environmental Report has not been prepared for
BCHMC and is not addressed to BCHMC, a transmittal letter, in a form
acceptable to BCHMC, from the applicable environmental consultant,
confirming that the Environmental Report is valid and can be relied upon
by BCHMC,

if applicable, a sketch of survey and surveyor's certificate or a building
location certificate prepared by a registered land surveyor approved by
BCHMC in respect of the Property confirming the Property boundaries,
location of any buildings and other improvements on the Property
(including foundations and overhangs) located within five (5) metres of the
Property boundaries, location of all easements, statutory rights of ways and
covenant areas and that any adjacent buildings or other improvements do
not encroach upon the Property;

copies of all final plans and specifications for the construction of the
Project; '

copies of all municipal building permits, development agreements and all
other approvals by regulatory authorities required for the construction of
the Project;

detailed cost and construction budget and timetable, which will, among
other things, confirm the capital costs for the Project for the estimated 36
month construction period is not greater than $245,640,058.00;

waste management plan worksheet and waste diversion target, if
applicable; '

written confirmation supported by such documentary evidence as required
by BCHMC of cash equity having been or to be injected in the Project by
the Borrower and the Covenantors of a value equal to not less than
$15,366,104.00 (exclusive of the attributed value of the Property);

confirmation of all equity funding in writing;

confirmation of appropriate zoning of the Property for the Project, if
applicable;

evidence that all property taxes with respect to the Property have been paid

in full;
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copies of the filed Empty Homes Tax (vacancy tax) property status
declarations for the last and current reporting periods with respect to the
Property and evidence that any vacancy taxes have been paid in full;

copies of all of the Construction Contracts and a review of all of the
Contractors to determine their level of experience, reputation, financial
capacity and ability to complete their applicable Construction Contract
which Construction Contracts the Borrower acknowledges and agrees may
need to be modified to the satisfaction of BCHMC and its solicitors
following review of same as a condition precedent to the First Advance;

if applicable, confirmation that the prime Contractor for the Project is
registered with the Licensing & Consumer Services Office as a licensed
residential builder, such confirmation to include such contractor’s
residential building license number and expiry date;

if applicable, written confirmation supported by such documentary
evidence of construction and building warranty for the Project pursuant to
the New Home Warranty Program, or if the Project is exempt from the

~ requirement to provide home warranty, proof of exemption;

if applicable, confirmation of satisfaction of and compliance with
requirements of the New Home Warranty Act (British Columbia) and any
regulations thereto;

if applicable, a report from a BCHMC representative that a satisfactory
visual site inspection of the Project and the Property has been completed;

confirmation that the Holdback Accounts (as defined in the attached
Schedule “E”) have been established by the Borrower;

the Borrower and the corporate Covenantors will provide an ownership
organization chart and ownership incorporation documents (any and all that
are applicable) to the satisfaction of BCHMC and its solicitors;

confirmation that the equity make-up is agreed by all parties of the
ownership group of the Borrower through a resolution or separate

- agreement that is satisfactory to BCHMC and its solicitors;

receipt and satisfactory review by BCHMC and its legal counsel of the Bare
Truste Agreement confirming that the Nominee holds the Property in trust
for the Beneficiary as beneficial owner;

unless otherwise agreed to by BCHMC, unaudited financial statements
prepared by professional accountants for each of the Borrower and each of
the corporate Covenantors and net worth statement for each of the personal
Covenantors for the three years preceding the date hereof, or for such other
period as required by BCHMC;
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receipt and satisfactory review by BCHMC and its legal counsel of a copy
of the Limited Partnership Agreement for the Beneficiary;

copies.of all instruments and documents relating to the Borrower and the
corporate Covenantors, such instruments and documents to be in form and
substance satisfactory to BCHMC and its solicitors, together with any
additional security documents required by BCHMC and its solicitors;

the Borrower entering into such instruments and documents as are required
by BCHMC under the HousingHub Provincial Rental Supply Program; and

the Borrower to provide a copy of Letter of Intent/Discussion paper from
the takeout lender to fully retire BCH’s interim construction loan prior to
mortgage registration.

It will be a further condition precedent to the availability of advances under the
Loan (being the First Advance and all subsequent advances) that in addition to the
satisfaction of the conditions precedent set forth in Section 11.1 above, BCHMC
will have received at least five (5) business days prior to the date on which the
Borrower wishes funds to be advanced, in form and substance satisfactory to
BCHMC, its payment certifier, quantity surveyor or solicitors, as applicable:

(2)

(b)

for the First Advance, a copy of the payout statement from Timbercreek
Mortgage Servicing Inc. (for whom Computershare Trust Company of
Canada is an adminstrative agent) confirming the amount of the Borrower's
existing indebtedness owed to such lender;

for all subsequent advances:

1. copies of invoices relating to each direct advance that is requested
which correspond to the requested amount of the advance;

1l. evidence that work in place or costs have been expended upon or in
respect of the Property equivalent in value to the advances
requested;

iii. if applicable, confirmation that the work to repair the improvements

comprising the Project is being done in a good and workmanlike
manner and meets all acceptable standards and municipal
requirements;

iv. a completed and executed Builders Lien Declaration attached as
Schedule “E” to this Loan Commitment Letter; and

V. such other information, material and/or documents as BCHMC, its
payment certifier or quantity surveyor may require.
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12. Conditions of Loan

The Borrower and the Covenantors agrees that so long as the Loan remains outstanding;:

12.1. the Borrower and/or the Covenantors will not without the prior written consent of

BCHMC:

(a)  take or refrain from taking any action that would cause any of the
representations and warranties of the Borrower and/or the Covenantors
under this Loan Commitment Letter to be incorrect, false or misleading;

(b)  permit any property or other taxes in respect of the Property to remain
unpaid when due;

(c) use, store or permit to exist on the Property any Hazardous Substance,
except in compliance with all applicable environmental laws and
regulations; ’

(d)  permit any changes to the Approved Budget or the Approved Plans;

(e) permit any changes to the Construction Contracts or Contractors or any
other subtrade and/or supplier contracts;

3] grant or allow any security interest, lien, charge or other encumbrance to be
registered against or exist on any of the Borrower’s assets, any part of the
Property or the Project or any present or after-acquired personal property
of the Borrower located on the Property or used for the Project;

(g) sell, assign, transfer or otherwise dispose of its interest or any part thereof
in the Property or the Project nor enter into any trust deed in respect of the
Property or the Project; and

(h) if a corporation or partnership, amalgamate with or permit all or

substantially all of its assets to be acquired by any other person, firm or
corporation or permit any reorganization or change of control of the
Borrower;

12.2. following the completion of the Project, the Borrower will provide a survey and
surveyor’s certificate prepared by a registered land surveyor approved by BCHMC
in respect of the Property, confirming the location of any buildings and other
improvements and the location of all registered easements, statutory rights of way
or covenant areas, and confirming that the location of such buildings and other
improvements, including foundation and overhangs, comply with all rules,
regulations and by-laws of the ‘appropriate municipal or other governmental
authorities having jurisdiction in connection therewith including, without
limitation, all set-back, easement, zoning, and height restrictions;

12139971.2
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at milestones predetermined by BCHMC, if applicable, the Borrower will provide
BCHMC with a report confirming that a satisfactory visual site inspection of the
Project has been completed and the current state of the renovation of the Project;

the Borrower will perform and do all things necessary to ensure completion of the
Project in its entirety in accordance with the Approved Budget and the Approved
Plans;

whenever the Borrower proposes that a new trade or subtrade be engaged to work
on the Project, the Borrower will provide BCHMC for review and approval the
proposed contracts for such subtrades or trades, along with resumes and
satisfactory evidence of the amount they are bondable to;

that BCHMC reserves the right to refuse the participation of any trades or subtrades
in the Project or to require bonding for such trades or subtrades;

the Borrower agrees and consents to any and all consultants retained by the
Borrower fully disclosing all information and matters relating to the Property and
the Project to BCHMC;

the Borrower will provide BCHMC, promptly upon receipt of the same, copies of
all plans, permits, surveys, studies, specifications, budgets, reports, contracts,
appraisals and other information and materials regarding the Project and the
Property to BCHMC, including but not limited to:

(a) development cash flow noting the projected timing of capital project costs;

“(b) completed waste management tracking spreadsheets or monthly update

tracking sheets totaling all waste for the Project;

(©) revised Approved Budget and Approved Plans at milestones predetermined
by BCHMC; and

(d) preliminary Project schedule, including a construction project management
schedule, on a monthly basis;

the Borrower agrees to make reasonable changes to any of the documents provided
by the Borrower to BCHMC pursuant to Section 12.8 upon request by BCHMC,;

the Borrower will ensure all design and working drawings are acceptable to
BCHMC; : _

the Loan is available exclusively to the Borrower for the construction of the Project
at the Property;

the Borrower will comply with all applicable laws of local, provincial or federal
authorities including all applicable WorkSafeBC provisions, and prior to
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commencement of work by any Contractor, the Borrower will obtain and provide
BCHMC with WorkSafeBC clearance letters for such Contractor, if applicable;

the Borrower will provide an executed Statutory Declaration to BCHMC
confirming that the lien holdback requirement has been satisfied as per the Builders
Lien Act at each construction loan advance;

the Borrower will notify BCHMC immediately of any material delay or
interruption in the construction of the Project or if any builders liens are filed or
registered against any part of the Property;

the Borrower will provide BCHMC prior to filing with the Superintendent of Real
Estate, copies of the disclosure statement and all disclosure statement amendments
for the Project, if applicable, such documents to be in form and substance
satisfactory to BCHMC and its solicitors;

the Borrower will provide BCHMC with a description of all present and after-
acquired personal property situate at, arising from or used in connection with the
Property or the Project, including the make, model and serial number, as applicable,
and the Borrower will provide evidence to the satisfaction of BCHMC that all such
personal property has been paid for in full;

if applicable, the Borrower will provide BCHMC with copies of the municipal pre-
condition letters, as the same may be amended from time to time, with respect to
any subdivision or rezoning of the Property;

the Borrower will provide BCHMC monthly written progress reports, with such
supporting documentary evidence and correspondence as required by BCHMC,
concerning municipal approvals for the Project, including, but not limited to, the
negotiation of documents required by the «Municipality» to be registered on title
to the Property, and the approval of all subdivision, strata title, airspace parcel or
other title creation plans;

the Borrower will, prior to finalization and submission to the municipality, submit
to BCHMC for approval any and all subdivision, strata title, airspace parcel or other
title creation plans, which documents will be in form and substance satisfactory to
BCHMC and its solicitors;

the Borrower will comply with all zoning, development permit and building permit
requirements, and will submit to the municipality all subdivision, strata title,
airspace parcel or other title creation plans within such times as are required to
adhere to the Project schedule,

the Borrower will provide to BCHMC, promptly upon receipt, copies of any and
all documents that are proposed to be or are registered on title to the Property and
any priority agreements proposed to be granted by BCHMC, which documents will

be in form and substance satisfactory to BCHMC and its solicitors, and the
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Borrower will finalize the terms of such documents with the «Municipality» as
required to adhere to the Project schedule;

the Borrower will use and will take all steps required to ensure that the Project is
used only as residential rental housing for middle-income households, as required
by BCHMC from time to time;

prior to the final advance under the Loan, the Borrower will provide BCHMC with
a final claim form with the certificate of completion and deficiency list and the
deficiency holdback amount-to be retained;

the Borrower agrees to complete any and all deficiencies identified through a
building inspection in a reasonable amount of time after completion;

upon completion of the Project, the Borrower will provide BCHMC with an
unconditional occupancy permit issued by the appropriate municipal authority and
upon request by BCHMC, the Borrower will provide to BCHMC, within 90 days
following the issuance of the unconditional occupancy permit, a letter from the
appropriate municipal authority confirming that the Project complies with all
zoning and other bylaws, including set-back requirements;

the Borrower will, within sixty (60) days of the issuance of an occupancy permit
by the City of Vancouver for the Project, provide BCHMC with a copy of a term
sheet with a third-party financial institution for the takeout of the Loan, which
takeout shall occur by the earlier of the Repayment Date and that date which is four
(4) months following the issuance of an occupancy permit by the City of Vancouver
for the Project; and

the Borrower will make payment of the following to BCHMC:
a) the Commitment Fee;
b) interest (at cost);
c) legal fees (on an indemnity basis); and

d) all other expenses of BCHMC (at .cost).

14. Representations and Warranties

Each party comprising the Borrower and each of the Covenantors represents and warrants
to and will be deemed to continuously represent and warrant to BCHMC, that:

14.1.

12139971.2

If a corporation or partnership, it has been duly incorporated and organized and/or
formed as the case may be, validly exists, is in good standing, is authorized to
conduct its business in all jurisdictions in which it carries on business or has assets
and have all requisite power and capacity to own its assets, carry on the business
presently carried on by it, to execute and deliver this Loan Commitment Letter and
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the Security Documents, as may be applicable, and to observe and perform the
provisions thereof;

If a corporation or partnership, this Loan Commitment Letter and the Security
Documents, as may be applicable, have been or will be duly authorized, executed
and delivered by it; '

this Loan Commitment Letter and the Security Documents, as may be applicable,
constitute or will constitute, upon execution and delivery by the Borrower and the
Covenantors (as applicable), valid and binding obligations and are or will be
enforceable against them in accordance with their respective terms;

the execution of this Loan Commitment Letter and the Security Documents, as may
be applicable, and the incurring of liability and indebtedness to BCHMC in
accordance with this Loan Commitment Letter does not and will not contravene:

(a) any Legal Requirements of a goverriment authority;

(b) any provision contained in any other loan or credit agreement or borrowing
instrument or contract to which it is a party; or

(©) the constating documents or bylaw documents, as applicable, of the
Borrower and the corporate Covenantors;

all necessary Legal Requirements have been met and all other authorizations,
approvals, consents and orders have been obtained with respect to the Loan and the
execution and delivery of the Security Documents;

all financial and other information, budgets, timetables, certificates, plans,
specifications and other material provided to BCHMC in connection with the Loan
are true and accurate, and the Borrower and the Covenantors acknowledge that the
Loan is made by BCHMC in reliance on the truth and accuracy of such information
and the representations and warranties contained therein;

all utilities and services necessary for the development and construction of the
Project and the operation and use thereof for its intended purpose (including,
without limitation, water supply, storm and sanitary sewer, gas, electricity, and
telephone facilities) are available to the boundaries of the Property and the Property
is contiguous to a publicly dedicated street, road, or highway, and that vehicular
and pedestrian access to the Project is permitted; and

no Event of Default has occurred and is continuing.

15. Hazardous Substances

15.1.

12139971.2

To the best of the knowledge of the Borrower, having made due and diligent
inquiry, no Hazardous Substance is located on any part of the Property, nor, so far
as the Borrower is aware, due and diligent inquiry having been made, have any
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such substances been stored or used on the Property not in compliance with all
applicable environmental laws and regulations prior to the Borrower’s ownership,
possession or control of the Property. The Borrower agrees to provide written
notice to BCHMC immediately upon the Borrower becoming aware that the
Property is being or has been contaminated with any Hazardous Substance. The
Borrower will not permit any activities on the Property which directly or indirectly
could result in the Property or any other property being contaminated with any
Hazardous Substance.

The Borrower will promptly comply with all Légal Requirements relating to the

use, collection, storage, treatment, control, removal or cleanup of any Hazardous .

Substance in, on, or under the Property as a result of construction, operations or
other activities on the Property, or incorporated in any improvements thereon.
BCHMC may, but will not be obligated to, enter upon the Property and take such
actions and incur such costs and expenses to effect such compliance as it deems
advisable and the Borrower will reimburse BCHMC on demand for the full amount
of all costs and expenses incurred by BCHMC in connection with such compliance
activities. The assets of the Borrower which are now or in the future encumbered
by the Security Documents are hereby further mortgaged and charged to BCHMC,
and BCHMC will have a security interest in such assets, as security for the
repayment of such costs and expenses and interest thereon, as if such costs and
expenses had originally formed part of the Loan. :

16. Events of Default

Without in any way limiting the right of BCHMC to demand payment in full of the Loan,
the Loan shall, at the option of BCHMC, immediately become due and payable upon the
occurrence and during the continuance of any one or more of the following events
(collectively, “Events of Default”):

16.1.

16.2.

16.3.

12139971.2

'the Borrower fails to pay the Loan or any portion thereof or other monies payable

by the Borrower in accordance with this Loan Commitment Letter within two (2)
business days of any such amount being due;

the Borrower is in breach of any of the provisions of this Loan Commitment Letter
(other than the obligations to pay the Loan or other moneys payable when due) and
has not cured such breach within fourteen (14) days from the date the Borrower
obtains actual knowledge of the breach or is provided with notice of the breach
from BCHMC, whichever is earlier, except that if the breach, by its nature, requires
more than 14 days to cure, the Borrower may have such further time to rectify the
default as BCHMC considers reasonable so long as the Borrower begins to rectify
promptly and thereafter proceeds with all due diligence to cure the default;

the Borrower, any one of its subsidiaries, or any of the Covenantors makes a
general assignment for the benefit of creditors, files or presents a petition, makes a
proposal or commits any act of bankruptcy, or if any action is taken for the winding
up, liquidation, or appointment of a liquidator, trustee in bankruptcy, custodian,
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curator, sequestrator, receiver (or the equivalent in any jurisdiction) or any other
officer or party with similar powers or if a judgement or order shall be entered by
any court approving a petition for reorganization, arrangement or composition of
or in respect of the Borrower, any of its subsidiaries, or any of the Covenantors, or
if the Borrower, any of its subsidiaries or any of the Covenantors is insolvent,
ceases to exist or is declared bankrupt;

16.4. without the prior written consent of BCHMC:

(a) there occurs a change of ownership (beneficial or otherwise) or control of
the Borrower or any of the corporate Covenantors;

(b) the Borrower sells, conveys, transfers or enters into an arrangement for sale
or transfer of title (of either or both of the legal and beneficial estates) of
the Property or any part thereof; or

16.5. there is a breach or non-performance or non-observance of any term or condition
of this Loan Commitment Letter or the Security Documents.

17. Taxes

Unless the Borrower is advised otherwise by BCHMC, the Borrower will make payments
directly to the local government of all taxes and rates when due and provide proof of
payment to BCHMC within thirty days of the due date.

18. Insurance

The Borrower will maintain insurance in the form and content acceptable to BCHMC.
Without limiting the generality of the foregoing the insurance must include the minimum
requirements set out in the Insurance Memo attached as Schedule “A” where applicable -
please ensure that your insurance agent receives a copy of Schedule “A”. The policy of
insurance is to be forwarded to BCHMC and will be reviewed by BCHMC’s insurance
advisor. The cost of the review will be borne by the Borrower.

19. Builders Liens

19.1. The Borrower will comply with all the provisions of the Builders Lien Act
(including any provision requiring or enabling the retention of portions of any sums
payable by way of holdbacks and the establishment of the Holdback Accounts).

19.2. If any builders lien or other lien for work, labour, services, or materials supplied to
the Project or for'the cost of which the Borrower may be in any way liable are filed,
the Borrower will within 15 days after receipt of notice thereof procure the
discharge thereof, including any certificate of pending litigation registered in
respect of any lien, by payment or giving security into court or otherwise or in such
other manner as may be required or permitted by law.

12139971.2
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20. Assignment

20.1. The Borrower will not be entitled to assign any of the rights and benefits conferred
by this Loan Commitment Letter.

20.2. ‘This Loan Commitment Letter and the Security Documents may be freely a551gned
by BCHMC, in whole or in part, w1thout the consent of the Borrower.

21. Communications and Event Protocols

BCHMC and the Borrower will work together on a number of communication activities
that may take place over the course of the Project. The Borrower should contact Corporate
Communications at BCHMC with questions regarding such communication activities. The
Borrower agrees that the communication activities will be governed by the following
terms:

21.1. Coordination — BCHMC will lead the coordination of official announcements,
groundbreaking and opening events and will ensure the Borrower is involved in the
planning process and acknowledged in all materials and at all events.

21.2. Media Inquiries & Confidentiality — As information regarding government-
funded developments is generally only shared with the media during official
announcements or events, BCHMC and the Borrower will work together to develop
standard key messages that will be used to respond to media inquiries with respect
to the Project. '

21.3. Event Date Selection — BCHMC will work with government partners and the
Borrower to schedule official event dates to coincide with the timeline of
construction and/or completion of the Project. Event dates are impacted by the
availability of provincial and/or federal and municipal representatives. The
Borrower acknowledges that, where appropriate due to funding, BCHMC has a
commitment to include and acknowledge the Government of Canada for its
contribution to projects. BCHMC must follow Canada-British Columbia event
protocols when scheduling events under this initiative. The Canada-British
Columbia event protocols include proposing event dates twenty (20) business days
in advance in order to confirm a government representative for the proposed
announcement or event. In addition, federal quotes, logos, and boilerplates will be
included in the news release. The Borrower agrees that it will not inform its staff
or stakeholders regarding announcements or events without confirming the dates
for such announcements or events with BCHMC, as dates may shift during the
scheduling phase.

21.4. Event Location — The location of the event is negotiable; however, it is ideal to
hold the event on the Property in order for attendees, including the media, to see
the Project site first hand.

21.5. News Release/Backgrounder — BCHMC will prepare and distribute media
materials, including news releases/backgrounders and media advisories, for official
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announcements. The Borrower will be offered a quote in the news release, as well
as an opportunity to-include a brief background or boilerplate. BCHMC will work

with the Borrower to invite media to official events and will provide copies of final

media materials on the day of the announcement.

Representation and Agenda - BCHMC will prepare and confirm the final agenda
for official events following government protocols. A representative of the
Borrower will be offered a speaking role on the agenda.

Invitations —- BCHMC will draft an electronic invitation to official events and will
include the Borrower’s logo on the invitation. The Borrower will be responsible
for the email distribution of the invitation. The Borrower may provide the names,
titles, organizations and email addresses of additional invitees.

Logistics/Staging — BCHMC works with outside agencies to proVide event

- logistics (tents, audio-visual, and staging) and a photographer to document the

21.9.

21.10.

event. The Borrower may suggest local venders to use for regional events. BCHMC

staff will attend the event and provide events-related support. BCHMC will share

event photographs with the Borrower following the event.

Project Signs — During the construction of the Project, the Borrower will permit
BCHMC to display on the Property one or more signs of a size and content selected

by BCHMC. BCHMC will provide the Borrower with such Project signs, to be

installed in a prominent location on the Property, at the beginning of the
construction. These signs may be removed at the time of landscaping.

Opening Ceremony — The Borrower and BCHMC will work together to
coordinate an official opening ceremony for the Project which should take place
within a few months of the occupancy date. Event dates are impacted by the
availability of provincial and/or federal and municipal representatives. The final
approval of event dates is at the discretion of BCHMC. In order to allow enough
time to confirm the attendance of provincial representatives, please contact
BCHMC Corporate Communications regarding the proposed ceremony date at
least eight weeks in advance.

- 22, General Provisions

The following terms and conditions apply to this Loan Commitment Letter:

22.1.

22.2.

12139971.2

Site Visits - Representatives of BCHMC and its payment certifier or quantity
surveyor will be entitled to attend at and view the Project and all personal property
thereon and all financial records of the Borrower at any time, on reasonable notice.

Confidentiality — This Loan Commitment Letter is delivered to the Borrower on
the understanding that neither this Loan Commitment Letter nor its substance is to
be disclosed without BCHMC’s prior written consent except to counsel,
accountants, employees and agents of the Borrower who are specifically involved
in the transaction contemplated in this Loan Commitment Letter.
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Time of Essence - Time will be of the essence of this Loan Commitment Letter.

Notice — Any notice required to be given under this Loan Commitment Letter is to
be provided in writing and may effectively be given by a party by delivery of such
notice to the other party at the address set out on the first page of this Loan
Commitment Letter or at such other address as either party may in writing notify
the other party, or by electronic or facsimile transmission to the fax number or
email address as either party may in writing provide to the other party. Any notice
so mailed will be deemed to have been delivered on the fifth (5th) day after the date
of mailing. Any notice sent by facsimile or electronic transmission will be deemed
to have been delivered upon receipt by the receiving party.

Credit Investigations - The Borrower hereby authorizes and consents to such
credit investigations as BCHMC may deem necessary from time to time throughout
the time the Loan is outstanding.

BCHMC Records — The Borrower acknowledges that the recording of the amount
of any advance or repayment under the Loan, and interest, fees and other amounts
due in connection with the Loan, made by BCHMC in its records will constitute
prima facie evidence of the Borrower’s indebtedness and liability from time to time
under the Loan, and the obligation of the Borrower to repay any indebtedness and
liability in accordance with the terms and conditions of the Loan will not be
affected by the failure of BCHMC to make such recording. The Borrower also
acknowledges being indebted to BCHMC for principal amounts shown as
outstanding from time to time in BCHMC’s records, and all accrued and unpaid
interest in respect of such amounts, in accordance with the terms and conditions of
this Loan Commitment Letter. '

Legal and Other Expenses - The Borrower will pay all legal fees and
disbursements in respect of the Loan, the preparation and issuance of this Loan
Commitment Letter and the Security Documents, the enforcement and preservation
of BCHMC’s rights and remedies, all appraisals, insurance consultation, and
similar fees and all other fees and disbursements of BCHMC, whether or not the
documentation is completed or any funds are advanced under the Loan.

Waiver - Failure by BCHMC to insist upon strict performance by the Borrower
and/or the Covenantors of any obligation or covenant, option or right under this
Loan Commitment Letter or any of the Security Documents will not be a waiver or
relinquishment in the future of such obligation or covenant, option or right, but the
same will remain in full force and effect and BCHMC will have the right to insist
upon the strict performance by the Borrower and/or the Covenantors of any and all
of the terms and provisions of this Loan Commitment Letter and the Security
Documents. ‘

Variation - No term or requirement of this Loan Commitment Letter or any of the
Security Documents may be waived or varied orally or by any course of conduct,
of any officer, employee, or agent of BCHMC. Any amendment to this Loan
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Commitment Letter or any of the Security Documents must be in writing and
signed by an authorized officer of BCHMC.

22.10. Right and Remedies Cumulative - The remedies, rights and powers of BCHMC

~under this Loan Commitment Letter, the Security Documents and at law and in

equity are cumulative and not alternative and are not in substitution for any other

remedies, rights or powers of BCHMC and no delay or omission in the exercise of

any such remedy, right, or power will exhaust such remedy, right, or power or be
construed as a waiver of any of them.

22.11. Governing Law - This Loan Commitment Letter will be governed by and
construed in accordance with the laws of the Province of British Columbia and the
laws of Canada applicable therein.

22.12. BCHMC’s Solicitor - BCHMC’s legal work and documentation is to be performed
at the Borrower’s expense by a solicitor of BCHMC’s choice. All legal costs
(including those of BCHMC’s solicitor) and other reasonable costs and expenses
incurred by BCHMC in establishing or operating the Loan are for the account of
the Borrower whether or not funds are advanced.

BCHMC has appointed the following law firm to act on its ‘behalf on this
transaction:

Richards Buell Sutton LLP
Barristers and Solicitors
700-401 West Georgia Street
Vancouver, BC V6B 5A1
Attention: Winsome Glover

22.13. Joint and Several - All representations, covenants and other obligations of the
Borrower and the Covenantors hereunder or under any other Security Documents
are joint and several representations, covenants and obligations of all parties
comprising the Borrower and the Covenantors, as the case may be.

Lapse and Cancellation

This Loan Commitment Letter will lapse and all obligations of BCHMC set forth in this
Loan Commitment Letter and in respect of the Loan will cease, all at the option of
BCHMOC, if there has been, in the opinion of BCHMC, a material adverse change in the
financial condition of the Borrower. The availability of the Loan and the terms and
conditions of the offer of credit contained in this Loan Commitment Letter will be subject
to periodic review by BCHMC in BCHMC’s sole discretion, however BCHMC will be
under no obligation to conduct any such review or to provide a renewal letter or extension
letter or other notification of such review if such review is conducted. BCHMC will have
the option to conduct corporate, personal property registry and land registry searches in
respect of the Borrower at the Borrower’s sole cost. Upon demand being made by BCHMC
for repayment of the amount outstanding under the Loan, any unadvanced portion of the
Loan will be immediately cancelled.

12139971.2
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Schedule "A"
A. Construction Insurance Requirements (please carefully read the notes at the bottom of the page):

Whilst British Columbia Housing Management Commission (‘BCHMC”) is providing interim financing to the Borrower of the housing project (the “Project”),
BCHMC requires the Borrower/Owner of the Project to obtain and maintain through the BCHMC Owner-Controlled Insurance Program insurance of the
property to be insured (the “Property”). Without limiting the generality of the foregoing, the insurance must cover the following:

1. “All Risks” Builders’ Risk Policy:

This policy shall cover “all risks” of direct physical loss or damage to the Project, including the perils of earthquake, flood, sewer back-up and subject to
the terms, conditions, limitations and exclusions, and further, the policy shall:

a. be written in the joint names of BCHMC, the Borrower/Owner, the Project Manager, the Construction Manager, the Contractor, the Subcontractors,
the Consultant(s), architects, engineers, other consultants and sub-consultants engaged on the Project;

b. provide for a limit of coverage not less than the estimated final completed value of the Project, with a sublimit on transit of $1,000,000.00, off-site
storage of $1,000,000.00, extend to include soft costs, by-Laws (not sublimit), landscaping (no sublimit), no requirement to replace or repair on
same or adjacent site, $1,000,000.00 Extra Expense, Off-site Services, testing and commissioning cover with no exclusion for equipment
breakdown, pollution and contamination clean-up of $250,000.00, debris removal 10% (minimum $250,000), watchman/video surveillance for any
projects $10,000,000.00 with wording and security/video surveillance companies acceptable to BCHMC ;

c. contain a waiver of the insurer’s subrogation rights against all insureds and their officers, employees and servants, and provide that, in the event of
loss or damage, payment shall be made to BCHMC and the Borrower/Owner on their own behalf and as trustees for the benefit of any and all
Insureds. ;

2. loss payable is to be in favour of BCHMC as mortgagee. A standard mortgage endorsement clause (IBC 3000) is to form part of the policy.
3. “Wrap-Up” Commercial General Liability Insurance:

This policy shall cover the risks of liability for bodily injury and property damage arising from the activities at the Place of the Work, and further the policy
shall:

a. be written in the joint names of BCHMC, the Borrower/Owner, the fee simple owner of the Place of the Work, the Project Manager, the
Construction Manager, the Contractor, the Subcontractors, the Consultant(s), architects, engineers, other consultants and sub-consultants
engaged on the Property;

b. provide for a limit of liability not less than $10,000,000.00 inclusive per occurrence for bodily injury, death, and damage to property including loss of
use thereof;

c. include Sudden & Accidental Pollution for $10,000,000.00 and Non-Owned Auto and include 24 months completed operations once project
completed, off-site services.

(See GC11.1 Insurance Clause of the Supplementary General Conditions of the Stipulated Price Contract for additional details and
requirements.)

B. Operating Insurance Requirements (please carefully read the notes at the bottom of the page):

British Columbia Housing Management Commission (‘BCHMC”) requires that the Borrower/Owner of the Project obtain a quote from Marsh Canada
(‘Marsh”), who have set up a Group Insurance Program for Operating Insurance. Even if you do not get your insurance coverage through the Group
Insurance Program, BCHMC requires a copy of the quote to be included with your financial statements.

1. Insurance must be carried for the full 100% replacement cost of the building. Co-insurance is not acceptable. Coverage shall be written on an "all
risks" form, including flood and earthquake.

2. Loss payable is to be in favour of BCHMC, or the lender of monies, as mortgagee. A standard mortgage endorsement clause (IBC 3000} is to form
part of the policy.

3. BCHMC must continue to be named as an additional insured until the Loan is repaid and BCHMC is not the lender of the funds for the Project.

Rental Income Insurance for a full 100% of rentals lost during a minimum term of 6 months is required, or for an indemnity period equal to the
estimated full reconstruction period.

The correct civic description of the Property must be specified.

6.  Commercial General Liability Insurance including personal injury and non-owned auto insurance coverage (for a minimum of $10,000,000 for each
occurrence). This policy mustinclude a cross liability clause.

7. Where applicable, boiler, vessel, and air-conditioning insurance in comprehensive form, against breakdown of boilers, engines, machinery and
electrical apparatus for a minimum of the loan amount. Insurance is to be written on a Replacement Cost wording with a waiver of co-insurance
requirement. Rental Income Insurance is required as stipulated under Clause B.4.

8. Allfixtures, furnishings and equipment must be insured for the full replacement value and must cover all risks.
9. By-law coverage clause for both the building and tenant improvements including:

a. loss occasioned by enforcement of any laws or ordinances regulating the construction or repair of the buildings or structures enforced at the time
that a loss occurs, which requires the demolition of any portion of the insured buildings or structures which have not suffered damages; and

b. the costincurred in actually rebuilding both the damaged and demolished portions of the insured buildings or structures with materials and in a
manner to fully satisfy such ordinances or laws.

A BCHMC signed government Certificate of Insurance (form as enclosed) is required if Operating Insurance is not purchased through the Group Insurance
Program with Marsh. Please ensure that all the requirements as specified in the above "Section B = Operating Insurance Requirements — items 1-9(h)”
are in compliance and detailed in the attached Certificate of Insurance form. Please provide completed Certificate of Insurance to BCHMC at #1701 - 4555
Kingsway, Burnaby, B.C. V5H 4V8 (Attention: «Development_Manager», «Dept»), within 30 days of the date of the issuance of the insurance binders. 60
days notice of cancellation or material change in the policy must be given to BCHMC.

NOTE:

*Where the borrower has entered into a ground lease (for example, if the owner of the land is Provincial Rental Housing Corporation or any municipal
government), then all insurance referred to in A and B shall include the owner as a named insured and, with respect to property insurance, as a loss
payee, as its interests may appear. Proof of insurance should be forwarded to the owner.

*Without limiting the generality of the foregoing, BCHMC must continue to be named as an additional insured until the Loan is repaid and BCHMC is
not the lender of the funds for the Project. In addition, where the City of Vancouver is the landlord, the relevant notices and proof of insurance must
be forwarded to: Director of Risk Management, City of Vancouver, 453 West 12th Avenue Vancouver, B.C. V5Y 1V4, and the rental income insurance
in B.4. must be for 12 months minimum.

12139971.2 ) Repayable Interim Construction for Not For Profits 95670/10577
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TO:
FROM:
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Schedule “B”
Order To Pay

British Columbia Housing Management Commission (“BCHMC”)

1061511 B.C. Ltd., Jameson Broadway & Birch Limited Partnership and Jameson Broadway &
Birch General Partner Ltd. (together, the “Borrower”)

James Holdings Ltd., Gatland Development Corporation, Thomas James Pappajohn, Anthony
James Pappajohn, John George James Pappajohn , Graham Thom, 4354 Investments Ltd., No.
198 Cathedral Ventures Ltd., 5186 Investments Ltd. and 0993786 B.C. Ltd. (together, the
“Covenantors™)

Mortgage (the “Mortgage”) in favour of BCHMC which charges the freehold interest of the Borrower
in the following lands and premises: 2538/2550 Birch Street, Vancouver, BC and 1298 West
Broadway, Vancouver, BC, legally described as: PID: 030-417-261, Lot 1 Block 353 District Lot
526 Group 1 New Westminster District Plan EPP81033 (the “Property™).

We hereby irrevocably authorize and direct you or your solicitors, to make advances secured by the Mortgage in
the following manner:

1.
2.

12139971.2

To deduct any accrued interest (if applicable);

To pay to BCHMC any money owing under any proposal development funding loan, administration,
legal, inspection and other fees or amounts payable to it;

To holdback or pay amounts required to satisfy statutory or contractual holdbacks directly to
BCHMC’s solicitors to be used to satisfy lien claims and otherwise to be paid out at BCHMC’s
direction;

To holdback or pay to BCHMC’s solicitors, on or before the final advance, an amount estimated to be
required to fund remaining project costs, such funds to be paid out at BCHMC s direction in respect of
such costs as they are incurred;

To pay to the landlord of the Property rent required to be paid under a lease, if any;
At BCHMC s discretion:
a) to pay any taxing authority, any taxes, levies, or rates due and accruing due;

b)  to pay to the holder of any prior encumbrance the amount required to pay out and discharge the
prior encumbrance;

c)  to pay to any appraiser, contractor, engineer, subcontractor, surveyor, or supplier of material in
respect of the Property;

d) if any advance or draw is to be made subject to a BCHMC condition, to pay to our
solicitors, , in trust, any such advance; and

e) deposit the advances or any of them into the following bank account (Voided blank cheque
attached):

Bank Account in the name of:

Name of banking Institution:

Address (include postal code) of banking Institution:

Account Number:




Dated at

, the

THE BORROWER:

1061511 B.C. LTD. by its authorized
signatory(ies):

Authorized Signatory

Authorized Signatory

JAMESON BROADWAY & BIRCH

LIMITED PARTNERSHIP by its General

Partner, JAMESON BROADWAY &

BIRCH GENERAL PARTNER LTD. by

its authorized signatory(ies) and thereby

binding upon JAMESON BROADWAY &

BIRCH LIMITED PARTNERSHIP:

Authorized Signatory

Authorized Signatory

JAMESON BROADWAY & BIRCH
GENERAL PARTNER LTD. by its
authorized signatory(ies):

Authorized Signatory

Authorized Signatory

12139971.2
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THE COVENANTORS:

JAMES HOLDINGS LTD. by its
authorized signatory(ies):

Authorized Signatory

Authorized Signatory

GATLAND DEVELOPMENT
CORPORATION by its authorized
signatory(ies):

Authorized Signatory

Authorized Signatory

THOMAS JAMES PAPPAJOHN

ANTHONY JAMES PAPPAJOHN

JOHN GEORGE JAMES PAPPAJOHN

GRAHAM THOM

12139971.2
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4354 INVESTMENTS LTD. by its
authorized signatory(ies):

Authorized Signatory

Authorized Signatory

NO. 198 CATHEDRAL VENTURES
LTD. by its authorized signatory(ies):

Authorized Signatory

Authorized Signatory

5186 INVESTMENTS LTD. by its
authorized signatory(ies):

Authorized Signatory

Authorized Signatory

0993786 B.C. LTD. by its authorized
signatory(ies):

Authorized Signatory

Authorized Signatory

12139971.2
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SCHEDULE C - CORPORATE / ENTITY

Loan No.

Borrower Beneficial Owner Guarantor/Covenantor

Corporation Parfnership Not-for-Profit Trust Other (Specify)

Legal Name of Entity

Business Address

Principal Contact Email Address

Phone Number Fax Number

Business Type

C. Directors of Cb‘r‘pidré;‘t‘ibhl_Ent,'itkythybt-fci)_’r’-P‘r’bfit‘ L o

List all principal of the Entity, including Directors, Partners, Trustees, as the case may be:

Name of Director/Partner/Trustee | Description of Occupation and Nature of Business

12139971.2 SCHEDULE C Page 10of3



481

If the entity is a not-for-profit organization, is the entity registered with Canada Revenue Agency?

If yes, please insert Business/Registration No.

If the entity is an unregistered not-for-profit organization, does it solicit donations

from the public?

By signing this Information Form, the undersigned declares that the information provided herein is true and correct.

Authorized Signatory:

Signature Date

Print Name

Title

Authorized Signatory:

Signature Date

Print Name

Title

12139971.2 SCHEDULE C Page2of3
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APPENDIX A

INSTRUCTIONS TO COMPLETE INFORMATION FORM

PART A .
Place a checkmark to indicate if the entity is the borrower, beneficial owner of the borrower, guarantor or
covenantor. '

Place a checkmark next to the business form the entity takes.

PART B
Please complete the full legal name of the entity, its business address, principal contact name, email address, phone
number during business hours and facsimile number and the nature of the entity's principal business.

PART C

Please list all of the Directors, Trustees or Limited and/or General Partners, as well as a description of each
individual's occupation.

PART D .

If the entity is a not-for-profit organization, indicate if it is registered with the Canada Revenue Agency and their
Business/Registration number. If the entity is a not-for-profit organization and not registered with the Canada
Revenue Agency, indicate whether the entity solicits donations from the public.

PARTE

Corporate / Entity Borrower / Not-for-Profit ‘
An authorized signatory of the corporate/entity borrower must sign where indicated, clearly print his or her name,
title, and insert the date of execution.

12139971.2 SCHEDULEC Page3of3
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SCHEDULE C-1 - SOLICITOR'S CERTIFICATE OF CLIENT IDENTIFICATION
("Certificate™)

Prior to disbursing funds, we require that you ascertain the identity of each mortgagor covenantor/guarantor and signing
officer in accordance with our instructions to Solicitor, and send this fully completed and signed Certificate to us. Each
mortgagor, covenantor/guarantor and signing officer is required to be physically present at the time you ascertain his or
her identity. If required by the Mortgage Commitment, funds may not be disbursed until we have received the Certificate.
Attach a separate page if insufficient space.

Full Legal Name Date of Birth
Identification Viewed from Appendix "A": Acceptable Forms of Identification '

1. Type No.
Place of Issue ] Expiry Date.
2 Type No.
Place of Issue Expiry Date.
1. :
Full Legal Name : Date of Birth

Identification Viewed from Appendix "A": Acceptable Forms of Identification

1. Type No.
Place of Issue Expiry Date.
2 Type No.
Place of Issue Expiry Date.
ii.
Full Legal Name Date of Birth

Identification Viewed from Appena’zx "A": Acceptable Forms of Identification

1. Type : _ No.
Place of Issue Expiry Date.
2 Type No.
Place of Issue ] Expiry Date. _
12139971.2
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Legal Name of Corporation, Not-for-Profit or Other Entity

Type of Entity Reg. No.

Type of Record

Source of the electronic version of the record, if applicable (must be a source which is accessible to the public):

Legal Name of Corporation, Not-for-Profit or Other Entity

Type of Entity Reg. No.

Type of Record

Source of the electronic version of the record, if applicable (must be a source which is accessible to the public):

Legal Name of Corporation, Not-for-Profit or Other Entity

Type of Entity Reg. No.

Type of Record

Source of the electronic version of the record, if applicable (must be a source which is accessible to the public):

Certificate of Solicitor
| have complied with your instructions set out above and in the section of the Solicitor's Instructions entitled
"Identification Verification Requirements”.
Certified at this day of , 20
Signature
Print Name
12139971.2
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Schedule “D”
Definitions

The following terms used in the Loan Commitment Letter shall have the following meanings:

“Approved Budget” means the finalized cost and construction and operating budgets and
timetable detailing all hard and soft costs associated with the development and construction of the
Project in accordance with the Approved Plans, as approved by BCHMC and its payment certifier
or quantity surveyor, as applicable;

“Approved Plans” means the finalized plans, specifications, drawings, timetables, reports, and
recommendations for the Project which have been approved by BCHMC and its payment certifier
or quantity surveyor, as applicable;

“Contractors” means all contractors engaged for the Project pursuant to the Construction
Contracts;

“Construction Contracts” means the construction contracts in respect of the Project entered into
between any of the parties comprising the Borrower and the Contractors, which Construction
Contracts will be in a form CCDC 2 as amended from time to time, with BCHMC’s Supplementary
General Conditions;

“First Advance” means the first advance of the principal amount under the Loan made by
BCHMC; ’

“Hazardous Substance” means any substance defined or designated as hazardous or toxic waste,
hazardous or toxic material, a hazardous, toxic or radioactive substance or other similar term, by
any applicable federal, provincial or local statute, regulation or ordinance now or in the future in
effect, or any substance or materials, the use or disposition of which is regulated by any such
statute, regulation or ordinance;

“Last Advance” means the last advance of the principal amount under the Loan made by BCHMC;

“Legal Requirements” means any law, statute, code, ordinance, order, award, judgment, decree,
injunction, rule, regulation, authorization, consent, approval, order, permit, licence, direction or
requirement of any government authority;

“Loan” means the authorized amount set forth in Section 4.1;

“Loan Commitment Letter” means the Loan Commitment Letter to which this Schedule “D” is
attached and all other schedules attached thereto, as they may be amended, supplemented or
replaced from time to time;

“PDF Loan” means a predevelopment funding loan;

35670/10577
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.

“Project Completion Date”” means the date a final occupancy permit is issued by the appropriate
municipal authority for the Project;

“RBC Prime Rate” means the floating annual rate of interest established and recorded by Royal
Bank of Canada from time to time as a refererice rate for purposes of determining rates of interest
it shall charge on loans denominated in Canadian dollars made in Canada; and

“Variable Rate” means an interest rate calculated as a weighted average of the interest charged
by the Ministry of Finance of the Government of British Columbia to BCHMC plus administration
spread of up to 0.5625% and, in any event, not more than the RBC Prime Rate plus 1.00%.

12139971.1
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Schedule “E”
Builders Lien Declaration

TO: British Columbia Housing Management Commission (“BCHMC”)

FROM: 1061511 B.C. Ltd., Jameson Broadway & Birch Limited Partnership and
Jameson Broadway & Birch General Partner Ltd. (collectively the
“Borrower”) L

RE: Mortgage (the “Mortgage”) in favour of BCHMC which charges the freehold
interest of the Borrower in the following lands and premises: 2538/2550 Birch
Street, Vancouver, BC and 1298 West Broadway, Vancouver, BC, legally
described as:
PID: 030-417-261, Lot 1 Block 353 District Lot 526 Group 1 New
Westminster District Plan EPP81033 (the “Property”)

ADVANCE NUMBER:

I, of , British Columbia, DO
SOLEMNLY DECLARE or AFFIRM THAT:

1. Tam adirector/officer of 1061511 B.C. Ltd. and Jameson Broadway & Birch General
Partner Ltd., the general partner of Jameson Broadway & Birch Limited Partnership, and as
such I have knowledge of the Loan Commitment Letter dated November 8, 2022, as amended,
modified, extended or restated from time to time (the "Loan Commitment Letter") issued by
BCHMC and accepted by the Borrower and by James Holdings L.td., Gatland Development
Corporation, Thomas James Pappajohn, Anthony James Pappajohn, John George James

- Pappajohn , Graham Thom, 4354 Investments Ltd., No. 198 Cathedral Ventures Ltd., 5186

Investments Ltd. and 0993786 B.C. Ltd as covenantors, and of the Security Documents (as
defined in the Loan Commitment Letter) and of the matters hereinafter declared or affirmed.

2. Therepresentations and warranties contained in the Loan Commitment Letter and the

Security Documents (as amended from time to time) are true and accurate in all material respects

as of the date hereof.

3. The requirements of the Builders Lien Act (the "Act") are being met with respect to the

- Property and the project thereon (the "Project") and there has been no event subsequent to the

date of the Loan Commitment Letter or the Security Documents which has or may result in the
creation of any lien, charge or encumbrance on the Property or the Project (other than those liens,
charges or encumbrances specifically consented to in writing by BCHMC) or any part thereof or
which has or may substantially and adversely impair the Borrower's ability to make all payments
as required by the Loan Commitment Letter or the Security Documents or which-has or may
substantially and adversely impair the financial standing of any covenantor(s) or the Borrower, or
the obligations of any covenantor(s) or the Borrower under the Loan Commitment Letter or the
Security Documents.

35670/10577
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4. By holding the amounts the Borrower presently has on deposit in the holdback
accounts(s) established pursuant to the Act for the Project (the "Holdback Accounts"), the
Borrower is complying with all applicable provisions of the Act relating to holdbacks and
holdback accounts.

5. The Borrower acknowledges that BCHMC is not in any way responsible for the
administration of the Holdback Accounts, including, but not limited to, such matters as
determining the amount of holdbacks required by the Act to be deposited into the Holdback
Accounts, the number of Holdback Accounts required for the Project, or when monies are to be
withdrawn from the Holdback Accounts.

6. The Borrower further acknowledges that it is solely the Borrower's responsibility to
ensure the administration of the Holdback Accounts complies with the requirements of the Act.

7. There are no trade or supplier disputes relating to the Property or the Project that
BCHMC has not been made aware of in writing.

8. This Declaration is made for the purpose of inducing BCHMC to make, and I am aware

that BCHMC is relying on this declaration in making, the advance of money under the Mortgage

noted above.

AND I make this solemn Declaration conscientiously believing it to be true and knowing that it
is of the same force and effect as if made under oath and by virtue of the Evidence Act (Canada).

DECLARED before me at ,
British Columbia, this  day of L,
202

Print Name:

)
)
)
)
)
)
)

A Commissioner for Taking Affidavits in the
Province of British Columbia

12139971.2
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This is Exhibit “O” referred to in the affidavit of
Thomas James Pappajohn sworn before me at
Vancouver, BC this 24th day of November, 2025.

A Commissioner for taking Affidavits
For British Columbia
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LOAN AGREEMENT

THIS AGREEMENT is dated for reference December 3, 2021,

AMONG:

AND:

AND:

AND:

AND:

JAMES HOLDINGS LTD., having an office at 670 - 1665 West
Broadway, Vancouver, British Columbia, V6J 1X1

(the "Lender")

1061511 B.C. LTD., a company incorporated under the laws of British
Columbia (Registration No. 1061511) and having an office at 670 - 1665
West Broadway, Vancouver, British Columbia, V6J 1X1

(the "Nominee")

JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP, a
limited partnership formed under the laws of British Columbia
(Registration No. LP0680090) having an office at 670 - 1665 West
Broadway, Vancouver, British Columbia, V6J 1X1, represented by its
general partner, JAMESON BROADWAY & BIRCH GENERAL
PARTNER LTD.

(the "Beneficial Owner")

(the Nominee, the General Partner and the Beneficial Owner are herein
collectively referred to as the "Borrower")

GATLAND DEVELOPMENT CORPORATION, a company
incorporated under the laws of British Columbia (Registration No.
0082496) and having an office at 760 - 1040 West Georgia St., Vancouver,
British Columbia, V6E 4H1

(the "Gatland™)

GRAHAM ALEXANDER THOM, an individual having an office and
address for service at 760 - 1040 West Georgia St., Vancouver, British
Columbia, V6E 4H1

(the "Graham")

NATDOCS\59638235\V-2
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(the Gatland and Graham are herein collectively referred to as the
"Covenantors')

WITNESSES THAT WHEREAS:

A,

The Nominee is the sole registered owner ofthe Lands (as defined herein) and the Beneficial Owner
is the sole beneficial owner of the Lands, and the Nominee acts as nominee, agent and bare trustee
for the Beneficial Owner in respect of the Lands pursuant to and in accordance with the Declaration
of Trust (as defined herein);

Each of the Lender, Gatland and the General Partner (as defined herein) have entered into the
Partnership Agreement (as defined herein) in connection with the formation of the Beneficial
Owner, Jameson Larch & 2™ Avenue Limited Partnership;

The Lender and Gatland are the limited partners of the Beneficial Owner;

The Lender and Gatland are shareholders of the Nominee and shareholders of the General Partner;
The Borrower has requested and the Lender has agreed to provide the Borrower with the Loan (as
defined herein) on the terms and conditions set forth herein, for the purpose of financing the

development and construction of the Project (as defined herein) on the Lands;

The Covenantors have agreed to jointly and severally guarantee the payment of all amounts (limited
to 25% thereof) and the performance of all obligations of the Borrowers under this Agreement; and

NOW THEREFORE, in consideration of the covenants and agreements contained herein, the payment of
$10.00 by the Lender to each of the Covenantor and for other consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby represent, warrant, covenant and agree as follows:

1.

1.1

INTERPRETATION
Defined Terms

In this Agreement, unless the context otherwise requires:

(a) "Business Day" means any day other than a Saturday, Sunday or statutory holiday or bank
closure day in the Province of British Columbia;

() "Advance" means an advance on account of the Loan;

© "Affiliate" means, with respect to any Person, any Person that Controls, is Controlled by

or under common Control with such Person including, without limitation an "affiliate"
within the meaning of the Business Corporations Act, S.B.C. 2002, c. 57;

(d) "Agreement" means this agreement together with all schedules hereto, and any
amendments hereto;

(e) "Applicable Law" means (i) any statute, law (including common and civil law), treaty,
code, ordinance, rule, regulation, restriction or by-law (zoning or otherwise); (ii) any
judgment, order, writ, injunction, decision, ruling, decree or award; (iii) any regulatory
policy, practice, request, guideline or directive; or (iv) any franchise, licence, qualification,
authorization, consent, exemption, waiver, right, permit or other approval of any

2
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governmental authority, binding on or affecting the Person referred to in the context in
which the term is used or binding on or affecting the Property of that Person, in each case
whether or not having the force of law;

"City" means the City of Vancouver;

"Control” means, with respect to any Person, the possession, directly or indirectly, of the
power to direct or cause a direction of the management and policies of such Person, whether
through ownership of voting securities or other equity interests, or by contract, or
otherwise, and "Controlled" has a corresponding meaning;

"Covenantors" means, collectively, Gatland Development Corporation and Graham
Alexander Thom and "Covenantor" means any one of them;

"Declaration of Trust" means the Declaration of Trust dated February 9, 2016 made
between the Nominee and the Beneficial Owner and includes all amendments, supplements
and modifications thereto and replacements or restatements thereof from time to time;

"Dispute" has the meaning ascribed in Section 12.1 of this Agreement;

"Environmental Laws" means all Applicable Laws with respect to the environment,
Hazardous Materials, health or occupational health and safety of any governmental
authority having jurisdiction over the Lands, the Property or the Project, as the case may
be, including all applicable guidelines, standards, protocols, codes of practice and other
criteria as adopted by any such governmental authority from time to time;

"Event of Default” means those events more particularly described in Section 10.1 of this
Agreement;

"General Partner" means the general partner of the Beneficial Owner, Jameson Broadway
& Birch General Partner Ltd.;

"Hazardous Materials" means any pollutant, contaminant, or hazardous, toxic or
dangerous waste, substance or material, as defined in any Applicable Law or regulated by
any governmental authority from time to time;

"Indebtedness” means all present and future indebtedness, obligations and liability, direct
and indirect, of the Borrower to the Lender arising under and pursuant to this Agreement
and/or the Security Documents (including, without limitation, at any point in time the
principal amount outstanding under the Loan, all unpaid accrued interest thereon, all
amounts set out in Section 2.1 and all fees and costs and expenses then payable in
connection therewith);

"Initiating Party" has the meaning ascribed in Section 12.2 of this Agreement;

"Lands" means those lands located in Vancouver, British Columbia described in Part I of
Schedule "A" attached hereto;

"Loan" means the non-revolving term loan in the principal sum of $9,008,748.91
established by Lender in favour of the Borrower pursuant to this Agreement;
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(s) "Maturity Date" means that date which is 20 months after the date the Lender makes the
initial Advance of the Loan to the Borrower, unless sooner determined due to the
occurrence of an Event of Default which is continuing;

0 “Material Adverse Effect” means a material adverse effect on the business or prospects
of the Nominee, the Borrower, the General Partner or any of the Covenantors or their
respective ability to perform their obligations under this Agreement or any of the Security
Documents;

(u) "Obligants” means, collectively, the Nominee, the Beneficial Owner, the General Partner,
the Covenantors and any other Person who is party to any Security Document as an obligant
and is liable for the payment, observance or performance of the Indebtedness, either in
whole or in part, and "Obligant" means any one of them;

v) “Partnership Agreement” means the limited partnership agreement dated February 2,
2016 made between the General Partner (as general partner), the Lender (as limited partner)
and Gatland (as limited partner) and includes all amendments, supplements and
modifications thereto and replacements or restatements thereof made in writing by the
applicable parties from time to time;

(w) "Permitted Encumbrances" means the encumbrances described in Part II of Schedule
"A" attached hereto;

x) "Person" means an individual, partnership, limited partnership, corporation, unlimited
liability company, trust, unincorporated organization, association, government, or any
department or agency thereof and the successors and assigns thereof or the heirs, executors,
administrators or other legal representatives of an individual;

) “Portage” means Portage Capital Corporation and its successors and assigns, and includes,
without limitation, Computershare Trust Company of Canada;

(2) “Portage Commitment” means the commitment letter dated November 5, 2021 pursuant
to which Portage has agreed to lend to each of 4354 Investments Ltd., No. 198 Cathedral
Ventures Ltd. and 5186 Investments Ltd. as bare trustee for James Holdings Ltd. the
principal amount of Twenty-One Million Five Hundred Thousand ($21,500,000) Canadian
Dollars on the terms set out in the Portage Commitment;

(aa)  “Portage Loan” means the loan made by Portage to 4354 Investments Ltd., No. 198
Cathedral Ventures Ltd. and 5186 Investments Ltd. as bare trustee for James Holdings Ltd.
in the principal amount of Twenty-One Million Five Hundred Thousand ($21,500,000)
Canadian Dollars;

(bb)  “Prime Rate” means the prime rate of interest designated from time to time by the Royal
Bank of Canada at its main branch in Vancouver as a base rate of interest to determine the
interest rates the said bank shall charge for loans to customers of varying degree of credit
worthiness in Canada;

(cc)  "Project" means the proposed multi-family rental building to be developed by the

Borrower on the Lands in accordance with the plans and specifications provided to Lender
by the Borrower;
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1.3

1.4

1.5

1.6

1.7

(dd)  "Property" means, collectively, the Lands and all present and future undertaking, property
and assets, whether tangible or intangible, real or personal, arising from, relating to or used
in connection with the Lands or the Project;

(ee)  "Responding Party" has the meaning ascribed in Section 12.2 of this Agreement;

(fH "Security Documents" means the security documents described in Section 7.1 of this
Agreement and any other security documents from time to time taken by the Lender from
the Borrower and/or any other Obligant as security for the payment, observance and
performance of the Indebtedness in whole or in part, and "Security Document" means any
one of them;

(gg) "Term" means the period of time commencing on the date upon which the initial Advance
of the Loan occurs and ending on the Maturity Date;

Severability

If any part of this Agreement is declared or held invalid for any reason, such invalidity shall not
affect the validity of the remainder of this Agreement, which shall continue in force and effect and
be construed as if this Agreement had been executed without the invalid portion. It is hereby
declared the intention of the parties hereto that this Agreement would have been executed without
reference to any portion which may, for any reason, be hereafter declared or held invalid.

Successors and Assigns

This Agreement shall enure to the benefit of and be binding on the Obligants, the Lender and their
respective executors, personal representatives, heirs and permitted successors and assigns.

Governing Law

This Agreement, the Security Documents and all other documents delivered to Lender by the
Obligants hereunder shall be exclusively construed and interpreted in accordance with the laws of
the Province of British Columbia and the laws of Canada applicable therein.

Inconsistencies

In the event of any inconsistency between any term or provision of this Agreement and any term
or provision of the Security Documents, the applicable term or provision of this Agreement shall
govern.

Currency

All references herein and in the Security Documents to monetary amounts are references to lawful
money of Canada.

Doctrine of Consolidation

The doctrine of consolidation shall apply to this Agreement notwithstanding Section 31(3) of the
Property Law Act (British Columbia) or any similar statutory provision in force from time to time.
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1.8 General Principles

For purposes of this Agreement:

(a)

(®

(©)

(d

(e)

2. LOAN

2.1 Loan

the headings used in and the organization of this Agreement are solely for convenience of
reference and will not in any way affect, limit, amplify or modify the terms hereof and will
not be construed in any way to be part of this Agreement in the interpretation hereof;

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

the word "including”, when following any general statement, term or matter, will not be
construed to limit such general statement, term or matter to the specific items or matters
set forth immediately following such word or to similar items or matters, but will be
construed to refer to all other items or matters that could reasonably fall within the scope
of such general statement, term or matter, whether or not non-limiting language (such as
"without limitation", "but not limited to" or words of similar import) is used with reference
thereto;

words importing the masculine gender include the feminine or neuter gender and words in
the singular include the plural, and vice versa; and

any reference to a statute includes and is a reference to such statute and to the regulations
made pursuant thereto, with all amendments made thereto and in force from time to time,
and to any statutes or any regulations that may be passed which have the effect of
supplementing or superseding such statutes or regulations.

Subject to the terms and conditions of this Agreement (including, without limitation, Section 4.2
of this Agreement), the Lender hereby establishes and agrees to make the Loan available to the
Borrower. The Loan shall be advanced by way of a single Advance. The Borrower acknowledges
and agrees that the Indebtedness includes, without limitation, the following for which the Borrower
covenants to pay to or to the order of the Lender:

(2)
(®

(©

the Loan;

interest on the Loan at the interest rate specified in the Portage Commitment in effect from
time to time (the “Portage Interest Rate”), with interest calculated and compounded
monthly;

50.5% of any and all other amounts paid or payable by the Lender to Portage under and
pursuant to the Portage Commitment, including, without limitation, brokerage fees and
insurance consultant fees (the “Additional Payments™), but excluding amounts paid or
payable by the Lender to Portage relating to enforcement by Portage pursuant to the
Portage Commitment and excluding payments of principal and interest paid or payable
under and pursuant to the Portage Commitment;
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3.1

3.2

(D interest on each of the Additional Payments at the Portage Interest Rate, calculated and
compounded monthly, from the date each is paid by the Lender to Portage until the date on
which such amount is paid by the Borrower to the Lender;

(e) a commitment fee equal to 1.5% of the Loan payable to the Lender for making the Loan
available to the Borrower and will be deemed to be earned by the Lender immediately upon
the execution of this Agreement by the Borrower and shall be paid by the Borrower on or
before the end of the Term on the Maturity Date;

® a completion fee equal to an amount that is computed at an interest rate of 5% per annum
of the Loan payable to the Lender, with interest calculated and compounded monthly from
the date of the initial advance of the Loan, and deemed to be earned by the Lender at the
end of the Term on the Maturity Date; and

(2) additionally, any and all amounts as set out in Section 9.1, which includes, without
limitation, the amounts paid or payable by the Lender to Portage as set out in Section 9.1(i).

Purpose

The Borrower shall use the proceeds of the Loan for payment of development costs incurred strictly
in accordance with the Project, including, without limitation, repayment of indebtedness reasonably
incurred by the Borrower for development costs, and for no other purpose whatsoever.

INTEREST
Calculation of Interest

For the purposes of calculating the completion fee, the outstanding balance of the Loan from time
to time shall bear interest at an annual interest rate of 5% per annum, all interest calculated and
compounded monthly, interest to begin accruing concurrently with funding of the Advance of the
Loan and continuing up to and including the Maturity Date and thereafter, both before and after
any Event of Default and judgment, until such amount is paid to the Lender.

Interest shall be calculated on the basis of a 365-day year, irrespective of whether or not the
applicable year is a leap year.

Maximum Rate of Interest

The Borrower acknowledges and agrees that the payment of interest and any further consideration
to the Lender is a fair payment based on the business terms of the Loan. The Borrower and the
Lender acknowledge and agree that it is their express intention and desire that in no event shall the
total payment to the Lender whether for interest, fees, commission, additional consideration or
otherwise exceed the maximum payment permitted under Section 347 of the Criminal Code,
R.S.C., 1985 c. C-46, as amended, and the parties further acknowledge and agree that
notwithstanding any other terms or conditions of this Agreement or the Security Documents, the
interest payable on the credit advanced under this Agreement (as "interest" and "credit advanced"
are defined in Section 347 of the Criminal Code, R.S.C., 1985 ¢.C-46, as amended) shall not exceed
an effective annual rate of interest of 60.0% calculated in accordance with generally accepted
actuarial practices and principles. If the Borrower would, but for this clause, be obligated to pay
interest on the credit advanced under this Agreement at a criminal rate (as "interest", "credit
advanced" and "criminal rate" are defined in Section 347 of the Criminal Code, R.S.C., 1985 ¢, C-

NATDOCS\59638235\V-2

497



4.1

4.2

5.1

5.2

46, as amended), the interest payable on the credit advanced under this Agreement shall be reduced
to an effective annual rate of 60.0%, calculated in accordance with generally accepted actuarial
practices and principles, firstly by reducing the amount of interest payable to the Lender, secondly
(if required) by crediting any remaining excess that has been paid towards prepayment of the Loan,
and thirdly (if required) by returning to the Borrower upon demand therefor any overpayment that
may remain after such crediting,.

MATURITY
Maturity Date

The outstanding principal balance of'the Loan and all other Indebtedness (if any) together with all
accrued and unpaid interest thereon shall become due and be payable on the Maturity Date.

Termination of Loan

If Portage demands payment of the Portage Loan relating to an occurrence of an Event of Default
under this Agreement or if an Event of Default has occurred and is continuing for any reason
whatsoever, the Lender may, in its sole and unfettered discretion (which may be exercised
arbitrarily), elect to terminate its obligations under this Agreement and in respect of the Loan and
to demand the Borrower immediately repay the outstanding balance of the Indebtedness together
with interest thereon. In the event of such election, this Agreement shall otherwise remain in full
force and effect until all such amounts have been paid by the Borrower to the Lender.

REPAYMENT
Repayment

The Borrower shall, after completion of construction of the Project (which, for the purposes of this
Section 6.1, shall mean that an occupancy permit has been issued by the applicable municipal
authority in respect of the entire Project) and prior to the Maturity Date, either:

(a) refinance the Project in an amount sufficient to repay the Indebtedness in full, to repay the
indebtedness owing under the senior construction loan in full and to repay any other
indebtedness related to the Project in full (an “Approved Refinancing”™); or

() sell the Project to an arm’s length purchaser for a net purchase price in an amount sufficient
to repay the Indebtedness in full, to repay the indebtedness owing under the senior
construction loan in full and to repay any other indebtedness related to the Project in full
(an “Approved Sale”).

Repayment Priorities
Upon the completion of either an Approved Refinancing or an Approved Sale, the Borrower shall
remit the net proceeds of the Approved Refinancing or the Approved Sale, as the case may be, as

follows:

(a) first, to the senior construction lender, such monies as may be required to obtain a discharge
of the senior construction mortgage;
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5.3

6.1

6.2

6.3

7.1

(b) then, to the Lender, until the Loan and any and all fees related therewith and accrued
interest thereon are repaid in full;

(c) then, to the Lender, until all other Indebtedness is repaid in full;

(d) then, to repay any any other indebtedness related to the Project in full;
(e) then, to the Borrower, the remainder of the net proceeds, if any.
Prepayments

The Borrower may prepay the Loan, the Indebtedness or any accrued interest thereon, in whole or
in part, prior to the Maturity Date, provided always that no Event of Default has occurred and
continued beyond the applicable cure period and a minimum of eighteen (18) months interest
payments on the Loan has been earned at the Portage Interest Rate and at the rate for the completion
fee set out in section 2.1(f) and the Additional Payments, including any interest thereon at the
Portage Interest Rate, and the commitment fee set out in section 2.1(e) have been paid.

PAYMENTS
No Set-off

All amounts payable by the Borrower under this Agreement will be paid without set-off or
counterclaim, and without any deductions or withholdings whatsoever.

Records of Advances and Payments

The Lender is hereby authorized to open and maintain books of account and other books and records
evidencing all advances under the Loan, interest accruing thereon, fees, charges, and other amounts
from time to time charged to the Borrower under this Agreement and/or the Security Documents;
and amounts from time to time owing, paid, or repaid by the Borrower under this Agreement. All
such books, accounts, and records will constitute prima facie evidence of the amount owing by the
Borrower under this Agreement and the Security Documents; but the failure to make any entry or
recording in such books, accounts, and records will not limit or otherwise affect the obligations of
the Borrower under this Agreement and the Security Documents.

Place of Payments

All payments to be made by the Borrower to the Lender hereunder shall be made to the Lender at
670 — 1665 West Broadway, Vancouver, British Columbia, V6J 1X1. All monies received after
2:00 p.m. Vancouver British Columbia local time will be deemed received on the next Business
Day.

SECURITY
Security Documents
Concurrently with the execution and delivery of this Agreement (unless stated otherwise), to

evidence or secure the repayment of the Indebtedness and the performance of the Borrower's other
obligations and liabilities to the Lender in connection herewith, the Borrower shall execute and
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7.3

deliver or shall cause to be executed and delivered the following security documents, each in form
and content satisfactory to the Lender and its solicitors:

(a) a Form B Mortgage with assignment of rents, executed by the Nominee;

b) a beneficial mortgage and direction to charge in respect of the abovementioned Form B
Mortgage, executed by the Beneficial Owner;

©) an acknowledgement of receipt of the mortgage terms, executed by the Obligants;
(d) a promissory note for the full Indebtedness, executed by the Borrower;

(e) a joint and several guarantee and postponement of claim, limited as to 25% of the
Indebtedness, executed by the Covenantors;

¢)) an agreement of shareholders executed by the General Partner, the Nominee and Gatland,

(g) a pledge agreement of shares of the Nominee and of the General Partner issued in the name
of Gatland in favour of the Lender and of limited partner units of the Borrower issued in
the name of Gatland in favour of the Lender;

(h) one or more stock powers of attorney and related transfer documents/resolutions;

(i) irrevocable consent, authorization and direction executed by the Obligants irrevocably
authorizing the Lender to insert details and complete the Security Documents and if desired
by the Lender, to register the Security Documents where registration is possible under the
Applicable Laws;

Q) certified resolutions of each corporate Obligant, as applicable, executed by the Graham;

&) a certificate of independent legal advice for Graham and Gatland, executed by Graham,
Gatland and the solicitor for Graham and Gatland; and

Q) such other documents, acknowledgements, instruments, certificates, resolutions and
opinion letters incidental to the foregoing as may reasonably be required by the Lender or
its solicitors.

No Merger

None of the Security Documents shall operate so as to create any merger or discharge of the
Indebtedness or of any assignment, guarantee, lien, contract, promissory note, bill of exchange or
other security of any form held or which may hereafter be held by the Lender from the Borrower
or from any other person or persons whomsoever.

Additional Security

The Security Documents are in addition to and not in substitution for any of the security or
securities which the Lender now or may from time to time hold or take from the Borrower or from
any other person or persons whomsoever. Any promissory note or notes taken in connection with
any advance of the Loan is taken as collateral security only and not in satisfaction of the
Indebtedness. '
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8. REPRESENTATIONS AND WARRANTIES OF THE BORROWER

8.1 Borrower's Representations and Warranties

Each of the Nominee, the General Partner, the Beneficial Owner and the Covenantors hereby
represents and warrants to the Lender that as of the date of this Agreement, as of the date of each
Advance, and throughout the Term:

(a) Title — the Nominee is the sole registered owner of the Lands and the Beneficial Owner is
the sole beneficial owner of the Lands, the Nominee holds registered ownership of the
Lands as bare trustee and nominee for the Beneficial Owner pursuant to the Declaration of
Trust, and together the Nominee and the Beneficial Owner have good and marketable title
in fee simple to the Lands and have valid and indefeasible title to all Property, in each case
free and clear of all liens, charges, encumbrances and claims of any kind whatsoever except
for the Permitted Encumbrances;

(b) Declaration of Trust — the Declaration of Trust is in full force and effect and has not been
amended, supplemented or otherwise modified;

©) Organization — it is duly incorporated or otherwise established and duly organized, validly
existing and in good standing under the laws of its jurisdiction of formation. It is qualified
to carry on business and in good standing in the Province of British Columbia and any
other jurisdiction where that is necessary or appropriate;

(d) Powers — it has the corporate or analogous power and capacity to enter into and perform
its obligations under this Agreement and the Security Documents to which it is or will be
a party, to borrow the Loan, to own its respective interest in the Lands and the Property,
and to carry on the business in which it is engaged;

(e) Authorization — all necessary corporate or analogous action has been taken by it or on its
part to authorize its execution and delivery of this Agreement and the Security Documents
to which it is or will be a party, the borrowing of the Loan and the performance of its
obligations under this Agreement and the Security Documents to which it is or will be a

party;

® Absence of Conflict - the execution, delivery and performance by it of this Agreement and
the Security Documents to which it is or will be a party and the borrowing of the Loan will
not:

6)) result in a material breach of any of the provisions of, constitute a default under,
conflict with, or cause the acceleration of any of its obligations under: (A) any
agreement or instrument to which it is a party or by which the Lands or any
Property is bound or affected; (B) any permit, licence or other approval by which
its business or by which the Lands or any Property is bound or affected; or (C) any
Applicable Law;

(i) result in a breach of any of the provisions of or conflict with its constating

documents or any resolution of its directors (or similar governing body) or holders
of its equity interests;
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(iii)  result in or require the creation or imposition of any lien on the Lands or any
Property, except for the Permitted Encumbrances; or

@iv) result in the forfeiture of the Lands or any Property;

No Consents Required —no permit or licence is required, nor is any authorization, consent,
approval or notice required under any agreement or indenture to which it is a party, in
connection with its execution, delivery and performance of this Agreement or the Security
Documents to which it is or will be a party or the borrowing of the Loan;

No Restrictions on Borrowing — neither its power to borrow money, to give financial
assistance by way of loan, guarantee or otherwise, or to create any lien on the Lands or any
or all of its present and after-acquired property to secure the Loan and other debts, liabilities
and obligations to the Lender, nor the power of its directors to authorize those actions, is
restricted by its constating documents or Applicable Law;

Enforceability — this Agreement and the Security Documents to which it is or will be a
party have been or will be duly executed and delivered by it, and when executed and
delivered will constitute its legal, valid and binding obligations, enforceable against it in
accordance with their respective terms, subject to bankruptcy, insolvency and other similar
laws affecting the rights of creditors generally and to general principles of equity;

No Default —no event has occurred which constitutes, or with notice would constitute, an
Event of Default;

Compliance With Law —it is in compliance with all Applicable Laws affecting it, the Lands
and the Property;

Debt ~ it has no indebtedness other than the indebtedness secured by the Permitted
Encumbrances and other than indebtedness incurred in the ordinary course of business to
contractors, subcontractors, materialmen, suppliers, consultants or other arm’s length
Persons in connection with the construction of the Project;

Permitted Encumbrances — it is not in default under any Permitted Encumbrance; and

Litigation — there are no pending or threatened actions or proceedings against it before any
court or administrative agency which may materially adversely affect its business, its
financial condition or the Project, and there are is no factual or legal basis upon which any
such action or proceeding against it might be commenced with any reasonable likelihood
of success.

8.2 Survival of Representations and Warranties

The representations and warranties made in this Agreement and in any Security Documents shall
survive the execution of this Agreement and all Security Documents. The Lender shall be deemed
to have relied upon all representations and warranties in entering into this Agreement and at each
time it makes an Advance as a condition of making an Advance and continuing to extend the Loan.
Notwithstanding anything in this Agreement and in any Security Documents to the contrary, the
Lender shall have no claim of any kind whatsoever against the Nominee, the General Partner, the
Beneficial Owner or the Covenantors for any breach of any representation or warranty if, at the
time the Lender enters into this Agreement or at the time it makes an Advance, the Lender had
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knowledge of facts or circumstances which would result in the representation or warranty in
question being untrue, inaccurate, incorrect or incomplete, or the Lender in its capacity as a limited
partner of the Beneficial Owner causes the representation or warranty in question to be untrue,
inaccurate, incorrect or incomplete.

9. COVENANTS OF THE BORROWER

9.1 Affirmative Covenants of the Borrower and Covenantors

Each of the Nominee, the General Partner, the Beneficial Owner and the Covenantors covenants
and agrees with the Lender that it will:

(a)

(b)

(©)

(d)

(e)

®

(@

G

duly and punctually pay or cause to be paid to the Lender all amounts required to be paid
to the Lender pursuant to this Agreement and the Security Documents on the day, at the
place and in the manner set forth herein and therein;

duly observe and perform each and all of the covenants and agreements set forth in this
Agreement and the Security Documents;

at all times maintain its existence and its qualification to do business in the Province of
British Columbia, carry on and conduct its business in a proper business-like manner and
in accordance with good business practice, and keep or cause to be kept proper books of
account in accordance with generally accepted accounting principles applied consistently;

fully and effectually maintain and keep maintained the Security Documents as valid and
effective security at all times;

deliver or cause to be delivered to the Lender on a timely basis copies of all information
provided by it to the senior construction lender from time to time, including without
limitation. all -corporate and financial documentation relating to it, and any other
information relating to its business and operations as the Lender may reasonably request;

forthwith notify the Lender of any material action, suit or proceeding brought or threatened
against or affecting it, the Lands, the Property or the Project;

forthwith notify the Lender of the occurrence of any Event of Default or any event of which
it is aware which with notice would constitute an Event of Default;

utilize the proceeds of the Loan only for the purposes specified herein;

pay to the Lender all reasonable costs, charges and expenses (any legal costs to be on the
basis as between a solicitor and his or her own client) of and incidental to:

@ taking, recovering, keeping, possessing, inspecting, protecting or realizing on any
property charged by the Security Documents;

(i) any proceeding taken to enforce the remedies under this Agreement or the Security
Documents, or otherwise in relation to this Agreement or the Security Documents,
or by reason of non-payment or procuring payment of the monies secured by the
Security Documents; and
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(ili)  any and all action, proceeding, enforcement or other remedies commenced by
Portage under the Portage Loan against the Lender hereunder relating to an Event
of Default under this Agreement which is continuing, including, without
limitation, any and all costs, charges, fees, expenses and interest that are payable
by the Lender to Portage in connection with the Portage Commitment and Portage
Loan relating to an Event of Default under this Agreement;

and all such costs, charges and expenses shall be secured by the Security Documents, with
interest payable thereon, before and after maturity, default and judgment, at the Portage
Interest Rate, calculated and compounded monthly not in advance, until fully paid and shall
be payable on demand;

duly observe and comply with all valid requirements of any governmental authority relative
to the Lands, the Property, the Project or any of its other property and assets and the
operation of its business;

pay when due all legal fees and disbursements (and all applicable taxes thereon) incurred
by the Lender in connection with the discharge and release of any security held by the
Lender pursuant to this Agreement, the Security Documents and all other documents
related or ancillary hereto, including all documentation to be executed by any Covenantor
and any other Obligants;

construct the Project and perform and do all things and acts that are necessary to complete
the Project in its entirety;

use reasonable commercial efforts to obtain the Approved Refinancing;

provide the Lender on a monthly basis, within ten (10) days after the end of each month,
with income and expense statements for the immediately preceding month with respect to
the operation and management of the Project;

provide the Lender on a monthly basis, within ten (10) days after the end of each month, a
financial accounting of cash flow for the Project, which accounting shall include costs
incurred on the Project to date, the Lender's interest to date, estimated costs to complete
the Project and variations from the approved project budget, which financial accounting
shall be subject to audit by the Lender, if desired, at any time within one hundred twenty
(120) days from the date of receipt;

unless waived by the Lender from time to time, provide to the Lender the following
financial statements:

(i) in respect of the Nominée, the General Partner and the Beneficial Owner, financial
statements prepared by a professional chartered accountant on an annual basis and
internally prepared financial statements on a quarterly basis; and

(ii) in respect of each Covenantor and any other Person who provides an indemnity or
guarantee in respect of the Loan, financial statements prepared by a professional
chartered accountant on an annual basis and internally prepared financial
statements on a quarterly basis,
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and in each such case the financial statements shall be a fair and accurate representation of
the financial standing of the relevant Person and otherwise be acceptable to the Lender,
acting reasonably. All such financial statements shall be subject to audit by the Lender, if
desired, at any time within one hundred twenty (120) days from the date of receipt,
provided however that the Lender may only perform an audit once per calendar year;

act as the project manager for the Project and will be responsible at all times for the day to
day managemgnt and control of the Project;

on a monthly basis, request from the senior construction lender and provide copies to the
Lender on a timely basis of all quantity surveyor reports and particulars of progress claims
and supporting materials;

cause all work to be carried out on the Project in accordance with all Applicable Laws
relating to the Project (including without limitation, Environmental Laws);

obtain all building permits, development permits and all other approvals, consents and
inspections required for the construction and occupancy of the Project or reasonably
incidental to the construction and occupancy of the Project, and fully comply with the
same;

pay when due all rents, taxes, levies, assessments and government fees or dues lawfully
levied, assessed or imposed in respect of the Lands, the Project or the Property;

develop and operate the Lands in compliance with all Applicable Laws (including without
limitation, Environmental Laws) and permit the Lender to conduct investigations and
appraisals of all or any of its records, businesses and assets at any time and from time to
time to ensure such compliance;

if requested by the Lender from time to time, take out and maintain insurance of such kinds,
with such provisions and for such amounts as specified by the Lender from time to time,
acting reasonably, and to promptly provide the Lender with certificates of insurance to
confirm that it has done so. The Lender may review all such insurance requirements from
time to time and require additional or increased coverage as the Lender may determine,
acting reasonably. The Borrower shall pay all premiums as the same become due and
payable in respect of such insurance. If any insurance required to be maintained hereunder
is not effected or not kept duly renewed, the Lender may effect or renew such insurance,
and all costs incurred by the Lender in obtaining or renewing such insurance shall be paid
by the Borrower upon demand by the Lender. The Borrower hereby waives the provisions
of the Insurance Act (British Columbia) and the Fire Prevention (Metropolis) Act, 1774,

contribute to and continue to retain in the Project the Borrower's Equity as contemplated
in this Agreement;

immediately, from its own resources, pay the amount of any cost overruns in order to
promptly complete the development and construction of the Project;

only enter into service and supply contracts for the construction and development of the
Project with arm's-length parties; and
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to the extent that any provisions of this Agreement or the Security Documents or both
conflict with the provisions of the Partnership Agreement, amend the Partnership
Agreement such that the Partnership Agreement will be consistent with the provisions of
this Agreement or the Security Documents or both.,

9.2 Negative Covenants of the Borrower

Each of the Nominee, the General Partner and the Beneficial Owner covenant and agree with the
Lender that it will not, without the prior written consent of the Lender, which consent, unless
otherwise stated, may be withheld in the Lender’s sole and absolute discretion (which may be
arbitrarily withheld):

(a)

(b)

(©)

(d

(e)

¢

(®

consolidate, amalgamate or merge with any other Person, enter into any corporate
reorganization or other transaction intended to effect or otherwise permit a change in its
existing constating documents, liquidate, wind-up or dissolve itself, or permit any
liquidation, winding-up or dissolution;

change its name without providing the Lender with reasonable advance notice of the
change and promptly taking other steps, if any, as the Lender reasonably requests to
maintain the Security Documents so that the Lender’s position is not adversely affected;

enter into, or agree to enter into, any transaction that would result in a change of its
ownership or Control;

create or permit to exist any mortgage, pledge, charge, lien or other encumbrance upon the
Lands or any Property save and except for the Permitted Encumbrances;

incur any indebtedness in connection with the Lands, the Property or the Project other than
the indebtedness secured by the Permitted Encumbrances and other than indebtedness
incurred in the ordinary course of business to contractors, subcontractors, materialmen,
suppliers, consultants or other arm’s length Persons in connection with the construction of
the Project;

become a guarantor of any obligation or become an endorser in respect of any obligation
or otherwise become liable upon any note or other obligation; and

sell, transfer, assign, mortgage or otherwise dispose of or agree to sell, transfer, assign,
mortgage or otherwise dispose any interest in and to the Lands, except pursuant to an
Approved Refinancing or an Approved Sale.

10. EVENTS OF DEFAULT

10.1  Events of Default

Any one or more of the following events shall constitute an Event of Default hereunder:

(a)

if the Borrower, any Covenantor or any other Obligant fails to make any payment to the
Lender of any amount as and when the same becomes due in accordance with the
provisions of this Agreement or the Security Documents;
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(e)
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(h)

@

if the Borrower, any Covenantor or any other Obligant defaults in the performance or
observance of any other term, condition or covenant contained in this Agreement or in any
of the Security Documents, and such default shall have continued for a period of ten (10)
days after notice in writing has been given by the Lender to the Borrower specifying such
default;

if any representation, warranty or statement made in this Agreement or in any of the
Security Documents or any certificate or other document delivered to the Lender pursuant
to this Agreement or any of the Security Documents is untrue or incorrect in any material
respect;

if without the Lender's prior written consent (which consent may be withheld in Lender's -

sole and unfettered discretion) there is a change in the ownership or Control of the
Nominee, the General Partner, the Beneficial Owner, any Covenantor or any other
Obligant;

if an order is made or a resolution is passed or a petition is filed for the liquidation, winding
up or dissolution of the Nominee, the General Partner, the Beneficial Owner, any
Covenantor or any other Obligant;

if the Nominee, the General Partner, the Beneficial Owner, any Covenantor or any other
Obligant consents to or makes a general assignment for the benefit of creditors or makes
or files a notice of intention to make a proposal under the Bankruptcy and Insolvency Act,
R.S.C., 1985, c. B-3, or is declared bankrupt, or commences any proceedings for protection
under the Companies' Creditors Arrangement Act, R.S.C., 1985, ¢, C-36, or if a liquidator,
trustee in bankruptcy, custodian or receiver, receiver-manager or receiver and manager or
other officer with similar powers is appointed of the Nominee, the Beneficial Owner, any
Covenantor or any other Obligant or of its property or assets or any part thereof, which in
the opinion of the Lender is a material part thereof;

the enforceability of any execution, sequestration, extent or any other process of any court
against the Nominee, the General Partner, the Beneficial Owner, any Covenantor or any
other Obligant or the levy of a distress or analogous process upon the properties or assets
or any part thereof of the Nominee, the Beneficial Owner, any Covenantor or any other
Obligant; :

any claim of builder's lien is filed or otherwise asserted against the Lands or the Project or
any funds then due, which is not discharged within fifteen (15) days of the Borrower
becoming aware of the filing thereof, provided that the Borrower shall have the right to
contest in good faith and with reasonable diligence the validity of any such claim or lien
upon furnishing such security or indemnity as the Lender may reasonably require;

if a final judgment is rendered against the Nominee, the General Partner, the Beneficial
Owner, any Covenantor or any other Obligant and, within ten (10) days after entry thereof,
such judgment has not been discharged or execution thereof stayed pending appeal or if,
within ten (10) days after the expiration of any such stay, such judgment has not been
discharged if, in the opinion of the Lender, such judgment would have a material and
adverse effect on the Security Documents or any part thereof or the ability of the Nominee,
the General Partner the Beneficial Owner, any Covenantor or any other Obligant to
effectively carry on business;

17

NATDOCS\59638235\V-2

507



@

()

M

(m)

()

(0)

)

@

)

(s)

the construction of the Project is abandoned, or is delayed or discontinued for any period
of fifteen (15) consecutive days during the Term, except for reasons beyond the control of
the Borrower;

the construction of the Project is delayed for any reason whatsoever (including, without
limitation, by reason of damage or destruction by fire) so that the Project cannot be
completed, in the reasonable opinion of the Lender, on or before the end of the Term;

the occurrence of any intentional physical waste of the Lands, the Property or the Project
by the Borrower or any Person at the direction of the Borrower;

the payment of any remuneration to any of the directors, officers, employees or partners of
the Nominee, the General Partner, the Beneficial Owner, any Covenantor or any other
Obligants, other than in the ordinary course or except as expressly permitted by this
Agreement;

if the Borrower incurs any further indebtedness, or grants any further mortgage or charge,
in respect of the Lands, the Property or the Project other than indebtedness secured by the
Permitted Encumbrances, without the prior written consent of the Lender, which consent
the Lender may withhold in its sole and absolute discretion (which may be exercised
arbitrarily); :

if the Borrower commits a default under the senior construction loan or under any other
loan agreements made between the Borrower and the Lender;

if the holder of the senior construction mortgage or any other mortgage or security interest
charging the Lands, the Property or the Project in connection with the senior construction
loan does anything to enforce or realize on such mortgage or security interest;

if a default occurs and continues under any of the Permitted Encumbrances or if the
Borrower defaults in the payment of any material indebtedness or liability due to any other
Person;

if the Borrower has not paid the interest on the Loan at the Portage Interest Rate or has not
paid any other amounts that are required to be paid by the Borrower under Section 2.1; and

if Portage demands payment of the Portage Loan as a result of the occurrence of an Event
of Default under this Agreement.

10.2 Remedies of the Lender

Upon the occurrence and during the continuation of an Event of Default, the Lender may in its sole
and absolute discretion (which may be exercised arbitrarily) by written notice to the Borrower
declare all Indebtedness, plus the interest thereon, to be immediately due and payable by the
Borrower and enforce all rights and remedies against the Borrower granted hereunder or under the
Security Documents.

10.3 Remedies Not Exclusive

No remedy herein conferred on the Lender is intended to be exclusive. Each and every remedy
shall be cumulative and shall be in addition to every other remedy given hereunder or now or
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10.5

11.

11.1

hereafter existing at law or in equity or by statute or otherwise. The exercise or commencement of
exercise by the Lender of any one or more of such remedies shall not preclude the simultaneous or
later exercise by the Lender of any or all other such remedies.

Waiver

The Lender may in its sole and absolute discretion (which may be exercised arbitrarily) by written
instrument at any time and from time to time waive any breach by the Borrower of any of the
covenants herein. No course of dealing between the Borrower and the Lender nor any delay in
exercising any rights hereunder or under any of the Security Documents shall operate as a waiver
of any such rights of the Lender.

Records of the Lender
The records of the Lender as to paymént of the Indebtedness to the Lender hereunder for any part
thereof being in default or of any demand for payment having being made shall be prima facie

proof of such fact absent manifest error.

CONDITIONS PRECEDENT

Conditions Precedent to Advance

The obligation of the Lender to make any Advance is subject to the fulfilment of the conditions
precedent having been met to the Lender’s sole and absolute satisfaction or waived by the Lender
in writing at the time of that Advance, namely:

(a) the Borrower and the Covenantors shall have executed and delivered, or cause to have been
executed and delivered, to the Lender all of the Security Documents (including pledge of
share certificates and unit certificates as applicable), and all of the Security Documents
shall have been registered (if the Lender desires registration), entered or recorded in all
offices of public record necessary or desirable to preserve or protect the Security
Documents and their relative priority created thereby to the extent required by the Lender
in its sole and absolute discretion;

(b) all necessary legal matters incidental to the form, substance and effectiveness of this
Agreement and the Security Documents and all other documents or instruments executed
and delivered pursuant hereto shall be satisfactory to the Lender;

(c) all rents, taxes, levies, assessments and government fees or dues lawfully levied, assessed
or imposed in respect of the Lands that are payable have been paid in full;

(d) there are no liens, charges or encumbrances filed or registered against the Lands, the
Property or the Project other than the Permitted Encumbrances;

(e) all representations and warranties contained in this Agreement and the Security
Documents, or in any notice, certificate, financial statement, instrument or statement
contemplated hereby or thereby, shall be true and correct on and as of the date of the
Advance with the same effect as if such representations and warranties had been made on
and as of the date of the Advance;
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6)) no Event of Default shall have occurred, and no event which, with the lapse of time or with
notice and lapse of time specified herein would become an Event of Default, has occurred;
and

(g) all conditions precedent applicable to any prior Advances shall have been fulfilled and shall

continue to remain fulfilled.
Evidence of Fulfillment

The Borrower shall provide or cause to be provided to the Lender or other Persons at the direction
of the Lender such reports, certificates, opinions and confirmations, and shall use reasonable efforts
to obtain the same from any other Person, as the Lender may require to satisfy itself that the
conditions precedent to an Advance have been fulfilled.

Waiver of Conditions Precedent

The Lender may, in its sole and absolute discretion (which may be exercised arbitrarily), waive any
condition precedent to an Advance without incurring any liability therefor and without prejudicing
the Lender’s ability to require compliance with such condition precedent in respect of any
subsequent Advance.

ARBITRATION
Arbitration of Disputes

Any disputes, controversies, claims or disagreements in respect of this Agreement (each a
"Dispute"), shall be settled by arbitration in accordance with the provisions of Section 12.2 of this
Agreement.

Arbitration Procedure

(a) Whenever any arbitration is permitted or required hereunder, arbitration proceedings shall
be commenced by a party desiring arbitration (hereinafter called the "Initiating Party")
giving notice to the other parties entitled to participate in the arbitration proceedings
(hereinafter called the "Responding Party") specifying the matter to be arbitrated and
requesting an arbitration thereof. In the event that the Initiating Party and Responding Party
are unable to agree upon an arbitration procedure within fifteen (15) days after delivery of
such notice, either party may determine that the matter be arbitrated by a single arbitrator
appointed pursuant to the Arbitration Act, S.B.C., 2020, c. 2, and the procedure for such
appointment shall be governed by the said Act. The single arbitrator so appointed shall be
a chartered accountant who is a member in good standing of the Chartered Professional
Accountants of British Columbia with specific experience in the real estate development
industry, and shall be entitled to retain the services of accountants, quantity surveyors and
other professionals to assist with the adjudication of the Dispute.

(b) The single arbitrator shall, upon his or her appointment, proceed to hear the submissions
of the parties, and shall render a decision within fifteen (15) days after his or her
appointment. The decision of the arbitrator shall be final and binding upon the parties and
not subject to appeal.
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13.6

(©) The costs of the arbitration (including all witness and counsel fees) shall be paid equally
by the Borrower and the Lender, unless otherwise determined by the arbitrator.

(d) If an arbitration decision is not made within the time herein provided, then, until it is so
made, any interested party may cancel such arbitration proceedings and proceed in the
courts as though this Section 12.2 did not exist.

(e) The provisions of this Article 12 shall be deemed to be submissions to arbitration within
the provisions of the Arbitration Act, S.B.C., 2020, c. 2.

GENERAL
Modifications

This Agreement may not be modified or amended except by an instrument in writing signed by the
parties hereto.

Entire Agreement

This Agreement, the Security Documents and the certificates and supporting documents to be
delivered pursuant hereto or thereto, constitute the entire agreement between the Lender and the
Obligants pertaining to the Loan transaction contemplated hereby and supersede all prior
agreements understandings, negotiations and discussions whether oral or written relating thereto.

Time of Essence
Time is of the essence hereof.
Further Assurances

The Obligants will do, execute and deliver, or will cause to be done, executed and delivered all
such further acts, documents and things as the Lender may reasonably require for the purpose of
giving effect to this Agreement.

Assignment

The Obligants shall not assign this Agreement or any part thereof or its interest herein or in the
Loan except with the prior written consent of the Lender, which the Lender may withhold in its
sole and absolute discretion (which may be arbitrarily exercised). The Lender may assign its
interest in the whole or any part of the Loan and this Agreement and the Security Documents at
any time without the consent of the Borrower or the Covenantors.

Dealings by the Lender

The Lender may grant extensions of time and other indulgences, take and give up securities, accept
compositions, grant releases and discharges and otherwise deal with the Borrower, debtors of the
Borrower, the Covenantors, any other Obligants and others and with this Agreement and the
Security Documents as the Lender may see fit without prejudice to the liability of the Borrower
hereunder or the Lender's right to hold and enforce the Security Documents. The Lender may
waive any breach by the Borrower of this Agreement or of any default by the Borrower in the
observance or performance of any covenant or condition required to be observed or performed by
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13.7

the Borrower hereunder or under the Security Documents. No failure or delay on the part of Lender
to exercise any right, power or remedy given herein or by statute or at law or in equity or otherwise
shall operate as a waiver thereof, nor shall any single or partial exercise of any right preclude any
other exercise thereof or the exercise of any other right, power or remedy, nor shall any waiver by
Lender be deemed to be a waiver of any subsequent similar or other event.

Notices

Any notice or communication to be given hereunder shall be in writing and shall be validly given
if personally delivered, sent by prepaid registered mail, transmitted by facsimile or transmitted by
email to the parties as follows:

(a) if to the Borrower:

1061511 B.C. Ltd., Jameson Broadway & Birch General Partner Ltd. and Jameson
Broadway & Birch Limited Partnership

670 — 1665 West Broadway

Vancouver, British Columbia V6J 1X1

Attention: Director

Facsimile: - '

Email:

(b) if to the Covenantors

Gatland Development Corporation and Graham Alexander Thom
760 ~ 1040 West Georgia Street

Vancouver, British Columbia V6E 4H]1

Attention: Graham Thom

Facsimile: v '

Email:

(©) if to the Lender:

James Holdings Ltd.

670 — 1665 West Broadway
Vancouver, British Columbia V6J 1X1
Attention: President _

Facsimile:

Email:

Any party hereto may give notice of a change in its address as aforesaid and from and after the
receipt of such notice, the address of such party shall be changed accordingly for all purposes of
this Section 13.7.

Any notice personally delivered shall be deemed to have been received when delivered. Any notice
transmitted by facsimile or by email shall be deemed to have been received on the next Business
Day following the transmittal thereof. Any notice given by prepaid registered mail shall be deemed
to have been received five (5) days after the mailing thereof; provided that if there should be, at the
time of mailing or between the time of mailing and the fifth (5%) day following, a mail strike,
slowdown or other labour dispute which might affect the delivery of such notice by the mails, then
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such notice shall be only effective if actually delivered, transmitted by facsimile or transmitted by
email.

Obligations Joint and Several

All covenants, representations, warranties, agreements, liabilities, obligations and indemnities
entered into or imposed upon the Borrower in this Agreement or the Security Documents, whether
or not specifically stated to be covenants, agreements, liabilities and obligations of the "Borrower",
shall be joint and several in every instance except as expressly stated or limited otherwise.

All covenants, representations, warranties, agreements, liabilities, obligations and indemnities
entered into or imposed upon the Covenantors in this Agreement or the Security Documents,
whether or not specifically stated to be covenants, agreements, liabilities and obligations of the
"Covenantors"”, shall be joint and several in every instance except as expressly stated or limited
otherwise.

Execution

This Agreement may be executed in any number of counterparts with the same effect as if all parties
had signed the same document. All counterparts will be construed together and will constitute one
and the same agreement. This Agreement may also be executed by the parties and transmitted by
facsimile or pdf attachment to an email and if so executed and transmitted shall be for all purposes
as effective as if the parties had delivered an executed original Agreement.

[remainder of page intentionally left blank — signatures appear on the following page]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first written

above,

1061511 B.C. LTD.

bl —

Name: (riraham Thom
Title: Director

Per:

Name:
Title:

I/We have the authority to bind the company.

JAMESON BROADWAY & BIRCH LIMITED PARTNERSHIP,
as represented by its general partner, JAMESON BROADWAY & BIRCH
GENERAL PARTNER LTD.

Per: _/%"K’\ 4’/_\

Name: Grraham T hom
Title: Dire ctor

Per:

Name:
Title:

I/We have the authority to bind the company,

which has the authority to bind the limited
partnership.

JAMESON BROADWAY & BIRCH GENERAL PARTNER LTD.

Per: -/O(Z/Z‘M oA

Name: Giraham T hom
Title: Director

Per:

Name:
Title:

1/We have the authority to bind the company.

Signature Page (Loan Agreement)
NATDOCS\59638235\V-2

514



515



COVENANTOR’S ACKNOWLEDGEMENT

For good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged), each
of the Covenantors hereby unconditionally guarantees the payment, observance and performance, on
demand, of 25% of the Indebtedness in the manner and to the extent contemplated by this Agreement and
the Security Documents.

GATLAND DEVELOPMENT CORPORATION

Per: W

Name: GRAHAM A. THOM
Title: PRESIDENT

I have the authority to bind the company.

GRAHAM ALEXANDER THOM

Print Namg ’

2900-595 BURRARD ST.
] B.C _V7ZX1l5

—VANCOUVE
Address (604) 691-7505

Occupation

Signature Page (Covenantor’s Acknowledgement to Loan Agreement)
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SCHEDULE "A"

LEGAL DESCRIPTION OF THE LANDS & PERMITTED ENCUMBRANCES

Part I — Legal Description of the Lands

The Lands are legally described as:

Parcel Identifier: 030-417-261
Lot 1 Block 353 District Lot 526 Group 1 New Westminster District Plan EPP81033

The civic address of the Lands is 2538 Birch Street, Vancouver, British Columbia.

Part IT — Permitted Encumbrances

1. General

(@ the reservations, limitations, provisos and conditions expressed in any original grant from
the Crown; and

®) easements, restrictions, rights of way, covenants in favour of governments or municipal
authorities, servitudes and similar encumbrances which, in the reasonable opinion of the
Lender, are necessary for the development of the Project and that will not in the aggregate
materially impair the use of the Lands for the purpose for which they are held or used by
the Borrower;

2. Legal Notations:

(a) Hereto is annexed Easement BE53177 over Lot C, Plan 22980 part formerly Lot 3 Blk 353
Plan 590;

(b) Housing Agreement, Vancouver Charter, S. 565.2, See CA6926980;
© Housing Agreement, Vancouver Charter, S. 565.2, See CA8600162;

3. Charges, Liens and Interests:

(a) Easement and Indemnity Agreement 499005M in favour of the City of Vancouver;

(b) Easement BES3176, inter alia, appurtenant to Lot C, Plan 22980 part formerly Lot 3 Blk
353 Plan 590;

©) Mortgage CA4977621, as modified by CAS5921618, CA6792468, CA7739445 and
CA8457586 in favour of Computershare Trust Company of Canada;

()] Assignment of Rents CA4977622, as modified by CA5921619, CA6792469, CA7739446
and CA 8457587 in favour of Computershare Trust Company of Canada;

(e) Modification CA5921618, modification of CA4977621;
(H) Modification CA5921619, modification of CA4977622;

A-1
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Modification CA6792468, modification of CA4977621;
Modification CA6792469, modification of CA4977622;

Covenant CA6925730 and related Priority Agreement CA6925731 in favour of the City of
Vancouver;

Covenant CA6925732 and related Priority Agreement CA6925733 in favour of the City of
Vancouver;

Statutory Right of Way CA6925734 and related Priority Agreement CA6925735 in favour
of the City of Vancouver;

Statutory Right of Way CA6925736 and related Priority Agreement CA6925737 in favour
of the City of Vancouver;

Covenant CA6925738 and related Priority Agreement CA6925739 in favour of the City of
Vancouver;

Covenant CA6925740 and related Priority Agreement CA6925741 in favour of the City of
Vancouver;

Covenant CA6925742 and related Priority Agreement CA6925743 in favour of the City of
Vancouver;

Covenant CA6932947 and related Priority Agreement CA6932948 in favour of the City of
Vancouver;

Covenant CA7161138 and related Priority Agreement CA7161139 in favour of British
Columbia Housing Management Commission;

Modification CA7739445, modification of CA4977621;
Modification CA7739446, modification of CA4977622;
Modification CA8457586, modification of CA4977621;
Modification CA8457587, modification of CA4977622;

Statutory Right of Way CA8600154 and related Priority Agreement CA8600155 in favour
of the City of Vancouver;

Covenant CA8600156 and related Priority Agreement CA8600157 in favour of the City of
Vancouver;

Covenant CA8600158 and related Priority Agreement CA8600159 in favour of the City of
Vancouver;

Covenant CA8600160 and related Priority Agreement CA8600161 in favour of the City of
Vancouver;

A-2
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@)

(a2)

(bb)

(cc)

(dd)

(ee)

(ff)

(g2)

(hh)

(s)

Covenant CA8600163 and related Priority Agreement CA8600164 in favour of the City of
Vancouver;

Covenant CA8600165 and related Priority Agreement CA8600166 in favour of the City of
Vancouver;

Covenant CA8600167 and related Priority Agreement CA8600168 in favour of the City of
Vancouver;

Covenant CA8600169 and related Priority Agreement CA8600170 in favour of the City of
Vancouver;

Statutory Right of Way CA8600171 and related Priority Agreement CA8600172 in favour
of the City of Vancouver;

Statutory Right of Way CA8600173 and related Priority Agreement CA8600174 in favour
of the City of Vancouver;

Covenant CA8600175 and related Priority Agreement CA8600176 in favour of the City of
Vancouver;

Covenant CA8600177 and rélated Priority Agreement CA8600178 in favour of the City of
Vancouver;

Equitable Charge CA8600179 and related Priority Agreement CA8600180 in favour of the
City of Vancouver; and

any charges, liens and interests consented to in writing by the Lender, which consent the
Lender may withhold in its sole and unfettered discretion.

A-3
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This is Exhibit “P” referred to in the affidavit of
Thomas James Pappajohn sworn before me at
Vancouver, BC this 24th day of November, 2025.

A Commissioner for taking Affidavits
For British Columbia
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1061511 B.C. Ltd., Jameson Broadway & Birch General Partner Ltd., and Jameson Broadway & Birch Limited Partnership

Cash Flow Forecast'
For the period November 15 to December 26, 2025

521

($000s)
Week ending: 21-Nov-25 28-Nov-25 05-Dec-25 12-Dec-25 19-Dec-25 26-Dec-25 Total
Note
Receipts 2 $ - $ - $ - $ - $ - $ - $ -
Disbursements
MetroCan - catch-up payment for remobilization 3 - - - (7,427) - - (7,427)
Soft Costs - catch-up payment for remobilization 4 - - - (250) - - (250)
MetroCan - Post-filing hard-cost 5 - - - - (1,654) (1,654)
Holdback 6 - - - (786) - (194) (980)
Soft Costs - -
- DM Fees 7 (174) - - - - (174) (349)
- Development Consultants 7 - - - - - (38) (38)
- Property Tax 7 - - - - - - -
- Insurance 7 - - - - - - -
- Offsites (Civil) 7 - - - - - - -
- Misc Services & Costs 7 (36) - - - - (30) (66)
Contingency - - - - - (75) (75)
Total Disbursements (210) - - (8,463) - (2,165) (10,838)
CCAA Receipts/Disbursements
Interim Financing 8 - - - 9,500 - 2,000 11,500
Interim Financing fees and interest 8 (25) - - (850) - (77) (952)
Professional fees 9 (205) (50) - (200) (25) - (480)
Total CCAA Receipts/Disbursements (230) (50) - 8,450 (25) 1,923 10,068
Net Cash Flow (440) (50) - (13) (25) (242) (770)
Opening balance 1,629 1,189 1,139 1,139 1,126 1,101 1,629
Closing balance $ 1189 $ 1139 $ 1,139 $ 1,126 $ 1,101 $ 859 $ 859
Holdback account
Opening balance 6 $ 489 §$ 489 § 489 §$ 489 $ 1275 $ 1,275 $ 489
Funding 6 - - - 786 - 194 980
Withdrawal 6 - - - - - - -
Closing balance 6 $ 489 $ 489 $ 489 $ 1,275 $ 1,275 $ 1,469 $ 1,469
Interim Financing
Opening balnce 8 $ - $ - $ - $ - $ 9500 $ 9,500 $ -
Draws 8 - - - 9,500 - 2,000 11,500
Repayment 8 - - - - - - -
Closing balance 8 $ - $ - $ - $ 9500 $ 9,500 $ 11,500 $ 11,500




1061511 B.C. Ltd., Jameson Broadway & Birch General Partner Ltd., and Jameson Broadway &
Birch Limited Partnership

Notes to the Cash Flow Forecast

For the period November 15 — December 26, 2025

L.

The cash flow statement (the “Cash Flow Forecast”) has been prepared by management
(“Management”) of 1061511 B.C. Ltd., Jameson Broadway & Birch General Partner Ltd., and
Jameson Broadway & Birch Limited Partnership (collectively, the “Company”), to set out the
liquidity requirements of the Company during the Companies’ Creditors Arrangement Act
proceedings (the “CCAA Proceedings”), assuming the CCAA Proceedings commence on or
around November 24, 2025.

The CCAA Cash Flow Forecast is presented on a weekly basis from November 15 to December
26, 2025 (the “Period”) and represents Management's best estimate of the expected results of
operations during the Period. Readers are cautioned that since the estimates are based on future
events and conditions that are not ascertainable, the actual results achieved will vary, even if the
assumptions materialize, and such variations may be material. There are no representations,
warranties or other assurances that any of the estimates, forecasts, or projections will be realized.
The projections are based upon certain estimates and assumptions discussed below and may be
amended from time to time during the CCAA Proceedings. Upon such amendments, Management
will update its cash flow forecast accordingly as included herein.

Unless otherwise noted, the CCAA Cash Flow Forecast is presented in Canadian dollars.
No receipts are expected from the construction project during the Period.

Catch-up payments to MetroCan represents payment required to be made for the project’s general
contractor, MetroCan, to remobilize its construction team and re-commence construction on site.
Amount presented excludes the corresponding holdback payment (which is accounted for
separately — please see below).

Catch-up payments for soft costs relate to payments required for various essential service
providers to re-commence work on site.

Post-filing hard-cost represents ongoing construction costs payable to MetroCan.

Holdback disbursements represent the 10% construction cost to be funded into the holdback
account, in accordance with the Builders Lien Act.

Soft Costs payments during the Period relate to ongoing services required for the construction of
the project. Insurance is paid up to date and the current insurance policy expires on January 3,
2026. The Company is seeking a quote to renew the insurance policy beyond the expiration date.
While the Company has sought an Interim Financing term sheet of $25,875,000 from Maynbridge
Capital in order to complete the project, Management does not expect the need to draw upon the
Interim Financing during the first 10 days of the CCAA Proceedings, and as such, is not intending
to seek court approval for the proposed Interim Financing at the Initial Order hearing. Interim
financing fees and interest presented are calculated based on the terms as stipulated in the Interim
Financing term sheet.
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9. Restructuring professional fees have been forecast based on projected costs of professional
services firms relating to the CCAA Proceedings and include the Company's legal counsel, the
Monitor and its legal counsel.
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Jameson Broadway & Birch Limited Partnership

November 21, 2025

Alvarez & Marsal Canada Inc.

Cathedral Place Building

925 West Georgia Street, Suite 902

Vancouver, BC

V6C 3L.2

Attention; Anthony Tillman ~ Senior Vice President

Dear Sirs,

Re:  Proceedings under the Company’ Creditors Arrangement Act (“CCAA”) for
1061511 B.C. Ltd., Jameson Broadway & Birch General Partner Ltd., and Jameson Broadway &
Birch Limited Partnership (collectively, the “Company”)
Responsibilities/Obligations and Disclosure with Respect to Cash-flow Projections

In connection with the application by the Company for the commencement of proceedings under the CCAA in
respect of the Company, the management of the Company (“Management”) has prepared the attached cash-
flow statement and the assumptions on which the cash-flow statement is based.

The Company confirms that:
1. the cash-flow statement and the underlying assumptions are the responsibility of the Company;

2. all material information relevant to the cash-flow statement and to the underlying assumptions
has been made available to Alvarez & Marsal Canada Inc. in its capacity as Monitor; and

3. Management has taken all actions that it considers necessary to ensure:

a) That the individual assumptions underlying the cash-flow statement are appropriate in the
circumstances;

b) That the assumptions underlying the cash-flow statement, taken as a whole, are
appropriate in the circumstances; and

c) Thatall relevant assumptions have been properly presented in the cash-flow statement or in the
notes accompanying the cash-flow statement.

4. Management understands and agrees that the determination of what constitutes a material adverse
change in the projected cash flow or financial circumstances, for the purposes of our monitoring the
on-going activities of the Company, is ultimately at your sole discretion, notwithstanding that
Management may disagree with such determination.

104 - 1525 WEsT 87 AvE VANCOUVER BC V6J 1T5
P 604.732.7122 ~ F 604.732.7142
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This is Exhibit “Q” referred to in the affidavit of
Thomas James Pappajohn sworn before me at
Vancouver, BC this 24th day of November, 2025.

A Commissioner for taking Affidavits
For British Columbia
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Availability:

Documentation:

-2- e

On and after the date on which the Conditions Precedent shall have been satisfied, the Borrowers may
request advances under the Credit Facility by delivering to the Lender not less than five (5) business
days prior to the requested advance, a drawdown certificate in form acceptable to the Lender detailing
the amount of the requested advance and confirming without limitation the accuracy of all representations

and warranties, that no Event of Default has occurred and is continuing, and that the requested advance
conforms with the approved cash flow budget.

Any commitment by the Lender in respect of the Credit Facility shall be subject to the negotiation,
execution and delivery of a credit agreement containing the terms and conditions outlined herein, as well
as standard representations and warranties, conditions precedent, affirmative and negative covenants,
events of default, and other clauses usual and customary for a financing of this nature (the “Credit
Facility Agreement”) and such other documents as are customary for a financing of this nature,
including without limitation, guarantees and security documents.

- Commitment Fee:

The Borrowers shall pay a one-time commitment fee in the amount of $875,000 (the “Commitment
Fee’). The Commitment Fee shall be non-refundable, fully earned, and payable no later than the Closing
Date.

Of the Commitment Fee, $25,000 is to be paid in advance, upon acceptance of this term sheet (the
“Good Faith Deposit’) and will be credited towards the Commitment Fee due and payable on the
Closing Date. Of the remaining Commitment Fee, $850,000 will be payable in on the Closing Date from
the proceeds of the Credit Facility. Should the Lender, upon completion of its due diligence, decide in its
sole discretion not to provide the Borrowers with a commitment substantially in the form outlined herein,
the Lender shall return the Good Faith Deposit less any Legal and Other Costs incurred as described
herein. This provision shall be binding upon the Borrowers and the Lender.

: Standby Fee:

. Break Fee:

. Drawdowns:

. Repayment:
: Mandatory
" Prepayments:

Security

Conditions Precedent:

shall be pa|d to the Lender on the Maturlty Date.

The Borrowers shall pay a standby charge of 2.00% per annum multiplied by the difference between the
Maximum Amount and the amounts outstanding under the Credit Facility, calculated daily and payable
monthly in arrears on the last business day of each month (the “Standby Fee”).

In the event that the Borrowers executes the Credit Facility Agreement, and the Borrowers obtains Court

approval for an alternative financier of the DIP Financing (the “Alternative DIP Financing”). The
Borrowers agree to pay the Lender a fee (“Break Fee”) in an amount equal to:

a) $100,000 if the alternative financier is British Columbia Housing Management Commission; or
b) 3% of the Maximum Amount if the alternative financier is a third-party lender.

The Break Fee shall be payable to the Lender immediately following the closing of the Alternative DIP
Financing transaction.

Drawdowns may be requested by the Borrowers in minimum increments of $500 000.

All amounts outstandlng under the Credit FaC|I|ty |ncIud|ng without limitation, pr|ncnpal interest and fees,

All proceeds arising from (|) any d|sp05|t|on or other transaction |nvoIV|ng the collateral subject to the
Security including, without limitation, any refinancing thereof; and (ii) any insurance proceeds in respect
of any of the collateral subject to the Security shall be applied to the repayment of all amounts
outstanding under the Credit Facility including, without limitation, principal, interest and fees and any
such repayment shall permanently reduce the Maximum Amount available under the Credit Facility.

» Secunty for repayment of the Credlt Facmty shall be by way cf contractual securlty and a fuIIy perfected

court-ordered super-priority charge against all of the assets, properties and undertakings of the
Borrowers in the Maximum Amount, plus all accrued and unpaid interest and unpaid fees, costs and
expenses, subject to a court-ordered Administration Charge of not more than $500,000 and a Directors
and Officers Charge of not more than $100,000 (the "Security”).

Customary condltrons precedent to cIosmg transactlons of th|s nature |ncIud|ng W|thout hm|tat|on

a) Completion by the Lender of all business, financial, legal and environmental due diligence with
respect to the Borrowers, the collateral and the Credit Facility to the satisfaction of the Lender in its
sole discretion;

b) Satisfactory review of the Borrowers' appraisal for the properties located at 2538/2550 Birch Street,
Vancouver, BC and 1298 West Broadway, Vancouver, BC (the “Property”) and reliance letters for
any reports as requested by the Lender;

c) lIssuance of the Amended and Restated Initial Order, satisfactory in form and substance to the
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- Reporting:

~ Governing Law:

-3-
Lender, approving and authorizing the DIP Credit Documents and the Security with the priority
contemplated herein, authorizing the establishment of the Credit Facility by the Lender, and such
orders being in full force and effect, un-amended and not stayed;

d) There will be no appeals, injunctions or other legal impediments relating to the completion of the DIP
Financing or pending litigation seeking to restrain or prohibit the completion of the DIP Financing;

e) Provision of a Monitor's Weekly Cash Flow forecast, satisfactory to the Lender;

f) Detailed construction budget along with costs incurred to date, cost to complete and timetable for the
Project;

g) Review of the latest quantity surveyor report for the Project, satisfactory to the Lender;

h) Approval of the subject Credit Facility by the Lender’s Credit Committee, at its sole discretion;

i) Execution of a definitive credit agreement (the “Credit Agreement’) and other reasonably required
transaction documents, in form and substance satisfactory to the Lender (collectively, the “DIP
Credit Documents”), if requested by the Lender;

j) The Borrowers shall have paid ail fees then owing to the Lender including, without limitation, the
Commitment Fee and the Good Faith Deposit;

k) Perfected security interests in the Security with the priorities described above, together with the
execution and delivery of security documentation and perfection filing from the Lender by the Closing
Date; and

) The Lender shall have been named as additional insured and first loss payee on the Borrowers’
property and casualty insurance policies.

(collectlvely, the “Condltlons Precedent")

a) Monthly cash ﬂow statements from the Borrowers as reV|ewed by the Momtor and
b) Evidence of payment of all government priority payables within 15 days of their respective due dates.

This Term Sheet is governed by and interpreted in accordance with the laws of the Province of Brltlsh
Columbia and the Borrowers hereby irrevocably attorns to the jurisdiction of the courts of British
Columbia.

. Confidentiality:

' Representations and
. Warranties and
! Covenants

| Events of Default:

Legal and Other Costs:

Assignability:

Currency:

Th|s provision shall be binding upon the Borrowers and the Lender

This Term Sheet is being provided to you on the further condltron that |ts existence and contents will be

kept confidential and will not be disclosed without the Lender's prior written consent, except to (i) those of
its officers, directors, employees and financial and legal advisors (“Representatives”) who have a need
to know for the purpose of assessing, negotiating, documenting and carrying out the terms thereof;
provided all such Representatives are informed of the confidentiality requirements of this Term Sheet.

The Credit Facility Agreement shali include standard representations and warranties and affirmative and
negative covenants for a DIP financing in a BIA or CCAA proceeding.

The Credit Facility Agreement shall rnclude standard Events of Default for a Credlt Facmty of th|s nature

which may include:

a) Change of Monitor. There is a change in the party appointed as Monitor of the Borrowers in the
Proceeding without the prior written consent of the Lender;

b) Failure of the Borrowers to pay principal or interest when due;

c) The Borrowers fail to cooperate with the Monitor once appointed;

d) Any order is issued by the Court (or any other court of competent jurisdiction) that materially
adversely affects the Lender;

e) The issuance of a court order terminating the Proceeding, lifting the stay of proceedings, appointing
a receiver, or granting any charge or encumbrance equal or superior in priority to the Security (other
than the Administration Charge, as aforesaid); and

f)  Subject to a permitted variance in an amount acceptable to the Lender, any payment is made by the
Borrowers that is not contemplated by or within the approved cash flow budget without the Lender's
pr|or wrltten consent

From the date of acceptance of thls Term Sheet the Borrowers agrees to be responslble for and to pay
all reasonable third party expenses incurred by the Lender in connection with the Credit Facility,
including, but not limited to, legal fees and disbursements, appraisals, due diligence, physical inspections
and the enforcement and preservation of the Lender's rights and remedies; provided however, that if the
Closing Date does not occur the Lender agrees to first use the Good Faith Deposit to cover any incurred
third party expenses before seeking additional monetary compensation from the Borrowers. This
prowsron shaII be bmdlng upon the Borrowers and the Lender

The Borrowers may not assign any of thelr nghts or obhgatlons The Lender may assrgn or transfer in
whole or in part, its rights or pledge its rights under the Term Sheet and the Credit Facility Agreement

W|thout the Borrowers consent

AII sums of money referred to this Term Sheet are expressed in Iawful money of Canada unless
otherwise specified.
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This is Exhibit “R” referred to in the affidavit of
Thomas James Pappajohn sworn before me at
Vancouver, BC this 24th day of November, 2025.

A Commissioner for taking Affidavits
For British Columbia
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No.

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985 C. C-44
AND THE BUSINESS CORPORATIONS ACT, S.B.C. 2002 C. 57

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF 1061511 B.C.
LTD., JAMESON BROADWAY & BIRCH GENERAL PARTNER LTD., AND JAMESON
BROADWAY & BIRCH LIMITED PARTNERSHIP
PETITIONERS

CONSENT TO ACT AS MONITOR

Alvarez & Marsal Canada Inc. hereby consents to act as the Monitor of the above Petitioners

pursuant to the Companies Creditors Arrangement Act (Canada), if so appointed by this
Honourable Court.

DATED at the City of Vancouver, in the Province of British Columbia, this 21st day of

November, 2025.

Alvarez & Marsal Canada Inc.

Per:

Name: Anthony Tillman, Senior Vice President

NATDOCS\90561895\V-1
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