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This is the 1% affidavit
of Christian Skogen in this case
and was made on December 18, 2024

. Vancouver Registry
i F
41N THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

TCC MORTGAGE HOLDINGS INC.
Petitioner

AND:

SHAWN OAKS HOLDINGS LTD.
LANDMARK SHAWN CAKS DEVELOPMENT LTD.
LANDMARK PREMIERE PROPERTIES LTD.
HELEN CHAN SUN
PETERSON INVESTMENT GROUP INC.
THE OWNERS: STRATA CORPORATION VR. 855 and
ALL TENANTS OR OCCUPIERS OF THE SUBJECT LANDS AND PREMISES

Respondents

. AFFIDAVIT

I, Christian Skogen, of c/o #1700 — 745 Thurlow Street, in the City of Vancouver, in the
Province of British Columbia, AFFIRM THAT:

1. 1 am the Chief Risk Officer of the petitioner, Trez Capital Limited Partnership (“Trez LP”),
the entity for which the petitioner, TCC Mortgage Holdings Inc. ("TCC” and, together with Trez
LP, “Trez”) acts as agent and nominee, and am authorized to swear this affidavit on behalf of
TCC, and have personal knowledge of the facts and matiers hereinafter deposed to, save and except
where the same are stated to be based upon information and belief, and where so stated I verily

believe the same to be true.

2. Capitalized terms ave as defined in the petition. In making this affidavit, I have reviewed

Trez’s records kept in the ordinary course of business.
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3. I have reviewed the facts set out under Part 2 of the petition and confirm the same to be
true to the best of my information and belief. I know of no facts which would constitute a defence

to any of the claims set out in the petition.

The Loan, the Commitment and the Security

4. Trez advanced a mortgage loan to the Nominee and the Beneficial Owner, as borrowers,
pursuant to the Commitment. The original principal amount of the loan was $44,211,000. The
principal amount of the loan was increased to $67,661,000 pursuant to the third amending agreement
dated July 22, 2021.

5. Collectively attached as Exhibit “A” are copies of the agreements comprising the
Commitment. Attached as Exhibit “B” are copies of the documents comprising the Mortgage.
Attached as Exhibit “C” is a copy of the Beneficial Mortgage. Attached as Exhibit “D” is a copy of
the Acknowledgment and Agreement. Attached as Exhibit “E” is a copy of the GSA. Attached as
Exhibit “F” is a copy of the Guarantee and Postponement. Attached as Exhibit “G” is a copy of the
Assignment of Insurance. Attached as Exhibit “H” is a copy of the Assignment of Material Contracts.

Attached as Exhibit “I” is a copy of the Environmental Indemnity.

0. The Security was granted in favour Computershare and registered in its name as agent for
and nominee of Trez LP. Prior to the commencement of this proceeding, Computershare assigned,
transferred and set over all of its right, title and interest under and in the Security to TCC as the

new agent and nominee for Trez LP.

The Lands and Rents
7. The Lands comptise a 138,987 square foot development site in the Shaughnessy/Oakridge
neighbourhood in Vancouver. There are seventy-two stratified town homes currently located on

the Lands. The town homes are rented to third parties.

8. The Beneficial Owner’s operating statement for the 10 months ending May 31, 2024
reported total rents over the 10 month period in the amount of $1,539,134. The rents have not been
remitted for application to the indebtedness under the loan. In our view, the rents ought to be

collected and remitted to Trez for application to the indebtedness.

1398-4467-5601, v. 2



The Stalled Rezoning Process

9. The Debtors intended to rezone the Lands and proceed with a development. The Lands
constitute a “Unique Site” in the Cambie Corridor and are subject to the City of Vancouver’s
enhanced rezoning process. The City describes the enhanced rezoning process as involving
“information and review of proposals at an early stage due to the large scale and complexity of the

site.”
10.  The submitted proposal contemplates a development comprised of:

a. A 3l-storey strata residential building;
b. A 33-storey strata residential building;
c. A six-storey residential building with approximately 180 social housing units; and

d. A one-storey building for a 37-space childcare facility.

11.  To the best of our knowledge, the Debtors have not submitted the formal rezoning
application to the City. Once submitted, the rezoning process would need to be undertaken and
completed. The reporting we received from the Debtors indicated an intention to submit the formal
rezoning application in November 2024 and, if approved, anticipated receipt of the rezoning
enactment in latter hatf of 2025. In our experience, delays in the process occur more often than
not, particularly with proposed developments of this size and complexity, so we would anticipate

a timeline closer to 18 months.

12.  Based on their inability to remit loan payments to Trez and Peterson, it appears that the
Debtors lack the financial wherewithal to move the rezoning application forward, Further, the
Debtors have not provided substantive updates to Trez over the past six to eight weeks nor have
they proposed any potential solution for the liquidity issues. The available conclusion is that the

rezoning process has indefinitely stalled.

13, Attached as Exhibit “J” is a printout from the City’s website discussing the ephanced
rezoning proposal and seting out the project timeline. Attached as Exhibit “K” is a printout of
the document at the link “enhanced rezoning proposal”. Attached as Exhibit “L” is a printout of
the pages from the City’s Cambie Corridor Plan that specifically address the Lands. Attached as
Exhibit “M?” is a printout of the CD-1 Rezoning Guide.

1398-4467-5601, v. 2
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Maturity of the Loan, Demands and the Indebtedness
14, The loan matured on September 1, 2024, The loan was not repaid despite maturity. We
issued demands through counsel by letters dated November 26, 2024. Attached as Exhibit “N” is

a copy of the demand letter to the Nominee and the Beneficial Owner.

15.  Attached as Exhibit “O” is a copy of a payout statement for the loan with an effective date
of December 16, 2024. The Debtors are not remitting loan payments. Partial payments remitted by
the Debtors since August 2024, combined, did not cover interest for the month of July (which
came due on August 1, 2024). No payments have been received on account of the loan since

October 7, 2024.

The Indebtedness Owed to Peterson
16.  The second mortgagee, Peterson, issued a demand for repayment by letter dated November 6,
2024, Attached as Exhibit “P” is a copy of the demand letter and its enclosure. Based on

correspondence and items received from Peterson, we understand that:

a. As of December 1, 2024, Peterson was owed $26,928,391.74 with a then current per
diem of $16,554.34; and

b. Peterson supports the appointment of a receiver.

The Proposed Receiver

17.  Alvarezis a Licensed Insolvency Trustee. Alvarez has substantial experience as a receiver
and officer of the court, including in connection with appointments of this nature. Alvarez has
consented to act as receiver and manager herein. Attached as Exhibit “Q” is a copy of Alvarez’s

consent {o act.

AFFIRMED BEFORE ME at the City of
Vancouver, in the Province of British
Columbia, this 181 of December, 2024,

Mo rissigfler for taking Affidavits ) CHkrsTIAN\SK’OGEN

wthrrf/ ish Columbia )

PATRICK J. WEAFER
Barrister & Solicitor
FO. Box 1
2900-733 SEYMOUR STREEY
VANCOUVER, B.C. VBB 0S6
(604} 691-7516
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This is Exhibit “A” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18 day
of December 2024.

A Llmmissibner fOr taking Affidavits within British Columbia

V |
PATRICK J. WEAFER

Burrister & Solivitor

PO Box 1 AEET
2900-733 SEYMOUR ST
VANCOUVER, B.C. V6B 056
(604} 691-7516




e TREZCAPITAL

Deoember 13, 2019

Shawn Oaks Holdings Ltd, & Landmark Shawn Oaks Development 1td,
c/o John Good, Citifund Capital Corp.

#700 — 1111 West Hastings St.

Vancouver, B.C.

V6E 273

Attention: Helen Chan Sun; Rav Chen, and John Good

Dear Sirs and Madame:

RE: Financing in the amount of $44,211,000 to be secured by a 1% priority mortgage on 62 strata uniy
within the 72 unit Shawn Oaks Complex (the “Parent Property”) comprised of four 2-storey
apariment buildings located at 5505 - 5585 Oak Street, Vancouver, British Columbia (the “Subject
Propexty™). [Landmark Premiere — Shawn Oaks; Loan #: 2075/19]

We are pleased to advise that we have approved a 1* mortgage loan (the “Loan”) to Shawn Oaks Holdings Ltd.
and Landmark Shawn Oaks Development Ltd, (collectively, the “Borrower(s)”), which shall be secured by a
$44,211,000 1% mortgage charge on the Subject Property, (the “Morigage’) on the terms described in this
commitment letter (the “Commitment Letter”), which upon execution by the Borrower(s), Guarantor(s) and Lender
shall constitute an agteement which shall bind the Borrower(s) and Guarantor(s) with respect to the Loan. The
Loan has been approved subject to the following terms and conditions.

LOAN TERMS
1. Lender Trez Capital Limited Partership or its nominee {the “Lender).
2. Borrower(s) Shawn Oaks Holdings Ltd. and Landmark Shawn Oaks Development Lid.
{collectively, the “Borrower(s)”)-
3. Guarantor(s) The unlimited guarantees of Helen Chan Sun and Landmark Premiere Properties 1td.

shall be provided for the full Loan Amount ocutstanding from time to time including
interest arising therefrom and any other monies which may now or hereafter become
due and owing (the “Guarantor(s)”).

4, Subject Property Civic Address: 62 units in 5505 — 5585 Oak Street, Vancouver, B.C, (refer to
Schedule B).

Site & Property Descripiion: 62 strata units within the Parent Property as set out in
Schedule B. The Parent Propexty is cutrently improved by four 2-storey wood-frame
apartment buildings with a-total of 72 strata units. The Subject Property is distributed
amongst the four buildings comptising the Parent Property. The Borrower intends to
acquire the remaining units in the Parent Property over the term of the loan and

eventually redevelop the site to its highest and best use.
(“Subject Property™)

5. Purpese & Use The Loan funds shall be used to assist the Borrower(s) with refinancing and acquisition
costs, net of GST, for the Subject Property and shall at all times be used for this said
purpose and for no other purpose, without the prior written consent of the Lender.

1700 — 745 Thurfow Street, Vancouver, BC Canada VEE 005 Tel 604.689,0821 Fax: 604.638.2775
info@trezcapital.com www.irezcapital.com



6. Expiry of Loan
Offer

4. Loan Amount
8. Term

9. Interest
Adjustment Date

10. Interest Rate

11. Amortization

12. Monthly
Payments

13. Commitment Fee

Page 2 of 21

It is a condition of this Commitment Letter that if the Security is not registered and in
place, and the Initial Advence bas not occurred on or before January 15, 2020, the
Lender shall no longer have any obligation to advance any funds to the Borrower
pursuant to the terms of this Commitment Letter. All other terms and conditions of
this Commitment Letter shall remain in full force and effect,

$44,211,000
25 months commencing from the Interest Adjustment Date.

Shall be the 1* day of the month immediately following the nitial Advance of funds,
or such other date as shall be determined by the Lender.

Interest shall be charged at the greater of:
(8) 7.25% pet aphum (the "Minimum Rate"); and

(b) a varigble rate per annum (in either case, both before and after maturity,
default and judgment) equal to the rate established by the HSBC from time to
time as HSBC’s prime lending rate for Canadian Dollar Loans ("Prime Rate'")
plus 3.30%

on the outstanding balance of the principal sum owing from time to time for the first
24 months of the Term, and 15.0% per annum thereafter. Interest shall be calculated
daily and compounded and payable monthly, Overdue interest shall bear interest at the
same ratc as principal.

Such interest rate shall be set with respect to amounts advanced on the day of each
advance and thercafter monthly on the first day of each month. Interest shall be
caloulated daily on the daily balance outstanding from time to time, before as well as
after maturity, default or judgment, from the date of cach advance, Such Interest Rate
shall be determined upon the basis of a three hundred and sixty-five (365) day year for
common years and a three lundred and sixty-six (3 66) day year for leap years, Interest
shall be calculated in accordance with the Lender’s usual practice (as to times and
methods of calculation) and shall be adjustcd automatically without notice to the
Borrower(s).

All interest rates specified ate nominal anmmal rates. The effective annual rate in any
case will vary with payment frequency. All interest payable hereunder bears interest
as well afier as before maturity, default and judgment with jnterest on overdue interest
ot the applicable rate payable hereunder. All interest payable hereunder bears jnterest
from the date of advance of any portion of the Loan to the Lender's Solicitor, whether
ot not such advance of the Loan is reteased to the Borrower(s) or the Borrower(s)'(s)

Solicitor.
Interest only.

Monthly mortgage payments (the “Monthly Payments™) shall be computed in
accordance with the Interest Rate and Amortization sections above and will be due and
payable on the 1* day of each and every month following the Interest Adjustment Date.

The Borrower(s) shall be required to make the entire Mounthly Payments from its own
FESOUTCES.

$663,165. The Commitment Fee shall be deemed to be fully earned upon issunance of
this Commitment Letter, and payable on the earlier of the date of Initial Advance and
the date of expiry of this Commitment Lettsr.

1700 — 745 Thurlow Street, Vancouver, BC Canada VBEOCS5 Telk 604.689.0821 Fax: 604.638 2775
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14. Broker’s Fee $ 221,055 to be deducted from the Initial Advance pnder the Loan and paid to Citifund
Capital Corpozation. Although the fee is being advanced under the Loan, the
Borrower(s) shall be responsible for any brokerage or finder’s fees, commissions or
other compensation payable to any person not affiliated with or contracted by the
Lender in connection with this transaction and shall indemnify and hold the Lender
and all related entities harmless in respect of same.

15. Deposit A non-refundable deposit in the amount of $112,500 has been received by the Lender
(the “Deposit™).

The Deposit is non-refundable upon the issnance of a Commitment Letter by the
Lender, regardless of whether the Borrower acoepis the Cominitment Letter and the
Deposit, less any expenses incurred during the due diligence process, shall be applied
towards the Commitment Fee. The Lender shall not pay any interest to the Borrower
on Deposit monies held,

16. Prepayment The Borrawes(s), not being in default of the L.oan, may at any time after a minimum
of $1,608,750 interest has been earned by the Lender and paid to the Lender and after
the provision of no less than 30 days written notice, which notice must contain
evidence, satisfactory to the Lender, of the source of funds to be used for repayment
and must contain a date certain for the repayirient (“Date Certain®); repay the whole
of the obligations hereby secured herennder to the Date Certain. Should the repayment
be delayed past the Date Certain, a new minimum 30 day written notice must be
provided as set out herein, If prepayment occurs priot to the Date Certain, interest
must be paid to Date Certain. The Date Certain must be a business day that banks in
the Province of British Columbia are apen for business. _

There shall be no partial disc] 5 permitted.
P SATA 2 _
Administration Fgé: There shall be an administration fee (the “Administration Fee”)
of $400 for land title document, certificate, confirmation, returned cheque,
settlement (other than a payout statement or balance confirmation issued to the
Borrowet(s)), or similar document required to be issned or ¢
the Borrower(s) request. 2o e~ PR AN
D Inspection Fee: After the initial fite visit, there shall be an inspection fee (the
“Inspection Fee”) of 8500 for inspection of the Subject Property done by the
Lender. The Inspection Feo shall be in addition to any out of pocket expenses
associated with the inspection, The Lender may inspect the Subject Property from
time to time and priot to any disbursement of funds.

19, Right of First The Borrower shall provide the Lender a right of first refusal to provide acquisition '

Refusal financing relating &Wﬂt? units in the Parent Propertyaen tems that are acceplable to then Borrowds(s)” va
8 femaining

20, Milestones The Borrower is required to satisfy the following milestones during the Term of the
Loan. Failure to meet these milestones shall be considered an event of default.

1) The Botrower must have completed the purchase of the remaining units in
the strata which they do not already own or commenced the stata corporation
wind up process within 6 months of the date of the Initial Advance of the Loan

2) The Borrower must have submitted their application to rezone the Subject
Property to the City of Vancouver within,§ months of the completion of gg':})

above,, the later of() _, o
and (2)Amonths after the Initial Advance LA

2 Pl 10

1700 — 745 Thurlow Street, Vancouver, BC Canada VGEOC5 Talk 604.680.0821 Fax: 604.638.2775
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To the event that the Borrower is unable to purchase the remaining unowned units or
is unable to obtain the BC Supreme Court’s confirmation of the 80% vote (or greater)
resolution fo wind up the strata corporation, the Borrower agrees topay the Loan down
by $10,000,000, This payment shailbe due ori the earlier of 30 days following receipt
of notice that the BC Supreme Court decision has not confirméd the vote resolution
and 18 months following the Interest Adjustment Dite. Failure to make this paymeat
shall be considered an event of default.

‘-Ie;@;g”érfijiﬁ@érﬁh i fpliElA e - Gl oo e MR
‘Baulty & Liabiif R R - NS S S
Troz $et inltial Adwince. 44,214,000 Payoul MEAR {31 on 2T umile}
Payoul Bleeshora {(1ston-1 Unit)
‘Privale 2nd Moripage 0,000,000 Payeul Lanyard {18t on 18 onils)
Payaut Pavale 2nd Merigaje
“Caith Equily To Dale 4,968,137 Private 7 Motgage
Cost In Plage to Duta B,454,058 Cash Egulty I Land
CoshDeposlis jy18Uplls.  1.600.000 Purchesg of 16 Moe Untls 24,885,612
Cosh Eqully (o Close on 16 Unlis ___ 8,943,702 Pichese Pdoe (62 Uniin} & PTT 68,651,648
Nel Equliy 26,051,628 Costs [nPlace 9,854,855
tntaresi Rasene -
Trex Commilenent Fea- 663,168
Broker Fai 221,065,
Lags, Closing, Bié: 15000
Totst W0,265,508  Tolal i $0,265,624_

Note; Additional cash equity miay be required to pay-for legal & closihg costs,

The Loan shall be secured by the following security (collectively, the “Security”), all

of which nﬁ‘l“ﬁ“’i?; igof;o% and content satisfactory to the Lender and its Solicitor:

d) A $4anddee8 real property mortgage creating a charge in 1% priority over the
Subject Property, which shail be cross-defaulted with all other loans, present
and future, between the Lender and the Borower(s) or Guarantor(s), either
individually or collectively, and with all other loans, present and future,
between the Lender and entities owned or controlled by the principals of the
Borrower(s) or Guarantor(s).

b) A guarantce and postponement of claims from the Guarantor(s).

¢)  Anassignment of rents, Jeases, contracts, licenses and offers to purchase on the
Subject Property, in 1+ priority.

g) A general 'security agreement over all the site-specific present and after-
acquired personal property of fhe Bomower(s) related to the Subject Property
in 1* Priority.

f A full Lender’s policy of Title Insurance underwritten by a company
satisfactory to thie Lender in its sole, unfeftered and absolute diseretion.

g) A hazardous substance indemnity- from the Borrower(s) and Guarantor(s) on
the Subject Property.

h)  An assignment of all the Borrowen(s) right, title end inferest in, to and under,
all material confracts affecting,. or with respect to, the Subject Property and as
required by the Lender, including without limitation all building and

Jund 78 maintenance stewetien coptracts, plans, permits, and insurance policies with respect to the

Subject Property, with ail necessary consents of the other parties thereto.

i)  Acknowledgement of the stafus and terms of any contracts affecting, or with
respect to, the Subject Property; including without limitation, any pertaining to

1700 ~ 745 Thurlow Strest, Vancauver, B Canada VBE 0C5 Tel: 604.589.0821 Fax:. 504.638.2775
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Funds
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ownetship, insurance, shared facilities, passageway agreements or other similar
matters specifically, and without limitation, confirming the good standing of
such contracts and the rights of the Lender under its Security.

1) If registered title is held by a pominee or trustee, a Beneficial Owners
Agreement by which all beneficial owners charge their respective beneficial
interests in the Subject Property in favour of the Lender and suthorize the
pominee or trustee to execute all documentation as reguired pursuant to the
Commitment and agree to he bound thereby as if they execuied same
themselves, provided that any recourse against the beneficial owners pursuant
to any covenants contained in such documents shall at all times be limited to
the specific obligations as herein or in their guarantees set out and required of

them.

k)  Inthe event that the security comprises a leasshold interest or a condominium,
then if required by the Lender, an insurance trust agreement to adequately
protect the Lender’s seourity in the praceeds of insurance may be required.

D Such other security as the Lender or Lender's Solicitor may deem necessary,
gcting reasonably.

The conditions precedent to the dishursement of the Tnitial Advance shall include, but
aot be limited to the items set out in the remainder of this section, all of which must
be satisfactory to the Lender in its sole, unfettered and absolute discretion, and all of
which collectively comprise the Lender’s due diligence. The Lender may require any
additional information as it decms necessary in its sole, unfettered and absolute
discretion for the Initial Advance and for any other advances (f applicable).

a)  Completion and registration of the Security, as required by the Lender. Title
amst be satisfactory to the Lender and all security documents must be
registered, the Lender’s Solicitor wmst provide a satisfactory teport o
registration of the Security, the Lender’s Solicitor must confirm that no adverse
filings concerning the Borrower(s) have heen registered in any depariment of
agency of government which, in the Solicitor’s opinion, could affect the
security or priority of the Security, and all other terms and conditions of this
Clommitment Letter must be satisfied.

b)  Inspection of the Subject Property by the Lender.
¢)  Syndication of the Loan by the Lender.
The Lender’s receipt of the following materials:

d)  An appraisal report, no more than three (3) months old, valuing the Subject
Property as-is and as development land with & transmittal letter from the author
of the report addressed to “Frez Cap jital Limited Partnership or its nominee™.

e) A reserve fund study for the Subject Property.

) All required environmental reports for the Subject Property and 2 transmittal
letter from the author of the report(s) addressed to “Trez Capital Limited
Partnership or its nominee” and digclosing the amount of liability insurance that

the author carries.

) Purchase and sale comtracts in the aggregate amount of ~$69,451,071, ail
amendments (if any), and the associated statements of adjustments for the

Subject Property.

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 0C8  Tek 604.580.0821 Fax: 604,638 2775
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A rent roll for the Subject Property, which has been signed as true and dated by
the Borrower(s)

All leases, offers to lease or residential tenancy agreements for the Subject
Property.

Architectural drawings, site plans, cross sections, floor layouts and building
plans showing the gross square footage of the Subject Property as well as
delineating any unit divisions or sirata {ots within the Subject Property and
along with net square footage for each such sub-unit,

A planning review letter from a third party city planning consultant, acceptable
to the Lender outlining the expected allowable density under the Cambie
Corridor Phase 3 Official Commnunity Plan, the proposed developruent, the
feasibility of the proposed plan as it relates to the city’s zoning requirements,
the likelihood of acceptance of such proposed plan, and the anticipated titeline
for obtaining all required approvals.

A current certified survey for the Subject Propesty.
A registered condo plan for the Subject Property.

Form B Information Certificates for the sirata upits comprising the Subject
Propesty,

Historical financial staternents and current year operating budget for the Strata
Corporation.

Confirmation that all condominium fees owing on the Subject Propetty have
been paid or will be paid from the proceeds of the Mortgage.

Bvidence to the Lender’s satisfaction and a statutory declaration confirming
that the Borrower has a minimum of $26 ,054,524 of cesh equity invested in the
Subject Property, with such equity to stay in place throughout the term of the
Loan,

Conumitment letter(s) and/or loan agreement(s) for all junior mortgages. All
junior mortgage terms and conditions must be satisfactory to the Lender.

Wiitten confirmation, addressed to the Lender, from all junior mortgagecs
confirming the outstanding balance of the respective junior mortgage and that
the junior mortgage is in good standing.

A priosity and standsiill agreement between the Lender and any jumior
mortgagees, in form and substance satisfactory to the Lender in its sole and
unfettered discretion

Payout statement(s) for any loan(s) being discharged with the proceeds of this
loan,

Resumes/bios for the Borrower(s), Guarantor(s) and key members of the
development team.

An organizational chart and a copy of the current sharcholder registry for the
Borrower and any corporate Guarantors, signed and dated by the respective
company’s authorized signatory.

Certified financial statements from the Borrower(s) and Guarantor(s). If an

individual then a personal net worth statement, on the Trez Capital form, dated
no more than four (4) months prior, are required, if a corporate entity then most

4700 - 745 Thurlow Street, Vancouver, BC Canada VBE 0C5  Tek §04.689.0821 Fax: 604.638.2776
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recent financial statements is required, All statements, whether personal or
corporate, must be accompenied by the most recent Notice of Assessment from
Canada Revenue Agency. All Personal Net Worth Statements nust include the
individuals' full name, full-ime occupation, Social Insurance Number, Birth
date and current address.

¥) Satisfactory results, in the Lender’s sole discretion, of due diligence
investigations conducted pursnant to the Proceeds of Crime Money Laundering
and Terrorist Financing Act (Canada) and Regulations (collectively the “Act”)
thereunder including but not limited to the following;

i, One piece of satisfactory identification for all Borrower/Guarantor/
Signing Officer(s) (up to three Signing Officers, if borrowing under a
corpotate entity) prior to closing;

i Ff the Borrower is a corporate entity, the name and address of all
individuals who own or control (direcily or indireotly) 25% or more of
that corporate entity or the assets being held by that corporate entity,
together with confirmation/evidence of the accuracy of ali such
information;

#i. The Borrower’s bank statements for the last thres months and/or such
other information as may be required to verify the source of equity
funds;

jv. Satisfactory verification of employment, income and assets;

v. Third Party Declaration/Statement;

vi, Politically Bxposed (Foreign and Domestic) Persons Declaration;

vii. Director’s resolutions, certificates of officers and opinions of counsel to
the Lender and Borrower, confiming corporate capacity and the due
authorization, execufion, delivery, enforceability and priority of
Security, as may be required by the Lender; and

viii. Any other decumentation that may be requésted by the Lender in order
to fulfill its obligations under the Act,

z) A preavthorized payment form with specimen cheque for automatic deduction
of the portions of the Monthly Payments due from the Borrower for the full

Terra of the Loan.
Note: (aa) to be a post-clasing dellverable, az) Confirmation that the Subject Property is in compliance with cutrent zoning
N ot ak & condition precedent of fnding. —= o4 tht fhere are no outstanding work or fire ordars, or that any such orders
@__, shall be paid from the proceeds of the Morigage. _
bb) Confirmation that all property taxes awing on the Subject Property have been

paid or will be paid from the proceeds of the Mortgage and the Borrowet(s) is
tegistered in the appropriate monthly property tax payment program in the
approptiate city, county or jurisdiction.

o) Insurance of the Subject Property which has been reviewed and approved by
the Lender’s Insurance Consultant which insurance shall include the coverage
set out in Schedule B, or as otherwise required by the Lender in consultation
with its Insurance Consultant.

dd) Confirmation that the Borrowez(s) is in compliance with each of the terms and
conditions of this Commitment Leiter. In the case of any advance, all
conditions precedent pertaining to the advatce must be performed no less than
five buginess days prior to the scheduled date of the advance or the Lender shall
be under 1o obligation to make the advance.

1700 — 745 Thurlow Street, Vancouver; BC Canada VBE 0G5 Tel: 604.680,0821 Fax 604.638.2775
info@trezcapital.com  www.trezcanital.com
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ee) A Bring Down Certificate, signed by the Borrower(s) and Guarantor(s),
confirming that all representations and warranties set out in the Commitment
Letter are true at the time of closing.

ff)y  Such other materials and completion of such other reasonable requirements as
may be deemed necessary by the Lender.

25. Real Property All property tax payments, utilities and like amounts due and owing in relation to the
Taxes Subject Propetty, or any other taxes charged against the Subject Property, shall be paid
prior to or coincide with the Advance. The Borrower(s) shall make arrangements to
have the taxes paid by monthly instaliments fo the appropriate taxing authority in order
to have them paid in full on their due date. The Borrower(s) is to provide evidence of

same to the Lender on a quarterly basis.

In the event of a defauli under the morigage security, the Lender shall have the right
to require the establishment of a tax reserve by way of monthly payments representing
1/12 of the estimated taxes payable. The Lender shall not be responsible for the

payment of any tax arrears.
26, Statutory The Lender shall receive a satisfactory statutory declaration from an officer or director
Declaration of the Borrower(s) as to the representations and warranties of the Borrower(s), whether

contained in this Commitment Letter or in any of the Security, including: accuracy of
financial statements and that there has been no material adverse change in the
Borrower(s) financial conditions or operations as reflected in the financial statements
used to evaluate this credit; satisfactory title to the Subject Property charged by the
Mortgage; power and authority to execule and deliver documents; accuracy of
documents delivered and representations made to the Lender; no pending adverse
claims; no outstanding judgments; no defaults under other agreements relating to the
Subject Property; preservation of assets; payment of all taxes; no other consents,
approvals or authorizations necessary in connection with documentation; compliance
of the Subject Property with all laws; no other charges against the Subject Property
except permifted encumbrances; all necessary services available to the Subject
Property; and such other matters as the Lender or its Solicitor may require.

27. Further Notwithstanding anything contained in this Commitment Letter, the Lender may
Documents request other documents containing such other assurances, information and covenants
as the Lender’s Solicitor may require with regard to the Loan and Security.

28. Funding All fundings shall require five (5) business days notice.

The Loan shall be funded in a single advance once all of the Lender’s conditions have
been satisfied and the Security is in place (the “Initial Advance™).

Loan proceeds shall only be advanced for eligible costs, as determined by the Lender
inits sole discretion, and shall specifically exclude any amounts required for deposits,
offsite work, or retainage/holdback accounts. The funding of all ineligible costs shall
remain the sole responsibility of the Borrower.

The Lender shall record the principal amount of each advance of the Loan and the
payment of principal, interest and fees and all other amounts becoming due to the
Lender under this agreement. The Lender's accounts and records constitute, in ther\
absence of manifest error, conclusive evidence of the indebtedness of the Borrower(s)

for the Loan to the Lender pursuant to this agreement.

1700 — 745 Thurlow Street, Vancouver, BC Canada V6E 0C5  Tel 604.680.0821 Fax; 604.638.2775
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All fees that are payable to the Lender and expenses that are incurred by the Lender
during the due diligence process shall be deducted from the Initial Advance or the

Deposit.

REPRESENTATIONS & WARRANTIES
29. The Borrower(s) warrant(s) and represent(s) that:

a) Description of Subject Property:
Properties Civic Address: 62 units in 5505 — 5583 Oak Strect, Vancouver, B.C. (zefer to
Schedule B),

Site and Property Description: 62 strata units within the Parent Property as set out in
Schedule B. The Parent Property is currently improved by four 2-storey wood-frame
apariment buildings with a total of 72 strata units, The Subject Property is distributed
amongst the four buildings comprising the Parent Property. The Borrower intends to
acquire the remaining units in the Parent Property over the term of the loan and
eventually redevelop the site to its highest and best use, -

b) Appraised $100,831,806. The Subject Property was appraised by Andrew Wilson, AACL of
Value Garnett Wilson Realty Advisors Ltd, with an effective date of June 14, 2019.

¢) Ownership At the time of the Advance of the Loan, the legal owner of the Subject Property will
be Shawn Oaks Holdings Ltd. and the beneficial owner of the Subject Property will
be Landmark Shawn Oaks Development Ltd.

d) Share Capital The Borrower(s) declares and tepresents ihat its authorized share capital of Shawn
d is as follows:

:; R X% ‘-ﬂ-‘;‘?tﬁgigf:‘—l E Cl;-;g,g’ rsm—

The Borrower(s) declares and represents that the authorized share capital of
Landmatk Shawn Qaks Development Ltd is as follows:

e) Priority of The mortgages registered against the Subject Property as af the funding date will be
Financing as follows:

*-'7. L 1 V-L:‘e.'h‘-.-.:: e [ N e
1“ POSitan Trex Cﬁ}ﬁt&‘ Limited Pannmlﬂp of its pomines $44,21 1,000
224 Position Private mortgage $10,000,000

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 005 Tekh 604.600.0821 Fax: 604.638,2775
info@trezcapital.com www.irezcapial.com
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EI‘otal $54,211,000

f) Repayment  ThisLoan will be repaid from the proceeds of any refinancing or sale of the Subject
Property and/or other assets of the Borrower(s).

g) Financial All financial information provided by the Borrowes(s) and Guarantor(s) to the Lender,
including but not limited to, financial information provided in respect of the values
and other matters pertaining to the Subject Property is true and accurate and may be
relied upon by the Lender in executing this Commitment Letter and making the Loan.

h} Development Should the Bomrower(s) be required by the Lender to provide either 2 development
Schedule & schedule or a development budget, the Subject Property shall proceed in accordance
Budget with the said Lender approved development schedule and/or Lender approved
development budget. The Borrower(s) shall not permit the cvents set out in the

approved development schedule to be delayed more than 45 days from the approved

schedule date and shall, within 10 days of notice of any cost over-run above and

beyond the approved budget amount, pay said cost over-run from its own resources.

i) Legal The Subject Property and the use and occupancy thereof, and revenues therefrom, are
Compliance  and shall be at the time of each disbursement, authorized and in accordance with all
applicable legislation and there are, and shall be at the time of each disbursement, no

wotk orders or liens outstanding against the Subject Property.
Excapt as disclosed o the lender in writing,the
j) Hazardous The¥Borrower(s) an Guarantor(s) warrant and represent that to the best of their

Materials knowledge the Subject Property and 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 thereof (collectively, the “Environmental

Laws”) and, without limiting the generality of the foregoingn to the best of the knowledge of the
Borrower(s) and the Guatrantor(s),

(i) The Subject Property has never been used as a land fill site or to stor® hazardous g §

substances either above or below ground, in storage tanks or otherwisen
Except in accordance with Environmental Laws.

(ii) Al hazardous substances used in connection with the business conducted on the
Subject Property has at all times been received, handled, used, stored, treated,
shipped and disposed of in strict compliance with all Environmental Laws;

{iif) No hazardous substances have been released into the environmet or deposited,
discharged, placed or disposed of at, on or near the Subject Property as 4 Teswit
of the conduct of the business on the Subject Propertypand (1%, 2 ¥y

Except in ccordance with Environmental Laws

(iv) No notices of any violation of any matters referred to above relating to the
Subject Property or its use have been received by the Borrower(s) and there are
no directions, writs, injunctions, orders or judgments outstanding, no Jaw suits,

claims, proceedings, or investigations being instituted or filed.

For the purposes of this Commitment Letter, a hazardous substance includes but is
not limited to contaminants, pollutants, dangerous substances, gasoline, oil, liquid
wastes, industrial wastes, whole liquid wastes, toxic substances, hazardous wastes,
hazardous materials and hazardous substances as defined in or pursuant to any
applicable Environmental Laws. Further, the Borrowe(s) shall indemnify and save
harmless the Lender from any loss or liability whatsoever arising from any violation
whatsoever of any law, regulation, ordinance, judgment, appraisal or decision in
connection with hazardous risks or environmental risks.

1700 — 745 Thurlow Street, Vancouver, BC Canada VBEDCE  Tel: 604.689.0821 Fax: 604.638.2775
info@@trazcapital.com  WwWw.lrezca ital,com



16

Page 11 of 21

GENERAL CONDITIONS

30, Repayment of the
Loan

31, Management

32. Abandonment

33, Noa-Demolition

34, Liens

@Jmld any
¢

35, Environmentsl
Concerns

The Loan shall be repayable on demand by the Lender following the occusrence of
an Bvent of Default,and shall in any event be repaid in full at the end of the Term of

| A9
supiet ) appllcable oy pYen. Any payment of any amount due to the Lender bereunder or in the sewwrity Securly

S. Time on a business day, failing which such payment will be deemed to be
received on the next business day.

The Subject Property is to be managed at all times by a property manager satisfactory
to the Lender, and on terms satisfactory to the Lender. A change in the property

manager without the Lender’s approval shall constitute an event of default, provided that the Bott
will hava five business days to ramedy such defau

In the event of abandonment of the Subject Property for a period in excess of fifieen (ZZ
(15) consecutive days, the Lender shall be entitled, after giving the Borrower(s)
written notice of any abandonment and provided the Borrower(s) fails to rectify same ¢
within ten (10) days after such notice has been given, to forthwith withdraw and-
canoel its obligations hereunder and/or decline to advance further funds as the case
may be and in addition to declars any funds advanced to forthwith become due and
payable plus interest, all af the Lender’s option.

The Borrower(s) shall not demolish or otherwise ill maintain the existing
.

improvements without the prior written consent of the Lender. . [
the Borrowar(s)

At all times, and in particular on each disbursement date, there shall haueslsean fit
and complete compliance with all requirements of federal and provincial legislation

i HdGth Tien or other cherge in priority to the LenderY The Lender from being
may retain from any disbursement such amounts as it considers advisable to protect cred
its interest from subordination under such legislation. The Borrowex(s) shall provide
additional security, information and documentation as may be required by the Lender )
to preserve and ensure, in all respects, the absolute priority of the Morigage over any
rights of any existing or potential lien claimants, The Lender reserves the right to
hold back additional amounts due to suppliers, confractors, government or othe
agencies, which may be due under the terms of any legislation giving rise to a claim
of lien or other charge. Furthermore, the Lender shall have the right to make
payments direotly to suppliers, contractors, government or other agencies for the
Borrower(s) account as if advanced directly to the Borrower(s), as the Lender may
deem neoessary.

At the time of any disbursement of the Loan, the Lender shall be satisfied that there
are not in, on, under or about the Subject Property, or any part thereof, any
contaminants, toxic, dangerous Of hazardous substences (collectively, the
“Dangerous Substances”) including, without limitation, UFFI (Urea Formaldehyde
Foam Insulation), asbestos fireproofing insulation, PCB’s {Polychlorinated
Biphenyl's) or radioactive materials and, to the best of the Bosrowex(s) knowledge,
peither the Subject Property, nor any adjacent lands, have ever been used as or for a
waste disposal or coal gasification site, zior have they ever contained any underground
storage tanks, and further, the use of the Subject Property has not involved, and will
not involve, duting the Term of the Loan, the handling of Dangerous Substances or
will such use result in any environmental damage. In addition to any liability imposed
on the Borrower(s) and Guarantor(s) under any instrument evidencing or securing the
Loan indebtedness, the Borrower(s) and Guarantor(s) shall be lable for any and all
of the costs, expenses, damages or Tiabilities of the Lender, its Directors and Officers
(including, without limitation, all reasonable legal fees) directly or indirectly arising

»rst be received by the Lender at the Lender’s address by 1:00pm Pacific &

1700 — 745 Thurlow Strest, Vansouver, BC Canada VBE 0GB Tel: 604,689.0821 Fax: GD4.838.2775
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out of or attributable to the use, generation, storage, release, threatened release,
discharge, disposal or presence on, under or about the Subject Property of any
hazardous or noxious substances and such Habilities shail survive foreclosure of the
Security for the Loan and any other existing obligations of the Bormower(s) and
Guarantor(s) to the Lender in respect of the Loan and any other exercise by the Lender
of any remedies available to the Lender for any default of the Loan, =~ '

36. Restriction on The Borrower(s) agrees not fo enter into any further financing of the Subject Property

Further and not to further encumber the Subject Property in any manner without the prior
Financing written approval of the Lender, which approval may be withheld in the Lender’s sole

discretion. The Borrowet(s) will provide evidence, satisfactory to the Lender, as to
- : : the source of the Borrower(s) required equity in the Subject Property. The

. Not withstanding the foregoing, th . . o A
Borrower(s) wiEigbe_ commgitedgto ° Borrower(s) shall disclose to the Lender all existing or proposed financing related to
%%qug?gggecﬁuﬁ?gaﬁgpa‘g igr the Subject Property or any Security used in connection therewith and shall not further
public utility con*?pani es, in S antion Pledge, charge or otherwise encumber ifs interest in the Subject Property, nor any of
with the developmant of the Subject  the Security used in connection with the Subject Property to any party other than the

Property and the Lender agrees to sig : : :
By pricrty agreaments in favour of t[P}gr_.ender, without the priot written consent of the Lendera

City of Vangouver The Lender acknowledges the Borrower’s intent to increase the existing $10,000,000
second mortgage with a new second mortgage of up to $20,000,000 subject to the

Lender’s approval per above.

37. Bale \ WW the Borrower(s) shall not sell,
= assign, loase in its entirety or otherwise dispose of the legal ownership or title to the

@ w m)\/ Subject Property, or its bepeficial interest therein, or of the personal property related
thereto or which is necessary to the use and operation of the Subject Property, without
the prior written copsent of the Lender. The Borrower(s) shall not make any changes

o B ener Y (:)#Q to the authorized share capital or allocation or ownership thereof, which would result
w er in a change of veting control or beneficial ownership thereof without the prior written

VARAS STy
ae (MA«&% ) consent of the Lender.

38, Proceedings The Borrower(s) shall provide the Lender with evidence that it has taken all of the
necessary corporate proceedings refating to the transactions contemplated herein,
39, Default At the time of the disbursement of any part of the Loan, no default shall have occurred

and be continuing, nor any state of affairs or event shall be existing which, with the
passage of time or the giving of notice or both, would constitute a defzult hereunder
or in the instruments evidencing or securing the Loan or incidental thereto and neither
the Borrowex(s) or Guarantox(s) shall be deceased or insolvent or be the subject of
any bankruptcy, arrangement with creditors, proposal, amalgamation, reorganization,
liquidation, winding-up, dissolution, receivership or material litigation or
, continnation under the laws of any other jurisdiction. Any default under the Security

. A ashall be deemed to be a defauit hereunder.
untesg%uch defauit is remedied within 5 business days
40. Costs & Expenses Whether or not the Loan is disbursed, and notwithstanding retention of the

Commitment Fee by the Lender, all of the Lender’s costs and expenses relating to the
Loan, including legal costs and travel costs, in addition to any costs and expenses
incurred by the Lender due to procesdings under the Bankruptey and Insolvency Act
relating to the Borrowes(s), shall be borne in full by the Borrower(s). Such costs and
expenses may be added to the then outstanding principal balance of the Morigage and
shall bear interest at the Interest Rate under the Mortgage. If requested by the Lender,
the Borrowen(s) shall deposit with the Lender’s Solicitor an amount equal to the
estimated fees and expenses of the Lender’s Solicitor prior to such Solicitor
commencing preparation of the Security.

1700 — 745 Thurlow Street, Vancouver, BC Canada V6E 0C5 Tel: 604.689.0821 Fax: 604.638.2775
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18

Page 13 of 21

In the event of the occurrence of an Bvent of Default, then the Lender shall,
notwithstanding anything contained herein to the contrary, be entitled to receive in
addition to all other fees, charges and disbursements, an administration and
management fee in the amount of (and not to exceed) $5,000 for each month or pert
thereof for which the Borrower(s) remains in default, This administration and
management fee is intended to reimburse the Lender for time and trouble in the g‘;gﬁgg‘e
management and administration of the Security and the Subject Property, The said being in
sum or sums are agreed to be a liquidated amounfifo cover the Lender’s administration default
et and mapagement costyeand are not intended noglshall be construed to be a penalty. -
{hen the Borrower is in defautt  All such sums payable to the Lender shall be a{charge upon the Subjegt Propesty and%/\
shall bear interest at the Interest Rate until paid.“solely Wj '
41. Marketing From time to time, the Lender publishes advertisemenis or announcements of
completed transactions. The advertisements or announcements include, but are not
limited to, press releases, paid advertisements, internally displayed tombstones,
investor brochures or information displayed on the internet or on the Lender’s
intranet. The Borrower and Guatantors consent to the publication of an advertisement
or annonncement of the transaction contemplated by this commitment letter. The
Borrower and Guarantors agree to allow the Lender to photograph or utilize existing
photographs or artistic renderings (for unfinished projects) of the Subject Property
for possible use in infernal or external marketing programs.

Dhuring the term of the loan, the Lender may require a sign to be erected on the Subject
Property at the cost of the Lender and meintained by the Bortower evidencing the
financing of same. The design of the sign is to be approved by the Lender prior fo
being erected on the Subject Property.

42, Further The Borrower(s) and Guarantor(s) shall, at the Lender’s request, execute or deliver
Assurances such further documentation and enter inio such other agreements as are necessary for

the securing of the Loan and the fulfilling of the terms contained herein, and deliver

such financia) information concerning the Borrower(s) as the Lender may require,

and satisfy the terms and conditions herein to permit the disbursement of the entire

Loan Amount.
43. Financial Until the repayment of the Loan, the Borrower(s) shall provide the Lender, within
Information 120 days after the end of each fiscal year of the Borrowes(s) or more ofter: if requested

by the Lender, a detailed financial statement of the Borrower(s) including a separate
income and expense statement for the Subject Property, an operating statement and
an updated rent roll containing relevant lease terms for the Subject Property, all
satisfactory to the Lender in form and content.

The financial statement is to be prepared by & chartered accountant licensed under the
applicable legislation in the province where the Subject Property is located.

The Borrower(s) and Guatantor(s) authorize the Lender to obtain such financial
information as the Lender may require. Specifically, the Borrower and Guarantor(s)
consent to the Lender obtaining credit reports from the appropriate credit reporting
agencies and relying on these reports when making decisions regarding advances

under this Loan,
44, Infermation Until the repayment of the Loan, the Borrower(s) shall supply the Lender with such
Updates updated information relating to any of the condition precedent requirements as the

Tender may request from time to time. Such information shall be provided to the
Lender within 14 days from the date of the Lender’s request.

4700 — 745 Thurlow Street, Vancouver, BC Canada VBE 0C5 Tel: 604.680.0821 Fax: 604,838.2775
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The terms, conditions, representations and warranties expressed herein shall continue
in effect as long as any part of the Loan remains outstanding and shall bind the
personal representatives, heirs, successors and assigns of the Lender and the
Borrower(s), shall emue to the benefit of the successors and assigns of the Lender
and the Borrower(s), and shall not merge on the execution or registration the

Security, In the event of conflict between this Commitment Letter and the Secunty

delivered hereunder, theFomiersimiderermine-wivehshall prevail.
commitment letter

All communications provided for hereunder shall be in writing, personally de vered
or sent by prepaid first class mail or telecommunications, and if to the Lender
addressed to the address above noted, fo the attention of the President, and if to the
Borrower(s) to the addressed noted ahove. The date of receipt of any such
communication shall be deemed to be the date of delivery, if delivered as aforesaid,
or on the third business day following the date of mailing, as aforesaid. Auy party
hereto may change its address for service from time to time by notice in the manner
herejn provided. In the event of a postal disruption or an anticipated postal disruption,
prepaid first class mail will not be an acceptable means of communication,

This Commitment Letter shall be governed by and constituted in accordance with the
laws of the pravince in which the Subject Property is situated.

Except as otherwise expressly provided herein, this Commitment Letter cannot he
waived, changed, amended, dischaiged or terminated other than by an agreement in
writing signed by the party against whom enforcement of any waiver, change,
amendment, discharge or termination is sought.

This Commitment Lettet, when accepted by the Borrower(s) and Guarantor(s), will
constitute the entire agreement and understanding between the parties hereto with
respect to the Loan and supersedes all other prior agreements, understandings or
commitments, oral or written. This Commitment Letter shall assume the accuracy of
information previously supplied by the Borrower(s) and will presuppose no material
adverse change in the Borrower(s) prior to any disbursement. Any approvals ot
consents required to be made or given by the Lender hereumder must be expressly
given pursuant hereto and shall not be construed by the delivery or recaipt of

documents.
Time shall be of the essence in all respects herein.

With regard to any personal information that is provided during this application
process, the Borrower(s) and Guarantor(s) consent to the collection, use, and
disclosure of that information for the following purposes: to nnderstand their
financial statug in order to approve the Loan; to meet regulatory requirements; to
enable the Lender to manage and enforce the credit facility; to verify their identities.
The Lender may from time to time give this personal information to credit bureans
and other financial institutions. The Lender may also share this personal information
with anyone who works with or for the Lender or any individual or group investing
in the Loan, and any other potential sources of business, but only as needed for the
provision and enfdrcement of the credit facility requested.

Neither this Commitment Letier, nor any of the Loan proceeds, may be assigned by
the Borrowar(s), but this Commitment Letter and attendant Security may be assigned
by the Lender without the comsent of the Borrower(s). The Loan terms,
representations and warranties herein contained shall enure to the benefit of each
assignes of the Lender. The Lender shall have the right to assign, sefl, syndicate or

1700 - 745 Thurlow Strest, Vancouver, BC Canada V6E 0G5 Tel: 604.689.0821 Fax: 604,638.2775
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transfer all or any pottion of the Loan, and as part of any such transaction, the Lender

is bereby authorized to provide fo prospective participants in such transactions all

information received by the Lender regarding the Borrower(s) and the Subject

Property. This information will be held in strict confidence between the Lender and

any prospective participant in the Loan.

a) The headings of all provisions herein are inserted as a matter of convenience
only and not to define the intent of this document. The necessary grammatical
changes required to apply to the parties hereto shall be assumed as though
expressed.

b) “Business Day” means a day of the week, other aturday, Sunday or any
other day which is a statutory or & sseadeigal holiday in asvnisipaditaain which
the Subjeot Property is situated.  provincial pExfp-province

' O P""\M “Byent of Default” shall mean the breach of any of the terms, conditions,

provided that, except in respect of 2 financial

representations or warranties contained in this Commitment Letter, as it pertains

default, the Borrower(s) and the Guarantor(s) to both the Borrower(s) and Guarantor(s),

will have the right to remedy such default

within a period o siness days of
such occurence

54. Advance

55. Counterparts,
Facsimile &
Electronic
Transmission

56. Professional
Advisors

d) “Lender” shall mean Trez Capital Limited Partnership or its nominee.

e) “Person” includes any individual, partpership, joini venture, trust,
nnincorporated organization or any other association, corporation and
government or any department or agency thersof.

f) The words “hereto”, “herein”, “hereunder”, “hereby”, “Commitment Letter”,
“this agreement”, and similar expressions used in this Commitment Letter,
including the schedules attached hereto, mean or refer to this Commitment Letter
and not to any particular provision, section or paragraph or other portion of this
Commitment and include any instrument supplemental or ancillary hereto.

g} The word “satisfactory” shall mean acceptable to the Lender in its absolute, sole
and unfeftered discretion.

Notwithstanding anything contained in this Commitment Letter, the advance of the
Loan or any part thereof is subject to the Lender’s sole, absolute, unfettered and
unqualified discretion not to advance notwithstanding any and all steps taken by you
or your legal counsel, including, without limitation, the registration of security
documents. ‘

This agreement may be executed in any number of counterparts and by facsimile,
electronic transmission or .pdf copy, each of which when so executed is deemed to
be an original and all of which together shall constitute one and the same agreement.

a) Solicitor: The title report, secutity and all other documents relating to this
financing and the processing of all legal steps with respect to advances of funds
shall be prepared and catried out by Rosemary John of the law firm of Clark
Wilson LLP, located at #900 885 West Georgia Street, in the City of Vancouver,
Province of British Columbia (Telephone: 604-891-7793).

Solicitor: The title report, security and all other documents relating to this
financing and the processing of all legal steps with respect to advances of funds
shall be prepared and carried out by Kevin MacDonald of the law fittn of Clark
Wilson LLP, located at #900 885 West Georgla Street, in the City of Vancouver,
Province of British Columbia (Telephone: 604-643-3117).

1700 — 745 Thurlow Street, Vancouver, BG Canada VBE 0G5 Tel: 604.680.0621 Fax: 604.638.2775
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b) Insaramce Comsultant: All insnrance and bonding matters shall be reviewed
and approved at the cost of the Borrower(s) by David Truscott of the consulting
firm Risk Review Inc., located at Suite #3 94 Graham Street, (PO Box 20137),
in the City of Woodstock, Provines of Ontario (Telephore: 416-607-7251).

The Lender reserves the right to appoint such other Solicitor, Project Monitor,
Insurance Consultant or Environmental Consultant from time to time without the

consent of the Borrower(s).

ACCEPTANCE

This Commitment Letter shall not become effective until the Borrower(s), Guarantor(s) and Lender have signed it \
and a copy is returned to the Lender"s office by no later than 12:00 noon Pacifio Time on December #3848 0. 20l
The Borrower(s) and Guarantor(s) hereby acknowledge and agree to the terms and conditions of this Commitment [}
Letter and authorize Trez Capital Limited Partnership to instruct its Solicitor to prepare the security documentation,

The Borrower(s) and Guarantor(s) further acknowledge that the Commiiment Fee set forth herein is a reasonable m
estimate of the cost incutred in granting the Loan and of holding monijes available to fund same, and that the
Commitment Fee shall be forfeited and payable to Trez Capital Limited Partnership as Hquidated damages, and

not as a penalty, if the Initial Advance under the Loan is not taken down within the time limit herein. This
Commitment Tetter and any fees eamed as a result of this Commitment Letter, together with any expenses or costs

incurred by Trez Capital Limited Partnership including, but not limited to, appraisal, re-appraisal, inspections, re-
inspections, title searches, plan reviews, soil tests, survey, environmental assessments, and legal costs on a solicitor

and its client basis, are decmed to be a charge on the Subject Property referred to herein and Trez Capital Limited
Parinership may file and mainfain a caveat on the title to the Subject Property to protect that charge and the
Bomrowei(s) and Guarantor(s) do hereby mortgage to Trez Capital Limited Partnership all its estate and interest in

the said Subject Property and Security. This Commitment Letter supersedes all previous correspondence between

the parties hereto.

e

Please set out below the name and phone number (including area code) of the solicitor representing you:

Lawyer Elabethy H (e
(PLEASEPRINT)

Firm Tewnn Law  Covpurobion
(PLEASE PRINT)

Phone Number Lotp — 2B -2%00
(PLEASE PRINT)

Please set out below the name and phone number (including area code) of the insurance agent representing you:

Insurance

Agent Tty Eredetl
-~ (PLBASE PRINT)
Firm Comibro| Bgemeies LTl
(PLEASE PRINT)
Phone Number o = F3[~— 054 |
(PLEASE PRINT)

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 0C6  Tel: 604.689.0821 Fax: 604.628.2775
info@irezcapital.com www.trezeapital.com



Yours Truly,

TREZ CAPTTAL LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER,

TREZ CAPITAL (2011) CORPORATION

Derek Wasson
Vice President, Origination
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Pean Kirkham
Chief Credit Officer

We hereby agree to the tenms and conditions contained in this Commitment Letter and agree to be bound by the

terms hereof.

Dated at the M%_ of . AawnveusleA

22015,

BORROWER(S)
Shawn Oaks Holdings Ltd,

f)‘

Per; @\ P

Authorized Signature

I/We have the anthority to bind the Corporation.

Landmark Shawn Qaks Development Ltd.

-

Authonzed ﬁgnahne

1/We have the authority to bind the Carporation.

GUARANTOR(S)
Landmark Premiere Properties Lid.

Per:, é 1 T2
Authorized Signature

I/We have the authority to bind the Corporation,

(i ‘/,;,DH
Helen Chan Sun

1700 — 745 Thurlow Street, Vancouver, BC Canada V6E 0C5

Witness

i the Province of Byt Columiiehis 20% day of

Per:
Authorized Signature

Per:
Authorized Signature

Tel: 804,689,0821 Fax: 604.638.2775

nfo@!fe;gagiiat com  waww.irezcapital.com
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SCHEDULE ‘A’
INSURANCE

The Borrower(s) shall obtain and maintain during the Term of the Loan the following insurance coverage with
respect to the Subject Property, and the property related thereto or used for its operation, which insurance shail
be reviewed by the Lender’s Insurance Consultant as set out in the Commitment Letter, prior fo any advance of

funds.

1.  Upon substantial completion of the Subject Property

®

(i)

(iit)

(iv)

Fire Insurance: A fire insurance policy with extended coverage for all other risks and perils for an
amount equal to one hundred percent (100%) of the gross replacement cost for the building erected
on the Subject Property, without deduction for foundation and footings; said policy shall inter alia
provide for replacement cost endorsement, deletion from the policy of any provision requiring
reconstruction on same or adjacent sites, coverage of direct and indirect damage resuiting from
leakage of fire protection equipment, an endorsement to the effect that the policy will cover any
additional costs of reconstruction as a result of enforcement of current building by-laws and
regulations, and loss to be payable to the Lender as a first-ranking mortgage creditor on the Subject
Property in accordance with the IBC 3000 mortgage clause approved by the Jusurance Bureau of
Canada including, without Hmitation, that such policy will not be cancelled, terminated or permitted
to expire unless the Lender shall first receive a thirty (30) days prior written notioe of the same, Such
policy of insurance shall not contain a percentage co-insurance endorsement other than a one hundred
percent (100%) stated amount co-insurance endorsement.

Roiler and Machinery Insurance: A broad form boiler insurance policy with coverage on all electrical
and mechanical equipment, as well as all pressure vessels; such policy shall contain a rider with the
standard mottgage clause approved by the Canadian Boiler and Machinery Underwriters’
Assaciation, with proceeds payable to the Lender as first-ranking mortgage creditor on the Subject
Property and such policy shall provide inter alia for the same terms and conditions as set out in
paragraph 1(i) above.

Liability Insurance: A general liability insurance policy covering corporeal and material damages in
an amount of not less than Five Million Dollars ($5,000,000) per occutrence. The Policy shall
include limited pollution coverage.

Rental Insurance: A rental income insurance policy for a period of indemnity of, at minimum,
twenty-four (24) months for an amount equal to, af minimum, one hundred per cent (100%) of the
actual or projected gross annual rents (or the net rents plus the amount of the operating expenses
from the Subject Property).

2.  For Properties Under Construction

®

(i)

All Risks Builders Ciourse of Construction including flood and earthquake on:

a. Onehundred percont (100%) of the estimated final construction cost of the Subject Property,
including reasonable soft costs;

b. One hundred percent (100%) of the anticipated annual rents (assuming full occupancy)
written on a delayed income basis.

c. The policy shall allow for partial or full cccupancy. All ather terms and conditions shall
apply as if there were a fire with extended coverage policy in force as described above in
paragraph 1(1).

The liability coverage as described more fully in paragraph 1(iii) above. However, if the construction
cost is in excess of Ten Million Dollars ($10,000,000), then a wrap-vp lability is required with a
limit of not less than Ten Million Dollars ($10,000,000) and must include all contractors,
subcontractors and trades.

1700 — 745 Thurlow Strest, Vancouver, BC Canada VBEOCE  Tel: 604.680,0821 Fax: 604.638.2775

info@irezcapital.com www trezeabital.com
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(iif) Engineers’ errors and omission insurance for at least Five Hundred Thousand Doflars ($500,000) or
such greater amount as the Lender may reasonably require.

3. Additional Insurance
Tn addition to any of the forgoing, the Lender shall be entitled to request that the Borrower(s) obtain any

other insurance coverage it deems necessary, useful or appropriate.

The provisions relating to cancellation of the insurance policies or alteration clauses in the policies,
including the mortgage clause, shall provide that a prior written notice of not less than thirty (30) days
must, in such event, be given fo the Lender.

All proceeds of insurance from insurance policies maintained, other than Hability insurance, shall be paid
to the Lender and at the option of the Lender may gither be applied on account of the Loan, whether or
not the same may be due and payable, and interest thereon and any other sums payable in respect thereof,
or held by it as part of the Lendet's securily and, so Jong as the Borrower(s) is not in default, may be
subject to withdrawal by the Borrower(s) in instalments on 2 cost-to-complete basis, as the repair or
replacement progresses, subject to the Lender's receipt of appropriate certificates, opinions and other
documents as required by it and Lender's Solicitar.

If the Lender’s secutity is by way of a leasehold morigage, then notwithstanding ‘the provisions of the
immediately preceding paragraph, but provided that the Lender, its Insurance Consultant and its Solicitor
are gatisfied thet the proceeds of ingurance shall be applied to rebuilding and are otherwise completely
satisfied with the provisions of all arrangements made with the ground lessor and an insurance trustee in
respect thereof, the proceeds payable under the policies referred to above, other than liability insurance
may be payable to the insurance trustec under and in accordance with an insurance trust agreement,
satisfactory to the Lender, its Insurance Consultant and its Solicitor,

The Borrower(s) shall provide to the Lender such evidence as the Lender may request that afl of the
above required insurance is in place prior to any advance of the Loan being made.

All required insurance policies shall be forwarded to the Lender's Insurance Consultant for verification
and approval, at the expense of the Borrowe(s), prior to the disbursement of the Initial Advance of the

Loan.

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 0C5  Tel: 604.680.0821 Fax 604.638.2775
info@trezgapital.com www frezcapital.com
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Units Comprising the Subject Property

EE 5 ol 5 adﬂmgé"ﬁ: % b ,‘ A B RES
006-056-539 3 5515 Oak St. 1,077| 2
004-567-453 15515 Oak St. 1081 2
006-056-822 35505 Oak St. 1,081:] 2
006-056-938 1 5505 Oak 5t. 1,005 2
006-056-997 25505 Oak St. 1,077 2
006-057-101 5 5505 Oak St 1,081 2
006-057-233 25525 Oak St, 825 1
006-057-527 35535 Oak 5t. 5] 1
006-057-560 45535 Oak St 85| 1
006-057-608 85535 Dak 5t. 85 1
005-058-078 15555 Oak St. 85| 1
006-058-108 2 5555 Oak St. 825 | 1
002-453-231 45555 Oak St. 251 1
004-291-611 8 5555 Oak St. 85 1
005-333-059 1.5565 Oak St. 1,08t} 2
006-058-264 45565 Oak St. 85 1
006-058-302 55585 Oak St. 1,081 2
002-668-017 15575 Oak St. 85| 1
0056-053-040 2 5575 Oak St. 825 1
002-568-452 55575 Oak St. 825| 1
006-059-431 2 5585 Oak St. 1,081 2
006-059-571 8 5585 Oak St. 8251 2
(06-058-159 2-5555 Oak St. g5 | 1
006-059-171 7-5575 Oak St. 10811 2
006-058-337 6-5565 Oak St. 1,081 ] 2
006-057-152 55505 Dak St. 1,077| 2
006-059-376 15585 Oak St. 1,395! 3
006-057-713 45545 Oak St. 1,380] 3

1700 — 745 Thurlow Strest, Vancouver, BC Canada VEE 0G5

Tel: 604.680.0821 Fax: 604.638.2775
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2
004-056-636 5 | 755150ak St 1,077) 2
006.056-652 | 6 | 855150akst | L075) 2
006-056-687 7 | 555150ak St 1,081 2
006-056-903 10 | 455050ak5t. 1,081 2
006-057-047 i3 | 755050akSt. 1,0814 2
006-057-284 19 | 355250ak5t 1,081 2
006-057-420 24 | 855250ak St 1,081 2
004-153-197 31 | 7553508k St 825 1
006-057-667 34 | 255450akSt. 825 1
0pB-057-764 | 38 | 655450akSt. 825] 1
006-058-248 51 | 35565 0ak St 8251 1
006-058-370 55 | 75565 Qak St. g5 1
006-059-333 64 | 855750ak5t. 1,081 2
002-599-040 67 | 355850akSt. 825 1
004-174-402 68 | 455850ak5t, 825] 1
006-059-520 70 | 65585 0ak St. 1,081 2
005-226-449 71 | 755850ak 5t 8251 1

R ey T RIGRRrty o | Floore | Bdm

006-056-598 4 | 255150akSt. 1,381 3
006-057-195 17 | 155250akSt. 825 1
006-057-322 | 20 | 4%5250akSt.| 1081| 2
006-057-373 21 | 555250akSt. 825 1
006-057-390 22 | 65525 0ak St. 85| 1
004-249-453 23 | 755250ak5t. 1,081 2
006-057-454 25 | 155350akst. 1,381 3
006-057-497 26 | 255350ak St 1,081} 2
005-380-737 | 30 | 655350akS5t 1,081| 2
006-057-624 | 33 | 155450akSt 825 1
006-058-175 | 45 | 5555502k St. 8251 1
006-058-191 46 | 65555 0ak St 825 1
004-775-155 56 |' 85565 0ak St 85| 1
006-059-112 60 | 45575 0akSt. 1,0811 2
006-059-155 62 | 655750akSt. 85| 1
006-059-481 69 | 55585 0akSt. 1,395 3

1700 — 745 Thurlow Street, Vancouver, BC Canata V6E 0G5
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Shawn Oaks Holdings Ltd. & Landmark Shawn Oaks Development Ltd.

c/o John Good, Citifund Capital Corp.
#700— 1111 West Hastings St.
Vancouver, B.C.

V6E 2)3

Attention: Helen Chan Sun, Rav Chen, and John Good

Dear Sirs and Madame:

RE: Amendment to Commitment Letter for 1" mortgage financing in the amount of $44,211,000
secured by 1* priority mortgage on 62 strata units within the 72 unit Shawn Oaks Complex (the
“Parent Property”) comprised of four 2-storey apartment buildings located at 5505 - 5585 Oak
Street, Vancouver, British Columbia (the “Subject Property”). [Landmark Premiere — Shawn

Ouks; Loan #2075/19)

Further to the commitment letter dated December 13, 2019 (the “Commitment Letter™), we provide you with
the following amendments to the tenms of the 1™ mortgage loan (the “Loan”), which upon execution by the
Borrower(s), Guarantor(s), and Lender shall constitute an agreement which shall bind the Borrower(s) and
Guarantor(s) with respect to the Loan effective as of the date of the Commitment Letter. The Commitment

Letter is hereby amended as follows:

Section Replaced in its entirety with:

20  Milestones The Borrower is required to satisfy the following milestones during the
Term of the Loan. Failure to meet these milestones shall be considered an
event of default.

1) The Borrower must complete the purchase of the remaining units in

2)

the strata which they do not already own or commence the strata
corporation wind up process within six (6) months of the date of the
Initial Advance of the Loan. In the event that the repular operations
of the Supreme Court of British Columbia are suspended for
unforeseen reasons during the six-month period, the completion date
for the above shall be extended to six (6) months from the date on
which applicable operations resume.

The Borrower must have submitted their application to rezone the
Subject Property to the City of Vancouver within the later of 6
months of the completion of 20.1 and 12 months after the Initial
Advance,

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in full force
and effect, unamended, This Amendment Letter shall not become effective until the Borrower(s), Guarantor(s)

1700 — 745 Thurlow Street, Vanco_a.l\;ar, BC Canada VBEOCE  Tel: _604.689.0821 Fax: 804.638.2775
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and Lender have signed it and a copy is returned to the Lender’s office by no later than 4:00pm Pacific Time on
May 15th, 2020.

Yours truly,

Trez Capital Limited Partnership
by its general partoer,
Trez Capital (2011) Corporation

Per: ‘I s T Per: Q\/

e
Derek Wasson Dean Kirkham
Vice President, Origination Chief Credit Officer

We hereby agres to the Terms and Conditions contained in this Amendment and agree to be bound by the terms
hereof.

Acknowledged and agreed at \1,}3\’NCOU Ve f/ this _| })(&/day of M 43\/ . 2020.

BORROWER(S):

Shawn Oaks Holdings Lid.

Per‘:ﬂaf/ '
Authori /Sﬁgnature

1I/We have the authority to bind the Corporation.

Landmark Shawn Qaks Development Ltd.

Per: g ¢>/’"

Authoriz&{ Signature

1/We have the authority to bind the Carporation.

1700 = 745 Thuriow Street, Vancouver, BC Canada VGE 4E6  Tel. 604.680.0821 Fax 604.638.2775
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GUARANTOR(S):

Landmark Premiere Properties Ltd.

Per,
Authorized pignatufe
1/We have the authority to bind the Corporation. /
-
[T ’KL\ -, /
Helen Chan §un == Witness ~ ~ )
'\~___'__,,_/

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 4E6  Tel: §04.689.0821 Fax: 604.638.2775
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" TREZCAPITAL

February 3, 2021

Shawn Oaks Holdings Ltd. & Landmark Shawn Oaks Development Litd.
c/o John Good, Citifund Capital Corp.

#700— 1111 West Hastings St.

Vancouver, B.C.

V6E 2J3

Attention: Helen Chan Sun, Ray Chen, and John Good

Al A e

Dear Sirs and Madame:

RE: Amendment to Commitment Letter for 1% mortgage financing in the amount of $44,211,000
secured by 1* priority mortgage on 62 strata units within the 72 unit Shawn Oaks Complex (the
“parent Property”) comprised of four 2-storey apartment buildings located at 5505 — 5585 Oak
Street, Vancouver, British Columbia (the “Subject Property”). [Landmark Premiere — Shawn
QOaks; Loan #2075/19]

Further fo the commitment letter dated December 13, 2019 (the “Commitment Letter), we provide you with
the following amendments to the terms of the 1% mortgage loan (the “Loan”), which upon execution by the
Borrower(s), Guarantor(s), and Lender shall constitute an agreement which shall bind the Borrower(s) and
Guarantor(s) with respect to the Loan effective as of the date of the Commitment Letter. The Commitment
Letter is hereby amended as follows:

Section Replaced in its entirety with:

20  Milestones The Borrower is required to satisfy the following milestones during the
Term of the Loan. Failure to meet these milestones shall be considered an
event of default.

1) The Borrower must have completed the purchase of the remaining
units in the strata which they do not already own or commenced the
strata corporation wind up process within 10 months of the re-
opening of the Supreme Court of British Columbia.

2) The Borrower must have submitted their application to rezone the
Subject Propesty to the City of Vancouver within the later of 6
months of the completion of above and 12 months after the Initial
Advance.

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in full force
and effect, unamended. This Amendment Letter shall not become effective until the Borrower(s), Guarantor(s)
and Lender have signed it and a copy is returned to the Lender’s office by no later than 4:00pm Pacific Time on
February 10, 2021

1700 — 745 Thuriow Street, Vancouver, BC Canada VEE 0G5S Tel 804.6689.0821 Fax: 604.638.2775 v
infotitiezcapital.com v trezcapifal.com /.e%’\
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Yours truly,
Trez Capital Limited Partnership
by its general partner,
Trez Capital (2011) Corporation
N \‘\ .

Per: /Tmﬁﬂlw _M—M P o M\

Derek Wasson Stuart MacFarland

Vice President, Origination Global Head, Credit Risk & Underwriting

We hereby agree to the Terms and Conditions contained in this Amendment and agree to be bound by the terms
hereof.

2021
Acknowledged and agreed at VANCOUVER this 4th  dayof  February , 2026,
BORROWER(S):
Shawn Oaks Holdings Ltd.
Per: —

Authorized Sjgfiature

I/We have the authority to bind the Corporation,

Landmark Shawn Oaks Development Ltd.

Per:
Authorizs

UWe have the authority to bind the Corporation.

1700 — 745 Thurlow Street, Vancouver, BC Canada V6E 4E6  Tel: 604.680.0821 Fax: 604.638.2775
infofutrezeapital.com  www.irezcapial.com
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TREZ CAPITAL

July 22, 2021

Shawn Oaks Holdings Ltd. & Landmark Shawn Oaks Development Litd.
307 — 1788 West 5% Ave

Vancouver, B.C.
VeI 1P2

Attention: Helen Chan Sun, Ray Chen, and Mary Yu

Dear Madames and Six:

RE: Third Amendment to Commitment Letter for first morigage financing secured by strata units
within the 72 unit Shawn Oaks Complex (the “Parent Property”) comprised of four 2Z-storey

apartment buildings located at 5505 - 5585 Ogk Street, Vancouver, British Columbia (the “Subject
Properiy”). [Landmark Premicre — Shawn Oaks; Loan #: 2075/19].

Further to the commitment letter dated December 13, 2019 (the “Original Commitment Letter”), the amendment
dated May 5, 2020 (the “First Amendment Letter”) and the amendment dated February 3, 2021 (the “Second
Amendment Letter™), pursuant to this amendment letier (the “Third Amendment Letter) we provide you with
the following amendments to the terms of the Loan, which upon execution by the Borrower(s), Guarantor(s}, and
Lender shall constitute an agreement to which shall bind the Borrower(s) and Guarantor(s) with respect to the
increase to the 1# mortgage loan (the “Loan”). '

Terms used in this Amendment Letter not otherwise defined have the meaning given to them in the Original
Commitment Letter.

1  Loan Amount The existing loan amount of $44,211,000 shall be increased by $23,450,000 (the
“oan Increase™) to $67,661,000 in aggregate.

2  Expiryof Loan  Itisacondition of this Amendment Letter that if the amended Security is not registered
Offer and in place, and the Increase Advance has not occurred on or before August 13, 2021,
the Lender shall no longer have any obligation to make the Increase Advance to the
Borrower. All other terms and conditions of the Original Commitment Letter and the
Amendment Letter shall remain in full force and effect,

3 Tem 25 months increasing to 43 months commencing from the Interest Adjustment Date.

Subject Property Civic Address: Currently 62 units in 5505 — 5585 Oak Street, Vancouver. B.C,
increasing to 65 units (refer to Schedule B) at completion of the Loan Increase, and
further increasing to 72 units (refer to Schedule C) at Subsequent Advance.

Site and Property Description: 65 strata units within the Parent Property as set out
in Schedule B at the Increase Advance, increasing to all 72 units at Subsequent
Advance as set out in Schedule C. The Parent Property is currently improved by four
2-storey wood-frame apartment buildings with a total of 72 strata units. The Subject
Property is distributed amongst the four buildings comprising the Parent Property.

§  Interest Rate The existing Interest Rate for this financing (the greater of HSBC Prime Rate +
3.30% and 7.25%) shall remain until the date of the Increase Advance. Beginning

1700 - 745 Thurlow Street, Vancouver, BC Canada VGE 0C5 Tel: 504.689.0821 Fax: 604.638.2775
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on the date of the Loan Increase, the Interest Rate shall be the greater of HSBC
Prime Rate + 3.30% and 5.75% per annum, compounded and payable monthly, until
August 1, 2023, and 15.0% per annum, calculated, compounded and payable
monthly thereafter.

Quch interest rate shall be set with. respect to amounts advanced on the day of each
advance and thereafier monthly on the first day of each month. Inferest shall be
calculated daily on the daily balance outstanding from time to time, before as well as
after maturity, defanlt or judgment, from the date of each advance. Such Inferest Rate
shall be determined upon the basis of a three hundred and sixty-five (365) day year,
shall be calculated in accordance with the Lender’s usual practice (as to times and
methods of caloulation) and shall be adjusted automatically without notice to the
Borrower(s).

All inferest rates specified are nominal annual rates. The effective annual rate in
any case will vary with paymest frequency. All interest payable hereunder bears
interest as well after as befors maturity, default and judgment with interest on
overdue interest at the applicable rate payable hereunder. All interest payable
hereunder bears interest from the date of advance of any portion of the Loan to the
Lender's solicitor, whether or not such advance of the Loan is released to the
Borrower(s) or the Borrower's solicitor.

$5,381,015. The interest accrual budget (the “Inferest Accrual Budget™) represents
the maximum amount of interest that the Lender will allow fo accrue on the principal
Loan Amount outstanding.

The Tnterest Accrual Budget shall be limited to $898,196 until such time as the
Conditions Subsequent to the Disbursement of Funds, as hercinafter defined, have
been satisfied.

If at any time during the Term the accrued interest exceeds the Interest Accrual
Budget, the Borrower(s) must pay the overage to the Lender on the next Monthly
Payment. The registered Loan Amount will include the principal amount advanced,
as well as the Interest Accrusl Budget.

A non-refundable deposit in the amount of $100,000 has been received by the Lender
(the “Deposit™).

The Deposit is non-refundable upon the acceptance of this Amendment Letier,
regardless of whether the Borrower accepis the Amendment Letter and the Deposit,
Jess any expenses incurred during the due diligence process, shall be applied towards
the Commitment Fee. The Lender shall not pay any interest {0 the Borrower on
Deposit monies held

Monthly mortgage paymenis (the “Monthly Payments™) shall be compuied in
accordance with the Interest Rate and Amortization sections above and will be due
and payable on the 1% day of each and every month following the Interest Adjustment

Date.

Partial Monthly Payments shall be advanced from the Interest Accroal Budget.
Tnterest from the date of first Advance until the Interest Adjustment Date shall be
deducted from the first Advance or, at the option of the Lender, may be advanced from
Interest Accrual Budget. Each month, during the term hereof, the Lender shall
advance $224,209 from the Interest Accrual Budget on account of the Monthly
Payments due, with the remainder of the Monthly Payments due from the Borrowei(s)

1700 — 745 Thurlow Street, Vancouver, BC Cenada VBE 4E6  Tel: 604.652.0821 Fax 604.638.2775
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own resources until the Interest Accrual Budget is exhausted and thereafier the
Borrower(s) shall be required to make the Monthly Payments from its own resources

The existing Commitment Fee of $663,165 was earned by and paid to the Lender at
the fime of the Initial Advance. An additional Commitment Fee of $894,915 shall be
deemed to be fully earned upon acceptance of this Amendment Letter, and payable on
the earlier of the date of Increase Advance, or the date of expiry of this Amendment
Letter.

The existing Broker Fee of $221,055 was deducted from the Initial Advance under the
Loan and paid to Citifund Capital Corporation. The additional Broker Fee of $278,436
shall be deducted from the Increase Advance under the loan and paid to Fanson
Capital.

Although the fee is being advanced under the Loan, the Borrower(s) shail be
responsible for any brokerage or finder’s fees, commissions or other compensation
payable to any person not affiliated with or contracted by the Lender in connection
with this transaction and shall indemnify and hold the Lender and all related entitics

harmless in respect of same.

The Borrower(s), not being in default of the Loan, may, at any time afier a minimum
of six (6) months interest from the date of the Increase Advance has been earned by
the Lender and paid to the Lender, and afier the provision of 30 days written notice,
which notice shall contain evidence, satisfactory to the Lender, of the source of funds
to be used for repayment, repay the whole of the Loan Amount hereby secured upon
payment to the Lender of the Loan Amount outstanding, together with all interest to
date of such prepayment plus costs and other charges accrued to the date of payment,
up to and including the date of such.

The Borrowet is-required to satisfy the following milestones during the Term of the
Loan. Failure to meet these milestones shall be considered an event of default:

1) The Borrower must have completed the purchase of the remaining units in the
strata which they do not already own by November 30, 2021,
2) The Borrower must have submitted their application to rezone the Subject

Property to the City of Vancouver by the earlier of 12 months after the
acquisition of all the strata units comprising the Subject Property or
November 30, 2022.

In the event that the Borrower is unable to purchase the remaining unowned units by
November 30, 2021 the Borrower agrees to pay the Loan down by $10,000,000. This
payment shall be due on or before December 31, 2021 in the event the remaining
unowned units are not purchased. Failure to make this payment shall be considered an
event of default,

The Sources and Uses of funds is amended as follows to allow for the Increase
Advance:

{700 ~ 745 Thurlow Street, Vancouver, BC Canada VBE 4E6 Tel: 604.660.06821 Fax 604.838.2775
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Projoct Balaben Sheet
Equliy & Liabillilas . % Azzats 3
Trez Exlsling 1st 44,211,000 Units Mready Purchssed 68,651,649
Trez Increase {o Finish Strata Windug 23,480,000
Traz Total 181 BT,651,000 9ol Cosls Pald {0 Date
Acquisiiion Fees 1,348,351
Existing Private 2nd (Cenyard Paciic) 19,300,000  Reaity Fess 1,867,585
Clasing & PTT 1,202,491
Cash Equity tn Projest (Trez Loan) 18,764,524 Tedarast fo Dafe 3,270,408
Cash Equity Infected 1o Close 2 New 418,875 Rend & Fropsrty Banagamanl 520,000
Brower Equity Take Out i2,549,8341 Sirats, Monlciped Tax 747,500
Totai Equity 16,123,765 Lagsl & Fess .22
Devalopment & Owerfvad 560,000
Toial Gosts Psld to Date 0,854,655
Financing Cogts
Troz Commllment Feg B63,565
Broker Fas 221,055
Legal, Closing, elt. Y N
Totad incyemental Financlng Costs o eEnga
Recondy Closat 2 Unlts {Blueshore)
Purchase Prits + PTT 2,294,500
Really Fees 43,500
Clasligy 10,576
Tetat Gost for Recenlly Closad 2 Units 2,268,875
Purchary of Remalning 7 Units
Purchiesa Prive + PTT 42.838,000
fcally Foes 248,160
Elosing 52,000
Tetal Cest for Remalnlng 7 Unite 12,546,000
Ronewsl & itcroase Foes
Trez Rurawal & Inyvorse Feo 694015
fntares! Budgal 5,381,018
Broker Fee 275,438
toapal, Closing, Bt 56,060
Total Reaewal & Increass Feis 6,604,305
Totet 102,084,785  Tols 102,684,785
T Existing 2nd morgege freon Cenyand Paciic Development [ng to rematn
Iinstint Advance
Sources 3 Uszg E
Payoi Blueshase 18t on 2 Units 4,360,000 Purchoea of 1 Unit Closing July 13, 2621
Fund Project Gosts 8,660,184 Purchase Frlce + PTT 1,834,000
Traz Logn ncreasa 7,800,183 FRaally Feus IBIOOG
Closing 8,000
Bhgaxhors Losn Payout (4,350,000}  Total Coet 4,479,000
Barewar Equity Toke Out 12,548,634}
Renpwal & incresss Foes
Trez Fenaval & incfeake Fed 584,015
& Month Interast Budget Foopened
Broker Fea 279,436
Legel, Glosing, alt, 50,000 .
Total Renawal & Incresss Foes 2,144,547
Fobt - LwuGay Tams RN
Subsaquent Advance
Sources " 54 )
Trez Loan inpraase 16,540,610  Purchass of Balsnce of Unlis {Out 2024}
Purchasa Prics + PTT 10,602,000
Really Fags 22,000
Closing §3,000 .
Total Cast 11,067,000
“frax, Remalnlng intencst Budgat 4,482,618
Fatat iGEAS A9 1ol T 5,540,618

The Loan shall be secured by the following additiona
« A dditional Security””) which together with the existing s
Original Commitment Letter shall collectively form the

] and or revised security (the
ecurity as outlined in the
“Security”, all of which

must be in form and content satisfactory to the Lender and its Solicitor:

a) A modification of
$52,112,000 real property mo
Subject Property,
and future, between
individually or collectively,
between the Lender and entities owned or controlled by the prin
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rtgage creating a charge in 1st priority over the
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Borrower(s) or Guarantor(s).

b) A modification of mortgage at the Subsequent Advance to increase to a
$67,661,000 real property mortgage creating a charge in 1st priority over the
Subject Property, which shall be cross-defaulted with all other loans, present
and future, between the Lender and the Borrower(s) or Guarantor(s), either
individually or collectively, and with all other loans, present and future,
between the Lender and entities owned ot controlled by the principals of the
Borrower(s) or Guarantor(s).

¢) Anamendment, confirmation and acknowledgement agreement regarding the
amendments to the existing security and increase in the Loan Amount
executed by the Borrower(s) and Guarantor(s).

d) Guarantee and postponement of claims from the Guarantor(s).

) Anamended Lender’s policy of Title Insurance to reflect the increased Loan
amount underwritten by a company satisfactory to the Lender in its sole,
unfettered and absolute discretion.

f) Such other security, supportingldocummts and opinions as the Lender or the
Lender’s Solicitor may deem necessary, acting reasonably.

The conditions precedent to the disbursement of all future advances shall include, but
not be limited to the items set out in the remainder of this section in addition to those
outlined in the Original Commitment Letter (collectively the “Conditions Precedent to
the Disbursement of Funds”), all of which must be satisfactory to the Lender in its sole,
anfettered and absolute discretion, and all of which collectively comprise the Lender’s
due diligence. The Lender may require any additional information as it deems
necessary in its sole, unfettered and absolute discretion.

a) Completion and registration of the Security, as required by the Lender. Title must
be satisfactory to the Lender and all security documents must be registered, the
Lender’s Solicitor must provide a satisfactory report on registration of the Security,
the Lender’s Solicitor must confirm that no adverse filings concemning the
Borrower(s) have been registered in any department or agency of government
which, in the Solicitor’s opinion, could affect the security or priority of the
Security, and all other terms and conditions of this Commitment Letter must be
satisfied.

The Lender’s receipt of the following materials:

b) An appraisal report, no more than six (6) months old, valuing the Subject Property
as development land with a transmittal letter from the author of the report
addressed to “Trez Capital Limited Partnership or its nominee”,

¢) Firm and binding Purchase and Sale contracis for all units not included in the
Lender’s original security, all amendments (if any), and the associated staternents
of adjustments for units 7 — 5545 Oak Street, 5~ 5545 Oak Street, 6 — 5515 Oak

Sireet.

d) A rent roll for the Subject Property, which has been signed as true and dated by
the Borrower(s).

¢) A sample of 10 residential tenancy agreements for the Subject Property, as
selected by the Lender.

1700 — 745 Thuriow Street, Vancouver, BC Canada V6E 4EG  Tel: 604.689.0821 Fax: 604.638.2775
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f) Form B Information Certificates for all upits not included in the Lender’s original
security.

g) Historical financial statements and current year operating budget for the Sirata
Corporation.

h) Confirmation that all condominium fees owing on the Subject Property have been
paid or will be paid from the proceeds of the Mortgage.

i) Commitment letter(s) and/or loan agreement(s) for all junior mortgages. All
junior mortgage terms and conditions must be satisfactory to the Lender.

i) Written confirmation, addressed to the Lender, from all junior morigagees
confirming the cutstanding balance of the tespective junior mortgage and that the
junior mortgage is in good standing.

X) A priority and stendstill agreement between the Lender and any junior
mortgagees, in form and substance satisfactory to the Lenderin its sole and
unfettered discretion

1) Payoui statement(s) for any loan(s) being discharged with the proceeds of this
loan.

m) An updated budget and schedule for the proposed redevelopment of the Subject
Property.

n) Certified financial statements from the Borrower(s) and Guarantor(s). If an
individual then a personal net worth statement, on the Trez Capital form, dated no
more than four (4) months prior, are required, if a corporate entity then most
recent financial statements is required. All stafements, whether personal or
corporate, must be accompanicd by the most recent Notice of Assessment from
Canada Reverue Agency. All Personal Net Worth Statements must include the
individuals® full name, full-time occupation, Qocial Insurance Number, Birth date
and current address.

o) A Bring Down Certificate, signed by the Borrower(s) and Guarantor(s),
confirming that all representations and warranties set out in the Commitment Letter
and the Amendment Letter are true and correct as of the date given and as of the
date of the Increase Advance.

p) Confirmation that the Rorrower(s) is in compliance with each of the terms and
conditions of the Commitment Letter and the Amendment Letter. In the case of
any advance, all conditions precedent pertaining to the advance must be performed
110 less than five business days prior to the scheduled date of the advance or the
Lender shall be under no obligation to make the advance.

gq) Such other materials and completion of such other reasonable requirements as may
be deemed necessary by the Lender.

The conditions subsequent to the dishursement of all future advances shall include, but
not be limited to the items sei out in the remainder of this section in addition to those
outlined in the Original Commitment Letter {collectively the “Conditions Subsequent
to the Disbursement of Funds™), all of which must be satisfactory fo the Lender in its
sole, unfettered and absolute discretion, and all of which collectively comprise the
Lender’s due diligence. The Lender may require any additional information as it deems
necessary in its sole, unfettered and absolute.

Uy
ek
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The Lender’s receipt of the following materials:

a) Statement of adjustments for units 8 ~ 5505 Oak Street, 5 — 5535 Oak Street, 3 -
5545 Ouk Street, 8 — 5545 Oak Street, 2 — 5565 Oak Street, 3 — 5575 Qak Street.

b) Completion of all security amendments required by the Lender’s solicitor with
respect to the units being added to the security, and certification by the Lender’s
solicitor that there have been no liens registered against the Subject Property.

18 Funding The Loan Increase shall be funded in multiple advances as follows:

$7,001,985  Upon completion of all legal work in form and content
satisfactory to the Lender and its Solicitor and amendment of
the security. This advance will be used to refinance the
Blueshore Credit Union mortgages, find the acquisition of
one strata unit (6 — 5515 Oak Street) scheduled to close July
13, 2021, fund the equity takeout, and pay financing fees
associated with the Initial Increase Advance.

If the Borrower acquires 6 — 5515 Oak Street prior to the
funding of this advance, partial proceeds of this advance will
be used to repay the cost of the unit.

$11,067,000 The “Subsequent Advance”. This advance will be used to
fund the balance of the strata units, estimated to close October
2021,

$5,381,015 Monthly payments due will be accrued onto the Loan
Amount outstanding in accordance with the Interest Accrual
Budget. The Interest Accrual Budget shall be limited to
$898,196 until such time as the Conditions Subsequent to the
Disbursement of Funds have been satisfied

The Lender shall record the principal amount of each advance of the Loan and the
payment of principal, interest and fees and all other amounts becoming due to the
Lender under this agreement. The Lender's accounts and records constitute, in the
absence of manifest error, conclusive evidence of the indebtedness of the Borrower(s)
for the Loan to the Lender pursuant to this agreement.

Al fees that are payable to the Lender and expenses that are incurred by the Lender
during the due diligence process shall be deducted from the Initial Advance or the

Deposit.
19 Priority of The Borrower(s) warrant(s) and represent(s) that the mortgages registered against the
Financing Subject Property as at the funding date of the Increase Advance will be as follows:
Rapk Lender Amount
1% Position Trez. Capital Limited Partnership ot its nomines $67,661,000
o Position | Ceavard Facite | $15,300,000
Total $86,961,000

The terms, conditions, representations and warranties expressed in the Original Commitment Letter (as hereby
amended) and this Amendment Letter, shall continue in effect as long as any part of the Loan remains outstanding
and shall bind the personal representatives, heirs, successors and assigns of the Lender and the Borrower(s), shail

1700 — 745 Thurlow Street, Vancouver, BC Canada V6E 4E6  Tel: 604.689.0821 Fax: 604.638.2775
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enure fo the benefit of the successors and assigns of the Lender and the Borrower(s), and shall not merge on the
execution or registration of the Security.

This Third Amendment Letter and the Commitment Letter, First Amendment Letter and Second Amendment Letter
shall be read together as one and the same document and may be executed in counterpart and delivered via facsimile
or other electronic transmission. Other than as expressly set out herein, all of the terms and conditions of the
Commitment Letter shall continue in full force and effect, unamended. This Third Amendment Letter shall not
become effective until the Borrower(s), Guarantor(s) and Lender have signed it and a copy is returned to the
Lender’s office by no later than 5:00pm Pacific Time on July 27, 2021.

Yours truly,

Trez Capital Limited Partnership
by its general partner,
Trez Capital (2011) Corporation

Iks

Per: P Per: : ‘
Derek Wasson ~ChridianSkoeén
Vice President, Origination Chief Risk Officer

We hereby agree to the Terms and Conditions contained in this Third Amendment Letter and agree to be bound
by the terms hereof.

Acknowledged and agreed at __ VANCOUVER this 23  dayof _July ,2021.
BORROWER(S):

Shawn Oaks Heoldings Lid.

Per: 20 .

Anthorized Signature

I/We have the authority to bind the Corporation.

Landmark Shawn Oaks Development Lid.

Per: oy
Authorized Signature

I/We have the authority to bind the Corporation.

GUARANTOR(S):

604.680,0821 Fax: 604.638.2775

1700 - 745 Thurlow Sireet, Vancouver, BC Canada V6E 4E6 ek
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Landmark Premiere Properties Ltd.

Per: 'g/k:—’ e

Authorized Signature

YWe have the authority to bind the Corporation.

Helen Chan Sun

 —

Schedule B’
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. .
Units Comprising the Subject Property
o Strate|  Property Figor | Bdem
wiR| Address | Areaifit)| Type
006-036-539 i 35515 0ak St 1677 2
004-567-463 a 15515 Qak 5t. 10m] 2
no6ps68z2 | 8 | B55050akst Lom| 2
DIG0SE-938 | 11 | 1ss0sOskst [ 078} 2
BOG-56-037 12 | 25508 Oak st L0771 2
005057101 | 15 § 555050skSt. | A0BI [ 2
005-057-233 38 | 25625 0ak St gXE 1
005057527 | 77 | 3sEancakse | 8] 1 |
| _DOA-HS7-5E0 28 | 4558500k 5t L=
- 006057508 32 | 85535 0=k 5t 85 1
“oososeis | 41 | 155550akSt as| 1
posise-108 5 42 25555 Ok 56 835: 1
" opasaml | 6a | ASSS5OskSt ars| 1 |
B04-291-611 48 | 85555 OakSt, 85 1
B05-353-059 49 | 1596508k S, L081¢ 2
T mos058-264 | 52 | ASSCSOskSt 825 1
oopEiagz | 53 ] 5ssesgskit. 1osLf 2
oozeeao17 | 57 | ASSISCakst| @381 1 |
DO5-059-040 58 | 2557508k St 823 1
002-968-452 61 | 55575 Qek St 825 1
006050431 | 66 { 258A5OskSE 1} 2
DOE-055-571 72 | 8538508k SE g5 2
06058159 | 43 | 355s50akst | &1 1
06039171 | 63 | 755/agakst. | o081} 2 |
cos056357 | 54 | ossesoagse | o aeal 2
005-057-152 16 | 6550503kt 2
(06059376 | 65 ] 1ESESOskSt 3|
005057713 | 38 | 455450kt | E
WOEGSEETL | 2 | 45515 08kSt 2]
 oORUSG-E3E | 5 | FSS150kSt T2
005-055-852 6 | BESI5OmkSE 2
00S0SE687 | 7 i 555I50nkS 2 |
006-056-803 10 | asses0uk St 2
006-057-047 18 | 75505 0mk 5t i) 2|
- pos0s7-2e4 | 18 85525 Ozk 5t aomi] 2]
On6-057-420 24 | B5525 Oak 5t 1,081 2
“oo4issaw | g1 | 7ssSokst | ESE 1
005-087-667 34 ] 2554502k 54 #2571 1
00G-057-764 | 33 | BSS4TOakSL g5 1|
CO6-058-248 51 | 3586500k St BS] 1
O05-058-370 55 | 75865 Oak St 5] 1
Teos059-333 | 64 | BuspSOakse | LOEL} 2
00Z:593-040 67 ] 3558500k 5t 5] 1
$04-174-502 65 | 45585 0ak5t B 1
X15-059-520 70 | 65585 Oak 5t 1,081 2
05-226-449 71 | 75585 Qak St. g5 1
05056598 | 4 | 2s5i50skst|  L381f 3
DO5-057-195 17 § 15525 0ak Sk B2557 1
05732z | 20 | 4ssOskE. | AgEL] 2
005057373 & 21 | B5SSO0skSL 1]
0B057.A00 | 22 | 6%ssS0nkst | BES] B
05 ddadss | 29 | 75sasoakst | apat]| 2
006-057-454 25 | 155350ak 5L 131} 3
To0B0STAZ7 | 26 | 25S3SOakSL | lgEl) 2
005-300-737 30 | 54585 Oak St 1,081 2
06057624 | 33 | 1554508k s 1
005.058-175 | 45 | 558550ak St BS| 1 |
ObB-158-161 46 | 55385 Onk 5t 1
D04-775-155 56 | 8556508k 51, 1
oE0se0z | 60 ] 4587503k, 2
cososenss | & |essvsoaksy]  es] 1 )
osso.4E1 | 68 | 535e50akSt 2 ]
| ooedsscor | 39 | 75e450akSt 2
QnG0s7-74E | 37 | 555450mkSL. 1
O0EtEG72E | 8 | ESs15OukEt 12611 3
Schedule ‘C°
Additional Units to be Acquired at Subsequent Advance
"m Strata|  Property Floor | SBdmn
lot Addrass Area (ft*) | Type
003.571-558 | 14 | 85505 0akst. 1081t 2
004791754 | 29 | §553502kSt. 1381) 3 |
T o0G 057705 | 35 | 35550skSt. | 1080( 2
005-058.035 | 40 | B5345Qak St 13811 3
004903056 | 50 | 255550akSt o8] 2
hﬂﬁ%&ﬂ?ﬂ 59 | 356750akst. | 10810 2

AT

Infory irezoa: fal com
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August 11,2023

Shawn Oaks Holdings Ltd. & Landmark Shawn Oaks Development Ltd.
307 — 1788 West 5% Ave

Vancouver, B.C,
VeI 1P2

Attention: Helen Sun and Ray Chen

Dear Madame and Sir:

RE: Second renewal of financing in the amount of $67,661,000 secured by 72 strata units in the Shawn
Oaks Complex apartment buildings located at 5505 — 5585 Oak Street, Vancouver, B.C. (the
“Subject Property”) Landmark Premiere — Shawn Oaks; Loan #2075/19]

We are pleased to advise that we have approved a renewal (the “Renewal”) of the 1% mortgage loan (the “Loan”)
to Shawn Oaks Holdings Ltd. and Landmark Shawn Oaks Development Lid. (collectively, the “Borrower(s)”)
on the terms described in this letter (this “Renewal Letter”), which upon execution by the Borrower(s),
Gruarantor(s) and Lender shall constitute an agreement which shall bind the Borrower(s) and Guarantor(s) with
respect to the Renewal. This Renewal Letter is an amendment of the Commitment Letter dated December 13,
2019 (the “Original Commitment Letter”), the amendment dated May 5, 2020 (the “First Amendment Letter”),
the amendment dated February 3, 2021 (the “Second Amendment Letter”), and the amendment dated July 22,
2021 (the “Third Amendment Letter”). The Renewal has been approved subject to the following terms and
conditions.

1. Expiry of Renewal Offer

It is a condition of this Renewal Letter that if the Security is not registered and in place, and the renewal is
not completed on or before August 15b, 2023, this Renewal Letter shall, at the option of the Lender, expire
and be of no force and effect.

2. Renewal Amount

$67,661,000 as at August 1, 2023 plus interest, fees, costs and expenses as set out in the Commitment Letter,
the amendment lefters dated above and this Renewal Letier.

The current balance is $67,661,000 as at August 1,2023,
3. Renewal Term

13 months commencing from the renewal date of August 1, 2023 (the «Renewal Date™) and maturing on
September 1, 2024.

4. Renewal Options

The Botrower may, by providing written notice to the Lender at least 90 days prior to the maturity date of
the Renewal Term, make an application to extend the Renewal Term for 2 additional six-month periods (the
“Extended Term(s)) on the following terms and conditions:

(a) no defaul exists or has occurred during the Renewal Termy;

1700 - 745 Thuriow Street, Vancouver, BC Canada V6E 0C5  Tel 604.589.0821 Fax: 604.638.2775
infoffbirezcapital.com www.irezcapital.com
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(b) there is no materially adverse change, including in the income or value, of the Subject Property, the
Borrower, the Guarantors or the market conditions, all as determined by the Lender, acting in its sole
discretion;

{c) the Borrower provides the Lender with all information as the Lender may require; and

(d) the Borrower pays to the Lender an exiension fee of 0.50% of the authorized loan amount, as determined
by the Lender, for each Extended Term.

This provision does not grant the Borrower an automatic tight to extend the Renewal Term of the Loan, but
merely an option to make an application for an extension. The decision as to whether an extension of the
Renewal Term shall be approved is within the sole discretion of the Lender.

Interest Rate

Interest will be charged on the outstanding balance under the Loan at the greater of 10.25% per annum and
HSBC Prime + 3.30%, compounded and payable monthly, for the initial 12 months of the Renewal Term,
and 15.0% per annum, compounded and payable monthly, for the final month of the Renewal Term and
thereafter. Overdue interest shall bear interest at the same rate as principal.

Such interest rate shall be set with respect to amounts advanced on the day of each advance and thereafter
monthly on the first day of each month. Interest shall be calculated daily on the daily balance outstanding
from time to time, before as well as after maturity, default or judgment, from the date of each advance, Such
Interest Rate shall be determined upon the basis of a three hundred and sixty-five (365) day year for common
years and a three hundred and sixty-six (366) day year for leap years. Interest shall be caleulated in
accordance with the Lender’s usual practice (as to times and methods of calculation) and shall be adjusted
automatically without notice to the Borrower(s). All interest rates specified are nominal annual rates. The
effective annual rate in any case will vary with payment frequency. All interest payable hereunder bears
interest as well after as before maturity, default and judgment with interest on overdue interest at the
applicable rat¢ payable hereunder. All interest payable hereunder bears interest from the date of advance of
any portion of the Loan to the Lender's solicitor, whether or not such advance of the Loan is released to the
Borrower(s) or the Borrower(s)'s solicitor.

Amortization
Interest only.
Renewal Interest Reserve

An amount of $1,363,607 shall be received from the Borrower(s) in two (2) installments and deposited into
an interest reserve account (the “Interest Reserve Account”). The first instaliment of $681,803.50 shall be
received from the Borrower(s) on or hefore October 15, 2023, and the second installment of $681,803.50
shall be received from the Borrower(s) on or before February 15, 2024. If the installments are not received
by the Borrower(s) by the required dates, it shall be considered an event of default. Commencing November
1, 2023, $151,511.92 of the Monihly Payments shall be withdrawn from this account until such time as the
funds in this account are depleted. Upon depletion of said funds, the Borrower(s) shall be required to make
the Monthly Payments from its Own reésources. Any unused amounts in the Interest Reserve Account will be
returned to the Borrower(s) upon discharge of the mortgage.

Monthly Payments

Monthly mortgage payments (the “Monthly Payments”) shall be computed in accordance with the Interest
Rate and Amortization sections above and will be due and payable on the 1 day of each and every month
following the Renewal Date.

$151,511.92 of the Monthly Payments shall be deducted from the Interest Reserve Account and the balance
of the Monthly Payments shall be paid from the Borrower(s)’s OWn resources until the Interest Reserve

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 0G5 Tel: 604.680.0821 Fax: 604.638.2775
info@trezcapital.com www.lrezcapital.com
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Account is exhausted and thereatter the Borrower(s) shall be required to make the entire Monthly Payments

from its OWIl FESOUICES.

9. Deposit

A non-refundable deposit in the amount of $150,000 is due upon acceptance of this Renewal Leiter, and
payable upon return of this Renewal Letter to the Lender. The deposit, less any expenses incurred during the
renewal process, shall be applied toward the Renewal Fee and legal and closing costs associated with the

Renewal. Any amount remaining shall then be applied toward the balance of the Loan.

10. Renewal Fee

$676,610. The renewal fee (the «Renewal Fee”) shall be deemed to be fully carned upon acceptance of this

Renewal Letter, The Renewal Fee shall be payable on or before August 31,2023

The Renewal Fee shall be payable from the Deposit and additional Borrower resources if necessary.

11. Prepayment

The Botrower(s), not being in default of the Loan, may, at any time after the provision of 30 days written

notice, which notice shall contain evidence of the source of funds to be used for repayment, repay the whole

of the Renewal Amount hereby secured upon payment to the Lender of the Renewal Amount ouistanding,
together with all interest to date of such prepayment plus costs and other charges, including without
limitation, any Periodic Renewal Fees, accrued to the date of payment, up to and including the date of such.

12. Sources and Uses of Funds

The proceeds from this Loan shall be utilized as follows:
[Projact Balance Sheet

Equity & Liabiiities $ Assets &

Trez Total 1st 67,661,000 Units Purchase Price 82,072,887
Acquisition Fees 1,346,351

Existing Peterson 2nd 25,000,000  PTT 1,525,762
Closing Costs 412,359

Cash Equity in Project 8,780,374 Realty Fees 5,727,993

Cash Equity Required 2,065,217 Reno & Property Management 529,000

Tota! Borower Cash Equity 10,835,581 Strata, Municipel Tax 747,500
Legal & Fees 331,622
Development & Overhead 560,000
Trez Commitment Fee 663,165
Broker Fee 221,085
Legal, Closing, etc. 75,000
Trez Renewal & increase Fee 676,610
Renewal 1 Interest Budget for A Piece 5,381,015
Renewal 1 Broker Fee 221,058
Renewal 1 Legal, Closing, etc. £0,000
Trez Renewal 2 Fee 676,610
Renewal 2 Interest Resene 1,363,607
Renewal 2 Legal, Closing, etc. 15,000

Total 103,496,591  Total 103,496,591

finitial Advance

Sources % Usas $

Bomower Equity or 2nd Mortgage 2,085,217  Trez Renewal 2 Fes 676,610
Renewal 2 Interest Reserve 1,363,607
Renewal 2 Legal, Closing, etc. 15,000

Total 2,055,217 Total 2,086,217

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 0C5  Tek 604,689.0821 Fax: 604.638.2775
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Conditions Subsequent to the Renewal

The conditions subsequent to the Renewal shall include, but not be limited to the items set out in the
remainder of this section, all of which must be satisfactory to the Lender in its sole, unfettered and absolute
discretion, and all of which collectively comptise the Lender’s due diligence. The Lender may require any
additional information as it deems neccssary in its sole, unfettered and absolute discretion.

a) Completion of all security amendments as required by the Lender.
b) Satisfactory inspection of the Subject Property by the Lender.
The Lender’s receipt of the following by no later than October 4, 2023:

¢) An Appraisal, no more than six (6) months prior, valuing the Subject Property ‘as-is development land’

and ‘as renovated market rental condos’. The report must include the terms of engagement and a

{ransmittal letter from the author of the report addressed to Trez Capital Limited Partnership or iis
nominee.

d) Anupdaied rent roll for the Subject Property, which has been signed as true and dated by the Borrower(s).
The rent roll for the Subject Property must confirm gross rental revemues net of GST of at least
$1,950,000 per annum.

e) Historical operating statements for the Subject Property for the previous two years, as well as year-to-
date operating statements (if available).

f) An executed head lease (the “Head Lease”) between the Borrower and Landmark Premiere for a
minimum gross rent of $1,708,175 per annu, Or &8 otherwise required by the Lender, for a minimum
one-year term. The Head Lease i« cancellable at the Lender’s option in the event of loan default.

g) Post-dated cheques for the Monthly Payments for the full Renewal Term of the Loan, or preauthorized
payment form with specimen cheque for automatic deduction of the Monthly Payments for the full
Renewal Term of the Loan.

h) Certified financial statements from the Borrower(s) and Guarantor(s). If an individual then a personal net
worth statement, on the Trez Capital form, dated no more than four (4) months prior, is required, if a
corporate entity then most recent financial statements is required. All statements, whether personal or
corporate, must be accompanied by the most recent Notice of Assessment from Canada Revenue Agency.

i) Confirmation that all property taxes owing on the Subject Property have been paid or will be paid from
the proceeds of the Loan and the Borrower(s) is registered in the appropriate monthly property tax
payment program in the appropriate city.

j) Insurance of the Subject Property which has been reviewed and approved by the Lender’s Insurance
Consultant which insurance shall include the coverage set out in Schedule A of the Commitment Letter,
or as otherwise required by the Lender in consultation with its Insurance Consultant.

k) Anupdated planning review letier from a third-party planning consultant.

1) Such other materials and completion of such other reasonable requirements a may be deemed necessary
by the Lender.

Positive Covenants
a) On or before April 1, 2024, the Borrower will provide the Lender evidence of one of the following:

1. The extension of the Peterson 2" mortgage to a term which is co-terminus or longer than the Trez
loan term, OT;

2. A replacement 2™ mortgage on terms acceptable to the Lender, or;

Injection of cash equity to repay the Peterson loan in full.

4700 — 745 Thurlow Street, Vancouver, BC Canada VBEOC5  Tel: 604.880.0821 Fax: 604.638.2775
infotditrezcapital.com wwwe trezcapital.com
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b) The minimum NOI (Net Qperating Income) from the Subject Property, including gross revenue from the
Head Lease, shall be no less than ~$2,883,000 per annum throughout the term of the loan (the “Minimum
NOT).

¢) Borrower to maintain: (1) a minimum interest coverage ratio (the “ICR”) of 0.45x and (2) a minimum
debt service coverage ratio (the “DSCR”) of 1.0x over the Renewal Term to maturity.

The ICR will be calculated as the sum of the Lender’s calculation of forward-looking annual net operating
income inclusive of the gross revenue from the Head Lease, divided by the annual interest expense (the
« Anmual Interest Expense”). The Annual Interest Expense shall be calculated as $47,000,000 multiplied
by the greater of 8.70% and HSBC Prime + 1.75%.

[Note: The current ICR, calculated on forward-looking annual NOT of ~$2,883,000 inclusive of the gross
revenue from the Head Lease, divided by the Annual Interest Bxpense of $4,206,500 based upon prime
at 7.20%, is 0.69x]

The DSCR will be calculated as the sum of the Lender’s calculation of forward-looking net operating
income inclusive of the gross revenue from Head Lease pro-rata to the remaining months of the Renewal
Term + the remaining Interest Reserve, divided by the remaining inferest expense (the “Remaining
Interest Bxpense”). The Remaining Interest Expense shall be calculated as $47,000,000 multiplied by the
greater of 8.70% and HSBC Prime + 1.75%, pro-rata to the remaining months of the Renewal Term.

[Note: The current DSCR, calculated on forward-looking NOI of ~§2,1 62,418 inclusive of the revenue
from the Head Lease (forward-looking NOT inclusive of gross revenue from the Head Lease of
~$2.883,000 pro-rata to 9 months remaining in Renewal Term when the Interest Reserve Account starts
being drawn upon November 1, 2023) + remaining Interest Rescrve of $1,363,607, divided by
$3,154,875 Remaining Interest Expense (based upon prime at 7.20% and 9 months remaining in Renewal
Term), is 1.12x].

d) In the event the ICR is less than 0.45x or the DSCR is less than 1.0x, the Borrower and Guarantor
covenant to:

1. Make principal repayments to the loan amount accordingly, to maintain a minimum 0.45x ICR
and a minimum 1.0x DSCR, or;

2. Make a top up payment to the Intcrest Reserve Account accordingly, to maintain a minimugmn
0.45x ICR and a minimum 1.0x DSCR, or;

3. Increasc the Head Lease in an amount sufficient to maintain a minimum 0.45x JCR and a
minimum 1.0x DSCR, or;

4. Provide outside collateral security on an income producing property with a lending value
acceptable to the Lender in its sole discretion.

This Renewal Letter, amendment letters and the Commitment Letter shall be read together as one and the same
document and may be executed in counterpart and delivered via facsimile or other electronic transmission. Other
than as expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in full
force and effect, unamended.

This Renewal shall not become effective unti! the Borrower(s), Guarantor(s) and Lender have signed this letier
and a copy is returned to the Lender’s office along with a cheque for the Deposit of $150,000 by no later than
4:00pm Pacific Time on August 14, 2023.

The Borrower(s) and Guarantor(s) hereby acknowledge and agree to the terms and conditions of this Renewal
Letter and authorize Trez Capital Limited Partnership to instruct its solicitor to prepare the documentation
required to give effect to this Renewal. The Borrowes(s) and Guarantor(s) further acknowledge that the Renewal
Fee set forth herein is a reasonable estimate of the cost incurred in granting the Renewal and of holding monics
available for same, and that the Renewal Fee shall be forfeited and payable to Trez Capital Limited Partnership

1700 — 745 Thurlow Street, Vancouver, BC Canada VBE 0C5  Tek 604.689.0821 Fax: 604.638.2773
info@irezcapital.com wiww. frezcapifal.com
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as liquidated damages, and not as a penalty, if the Renewal is not completed within the time limit herein. This
Renewal and any fees earned as a result of this Renewal Letter, together with any expenses or cosis incurred by
Trez Capital Limited Partnership including, but not limited to, appraisal, re-appraisal, inspections, re-inspections,
title searches, plan reviews, soil tests, survey, environmental agsessments, and legal costs on a golicitor and its
client basis, arc deemed to be a charge on the Subject Property referred to hercin and Trez Capital Limited
Partnership may file and maintain a caveat on the title to the Subject Property to protect that charge and the
Borrower(s) and Guarantox(s) do hereby morigage to Trez Capital Limited Partnership all its estate and interest
in the said Subject Property and Security. This Renewal Letter supersedes all previous correspondence betweern
the parties hereto save and except for the amendment letter(s) (if any) and the Commitment Leter.

Yours truly,

Trez Capital Limited Partnership
by its general partner,
Trez Capital (2011) Corporation

Per: ’D/Z‘/Z = Per: % . (7

Derek Wasson Keiju Yamasaki
Vice President, Origination Global Head of Credit, Risk & Underwriting

1700 — 745 Thurlow Street, vancouver, BC Canada VBEOCS  Tel: 604.689,0821 Fax: 604.638.2775
info@itrezcapital.com v trezcabital.com
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We hereby agree to the Terms and Conditions contained in this Renewal Letter and agree to be bound by the

terms hereof,

Acknowledged and agreed at

this day of ) , 2023,

BORROWER(S):

Shawn Oaks Holdings Ltd.

Authorized Sfgnature

[/We have the authority to bind the Corporation.

Landmark Shawn Oaks Development Ltd.

Per: — f

Authorized'Signature

T/We have the authority to bind the Corporation.

GUARANTOR(S):

Landmark Premiere Properties

Per:

Lid.

Authorized —izz;;a-—_ﬁml_ewv S

[/We have the authority to bind the Corporation.

Helen Sun

Witn#ss

1700 — 745 Thuriow Street, Vancouver, BC Canada VEE0CS  Tek £04.680.0821 Fax: 604.638.2775

info@trezeapital.com www.irezcapifal.com




This is Exhibit “B” referred to in the affidavit of C,
Skogen sworn before me at Vancouver this 18" day
of December 2024.

Mm taking Affidavits within British Columbia
Z=

PATRICK J. WEAFER
Barrister & Solicitor
PO, Box 1
2900-733 SEYMOUR STREET
VANCOUVER, B.C. V6B 056
{604) 691-7516
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LAND TITLE ACT Jan-15-2020 17:39:57.017

FORM B (Section 225) e CA798278 1

MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 39 PAGES
Your clectronic signature is a representation that you ate a designate authorized to Bhagwant Slngh Digitally signed by Bhagwan
certify this document wnder section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that you Dhali ‘ Singh Dhaliwal YAAYD!
certify this document under section 168.41(4) of the act, and that an exccution copy, or a aliwa Date: 2020.01.14 16:26:17
true copy of that execution copy, is in your possession. AAYDI -08'00"

APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
Clark Wilson LLP

Telephone No.: 604 687 5700
Suite 900, 885 West Georgia Street Client No.: 10153
Vancouver BC V6C 3H1 File No.: 33633-0148 / Doc 14418893

Document Fees: $74.16 Deduct LTSA Fees? Yes

PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
fPID] [legal description]

SEE SCHEDULE

STC? ves ]

BORROWER(S) (MORTGAGOR(S)): (inctuding postal address(es) and postal code(s))

SHAWN OAKS HOLDINGS LTD.

241 - 1489 MARINE DRIVE incorporation No

WEST VANCOUVER BRITISH COLUMBIA BC1085325
V7T 1B8 CANADA

LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))
COMPUTERSHARE TRUST COMPANY OF CANADA

900 - 100 UNIVERSITY AVENUE Incorporation No
TORONTO ONTARIO A0052313
CANADA M5J 2Y1
PAYMENT PROVISIONS:
(&) Principal Amount: (b) Interest Rate: (c) Interest Adjustment Y {M ;D
$44,211,000.00 See Schedule Date: gee Schedule
(d) Interest Calculation Period: (¢) Payment Dates: () First Payment
Monthly 1st day of each month Date: gee Schedule
(g) Amount of each periodic payment: (h) Interest Act {Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated ;| Date: See
Interest only half yearly not in advance €
is N/A % per annum. Schedule
(i) Assignment of Rents which the (k) Place of payment: (1) Balance Due
applicant wants registered ? . Date:
3%3 E Nro Postal address in item 4 See
If YES, page and paragraph number: Schedule
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MORTGAGE —PART 1 PAGE 2 OF 39 PAGES
6. MORTGAGE contains floating charge on land ? 7 MORTGAGE sccures a current or running account ?
YES[] NO YES[Y] NoO[]

8. INTEREST MORTGAGED:
Fee Simple
Other (specify) 1

9,  MORTGAGE TERMS:

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

(a) Prescribed Standard Mortgage Terms ]

(b) Filed Standard Mortgage Terms 1 D F Number:

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

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

10. ADDITIONAL OR MODIFIED TERMS:
N/A

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:
SEE SCHEDULE

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

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

SHAWN OAKS HOLDINGS LTD. by
its authorized signatory:

Christopher Miller 20 | 01 14
Barrister & Solicitor

2800-650 West Georgia Street
Vancouver, BC V6B 4N7

Helen Chan Sun

QFFICER CERTIFICATION:

Your signature constitutes a representation that you arc a solicitor, notary public or other person authorized by the FEvidence Act, R53.B.C. 1996, c.124,
to take affidavits for use in British Columbia and certifies the matters set oui in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.



FORM_E_V25

LAND TITLE ACT

FORME

SCHEDULE

52

PAGE 3 OF 39 PAGES

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND

STC for cach PID listed below? YES [_]

[PID]

006-056-539
006-056-571
004-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
006-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453
006-057-420
006-057-454
006-057-497
006-057-527
006-057-560
005-390-737
004-153-197
006-057-608
006-057-624

[LEGAL DESCRIPTION —must fitina single text line]

STRATA LOT 1 DISTRICT LOT 526 STRATA PLAN VR. 855
STRATA LOT 2 DISTRICT LOT 526 STRATA PLAN VR. 855
STRATA LOT 3 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 4 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 5 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 6 DISTRICT LOT 526 STRATA PLAN VR. 855
STRATA LOT 7 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 9 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 10 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 11 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 12 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 13 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 15 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 16 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 17 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 18 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 19 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 20 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 21 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 22 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 23 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 24 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 25 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 26 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 27 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 28 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 30 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 31 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 32 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 33 DISTRICT LOT 526 STRATA PLAN VR.

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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LAND TITLE ACT

FORME

SCHEDULE

53

PAGE 4 OF 39 PAGES

7. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND

STC for each PID listed below? YES [ ]

{PID]
006-057-667

006-057-713
006-057-764
006-058-078
006-058-108
006-058-159
002-453-231
006-058-175
006-058-191
004.291-611
005-333-059
006-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-668-017
006-059-040
006-059-112
002-968-452
006-059-155
006-059-171
(06-059-333
006-059-376
006-059-431
002-599-040
004-174-402
006-059-481
006-059-520

[LEGAL DESCRIPTION — must fit in a single text line]
STRATA LOT 34 DISTRICT LOT 526 STRATA PLAN VR.

STRATA LOT 36 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 38 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 41 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 42 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 43 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 44 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 45 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 46 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 48 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 49 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 51 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 52 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 53 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 54 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 55 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 56 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 57 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 58 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 60 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 61 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 62 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 63 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 64 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 65 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 66 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 67 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 68 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 69 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 70 DISTRICT LOT 526 STRATA PLAN VR.

855
855
855
855
855
855
855
855
855
855
8585
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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FORM_E_V25

LAND TITLE ACT
FORM I

SCHEDULE PAGE 5 OF 39 PAGES

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND

STC for cach PID listed below? YES [_]

[PID] [LEGAL DESCRIPTION —must fitina single text line]
005-226-449 STRATA LOT 71 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-571 STRATA LOT 72 DISTRICT LOT 526 STRATA PLAN VR. 855
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LAND TITLE ACT
FORM E
SCHEDULE PAGE 6

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD
TRANSFER FORM, MORTGAGE FORM OR GENERAL DOCUMENT FORM.

5. PAYMENT PROVISIONS:**
(b} INTEREST RATE:
The Interest Rate will be:
(i) that rate which is at all times equal to the greater of:
(A) 7.25% per annum; and
(B) the Prime Rate plus 3.30% per annum,

from and including the date of the first advance on account of the Principal Amount to
and including January 31, 2022; and

{ii) 15.0% per annum from and including February 1, 2022 to and including the date the
Mortgage Moneys are paid in full,

or such other rates as may be agreed by the Borrower and the Mortgagee in writing from time
to time, in each instance calculated monthly, not in advance, as well after as before maturity,
default and judgment.

“gank” means HSBC Bank Canada.

“Mortgage Moneys” has the meaning given to it in Section 1.1{r) of the mortgage terms
attached hereto as Part 2 of this Morigage.

“prime Rate” means the annual variable rate of interest established from time to time by the
Bank at its main branch in Vancouver, British Columbia, as the reference rate then in effect for
determining interest rates on Canadian dollar commercial loans made by the Bank in Canada
and payable on demand and as such the annual variable rate of interest now designated by the
Bank and commonly referred to and known as its “prime rate”.

“principal Amount” has the meaning given to it in Section 1.1{bb)} of the mortgage terms
attached hereto as Part 2 of this Mortgage.

(c} INTEREST ADJUSTMENT DATE:

February 1, 2020 or such other date as may be agreed to in writing from time to time by the
Borrower and the Mortgagee.

{f) FIRST PAYMENT DATE

March 1, 2020 or such other date as may be agreed to in writing from time to time by the
Borrower and the Mortgagee.

CW14415320.2
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LAND TITLE ACT
FORM E
SCHEDULE PAGE 7

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD
TRANSFER FORM, MORTGAGE FORM OR GENERAL DOCUMENT FORM.

{i) LAST PAYMENT DATE:

March 1, 2022 or such later date as may be agreed to in writing from time to time by the
Borrower and the Morigagee.

()  BALANCE DUE DATE:

March 1, 2022 or such later date as may be agreed to in writing from time to time by the
Borrower and the Morigagee.

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:

As to all PIDS (except PID 006-057-454 and 006-059-481}:
Easement and Indemnity - 477914M

As to PiD 006-057-454:

Easement and Indemnity - 477914M
Right of Way - 518302M

Statutory Right of Way - GB111841

As to PID 006-059-481:
N/A

Cw14419320.2
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(a)

(b)

(c)

(e)

(f)

(e)

CW14419320.2
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MORTGAGE TERMS - PART 2

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions
In this Mortgage unless the parties or the context otherwise requires:

“Balance Due Date” means the balance due date, if any, set out or referred to in ltem
5{l) of the Mortgage Form;

“Borrower” means the Mortgagor and Landmark Shawn Oaks Development Ltd. and
each of them is a “Borrower”;

"husiness day” means any day which in Vancouver, British Columbia, is a day that:
(i) is not a Saturday;

(i1) is not a “holiday” as that word is defined in the Interpretation Act {British
Columbia)} as amended or replaced from time to time; and

(iii) is a day the Mortgagee is open for business at its Payment Office;

«Commitment Letter” means the letter dated December 13, 2019 issued by Trez to and
accepted by, inter alfios, the Borrower in connection with the Principal Amount and
includes all amendments and modifications thereto and all restatements and
replacements thereof from time to time;

“gncumbrances” means any grant, mortgage, pledge, charge {whether fixed or
floating), hypothec, assignment, security interest, lien, privilege title retention
agreement, levy, execution attachment or other encumbrance {whether statutory or
otherwise) whatsoever or any nature or kind and howsoever created;

“First Payment Date” means the first payment date, if any, set out or referred to in ltem
5{f) of the Mortgage Form;

“Fixture(s)” or “fixture{s)” means all personal property whatsoever, whether affixed,
mobile or stationary, which is now or at any time hereafter owned in whole or in part by
the Mortgagor and placed, installed or erected in, on, under or above the Lands or any
part thereof (including the Improvements or any part thereof) and which forms part
thereof and is at law a fixture, including without limitations all plant, machinery,
apparatus, facilities, equipment, goods and other personal property now or hereafter
installed, affixed or attached to and forming part of the improvements or any part
thereof, and all present and future additions and attachments thereto and replacements
thereof, including without limitation:

{i} all pipes, conduits, services and the like installed in or under the Lands for the
purposes of providing utilities and other services within the boundaries of the
Lands or any parcel(s) of land hereafter created out of or forming part of the
Lands;
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Mortgage Terms — Part 2 Page 9

(h)

(i)

(k)

)

(m)

(n)

(o)
(p)

(a)

CW14419320.2

{ii)

(iif)

(iv)

all heating, cooling, plumbing, air-conditioning, air-filtering, ventilating,
conveyancing, electrical, lighting, telecommunicatiions, security, vacuum,
sprinkler, fire-fighting, cooking and refrigeration devices, systems and
equipment, including without limitation all furnaces, water heaters, hot water
tanks, oil and gas burners, motors, electric fixtures, wiring, escalators, elevators,
boilers, pressure vessels, stokers, blowers, tanks, gas pipes, radiators, aerials,
television antennae, satellite dishes and built-in furniture located in, on or
under the Improvements or any part thereof;

all fixed mirrors, suspended ceiling tiles, door, windows and window coverings,
including without limitation all awnings, shutters, drapes, blinds and valances
located in, on or attached to the Improvements or any part thereof; and

all carpeting and other floor coverings, including without limitation all carpets
and floor coverings in all rooms, halls and stairways located within the
Improvements;

"Governmental Authoarity” means any federal, provincial, municipal, county or regional
government or governmental, regulatory or public authority, domestic or foreign, and
includes any department, commission, bureau, board, administrative agency or
regulatory body of any of the foregoing;

“Improvements” mean each and every building, structure, erection, improvement,
fixture and the like, now or hereafter erected, placed or installed in, on, under or above
the Lands or any part thereof and forming part thereof {inciuding the improvements,
appurtenances and every other thing referred to in Section 10 of the Land Transfer Form
Act of British Columbia, as amended or replaced from time to time) and all additions
and attachments thereto and replacements thereof from time to time;

“tnterest Adjustment Date” means the interest adjustment date, if any, set out or
referred to in Item 5(c} of the Mortgage Form;

“Interest Calculation Period” means the interest calculation period set out or referred
to in ltem 5(d} of the Mortgage Form;

“Interest Rate” means, subject to the provisions of Article 16 of this Mortgage, the
interest rate(s) set out or referred to in ttem 5{b) of the Mortgage Form;

s ands” mean the land(s) described or referred to in item 2 of the Mortgage Form and
the Improvements;

“1 ast Payment Date” means the last payment date, if any, set out or referred to in ltem
5(i) of the Mortgage Form;

"Minimum Interest” has the meaning to it given in Section 5.1 hereof;

“Mortgage” means the Mortgage Form and these express mortgage terms read
together, as amended, modified and extended from time to time;

“Mortgage Form” means the Form B under the Land Title (Transfer Forms) Reguiation of
British Columbia, as amended or replaced from time to time, which refers to these
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Mortgage Terms — Part 2 Page 10

(s)
(t)

(u)

(v)

(w)

(x)

(aa)

(bb)

CW14419320.2

express mortgage terms and is executed by the Mortgagor and the Covenantor, if any,
and all schedules and addenda attached to such Form B;

“NMortgage Moneys” at any point in time means the outstanding balance of the
Principal Amount, interest thereon and all other costs, charges and expenses then
secured by this Mortgage payable to Trez of the Mortgagee by the Mortgagor pursuant
to this Mortgage or any Other Document;

“Mortgagee” has the meaning given to itin Item 4 of the Morigage Form;

“Mortgagor” means each Person described in Item 3 of the Mortgage Form who
executed the Mortgage Form as borrower or mortgagor and their respective heirs,
personal representatives, sUCCessors or permitted assigns, as the case may be;

“Obligants” means the Borrower and all other Persons who are now or at any time
liable to the Mortgagee for the payment of the Mortgage Moneys in whole orin part,
whether directly or indirectly, absolutely or contingently, jointly, severally or jointly and
severally and includes ali Persons who from time to time otherwise become liable for, or
who agree to indemnify the Mortgagee for any loss, cost or damagesasa result of the
failure of any Persons to pay the Mortgage Moneys in whole or in part, and “Obligant”
means any of them;

“Other Document” means any agreement, instrument of document other than this
Mortgage which evidences, secures or evidences and secures the payment of the
Mortgage Moneys in whole or in pari, whether now or at any time hereafter provided
by or on behalf of any one or more of the Obligants, including without limitation the
Commitment Letter;

“payment Dates” means the payment dates, if any, set out or referred to in ltem 5{e) of
the Mortgage Form and “Payment Date” means any one of them;

“payment Office” means the place of payment set out or referred to in ltem 5(k} of the
Morigage Form;

“pariodic Payment” means the amount of each payment, if any, set out or referred to in
Item 5{g) of the Mortgage Form;

“parmitted Encumbrances” means the prior notations, charges, liens or interests, if any,
set out or referred to in ttem 11 of the Mortgage Form and the Encumbrances
contemplated by the Commitment Letter or agreed to by the Mortgagee in writing from
time to time;

“parsons” or “Person” means and includes any individual, sole proprietorship,
corporation, partnership, bank, joint venture, trust, unincorporated association,
association, institution, entity, party or government (whether national, federal,
provincial, state, municipal, city, county or otherwise and including any instrumentality,
division, agency, body or department thereof);

“principal Amount” means:
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(i) the principal amount described in ltem 5(a) of the Mortgage Form, or so much
thereof as may from time to time be advanced {or if contemplated by ltem 7 of
the Mortgage Form, re-advanced) by the Mortgagee to the Mortgagor or
secured hereunder and which amount will also include all advances {or re-
advances if applicable) made by the Mortgagee to the Mortgagor hereunder by
virtue of, without limitation:

(A) jetters of credit or letters of guarantee issued to, or to the order of, the
Mortgagor; and

(B) bills of exchange or other negotiable instruments accepted by the
Mortgagee or Trez at the request of the Mortgagor; plus

(C) all money or interest that under these mortgage terms is added to and
forms part of the Principal Amount described in subparagraph (i); less

(i) payments made on account of the moneys described in subparagraph {i) by the
Mortgagor from time to time; and

{cc)  “terms” and “mortgage terms” mean, unless the context otherwise requires, all of the
covenants, agreements, provisions, terms, conditions and provisions of this Mortgage,
(and the agreement set out in ttem 12 of the Mortgage Form of the Mortgagor and the
Covenantor (if any) to be bound by the mortgage terms referred to in Item 9 wili
constitute the agreement of the Mortgagor and the Covenantor (if any) to be bound by
all of the covenants, agreements, provisions, terms, conditions and provisions of this
Mortgage).

{dd)  “Trez” means Trez Capital Limited Partnership and its nominee(s) and syndicate partners
and their respective successors or permitted assigns, as the case may be.

1.2 No Reliance

The Mortgagor acknowledges that the Mortgagee has not made and the Morigagor
does not rely on any representations, warranties, covenants, agreements, conditions or provisions, oral
or otherwise, whether made by the Mortgagee or any Person acting actually or ostensibly on the
Mortgagee’'s behalf, other than those contained in this Mortgage and any Other Document unless those
representations, warranties, covenants, agreements, conditions and provisions are contained in a
supplementary contract in writing duly executed by both the Mortgagor and the Mortgagee which
supplementary contract is expressed o survive the closing of the transaction referred to therein and the
registration of this Mortgage.

1.3 Headings

All headings and titles in this Mortgage are inserted for convenience of reference only
and will not affect the construction or interpretation of this Mortgage.

14 Hereof, Etc.

All references in this Mortgage to the words “hereof”, “herein” or "hereunder” will be
construed to mean and refer to this Mortgage as a whole and will not be construed to refer only to a
specific Article, Section, paragraph or clause of this Mortgage unless the context clearly requires such
construction.
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15 Soint and Several Liability

If any party hereto is comprised of more than one Person, the grants, mortgages and
any other charges constituted hereby and the representations, warranties, covenants, agreements,
obligations and liabilities made by or imposed upon that party herein or by law will be deemed to have
been made or incurred by all those Persons jointly and by each of those Persons severally.

1.6 Severability

If any of the terms of this Mortgage are or are held to be unenforceable or otherwise
invalid, such holding will not in any way affect the enforceability or validity of the remaining terms of
this Mortgage.

1.7 Governing Law

This Mortgage including any covenants and indemnity of the Covenantor {if any)
provided for herein will be governed by and construed in accordance with the laws of the Province of
British Columbia, and each party hereby submits to the jurisdiction of the courts of the Province of
British Columbia and agrees to be bound by any suit, action or proceeding commenced in such courts
and by any order or judgment resuiting from such suit, action or proceeding; provided that the
foregoing will in no way limit the right of the Mortgagee to commence suits, actions or proceedings
based on this Mortgage in any other jurisdiction.

1.8 interpretation

Wherever the singular or masculine gender is used throughout this Mortgage, the same
will be construed as meaning the plurai or the feminine or the body corporate or politic where the
context or the parties hereto so require.

1.9 Capacity

If the Lands or any portion thereof or any interest therein are held by the Mortgagor as
a partner of a firm, as a trustee, as an agent, or in any other similar capacity, whether fiduciary or
otherwise:

(a) each and every warranty, representation, covenant, agreement, term, condition,
provision and stipulation; and

(b) each and every Encumbrance,

made by or imposed upon the Mortgagor hereunder will be and be deemed to be jointly and severally
made by or imposed upon the Mortgagor and the partnership, the beneficiary (or beneficiaries} of the
trust, the principal(s) of the agent, or other entity {or entities), as the case may be, and each grant,
mortgage and other charge contained in this Mortgage will be deemed to be a grant, morigage or
charge of the estate, right, title and interest of the partnership, the beneficiary {or beneficiaries), the
principai(s), or such entity (or entities), as the case may be, in and to the Lands as well as being a grant,
mortgage or other charge of the estate, interest and title of the Mortgagor in and to the Lands, it being
the intention of the parties hereto that this Mortgage will constitute a charge against both the legal and
beneficial title to the Lands.
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1.10 Mortgagee as Agent or Trustee

If this Mortgage is granted to the Mortgagee in its capacity as custodian, agent or
trustee of one or more other Persons, the Mortgagor agrees that all:

(a) Encumbrances;
(b) representations, warranties, covenants and agreements; and
{c) obligations and liabilities,

created, made, assumed or incurred hereunder by the Mortgagor in favour of the Mortgagee are also
created, made, assumed or incurred hereunder by the Mortgagor in favour of those Persons. The
Mortgagor further agrees that each of those Persons will be entitled to the benefit of all rights and
remedies of the Mortgagee as if it had been named Mortgagee hereunder.

1.11 Binding Effect

This Mortgage will be binding on the Mortgagor and the respective heirs, executors,
personal representatives, successors and assigns of each Person comprising the Mortgagor and will
enure to the benefit of the Mortgagee and its successors and assigns.

1.12 Time of the Essence

Time will be of the essence hereof.
1.13 Reference Date
This Mortgage will be dated for reference purposes only, January 15, 2020.

ARTICLE 2
GRANT OF SECURITY

2.1 Land Transfer Form Act

This Mortgage is made pursuant to Part 3 of the Land Transfer Form Act of British
Columbia, as amended or replaced from time to time.

2.2 Grant of Mortgage

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the Mortgagor, the Mortgagor HEREBY GRANTS AND MORTGAGES the Lands to and
in favour of the Mortgagee forever, subject only to Permitted Encumbrances and the provision for
redemption hereinafter contained.

2.3 Enlargement of Charge

If in the future the Mortgagor acquires any further or greater right, title, estate or
interest in the Lands, or any part thereof, this Mortgage will extend to such right, title, estate or interest
in the Lands.
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2.4 Assignments

Without in any way affecting or releasing the Mortgagor’s liability to the Mortgagee for

the payment of the Mortgage Moneys in whole or in part, and for the consideration aforesaid:

(a)

(b)

3.1

the Mortgagor assigns, transfers and sets over to the Mortgagee any moneys due and
payable by an expropriating authority upon an expropriation of the Lands or any part
thereof provided that such assignment is limited to the amount of the Morigage
Moneys outstanding at the date the Mortgagor ceases to be the registered owner of the
Lands or any portion thereof subject to any such expropriation, The Mortgagor agrees
that it will execute and deliver any such further or additional documentation which the
Mortgagee may in the Mortgagee’s sole discretion deem necessary to effect the above
assignment or which is requested by the expropriating authority. The Morigagor also
agrees to forward to the Mortgagee copies of any documentation relating to an
expropriation or proposed expropriation of the Lands or any portion thereof, forthwith
upon its receipt of the same; and

the Mortgagor assigns, transfer and sets over o the Mortgagee all right, title, claim,
demand and interest of the Mortgagor whatsoever at law or in equity or otherwise 1o
indemnification, express or implied, of and from the performance and cbservance of
any and all of the terms of this Mortgage, including without fimitation payment of any
and all moneys due under this Mortgage by any purchaser of the Lands, or any part
thereof, from the Morigagor.

ARTICLE 3
REDEMPTION

Mortgagor’s Right to Redeem

Subject to Clause 13.7, the Mortgagor may redeem this Mortgage (which will be void

upon the occurrence of the following events) by:

(a)
{b)

c)
(d)

(e)

indefeasible payment in full of the Mortgage Moneys;

payment to the Mortgagee of its then current charge to execute and deliver a discharge
of this Mortgage, whether in whole or in part;

payment to the Mortgagee of the Minimum interest;

payment to the Mortgagee of all such other moneys as the Mortgagee may be entitled
to by virtue of this Mortgage, as and when such moneys become due and payable; and

observance and performance of all covenants, agreements, provisions, terms,
conditions and provisions herein contained;

AND the Mortgagor releases to the Mortgagee all the claims of the Mortgagor on the

Lands subject to the above provisions.
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ARTICLE 4
PAYMENT AND OBSERVANCE
4.1 Payment of Mortgage Moneys and Observance of Proviso

The Mortgagor will duly pay, or cause to be paid, the Mortgage Moneys and will
observe, perform and satisfy all of its other obligations and liabilities hereunder, as and when the same
are required to be paid, observed and performed.

4.2 No Set-off

The Mortgage Moneys will be paid when due hereunder without any set-off, deduction,
defalcation or abatement whatsoever.

4.3 Compound Interest

If the Mortgagor fails to pay the Mortgage Moneys or any part thereof, including
compound interest, when due, the Mortgagor will pay to the Mortgagee compound interest thereon on
demand, as well after as before maturity, default and judgment, to be computed with rests on the last
day of each Interest Calculation Period.

The Mortgagor agrees that interest will be calculated on a nominal rate basis without
allowance or deduction for deemed reinvestment with respect to any amounts paid to the Mortgagee
on account of interest hereunder.

4.4 Payment Office

Until the Mortgagee will notify the Mortgagor otherwise, all payments to be made to
the Mortgagee under this Mortgage will be paid to or to the order of the Mortgagee at the Payment
Office, in dollars of lawful money of Canada, solely on business days, and before 1:00 p.m. local time on
any such day. In the event a payment is made after 1:00 p.m. Vancouver, BC local time on any business
day, or is made on any day that is nota business day, such payment will be deemed to have heen
received by the Mortgagee on the next following business day.

4.5 Property Taxes

The Mortgagor will, on the due date thereof, pay and satisfy all taxes, rates, levies,
charges, rents, assessments, statute labour and other impositions whatsoever already or hereafter
rated, charged, assessed or imposed no matter by whom or by what authority howsoever on the Lands,
or the Mortgagor, or the Mortgagee in respect of the Lands (coliectively, the “property taxes”). The
Mortgagor will submit tax receipts to the Mortgagee evidencing the payment of property taxes within
thirty (30) days after they become due, provided that:

(a) at the option of the Mortgagee, and subject to the rights of the holder of any prior
Permitted Encumbrance, the Mortgagor will in each year during the continuance of this
security, if directed by the Mortgagee:

(i) pay to the Mortgagee in equal monthly instalments on the first day of each
calendar month such amount as the Mortgagee may estimate as being the
property taxes due and payable in that calendar year and such instalments will
be applied on account of taxes so long as the Mortgagor is not in default
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(c)

4.6

hereunder but the Mortgagor will not be paid interest on moneys paid to the
Mortgagee on account of taxes; or

{ii) enter into contractual arrangements with the applicable Governmentat
Authority to pay (and will pay) property taxes to that Governmentai Authority
on a monthly basis;

the Mortgagor will provide the Mortgagee with copies of the assessment notices,
property tax bills and other notices affecting the imposition of property taxes forthwith
after the receipt of same by the Mortgagor; and

if the Mortgagee exercises the option set forth subsection (a), the Mortgagor will
provide the Mortgagee with a copy of the contract entered into by it with the applicable
Governmental Authority within 45 days of its receipt of written notice from the
Mortgagee pursuant to subsection (a}.

Other Encumbrances

If the Lands or any part thereof are now or at any time hereafter subject to any other

Encumbrances including but not limited to Permitted Encumbrances:

{a)

(b)

(c)

(d)

4.7

the Mortgagor will pay all payments required to be made under or by virtue of any such
Encumbrance, whether for principal, interest, taxes or otherwise {or cause the same to
be paid) as they become due;

the Mortgagor will duly observe, perform and comply with the covenants, provisions
and agreements contained in any such Encumbrance which are to be kept, observed and
performed by it;

any default under any such Encumbrance will be deemed to be default hereunder and
will entitle the Mortgagee to exercise any and all remedies available to the Mortgagee
in the event of default hereunder; and

in the event of default by the Mortgagor under another charge, the Mortgagee will have
the right {exercisable in its sole and absolute discretion), but not the obligation, to cure

the same.

Pre-enforcement Costs

The Mortgagor will pay, or cause to be paid, all costs, charges and expenses (including

without limitation legal fees (calculated on a solicitor and his own client basis) and all travelling
expenses of the Mortgagee and the Mortgagee’s servants and agents) which may at any time be
incurred or payable by or on behalf of the Mortgagee in connection with:

(a)

(b)
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the origination, underwriting, negotiation and administration of any loan forming part of
the Mortgage Moneys;

the preparation, negotiation and registration (or filing of a notice in respect) of this
Mortgage or any Other Document; and
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(c) the modification, renewal or extension of any loan forming part of the Mortgage
Moneys and any of the terms of this Mortgage or any Other Document,

and any all federal or provincial taxes payable in connection therewith, all of which will be a charge
under this Mortgage on the Lands in favour of the Mortgagee and will be payable forthwith to the
Mortgagee with interest at the Interest Rate until paid.

4.8 Enforcement Costs

The Mortgagor will pay, or cause to be paid, all costs, charges and expenses which may
at any time be incurred or payable by or on behalf of the Mortgagee whether before or after court
proceedings are commenced, or whether otherwise incurred, in connection with:

{a) recovering, collecting, procuring or enforcing in whole or in part; or

(b} enforcing, forbearing from enforcing or protecting the security of this Mortgage or any
Other Document,

{including without limitation all legal fees incurred or paid by the Mortgagee (calculated on a solicitor
and his own client basis), all travelling expenses of the Mortgagee and the Mortgagee’s employees and
agents and all commissions on collection of rent incurred or payable by or on behalf of the Morigagee in
the taking, recovering and keeping possession of the Lands or in inspecting the same) and all other
amounts generally in any other measure or proceedings taken by or on behalf of the Mortgagee to
reatize or collect the Mortgage Moneys in whole or in part, or to defend or perfect the title of the Lands,
and all federal and provincial taxes payable in connection therewith, all of which will be a charge under
this Mortgage on the Lands in favour of the Mortgagee and will be payable forthwith to the Mortgagee
with interest at the Interest Rate until paid.

4.9 Fees

The Mortgagor will pay, or cause to be paid, all fees from time payable to the
Mortgagee or its agents in connection with:

(a) the origination of any loan forming part of the Mortgage Moneys (including processing
fees, work fees, brokerage fees, funding fees, commitment fees, facility fees and
structuring fees);

{b) advances or readvances made on account of any loan forming part of the Mortgage
Moneys (inciuding advance fees, draw request fees, standby fees and letter of credit or
guarantee fees);

(c) the administration of any loan from time to time forming part of the Mortgage Moneys;

{d) the modification, renewal or extension of any loan from time to time forming part of the
Mortgage Moneys;

{e) the discharge of this Mortgage or any Other Document, in whole or in part; and
{f) the enforcement {or forbearance from enforcement) of this Mortgage or any Other

Document {including restructuring fees, administration fees during enforcement and
forhearance fees),
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and all federal and provincial taxes payable in connection therewith, all of which will be a charge under
this Mortgage on the Lands in favour of the Mortgagee and will be payable forthwith to the Mortgagee
with interest at the Interest Rate until paid.

without limiting the generality of the foregoing the Mortgagor shall pay to the
Mortgagee:

{i) an administration fee of $400.00 for each request the Mortgagee receives with
respect to each land title document, certificate, confirmation, returned cheque,
settlement (other than a payout statement or balance confirmation statement
issued to the Mortgagor), or similar document issued or executed by the
Mortgagee at the Mortgagor's request;

{ii} an inspection fee of $500.00 for each inspection conducted by the Mortgagee of
the Lands after the initial inspection in addition to any out of pocket expenses
incurred by the Mortgagee in respect of that inspection; and

(iii) in the event of the occurrence of an event of defauit hereunder, the Mortgagee
shall be entitled to receive in addition to all other fees, charges and
dishursements, an administration and management fee not to exceed $5,000.00
for each calendar month for which the Mortgagor remains in default provided
that the administration and management fee will be pro-rated in respect of any
period of time less than a calendar month.

4.10 Other Outlays

The Mortgagor will forthwith upon demand repay, or cause to be repaid, to the
Mortgagee all proper outlays incurred by the Mortgagee which are not covered by any other covenant
herein and all federal and provincial taxes payable in connection therewith, all of which will be a charge
under this Mortgage on the Lands in favour of the Mortgagee and will be payable forthwith to the
Mortgagee with interest at the interest Rate until paid.

411 Discharge

The Mortgagee will have a reasonable time after payment in full of the Mortgage
Moneys within which to prepare and execute a discharge of this Mortgage, and interest at the Interest
Rate will continue to run and accrue untit actual payment of the Mortgage Moneys in fuil has been
received by the Mortgagee. All legal and other expenses for the preparation and execution of any such
discharge will be borne by the Mortgagor and the Mortgagor will not be entitled to a discharge of this
Mortgage unless and until the Mortgagor will have kept and performed all the covenants, provisions,
agreements and stipulations herein contained, whether the Mortgagee has taken legal proceedings
thereon and recovered judgment or otherwise.

412 Partial Discharge

No partial discharges of this Mortgage are permitted.
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ARTICLE 5
PREPAYMENT PROVISIONS
5.1 Right to Prepay
Provided that:
(a) there exists no default hereunder and subject to the payment of Minimum Interest {as

defined beiow), the Mortgagor will have the privilege of prepaying the Mortgage
Moneys at any time upon 30 days written notice, provided such notice contains:

{i} evidence, satisfactory to the Mortgagee, of the source of funds to be used to
prepay the Mortgage Moneys; and

(ii) the date of such prepayment (which date must be a business day) (the
“Prepayment Date”);

{(b) if the prepayment of the Mortgage Moneys is not received by the Mortgagee on of
before the Prepayment Date, the Mortgagor shalil provide the Mortgagee with an
additional 30 days written notice setting out a new Prepayment Date and evidence,
satisfactory to the Mortgagee, of the source of funds to be used to prepay the Mortgage
Moneys; and

{c) interest will accrue and be paid to and including the Prepayment Date, or such other
date as may be agreed to in writing among the Mortgagor and the Mortgagee,
notwithstanding that the Mortgage Moneys may be prepaid prior to the Prepayment
Date.

The Mortgagor agrees that “Minimum Interest” means $1,608,750.00, and that if, on
the date the Mortgage Moneys are paid to the Mortgagee in full, the interest then paid by the
Mortgagor to the Mortgagee on account of the Principal Amount is less than Minimum Interest, the
Mortgagor shall then pay o the Mortgagee, in addition thereto, the difference between Minimum
Interest and the amount of interest actually paid by the Mortgagor 1o the Mortgagee in respect of the
Principal Amount to that date.

5.2 Prepayment Only If And To The Extent Expressly Authorized

Except as herein expressiy provided, the Mortgagor will not compel the Mortgagee to
receive the Mortgage Moneys or any part thereof, nor will the Mortgagor have any privilege or right to
pay the Mortgage Moneys or any part thereof before the Balance Due Date.

ARTICLE 6
THE LANDS

6.1 Good Title

The Mortgagor has a good title in fee simple to the Lands, subject only to Permitted
Encumbrances.

6.2 Right to Convey

The Mortgagor has the right to convey the tands to the Mortgagee save as aforesaid.
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6.3 No Encumbrances

The Mortgagor has done no act to encumber the Lands, save as aforesaid.

6.4 Quiet Possession

On default the Mortgagee will have guiet possession of the Lands free from all
Encumbrances, save only for Permitted Encumbrances, provided that until default of payment the
Mortgagor will have quiet possession of the Lands.

6.5 No Further Mortgages

in the event the Mortgagor grants any further Encumbrances against the Lands or any
part{s) thereof save and except for this Mortgage and Permitted Encumbrances, then, at the sole
discretion of the Mortgagee and notwithstanding the other provisions of this Mortgage, the Mortgagee
may declare that all moneys hereby secured will immediately become due and be paid. Notwithstanding
the foregoing, the Mortgagor will be permitted to enter into agreements, statutory rights of way,
easements and covenants in favour of the City of Vancouver and any public utility company that are
required in connection with the development of the Lands.

6.6 Further Assurances

The Mortgagor will execute such further assurances of the Lands as the Mortgagee may
require including without limitation any and all documents required by the Mortgagee in connection
with the Personal Property Security Act of British Columbia, as amended by the Personal Property
Security Amendment Act, 1990 of British Columbia, as further amended or replaced from time to time.

6.7 No Buiiders Lien

The Mortgagor will not permit a lien to be acquired or filed against the Lands under the
Builders’ Lien Act of British Columbia, as amended or replaced from time to time, or under any other
statute or law at any time in force affecting the Lands.

6.8 Archaeoiogical Sites

If an archaeological site is encountered on the Lands, the Mortgagor will contact the
Archaeology Branch of the British Columbia Ministry of Forests, Lands and Natural Resource Operations
and advise the Mortgagee promptly of the recommendations of the Archaeclogy Branch.

ARTICLE 7
INSURANCE

7.1 General

The Mortgagor will forthwith insure {or will cause to keep insured) and during the
continuance of this Mortgage will keep insured {or will cause to be kept insured) the Improvements
against loss or damage by fire and such other perils and in such amount(s) as the Mortgagee may
reasonably require {including but not limited to boiler insurance, loss of rental income and business
interruption insurance).
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7.2 Lizbility Insurance

The Mortgagor will keep and maintain third party liability insurance in an amount
satisfactory to the Mortgagee.

7.3 Other Insurance

The Mortgagor will keep and maintain (or cause to be kept and maintained) such other
insurance as is customarily maintained by Persons operating or occupying similar properties in
equivalent locations to the Lands.

7.4 Payment of Loss

All insurance coverage required by the Mortgagee will be issued by insurers in form and
upon terms and in amounts acceptable to the Mortgagee, and the Mortgagor will cause the Morigagee
to be named as a loss payee as its interest may appear in respect of the Lands on the policy or policies of
insurance effected by the Mortgagor and will cause mortgage clauses in a form approved by the
Mortgagee to be included in such policy or policies and will provide evidence of such insurance to the
Mortgagee forthwith upon demand.

7.5 Premiums

The Mortgagor will pay, or cause to be paid, all insurance premiums and sums of money
necessary for such purposes as the same will become due.

1.6 Assignment

The Mortgagor will, upon written request by the Mortgagee, forthwith assign, transfer
and deliver over to the Mortgagee each and every policy or policies of insurance and receipts
appertaining thereto. '

7.7 Proofs of Insurance

The Mortgagor will forthwith on the happening of any loss or damage furnish to the
Mortgagee at the Mortgagor's expense all necessary proofs and do all necessary acts to ensure payment
of insurance moneys.

7.8 Application of Proceeds

Unless otherwise agreed to by the Mortgagor and the Mortgagee in writing, any
insurance moneys received may, at the option of the Mortgagee, be applied to a suspense account or in
or towards rebuilding, reinstating or repairing all or any portion of the Lands or be paid to the
Mortgagor or any other Person appearing by the registered title to be or to have been the owner of the
Lands or be applied or paid partly in one way and partly in another, or such moneys may be applied, in
the sole discretion of the Mortgagee, in whole or in part on account of the Mortgage Moneys, or any
part thereof, whether due or not then due.

7.9 Waiver
To ensure that the Mortgagee may so apply such insurance moneys in the manner
herein contemplated, the Mortgagor also assigns and releases to the Mortgagee any and all rights of the

Mortgagor to receive the insurance moneys and the Mortgagor waives any statutory right to request or
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require the insurance proceeds to be applied in any particular manner and expressly waives all the
Mortgagor’s rights and benefits under the Fire Prevention (Metropolis) Act 1774 as amended or
replaced from time to time.

ARTICLE 8
USE, ALTERATIONS AND REPAIRS

8.1 Use of Lands

Except as contemplated by the Commitment Letter, the Mortgagor will not, without the
express written consent of the Morigagee first had and obtained:

{a) change the present use of the Ltands; nor
(b) permit the Lands to be unoccupied or unused.

8.2 Compliance

The Mortgagor will promptly observe, perform, execute and comply with all laws, rules,
requirements, orders, directions, ordinances and regulations of every governmental, municipal, civil
authority or agency concerning the Lands and further agrees, at the cost and expense of the Mortgagor,
to do and perform all acts and things which may be required at any time hereafter by any such present
or future laws, rules, requirements, orders, directions, ordinances and regulations.

8.3 Repair

The Mortgagor will keep the Lands in good condition and repair according to the nature
and description thereof respectively, and will not commit any act of waste or allow any act of waste to
he committed thereon.

8.4 Demolition, Alterations

The Mortgagor will not, without the prior written consent of the Morigagee, demolish
the whole or any part of the Improvements and will not proceed with any alteration, remodelling,
rebuilding or addition thereto or thereof, in whole or in part.

8.5 Inspection

The Mortgagee and any agent of the Mortgagee, may at any time and from time to time
upon 48 hours written notice enter upon the Lands to inspect the Lands or any part or parts thereof, at
any time the Mortgagee in its sole discretion deems necessary or advisable. The Mortgagee may without
the concurrence of the Mortgagor or any other Person make arrangements to repair, finish, and put the
Improvements in order, and inspect, take care of, lease, collect the rents of, and generaily manage the
Lands as the Mortgagee may deem proper, and the Mortgagee will not thereby become or be liable as a
mortgagee in possession.
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ARTICLE 9
ADVANCE OF MORTGAGE MONEYS

2.1 Payments Due

Any payments to be made by the Mortgagor will become due and be payable at the
times provided herein notwithstanding that at the due date of any payment the full amount of the
Principal Amount which this Mortgage is expressed to secure has not been advanced, but when the full
amount is not advanced, the payments may in the sole discretion of the Mortgagee be reduced
proportionately.

9.2 pPermitted Deductions

The Mortgagee may deduct accrued interest and costs, charges, and expenses payable
hereunder from any advance of the Principal Amount and the Mortgagee may deduct interest from any
advance of the Principal Amount calculated from the date of that advance to the date of the next
Payment Date occurring after the date on which that advance was made.

9.3 No Obligation to Advance

Except to the extent that the Mortgagee by issuing letters of credit or letters of
guarantee or accepting bills of exchange or other negotiable instruments at the request of the
Mortgagor is required to make advances {or re-advances if so noted in Item 7 of the Mortgage Form) of
money thereunder, the Mortgagor agrees that neither the preparation, execution or registration of this
Mortgage, nor the advance (or re-advance, if applicable) in part of the Principal Amount hereby secured,
nor any course of conduct of the Mortgagee or of any of its officers, agents or employees will bind the
Mortgagee to advance (or re-advance, if applicable) the Principal Amount or any unadvanced portion
thereof to the Mortgagor or to any other Person the obligations of whom are guaranteed by the
Mortgagor, it being understood and agreed that the advance (or re-advance, if applicable) of the
Principal Amount or any part thereof from time to time will be in the absolute discretion of the
Mortgagee and not exercised or deemed exercised unless and until that advance (or re-advance, if
applicable) has actually been made to the Mortgagor, but nevertheless the security created by this
Mortgage will take effect in accordance with the terms of this Mortgage forthwith upon the execution
hereof by the Mortgagor. NOTICE IS HEREBY GIVEN to every Person dealing with the titie to the Lands
or any part thereof that advances (and re-advances, if applicable) not exceeding the aggregate amount
secured by this Mortgage are contemplated and secured by this Mortgage and, to the extent that such
advances {and re-advances, if applicable) are payments required to be made by the Mortgagee pursuant
to the terms of letters of credit, letters of guarantee or bills of exchange or other negotiable
instruments, the Mortgagee is hereby required to make those advances {and re-advances, if applicable).

9.4 Euture Advances and Re-Advances

Any portion of the Principal Amount may be advanced and if provided by Item 7 of the
Mortgage Form, re-advanced, by the Mortgagee all or in part at any future date or dates and the
amount of those advances (and if applicable, re-advances) when so made will be secured by this
Mortgage and be repayable with interest at the Interest Rate, and if provided by ltem 7 of the Mortgage
Form, this Morigage will be deemed to be taken as security for the principal moneys hereby secured
arising from the current and running accounts represented by advances and re-advances hereunder
under a line of credit or a current loan or otherwise, and the charge and morigage created by the
Mortgage will take effect forthwith on the execution of the Mortgage Form.
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9.5 Cancellation on Redemption

If this Mortgage is redeemed by the Mortgagor, it will be cancelled and will not be re-
issued, but if pursuant to ltem 7 of the Mortgage Form this Morigage secures a current or running
account, neijther:

(a) any partial payment made thereon by the Mortgagor to the Mortgagee; nor

(b) any ceasing by the Mortgagor to be indebted to the Mortgagee;
will be deemed to be a redemption or cancellation pro tanto or otherwise, and this Mortgage will be and
remain valid security for any subsequent advance or re-advance by the Mortgagee to the Mortgagor to

the same extent as if that advance or re-advance had been made on the execution of this Mortgage.

9.6 Status Certificate

Every certificate signed by an officer of the Mortgagee purporting to show the amount
at any particular time due and payable under this Mortgage on account of the Mortgage Moneys will be
prima facie evidence as against the Mortgagor of the amount due and payable at such time under this
Mortgage.

ARTICLE 10
MORTGAGEE'S ELECTION TO MAKE PAYMENTS AND CURE DEFAULTS

16.1 Payments by Mortgagee

If the Mortgagor fails to make or cause to be made any payment which the Mortgagor
has covenanted or agreed to make by the terms of this Mortgage, or to provide proof of the making of
any such payment to the Mortgagee upon demand, the Mortgagee may make any such payment.

10.2 Performance by Mortgagee

If the Mortgagor falls to perform any covenant or agreement herein contained on the
part of the Mortgagor or to provide proof of performance to the Mortgagee upon demand, the
Mortgagee may in its sole discretion perform, or cause to be performed, any such covenant or
agreement and may do such acts as it considers are reasonable to protect the interests of the
Mortgagee and for such purposes the Mortgagee and its authorized representatives may enter onto the
{ ands. Without limiting the generality of the foregoing, the Mortgagee may:

{a) insure the Improvements in accordance with the provisions hereof if the Mortgagor
neglects to insure or cause to be insured or to deliver policies and receipts in
accordance herewith;

(b) repair and reinstate the Improvements if the Mortgagor fails to repair or caused to be
repaired in accordance herewith or demolishes or alters the Improvements in
contravention hereof;

(c) without any order or direction of the Mortgagor, pay to contractors, sub-contractors,

material men, lahourers, and other Persons supplying or having a claim for work,
services, or materials supplied in and about the construction, repairing, altering or
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replacing of any Improvements, any moneys due to them for such work, services or
materials; and

(d) pay Common expenses, assessments, contributions or levies required to be paid in
connection with any strata lot comprising the Lands,

provided that the Mortgagee will not be bound to exercise its rights hereunder and, if the Mortgagee
will exercise ts rights hereunder, it will not be liable to the Mortgagor for any loss or damage suffered
by the Mortgagor as a result of such exercise. '

10.3 Entitlement to Equities

If the Mortgagee will make payment to any creditor of the Morigagor or any
Encumbrances holder in respect of the Lands pursuant to the provisions hereof, the Mortgagee will be
entitled to all equities and securities held by such creditor or Encumbrance holder in respect of the
indebtedness or Encumbrances paid or satisfied.

10.4 Repayment

All payments made and all sums of money expended by the Mortgagee under this
Article 10, including incidental costs, charges, expenses and outlays incurred in doing anything under
this Article 10, will be forthwith payable by the Mortgagor on demand with interest at the Interest Rate
from the time or respective times of the payment thereof until paid, and until paid will be a charge on
the Lands in favour of the Mortgagee prior to ail claims thereon subsequent to this Mortgage and may
be added to the principal moneys then comprising the Mortgage Moneys as if the same had originally
formed part thereof.

10.5 No Prejudice

Nothing done by the Mortgagee in reliance on the provisions of this Article 10 will in any
manner prejudice the remedies of the Mortgagee in respect of any default of the Mortgagor or
otherwise.

ARTICLE 11
DEFAULT AND ACCELERATION

11.1 Default and Acceleration

Notwithstanding the Mortgage Moneys or any part thereof may be payable on demand,
and without prejudice thereto, the Mortgagor will be in default under this Mortgage upon the
occurrence and continuance of any of the following events provided that such default is not remedied
within the timeframe(s) set out in the Commitment Letter:

(a) if there is a default or a breach by the Mortgagor (or by any other Obligant bound
hereby) in respect of the payment, observance or performance when due of any
covenant, agreement, term, condition, stipulation or provision contained herein; or

{(b) if any representation or warranty contained herein or in any Other Document

certificate, declaration, application or other instrument delivered pursuant hereto, is
found at any time to be incorrect in any material respect; or
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()

(d)

(e)

{f)

(g)

(h)

(i)

{)

(k)

{1

(m)

CwW14419320.2

if at any time there is an event of defauit or a breach by any Obligant under any Other
Document; or

if an Obligant becomes bankyupt or insolvent or makes or demonstrates an intention to
make an assignment for the benefit of his, her or its creditors or makes a proposal or
takes advantage of any provision of the Bankruptcy and Insolvency Act of Canada or any
other legislation for the benefit of insolvent debtors; or

if any proceedings with respect to an Obligant are commenced under the compromise
or arrangement provisions of any applicable legislation, or an Obligant enters into an
arrangement or compromise with any or all of his, her or its creditors pursuant to such
provisions or otherwise; or

if a receiver or receiver manager is appointed by a Court or any other Person in respect
of any Obligant, or any of the property, assets and undertakings charged by this
Mortgage or any Other Document; or

if the Mortgagor or any other Person who becomes an owner of an estate or interest in
any of the property, assets and undertakings charged by this Mortgage while this
Mortgage is in effect, without the prior consent in writing of the Mortgagee, grants or
purposes to grant an Encumbrance upon or in respect of those properties, assets and
undertakings, other than this Mortgage or a Permitted Encumbrance; or

if any execution, sequestration, extent or any other process of any other kind is levied or
enforced upon or against the property, assets and undertakings charged by this
Mortgage or any part thereof by any Person other than the Mortgagee and remains
unsatisfied for a period of 10 days; or

if the holder (other than the Mortgagee} of any Encumbrance against any of the
property, assets and undertakings charged by this Mortgage does anything to enforce or
realize on such Encumbrance; or

if in the opinion of the Mortgagee, acting reasonably, any material portion of the
property, assets and undertakings charged by this Mortgage is lost, damaged or
destroyed; or

if an Obligant ceases, or threatens to cease, to carry on his, her or its business as the
same is conducted by that Obligant from time to time; or

if any of the moneys secured under this Mortgage as part of the Mortgage Moneys are
used for any purpose other than as declared to and agreed upon by the Morigagee; or

if an Obligant is in default under any other loan made by the Mortgagee in respect of
which that Obligant is a borrower, covenantor, guarantor or indemnitor; or
if an Obligant is a corporation and:

(i) it authorizes the purchase of its shares without the prior written consent of the
Mortgagee; or

(ii) one of its members commences an action against it which action relates to the
Mortgage Moneys, or gives a notice of dissent in accordance with the provisions
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{0)

{p)

(a)

{r)

(s)
(t)

(u)
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of the Business Corporations Act of British Columbia, or amendments thereto or
a sirnilar notice by a shareholder under other applicable legislation; or

(iii) it carries on any business that it is restricted from carrying on by its constating
documents; or

{iv) an order is made, a resolution is passed or a motion is filed for its liquidation,
dissolution or winding-up; or

(v) without the prior written consent of the Mortgagee, there is any change in the
beneficial ownership of its shares from the ownership of same that exists as of
the date of the execution of this Mortgage by the Mortgagor; or

if an Obligant is a general partnership and:

(i) it carries on business that it is restricted from carrying on by its partnership
agreement; or

(ii} there is any change in the Persons comprising the partnership;

if an Obligant is a limited partnership and:

(i) it authorizes the purchase or redemption of its units without the Mortgagee's
prior written consent; or

(i} it carries on any business that it is restricted from carrying on by its limited
partnership agreement; or

{iii) without the prior written consent of the Morigagee, there is any change in the
beneficial ownership of its units from the ownership of same that exists as of
the date of the execution of this Mortgage by the Mortgagor; or

if an Obligant who is an individual dies or is declared incompetent by a court of
competent jurisdiction; or

if a legal proceeding is commenced against an Obligant which has, or could potentially
have, a material impact on the Lands or an Obligant; or

if any criminal investigation or proceedings are commenced against an Obligant; or

if in the opinion of the Mortgagee a material portion of the property, assets and
undertakings charged by this Mortgage becomes the subject of expropriation
proceedings; or

if in the opinion of the Mortgagee there is or has been a material adverse change in the
financial condition of any Obligant or in the value of any property charged in the
Mortgagee's favour pursuant to this Mortgage any one or more of the Other
Documents; or

if the Mortgagee in good faith believes and has commercially reasonable grounds to
believe that:

{i) the prospect for payment of any of the Mortgage Moneys or the observance
and performance of any or any part of the Mortgagor's obligations in
connection therewith is impaired; or
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(ii)

any of the property charged in the Morigagee's favour pursuant to any one or
more of the Other Documents is or is about to be placed in jeopardy,

then, and in every such case and in the sole discretion of the Mortgagee:

(1)

{ii)

(iif)

the Mortgage Moneys, including without limitation the Minimum Interest, if
any, will forthwith become due and payable without notice in like manner and
with like consequences and effects to all intents and purposes whatsoever as if
the Balance Due Date had fully come and expired, and notwithstanding that this
Mortgage is declared to be made in pursuance of Part 3 of the Land Transfer
Form Act of British Columbia it is expressly understood and agreed by the
Mortgagor that the reinstatement provisions of the form of words numbered 15
in Column 1l of Schedule 6 to the said Land Transfer Form Act of British
Columbia will have no force and effect in respect of this Mortgage or any of the
Mortgage Moneys, whether for interest, principal or upon any other account
whatsoever and the provisions relating to a default under this Mortgage by the
Mortgagor will be as set out herein and the Mortgagor will not be relieved from
the consequences of default by payment of the moneys of which default of
payment has been made and costs and charges related thereto;

the Mortgagee will have possession of the Lands free and clear from all
Encumbrances subject only to Permitted Encumbrances; and

the Mortgagee may exercise any and all remedies to enforce this Mortgage.

Waiver of or failure to enforce at any time or from time to time any of the rights of the
Mortgagee hereunder will not prejudice the Mortgagee’s rights in the event of any future default or

breach.

ARTICLE 12
REMEDIES OF MORTGAGEE ON DEFAULT

12.1 Power of Sale

The Mortgagee, on default of any payment required to be made hereunder as and when
due, may on one week’s notice enter on and sell, assign, or convey the Lands or any part or parts
thereof. Should default in payment continue for one month, the foregoing power of sale may be
exercised without notice and the Mortgagee may sell as aforesaid without entering into possession of

the Lands.

The Mortgagor agrees that the foregoing power of sale granted hereby will include the
power to the Mortgagee to lease the Lands in whole or in part as if such words had been inscribed in
this paragraph as necessary in all appropriate places.

The Mortgagor further agrees that:

{a) title of a purchaser upon a sale made in professed exercise of the above power will not
be liable to be impeached on the ground that no case had arisen to authorize the
exercise of such power, or that such power had been improperly or irregularly exercised
or that notice had not been given;

{b) the Mortgagee may sell the whole or any part or parts of the Lands by public auction or
private contract, or partly one and partly the other, on such terms as to credit and
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(d)

(e)

(f)

(g)

(h)

12.2

otherwise as to the Mortgagee appears most advantageous and for such prices as can
reasonably be obtained therefor;

sales may be made from time to time of portions of the Lands to satisfy interest or parts
of principal moneys forming part of the Mortgage Moneys overdue, leaving the balance
thereof to run at interest payable at the Interest Rate;

the Mortgagee may make any stipulations as to title or commencement of title, or
otherwise, as the Mortgagee will deem proper;

the Mortgagee may buy in or rescind or vary any contract for sale of any of the Lands
and re-sell, without being answerable for any loss occasioned thereby;

in the case of a sale on credit the Mortgagee will only be bound to account to the
Mortgagor for such moneys as have been actually received from the purchaser(s) after
the satisfaction of the Morigagee’s claim;

the Mortgagee may make and execute all agreements and assurances that the
Mortgagee deems fit for any of the foregoing purposes and the purchaser at any sale
hereunder will not be bound to see to the propriety or regularity thereof;

no want of notice or of publication, even if required hereby, will invaiidate any sale
hereunder; and

the above powers may be exercised by the Mortgagee and against the Mortgagor, and
the costs of any abortive sale will become a charge upon the Lands, and bear interest at
the highest interest rate then in effect with respect to the Mortgage Moneys untii paid
and the Mortgagee may add them to the Mortgage Moneys.

Distraint

If default is made in payment of the Mortgage Moneys, in whole or in part at any time

herein provided or payment of Mortgage Moneys, therefore unless the Lands are residential premises as
defined in the Residential Tenancy Act of British Columbia, it will be lawful for the Mortgagee 1o, and the
Mortgagor hereby grants full power and license to the Mortgagee to:

(a)
(b)

enter, seize and distrain upon any goods of the Mortgagor upon the Lands; and

by distress warrant,

to recover, by way of rent reserved as in the case of a demise of the Lands, as much of the Mortgage
Moneys as will from time to time be or remain in arrears or unpaid, together with al! costs, charges and
expenses of the Mortgagee in connection therewith (including without limitation jegal fees, costs,
charges and expenses on a solicitor and his own client basis).

123

of the coven

No Merger

The obtaining of a judgment orjudgments in any action to enforce this Mortgage or any

ants herein contained or any covenant contained in any other security for payment of the

Mortgage Moneys or the observance or performance of the obligations contained therein will not
operate as a merger of this Mortgage or of the Mortgage Moneys or any of the said covenants or affect
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the right of the Mortgagee to interest at the applicable Interest Rate and at the times aforesaid on any
moneys owing to the Mortgagee under any covenant therein or herein set forth. Any judgment wiil
provide that interest will be computed at the applicable interest Rate and in the same manner as herein
provided until the judgment or judgments will have been fully paid and satisfied.

12.4 Rents

Upon any default or breach by the Mortgagor in the performance or observance of any
of the terms of this Mortgage, or of any of the assignments of rents or leases or other deeds or
instruments from time to time given by the Mortgagor to the Morigagee as additional or collateral
security for the Mortgage Moneys, the Mortgagor wilt refrain from collecting and receiving all rents
accruing as aforesaid and, upon notice from the Mortgagee, all tenants will thereafter pay all such rents
to the Mortgagee and any payment made otherwise will not discharge the obligations of such tenant.

In addition, the Mortgagee will be entitled to have a receiver, receiver manager or a
receiver and manager appointed and, without proof of any ground for his appointment other than the
said default, to take possession and charge of the Lands and to fully and effectively operate the business
which the Lands are comprised of, or which was conducted thereon, by the Mortgagor including,
without limiting the generality of the foregoing, the right to rent the Lands in whole or in part and
receive and collect the rents, issues and profits thereof under direction of the Court. Any amount so
collected by such receiver will be applied under direction of the Court to the payment of any judgment
rendered, or amounts found due, according to the terms of this Mortgage including the costs of
collection and legal fees, costs, charges and expenses on a solicitor and his own client basis.

In the event of any default or defaults in the payment of the Mortgage Moneys in whole
or in part, the Mortgagee will have the right forthwith after any such default to enter upon, take
possession of and rent the Lands and receive the rents, issues and profits thereof and apply the same,
after payment of all necessary charges and expenses, on account of the Mortgage Moneys.

12.5 Receiver

in addition to the foregoing rights and powers, upon default the Mortgagee may
appoint by instrument in writing a receiver, receiver manager or receiver and manager (herein called the
“Receiver”) of the Lands, with or without bond, and may from time to time remove the Receiver and
appoint another in his stead. A Receiver appointed by the Morigagee as aforesaid will be deemed to be
the agent of the Mortgagor and the Mortgagor will be solely responsible for the Receiver’s acts or
defaults and the Mortgagee will not be in any way responsibie therefor and the Mortgagee will not be
jiable to the Receiver for his remuneration, costs, charges or expenses.

12.6 Powers of Receiver

It is further specifically understood and agreed that the Receiver appointed by the
Mortgagee will have the following powers, subject to any limitations in the instrument in writing or any
order of a court of competent jurisdiction appointing him, namely to:

(a) take possession of the Lands;
{b) lease the Lands or any portion thereof and receive and collect the rents, issues and
profits thereof;
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(c)

(d)
(e)
(f)
(8)

(h)

12.7

carry on or concur in carrying on the business of the Mortgagor in operating the
business comprised of the Lands or which is conducted thereon by the Mortgagor;

pay any or all debts and liabilities in connection with the Lands;
sell, assign or lease or concur in selling, assigning or leasing any or all of the Lands;
make any arrangements or compromises which the Receiver considers expedient;

borrow money, upon the security of the whole or any part of the Lands, to carry on any
business of the Mortgagor involving the Lands or which is conducted thereon by the
Mortgagor or to maintain the whole or any part of the Lands in a manner that will be
sufficient to obtain the amounts from time to time required in the opinion of the
Receiver, and in so doing the Receiver may issue certificates (each herein called a
“Receiver’s Certificate”) that may be payable as the Receiver considers expedient and
bear interest as stated therein, and the amounts from time to time payable under any
Receiver's Certificate will charge the Lands in priority to this Mortgage and the
Mortgagor hereby charges the Lands with the debt, if any, owing from time to time
under any Receiver's Certificate; and

institute and prosecute all suits, proceedings and actions which the Receiver considers
necessary or advisable for the proper protection of the Lands, to defend all suits,
proceedings and actions against the Mortgagor or the Receiver, to appear in and
conduct the prosecution and defence of any suit, proceeding or action then pending or
thereafter instituted, and appeal any suit, proceeding or action.

No Obligation to Marshal

In exercising his powers hereunder, any Receiver will be free to deal with the Lands and

any assets of the Mortgagor related thereto in such order or manner as he may be directed by the
Mortgagee, any rule of law or equity to the contrary notwithstanding, and the Receiver will be under no
obligation to marshal in favour of the Mortgagee.

12.8

Application of Revenue

The net revenue received from the Lands and the net proceeds of sale of the Lands or

any part thereof wilt be applied by the Receiver, subject to the claims of creditors, if any, ranking in
priority to this Mortgage, as follows:

(a)

(b)

{c)

CW1£419320.2

firstly, in payment of all costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise by him of all or any of the powers
aforesaid including the reasonable remuneration of the Receiver and all amounts
properly payable to him;

secondly, in payment to the Mortgagee of all costs, charges and expenses due and
owing to the Mortgagee hereunder other than interest and principal;

thirdly, in payment to the Mortgagee of outstanding interest owing to the Mortgagee
hereunder;
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{d) fourthly, in payment to the Mortgagee of outstanding principal owing to the Mortgagee
hereunder; and

(e) lastly, any surplus will be paid to the Mortgagor,

provided that in the event any party claims a charge against all or a portion of the surplus, the Receiver
will make such disposition of all or any portion of the surplus as the Receiver deems appropriate in the
circumstances.

12.9 Not a Mortgagee in Possession

Neither the provisions of this Mortgage nor the exercise of the powers provided in this
Mortgage will render the Mortgagee a mortgagee in possession, and the Mortgagee will not be
accountable except for the moneys actually received by the Mortgagee.

12.10 Remedies Cumulative

All remedies available to the Mortgagee herein will be in addition to and not restrictive
of the remedies of the Mortgagee at law and in equity and by statute.

12.11 Enforcement of Remedies

fach remedy of the Mortgagee may be enforced in priority to or concurrently with or
subsequent to any other remedy or remedies of the Mortgagee.

12.12 Realization on Securities

The Mortgagee may realize on various securities and any parts thereof in any order that
the Mortgagee may consider advisable, and any realization, whether by foreclosure or sale, on any
security or securities will not bar realization on any other security or securities.

ARTICLE 13
PRESERVATION OF MORTGAGE AND OTHER SECURITY

13.1 Equity of Redemption

No extension of time given by the Mortgagee to the Mortgagor, nor anyone claiming
under the Mortgagor, nor any other dealing by the Morigagee with the owner of the equity of
redemption of the Lands, will in any way affect or prejudice the rights or remedies of the Mortgagee
against any Obligant.

13.2 Na Apportionment

Every part, lot or strata fot into which the Lands are or may hereafter be divided does
and will stand as charged with the Mortgage Moneys and no Person will have any right to require the
Mortgage Moneys to be apportioned upon or in respect of any such part, lot or strata lot.

13.3 Fixtures
All Fixtures which are now or which will hereafter be owned by the Mortgagor and be

put upon the Lands, are or will thereafter be deemed to be part of the Lands and the security for the
Mortgage Moneys, even though not attached otherwise than by their own weight.
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13.4 Partial Release of Morigage

The Mortgagee may at all times release any part or parts of the Lands or any other
security or any surety for payment of the Mortgage Moneys in whole or in part or may release any
Obligant from any covenant or other liability to pay the Mortgage Moneys or any part thereof, either
with or without any consideration therefor and without being accountable for the value thereof or for
any moneys except those actually received by the Mortgagee, and without thereby releasing any other
part of the Lands or any other securities or covenants herein contained, it being agreed that,
notwithstanding any such release, the Lands, securities and covenants remaining unreleased will stand
charged with the whole of the Mortgage Moneys.

13.5 7 Waiver

The Mortgagee may waive any defauit hereunder provided that no such waiver, nor any
failure to enforce at any time or from time to time any of the rights of the Mortgagee hereunder, will
prejudice the Mortgagee’s rights in the event of any future defauit or breach.

13.6 Additional Security

The provisions of this Mortgage and the security of this Mortgage are in addition to, but
not in substitution for, any other security now or hereafter held by the Mortgagee for the Mortgage
Moneys or any part thereof.

13.7 Doctrine of Consolidation Applies

The doctrine of consolidation will apply to this Morigage notwithstanding Section 31 of
the Property Law Act of British Columbia, as amended or replaced from fime to time.

ARTICLE 14
SALE OR TRANSFER

14.1 Due on Sale

Save and except as contemplated by the Commitment Letter or by any Permitted
Encumbrances:

(a) if the Lands or any part thereof are sold, transferred, conveyed, assigned, leased or
otherwise disposed of, or the Mortgagor enters into any agreement to effect any of the
foregoing, whether by registered or unregistered instrument and whether for valuable
or nominal consideration or otherwise, to a party not first approved in writing by the
Morigagee; and

(b) if such a purchaser, grantee, transferee or assignee should fail to:
{i) apply for an receive the Mortgagee's written approval as aforesaid;
(i) if required by the Mortgagee, personally assume all obligations of the

Mortgagor under this Mortgage; and

{iii) if required by the Mortgagee, execute an assumption agreement in the form
required by the Mortgagee,
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then the Mortgagee at its option may declare the Mortgage Moneys to become immediately due and
payable in full and the Mortgagor will pay the same forthwith.

14.2 Assigned

The word “assigned” as used in Section 14.1 will include any transfer, sale, assighment,
bequest, inheritance, Encumbrances or other disposition of shares of any body corporate comprising the
Mortgagor, in whole or in part, having the result of changing the identity of the Person(s) who during
the currency of this Mortgage exercise the effective voting control of such body corporate.

14.3 Servicing Fee

The Mortgagee will be entitled to charge a reasonable servicing fee to process each
application for approvai as contemplated in this Article 14, which fee will be payable forthwith upon
demand. Failure by the Mortgagor to pay such servicing fee will be deemed to be an act of defauit
hereunder. It is further understood and agreed that any approval given tereunder wili in no way change
the liability of the Mortgagor or in any way alter the rights of the Mortgagee as against the Mortgagor or
any other Mortgagor.

ARTICLE 15
STRATA LOT PROVISIONS

15.1 Definitions
It this Article 15:

(a) “pAct” means for the purposes of this Article, the Strata Property Act of British Columbia,
as amended or replaced from time to time; and

(b) where used in this paragraph, the terms “common property”, “Certificate of Payment”,
“Certificate of Lien”, “Information Certificate”, “owner”, “strata corporation” and
“strata lot” will have the respective meanings attributed to them in the Act.

15.2 Strata Lots

If the Lands now or at any time hereafter include one or more strata lots, the Mortgagor
covenants and agrees:

(a) to observe and perform, or to cause to be observed and performed, all the covenants,
agreements, conditions and provisions required to be observed and performed under
the Act and any by-laws, rules and regulations that may be passed by the strata
corporation or any special interest section thereof of which the Mortgagor is a member
by virtue of the leasing by the Mortgagor of the strata lot{s) hereby charged;

(b) to pay or cause to be paid on or before the due dates thereof, the share of common
expenses and each and every assessment, contribution or levy made by the strata
corporation or any special interest section thereof against the strata lot{s) and
interest(s) in the Lands and the Mortgagor will not permit a situation under which the
strata corporation or any special interest section thereof may register a Certificate of
Lien in the applicable land title office;

CW14419320.2
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(c)

(d)

{e)

(f)

(g)

(h)

(i)

CW14419320.2

pursuant to Section 115 of the Act, to authorize (and the Mortgagor hereby authorizes)
any officer of the Mortgagee to from time to time during the term hereof obtain a
Certificate of Payment as provided for in the Act certifying that no moneys are owing to
the strata corporation by the Mortgagor in respect of any one or more of the strata lots
forming part of the Lands;

not, without the prior written consent of the Mortgagee:

{i) to assign any of the Mortgagor’s rights, powers, duties or obligations under the
Act or the by-laws created under the Act;

(ii) to give possession of any strata jot{s) hereby charged to any Person whether on
the basis of an agreement providing for the purchase of the strata lot{s) by the
occupier or on the basis of a lease, suhlease or assignment of lease; or

(it} to consent to a wind-up of the strata corporation pursuant to the Actor
otherwise;

to grant (and the Mortgagor hereby grants) to the Mortgagee all rights and powers to
vote conferred on the Mortgagor by the Act, but neither this section nor anything done
by virtue thereof will render the Mortgagee a mortgagee in possession;

that this Mortgage constitutes express written notice to the Mortgagor that the
Mortgagee intends to exercise the power to vote on any matters relating to insurance,
maintenance, finance or other matters affecting the security for this Mortgage that the
Mortgagor is permitted to execute and no additional notice need be given to the
Mortgagor to permit the Mortgagee to exercise any such right and power to vote
conferred on the Mortgagor in respect of these matters, and the Mortgagee may, at any
duly called meeting of the strata corporation of which the Mortgagee has received
written notice, exercise the right to vote on these matters and regardless of whether or
not the Mortgagor is, by its authorized representative, agent or proxy, present at that
meeting;

that the right and power to vote granted in this Mortgage to the Mortgagee does not
impose on the Mortgagee any duty or obligation whatsoever 1o protect the interest of
the Mortgagor, and the Mortgagee will not be responsible for the consequences of any
exercise of the right to vote or any failure to exercise the right to vote;

pursuant to Section 59 of the Act, to authorize (and the Mortgagor hereby authorizes)
any officer of the Mortgagee to apply at any time and from time to time during the term
hereof to the strata corporation under Section 59 of the Act for an Information
Certificate, in respect of each strata lot forming part of the Lands and to have the by-
laws for the time being in force governing the strata jot{s) and interest in the Lands
hereby charged made available for inspection by an officer of the Mortgages;

to cause the Mortgagee to be named as a joss payee as its interest may appear in
respect of the strata lot(s) on the policy or policies of insurance effected by the strata
corporation on the buildings, common facilities and the insurable improvements owned
by the strata corporation and to cause morigage clauses in a form approved by the
Mortgagee to be included in such insurance policy or policies and to provide evidence of
such insurance to the Mortgagee forthwith upon demand;
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{i) that if the insurance effected by the strata corporation on the buildings and common
facilities is inadequate in the opinion of the Mortgagee, to upon demand effect
insurance of the strata lot(s) and the Mortgagor's interest in the common property
against such risks or hazards and in an amount as the Mortgagee may require with an
insurance company and by a policy satisfactory to the Mortgagee, which policy or
policies will contain loss payable provisions and mortgage clauses as aforesaid, and to
provide evidence of such insurance to the Mortgagee; and

(k) to appoint {(and the Mortgagor hereby appoints) the Mortgagee to be the Mortgagor’s
agent to examine, inspect and obtain copies of any and all records, minutes, books of
account or other documents of any nature and kind whatsoever which the Mortgagor is
entitled to examine or inspect, while this Mortgage remains in effect.

ARTICLE 16
INTEREST RATE ALTERNATIVE AND MAXIMUM RETURN TO MORTGAGEE

16.1 interest Rate Alternative

Subject to the provisions of Section 16.2 hereof, if the Interest Rate would, except for
this clause, be a criminal rate, or void for uncertainty, or unenforceable for any other reason, or not
capable of being ascertained, or is determined by court to be subject to deemed reinvestment of
interest, then the Interest Rate will be one percent (1%) per annum less than the minimum rate which
would be a criminal rate calculated in accordance with generally accepted actuarial practices and
principles.

16.2 Maximum Return

It is agreed that, notwithstanding any agreement to the contrary, no Interest on the
Credit Advanced will be payable in excess of that permitted by the laws of Canada. If the effective
annual rate of Interest, calculated in accordance with generally accepted actuarial practices and
principles, would exceed 60% on the Credit Advanced, then:

(a) the amount of any fees payable in connection therewith will be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal Amount; and

{c) any overpayment that may remain after such crediting will be returned forthwith upon
demand.

In this Article the terms “Interest” and “Credit Advanced” have the meanings given to them in Section
347 of the Criminal Code of Canada.

ARTICLE 17
COMMITMENT LETTER

17.1 Commitment Letter

A RALELLS-LLL A L

The provisions of the Commitment Letter which are not expressly restated herein or in
any Other Document, will survive the execution and registration of this Mortigage and any the Other
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Document to be delivered herewith. Accordingly there will be no merger of such provisions in this
Mortgage or any Other Document, until the parties thereto, by an appropriate instrument in writing so
declare. Furthermore, if any conflict at any time exists between any term of the Commitment Letter
{(whether restated herein or not) and any term of this Mortgage, then the term of the Commitment
Letter will govern and take precedence. Also, it is understood and agreed that a default under the terms
of the Commitment Letter will constitute a default under this Mortgage and will entitle the Mortgagee
to exercise all of its rights and remedies contained in this Mortgage.

ARTICLE 18
MISCELLANEOUS

18.1 Right of First Refusal

The Mortgagee shall have the right of first refusal on any construction financing of the
proposed development on the Lands, any take-out financing (if required prior to construction), and any
other subsequent financing including but not fimited to the purchase of the remainder strata iots
comprising Strata Corporation VR. 885 and not presently charged by this Mortgage.

18.2 Promissory Note

Any promissory note or notes taken in connection with any advance or re-advance of
funds to be secured hereunder is taken as collateral security only and not in satisfaction of the Mortgage
Moneys.

13.3 Estoppe! Certificate

The Mortgagor, within seven (7) days after receipt of a request to do so, will certify to
the Mortgagee, or any Person designated by the Mortgagee, the amount of the Mortgage Moneys then
due hereunder, the date o which interest is paid, that it has no right of set-off against the Mortgage
Moneys or, if it has such a right of set-off, the amount thereof, and that there have been no
amendments hereof or, if there has been any such amendment, specifying it.

18.4 Modifications to Mortgage

In order for any addition to or modification, amendment or variation of this Mortgage to
be effective it must be in writing and signed by all parties to this Mortgage.

18.5 Syndication

This Mortgage may be assigned by the Morigagee without the consent of the
Mortgagor. The Mortgage terms, representations and warranties herein contained shall enure to the
benefit of each assignee of the Mortgagee. The Mortgagee shall have the right to assign, sell, syndicate,
grant participations or transfer all or any portion of this Mortgage, whether directly or by way of
securitization, and as part of any such transaction the Mortgagee is hereby authorized to provide to
prospective participants in such transactions all personal information relevant to this Mortgage
(including credit and default information) of the Mortgagor, the Covenantor and the Lands received by
the Mortgagee. This information will be held in strict confidence between the Mortgagee and any
prospective participant in this Mortgage.

CW14419320.2
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18.6 Extension, Renewal of Mortgage

Any extension of the term of payment of the Mortgage Moneys, or any part thereof,
and any agreement increasing or decreasing the interest Rate prior to the execution of the discharge of
this Mortgage by the Mortgagee need not be registered in a land title office, but will be effectual and
binding on the Mortgagor, the Covenantor (if any) and any other Mortgagor, and it will not be necessary
to register any such agreement in order to retain priority of this Morigage so altered over any
instrument registered as a charge against the Lands subsequently to the registration of this Mortgage.

18.7 Natice of Demand

Any demand or notice necessary to be given in pursuance of the exercise of the powers
and provisions herein contained may be given to the Mortgagor or to the holder of any Encumbrance by
writing signed or purporting to be signed by or on behalf of the Mortgagee.

18.8 Address for Notices

Any notice, demand or other document to be given, or any delivery to be made
hereunder will be effective if in writing and delivered in person by mail, facsimile or email to the
following address:

(a) in the case of the Mortgagee, addressed as follows:

COMPUTERSHARE TRUST COMPANY OF CANADA
900 - 100 University Avenue
Toronto, ON M5! 2Y1

Attention: Manager, MBS
Fax No.: 416.918.9788
with a copy to:

TREZ CAPITAL LIMITED PARTNERSHIP
1700 - 745 Thuriow Street
Vancouver, BC V6E 0C5

Attention: Loan Administration Depariment
Fax No.: 604.638.2775
Email: notices@trezcapital.com

with a copy to:

CLARK WILSON LLP
900 — 885 West Georgia Street
Vancouver, BC V6C 3H1

Attention: Kevin MacDanald
Fax No: 604.687.6314
Email: KMacDonald@cwilson.com
{b) in the case of the Mortgagor, addressed as foilows:

Cw14419320.2
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in the case of a corporate party, the designated recip

CW14419320.2

SHAWN OAKS HOLDINGS LTD.
241 — 1489 Marine Drive
West Vancouver V7T 1B8

Attention: Helen Chan Sun

Email: helen@landmarkliving.ca

with a copy to:

TERRA LAW CORPORATION
Suite 2800-650 West Georgia Street
Vancouver, BC V6B 4N7

Attention: Elizabeth Yip
Fax No: 604.628.8999
Email: EYip@terraiawcorp.ca

Any notice, demand, request or other document or delivery so given or made will be
deemed to have been given or made and received:

(i) if delivered, at the time of delivery in person; or

(i) if faxed or emailed, on the date of faxing or emailing of the same if sent by
5:00 p.m. Vancouver, BC local time or otherwise on the next business day.

Any party hereto may from time to time be notice in writing change his or its address (or

ient) for the purposes of this section.
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LAND TITLE ACT 15- -30:
FORM C (Section 233) CHARGE Jan-15-2020 17:39:57.018 CA7982782

GENERAL INSTRUMENT - PART 1 Provinee of British Columbia PAGE 1 OF 16 PAGES

L . . . - Digitally signed by
Your clectronic signature is a representation that you are a designate authorized to Bhagwant Bhagwant Singh Dhaliwal

certify this document under section 168.4 of the Land Tifle Aet, RSBC 1996 ¢.250 : H

! ’ YAAYDIL
that you certify this document under section 168.41(4) of the act, and that an Slﬂgh Dhaliwal 132:;: 2020.01.14 16:20:49
execution copy, or a true copy of that execution copy, is in your possession, AAYDI .08'00'

1.  APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
Clark Wilson LLP

Telephone No.: 604 687 5700

Suite 900, 885 West Georgia Street Client No.: 10153
Vancouver . BC V6C 3H1 File No.: 33633-0148 / Doc 14418895
Document Fees: $74.16 Deduct LTSA Fees? Yes
3 PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]
SEE SCHEDULE

stc? ves []

3.  NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
Assignment of Rents

4. TERMS: Part 2 of this instrument consists of {select one only)
(8)[_]Filed Standard Charge Terms D.F. No. (b) [#] Express Charge Terms Annexed as Part 2
A selection of (a) includes any additionai or modified terms referred to in Item 7 of in & schedule anmexed to this instrument.

5. TRANSFEROR(S):
SHAWN OAKS HOLDINGS LTD. (INC. NO. BC1085325)

6. TRANSFEREE(S): (including postal address(es) and postat code(s))
COMPUTERSHARE TRUST COMPANY OF CANADA

900 - 100 UNIVERSITY AVENUE Incorporation No
TORONTO ONTARIO A0052313
M5J 2Y1 CANADA

7. ADDITIONAL OR MODIFIED TERMS:
N/A

8, EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Ttem 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, if any.

Officer Signature(s) Execution Date Transferor(s) Signature(s)
Y M Pl SHAWN OAKS HOLDINGS LTD. by
Christopher Miller its authorized signatory:
Barrister & Solicitor 20 | 01 | 14
2800-650 West Georgia Street Helen Chan Sun

Vancouver, BC V6B 4N7

OFFICER CERTIFICATION:

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

STC for each PID listed below? YES [

[PID]
006-056-539

006-056-571
004-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
006-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453
006-057-420
006-057-454
006-057-497
006-057-527
006-057-560
065-390-737
004.153-197
006-057-608
006-057-624

[LEGAL DESCRIPTION — must fit in a single text line]

STRATA LOT 1 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 2 DISTRICT LOT 526 STRATA PLAN VR. 855
STRATA LOT 3 DISTRICT LOT 526 VSTRATA PLAN R. 855
STRATA LOT 4 DISTRICT LOT 526 STRATA PLAN VR. 855
STRATA LOT 5 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 6 DISTRICT LOT 526 STRATA PLAN VR. 855
STRATA LOT 7 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 9 DISTRICT LOT 526 STRATA PLAN VR. 855

STRATA LOT 10 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 11 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 12 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 13 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 15 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 16 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 17 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 18 DISTRICT LOT 526 STRATA PLAN VR,
STRATA LOT 19 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 20 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 21 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 22 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 23 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 24 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 25 DISTRICT LOT 526 STRATA PLAN VR,
STRATA LOT 26 DISTRICT 1.OT 526 STRATA PLAN VR.
STRATA LOT 27 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 28 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 30 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 31 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 32 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 33 DISTRICT LOT 526 STRATA PLAN VR.

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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2. PARCEL IDENTHIER AND LEGAL DESCRIPTION OF LAND

STC for each PID listed below? YES [_]

[PID]
006-057-667

006-057-713
006-057-764
006-058-078
£06-058-108
006-058-159
002-453-231
006-058-175
006-058-191
004-291-6%1
005-333-059
006-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-668-017
006-059-040
006-059-112
002-968-452
006-059-155
006-059-171
006-059-333
006-059-376
006-059-431
002-599-040
004-174-402
006-059-481
006-059-520

[LEGAL DESCRIPTION — must fitin a single text line]
STRATA LOT 34 DISTRICT LOT 526 STRATA PLAN VR.

STRATA LOT 36 DISTRICT LLOT 526 STRATA PLAN VR.
STRATA LOT 38 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 41 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 42 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 43 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 44 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 45 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 46 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 48 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 49 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 51 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 52 DISTRICT L.OT 526 STRATA PLAN VR.
STRATA LOT 53 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 54 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 55 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 56 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 57 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 58 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 60 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 61 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 62 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 63 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 64 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 65 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 66 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 67 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 68 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 69 DISTRICT LOT 526 STRATA PLAN VR.
STRATA LOT 70 DISTRICT LOT 526 STRATA PLAN VR.

855
855
855
855
855
855
855
855
855
855
855
855
835
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND
STC for each PID listed betow? YES [

[PID] [LEGAL DESCRIPTION — must fit in a single text line]
005-226-449 STRATA LOT 71 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-571 STRATA LOT 72 DISTRICT LOT 526 STRATA PLAN VR. 855
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PART 2 ~ TERMS OF INSTRUMENT
ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS dated for reference January 15, 2020 and made,
PURSUANT TO THE LAND TRANSFER ACT, PART 3,
BETWEEN.:

SHAWN OAKS HOLDINGS LTD., a company under the Business
Corporations Act of British Columbia (Inc. No. BC1085325 );

{the “Assignor”)
AND:

COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
incorporated trust company registered in British Columbia (ADD52313)

{the “Assignee”)

A Pursuant to the Mortgage the Assignor has mortgaged the Lands or the interest(s)
described therein to the Assignee to secure the payment, observance and performance of the Secured
Chbligations.

B. The Assignor, as Landlord, has agreed to execute and deliver this Assignment as a
further, continuing and collateral security for the payment, observance and performance of the Secured
Obligations.

In consideration of the foregoing and other good and valuable consideration now paid
by the Assignee to the Assignor {the receipt and sufficiency of which is hereby acknowledged) the
Assignor represents to and agrees with the Assignee as set forth herein.

ARTICIE 1
DEFINITIONS

1.1 Definitions

In this Assignment, the following words and phrases will have the meanings set out
below uniess the parties or the context otherwise require(s):

(a) “Act” means the Land Title Act, RSBC 1996, Chapter 250, as amended or replaced from
time to time.

(h) “pssigned Property” means, subject to Section 7.7 hereof, all of the Assignor's present
and future right, title, estate and interest, as Landiord, in and to:

(i) the Documents;
(iH) the Rents;
(iif) the Rights; and

(iv) the Other Documents.

CW14419463.1
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(h)
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“Assignee” means the Person described in Item 6 of the Form C its successors and
assigns, whether immediate or derivative.

“Assignment” or “this Assignment” means this Assignment being a document
comprised of the Form C and Part 2 - Terms of Instrument { including all recitals and
schedules hereto, as amended, modified, restated or replaced from time to time.

“pssignor” means the Person described in ltem 5 of the Form C its successors and
assigns, whether immediate or derivative.

“gorrower” means the Assignor and Landmark Shawn Oaks Development l.td.

“Commitment Letter” means the letter dated December 13, 2019 issued by Trez to,
and accepted by, among other, the Borrower in connection with the Loan, as amended,
modified, restated or replaced from time to time.

“Documents” at any point in time means all Leases, Guarantees and Other Documents
then in effect.

“Encumbrances” means any grant, mortgage, pledge, charge {(whether fixed or floating,
hypothec, assignment, security interest, lien, privilege title retention, agreement, jevy,
execution, attachment or other encumbrance {whether statutory or otherwise)
whatsoever or any nature or kind and howsoever created.

“Eorm C” means the Form C - General Instrument - Part 1 forming part of this
Assignment.

“Guarantee” means a covenant, guarantee, indemnity or the like now or hereafter given
by a Guarantor to the Landlord to pay, keep, observe or perform any or all of the
Tenants’ Obligations, whether contained in a Lease or in one or more separate
instruments, or both.

“Guarantor’ means a Persons who is a covenantor, guarantor, indemnifier or the like
under a Guarantee.

“Guarantor's Obligations” means the debts, obligations and liabilities of a Guarantor to
the Landlord under its Guarantee.

“ andlord” means the landlord, sub-landlord, lessor, sub-lessor, licensor, sub-licensor or
owner of the Lands under a Lease.

“Landlord’s Obligations” means the debts, obligations and liabilities of the Landlord to a
Tenant under the Lease between the two of them.

“t ands” means the lands and premises described in ltem 2 of the Form C.
“Leases” mean every existing and future:

{i) lease (and agreement to lease);

{ii) sublease {and agreement to sublease);

(iii) tenancy or sub-tenancy agreement as to use or occupation;

{iv) license; and

(v} syblicense,

of the Lands or any portion thereof (including all extensions, modifications and renewals
thereof) in respect of which the Assignor is the tandlord thereunder, whether as an
original party thereto, by assignment, by assumption or otherwise, and includes all



{y)

(aa)

(bb)

{cc)

(dd)
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amendments thereto and modifications, restatements or replacements thereof, from
time to time.

“f oan” means the loan of $44,211,000.00 made or to be made by Trez to the Borrower
pursuant to the Commitment Letter.

“LTO” means the Land Title and Survey Authority under the Actin which the Mortgage
and this Assignment are registered as charges against the Lands.

“Mortgage” means the mortgage of the Lands made in favour of the Assignee registered
in the LTO under a number one lower than the registration number of this Assignment,
as amended, extended, replaced or restated from time to time.

“Notice of Exercise of Assignment” has the meaning given to it in Section 2.3 hereof.
“Notice of Revocation” has the meaning given to it in Section 2.3 hereof.

“Other Document” means a document, instrument or the like other than a Lease or a
Guarantee which is now or at any time hereafter in the possession of the Assignor or its
agents and

(i) evidences or relates to any one or more of the Leases or the Guarantees, or

(if) secures the payment, observance, performance or exercise of any of the
Landlord’s Obligations, a Tenant’s Obligations or a Guarantor’s Obligations,

“persons” or “Person” means any individual, sole proprietorship, corporation,
partnership, bank, joint venture, trust, unincorporated association, association,
institution, entity, party or government (whether national, federal, provincial, municipal,
city, country or otherwise and including any instrumentality, division, agency, body or
department thereof).

“Rents” means, without duplication, all monies now or at any time hereafter payable 1o
the Landlord under the Leases {including the rents reserved thereby) and the
Guarantees.

“Rights” means all of the present and future benefits, advantages, privileges, powers,
claims, demands, rights, remedies, securities, judgments and the like whatsoever
{including any extensions or renewals thereof), which the Landlord may be entitled to
under each of the Documents or at law, in equity or by statute, including the benefit and
advantage of all representations, warranties, covenants and agreaments now or
hereafter made to the Landlord by or on behalf of a Tenant or a Guarantor in respect
thereof.

“Secured Obligations” means the present and future debts, obligations and liabilities of
the Assignor to the Assignee now or at any time hereafter secured by the Mortgage.

“Tenant” means a Person who is a tenant, sub-tenant, lessee, sub-iessee, licensee, sub-
licensee or accupier of the Lands or any part{s) thereof under a Lease, whether as an
original party thereto, by assignment, by assumption or otherwise.

“Tenant’s Obligations” means the debts, obligations and liabilities of a Tenant to the
Landlord under its Lease.

“Trez” means Trez Capital Limited Partnership and its nominee(s) and syndicate partners
and their respective successors or permitted assigns, as the case may be.



96

Page 8

ARTICLE 2
ASSIGNMENT

2.1 Assignment of the Assigned Property (including the Rents)

The Assignor absolutely assigns the Assigned Property {including the Rents}) to the
Assignee on the terms set forth herein until all of the Secured Obligations have heen fully paid,
performed and satisfied and a discharge of this Assignment is given to the Assignor after a written
request therefor by the Assignor to the Assignee.

2.2 Present Assignment

This Assignment is given by the Assignor as a present assignment and as additional
collateral security for the payment, observance and performance of the Secured Obligations.

2.3 Notice of Exercise of Assignment; Notice of Revocation

(a) Notwithstanding the provisions of Sections 2.1 and 2.2 hereof:

(i} the Assignor will, subject to the terms hereof, be permitted to enjoy and
enforce the Assigned Property (and in particular will be entitled to collect and
receive the Rents as and when they become due and payable under the Leases);
and

(ii) the Assignee will not be permitted to enjoy the Assigned Property (and in
particular will be not entitled to collect and receive the Rents as and when they
become due and payable under the Leases),

as if this Assignment had not been made, until the Assignee gives the Assignor a written
notice (a “Notice of Exercise of Assignment”) that:

(A the Assignor is in default in respect of some or all of the Secured Obligations; or

{B) if any of the Secured Obligations are to be paid or satisfied on demand, the
Assignee has demanded or is concurrently demanding the payment and
satisfaction of those Secured Obligations; and

{C) the Assignee is exercising its rights hereunder to the extent set forth in that
notice.

{b) The decision of the Assignee as to whether there has been a default under the Mortgage
will be final and binding on the Assignor.

(€) The Assignee may revoke a Notice of Exercise of Assignment given by it at any time by
giving the Assignor a written notice to that effect (each a “Natice of Revocation”).

2.4 Assignee’s right to Rents on receipt of Notice of Exercise of Assignment

{a) On the receipt of a Notice of Exercise of Assignment and until the Assignor receives a
Notice of Revocation or this Assignment is terminated as contemplated by Section 2.1
hereof, the Assignor shall hold all Rents then and thereafter received by it in trust for
the Assignee and shall immediately pay those Rents over to the Assignee whenever
those Rents are received by it, without demand by the Assignee therefor.

Cw14419463.1
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{(b) To ensure that the Rents are paid to the Assignee pursuant hereto, the Assignor:

(1) confirms that the Assignee may give a copy of this Assignment and a copyofa
Notice of Exercise of Assignment to any Tenant or Guarantor when it gives the
Assignor a Notice of Exercise of Assignment, or at any time thereafter; and

(if) irrevocably authorizes and directs each Tenant and Guarantor who is given a
copy of this Assignment and copy of a Notice of Exercise of Assignment 1o
immediately pay to the Assignee, or to such other Person as the Assignee may
direct in writing, all Rents then and thereafter payable by it under its Lease or its
Guarantee, when due, without any further direction or authority being required
by it from either or both the Assignor and the Assignee, until it receives a copy
of a Notice of Revocation given by the Assignee in respect thereof or written
notice from the Assignee that this Assignment has been terminated as
contemplated by Section 2.1 hereof.

ARTICLE 3
ASSIGNOR’S REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties

The Assignor makes the following representations and warranties to the Assignee as
continuing representations and warranties that are now and will hereafter be true and correct at all
times while this Assignment remains in effect:

{a) Authority to Assign: The Assignor is the Landiord under each Lease and in that capacity
has the power and authority to assign the legal and beneficial title to the Assigned
Property to the Assignee in the manner contemplated by this Assignment.

{b) Documents delivered: The Assignor has delivered the original ora certified true copy of
each existing Document to the Assignee.

{c) Documents Complete: Each Document delivered by the Assignor to the Assignee
represents the entire agreement between the parties thereto with respect to the
subject matter thereof.

(d) Leases and Guarantees Valid and Subsisting and in Effect: Each Lease and each

Guarantee is valid and subsisting and in full force and effect.

(&) No Other Assignments: Except as previously disclosed by the Assignor to the Assignee
in writing, or in Item 11 of Part 1 of the Mortgage, and as constituted hereby, the
Assignor has not assigned or encumbered any of the Assigned Property, including its
Right to receive the Rents.

{f) tandlord’s Obiigations Performed; Rights maintained: Except as previously disclosed
by the Assignor to the Assignee in writing, the Assignor has paid, observed and
performed all of the Landlord’s Obligations and has maintained all of the Rights .

{g) No Defaults: Except as previously disclosed by the Assignor to the Assignee in writing,
the Assignor is not aware of any default or breach by the Assignor under any Lease, by
any Tenant under its Lease, or by any Guarantor under its Guarantee.

(h} No Outstanding Disputes: Except as previously disclosed by it to the Assignee in
writing, there are no outstanding disputes between the Assignor and any Tenant
concerning their Lease or between the Assignor and any Guarantor concerning that
Guarantor’'s Guarantee.

CW14419463.1
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No Consents Required: Except as set forth in a Document, there are no consents
required from any Person to the assignment of the Assigned Property described therein
as contemplated hereby.

No Termination of Leases, Guarantees or Rights: Except as previously disclosed by the
Assignor to the Assignee in writing, the Assignor has not done or omitted to do anything
having the effect of:

{i) terminating or cancelling any Lease, Guarantee or Right;
(ii} accepting a surrender of any Lease; or
(iii) waiving, releasing, reducing or abating any Right.

No Set Offs etc.: Except as previously disclosed by the Assignor to the Assignee in
writing, none of the Assigned Property is affected by any defence, set-off or
counterclaim.

No Prepayment of Rent: Except as previously disclosed by the Assignor to the Assignee
in writing or as required under a Lease, no Rent under a Lease has been prepaid,
discounted or otherwise anticipated.

ARTICLE 4
ASSIGNOR’S AGREEMENTS

Positive Agreements

Landlord’s Obligations: The Assignor shall duly and strictly pay, observe and perform all
of the Landlord’s Obligations and maintain all its Rights in respect of the Assighed
Property.

Deliver True Copies: The Assignor shall, upon receipt of a written demand by the
Assignee, deliver a true and complete copy of each Document then in effect to the
Assignhee.

Further Assurances: The Assignor shall execute such further assurances as may be
required by the Assignee from time to time to give effect to the true intent and meaning
of this Assignment.

Give Estoppel Certificates: The Assignor shall upon receipt of a written request from
the Assignee, forthwith deliver to the Assignee a then current estoppel certificate in
respect of any Lease referred to in that request if the Tenant is obligated to provide
such a certificate under its Lease. The estoppe! certificate will be signed by that Tenant,
addressed to the Assignor and the Assignee and in the form stipulated by that Lease, or
if no form is stipulated, in the form required by the Assignee.

Give Specific Assignment: The Assignor shall from time to time upon receipt of a
written request from the Assignee, forthwith execute and deliver 1o the Assignee a
specific assignment of any Lease or Guarantee described in that request on terms and in
a form required by the Assignee and concurrently give any other parties to that Lease or
Guarantee notice of that assignment and obtain from each of them an
acknowledgement of that assignment in a form required by the Assignee.

Give Notice of this Assignment: The Assignor shall deliver a copy of this Assighment to
each Tenant or Guarantor designated by the Assignee in writing from time to time. The
copy will be delivered pursuant to a notice of assignment in a form then required by the
Assignor and, if required by the Assignee, the Assignor shall obtain from each applicable
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Tenant or Guarantor an executed acknowledgement of or consent to this Assignment,
or both, in a form then required by the Assignor.

Join in Proceedings: The Assignor shall at its own cost and expense join in any action or
proceeding brought by the Assignee in respect of all or any part of the Assigned
Property as the Assignee may from time to time require.

Negative Agreements

No Termination, Cancellation or Surrender: The Assignor shall not terminate or cancel
any Lease or Guarantee or accept the surrender of any Lease without the prior written
consent of the Assignee, except in the ordinary course of the Assignor’s business and for
the purposes of carrying on the same.

No Amendments which Prejudice Assignee: The Assignor shall not amend any Lease or
Guarantee if to do so would reduce the Rent reserved thereby or shorten the term
thereof, or waive, discharge or release any Rights thereunder, without the prior written
consent of the Assignee.

No Other Assignments, etc.: The Assignor shall not assign, sublet or further encumber
any of the Leases or the Rights thereunder, without the prior written consent of the
Assignee, except as contemplated by the Commitment Letter.

No Non-market Leases: The Assignor shall not grant a new Lease of the Lands or any
portion thereof to any Person not first approved by the Assignee in writing, acting
reasonably and, if approved, other than at a rental rate and otherwise on terms and
conditions that a prudent owner of similar premises in the locality where the Lands are
located would then expect to obtain.

Limited Prepayments: The Assignor shall not allow any Rent to be prepaid, discounted,
anticipated or abated, except for Rents prepaid and held as security deposits under the
Leases.

ARTICLE 5
ASSIGNEE’S RIGHTS AND REMEDIES

Authority to Enforce

Upon the Assignor’s receipt of a Notice of Exercise of Assignment and until it is revoked

by a Notice of Revocation or this Assignment is terminated pursuant to Section 2.1 hereof, the Assignee
will have the authority to realize upon the Assigned Property and to enforce and exercise the Rights
forming part thereof (including the full power and authority to demand, collect, sue for, recover, receive
and give receipts for the Rents and to enforce payment thereof) in the name of the Assignor or the
Assignee or both of them, as if the Assignee were the absolute owner thereof and an criginal party o
the Leases and the Guarantees and without regard to the state of accounts between the Assignor and

the Assignee.

5.2

Power of Attorney

Upon receipt of a Notice of Exercise of Assignment and until it is revoked by a Notice of

Revocation or this Assignment is terminated pursuant to Section 2.1 hereof, the Assignor hereby
nominates, constitutes and appoints the Assignee its true and lawful attorney, with the full power of
substitution for and in the name of and at the expense of the Assignor, to actin relation to the Assigned
Property and enforce the performance of the Documents and the performance and exercise of the

CW14419463.1
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Rights under each {including securing the enforcement and performance of the Tenant’s Obligations
under each Lease and the Guarantor’s Obligations under each Guarantee), as fully and effectually in all
respects as the Assignor could do (including the power and authority to institute and prosecute any
action or proceeding in respect of the whole or any part of the Assigned Property and to execute a
discharge thereof on behalf of the Assignor) as the Assignee may deem advisable in its sole and absoiute
discretion. This power of attorney will be irrevocable and coupled with an interest and will survive the
death, disability, insolvency or other legal incapacity of the Assignor.

5.3 Assignor’s continuing obligation to pay,
ohserve and perform Landlord’s Obligations

Notwithstanding any exercise by the Assignee of any of its rights and remedies
hereunder or under any other security from time to time taken by the Assignee for the payment,
performance or observance of the whole or any portion of the Secured Obligations:

{a) the Assignor shall at all times keep, observe and perform and be solely responsible for
the payment, observance and performance of all of the Landlord’s Obligations; and

(b) the Assignee shall at no time be responsible for payment, observance or performance of
any of the Landlord’s Obligations,

unless the Assignee specifically agrees to the contrary in writing.

5.4 No obligation on Assignee to preserve or enforce

The Assignee shall not be under any obiigation at any time to:
(a) see to or enforce the performance of; or

{b} institute proceedings for the purpose of preserving,

any Lease, Guarantee, Right, Tenant’s Obligation or Guarantor’s Obligation and in particular to collect or
recover or take any action or exercise any remedy in the collection or recovery of any Rents.

5.5 Not a Mortgagee in Possession

The Assignee will not for any reason whatsoever (inciuding its receipt of any of the
Rents) become or be deemed a mortgagee in possession.

5.6 Account for Rents Received

The Assignee shall only be liable to account for Rents that actually come into its hands
by virtue of this Assignment and it may apply those Rents, in whole or in part, against the Secured
Obligations as it determines from time to time in its sole and absolute discretion. The Assignee may
hold those Rents , in whole or in part, in a separate account for such time as it determines and then
apply those Rents as it determines, in its sole and absolute discretion, without prejudice to any claim for
any deficiency.

5.7 Additional Rights

This Assignment and the rights and remedies of the Assignee hereunder are in addition
to and without prejudice to any other securities and rights and remedies which the Assignee may now or
at any time hereafter have or acquire from the Assignor or any other Person faw, in equity or by statute
in respect of the whole or any part of the Secured Obligations.

CwW14419463.1
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58 No Merger

The taking of a judgment on any agreement contained in this Assignment will not
operate to create any merger or discharge of any obligation or liability of the Assignor hereunder or of
any other securities now or hereafter given to the Assignor by any Person whomsoever (including the
Assignor) in respect of the Secured Obligations or any part thereof.

5.9 No Prejudice

None of the Assignee’s rights or remedies under any other securities now or hereafter
held by the Assignee from any Person whomsoever {including the Assignor} in respect of the Secured
Obligations or any part thereof, will be delayed or in any way prejudiced by this Assighment.

5.10 Assignment

The Assignee may, without further notice to the Assignor, at any time assign, sell,
syndicate, grant participations, transfer or grant a security interest in this Assignment and the security
interests granted hereby. The Assignor expressly agrees that the assignee, transferee, syndicate
partner, participant or secured party, as the case may be, will have all of the Assignee’s rights and
remedies under this Assignment and the Assignor shall not assert any defence, counterclaim, right of
set-off or otherwise any claim which it now has or hereafter acquires against the Assignee in any action
commenced by such assignee, transferee or secured party, as the case may be, and will pay the Secured
Obligations to the assignee, transferee or secured party, as the case may be, as the Secured Obligations
become due. The Assignor shall not assign this Assignment or any of its rights or benefits hereunder
without the express written consent of the Assignee first had and obtained.

5.11 Remedies Concurrent

The Assignee may commence any actions or institute any proceedings under any
securities now or hereafter given to it by any Person whomsoever (including the Assignor) in respect of
the Secured Obligations or any part thereof, in any order it sees fit.

5.12 Dealings With Others

The Assignee may, subject to the rights of prior permitted assignees, compound,
compromise, grant extensions, take and give up securities, accept compositions, grant releases and
discharges and otherwise deal with the Assignor and all other Persons liable and securities taken for the
Secured Obligations in whole or in part {including the Mortgage) as the Assignee may see fit, without
prejudice to the rights of the Assignee under this Assignment.

5.13 Reimbursement for Expenses

The Assignee may charge on its own behalf and also pay to other Persons reasonable
sums for expenses incurred and for services rendered (expressly including legal advice and on a solicitor
and his own client basis) in connection with the enforcement of any Document or the enforcement or
exercising of any Right and may add those sums to the indebtedness of the Assignor forming part of the
Secured Obligations and those sums wiil bear interest at the rates from time to time in effect with
respect to the Secured Obligations {and if more than one rate, at the higher or highest of those rates)
unti! paid in full.
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5.14 Waiver of Defauit or Breach

The Assignee may waive any default or breach by the Assignor under any security
document executed and delivered to the Assignee in connection with the Secured Obligations and will
not be bound to serve notice upon any other Person who is party to any Document upon the happening
of any such default or breach, but any such waiver will not extend to any subsequent default or breach.

5.15 Indemnity

The Assignor shall indemnify the Assignee from and against any and all damages, costs
and expenses suffered or incurred by the Assignee {including special costs) in relation to this Assignment
and enforcement of any of its rights or remedies hereunder.

ARTICLE 6
MISCELLANEOUS

6.1 Notices

Any demand, notice or other communication required or permitted to be made or given
pursuant hereto will be in writing and may be given in the manner contemplated by the Mortgage.

6.2 Amendmeni

Any amendment of this Assignment will not be binding unless in writing and signed by
the Assignor and the Assignee.

6.3 Time

Time will be of the essence of this Assignment.
6.4 Effectiveness

All provisions of this Assignment will have effect, any statute to the contrary
notwithstanding. '

6.5 Counterparts

This Assignment may be executed in counterparts and an executed copy of this
Assignment may be delivered by electronic facsimile transmission or other means of electronic
communication capable of producing a signed printed copy of this Assignment. Any such execution and
delivery will be deemed to have occurred as of the date set forth above by the party so delivering such

copy.

ARTICLE 7
INTERPRETATION

7.1 Headings

All headings and titles in this Assignment are inserted for convenience of reference only
and will not affect the construction or interpretation of this Assignment.

CW14419463.1
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7.2 Hereof, Eic.

All references in this Assignment to the words “hereof”, “herein” or “hereunder” will be
construed to mean and refer to this Assignment as a whole and will not be construed to refer only to a
specific Article, Section, paragraph or clause of this Assignment unless the context clearly requires that
construction.

7.3 loint and Several Liability

If any party hereto is comprised of more than one Person, the assignments and any
other charges constituted hereby and the representations, warranties, agreements, obligations and
liabilities made by, imposed upon or incurred by that party herein or by law will be deemed to have
been made, imposed or incurred by or upon all those Persons jointly and by each of those Persons
severally.

7.4 Severability

If any term of this Assignment is heid to be unenforceable or otherwise invalid, that
holding will not in any way affect the enforceability or validity of the remaining terms of this
Assignment.

7.5 Governing Law

This Assignment will be governed by and construed in accordance with the laws of the
Province of British Columbia; provided that the foregoing will in no way limit the right of the Assignee to
commence suits, actions or proceedings based on this Assignment in any other jurisdiction.

7.6 Interpretation

Wherever the singular or masculine gender is used throughout this Assignment, it will
be construed as meaning the plural or the feminine or the body corporate or politic where the context
or the parties hereto so require.

1.7 Capacity

If the Lands or any portion thereof or any interest therein are now or atany time
hereafter held by the Assignor as a partner of a firm, as a trustee, as an agent, or in any other similar
capacity, whether fiduciary or otherwise:

(a) each and every representation, warranty, covenant, agreement, obligation and liability
contained herein; and

(b) each and every assignment and other charge created hereby,

whether made, imposed or incurred by or upon the Assignor hereunder, is, will be and be deemed to be
jointly and severally made, imposed or incurred by or upon the Assignor and the partnership, the
beneficiary{ies) of the trust, the principal(s) of the agent, or other entity(ies), as the case may be, and
each assignment and other charge contained in this Assignment will be deemed to be an assignment or
charge against the present and future right, title, estate and interest of the partnership, the
beneficiary(ies), the principai(s), or such entity(ies), as the case may be, in and fo, the Assigned Property,
as well as being an assignment of or charge against the present and future right, title, estate or interest
of the Assignor in and to the Assigned Property, it being the intention of the Assignor that this
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Assignment will be an assignment of both of the legal and beneficial title of the Assignor and such other
Person({s) to the Assigned Property.

7.8 Assignee as Agent or Trustee

If this Assignment is granted to the Assignee in its capacity as agent or trustee for one or
more other Persons, the Assignor agrees that all:

(a) Encumbrances;
(b) representations, warranties, covenants and agreements; and
(c) obligations and liabilities,

created, made, assumed or incurred hereunder by the Assignor in favour of the Assignee are also
created, made, assumed or incurred hereunder by the Assignor in favour of those Persons. The Assignor
further agrees that each of those Persons wili be entitled to the benefit of all rights and remedies of the
Assignee as if it had been named Assignee hereunder.

7.9 Binding Effect

This Assignment will be binding on the Assignor and will enure to the benefit of the
Assignee.
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1. Application

604.687.5700

Clark Wilson LLP
a00 - 885 West Georgia Street
Vancouver BC V6 3H1

FileNo.33633-0168

2. Description ofLand

PID/Plan Number Legal Description
006-056-938 STRATALOT 11 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-233 STRATALOT 18 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-057-527 STRATA LOT 27 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-078 STRATA LOT 41 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-058-302 STRATALOT 53 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-539 STRATA LOT 1 DISTRICT LOT 526 STRATA PLAN VR. 855, .
004-567-463 STRATA LOT 3 DISTRICT LOT 526 STRATA PLAN VR. 855, TOGETHER WITH AN INTEREST IN THE
COMMON PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN
FORM 1
006-056-822 STRATA LOT 9 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-997 STRATA LOT 12 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-104 STRAFA LOT 15 DISTRICT LOT 526 STRATA PLAN VR. 855, ,
006-057-560 STRATA LOT 28 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-608 STRATA LOT 32 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-108 STRATALOT 42 DISTRICT LOT 526 STRATA PLAN VR, 855, .
002-453-231 STRATA LOT 44 DISTRICT LOT 526 STRATA PLAN VR. 855
004-291-611 STRATA LOT 48 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-058-264 STRATA LOT 52 DISTRICT LOT 526 STRATA PLAN VR. 855, .
002-968-452 STRATA LOT 61 DISTRICT LOT 526 STRATA PLAN VR. 855.
006-059431 STRATA LOT 66 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-059-040 STRATA LOT 58 DISTRICT LOT 526 STRATA PLAN VR. 855, .
005-333-059 STRATA LOT 49 DISTRICT LOT 526 STRATA PLAN VRE855
002-668-017 STRATALOT 57 DISTRICT LOT 526 STRATA PLAN VR. 855.
006-059-571 STRATA LOT 72 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-058-159 STRATA LOT 43 DISTRICT L.OT 526 STRATA PLAN VR, 855, .
006-059-171 STRATALOT 63 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-152 STRATALOT 16 DISTRICT L.OT 526 STRATA PLAN VR, 855, .
006-058-337 STRATA LOT 54 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-059-376 STRATALOT 65 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-713 STRATA LOT 36 DISTRICT LOT 526 STRATA PLAN VR. 855,.
006-056-571 STRATALOQT 2 DESTRICT LOT 526 STRATA PLAN VR. 835, .
006-056-636 STRATALOT 5 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-056-652 STRATALOT &6 DISTRICT LOT 526 STRATAPLAN VR. 855, .
006-056-687 STRATA LOT 7 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-903 STRATA LOT 10 DISTRICT LOT 526 STRATA PLAN VR. 855, .
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006-057-047 STRATALOT 13 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-284 STRATALOT 19 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-420 STRAFA LOT 24 DISTRICT LOT 526 STRATA PLAN VR. 855, .
004-153-197 STRATALOT 21 DISTRICT LOT 526 STRATA PLAN VR. 855 .
006-057-667 STRATA LOT 34 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-764 STRATA LOT 38 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-242 STRATA LOT 51 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-370 STRATALOT 55 DISTRICT LOT 526 STRATA PLAN VR. 855, .
005-059-333 STRATA 1.OT 64 DISTRICT LOT 526 STRATA PLAN VR. 855, .
002-599-040 STRATALOT 67 DISTRICT LOT 526 STRATA PLAN VR 855.
004-174-402 STRATA 1.OT 68 DISTRICT LOT 526 STRATA PLAN VR. 855.
006-059-520 STRATALOT 70 DISTRICT LOT 526 STRATA PLAN VR, 855, .
005-226-449 STRATA LOT 71 DISTRICT LOT 526 STRATA PLAN VR. 855.
0056-056-598 STRATALOT 4 DISTRICT LOT 526 STRATAPLAN VR. 855.
006-057-195 STRATA LOT 17 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-322 STRATA1.OT 20 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-373 STRATA LOT 24 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-390 STRATA LOT 22 DISTRICT LOT 526 STRATA PLAN VR, 855
004-249-453 STRATA LOT 23 DISTRICT LOT 526 STRATA PLAN VR. 855,
006-057-454 STRATA LOT 25 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-497 STRATA LOT 26 DISTRICT LOT 526 STRATA PLAN VR. 855, .
005-390-737 STRATA LOT 30, DISTRICT LOT 526, STRATA PLAN VR. 855, .
006-057-624 STRATALOT 33 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-175 STRATA LOT 45 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-191 STRATA LOT 46 DISTRICT LOT 526 STRATA PLAN VRE55
004-775-155 STRATA LOT 56 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-059-112 STRATA LOT 50 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-059-155 STRATA LOT 62 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-059-481 STRATALOT 69 DISTRICT LOT 526 STRATA PLAN VR. 855, ,
006-058-001 STRATALOT 39 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-748 STRATA LOT 37 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-725 STRATA LOT 8 DISTRECT LOT 526 STRATA PLAN VR. 855, .
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3, Nature of Interest

Type Number Addidonat Information

EXTENSION OF MORTGAGE CAT982781 Extension of Mortgage CA7982781 to PID Nos.
006-058-001, 006-057-748 and 006-056-725

ASSIGNMENT OF RENTS CAT982782 Extension of Assignment of Rents CA7982782
to PID Nos. 006-058-001, 006-057-748 and 006-
056-725

MODIFICATION CA7982781 as extended by extension agreement with 2

registration numbers less than this
modification agreement
MODIFICATION CA7982782 as extended by extension agreement with 2
registration numbers less than this
modification agreement

A, Terms
Part? ofthis instrument consists of:
(b) Express Charge Terms Annexed as Part 2

5. Transferor(s)

SHAWN DAKS HOLDENGS LTD,, NO.BC1085325

6, Transferes(s)

COMPUTERSHARE TRUST COMPANY OF CANADA ADD52313
900 - 100 UNIVERSITY AVENUE
TORONTO ON M5] 21

7. Additional or Modified Terms

Form C (Settion 233) 2021 07 18 14:28:40.401 3 of & Pages
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" Land Tithe Act

bland Charge

Tietsurvey  General Instrumernt - Part 1

8. Execution(s)
This instrument creates, assigns, madifies, enlarges, discharges or governs the priority of the interest(s) described initern 3 and the Transferor(s) and every other
signatory agree to be bound by this Instrument, and acknowledge(s) receipt ofa true copy ofthe filed standard charge terms, if any. '

Witnessing Officer Signature Execution Date Transferor Signature(s)
YEMMOD Shawn Caks Holdings Ltd.
A By their Authorized Signatory
2021-07-27

Name: Hailey Laycraft
Barrister & Solicitor

Terra Law Corporation

Suite 2800 - 650 West Georgia St
Vancouver BC V6B 4N4

Name: Helen Chan Sun

604-628-8974

Officer Certification
Your signature constitutes  representation thatyou area selicitor, notary public or cther persen authorized by the Evidence Ac, RS.B.C. 1896, £.124, 1o take
affidavits for use In British Columbla and certifies the matters setout in Part5 of the Land TitfeActas they pertain to the execution of this Instrument.

Witnessing Cfficer Signature Execution Date Transferor Signature(s)
- Computershare Trust Company of
“MM-DD Canada
By their Authorized Signatory
2021-07-26

Name: Yana Nedyalkova

Notary Public in and for the Province
of Ontario

100 University Ave,, 11th Hr.

Toronto ON M5 2Y1

Name: Daniel Lee, Professional,
MBS

416-263-9559

Name: Allana Williams,
Administrator, MBS

Officer Certification
Your signature constitutes a representation thatyou area saliciter, notary public or other person authorized by the Sridence Act, R.5.B.C, 1996, £.124, D ake
affidavits for use in British Columbia and certifies the matters setoutinPart5 of the Land Titfe Actas they pertain to the execution ofthis instrument
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pcland  Chrd
TilehSorey  General Instrument - Part §
Eectronie Signature N icholas James Digitally signed by
L ] " . Nicholas James Carisoh
Your electronic signature is a represent@tion thatyou area designateauthorizedto 6HOUDGC
certifythis document under section 168.4 ofthe Land Title Act, RSBC 1996 €.250, that Carison 6H9UDC Date: 2021-07-29
you certify this document uhder section 168.41 (4}ofthe act, and that an execution 13:2‘,;.52 -07:00

copy, oratrue copy of thatexecution capy, is in YOUr possession.
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MORTGAGE CA79382781 AND ASSIGNMENT OF RENTS CA7982782

THIS MODIFICATION AND EXTENSION OF MORTGAGE AND ASSIGNIMIENT OF RENTS
dated for reference luly 26, 2021 and made,

BETWEEN:

AND:

WITNESSES THAT WHEREAS!

A,

SHAWN OAKS HOLDINGS LTD., a company uhder the Business Corporations
Act of British Columbia (BC1085325);

{the “Transferor”}

COMPUTERSHARE TRUST COMPANY OF CANADA, a federally incorporated

trust company registered in British Columbia {A0052313);

{the “Transferee”)

The Transferor is the registered owner of fee simple title to, inter alig, the following lands and
premises {collectively, the “Original Lands”):

Strata Lot 1 District Lot 526 Strata Plan VR. 855
Sirata Lot 2 District Lot 526 Strata Plan VR. 855
Strata Lot 3 District Lot 526 Strata Plan VR, 855
Strata Lot 4 District Lot 526 Sirata Plan VR. 855
Strata Lot 5 District Lot 526 Strata Plan VR, 855
Strata Lot 6 District Lot 526 Strata Plan VR. 855
Strata Lot 7 District Lot 526 Strata Plan VR. 855
Strata Lot 9 District Lot 526 Strata Plan VR. 855

006-056-539
005-056-571
0604-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
005-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453
006-057-420

CW17067218.1

Strata Lot 10 District Lot 526 Strata Plan VR.
Strata Lot 11 District Lot 526 Strata Plan VR,
Strata Lot 12 District Lot 526 Strata Plan VR.
Strata Lot 13 District Lot 526 Strata Pian VR.
Strata Lot 15 District Lot 526 Strata Plan VR.
Strata Lot 16 District Lot 526 Strata Plan VR.
Strata Lot 17 District Lot 526 Strata Plan VR.
Strata Lot 18 District Lot 526 Strata Plan VR.
Strata Lot 19 District Lot 526 Strata Plan VR.
Strata Lot 20 District Lot 526 Strata Plan VR.
Strata Lot 21 District Lot 526 Strata Plan VR.
Strata Lot 22 District Lot 526 Strata Plan VR.
Strata Lot 23 District Lot 526 Strata Plan VR.
Strata Lot 24 District Lot 526 Strata Plan VR,

855
855
85%
855
855
855
855
855
855
855
855
855
855
855

Page 6 of 12



Status: Registered

006-057-454
006-057-497
006-057-527
006-057-560
005-390-737
004-153-197
006-057-608
006-057-624
006-057-667
006-057-713
006-057-764
006-058-078
006-058-108
008-058-159
002-453-231
006-058-175
006-058-191
004-291-611
005-333-059
006-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-668-017
006-059-040
006-059-112
002-968-452
006-059-155
006-059-171
006-059-333
0056-059-376
006-059-431
002-599-040
004-174-402
006-058-481
006-059-520
005-226-44%
006-059-571

CWI17067218.1

Doc #: CA9235846

Strata Lot 25 District Lot 526 Strata Plan VR.
Strata Lot 26 District Lot 526 Strata Plan VR,
Strata Lot 27 District Lot 526 Strata Plan VR.
Strata Lot 28 District Lot 526 Strata Plan VR.
Strata Lot 30 District Lot 526 Strata Plan VR.
Strata Lot 31 District Lot 526 Strata Plan VR.
Strata Lot 32 District Lot 526 Strata Plan VR.
Strata Lot 33 District Lot 526 Strata Plan VR,
Strata Lot 34 District Lot 526 Strata Plan VR.
Strata Lot 36 District Lot 526 Strata Plan VR.
Strata Lot 38 District Lot 526 Strata Plan VR,
Strata Lot 41 District Lot 526 Strata Plan VR.
Strata Lot 42 District Lot 526 Strata Plan VR.
Strata Lot 43 District Lot 526 Strata Plan VR.
Strata Lot 44 District Lot 526 Strata Plan VR.
Strata Lot 45 District Lot 526 Strata Plan VR,
Strata Lot 46 District Lot 526 Strata Plan VR.
Strata Lot 48 District Lot 526 Strata Plan VR.
Stirata Lot 49 District Lot 526 Strata Plan VR,
Strata Lot 51 District Lot 526 Strata Plan VR.
Strata Lot 52 District Lot 526 Strata Plan VR.
Strgta Lot 53 District Lot 526 Strata Plan VR.
Strata Lot 54 District Lot 526 Strata Plan VR.
Sirata Lot 55 District Lot 526 Strata Plan VR.
Strata Lot 56 District Lot 526 Strata Plan VR.
Strata Lot 57 District Lot 526 Strata Plan VR.
Strata Lot 58 District Lot 526 Strata Plan VR,
Strata Lot 60 District Lot 526 Strata Plan VR.
Strata Lot 61 District Lot 526 Strata Plan VR
Strata Lot 52 District Lot 526 Strata Plan VR.
Strata Lot 63 District Lot 526 Strata Plan VR.
Strata Lot 64 District Lot 526 Strata Plan VR.
Strata Lot 65 District Lot 526 Strata Plan VR
Strata Lot 66 District Lot 526 Strata Plan VR.
Strata Lot 67 District Lot 526 Strata Plan VR,
Strata Lot 68 District Lot 526 Strata Plan VR.
Strata Lot 69 District Lot 526 Strata Plan VR,
Strata Lot 70 District Lot 526 Strata Plan VR.
Strata Lot 71 District Lot 526 Strata Plan VR.
Strata Lot 72 District Lot 526 Strata Plan VR,

855
855
855
855
855
855
855
855
855
855
855
855
855
a55
855
855
855
855
855
855
855
855
855
855
855
855
855
855

. 855

855
855
855

. 855

855
855
855
855
855
855
855
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B. The Transferor has executed and delivered to the Transferee certain security (collectively, the

“Original Security”), including, inter gifa:

(a) a mortgage of the Original Lands, registered at the Lower Mainland office of the Land
Title and Survey Authority of British Columbia {the “Land Title Office”) under number
CA7982781 (the “Original Mortgage”); and

{b} an assighment of rents collateral to the Originai Mortgage registered in the Land Title
Office under number CA7982782 {the “Original Assignment of Rents"},

to secure the payment, observanee and performance of the present and future debts, obligations and
labilities, including the “Mortgage Moneys” as defined In the Original Mortgage {herein collectively, the
“Secured Obligations”).

C. The Transferor is or will be the registered owner of fee simple title to the following lands and
premises (callectively, the “Additional Lands”}:

006-058-001 Strata Lot 39 District Lot 526 Strata Plan VR. 855

006-0%7-748 Strata Lot 37 District Lot 526 Strata Plan VR. 855

006-056-725 Strata Lot 8 District Lot 526 Strata Plan VR. 855
D. The Original Lands and the Additional Lands are together calied the “Lands”.
E. The Transferor and the Transferee have agreed to {1) extend the charges created by the Original
Security to the Additional Lands; and (2) amend the Original Security, as extended, as hereinafter set
forth.
F. Unless there is something in the subject matter or context necessarily inconsistent therawith,

capitalized words and terms used in this Agreemant will have the meanings ascribed to them herein and
in the Original Mortgage.

THEREEORE in consideration of the premises and of the sum of Ten Dollars ($10.00) and other good and
valuable consideration now paid by each party hereto to each other party hereto {the receipt and
sufficiency of which is hereby acknowledged) the parties agree with effect as and from the date of the
registration of this Agreement in the Land Title Office {the “Effective Date”) as follows:

1. Amendments to Original Mortgage. The Original Mortgage is hereby ame nded as
follows:

{a} by changing the reference in ltem 5(a) of the Original Mortgage from “$44,211,000.007

10 “$67,661,000.00” and increasing the Principal Ameunt secured by the Original
Mortgage accordingly;

(193} by deleting ltem 5(b) in the Form E forming part of the Form B and replacing it with the
following:

“(b) Interest Rate:
The Interest Rate will be:

{1 that rate which is at all times equal to the greater of:

CW17067218.1
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tA) 7.25% per annum; and
(B) the Prime Rate plus 3.30% per annum,

from and including the date of the initial advance of Principal Amount to
and including one day prior to the date of the second advance of the
principal Amount;

(i1} that rate which is at all times equal to the greater of:
(A} 5, 75% per annum; and
(B} the Prime Rate plus 3.30% per annum,

from and including the date of the second advance of the Principal
Amount to and including July 31, 2023; and

{iil) 15.0% per annum from and including August 1, 2023 to and including
the date the Mortgage Moneys are paid in full; of

{iv} such other rate or rates as may be agreed to in writing from time to
time by the Borrower and the Mortgagee in each instance caleulated
monthly, not in advance, as well after as before maturity, default and
judgment.

“gank” means HSBC Bank Canada.

“Wortgage Moneys” has the meaning given to it in Section 1.14r}j of the
mortgage terms attached hereto as Part 2 of this Mortgage.

“prime Rate” means the annual variable rate of interest established from time
to time by the Bank at its main branch in Vancouver, British Columbia, as the
reference rate then in effect for determining interest rateson Canadian dollar
commerdial loans made by the Bank in Canada and payable on demand and as
such the annuai variable rate of interest now designated by the Bank and
commoniy referred to and known as its “prime rate”.

“pyincipal Amount” has the meaning given to it in Section 1.1{bb} of the
mortgage terms attached hereto asPart 2 of this Mortgage.”; and

{c} by deleting the text “The Mortgagor agrees that “Minimum Interest” means
$1,608,750.00" in Section 5.1 of the Origina! Mortgage and replacing it with “The
Mortgagor agrees that “Minimurm Interest” means the amount equivalent to six months
interest earned on the Principal Amount from the date of the second advance of the
Principal Amount”.

2. Extension of Criginal Mottgage to Additional Lands. The Transferor hereby grants and
mottgages the Additional Lands to the Transferee upon and subject to all of the grants, provisos,
warranties, representations, cavenants, agreements, terms, provisions, conditions and stipulations
contained in the Original Mortgage, as amended hereby, in a similar manner and to the same extentas if
the Original Morigage, as amended hereby, had included therein the Additional Lands and any

CW17067218.1
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amendmerits herein to the Original Mortgage at the time of the execution, delivery and registration
thereof.

Without limiting the generality of the foregoing:

(a) the Transferor hereby mortgages the Additional Lands to the Transferee to secure the
payment, observance and performance of the Secured Obligations, as amendled hereby,
and releases to the Transferee all its claims upon the Additional Lands until the Secured
Obiigations, as amended hereby, have been fully paid, observed and performed in the
manner provided by the Original Mortgage, as amended hereby; and

{b) if the Transferor holds the Additional Lands as a partner of a firm or as a trustee, such
mortgage will be and be deemed to include a mortgage of the interests of the
partnership or trust beneficiary or beneficiaries in the Additional Lands.

3, Extension of Original Assignment of Rents to Additional Lands. The Transferor hereby assigns
to the Transferese the Rents {as defined in the Original Assignment of Rents, as amended hereby) from
the Leases (as defined in the Original Assignmient of Rents, as amended hereby) of the Additional Lands
upoh and subject to warranties, representations, covenants, agreements, terms, provisions, conditions
and stipulations contained in the Original Assignment of Rents, as amended hereby, in a similar manner
and to the same extent as if the Original Assignment of Rents, as amended hereby, had included the
Rents derived from Leases of the Additional Lands at the time of the execution delivery and registration
thereof.

4. Regrant of Mortgage. The Transferor hereby grants and mortgages the Lands to the Transferee
upon and subject to all of the grants, provisos, warranties, representations, covenants, agreements,
terms, provisions, conditions and stipulations contained in the Original Mortgage, as amended and
extended hereby, in a similar manner and to the same extent as if the Original Mortgage, as amended
and extended hereby, had included the amendments and extensions herein at the time of the
execution, delivery and registration thereof.

5. Regrant of Assignment of Rents. The Transferor hereby assigns to the Transferee the Rents
from the Leases upoh and subject to the warranties, representations, covenants, agreements, terms,
provisions, conditions and stipufations contained in the Original Assignment of Rents, as amended and
extended hereby, in a similar manner and to the same extent as if the Original Assignment of Rents, as
amended and extended hereby, had included the amendments and extensions herein at the time of the
execution, delivery and registration thereof.

6. Regrant of Remaining Original Security. The Transferor hereby mortgages, assighs and charges
{including by way of security interest} the property, assets and undertaking respectively charged by the
Original Security, as amendad hereby, other than the Originai Mortgage and Original Assignment of
Rents, as amended hereby, {cpllectively, the “Remaining Original Security”}, upon and subject ta the
warranties, representations, covenants, agreements, terms, provisions, conditions and stipulations
respectively contained In the Remaining Original Security, asamended and extended hereby, in a similar
manner and to the same extent as if the Remaining Origina! Security had included those amendments
and extensions herein at the time of the execution, delivery, registration or filing of notices in respect
thereof.

7. Covenant. The Transferor will keep, observe and perform each and every one of the covenants,
agreements, terms, conditions, provisos and provisions made and contained on its part in the Original

CW17067218.1

Page 10 of 12



115

Staius: Registered Doc #: CA9235846 RCVD: 2021-07-28 RQST: 2024-12-10 12.25.49

Page 10

Secutrity, as amended and extended by this Agreement, in accordance with the terms thereof and
hereof.

8. Mo Merger, Prejudice of Affect of Rights and Priorities. Nothing herein contained will:

{a} alter, affect or prejudice the rights or priorities of the Transferee as against the
Transferor, the Transferor's interest in the Original Lands charged by the QOriginal
Mortgage or the Rents assigned under the Origina} Assignment of Rents, or in respect of
any claim which the Transferee may have under the Original Security against any other
party thereto;

{b) create any merger or alter or prejudice the rights or priorities of the Transferee as
against any surety or other person fiable for the payment, observance or performance
of the Secured Obligations, as amended and extended hereby, in whole or in part, or as
against any subseguent encumbrancer; of

(c} alter or prejudice the rights of the Tra nsfaror or any surety, subseguent encumbrancer
or other person,

all of which rights and priorities are hereby rese rved.

9. Part of Original Security. This Agreement shall be read and construed along with the Original
Secutity and be treated asa part thereof. Without fimiting the generality of the foregoing the parties
agree that:

{a) the Originai Security shall be rega rded as being hereby amended and extended and the
Original Security, as s0 amended and extended, together with al covenants,
agreements, terms, conditions, provisos and provisions hereof shaii remain in full force
and effect; and

{b} nothing herein contained shal! operate of be construed to release, modify ot otherwise
affect the grants, mortgages, assignments and charges respectively created by the
Original Security, except as expressly provided for herein.

10, Rights to Release and Discharge. Notwithstanding and without prejudice to its rights and
priorities, the Transferee may release and discharge the Transferor or any other person or persons from
any or all liabllity under s, her, its or their respective personal covenants in the Original Security, as
amended and extended hereby, for the payment, observance or performance of the Secu red Obligations
under the Original Security, as ame nded and extended hereby, in whole or in part. Notwithstanding the
foregoing, any such release shali be without prejudice to the rights of the Transferee under all ather
covenants, agreements, terms, conditions and provisions contained in the Original Security, as amended
and extended hereby, and to the rights and remedies of the Transferee against the Lands, all of which
rights and remedies of the Transferee are hereby reserved.

1l Eull Force and Effect. Save as herein expressly provided, the respective covenants, agreements,
terms, conditions, provisos and provisions of the Originat Security shall remain in full force and effect
and unamended.

12. Wording. Wherever the singular or one gender only is used throughout this Agreement, the
same will be construad as meaning the plural or the other genders or the body corporate or politic
where the context or the parties hereto so require.

CW1i7067218.1
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13. Headings. The headings to the provisions of this Agreement are inserted for convenience of
reference anly and shalt not form part of nor affect the interpretation of this Agreement.

14. Binding Agreement. The Original Security, as amended and extended hereby, and this
Agreement shall enure to the benefit of and be binding upon the parties hereta and their respective
heirs, executors, administrators, successors and assigns.

15. Transferee as Agent or Trustee, If this Agreement is granted to the Transferee in its capacity as
custodian, agent or trustee of one or more other Persons, the Transferor agrees that all:

{a) Encumbrrances {as defined in the Original Mortgage, as amended hereby);

{h) representations, warranties, covenants and agreements;

{c} powers of attorney; and

{c} obligations and liabilities,
created, granted, made, assumed or incurred hereunder by the Transferar in favour of the Transferee
are also created, granted, made, assumed or incurred hereunder by the Transferor in favour of those

Persons. The Transferor further agrees that each of those Persons will be entitled to the benefit of all
rights and remedies of the Transferee as if it had been named Transferee hereunder.

N WITNESS WHEREOF the parties hereto have executed this Modification and Extension Agreement by
execution of the Form C - Part 1 atiached hereto and forming part hereof.

CWI17067218,1
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"’ Land Title Act NEW WESTMINSTER LAND TITLE OFFICE
whand  Charee OCT 042021 11:44:28.001
Ti&e&&m’ey General Instrument — Part 1 CA9407695‘CA9407696
1.Ap§|icaﬁon

File No. 336330168
Clark Wilson LLP

200 - 8§85 West Geotgia Street
Vancouver BC V6C 3H1
604,687.5700

2. Descriptionofland

PID/Plan Number Leyal Descriplion
003-571-599 STRATA LOT 14 DISTRICT LOT 526 STRATA PLAN VR. 855.

004-791-754 STRATA LOT 29 DESTRICT LOT 526 STRATA PLAN VR. 855

006-057-705 STRATALOT 35 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-035 STRATA LOT 40 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-059-074 STRATA LOT 59 DISTRICT LOT 526 STRATA PLAN VR, 855, .

3. Nature of Interest

Type Number Additional Information

EXTENSION OF MORTGAGE CA7982781 Extension of Mortgage CA7982781, as modified
by CA9235848

ASSIGNMENT OF RENTS CA7982782 Extension of Assignment of Rents CA7982782,

as modified by CA9235849

4. Terms
Part? ofthis instrument consists oft
{b) Express Charge Terms Annexed as Part 2

5, Transferor(s)
SHAWN OAKS HOLDINGS LTD,, NO.BC 1085325

6. Transferee(s)

COMPUTERSHARE TRUST COMPANY OF CANADA AD052313
900 - 100 UNIVERSITY AVENUE
TORCNTO ON M5) 2Y1

7. Additional or Modified Jerms

Form C (Section 233} 202% 07 18 14:58:00.168 1 of 3 Pages
@ Copyrighi 2021, Land Tith and Survey Authorty of BC Allsigiits reserved
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beLand Charge

Tile&survey  General Instrument — Part 1

8. Execution(s)
This instrument creates, 25signs, modifies, enlarges, discharges or governs the priority of the interest(s) described inItem 3 and the Transferos{s) and every other
signatory agree to be bound by this instrument, and acknow] edge(s) receipi of atrire copy of the fi led standard chargeterms, ifany.

Witnessing Officer Signature Execution Date Transferor Signature(s)

Shawn Oaks Holdings Ltd.
By thelr Authorized Signatory

Y-MM-DD

2021-09-29

Name: Hailey Laycraft
Barrister & Solicitor

Terra Law Corporation

Sulte 2800 - 650 West Georgia St.
Vancouver BC V6B AN7

Name: Helen Chan Sun

604-628-8974

OfficerCeriification
Your signature constitutes a representation thatyou are a soficitor, notary public or other person authorized by the Bvidence Act, R.S5.B.C. 1956, ¢.124, toake
affidaviss for use in British Columbia and certifies the matters setoutin Part5 of the Land Title Actas they pertain to the execution of this Instrument.

Witnessing Officer Sigrature Execution Date Transferor Signature(s)

Computershare Trust Company of
Canada
By their Autherized Signatory

YYYY-MM-DD

2021-09-29
Name: Scott Sydney Markham
Notary Publicin and for The Province
of Ontario
100 University Ave., 8th A, Name: Daniel Lee, Professional,
Toronto ON M5) 2Y1 MBS

416-263-9316

Name: Thuvaragan Sivanantham,
Administrator, MBS

Officer Certification
Your signature constitttes a representation thatyou areasolicimor, notary public or other person authorized by the Bridence Act, R.S.8.0. 1996, (.124, o iake
affidavits for use in British Columbia and certifies the matters setoutin Part5 of the Land Title Actas they pertain to the execution ofthis instrument.

Form C {Sertion 233) 2021 0718 14:58:00.168 2 of 3 Pages
© Copyright 2021, Land Ttk and Survey Authorty o BC Allrights reseved.
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Te&sorvey  General Instrument - Part t
Electronic Signature Rosemary Digitaliy sign'ed by
Your electronic signature is a representiion thatyou are a tesignate autherized to Elizabeth John Rosemary Elizabeth John
certify this dacument under section 168.4 ofthe Land Tite Act, RSBC 1356 ¢.25¢, that e CZGe7V
you certify this document under section 168.41(4) oftheat, and thatan execution CZG67Y Daie: 2021-10-04
copy, oT atrue copy of thatexecution copy, s inyour possession. 11:42:59 -07:00

Form € (Section 233) 2021 07 18 14:58:00.168 3 of 3 Pages

© Copyrpht 2021, tand Tele and Survey Authority of BC Alrights resenved.
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TERMS OF INSTRUMENT —~ PART 2

EXTENSION AGREEMENT
THIS AGREEMENT dated for reference October 4, 2021,
BETWEEN:

SHAWN OAKS HOLDINGS LTD., & company under the Business
Corporations Act of British Columbia {BC1085325);

{the “Transferor”}

AND:

COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
incorporated trust company registered In British Columbia {A0052313)

{(the *Transferee”}
WITNESSES THAT WHEREAS:
A. By a:

{a) Form B Mortgage a registered in the Lower Mainland Land Title Office (the *LTO"} under
Nos. CA7982781;
{b) Form C Assignment of Rents registered in the LTO under No. CA7982782; and
{c} Eorm C Extension and Madification of Mortgage and Assignment of Rents registered in
the UTO under Nos. CA9235846 to CA9235849, respectively,
(collectively, the “Mortgage”),

the Transferor did, inter alia, grant and mortgage unto the Transferee the lands and premises described
therein {collectively, the “Original Lands”) to, inter aifa, secure repayment of principal, together with
interest and othar monies, as provided for in the Mortgage.

B. The Transferor is or will be the registered owner of fee simple title to the following lands
and premises (collectively, the “Additional Lands”):

003-571-599 Strata Lot 14 District Lot 526 Strata Plan VR. 855

004-791-754 Strata Lot 29 District Lot 526 Strata Plan VR, 855

006-057-705 Strata Lot 35 District Lot 526 Strata Plan VR. 855

006-058-035 Strata Lot 40 District Lot 526 Strata Plan VR. 855

006-059-074 Strata Lot 59 District Lot 526 Strata Plan VR. 855
C. The Transferor has, inter alia, agreed to extend the Mortgage to charge the freehold

interest of the Transferor in and to the Additional Lands.

CWI170672302
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NOW THEREFORE, in consideration of the mutual covenants and agreements of the parties hereto and
the sum of TEN DOLLARS ({$10.00} and other good and valuable consideration now paid by the
Transferee to the Transferor (the receipt and sufficiency of which the Transferor hereby acknowledges}
the Transferor and the Transferee agree that the Mortgage is hereby extended in accordance with the
terms, conditions, stipulations, and provisions hereinafter set forth, and agree to observe, perform, and
be bound by the same, as follows:

i As further security for repayment of aif amounts which are or which may hereafter
become payable by the Transferor to the Tra nsferee under the Mortgage, the Fransferor grants and
martgagas to the Transferee, its successars and assigns forever, as and by way of a fixed and specific
mortgage, pledge and charge, all the right, title and interest of the Tra nsferor in and to the Additional
Lands, all on the same terms and conditions as contained in the Mortgage.

2. The Transferor hereby assigns, transfers and sets over unto the Transferee on the same
terms and conditions as are contained in the Mortgage all rents and other moneys due or accruing due
or at any time to become due under all leases, tenancy agreentents, agreements to lease, licences and
rights of occupation, and all agreements collaterai thereto, written or oral, now existing or any time
during the existence of the Mortgage rmade or in effect in respect of the Additional Lands or any part
thereof.

3. The Transferor hereby ratifies and affirms the grant, mortgage and charge effected by
the Mortgage aver such of the Original La nds as remain subject to the Mortgage, and the Tra nsferor
hereby grants, mortgages and charges the Additional Lands to the Transferee on the same terms and
eonditions as contained in the Morigage.

4, This Agreement shall from the date nhereaf and without prejudice to the state of the
accounts hetween the Transferee and the Tra nsferor, be read and construed together with the
Mortgage, and be treated as a part +hereof and shail be read together and constitute one instrument,
but nothing herein contained shall affect or prejudice the rights and priorities of the Transferee as
against the Transferor or against the assets of the Transferor or as against any surety for payment of the
obligations of the Transferor oy any part thereof or as against any subseguent encu mbrancer or any
other person Interested In the Tra nsferor or the assets of the Transferor or the rights of any of these
persons, all of which rightsand priorities are hereby reserved.

5. Except as expressly amended hereby, all of the covenants, agreements, conditions and
provisions of the Mortgage are hereby ratified and confirmed and shall remain in full force and effect,

The Martgage will henceforth he read and construed together with this Agreement and the Mortgage,
as hereby extended, will be and remain in full force, virtue and effect.

6. Upon request by the Transferee, the Transferor will forthwith execute and deliver all
such further deeds, documents, and instruments and will do all such further acts and things as in the
opinion of the Transferee or the Transferee’s counsel, acting reasonably, are necessary of advisable in
order to carry out, give effect to, or perfect the provisions and intent of this Agreement.

7. Except as herein otherwise provided, no subseguent alteration, amendment, change, or
addition to this Agreement wili be binding upon the parties hereto uniess reduced to writing and signed
by the parties.

OW1706723231
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8. All grants, covenants, provisos, conditions, agreements, represe ntations, warranties,

stipulations, rights, powers, privileges, and llabilities contained or provided for in the Mortgage, as
extended hereby will be read, held, and construed as made, undertaken and entered into by and with,
granted to, imposed and hinding upon, and enuring to the benefit of the parties hereto and their
respective successars and assigns.

9. If this Agreement is granted to the Transferee in its capacity as custodian, agent or
trustee of one or more other Persons, the Transferor agrees that all:

(a) Encumbrances (as defined in the Original Mortgage, as amended hereby);

{b) representations, warranties, covenants and agreements;

{c) powers of attorney; and

{d) obligations and llabilities,
created, granted, made, assumed or incurred hereunder by the Transferor in favour of the Transferee
are also created, granted, made, assumed or incurred hereunder by the Tra nsferor in favour of those

Persons. The Transferor further agrees that each of those Persons will be entitled to the benefit of all
rights and remedies of the Transferee as if it had been na med Transferee hereunder.

IN WITNESS WHEREOF the parties hereto have executed this Extension Agreement by execution of the
Form C - Part 1 attached hereto and forming part hereof,

CW17067232.2
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NEW WESTMINSTER LAND TITLE OFFICE
0CT 12 2021 10:32:08.001

CA9423400-CA9423401

1. Application

Clark Wilson LLP

o0 - 885 West Georgia Street
Vancouver BC V6C 3H1
604.687.5700

File No. 336330168

2. Description of Land
PID/Plan Number tegal Description

004-903-056 STRATALOT 50 DISTRICT LOT 526 STRATA PLAN VR. 855

3. Nature of Interest

Type Number Additional Information
EXTENSION OF MORTGAGE CA7982781 Extension of Mortgage CA7982781, as modified
by CA9235848
ASSIGNMENT OF RENTS CA7982782 Extension of Assignment of Rents CA7982782,
as modified by CA9235849
4. Terms
part2 ofthis instrument consisis of:
{b) Express Charge Terms Annexed as Part 2
5, Transferor(s)
SHAWN OAKS HOLDINGS LTD., NO.BC 1085325
6. Transferee(s)
COMPUTERSHARE TRUST COMPANY OF CANADA AD052313

800 - 100 UNIVERSITY AVENUE
TORONTO ON M5) 2Y1

7. Additional or Modified Terms

Form € (Section 233)
@ Copyright 2021, Land Titke aed Survey Authorty of BC. Mllsights reseved.

2021 1006 14:14:36.349

1 of 3 Pages
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8. Execution(s)

This insirumentcreates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s} described in fiem 3 and the Transferor(s) and every other
signatory agreeto be bound by this instrument, and acknowledge(s) receipt of atrue copy of the fifed sandard charge terms, if any.

Witnessing Officer Signature Execution Date Transferor Signature(s)
MDD Shawn Oaks Holdings Ltd.
s By their Authorized Signatory
- 2021-10-07
Name: Christopher Miller
Barrister & Solicitor
Suite 2800 - 650 West Georgla St Name: Helen Chan Sun
Vancouver BC V6B 4N7
604-628-8971
Officer Centification

Your signature constitutes a representation thatyou area solicitoy, notary public or other person awthorized by the fvidence Ac;, R.5.B.C. 1396, ¢.124, oake
affidavits for usein British Columbia and certifies the matters seoutin Part5 of the Land Title Actas they pertain to the execution ofthis instrument.

Witnessing Officer Signature Executian Pate Transferor Signattre(s)
€omputershare Trust Company of
YWY-MM-DD
Canada
By their Authorized Signatory
2021-10-08
Name: Yana Nedyalkova
Notary Publicin and for The Province
of Ontario ‘
100 University Ave., 11thHr. Name: Aaron Cao, Professional,
Toronto ON M5j 2Y1 MBS

416-263-9559

Naime: Thuvaragan Sivanantham,
Administrator, MBS

Officer Certification

Your signature constitutes a representation thatyeu areasolicitor, notary public er other person autherized by the fvidence Act, RS.B.C. 1996, £.124, o izke
affidavits for use in British Columbia and certifies the matters setout in Part 5 of the Land Titfe Actas they pertain to the exerution of this instrument.

Form C (Sectlen 233) 2021 1006 14:14:36.349 2 of 3 Pages
@ Copyright 2021, Land Title and Survey Authority of BC Alrights resenved.
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Hlectronic Signature Kevin James Digitally signed by

Your electronic signature is a representation thatyou are a designate authorized to MacDonald Kevin James MacDonald
HFNBTD

certify this dorumentunder section 168.4 ofihe Land Title Act, RSBC 1996 ¢.250, that
you certify this document under section 168.41(2) oftheact, and thatan execution HFNBTD Date: 2021-10-12
copy, or atrue copy of thatexecution copy, is inyour passession. 09:48:03 -07:00

Form € (Section 233) 2021 1006 14:14:36.349 3 of 3 Pages

& Copyright 2021, Land Tt and Survey Authority of BC Ainights reserved.
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TERMS OF INSTRUMENT — PART 2

EXTENSION AGREEMENT

THIS AGREEMENT dated for reference October 12, 2021

BETWEEN:
SHAWN OAKS HOLDINGS LTD., a company under the Business
Corporations Act of British Columbia (BC1085325);
(the “Transferor”)

AND:

COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
incorporated trust company registerad in British Columbia (A0052313)

{the “Transferee”™}
WITNESSES THAT WHEREAS:
A. By a:

(a) Form B Mortzage a registered in the Lower Mainland Land Title Office {the “LTO”") under
Nos. CA7982781;
(b) Form C Assignment of Rents registered in the LTO under No, CA7982782; and
{c) Form C Extension and Modification of Mortgage and Assignment of Rents registered in
the LTO under Nos. CA9235846 to CA9235849, respectively,
(collectively, the “Morigage”},

the Transferor did, inter afia, grant and mortgage unto the Transieree the lands and premises described
therein {collectively, the “Original Lands”) to, inter afia, secure repayment of principal, together with
interest and other monies, as provided for in the Mortgage.

B. The Transferor is or will be the registered owner of fee simple title to the following lands
and premises (the “Additional Lands"}

004-903-056 Strata Lot S0 District Lot 526 Strata Plan VR, 855
C. The Transferor has, inter aiia, agreed to extend the Mortgage to charge the freehold

interest of the Transferor in and to the Additioral Lands.

NOW THEREFORE, in consideration of the mutual covenants and agreements of the parties hereto and
the sum of TEN DOLLARS {$10.00) and other good and valuable consideration now paid by the
Transferee to the Transferor (the receipt and sufficiency of which the Transferor hereby acknowledges)
the Transferor and the Transferee agree that the Mortgage is hereby extended In accordance with the

OW1745134L1
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terms, conditions, stipulations, and provisions hereinafter set forth, and agree to observe, perform, and
be bound by the same, as follows:

i As further security for repayment of all amounts which are ar which may hereafter
become payable by the Transferor to the Transferee under the Mortgage, the Transferor grants and
mortgages to the Transferee, its successors and assigns forever, as and by way of a fixed and specific
mortgage, pledge and charge, all the right, title and interest of the Transferor inand to the Additional
Lands, all on the same terms and conditions as contained in the Moitgage.

2. The Transfator hareby assigns, iransfers and sets over unto the Transferee onthe same
terms and conditions as are contained in the Mortgage all rents and other moneys due or accruing due
or at any time to become due under all leases, tenancy agreements, agreemeants o lease, licences and
rights of occupation, and all agreements collatetal thereto, written or oral, now existing or any time
during the existence of the Mortgage made or in effect in respect of the Additional Lands or any part
thereof.

3. The Transferor hereby ratifies and affirms the grant, mortgage and charge effected by
the Mortgage over such of the Original La nds as remain subject to the Mortgage, and the Tra nsferor
hereby grants, mortgages and charges the Additional Lands to the Transferee on the same terms and
conditions as contained in the Mortgage.

4. This Agreement shall from the date hereof and without prejudice to the state of the
accounts between the Transferee and the Transferor, be read and construed together with the
MoTtgage, and be treated a5 & part the recf and shall ba read together and constitute one Instiument,
put nothing herein contained shall affect or prejudlice the rights and priorities of the Transferee as
against the Transferor or against the assets of the Transferor or as against any surety for payment af the
obligations of the Transferor orany part thereof or as against any subsequent encumbrancer orany
other person interested in the Transferor of the assets of the Transferor os the rights of any of these
persons, all of which rights and priorities are hereby reserved.

5. Except as expressly amended hereby, all of the covenants, agreements, conditions and
provisions of the Mortgage are hereby ratified and confirmed and shall remain in fuil force and effect.

The Mottgage will henceforth be read and construed together with this Agreement and the Mortgage,
as hereby extended, wiii be and remain in fuli force, virtue and effect.

6. Upon request by the Tra nsferee, the Transferor will forthwith execute and deliver all
such further deeds, documents, and instruments and wili do all such further acts and things as in the
opinion of the Transferee of the Transferee’s counsel, acting reasonably, are necessary or advisable in
order to carry out, give effect to, or pe rfect the provisions and intent of this Agreement.

7. Except as herein otherwise provided, no subsequent alteration, amendment, changa, or
addition to this Agreement will be binding upon the parties hereto unless reduced to writing and signed
by the parties.

8. All grants, covenants, provisos, conditions, agreements, representations, warranties,
stipulations, rights, powers, privileges, and liabilities contained or provided for in the Mortgage, as
extended hereby will be read, held, and construed as made, undertaken and entered into by and with,
granted to, imposed and binding upon, and enuring to the benefit of the parties hereto and their
respective successors and assigns.

CW1iT451841.1
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9, If this Agreement is granted to the Transferee in its capacity as custodian, agent of
trustee of one or more other Persons, the Transferor agrees that all:
(2} Encumbrances {as defined in the Original Mortgage, as amended hereby);
{bj representations, watranties, covenants and agreements;
{c) powets of attorney; and

(d) obligations and liabilities,
created, granted, made, assumed or incurred hereunder by the Transferor in favour of the Transferee
are also created, granted, made, assumed or incurred hereunder by the Transferor in favour of those

persons. The Transferor further agrees that each of those Persons will be entitled to the benefit of all
rights and remedies of the Transferee as If it had been named Transferee hereunder.

I WITNESS WHEREOF the partiss hereto have axecuted this Extension Agreement by execution of the
Form C - Part 1 sttached hereto and forming part hereof.

CW174518411
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DECLARATION(S) ATTACHED

NEW WESTMINSTER LAND TITLE OFFICE
FEB 08 2022 11:38:35.001

Tllefsuvey  Genera| Instrusnent - Part CA9792572"CA9702575

1, Application

604.687.5700

Clark Wilson LLP
900 - 885 West Georgia Street
Vancouver BC V6C 3H1

FiieNo. 33633-0168

2. Descriptionofland
PIDVPlan Number

Legal Description

006-056-539 STRATALOT 1 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-571 STRATALOT 2 DISTRICT LOT 526 STRATA PLAN VR. 855, .
004-567-463 STRATALOT 3 DISTRICT LOT 526 STRATA PLAN VR. 855, TOGETHER WITH AN INTEREST IN THE
cOMMON PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS SHOWN
FORM 1
ODG.056598 _ STRATALOT 4 DISTRICT LOT 526 STRATA PLAN VR. 855..
ODG.056.636  STRATALOT 5 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006.056G52 _ STRATALOT 6 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-687 STRATALOT 7 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-725 STRATALOT & DISTRICT LOT 526 STRATA PLAN VR, 855, .
006.056.822 _ STRATALOT 9 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-056-903 STRATALOT 10 DISTRICT LOT 526 STRATA PLAN VR, 855, .
G06.056.938  STRATALOT 11 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-056-997 STRATALOT 12 DISTRICT LOT 526 STRATA PLAN VR. 855, .
G06.057.047  STRATALOT 13 DISTRICT LOT 526 STRATA PLAN VR, 855, .
003571599 STRATALOT 14 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-101 STRATALOT 15 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006.057-152  STRATALOT 16 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-195 STRATALOT 17 DISTRICT LOT 526 STRATA PLAN VR, 855, ,
006-057-233 STRATALOT 18 DISTRICT LOT 526 STRATA PLAN VR. 855, .
ODG.057.284  STRATALOT 12 DISTRICT LOT 526 STRATA PLAN VR. 855, .
0UG057.322  STRATALOT 20 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-057-373 STRATALOT 21 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006.057390 _ STRATALOT 22 DISTRICT LOT 526 STRATA PLAN VR. 855
004-249453 STRATALOT 23 DISTRICT LOT 526 STRATA PLAN VR. 855 .
006057420 STRATALOT 24 DISTRICT LOT 526 STRATA PLAN VR. 855, ,
0UG 057454 STRATALOT 25 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006057457  STRATALOT 26 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006057527 STRATALOT 27 DISTRICT LOT 526 STRATA PLAN VR, 855, .
00G0S7560  STRATALOT 28 DISTRICT LOT 526 STRATA PLAN VR, 855, .
004791754 STRATALOT 29 DISTRICT LOT 526 STRATA PLAN VR. 855
005390737 STRATALOT 30, DISTRICT LOT 526, STRATA PLAN VR. 855, .
00153497 STRATALOT 21 DISTRICT LOT 526 STRATA PLAN VR. 855
O0G057.608 _ STRATALOT 32 DISTRICT LOT 526 STRATA PLAN VR. 855, .
D0G.057.624  STRATALOT 33 DISTRICT LOT 526 STRATA PLAN VR. 855, .

Form € {Sectlon 233)

2022 02 01 15:41:45.133 1 of 5 Pages

€ Gopyrght 2022, Land 1k arwd Suvey Authally SFHL Mltrghts reserved.
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006-057-667 STRATALOT 34 DISTRICY LOT 526 STRATA PLAN VR. 855, .
006-057-705 STRATALOT 35 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-713 STRATALOT 36 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-057-748 STRATALOT 37 DISTRICT LOT 526 STRATA PLAN VR. 855, .
$06-057-764 STRATALOT 38 DISTRICT LOT 526 STRATA PLAN VR, 855,
006-058-001 STRATALDT 32 DISTRICT LOT 526 STRATA PLAN VR. 855
006-058-035 STRATALOT 4G DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-078 STRATALOT 4% DISTRICT LOT 526 STRATA PLAN VR. 855, ,
006-058-103 STRATA LOT 42 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-159 STRATALOT 43 DISTRICT LOT 526 STRATA PLAN VR. 855, .
002-453-231 STRATALOT 44 DISTRICT LOT 526 STRATA PLAN VR, 855
006-058-175 STRATALOT 45 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-191 STRATALOT 46 DISTRICT LOT 526 STRATA PLAN VRE55
004-291-611 STRATALOT 48 DISTRICT LOT 526 STRATA PLAN VR, 855, .
005-333-059 STRATALOT 48 DISTRICT LOT 526 STRATA PLAN VR855
004-903-056 STRATALOT 50 DISTRICT LOT 526 STRATA PLAN VR. 855
(06-058-248 STRATALOT 51 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-058-264 STRATALOT 52 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-302 STRATALOT 53 DISTRICT LOT 526 STRATA PLAN VR. B55, .
006-058-337 STRATALOT 54 DISTRICT LOT 526 STRATA PLAN VR, 855, .
{06-058-370 STRATALOT55 DISTRICT LOT 526 STRATA PLAN VR. 855, .
004-775-155 STRATALOT 56 DISTRECT LOT 526 STRATA PLAN VR, 855, .
002-668-017 STRATALOT 57 BISTRICT LOT 526 STRATA PLAN VR. 855.
006-059-040 STRATALOT 58 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-059-074 STRATALOT 59 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-059-112 STRATALOT 60 DISTRICT LOT 526 STRATA PLAN VR. 855, .
002-963-452 STRATALOT 61 DISTRICT LOT 526 STRATA PLAN VR. 855 .
006-059-155 STRATALOT 62 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-059-171 STRATALOT 63 DISTRECT LOT 526 STRATA PLAN VR. 855, .
006-055-333 STRATALOT 64 DISTRICT LOT 526 STRATA PLAN VR, 855, .
006-059-376 STRATALOT 65 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-059-431 STRATALOT 66 DISTRICT LOT 526 STRATA PLAN VR. 855, .
002-599-040 STRATALOT 67 DISTRICT LOT 526 STRATA PLAN VR 855 .
004-174-402 STRATALOT 68 DISTRECT LOT 526 STRATA PLAN VR, 855.
004-059-481 STRATALOT 69 DISTRECT LOT 526 STRATA PLAN VR. 855, .
006-050-520 STRATALOT 70 DISTRICT LOT 526 STRATA PLAN VR, 855, .
005-226-449 STRATALOT 71 DISTRICT LOT 5246 STRATA PLAN VR. 855,
006-059-571 STRATALOT 72 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-205 STRATALOT 47 DISTRICT LOT 526 STRATA PLAN VR, 855, .

Form £ (Sectlon 233) 2022 0201 15:41:45,133 2 of 5 Pages
1 Copyroht 2072, tand ke ancl SU-vey Authorty sf 3T Alrghts reserv ed.
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3, Natuye of Interest

Type

Number

additicnal Information

EXTENSION OF MORTGAGE

CA7982781

Extension of Martgage CA7982781, as modified
by CA9235848, to FID No. 006-058-2056

ASSIGNMENT OF RENTS

CA7982782

Extension of Assignment of Rents CA7982782,
as modified by CA9235849, to PID No. 006-058-
205

MODIFICATION

CA7982761

as extended by CAS235846, CA9407695 and
€A9423400 and by the extension agreement
with 2 registration numbers less than this
modification agreement.

MaODIFICATION

CA7982782

as extended by CAD235847, CA9407696 and
CA9423401 and by the extension agreement
with 2 registration numbers tess than this
modification agreement.

4, Terms
Part2 afthis Instrument consists of
{b) Express Charge Terms Annexed as Part 2

5, Fransferor(s)
SHAWN OAKS HOLDINGS LTD,, NO.BC 1085325

THE OWNERS, STRATA CORPORATION VR. 855

6. Transferee(s)

COMPUTERSHARE TRUST COMPANY OF EANADA
900 - 100 UNIVERSITY AVENUE
TORONTO ON M5] 2Y1

AOD52313

7. Addittonal or Modified Terms

Form € (Sedtion 233)
© Copyright 2022, Land 1k and Suvep Authorty $FEC Alrghts resenved.

2022 02 91 15:41:45.133

3 of 5 Pagges
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8. Bxecution(s)

This instrumentcreates, assigns, madifies, enlarges or governs the prinyity oftheinterests)described in Trem 3 and the Transferor(s)and every other signatary
agree to be bound by this instrument, and acknow ledgels recelptof atruecopy ofthefiled standard chargeterms, if any.

Witnessing Officer Signature sxecution Date Transferor Signature{s)
YEMMDD Shawn Oaks Holdings Led.
B By their Authorized Signatory

2022-02-04

Stephen Hedley

Barrister & Solicitar

1600 - 925 West Georgia St Name: Helen Chan Sun

Vancouver BC V6C 312

{604) 685-3456

Officer Certification

Your signature constilites a representation thatyou are asolicitor, notary public or other persan authorized by the Aridence Ac, R.5.B.C. 1996, .124, o take
affidavits for Use Ih British Columbia and certifies the matters setout inPart5 of the Land TitieActas they pertainto the execution ofthis instrument.

Witnessing Officer Signature Execution Date Transferor Signature(s)
The Owners, Strata Corporation VR.
YIYY-MM-DD
855
By their Autharized Signatory
2022-02-04
Stephen Hedley
Barristet 8 Solicitor
1600 - 925 West Georgia 5t
Vancouver BC V6C 3L2 Name: Helen Chan Sun
{604) 685-3456
Name:
Officar Certification

Your signature constitutes a representation thatyou area soficitor, natary public or other person authorized by the SvidencaAct, RS.B.LC. 1996, 0124, o take
affidavite For use In British Columbia and certifes the matters setoutin Part of the Land TitieAczas they pertain 1o the execution oFthis instrument.

Form € (Section 233) 2022 02 01 15:41:45.133 4 of 5 Pages
0 Gopyeight 2022, Land Dtk and Suvey Authorty of 5C Alrghts resenved
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Witnessing Officer Signature

Scott Sydney Markham

Notary Publicin and for The Province
of Ontario

100 University Ave,, 8th A,

Toronto ON M5) 2Y1

£47-881-2382

Officer Cartification

Your signature constitutes a representation thatyou areaso licitar,
ffidavits for use in British Cotumbia and certifies the matless setout InPa

Doc#: CAG702672

Execution Date

133

RCVD: 2022.02-08 RQST: 2024-12-10 12.25.49

Transferor Signature{s)

YYY-MB-DD

2022-02-03

Computershare Trust Compary of
Canada
8y their Authorized Signatory

Namme: Daniel Lee, Professional,
MBS

tame: Shabnam Rakhshanfar,
Administratar, MBS

notary pubiic or ether person authorized by the Fridence Act, RS5.B.C. 1996, ¢.124, loTake
15 of the £and TitleActas they permin 1o the execuition ofthis instrument.

Electrenic Sighature

Your dlectronic sighature s a representationthatyouare s designate atkhorized to
certify this document under section 158.4 ofthe Land Title Acg, RSBC 1996 £.250, that
you certify this document under section 1 §8.41{4) pftheact, and thatan execution
copy, or a truie copy of thatexecution capy, i in your possessian.

Nicholas .James zig:lbaily sjgned !z:y |
icholas James Lanson
Carlson 6HOUDC  ghoupc
Date: 2022-02-08

11:15:26 -06:00

form C {Sedtion 233)
© topyrght 2022, Land 1Rk ard Suvey Authsity S L Alrights reseived.

2022 02 01 15:41:45.133

5 of § Pages
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Status: Registered

Doc #: CAG702672

TERMS OF INSTRUMENT - PART 2

MODIFICATION AND EXTENSION OF

134

RCVD: 2022-02-08 RQST: 2024-12-10 12.25.49

Page &

MORTGAGE CA7982781, AS MODIFIED BY CA9235848, AND ASSIGNMENT OF RENTS CA7982782, AS

MIODIFIED BY CA9235849

THIS MODIFICATION AND EXTENSION OF MORTGAGE AND ASSIGNMENT OF RENTS
dated for reference February 4, 2022 and made,

BETWEEN:

AND:

WITNESSES THAT WHEREAS!

A,

SHAWN OAKS HOLDINGS LTD., a company under the Busingss Corpérations

Act of British Columbia {BC1685325) (“Shawn Oaks™); and

THE QWNERS, STRATA CORPORATION VR. 855, (the “Strata Carp”),

e e e e e e eree————r T il

{collectively, the “Transferor”}

COMPUTERSHARE TRUST COMPANY OF CANADA, s federally incorporated

trust company registered in British Columbia (A0052313);

{the “Transferea”}

Shawn Oaks is the registered owner of fee simple title to, inter alia, the following la nds and
premises {collectively, the “Original Lands”}:

006-056-539
006-056-571
004-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
006-056-897
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453

CWiB026305.1

Strata Lot 1 District Lot 526 Strata Plan VR.

855

Strata Lot 2 District Lot 526 Strata Plan VR. 855
Strata Lot 3 District Lot 526 Strata Plan VR. 855

Strata Lot 4 District Lot 526 Strata Pian VR.

855

Strata Lot 5 District Lot 526 Strata Plan VR, 855
Strata Lot 6 District Lot 526 Strata Plan VR. 855

Strata Lot 7 District Lot 526 Strata Plan VR.
Strata Lot 9 District Lot 526 Strata Plan VR.

Strata Lot 10 District Lot 526 Strata Plan VR,
Sirata Lot 11 District Lot 526 Strata Plan VR,
Strata Lot 12 District Lot 526 Strata Plan VR.
Strata Lot 13 District Lot 526 Strata Plan VR.
Strata Lot 15 District Lot 526 Strata Plan VR.
Strata Lot 16 District Lot 526 Strata Plan VR,
Strata Lot 17 Disirict Lot 526 Strata Plan VR,
Strata Lot 18 District Lot 526 Strata Plan VR.
Strata Lot 19 District Lot 526 Strata Plan VR.
Strata Lot 20 District Lot 526 Strata Plan VR.
Strata Lot 21 District Lot 526 Strata Plan VR.
Strata Lot 22 District Lot 526 Strata Plan VR.
Strata Lot 23 District Lot 526 Strata Plan VR,

855
855

855
855
855
855
855
855
855
855
855
855
855
855
855

Page 6 of 12



Status: Registered

006-057-420
006-057-454
006-057-497
006-057-5327
006-057-560
005-39C-737
004-153-197
006-057-608
006-057-624
006-057-667
006-057-713
006-057-764
006-058-078
006-058-108
006-058-159
002-453-231
006-058-175
006-058-151
004-291-611
005-333-059
006-058-248
006-058-264
006-058-302
006-058-337
N06-058-370
004-775-155
002-668-017
006-059-040
006-059-112
002-968-452
006-052-155
006-059-171
006-052-333
006-059-376
005-059-431
002-599-040
004-174-402
006-059-481
006-059-520
005-226-449
006-059-571
003-571-599
004-791-754
Q06-057-705

CW1B026305,1

Doc #; CA9702672

Strata Lot 24 District Lot 526 Strata Plan VR. 835
Strata Lot 25 District Lot 526 Strata Plan VR. 855
Strgta Lot 26 District Lot 526 Strata Plan VR, 855
Strata Lot 27 District Lot 526 Strata Plan VR. 855
Strata Lot 28 District Lot 526 Strata Plan VR, 855
Strata Lot 30 District Lot 526 Strata Plan VR, 855
Strata Lot 31 District Lot 526 Strata Plan VR. 855
Strata Lot 32 District Lot 526 Strata Plan VR. 855
Strata Lot 33 District Lot 526 Strata Plan VR, 855
Strata Lot 34 District Lot 526 Strata Plan VR, 855
Strata Lot 36 District Lot 526 Strata Plan VR. 855
Strata Lot 38 District Lot 528 Strata Plan VR. 855
Strata Lot 41 District Lot 526 Strata Plan VR. 835
Strata Lot 42 District Lot 526 Strata Plan VR, 855
Strata Lot 43 District Lot 526 Strata Plan VR, 855
Strata Lot 44 District Lot 526 Strata Plan VR. 855
Strata Lot 45 District Lot 526 Strata Plan VR, 855
Strata Lot 46 District Lot 526 Strata Plan VR, 855
Strata Lot 48 District Lot 526 Strata Plan VR. 855
Strata Lot 49 District Lot 526 Strata Plan VR. 855
Strata Lot 51 District Lot 526 Strata Plan VR, 8§55
Strata Lot 52 District Lot 526 Strata Plan VR. 855
Strata Lot 53 District Lot 526 Strata Plan VR. 855
Strata Lot 54 District Lot 526 Stiata Plan VR, 855
Strata Lot 55 District Lot 526 Strata Plan VR. 855
Strata Lot 56 District Lot 526 Strata Plan VR, 855
Sirata Lot 57 District Lot 526 Strata Plan VR. 855
Strata Lot 58 District Lot 526 Strata Plan VR. 855
Strata Lot 60 District Lot 526 Strata Plan VR. 855
Strata Lot 51 District Lot 526 Strata Plan VR. 855
Strata Lot 62 District Lot 526 Strata Plan VR, 855
Strata Lot 63 District Lot 526 Sirata Plan VR, 855
Strata Lot 54 District Lot 526 Strata Plan VR. 855
Strata Lot 65 District Lot 526 Strata Plan VR. 855
Straka Lot 66 District Lot 526 Strata Plan VR. 855
Strate Lot 67 District Lot 526 Strata Plan VR. 855
Strata .ot 68 District Lot 526 Strata Plan VR. 855
Strata Lot 69 District Lot 526 Strata Plan VR. 855
Strata Lot 70 District Lot 526 Strata Plan VR. 855
Strata Lot 71 District Lot 526 Strata Plan VR. 855
Strata Lot 72 District Lot 526 Sirata Plan VR, 855
Strata Lot 14 District Lot 526 Strata Plan VR. 855
$trata Lot 29 District Lot 526 Strata Plan VR, 855
Strata Lot 35 District Lot 526 Strata Plan VR. 835

135

RCVD: 2022-02-08 RQST: 2024-12-10 12.25.49
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Status: Registered Doc # CAQ702672 RCVD: 2022-02-08 RQST: 2024-12-10 12.25.49
Page 8
006-058-035 Strata Lot 40 District Lot 526 Strata Plan VR, 855
006-059-074 Strata Lot 59 District Lot 526 Strata Plan VR, 855
004-903-056 Strata Lot 50 District Lot 526 Sirata Plan VR, 855
006-058-001 Strata Lot 39 District Lot 526 Strata Plan VR, 855
005-057-748 Strata Lot 37 District Lot 526 Strata Plan VR. 855
006-056-725 Strata Lot 8 District kot 526 Strata Plan VR, 855
B. Shawn Oaks has executed and delivered to the Transferee certain security (collectively, the

“Original Security"”}, including, inter alfa:

{a} a mortgage of the Original Lands, registered at the Lower Mainland office of the Land
Title and Survey Authority of British Columbia (the “Land Title Office”} under number
CA7982781, as modified by CA9235848, and extended by CAY9235846, CAB407695 and
CA9423400 {collectively, the “Original Maortgage™); and

{b) an assignment of rents collateral ta the Criginal Mortgage registered in the Land Title
Office under number CA7882782, as modified by CAR235849, and extended by
CAG235847, CABA07E96 and CA9423401 (collectively, the “Original Assignment of
Rents”},

10 secure the payment, observance and performance of the present and future debts, obligations and
liabilities, including the “Mortgage Moneys” as defined in the Original Mortgage {herein collectively, the
“Secured Obligations”).

C. The Strata Corp is the registered owner of fee simple title to the following la nds and premises
{collectlvely, the "Additional Lands"):
006-058-205 Strata Lot 47 District Lot 526 Strata Plan VR, 855
D, The Original Lands and the Additional Lands are together called the “Lands”.
E. The Transferor and the Transferee have agreed to:

{8} axtand the charges created by the Original Security to the Additional La nds; and
b) amend the Original Security, as extended, as hereinafter set forth.

F Unless there is something in the subject matter or context necessarily inconsistent therewith,
capitalized words and terms used in this Agreement will have the meanings ascribed to them herein and
in the Orlginal Mortgage.

THEREFORE in consideratian of the premises and of the sum of Ten Dollars {$10.00) and other good and
valuable consideration now paid by each party hereto to each other party hereto (the receipt and
sufficiency of which is hereby acknowledged} the parties agree with effect as and from the date of the
registration of this Agreement in the tand Title Office {the "Effective Date”) as follows:

1. Amendments to Original Mortgage, The Original Mortgage is hereby amended by
delating the text in Section 1.1{b) of the Original Mortgage and replacing it with the following:

“{by “Barrower” means the Mortgagor, Landmark Shawn Oaks Development Ltd. and The
Owners, Strata Corporation VR. 855;".

CW18026305.1
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2. Extension of Original Mottgage to Additional Lands. The Strata Corp hereby grants and

mortgages the Additional Lands to the Tra nsferee upon and subject to ali of the grants, provisos,
warranties, representations, covenants, agreements, tarms, provisions, conditions and stipulations
cantained in the Orlginal Mortgage, as amended hereby, in a similar mannar and to the same extent as if
the Original Mortgage, asa mended hereby, had inchuded thereinthe Additional Lands and any
amendments harein to the Original Mortgage at the time of the execution, delivery and registration
thereof. Without limiting the generality of the foregoing, the Strata Corp hereby mortgages the
Additional Lands to the Transferee to secure the payment, observance and performance of the Secured
Obligations, and releases to the Transferee ail its claims upon the Additional Lands until the Secu red
Obligetions, have been fully paid, observed and performed in the manner provided by the Criginal
Mortgage, as amended hereby.

3. Extension of Original Assiznment of Rents to Additional Lands. The Strata Corp hereby assigns
to the Transferee the Rents (as defined in the Original Assignment of Rents, as amended hereby} from
the Leases (as defined in the Original Assignment of Rents, asa mended hereby) of the Additional Lands
upon and subject to wa rranties, representations, covenants, agreements, terms, provisions, conditions
and stipulations contained in the Original Assignment of Rents, as ameneled hereby, ina similar manper
and to the same extent as if the Original Assignment of Rents, as amendead hereby, had included the
Rents derived from Leases of the Additional Lands at the time of the execution delivery and registration
thereof.

4, fegrant of Mortgage, The Transferor hereby grants and mortgages the Lands to the Transferee
upon and subject to alf of the grants, provisos, warranties, represe ntations, covenants, agreements,
terms, provisions, conditions and stipdiations co ntained in the Originai Mortgage, as amended and
extended hereby, in a similar manner and to the same extent as if the Original Mortgage, as amended
and extended hereby, had included the amendments and extensions herein at the time of the
execution, delivery and registration thereof.

5. Regrant of Assiznment of Rents. The Transferor hereby assigns to the Transferee the Rents
from the Leases upon and subject to the warra ntles, represantations, covenants, agreements, tgrms,
provisions, conditions and stipulations contatned in the Origina} Assignment of Rents, as amended and
extended hereby, in a similar mannerand to the same extent as if the Otiginal Assignment of Rents, as
amended and extended hereby, had inciuded the amendments and extensions herein at the time of the
execution, defivery and registration thereot.

6. Covenanit. The Transferor will keep, observe and perform each and every one of the covenants,
agreements, terms, conditions, provisos and provisions made and contained on its part in the Original
Security, as amended and extended by this Agreement, in accordance with the terms thereof and
hereof.

7. No Merger, Prejudice of Affect of Rights and Prigritles. Nothing herein contained will:

(a) aiter, affect or prejudice the rights or priorities of the Transferee as against the
Transferor, Shawn Oak’s interest in the Original Lands charged by the Original Mortgage
or the Rents assigned under the Original Assignment of Rents, ar in respect of any ciaim
which the Transferee may have under the Criginal Security against any other party
thereto;

{b) create any merger or alter ot prejudice the rights or priorities of the Transferee as
against any surety or other person liahle for the payment, cbservance or performance

LWW18026305.1
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Page 10

of the Secured Obligations, as amended and extended hereby, in whole or in part, oras
against any subsequent encumbrancer; or

{c} alter or prejudice the rights of the Transferor or any surety, subsequent encumbrancer
ur other person,

all of which righis and priorities are hereby resarved.

8. Part of Original Security. This Agreement shail be read and construed along with the Original
Security and be treated asa part thereof., Without limiting the generality of the foregoing the parties
agree that:

{a) the Original Security shall be regarded as being hereby amended and extended and tha
Original Security, as so amended and extended, together with all covenants,
agreements, terms, conditions, provisos and provisions hereof shall remain in full foree
and effect; and

(b} nothing herein contained shall operate or be constriied to release, moclify or otherwise
affect the grante, mortgages, assignments and charges respeciively created by the
Original Security, except as expressly provided for herein,

9, Full Force and Effect. Save as herein expressly provided, the respective covenants, agreements,
terms, conditions, provisos and provisions of the Original Security shali remain in full force and effect,

10. Wotding, Whetever the singular or one gender only is used throughout this Agreement, the
same will be construed as meaning the plural or the other genders or the body corporate or politic
where the context or the parties hereto so require.

11. Headings, The headings to the provisions of this Agreement are inserted for convenience aof
reference only and shaif not form part of nor affect the interpretation of this Agreement.

12 Binding Agreement. The Original Secuity, as amended and extended hereby, and this
Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns.

i3 Transferee as Agent of Trustee. If this Agreement is granted to tha Transferee in its capacity as
custodian, agent of trustee of one or more other Persons, the Transferor agrees that ali:

(a) Encumbrances (as defined in the Original Mcrtgage, as amended herebyl;

{s)] representations, warranties, covenants and agreements;

(c) powers of attorney; and

di obiigations and liabilities,

created, granted, made, assumed or incurred hereunder by the Transferor in favour of the Transferee
are also created, granted, made, assumed or incurred hereunder by the Transferor in favour of those
persons. The Transferor further agrees that each of those Persons will be entitled to the benefit of all
rights and remedies of the Transferee as if it had been named Tra nsferee hereunder,

IN WITNESS WHEREOF the parties herato have executed this Modification and Extension Agresment by
exacution of the Form C - Part 1 attached hereto and forming part hereof.

CW18026205.1
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@E@ Land Title Act

be Land Declaration

Title & Survey

139

RCVD: 2022-02-08 ROST: 2024-12-10 12.25.49

Related Doaument Numbey: CAS702672

Fee Collectad for Document: $14.34

We have withdrawn our applic

modification charges. All parties have consenfed to the foregoing.

Please also see attached Form E Certificate of Strata Corporation.

ation with respect to Modiification CA9702674 and
the terms of the charges cited. We are hereby amending Item 3 to remove the T

CA9702675 as this document does not modify
eference fo tie appiication for the two

(&

(b)

()

Electronic Signature

Vour electronic signature |s a representation that

Vou are a subscriber under section 168.6 of the Land Tile Act, RSBC 1996 ¢.250,

Nicholas James
Carison 6HOUDC

Digitally signed by
Nicholas James Carison
aHauDC

Date: 2022-02-24
14:25:53 -08:00

and thatyou are authorized to electronically skgn this documentby an afiling
direction madeunder section 168,22{2)aftheact, of

You are a des|grate authorized to certify this applicaiion under section 168.4 ofthe
tand Thte Act, RSBC 1996, ¢.250, thatyou certify this application under section
168.43(3) of the act, and that thesupporting document or atrue copy of the
supporting document, ifa true copy 15 alfowed tnder an e-filing direction, 1510
your possession, or

IFthe purpose of this declarationis to bring to the attenti on of the registyar an error,
omission er misdescription fn a previously submitterd dorument under section
168.55 of the act, you ceriify that, based on your pers onal knowledgeor

reas onable heltef, this dectaration sets outihe material facts accurately,

Note: A Declaration cannotbe used to submitarequestto the Registrar for th

 CopyTiht 2072, Land Tele and Survey Auforky of 8C Alrigits reservad. 2072 02 23 14:19:50.987

ewithdrawal of a docurment.

1 of 1 Pages
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Strata Property dct
FORM E
CERTIFICATE OF STRATA CORPORATION
(Sections 78, 79, 80, 100, 214, 257, 259, 261, 262, 263, 266, 269, 274, 283)

The Owrers, Strata Plan VR 855, certify that a resolution refetred to in section 79 of the
Strata Property Act was passed by a % vote at an annual or special general meeting held o
Febiuary 1, 2022, and that the altached inszument, schedule, plan or other document
conforms to the resolution.

For the purposes of section 165(4)(f) of the Land Title Act, execufion of the attached
instrument has been approved by a reselution at an annual or special general meeting in
accordance with the requirements of the Strafa Property Act or the Strata Property
Regulation, and the instrument conforms to the resojution.

Signature of council member

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

Signature of council member
(not required if council consists of only one member)

37775.153277.1Y\W, 21000508.1
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" Land Title Act NEW WESTMINSTER LAND TITLE OFFICE
o.land Charge DEC 132024 15:50:56.002
Tle&Survey  General Instrument — Part 1 CB1 7681 54'c B1 7681 55

1, Application lﬁcument Fees: $1 62@

Owen Bird Law Corporation
29th Floor, 733 Seymour Street
PO Box 1

Vancouver BC V6B 056
604-688-0401

2. Description of Land
PID/Plan Number Legal Description

006-058-001 STRATA LOT 39 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-748 STRATA LOT 37 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-725 STRATA LOT 8 DISTRICT LOT 526 STRATA PLAN VR. 855

3. Nature of Interest

Type Number Additional Information

TRANSFER OF CHARGE CA9235846 as modified by CA9235848

TRANSFER OF CHARGE CA9235847 as modified by CA9235849
4. Terms

Part 2 of this instrument consisis of:
(b) Express Charge Terms Annexed as Part 2

5. Transferor(s)

COMPUTERSHARE TRUST COMPANY OF CANADA, NO.AD052313

6. Transferee(s)

TCC MORTGAGE HOLDINGS INC. 80605229
1700-745 THURLOW AVENUE
VANCOUVER BC V6E 0C5

7. Additional or Modified Terms

Form C (Section 233) 2024 12 10 14:20:58.435
© Copyright 2024, Land Title and Survey Authority of BC. Al rights reserved.

1 of 3 Pages
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"' Land Title Act

bcland Charge

Tile&rSurvey  General Instrument - Part 1

8. Execution(s)

This instrument creates, assighs, modifies, enlarges or governs the priority of the interest(s) described in ftem 3 and the Transferor(s) and every other signatory
agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard charge terms, if any.

Witnessing Officer Signature Execution Date Transferor / Transferee / Party Signature(s)
COMPUTERSHARE TRUST COMPANY
YYTEMM-DD OF CANADA

By their Authorized Signatory

2024-12-13
Amy Hilowle
Notary Public in and for the Province
of Ontario
100 University Avenue, 8th Fioor Roxann Felisilda, Administrator,
Toronto ON M5] 2Y1 MBS

437-684-0753

(as to both signatures, if applicable)

Stephen Murphy, Manager, MBS

Officer Certification

Your signature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1596, c.124, to take
fidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Actas they pertain to the execution of this instrurnent.

Electronic Sighature James Hamilton Digitally signed by
Your electronic signature Is a representation that yol: are a designate authorized to James Hamilton McBeath
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ,250, that McBeath 8NCIGF 8NCIGF
you certify this document under section 168.41(4) of the act, and that an execution Date: 2024-12-13
copy, or a true copy of that execution copy, is in your possession. 15:40:19 -08:00
Form C (Section 233) 202412 10 14:20:59.435 2 of 3 Pages

© Copyright 2024, Land Title and Survey Authority of 8C. All rights reserved.
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pcland Charge

TilesSurvey  General Instrurnent - Part 2

I consideration of $1.00 and other valuable consideration, the Transferor hereby assigns, transfers, and sets unto the Transferee the Charge(s}
described In tem 3 of the Form C to which this is attached.

Without limiting the generality of the foregoing, the Transferor hereby assigns, transfers and sets unto the Transferee ail
monies that may hereafter become due or owing in respect of the Charge(s) described in Item 3 of the Form C which this
is attached (collectively, the “"Charges”), and the full benefit of all powers and of all covenants contained in the Charges,
and also the full power and authority to use the name of the Transferor for enforcing the performance of the covenants
and other provisions in the Charges.

In construing this instrument, the words »Transferor” and “Transferee”, and all personal pronouns, shall be read as the
number and gender of the party or parties referred to herein requires and all necessary grammatical changes, as the
context requires, shali be deemed to be made. The provisions of this instrument shall enure to and be binding upon the
executors, administrators, successors and assigns of each party.

Form C (Section 233) 202412 10 14:20:59.435 3 of 3 Pages
© Copyright 2024, Land Title and Survey Authority of BC. All rights. reserved,
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"& Land Title Act NEW WESTMINSTER LAND TITLE OFFICE
ocland  Charge DEC 13 2024 15:50:56.003
Title&survey  General Instrument - Part i CB1 7681 SG"CB17681 57

1. Application ‘Eﬂcument Fees: $162.54J

Owen Bird Law Corporation
29th Floor, 733 Seymour Sireet
POBox1

Vancouver BC V6B 056
604-688-0401

2. Description of Land
PID/Plan Number tegal Description
003-571-59¢ STRATA 1.OT 14 DISTRICT LOT 526 STRATA PLAN VR. 855

004-791-754 STRATA LOT 29 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-705 STRATA LOT 35 DISTRICT LOT 526 STRATA PLAN VR. 855
- {06-058-035 STRATA LOT 40 DISTRICT LOT 526 STRATA PLAN VR. 855
006-059-074 STRATA LOT 59 DISTRICT LOT 526 STRATA PLAN VR. 855

3. Nature of Interest

Type Number Additional Information
TRANSFER OF CHARGE CA9407695
TRANSFER OF CHARGE CA9407696

4, Terms

Part 2 of this instrument consists of:
(b) Express Charge Terms Annexed as Part 2

5. Transferor{(s}

COMPUTERSHARE TRUST COMPANY OF CANADA, NO.ADD52313

6. Transferee(s)

TCC MORTGAGE HOLDINGS INC. BCO605229
1700-745 THURLOW AVENUE
YANCOUVER BC VGE 0C5

7. Additional or Modified Terms

Form C {Section 233} 2024 12 10 14:25:43.649 1 of 3 Pages
© Copyright 2024, Land Title and Survey Authority of BC. All rights reserved.
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". Land Titte Act

beland Charge

Hee&suvey  General Instrument —Part 1

8. Execution(s)

This instrument creates, assigns, madifies, enlarges or governs the priority of the interest(s) described in Item 3 and the Transferor{s} and every other signatory
agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard charge terms, if any.

Witnessing Officer Signature Execution Date Transferor / Transferee / Party Signature(s)
COMPUTERSHARE TRUST COMPANY
YI-A-DD OF CANADA

By their Authorized Signatory
2024-12-13

Amy Hilowle

Notary Public in and for the Province
of Ontario

100 University Avenue, 8th Floor Roxann Felisilda, Administrator,

Toronto ON M5) 2Y1 MBS

437-684-0753

(as to both signatures, if applicable)

Stephen Murphy, Manager, MBS

Officer Certification

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

Electronic Signature James Hamilton Digitaily signed by
Your electronic signature is a representation that you are a designate authorized to James Hamilton McBeath
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that McBeath S3NCIGF 8NCIGF
you cettify this document under section 168.41(4) of the act, and that an execution Date: 2024-12-13
copy, or a true copy of that execution copy, is in your possession. 15:40:32 -08:00
Form C (Section 233} 2024 12 10 14:25:43.649 2 of 3 Pages

© Copyright 2024, Land Title and Survey Authority of BC. All rights reserved.
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"' Land Title Act

bcland Charge

Tile&survey  General Instrument - Part2

In considaration of $1.00 and other valuable consideration, the Transferor hereby assigns, transfers, and sets unto the Transferee the Charge(s)
described in Item 3 of the Form C to which this Is attached.

Without limiting the generality of the foregoing, the Transferor hereby assigns, transfers and sets unto the Transferee all
monies that may hereafter become due or owing in respect of the Charge(s) described in Item 3 of the Form C which this
is attached (coilectively, the “Charges”), and the full benefit of all powers and of all covenants contained in the Charges,
and also the full power and authority to use the name of the Transferor for enforcing the performance of the covenants
and other provisions in the Charges.

In construing this instrument, the words *Transferor” and “Transferee”, and all personal pronouns, shall be read as the
number and gender of the party or parties referred to herein requires and all necessary grammatical changes, as the
context requires, shall be deemed to be made. The provisions of this instrument shall enure to and be binding upon the
executors, administrators, successors and assigns of each party.

Form C (Section 233) 2024 12 10 14:25:43.645 3 of 3 Pages
© Copyright 2024, Land Title and Survey Authority of BC. All rights reserved.
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"' Land Title Act MEW WESTMINSTER LAND TITLE OFFICE
\land Charge DEC 13 2024 15:50:56.004
Tithe & Susvey General Instrument - Part 1 CB17681 58'CB1 7681 59

1. Application TDocument Fees: $1 62.51-ﬂ

Owen Bird Law Corporation
29th Floor, 733 Seymour Street
PO Box1

Vancouver BC V6B 056
604-638-0401

2. Description of Land
PID/Plan Number Legal Description
004-903-056 STRATA LOT 50 DISTRICT LOT 526 STRATA PLAN VR. 855

3, Nature of Interest

Type Number Additional Information

TRANSFER OF CHARGE CA9423400 as modified by CA9235848

TRANSFER OF CHARGE CA2423401 as modified by CA9235849
4. Terms

Part 2 of this instrument consists of:
(b) Express Charge Terms Annexed as Part 2

5. Transferor(s)

COMPUTERSHARE TRUST COMPANY OF CANADA, NO.A0052313

6. Transferee(s)

TCC MORTGAGE HOLDINGS INC. BC0605229
1700-745 THURLOW AVENUE
VANCOUVER BC V6E 0C5

7. Additional or Modified Terms

Form C (Section 233} 2024 12 10 14:30:08.399 1 of 3 Pages
© Copyright 2024, Land Title and Survey Authority of BC. All rights reserved. .
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8, Execution(s)

This instrument creates, assigns, modifies, enlarges or governs the priority of the interest{s) described in Item 3 and the Transferor(s) and every other signatary
agree to be bound by this Instrument, and acknowledge(s) receipt of a true copy of the filed standard charge terms, if any.

Witnessing Officer Signature Execution Date Transferor / Transferee / Party Signature(s}
COMPUTERSHARE TRUST COMPANY
YO-MM-DD OF CANADA
By their Authorized Signatory
2024-12-13
Amy Hilowle
Netary Public in and for the Province
of Ontario
100 University Avenue, 8th Floor Roxann Felisilda, Administrator,
Toronto ON M5) 2Y1 MBS
437-684-0753

(as to both signatures, if applicable)

Stephen Murphy, Manager, MBS

Officer Certification

Your signatutre constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.5.8.C. 1956, ¢, 124, to take
affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this instrument.

Electronic Signature James Hamilton Digitally signed by
Your electronic signature is a representation that you are a designate authorized to James Hamilton McBeath
certify this document under section 168.4 of the Land Title Act, RSBC 1996 €250, that McBeath 8NCIGF 8NCIGF
you certify this document under section 168.41(4) of the act, and that an execution Date: 2024-12-13
copy, or a true copy of that execution cony, is in your possesston. 15:40:50 -08.00
Form C (Section 233) 2024 12 10 14:30:08.399 2 of 3 Pages

© Copyright 2024, Land Title and Survey Autharity of BC. Al rights reserved.
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In consideration of $1.00 and other valuable consideration, the Transferor hereby assigns, transfers, and sets unto the Transteree the Charge(s)
described in Trem 3 of the Form € to which this is attached.

Without limiting the generality of the foregoing, the Transferor hereby assigns, transfers and sets unto the Transferee all
monies that may hereafter become due or owing in respect of the Charge(s) described in Item 3 of the Form C which this
is attached (collectively, the “Charges”), and the fuli benefit of all powers and of all covenants contained in the Charges,
and also the full power and authority to use the name of the Transferor for enforcing the performance of the covenants
and other provisions in the Charges.

In construing this instrument, the words “Transferor” and “Transferee”, and all personal pronouns, shall be vead as the
number and gender of the party or parties referred to herein requires and all necessary grammatical changes, as the
context requires, shall be deemed to be made. The provisions of this instrument shall enure to and be binding upon the
executors, administrators, SUCCESSOTS and assigns of each party.

Form C {Section 233) 2024 12 10 14:30:08.399 3 of 3 Pages
© Copyright 2024, tand Title and Survey Authority of BC. All rights reserved.
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NEW WESTMINSTER LAND TITLE OFFICE
DEC 13 2024 15:50:56.005

Tile&suvey  General Instrument — Part 1 CB1 7681 60"CB1 7681 61
1. Application @ument Fees: $1 62@

Owen Bird Law Corporation
29th Floor, 733 Seymouy Street
PO Box 1

Vancouver BC V6B 056
604-683-0401

2. Description of Land
PID/Plan Number Legal Description

006-058-205 STRATA LOT 47 DISTRICT LOT 526 STRATA PLAN VR. 855

3. Nature of Interest

Type Number Additional Information

TRANSFER OF CHARGE CA9702672 as modified by CA9235848

TRANSFER OF CHARGE CA9702673 as modified by CA9235849
4, Terms

part 2 of this instrument consists of.
(b) Express Charge Terms Annexed as Part 2

5. Transferor(s}

COMPUTERSHARE TRUST COMPANY OF CANADA, NO.A0052313

6. Transferee(s)

1700-745 THURLOW AVENUE
VANCOUVER BC V6E 0C5

TCC MORTGAGE HOLDINGS INC. BC0605229

7. Additional or Modified Terms

Form C (Section 233) 20241210 14:34:25.230

© Copyright 2024, Land Titie and Survey Authority of BC. All rights reserved.

10of 3 Pages
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8. Execistion(s)

This instrument creates, assigns, modifies, enlarges or governs the priority of the interest(s) described In Item 3 and the Transferor{s} and every other signatory
agree to be bound by this instrument, and acknowledge(s) recelpt of a true copy of the filed standard charge terms, if any.

Witnessing Officer Signature Execution Date Transferor / Transferee / Party Signature{s}
COMPUTERSHARE TRUST COMPANY
YYT-MM-DD OF CANADA
By their Authorized Signatory
2024-12-13
Amy Hilowle
Notary Public in and for the Province
of Ontario
100 University Avenue, 8th Floor koxann Felisiida, Administrator,
Toronto ON M5] 2Y1 MBS

437-684-0753

(as to both signatures, if applicable)

Stephen Murphy, Manager, MBS

Officer Certification

Your signature constitutes a representation that you are a solicitoy, notary public or other persen authorized by the Fvidence Act, R.5.8.C. 1996, ..124, to take
affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this instrument.

Electronic Signature James Hamilton Digitally signed by
Your electronic signature is a representation that you are a designate authorized to James Hamilton McBeath
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that McBeath 8NCIGF 8NCIGF
you certify this document under section 168.41(4) of the act, and that an execution Date: 2024-12-13
copy, or a true copy of that executlon: copy, Is in yaur possession. i5:40:59 -08.00
Form C (Section 233) 2024 12 10 14:34:25.230 2 of 3 Pages

@ Copyright 2024, Land Title and Survey Authority of BC. All rights reserved,
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T consideration of $1.00 and other valuable consideration, the Transferor hereby assigns, transfers, and sets unto the Transferee the Charge{s)
described in Ttem 3 of the Form € to which this Is attached.

Without limiting the generality of the foregoing, the Transferor hereby assigns, transfers and sets unto the Transferee all
monies that may hereafter become due or owing in respect of the Charge(s) described in Item 3 of the Form C which this
is attached (collectively, the “Charges”), and the full benefit of ali powers and of all covenants contained in the Charges,
and also the full power and authority to use the name of the Transferor for enforcing the performance of the covenants
and other provisions in the Charges.

In construing this instrument, the words “Transferor” and “Transferee”, and all personal pronouns, shail be read as the
number and gender of the party or parties referred to herein requires and all necessary grammatical changes, as the
context requires, shall be deemed to be made. The provisions of this instrument shall enure to and be binding upon the
executors, administrators, successors and assigns of each party.

Forrm C {Section 233) 2024 1210 14:34:25.230 3 of 3 Pages
® Copyright 2024, Land Title and Survey Authority of BC. All rights reserved,
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NEW WESTRINSTER EAND TETLE OFFICE
DEC 132024 15:50:56.001

CB1768152-CB1768153

1. Application

PO Box 1

Owen Bird Law Corporation
29th Eloor, 733 Seymour Street

Vancouver BC V6B 056
604-697-5637

lDocument Fees: $1 62.54J

2. bescription of Land

PID/Plan Number

Legal Description

006-056-938

STRATA LOT 11 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-233

STRATA LOT 18 DISTRICT LOT 526 STRATA PLAN VR, 855

006-057-527

STRATA LOT 27 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-078

STRATA LOT 41 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-302

STRATA LOT 53 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-539

STRATA LOT 1 DISTRICT LOT 526 STRATA PLAN VR. 855

004-567-463

STRATA LOT 3 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-822

STRATA LOT 9 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-997

STRATA LOT 12 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-101

STRATA LOT 15 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-560

STRATA LOT 28 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-608

STRATA LOT 32 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-108

STRATA LOT 42 DISTRICT LOT 526 STRATA PLAN VR. 855

002-453-231

STRATA LOT 44 DISTRICT LOT 526 STRATA PLAN VR, 855

004-291-611

STRATA LOT 48 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-264

STRATA LOT 52 DISTRICT LOT 526 STRATA PLAN VR. 855

002-968-452

STRATA LOT 61 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-431

STRATA LOT 66 DISTRICT LOT 526 STRATA PLAN VR. 855

006-0592-040

STRATA LOT 58 DISTRICT LOT 526 STRATA PLAN VR. 855

005-333-059

STRATA LOT 49 DISTRICT LOT 526 STRATA PLAN VR. 855

002-668-017

STRATA LOT 57 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-571

STRATA LOT 72 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-159

STRATA LOT 43 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-171

STRATA LOT 63 DISTRICT LOT 526 STRATA PLAN VR, 855

006-057-152

STRATA LOT 16 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-337

STRATA LOT 54 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-376

STRATA LOT 65 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-713

STRATA LOT 36 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-571

STRATA LOT 2 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-636

STRATA LOT 5 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-652

STRATA LOT 6 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-687

STRATA LOT 7 DISTRICT LOT 526 STRATA PLAN VR. 855

006-056-903

STRATA LOT 10 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-047

Form C (Section 233)
@ Copyright 2024, Land Tiile and Survey Authority of BC. Al rights reserved,

STRATA LOT 13 DISTRICT LOT 526 STRATA PLAN VR. 855
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006-057-284 STRATA LOT 19 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-420 STRATA LOT 24 DISTRICT LOT 526 STRATA PLAN VR. 855

004-153-197 STRATA LOT 31 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-667 STRATA LOT 34 DISTRICT LOT 526 STRATA PLAN VR, 855

006-057-764 STRATA LOT 38 DISTRICT LOT 526 STRATA PLAN VR. 855

006-053-248 STRATA L.OT 51 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-370 STRATA LOT 55 DISTRICT LOT 526 STRATA PLAN VR, 855

006-059-333 STRATA LOT 64 DISTRICT EOT 526 STRATA PLAN VR. 855

002-599-040 STRATA LOT 67 DISTRICT LOT 526 STRATA PLAN VR 855

004-174-402 STRATA LOT 68 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-520 STRATA £OT 70 DISTRICT LOT 526 STRATA PLAN VR. 855

005-226-449 STRATA LOT 71 DISTRICT LOT 526 STRATA PLAN VR, 855

006-056-598 STRATA LOT 4 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-195 STRATA LOT 17 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-322 STRATA LOT 20 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-373 STRATA LOT 21 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-390 STRATA LOT 22 DISTRICT LOT 526 STRATA PLAN VR. 835

004-249-453 STRATA LOT 23 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-454 STRATA LOT 25 DISTRICT LOT 526 STRATA PLAN VR. 855

006-057-497 STRATA LOT 26 DISTRICT LOT 526 STRATA PLAN VR. 855

005-390-737 STRATA EOT 30 DISTRICT LOT 526, STRATA PLAN VR. 855

006-057-624 STRATA LOT 33 DISTRICT LOT 526 STRATA PLAN VR. 855

006-058-175 STRATA LOT 45 DISTRICT LOT 526 STRATA PLAN VR, 855

006-058-191 STRATA LOT 46 DISTRICT LOT 526 STRATA PLAN VR. 855

004-775-155 STRATA LOT 56 DISTRICT LOT 526 STRATA PLAN VR, 855

006-059-112 STRATA LOT 60 DISTRICT LOT 526 STRATA PLAN VR. 855

006-059-155 STRATA LOT 62 DISTRICT LOT 526 STRATA PLAN VR, 855

006-059-481 STRATA LOT 69 DISTRICT LOT 526 STRATA PLAN VR, 855

3. Nature of Interest

Type Number Additional Information

TRANSFER OF CHARGE CA7982781 as extended by CA9235846, as modified by
CA9235848, as extended by CA9407695,as
extended by CA9423400, and extended by
CA9702672

TRANSFER OF CHARGE CA7982732 as extended by CA9235847, as modified by

CA9235849, as extended by CA9407696, as
extended by CA9423401, and as extended by
CA9702673

4, Terms

Part 2 of this instrument consists of:
(b) Express Charge Terms Annexed as Part 2

Form C {Section 233)
© Copyright 2024, Land Title and Survey Authority of BC, All rights reserved.
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5. Transferor(s)

COMPUTERSHARE TRUST COMPANY OF CANADA, NO.A0052313

6. Transferee(s)

TCC MORTGAGE HOLDINGS INC. BCO605229
1700-745 THURLOW AVENUE
VANCOUVER BC VGE 0C5

7. Additional or Modified Terms

8. Execution(s)

This instrument creates, assigns, modifies, enlarges or governs the priority of the Interest(s} described in Ttem 3 and the Transferor(s) and every other signatory
agree to be bound by this instrument, and acknowledae(s) receipt of a true copy of the filed standard charge terms, if any.

Witnessing Officer Signature Execution Date Transferor / Transferee / Party Signature(s)
COMPUTERSHARE TRUST COMPANY
YYVV-MM-DD OF CANADA
By their Authorized Signatory
2024-12-13
Amy Hilowle
Notary Public in and for the Province
of Ontario
100 University Avenue, 8th Floor Roxann Felisilda, Administrator,
Joronto ON M5j 2Y1 MBS
437-684-0753

(as to both signatures, if applicable)

Stephen Murphy, Manager, MBS

Officer Certification

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

Electronic Signature James Hamilton Digitally signed by
Your efectronic signature is a representation that you are a designate authorized to McBeath 8NCIGF Jamas Hamilton McBeath
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that SNCIGF
you certify this document under section 168.,41(4) of the act, and that an execution Date: 2024-12-13
topy, or a true copy of that execution copy, is in your possession. 15:38:58 -08:00
Form C {Section 233) 20241210 13:52:15.559 3 of 4 Pages

©® Copyright 2024, Land Title and Survey Authority of BC. Al rights reserved.
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In consideration of $1.00 and other valuable consideration, the Transferor hereby assigns, transfers, and sets unto the Transferee the Charge(s)
described in Item 3 of the Form C to which this is attached,

Without limiting the generality of the foregoing, the Transferor hereby assigns, transfers and sets unto the Transferee all
monies that may hereafter become due or owing in respect of the Charge(s) described in Item 3 of the Form C which this
is attached (collectively, the “Charges”), and the full benefit of all powers and of all covenants contained in the Charges,
and also the full power and authority to use the name of the Transferor for enforcing the performance of the covenants
and other provisions in the Charges.

In construing this instrument, the words “Transferor” and “Transferee”, and all personal pronouns, shall be read as the
number and gender of the party or parties referred to hereln requires and all necessary grammatical changes, as the
context requires, shall be deemed to be made. The provisions of this instrument shall enure to and be binding upon the
executors, administrators, successors and assigns of each party.

Form C {Section 233) 2024 1210 13:52:15.559 4 of 4 Pages
© Copyright 2024, Land Title and Survey Autherity of BC. All rights reserved. i



This is Exhibit “C” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18% day
of December 2024.

A —
Aﬁ‘}fﬁn}ﬁsione or taking Affidavits within British Columbia

PATRlC,K J. WEAFER
V. Barsister & Solicitor
Lot PO. Box 1
2900-733 SEYMOUR STREET
WANCOUVER, B.C. V6B 0S6
' (604) 891-7516
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BENEFICIAL MORTGAGE AND DIRECTION TO CHARGE

THIS BENEFICIAL MORTGAGE AND DIRECTION TO CHARGE is dated for reference
January 15, 2020 and made

BETWEEN!
SHAWN OAKS HOLDINGS LTD., a company under the Business
Corporations Act of British Columbia {BC1085325 )
{the “Trustee”)
AND:
L ANDMARK SHAWN OAKS DEVELOPMENT LTD., a company under the
Business Corporatlons Act of 8ritish Columbia { BC1085318 );
{the “Beneficial Owner"}
AND:
COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
incorporated trust company registered in British Columbia (AD052313);
{the “Lender”)
A, The Borrower has agreed to borrow the moneys representing the Loan from Trez.
B. it is a condition of the Loan that the Trustee and the Beneficial Owner execute and

deliver this Agreement to the Lender.

In consideration of the sum of $1.00 and other good and valuable consideration now
pald by the Lender to each of the Trustee and the Benefictal Owner (the recelpt and sufficiency of which
is hereby acknowledged by each of the Trustee and the Beneficial Owner), the Trustee and the
Beneficial Owner represent and warrant to and agree with the Lender as set forth herein.

ARTICLE 1
DEFINITIONS

il Definitions

In this Agreement, the following words and phrases witl have the meanings set out
below unless the parties or the context otherwise reguire(s).

fa) “Agreement” or “this Agreement” means this Agreement and all recitals and schedules
hereto, as amended, modified, restated and replaced from time to time.

{b) “Beneficial Owner” means the Person so described above its successors and assigns, as
the case may be, whether immediate or derivative.

(€ “Borrower” means the Trustee and the Beneficial Owner.
CW14414922.2



(e)

CwW14414922.2

159

-2

“Collateral” means all property, assets and undertakings from time to time owned, held
or acquired by the Trustee and beneficially owned by the Beneficial Owner other than
the Lands.

“Commitment Letter” means the letter dated December 13, 2019, issued by Trez to,
and accepted by, among others, the Borrower in connection with the Loan, as amended,
restated or replaced from time to time.

“Lands” means the fand{s) and premises described in Schedule "B,

"Lender” means the Person so described above and successors and assigns, as the case
may be, whether immediate or derivative.

“Loan” means the $44,211,000.00 Joan to be made by Trez to the Borrower as
contemplated by the Commitment Letter.

"t oan Documents” means the documents {including the Trustee Documents} from time
to time executed and delivered to the Lender to evidence, secure or avidence and
secure the Loan Obligations in whole or In part as amended, modified, restated and
replaced from time to time.

“Loan Obligations” mean the debts, obligations and liabilities of the Borrower to the
Lender now or hereafter existing in connection with the Loan.

“persons” or “Person” means and includes any individual, sole proprietorship,
corporation, partnership, bank, joint venture, trust, unincorporated association,
assoclation, institution, entity, party or government {whether national, federal,
provinclal, municipal, city, country or otherwise and included any Instrumentality,
division, agency, body or department thereof).

“Property” means the Lands and the Collateral.

“Trust Declaration” means the agreement, instrument or declaration attached hereto as
schedule “B”, as amended, modified, restated and replaced from time to time, including
pursuant to Section 7.2 hereof.

"rrustee” means the Person so described above its successors and assigns, as the case
may be, whether immediate or derivative.

“Trustee Documents” means the Loan Documents (including the Loan Documents
described in Schedute “C” hereto) from time to time executed by the Trustee either by
itself or with one or more other Persons and delivered to the Lender at the direction of
the Beneficlal Owner pursuant hereto,

“Trez" means Trez Capital Limited Partnership and its nomines(s) and syndicate partners
and their respective successors of permitted assigns, as the case may be.
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ARTICLE 2
REPRESENTATIONS AND WARRANTIES

Representations and Warranties

The Trustee and the Beneficial Owner jointly and severally represent and warrant to the

Lender as set forth in this Section,

(a)

(b)

(d)

CW14414922.2

Each of the Trustee and the Beneficial Owner has the power and capacity {whether
corporate, partnership or otherwise), without limitation, to carry on business, own real
and personal property or interests therein, borrow money, or provide financial
assistance to others and grant security therefor and in connection therewith to make
representations, warrantias, covenants and agreements and incur debts, obligations and
liabilities to others as contemplated by the Trustee Documents,

The Beneficial Owner has the power and capacity to appoint the Trustee and the
Trustee has power and capacity to act as nominee, agent and bare trustee for and on
behalf of the Beneficial Owner in respect of the Property in the manner contemplated
by the Trust Declaration and the Trust Documents,

All necessaty steps and proceedings (whether corporate, partnership or otherwise} have
been taken by each of the Trustee and the Beneficial Owner so that the creation of the
trust constituted by the Trust Declaration and the appointment of the Trustee as
nominee, agent and bare trustee for the Beneficial Owner in respect of the Property
pursuant thereto have been duly authorlzed by each of the Trustee and the Beneficial
Owner and the Trust Declaration has been duly executed and delivered by the Trustee
to the Beneficial Owner or by the Trustee and the Beneficial Owner to each other.

The Trust Declaration is In full force and effect and has not been amended except as
disclosed In Schedule “B” and as contemplated by Section 7.2 hereof.

Pursuant to the Trust Declaration, the Trusteeis or will be the legal owner and the
Beneficial Owner Is or will be the beneficial owner of the Property and the Trustee holds
or will hold all of its estate, right, title and interest in and to the Property in trust for the
Beneficial Owner as its nominee, agent and bare frustee.

Other than as contemplated by the Loan Documents and except as shown in the
Certificatels) of Indefeasible Title issued for the Lands.and the records maintained in
respect of each of the Trustee and the Beneficial Owner under the Personal Property
Security Act of British Columbia!

{1y no Person other than the Trustee and the Beneficial Owner has any estate,
right, title or interest, legat or beneficial, in the Property or any part(s) thereof;
and

{in) neither the Trustee not the Beneficial Owner has sold, transferred, assigned,

mortgaged, pledged, hypothecated, leased or otherwlse disposed of the whole
or any part of its legal or beneficlal estate, right, title and interest in and to the
Property.
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As the Beneficlal Owner's nominee, agent and trustee pursuant to the Trust Declaration,
the Trustee has the power and capacity, without limitation, to borrow money, provide
financial assistance and grant security in the manner, 1o the extent and for the
purpose(s) set forth in the Trustee Documents and in connection therewith to make the
representations, warranties, covenants and agreements and incur the debts, obligations
and llabilities made or incurred or to be made or incurred by it {or on its behalf) in each
of those Trustee Documents, for itself, forthe Beneficial Owner or for both itself and the
Beneficial Owner, all as contemplated thereby.

All necessary steps and proceedings {whether corporate, partnership or otherwise),
have been taken by the Beneficial Owner so that when this Agreement is authorized and
executed by it and defivered by itto the Trustee, this Agreement will constitute an
irrevocable direction and authorization hy It to the Trustee to:

{1 borrow money from, provide financlal assistance or grant security to the Lender
in the manner, to the extent and for the purposes contemplated by the Loan
Documents; and

{ii) axecute and dellver the Trustee Documents {including those described in
schedule “C* hereto) to the Lender and make, keep, ohsarve and perform, the
warranties, representations, covenants and agreements and Incur the
obligations and llabilitles respectively made or incurred {of to be respectively
made or incurred) by it therein;

for ttself, for the Beneficial Owner or for both itse!f and the Beneficlal Owner, allas
contemplated thereby.

The Trustee is not carrying on any business that is "reust business” under the Financial
institutions Act of British Columbia.

The Trustee does not act as trusiee for members of the public generally.
The Trustee does not charge fees or recelve Income for acting as trustee.

The Trustee does not have discretionary powers as trustea, but only such powers as
may, from time to time, be vested in it as nominee, agent and bare trustee of the
Beneficial Owner,

Survival of Warranties and Representation

All representations and warranties made by either or both of the Trustee and the

Beneficial Owner herein or in any certificate or other document delivered either by or on behalf of the
Trustee and the Beneflcial Owner for the benefit of the Lender, are material, will survive the execution
and delivery of this Agreement and will continue in full force and effect without time limit, The Trustee
and the Beneficlal Owner agree that the Lender is deemed to have relied upon each of those
representations and warranties notwithstanding any investigation made by or on behalf of the Lendet at

any tlme.

CW14414922.2
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ARTICLE 3
COVENANT TO PAY

3.1 Confirmation of Covenant to Pay - Trustee and Beneficial Owney

The Trustee and the Beneficial Owner unconditionally, absolutely and irrevocably jointly
and severally promise to duly and strictly pay, observe and perform the Loan Obligations set forth inthe
Loan Documents {including the Trustee Documents) to which each or either is a party of by which it is
bound. In particular, the Trustee and the Reneficial Owner unconditionally, absolutely and irrevocably
Jointly and severally promise to duly and strictly pay, as principal debtors and not as sureties, any and all
of the moneys now or hereafter due to the Lender In connection with the Loan {including any moneys
from time to time due and owing to the Lender under any other security how or at any time hereafter
given by or on behalf of them to the Lender in connection with the Loan), whether at stated maturity, by
reason of acceleration or demand or otherwlse, as contemplated by those Loan Documents.

ARTICLE 4
IRREVOCABLE DIRECTION BY BENEFICIAL OWNER TO TRUSTEE

4.1 Irrevocable Direction

(a) The Beneficial Owner irrevocably authorizes and directs the Trustee, as its nominee,
agent and bare trustee pursuant to the Trust Declaration to)

1] borrow money or provide financial assistance and grant security therefor in the
mannet, to the extent and for the purposes sef forth in the Loan Documents;

{i) execute and deliver the Trustee Documents (or to cause the Trustee Documents
to be executed and delivered) to the Lender, without condition, fo evidence,
secure or evidence and secure the payment, observance and performance of
the Loan Obligations set forth therein; and

{H1 duly and strictly pay, keep, observe and perform those Loan Obligations,

for and on behalf of itself, for and on behalf of the Beneficial Owner, and on behalf of
both itself and Beneficlal Owner, or and on behalf of any other Person(s), as
contemplated by the Loan Documents and the Loan Obligations.

(b} The Beneficial Owner agrees that the mortgages, assignments and charges (including
charges by way of security Interests) respectively contained in each of the Trustee
Documents will be mortgages, assignments and charges {including security interests) of

all of:

{i} the Trustee's present and future legal estate, right title and Interest and claim;
and

(i) the Beneficial Owner's present and future veneficial estate, right title and

interest and claim,

in and to the Property respectively mortgaged, assigned or charged thereby, on the
rerms and conditions set forth therein.
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{c} The Beneficial Owner further agrees that all warranties, representations, covenants,
agreements, and all debts, obligations and liabilities respectively made or incurred by
the Trustee in a Trustee Document will be made or incurred by the Trustee for itself, for
and on behalf of the Beneficial Owner or for both itself and the Beneficial Cwner, as
contemplated by the Loan Documents and the Loan Obligations.

(d) The Beneficial Owner further agrees that where It is nat an actual party 1o a Trustee
Document, it will nevertheless wili be bound thereby as if it had been an actual party
thereto and had executed and delivered that Trustee Document to the Lender at the
time it was executed and delivered by the Trustee to the Lender,

ARTICLE S
GRANT OF BENEFICIAL MORTGAGE AND
OTHER CHARGES BY BENEFICIAL OWNER

5.1 Grant of Charges by Beneficial Owner

To further evidence, secure or evidence and secure the payment, observance and
performance of the Loan QObligations, the Beneficial Owner grants, mortgages, assigns and charges to
and in favour of the Lender, forever, all of its present and future estate, right, title, Interest and clalm In
and to the Property respectively mortgaged, assigned or charged In each of the Trustee Documents, in
each instance upon and subject to the terms and conditions respectively set forth therein, as if:

{a) each and every mortgage, assignment and charge (including each charge by wayofa
security interest);

() each and every warranty, representation, covenant, agreement, term, condition,
stipulation, provision and proviso; and

{€) each and every obligation and liability,

respectively made or incurred by the Trustee in each of those Trustee Documents were repeated herein
fully and verbatim and made herein by the Beneficial Owner in favour of the Lender.

ARTICLE 6
PRIORITY AND POSTPONEMENT

6.1 Priority and Postponement

For greater certainty and to further avidence, secure or evidence and secure the
payment, observance and performance of the Loan Obligations:

{a) the Beneficial Owner grants the Lender and the Lender's interest in the Property under
the Trustee Documents priority over all of the Beneficlal Owner's present and future
estate, right, title and interest in and to the Property and hereby postpones and
subordinates all of its present and future estate, right, title and interest in and to the
Property to the Lender and its interest therein under the Trustee Documents In all
respects with and to the intent that the estate, right, title and interest of the Beneficial
Owner in and to the Property will in all respects be subject to the rights of the Lender
therein and thereto under the Trustee Documents, as though each of the Trustee
Documents had been executed and delivered and registerad, or otherwise processed
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and all funds fully secured thereunder had been secured thereunder in point of time
prior to the Beneficial Owner obtaining any estate, right, titie or interest whatsoever in
and to the Property, or any part thereof, respectively charged by the Trustee
Documents; and

{b) the Beneflcial Owner waives all rights to recelve from the Lender a copy of any financing
statement, financing change statement or verification statement or any other similar
filing made by the Lender in respect of the Benefictal Owner.

ARTICLE 7
COVENANTS

7.1 Negative Covenants

The Beneficlal Owner and the Trustee agree with the Lender that so long as any of the
Loah Obligations remain outstanding they shall not:

{a) except as contemplated by Section 7.2 hereof, assign, amend, modify, terminate or
charge the Trust Declaration without the Lender's written consent first had and
obtained;

{b) further mortgage, assigh or charge their respective interests in any of the Property
without the Lender's written consent first had and obtained; or

{c) sell, charge or otherwise dispose of {or allow the sale, charge or disposition of} any of
the issued and outstanding shares in the capital of the Trustee, except In favour of the
Lender.

7.2 Amendment to Trust Declaration {if necessary)

The Beneficial Owner and the Trustee agree with the tender that so long as any of the
Loan Obligations remain outstanding, then, to the extent necessary {if at alf), the Trust Declaration will
be and Is deemed to be amended so as to give the Trustee the power, capacity and authority to:

{a) deal with the Property, borrow money or provide financial assistance and grant security
therefor in the manner, to the extent and for the purposes contemplated by the Trustee
Documents and the Loan Obligations; and

{b) make the representations and warranties, covenants and agreements and incur
obligations and liabllities respectively set forth therein,

whether for itself, the Beneficial Owner or both of them, orany other Person(s), in the mannerto the

extent and for the purposes contemplated by the Trustee Documents and the nature of the Loan
Obligations.
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ARTICLE 8
MISCELLANEQUS

8.1 Modification of Agreement

No alteration, modification or waiver of this Agreement or any condition, covenant,
provision or term contained herein will be binding on the Lender unless made in writing and signed by
the Lender.

8.2 Notices

Any notice, demand or other document to be given, or any delivery to be made
hereunder shall be effective if in writing and given ot rmade In accordance with the notice provisions set
out in the Environmental Agreement and indemnity dated for reference January 15, 2020 executed by,
Inter allos, the Borrower In favour of the Lender.

8.3 Receipt of Agreement

Each of the Trustee and the Beneficial Owner acknowledges to the Lender that it has
received a copy of this Agreement executed and deflvered to it by the other.

ARTICLE9
INTERPRETATION

9.1 Amendment

Any amendment of this Agreement wilk not be binding unless In writing and slgned by
the parties hereto.

9.2 Headings

All headings and titles In this Agreement are for reference only and are not to be used in
the interpretation of the terms hereof.

9.3 Hereof, Etc,

All references in this Agreement to the words “hereof’, “herein” or “hereunder” will be
construed to mean and refer to this Agreement as a whole and will not be construed to referonly to a
specific Artlcle, Section, paragraph or clause of this Agreement unless the context clearly requires such
construction.

9.4 Joint and Several Liability

If any party hereto Is comprised of more than one Person, the representations,
warranties, covenants, agreements, obligations and liabilities made by or imposed upon that party
herein or by law, in equity or by statute will be deemed to have been made or incurred by all those
Persons jointly and by each of those Persons severally.
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9.5 Severability

if any of the terms of this Agreement are or are held to be unenforceable or otherwise
invalid, such holding wiil not in any way affect the enforceabliity or validity of the remaining terms of
this Agreement.

9.6 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the
Province of British Columbia; provided that the foregoing will in no way Itmit the right of the Lenderto
commence suits, actions or proceedings based on this Agreement inany other jurisdiction.

9.7 interpretation

Wherever the singular or masculine gender is used throughout this Agreement, the
same will be construed as meaning the plural or the feminine or the body corporate or politic where the
context or the parties hereto so require.

5.8 Lender as Agent or Trustee

If this Agreement is granted to the tender in its capacity as custodian, agent or trustee
of one or more other Persons, the Trustee and Beneficial Owner agree that alk:

(&) Encumbrances;
{b) representations, warranties, covenants and agreements; and
{c}) obligations and liabilitles,

created, made, assumed or incurred hereunder by the Trustee and the Beneficlal Owner in favour of the
Lender are also created, made, assumed or incurred hereunder by the Trustee and Beneficial Owner in
favour of those Persons. The Trustee and Beneficial Owner further agrees that each of those Persons will
be entitled to the benefit of all rights and remedies of the Lender as if It had been named as the Lender
hereunder,

9.9 Binding Effect

This Agreement will be binding on the Trustee and the Beneficial Owner and their
respective heirs, executors, personal representatives, Successors and assigns and will enure to the
benefit of the Lender and its successors and asslgns.

3,10 Counterparts

This Agreement may be executed in counterparts and an executed copy of this
Agreement may be delivered by electronic facsimile transmission or other means of slectronlc
communication capable of producing a signed printed copy of this Agreement. Any such execution and
delivery will be deemed to have occurred as of the date set forth below by the party so delivering such
cOpPY.
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EXECUTED by the Trustee as of the day, month and year set forth below.

EXECUTION DATE

Officer Signature(s) Y M B party(les) Signature(s)
SHAWN DAKS HOLDINGS LTD. by its
T authorized signatory(ies):

o \
NAV -
ADDRESS: Chy® ey WS

& Soictor

pers o ~orporalion
OccUPATIONE! T2 “;J;‘"\Nus‘i Georgia St
S‘—”f‘x‘“{,ffi;‘fggvaﬁfgc VEB 48T | 2
o 6‘34—6’23—8971 2020 Jan L’L Helen Chan Suh

OFFICER CERTIFICATION: YOUR SIGNATURE CONSTITUTES A REPRESENTATION THAT YOU ARE A SOUCITOR, NOTARY PUBLIC OR OTHER
PERSON AUTHORIZED BY THE EVIDENCE ACT, RSB.C. 1996, C. 124, TO TAKE AFFIDAVITS FOR USE 1N BRITISH COLUMBIA AND CERTIFIES THE
MATTERS SET OQUT IN PART 5 OF THE LAND TITLE ACT AS THEY PERTAIN TO THE EXECUTION OF THES INSTRUMENT.
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EXECUTED by the Beneficial Owner as of the day, month and year set forth below.

EXECUTION DATE

Officer Sighature(s} Y M D Party{ies) Signature(s}

LANDMARK SHAWN QAKS
DEVELOPMENT LTD. by its authorized
signatory{ies):

4}\4{ . ‘q‘ﬁg:t%"»'—“:r ?5’.25} ar

DDRESS! it 7
CE{ iotar & Solichor
S ey Corporation
OCCUPATION:  Tara Law COrpOTavis b
Su’:tQTEE‘GU - 650 \'\Jeafféjgiﬁf}a 3 >
N c ar, BC i
van OESL%E‘:ZS-SE)ﬁ 2020 | Jan | 1Y Helen Chan SUn

OFFICER CERTIFICATION: YOUR SIGNATURE CONSTITUTES A REPRESENTATION THAT YOU ARE A SOLICITOR, NOTARY PUBLIC OR OTHER
PERSON AUTHORIZED BY THE EVIDENCE ACT, R.5.B.C. 1896, C. 124, TO TAKE AFFIDAVITS FOR USE IN BRITISH COLUMBIA AND CERTIFIES THE
MATTERS SET OUT IN PART 5 OF THE LAND TITLE ACT AS THEY PERTAIN TO THE EXECUTION OF THIS INSTRUMENT.
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SCHEDULE “A”
LANDS

5505-5585 Oak Street, Vancouver, BC

PiD
006-056-539

006-056-571
004-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
006-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453
006-057-420
006-057-454
006-057-497
006-057-527
006-057-560
005-390-737
004-153-197
006-057-608
006-057-624
006-057-667
006-057-713
006-057-764
006-058-078

Legal Description

Strata Lot 1 District Lot 526 Strata Plan VR. 855
Strata Lot 2 District Lot 526 Strata Plan VR, 855
Strata Lot 3 District Lot 526 Strata Plan VR. 855
Strata Lot 4 District Lot 526 Strata Plan VR, 855
Strata Lot 5 District Lot 526 Strata Plan VR, 855
Strata Lot 6 District Lot 526 Strata Plan VR, 855
Strata Lot 7 District Lot 526 Strata Plan VR, 855
Strata Lot 9 District Lot 526 Strata Plan VR, 855

Strata Lot 10 District Lot 526 Strata Plan VR.
Strata Lot 11 District Lot 526 Strata Plan VR.
Strata Lot 12 District Lot 526 Strata Plan VR.
Strata Lot 13 District Lot 526 Strata Plan VR.
Strata Lot 15 District Lot 526 Strata Plan VR.
Strata Lot 16 District Lot 526 Strata Plan VR,
Strata Lot 17 District Lot 526 Strata Plan VR.
Strata Lot 18 District Lot 526 Strata Plan VR.
Strata Lot 19 District Lot 526 Strata Pian VR.
Strata Lot 20 District Lot 526 Strata Plan VR,
Strata Lot 21 District Lot 526 Strata Plan VR.
Strata Lot 22 District Lot 526 Strata Plan VR.
Strata Lot 23 District Lot 526 Strata Plan VR,
Strata Lot 24 District Lot 526 Strata Plan VR,
Strata Lot 25 District Lot 526 Strata Plan VR.
Strata Lot 26 District Lot 526 Strata Plan VR,
Strata Lot 27 District Lot 526 Strata Plan VR,
Strata Lot 28 District Lot 526 Strata Plan VR.
Strata Lot 30 District Lot 526 Strata Plan VR.
Strata Lot 31 District Lot 526 Strata Plan VR.
Strata Lot 32 District Lot 526 Strata Plan VR.
Strata Lot 33 District Lot 526 Strata Plan VR.
Strata Lot 34 District Lot 526 Strata Plan VR,

Strata Lot 36 District Lot 526 Strata Plan VR.

Strata Lot 38 District Lot 526 Strata Plan VR,
Strata Lot 41 District Lot 526 Strata Plan VR.

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
835
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006-058-108
006-058-152
002-453-231
006-058-175
006-058-191
004-251-611
005-333-058
006-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-668-017
006-055-040
006-059-112
002-968-452
006-058-155
006-059-171
006-055-333
006-059-376
006-059-431
002-599-040
004-174-402
006-059-481
006-059-520
005-226-449
006-059-571
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Strata Lot 42 District Lot 526 Strata Plan VR.
Strata Lot 43 District Lot 526 Strata Plan VR,
Strata Lot 44 District Lot 526 Strata Plan VR,
Strata Lot 45 District Lot 526 Strata Plan VR,
Strata Lot 46 District Lot 526 Strata Plan VR,
Strata Lot 48 District Lot 526 Strata Plan VR,
Strata Lot 49 District Lot 526 Strata Plan VR.
Strata Lot 51 District Lot 526 Strata Plan VR.
Strata Lot 52 District Lot 526 Strata Plan VR,
Strata Lot 53 District Lot 526 Strata Plan VR,
Strata Lot 54 District Lot 526 Strata Plan VR.
Strata Lot 55 District Lot 526 Strata Plan VR,
Strata Lot 56 District Lot 526 Strata Plan VR.
Strata Lot 57 District Lot 526 Strata Plan VR,
Strata Lot 58 District Lot 526 Strata Plan VR,
Strata Lot 60 District Lot 526 Strata Plan VR.
Strata Lot 61 District Lot 526 Strata Plan VR,
Strata Lot 62 District Lot 526 Strata Plan VR,
Strata Lot 63 District Lot 526 Strata Plan VR
Strata Lot 64 District Lot 526 Strata Plan VR.
Strata Lot 65 District Lot 526 Strata Plan VR.
Strata Lot 66 Disttlct Lot 526 Strata Plan VR.
Strata Lot 67 District Lot 526 Strata Plan VR,
Strata Lot 68 District Lot 526 Strata Plan VR.
Strata Lot 69 District Lot 526 Strata Plan VR,
Strata Lot 70 District Lot 526 Strata Plan VR,
Strata Lot 71 District Lot 526 Strata Plan VR,
Strata Lot 72 District Lot 526 Strata Plan VR.

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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SCHEDULE “B"
TRUST DECLARATION

Please see the attached,
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT is dated as of January 15, 2020.

BETWEEN:

SHAWN OAKS HOLDINGS LTD.

{the “Nominee”)
AND:

LANDMARK SHAWN OAKS DEVELOPMENT LTD.

(the “Owner’)

WHEREAS:
A The Owner has acquired or will acquire, on the date of this Agreement, all of the

beneficial right, title and interest in and to the lands and premises located at and legally
described in Schedule A hereto (Collectively, the “Real Property”); and

B. Legat title to the Real Property is registered in the name of the Nominee in the Land Title
Office and the Nominee has agreed, effective from the date hereof, to hold iegal title to
the Real Property as nominee, agent and bare trustee for the sole benefit and account of
the Owner, as principal and beneficial owner, and holds, or may acquire, legal title to any
personal property now or hereafter held by the Nominee or the Owner in connection with
and located at the Real Property (the “Personal Property” and together with the Real
Property, the “Property”) as nominee, agent and bare trustee for the sole benefit and
account of the Owner, as principal and beneficial owner, in accordance with this
Agreement.

THEREFORE in consideration of the amount of $1.00 now paid by each party to the other and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Appointment. The Owner hereby appoints the Nominee as its nominee, agent and
bare trustee to hold legal title to the Property for and on behalf of the Owner in
accordance with this Agreement, with full power to deal with the Property and execute
any instrument, document or encumbrance in respect of the Property for the sole benefit
and account of the Owner, all at the direction of the Owner as principal and beneficial
owner and strictly in accordance with this Agreement, and the Nominee hereby accepts
such appointment.

2. Nominee's Agreements. The Nominee hereby acknowledges and agrees that:

(a) the Nominee will hold legal title to the Property as nominee, agent and bare
trustee for the sole benefit and account of the Owner, as principal and beneficial
owner, subject to and in accordance with this Agreement and subject to the
terms and conditions of any transfer, deed, lease, sublease, mortgage,
debenture, security agreement, easement, right of way, licence, restrictive

{251217-501567-0125671 71}
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covenant or other instrument, document or encumbrance pertaining to the
Property;

(b)  the Nominee has and wilt have no equitable or beneficial interest in the Property
and the equitable and beneficial interest in the Property is and will be vested
solely and exclusively in the Owner,

(c) any benefit, interest, profit or advantage arising out of or accruing from the
Property is and will continue to be a benefit, interest, profit or advantage of the
" Owner and, if received by the Nominee, will be received and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nominee
will acceunt fo the Owner for any money or other consideration paid to or to the
order of the Nominee in connection with the Property as directed in writing by the
Owner;

(d)  the Nominee will, upon the direction of the Owner, deal with the Property and do
all acts and things in respect of the Property at the expense of and as directed by
the Owner from time to time and will assign, transfer, convey, lease, mortgage,
pledge, charge, or otherwise deal with the Property or any portion thereof at any
time and from time to time in such manner as the Owner may determine, fo the
extent permitted under all relevant laws and, without limiting the generality of the
foregoing, the Nominee will transfer legal title to the Property to or as directed by
the Owner forthwith upon the written demand of the Owner,

(e) the Nominee will, upon and in accordance with the direction of the Owner, act as
the agent of the Owner, as undisclosed principal, in respect of any matter refating
to the Property or the performance or observance of any contract or agreement
relating to the Property;

0 acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to execute and deliver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, licence, restrictive covenant, building scheme, release or other
instrument, document or encumbrance pertaining to the Property without
delivering proof to any person (including, without limitation, any other party to any
such instrument or document or the Registrar of the Land Title Office or the
British Columbia Personal Property Registry) of its authority to do so and any
person may act in reliance on any such instrument or document and for all
purposes any such instrument or document will be binding on the Owner,

(@)  acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to borrow money from time to time and to covenant to
repay money borrowed by the Owner either alone or with others from time to time
and to secure the repayment of any and all indebtedness and liabilities with
respect to any amounts so borrowed by the grant of any charge or encumbrance
(both fixed and floating) on, or security interest in, the Property or any part
thereof, by way of debenture, mortgage, assignment of rents, assignment of sale
proceeds, security agreement or other instrument or document without delivering
proof to any person (including, without limitation, any other party to any such
instrument or document or the Registrar of the Land Title Office or the British
Columbia Personal Property Registry) of its authority to do so and any person

{251 247-501567-01265717:1}
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may act in refiance on any such instrument or document and for all purposes any
such instrument or document will be binding on the Owner,

(h) the Nominee will not deal with the Property in any way or execute any

instrument, document or encumbrance in respect of the Property without the prior
consent or direction of the Owner; and

{i) the Nominee will notify the Owner forthwith upon receipt by the Nominee of
notice of any matter or thing in respect of the Property or any portion thereof,
including, without limitation, in respect of any tax, lien, charge or encumbrance in
respect of the Property.

Reimbursement of Expenses. Any payments or disbursements made by the Nominee
in respect of the Property in accordance with this Agreement will be made as the agent
of and for the account of the Owner, as principal, and the Owner will reimburse the
Nominee for any amount reasonably and properly expended by the Nominee in
connection with the Property with the consent or direction of the Owner. The Nominee
will not be entitied to any remuneration or any revenue or profit in respect of the Property
for acting as nominee, agent and bare trustee under this Agreement.

Nominee's Representations. The Nominee represents and warrants to the Owner that
the Nominee is a company duly incorporated under the taws of British Columbia and
neither carries on nor intends to carry on a business that is a trust business as defined in
the Financial Institutions Act (British Columbia).

Time Limitation. The powers herein conferred on the Nominee will not extend beyond
the expiration of 80 years from the date of execution and delivery of this Agreement,
unless renewed.

indemnity by Owner. The Owner hereby agrees to indemnify and save harmless the
Nominee from and against any liability, loss, cost, damage, claim, demand, action or
cause of action resulting from the Nominee’s holding of titie to or dealing with the
Property as directed by the Owner from time to time, except to the extent that the same
results from a dishonest, fraudulent or negligent act or omission of the Nominee or its
employees or agents.

Notices. Any notice given pursuant to or in connection with this Agreement will be in
writing and delivered personaily to the party for whom it is intended to be addressed at
the address of such party last known to the cther party.

Governing Law. This Agreement and all matters arising hereunder will be governed by
and construed in accordance with the laws of British Columbia, which will be deemed to
be the proper law hereof, and the courts of British Columbia will have the non-exclusive
jurisdiction to entertain and determine all claims and disputes arising out of or in any way
connected with this Agreement and the validity, existence and enforceability hereof.

No Waiver. No failure or delay on the part of either party in exercising any right, power
or privilege under this Agreement will operate as a waiver thereof, nor will any single or
partial exercise of any right, power or privilege preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. Except as may be limited
herein, either party may, in its sole discretion, exercise any and all rights, powers,
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remedies and recourses available to it under this Agreement or any other remedy
available to it and such rights, powers, remedies and recourses may be exercised
concurrently or individually without the necessity of making any election.

Eurther Assurances. Each of the Nominee and the Owner will from time to time
execute and deliver all such further documents and instruments and do afl acts and
things as the other party may reasonably require to carry out effectively or better
evidence or perfect the full intent and meaning of this Agreement.

Joint and Several. If either the Nominee or the Owner is comprised of more than one
party, all the covenants, agreements, representations, warranties and indemnities of the
Nominee or the Owner, as applicable, in this Agreement will be deemed to be joint and
several covenants, agreements, representations, warranties and indemnities of each of
such parties.

Binding Effect. This Agreement will enure to the benefit of and be binding upon the
respective heirs, executors, administrators, other legal representatives, successors and
assigns of the parties.

Amendment. This Agreement may be altered or amended only by an agreement in
writing signed by the parties hereto.

Counterparts. This Agreement may be executed in any number of counterparts, each
of which will be deemed to be an original and all of which, taken together, will be
deemed to constitute one and the same instrument.

Delivery by Electronic Transmission. Delivery of an executed copy of this Agreement
by any party by electronic transmission will be as effective as personal delivery of an
originally executed copy of this Agreement by such party.

IN WITNESS WHEREOF the parties have executed this Agreement.

By the Nominee: By the Owner:
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS LTD. DEVELOPMENTLTD.

By:

Tz By: é)/’Z———

Authorifed Signatory Authorited Signatory

{261217-501567-012657171}



Civic Address

Unit 2 - 5515 Oak Street,
Vancouver, BC

Unit 1 - 5525 Oak Street,
Vancouver, BC

Unit 4 - 5525 Oak Street,
Vancouver, BC

Unit 5 - 5525 Qak Street,
Vancouver, BC

Unit 6 - 5525 Oak Street,
Vancouver, BC

Unit 7 - 5525 Oak Street,
Vancouver, BC

Unit 1 - 5535 Oak Street,
Vancouver, BC

Unit 2 - 5535 Oak Street,
Vancouver, BC

Unit 6 - 5535 Oak Street,
Vancouver, BC

Unit 1 - 5545 Oak Street,
Vancouver, BC

Unit 5 - 5555 Oak Street,
Vancouver, BC

Unit 6 - 5555 Oak Street,
Vancouver, BC

Unit 8 - 5565 Oak Street,
Vancouver, BC

Unit 4 - 5575 Oak Street,
Vancouver, BC

Unit 6 - 5575 Oak Street,
Vancouver, BC

Unit 5 - 5585 Oak Street,
Vancouver, BC

{251217-601567-01 2567171}
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SCHEDULE A
THE PROPERTY
Parcel Legal Description
Identifier

006-056-598 Strata Lot 4 District Lot 526 Strata Plan VR. 855

006-057-195 Strata Lot 17 District Lot 526 Strata Plan VR. 855
008-057-322 Strata Lot 20 District Lot 526 Strata Plan VR. 855
006-057-373 Strata Lot 21 District Lot 526 Strata Plan VR. 855
006-057-390 Strata Lot 22 District Lot 526 Strata Plan VR. 855
004-249-453 Strata Lot 23 District Lot 526 Strata Plan VR. 855
006-057-454 Strata Lot 25 District Lot 528 Strata Plan VR. 855
006-057-497 Strata Lot 26 District Lot 526 Strata Plan VR. 855
005-390-737 Strata Lot 30 District Lot 526 Strata Plan VR. 855
006-057-624 Strata Lot 33 District Lot 526 Strata Plan VR. 855
006-058-175 Strata Lot 45 District Lot 526 Strata Plan VR. 855
006-058-191 Strata Lot 46 District Lot 526 Strata Plan VR. 855
004-775-155 Strata Lot 56 District Lot 526 Strata Plan VR. 855
006-059-112 Strata Lot 60 District Lot 526 Strata Plan VR. 855
006-069-155 Strata Lot 62 District Lot 526 Strata Plan VR. 855
006-059-481 Strata Lot 69 District Lot 526 Strata Plan VR. 855
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT is dated as of July 8, 2018,

BETWEEN:
SHAWN OAKS HOLDINGS LTD.
(the *“Nominee”)
AND:
LANDMARK SHAWN OAKS DEVELOPMENT LTD.
(the “Owner’) |
WHEREAS:

A The Owner has acquired or will acquire, on the date of this Agreement, all of the
beneficial right, title and Interest in and to the lands and premises located at and legally
described in Schedule A hereto (Collectively, the “Raal Property"); and

B. Legal title to the Real Property is registered in the name of the Nominee in the Land Title
Office and the Nominee has agreed, effective from the date hereof, to hold fegal fitle to
the Real Properiy as nominee, agent and bare trustee for the sole benefit and account of
the Owner, as principal and beneficlal owner, and holds, or may acquire, [egal titie to any
parsonal property now or hereafter held by the Nominee or the Owner in connection with
and located at the Real Praperty (the “pergonal Property” and together with the Real
Property, the “Property’) as nominee, agent and bare trustes for the sole benefit and
:t;count of the Owner, as principal and beneficlal owner, in accordance with this

reement,

THEREFORE in consideration of the amaunt of $1.00 now pald by each party to the other and
other good and valuable consideration, the receipt and sufficiency of which are heraby
acknowledged, the pariles agree as follows:

1. Appointment. The Owner hereby appoints the Nominee as s nominee, agent and
bare trustea to hold legal title to the Property for and on behalf of the Owner in
accordance with this Agreement, with full power to dea! with the Property and execute
any instrument, docurnent or encumbrance In respect of the Property for the scle benefit
and account of the Owner, all at the direction of the Owner as principal and beneficial
awner and strictly in accordance with this Agreement, and the Nominee hereby accepts
such appointment.

2, Nominee's Agreements. The Nominee hereby acknowledges and agrees that:

() the Nominee will hold legal title to the Property as naminee, agent and bare
trustee for the sole benefit and account of the Owner, as principal and benefictal
owner, subject to and in accordance with this Agreement and subject to the
terms and conditions of any transfer, deed, lease, sublease, morigage,
debenture, security agreement, easement, right of way, licence, restrictive

(251217-501667-01 080408;1}
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covenant or other instrument, document or encumbrance pertalning to the
Property;

(6)  the Nominee has and will have no aquitable or beneficial interest in the Property
and the equitable and beneficlal interest in the Property is and will be vested
solely and exclusively in the Owner;

(¢)  any benefit, interest, profit or advantage arising out of or accruing from the
Property is and will continue to e a benefit, interest, profit or advantage of the
Owner and, if recelved by the Nominee, will be received and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nominee
will account to the Owner for any meney or other consideration paid to or to the
order.of the Nominee in connection with the Property as directed [n writing by the

Owner,;

(d) the Nominee will, upon the direction of the Owner, deal with the Property and do
all acts and things in respect of the Property at the expense of and as directed by

the Owner from time to time and will assign, transfer, convey, lease, mertgage,
pledge, charge, or otherwise deal with the Property or any portion thereof at any
time and from time to time in such manner as the Owner may determine, to the
extent permitted under all relevant laws and, without lirmiting the generaliity of the
foregeing, the Nominee will transfer legal title to the Property to or as direcled by
the Owner forthwith upon the written demand of the Owner;

(e) the Nominee will, upon and in accordance with the direction of the Owner, act a8
the agent of the Owner, as undisclosed principal, in respect of any matter relating
to the Propetty or the performance or observance of any contract or agreemsnt

relating to the Property,

13} acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to execute and deliver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, licence, restrictive covenant, huilding scheme, release or other
instrument, document or encumbrance pertaining to the Properly without
detivering proof to any person {Including, witheut limitatlon, any other party to any
such Instrument or document or the Registrar of the Land Title Office or the
British Columbia Personal Property Registry) of lts authority to do so and any
person may act In rellance on any such Instrument or decument and for all
purposes any such instrument or document will be binding on the Owner;

(g)  acting underthis Agreement at the directlon of the Owner, the Nominee will have
the full right and power to borow money from time to time and to covenant to

repay money porrowed by the Owner either alone or with others from time to time
and to secure the repayment of any and sl indebtedness and fiabilities with
respect to any amounts so borrowed by the grant of any charge or encumbrance
(both fixed and floating) on, or securily interest in, the Property or any part
thereof, by way of debenture, mortgage, assignment of rents, assignment of sale
proceeds, sacurity agreement or ather instrument of document without delivering
proof to any person {including, without limitation, any ather party to any stich
instrument or document or the Registrar of the Land Title Office or the British
Columbia Personal Property Registry) of its authority to do so and any person

{2s1217-501 £67-010804061}
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may act in reflance on any such Instrument or document and for all purposes any
such Instrument or document will be binding on the Owner;

()  the Nominee will nat deal with the Property in any way or execute any
instrument, document or encumbrance in respect of the Property without the prior
consent or direction of the Owner; and

()] the Nominee will notify the Owner forthwith upon receipt by the Nominee of
notice of any matter or thing in respect of the Property or any portian thereof,
including, without limitation, In respect of any tax, lien, charge or encumbrance in
raspect of the Property.

Reimbursement of Expenses. Any payments or disbursements made by the Nominee
in respect of the Property in accordance with this Agreement will be made as the agent
of and for the account of the Owner, as principal, and the Owner will reimburse the
Nominee for any amount reasonably and properiy expended by the Nominee in
connection with the Property with the consent or direction of the Owner. The Nominee
will not be entitled to any remuneration or any revenue or profit in respect of the Property
for acting as nominee, agent and bare trustee under this Agreement,

Nominee's Representations. The Nominee represents and warrants to the Owner that
the Nominee is a company duly incorporated under the laws of British Columbia and
nelther carries on nor intends to carry on a business that Is a trust business as defined in
the Financlal Institutions Aot (British Columbla},

Time Limitation. The powers nereln conferred on the Nominee will not extend beyond
the expiration of 80 years from the date of execution and delivery of this Agreement,
unless renewed.

Indemnity by Owner. The Owner hereby agrees to indemnify and save harmless the
Nominee from and against any liability, loss, cost, damage, ¢claim, damand, action or
cause of action resulting from the Nominee's holding of titie to or dealing with the
Property as directed by the Owner from time to time, except to the extent that the same
rasults from a dishonest, fraudulent or negligent act of omission of the Nominee orits
employees or agents.

Notices. Any notice given pursuant to or in connection with this Agreement wil bein
writing and delivered personally to the parly for whom it Is intended to be addressed at
the address of such party last known to the other party.

Governing Law. This Agreement and all matters arising hereunder wiil be governed by
and construed in accordance with the laws of British Columbla, which will be deemed 0
be the proper law hereof, and the courts of British Columbla will have the non-exclusive
jurisdiction to antertain and determine all claims and disputes arising out of or in any way
connacted with this Agreement and the validity, existence and enforceabllity hereof.

No Waiver. No failure or defay on the part of either party in exercising any right, power
or privilege under this Agreement will operate as a walver therecf, nor will any single or
partial exercise of any right, power of privilege preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. Except as may be limited
herein, either party may, in Ifs sole discretion, exerolse any and all rights, powers,

{25‘1217-50!567—01060438:1}
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remedies and recourses available to it under this Agreement or any other remedy
available to It and such rights, powers, remedies and recourses may be exercised
concurrently or individually without the necassity of making any election.

Further Assurances, Each of the Nominee and the Owner will from time to time
execute and deliver all such further documents and Instruments and do all acts and
things as the other party may reasohably require to carry out effectively or better
evidence ar perfect the full intent and meaning of this Agreement,

Joint and Several. If either the Nominee or the Qwner is comprised of more thah one
party, all the covenants, agreements, representations, wamranties and Indemnities of the
Nominee or the Owner, as applicable, in this Agreement will be deemed to be joint and
several covenants, agreements, representations, warranties and indemnities of each of

such parties.

Binding Effect. This Agreement will eriure to the benefit of and be binding upon the
respective helrs, executors, administrators, other legal representatives, successors and

assigns of the parties.

Amendment. This Agreement may be altered or amended only by an agreement in
writing signed by the parties hereto,

Counterparts, This Agraement may be executed in any number of counterparts, each
of which will be deemed to be an ariginal and afl of which, taken together, will be
deemed to constitute one and the same instrument.

Delivery by Electronic Transmission. Delivery of an executed copy of this Agreement
by any party by electronic transmission will be as effective as personal delivery of an
originally exacuted copy of this Agreement by such party.

IN WITNESS WHEREOF the parties have executed this Agreement.

By the Nominee; By the Owner:
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS LTD. DEVELOPMENTLTD.

By:

By: { _é ]/Qg—-——*

Authorized Signatory ‘ Authonzec' Signatory

[251217-501687-01080406;1)



Clvic Address

Unit 4 - 6515 Oak
Street, Vancouver, BC

Unit 7 - 6515 Oak
Straet, Vancouver, BC

Unit 8 - 5515 Oak
Street, Vancouver, BC

Unit 6 - 5815 Oak
Street, Vancouver, BC

Unit 4 - 6506 Ozak
Street, Vancouver, BC

Unit 7 - 5505 Oak
Street, Vancouver, BC

Unit 3 - 5525 Oak
Street, Vancouver, BC

Unit 8 - 5525 Oak
Street, Vancouver, BC

Unit 7 - 5535 Ozk
Street, Vancouver, BC

Unit 2 - 5545 Oak
Street, Vancouver, BC

Unit 8 - 5545 Oak
Street, Vancouver, BC

Unit 3 - 5585 Oak
Street, Vancouver, BG

Unit 7 - 5565 Oak
Street, Vancouver, BC

Unit 8 - 6676 Oak
Street, Vancouver, BC

Unit 3 - 5685 Oak
Streat, Vancouver, BC

Unit 4 - 5585 Oak
Straet, Vancouver, BC

Unit 8 - 5585 Oak
Street, Vancouver, BC

Unit 7 - 5585 Oak
Street, Vancouver, BC

{251217-501587—01056403;1)
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SCHEDULE A
THE PROPERTY
Parcel Legal Description
identifier

006-056-571 Strata Lot 2 District Lot 526 Strata Pian VR, 655

008-056-636 Strata Lot § District Lot 526 Strata Plan VR. 858

006-056-662 Sirata Lot 6 District Lot 526 Strata Pian VR. 855

006-056-687 Sirata Lot 7 District Lot 526 Strata Plan VR. 855

006-056-903 Strata Lot 10 District Lot 526 Strata Plan VR. 855
008-057-047 Strata Lot 13 District Lot 526 Strata Plan VR. 855
006-057-284 Strata Lot 19 District Lot 526 Strata Plan VR, 855
006-057-420 Strata Lot 24 District Lot 526 Strata Plan VR. 855
004-163-197 Strata Lot 31 District Lot 526 Strata Plan VR, 855
008-057-867 Strata Lot 34 District Lot 526 Strata Plan VR. 856
008-057-764 Strata Lot 38 Distri& Lot 526 Strata Plan VR. 856
006-058-248 Strata Lot 51 District Lot 526 Strata Plan VR. 866
008-058-370 Strata Lot 55 District Lot 526 Strata Plan VR, 865
008-059-333 Strata Lot 64 District Lot 526 Strata Plan VR. 855
002-599-040 Strata Lot 67 District Lot 526 Strata Plan VR, 855
004-174-402 Strata Lot 68 District Lot 528 Strata Plan VR, 855
008-068-520 Strata Lot 70 District Lot 526 Strata Plan VR. 8556
005-226-449 Strata Lot 71 District Lot 526 Strata Plan VR, 855
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT is dated as of April 30, 2018.

BETWEEN:
SHAWN OAKS HOLDINGS LTD.
(the “Nominee”)
AND:
LANDMARK SHAWN CAKS DEVELOPMENT LTD.
{the “Ownert")
WHEREAS:

A, The Owner has acquired or will acquire, on the date of this Agreement, all of the
beneficial right, title and interest in and to the lands and premises located at 4 — 6545
Oak Street, Vancouver, BC, lagally deseribed as PiD: 008-057-713, Strata Lot 36
District Lot 526 Strata Plan VR. 855 (the “Real Property’); and

B. Legal title to the Real Property is registered in the name of the Nomines in the Land Title
Office and the Nominee has agreed, effective from the date hereof, to hold legat title o
the Real Property as nominee, agent and bare trustee for the sole benefit and account of
the Owner, as princlpal and beneficial owner, and holds, or may acquire, legal titie to any
personal property now or hereafter held by the Nominee or the Owner in connection with
and located at the Real Praperty {the *Personal Property” and together with the Real
Property, the "Property”) as nominee, agent and bare trustee for the sole benefit and
account of the Owner, as principal and beneficial owner, in accordance with this
Agreement. :

THEREFORE In consideratian of the amount of $1.00 now paid by each party to the other and
other good and valuable consideration, the receipt and sufficlency of which are hereby
acknowledged, the parties agree as follows:

1. Appointment, The Owner hereby appolints the Nominee as its nominee, agent and
hare trustee to hold lega title to the Property for and on behalf of the Owner in
accordance with this Agreement, with full power to deal with the Property and execute
any instrument, document or encumbranae in respect of the Property for the sole benefit
and account of the Owner, all at the direction of the Owner as principal and beneficial
owner and strictly in accordance with this Agreement, and the Nominee hereby accepts

such appointment.
2. Nominee's Agreements. The Nominee hereby acknowledges and agrees that:

(a)  the Nominee will hold legal title to the Property as nominee, agent and bare
trustee for the sole benefit and account of the Owner, as principal and beneficlal
owner, subject to and [n accordance with this Agreement and subject to the
terms and conditions of any transfer, deed, lease, sublease, mortgage, -

{251217-601 587-00877071;1}
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debenture, security agreement, easement, right of way, licence, restrictive
covenant or other instrument, document oren cumbrance pertaining to the
Property;

(b)  the Nominea has and wili have no equitable or beneficial interest in the Property
and the equitable and beneficial interest in the Property Is and will be vested
solely and exciusively in the Qwner;

()] any benefit, interest, profit or advantage arising out of or accruing from the
Property is and will continue to be a benefit, interest, profit or advantage of the
Owner and, if recelved by the Nominee, will be recafved and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nominge
will account to the Owner for any money or other consideration paid to or to the
arder of the Nominee in connection with the Property as directed in writing by the
Ouwmer,

(d)  the Nominee wili, upon the direction of the Owner, deal with the Property and do
all acts and things in respect of the Property at the expense of and as directed by

the Owner from time to time and will assign, transfer, convey, lease, mortgage,
pledge, charge, or otherwise deal with the Property or any portion thereof at any
time and from time to time in such manner as the Owner may determine, to the
extent permitted under alf relevant iaws and, without limiting the generality of the
foregoing, the Nominee will transfer legel titie to the Property to or as directed by
the Owner forthwith upon the written demand of the Owner,

{(e)  the Nominee will, upon and in accordance with the direction of the Owner, act as
the agent of the Owner, as undisclosed principal, in respect of any matter relating
to the Property or the performance of observance of any contract or agreement
refating to the Property;

® acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to execute and deliver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, licence, restrictive covenant, building scheme, release of other
mstrument, document or encumbranca pertaining to the Property without
delivering proof to any person {including, without limitation, any other parly to any
such instrument or document or the Registrar of the Land Tifle Office or the
British Columbia Personal Property Registry) of its authority to do so and any
person may act In reliance on any such instrument or document and for all
purposes any such instrument or document wilt be binding on the Owner;

(g) acting under this Agreement at the direction of the Owner, the Nominee will have

the full right and power to borrow money fram time to time and to covenant {o
repay money borrowed by the Owner either aione or with others from time to time
and to secure the repayment of any and afl indebtedness and labilities with
respect fo any amounts s0 borrowed by the grant of any charge or encumbrance
(both fixed and floating) on, or security interest in, the Property or any part
thereof, by way of debenturs, mortgage, assignment of rents, assignment of sale
proceeds, security agreement or other instrument or document without delivering
proof to any person (inciuding, without {imitailon, any other party to any such
instrument or document or the Registrar of the Land Title Ofilce or the British

{251217-601 667-0087707131}
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Columbia Personal Property Registry) of its authority to do so and any person
may act In rellance on any such instrument or doctiment and for alf purposes any
stich instrument or document will be binding on the Owner; .

()  the Nominee will not deal with the Property in any way or exacute any
instrument, document or encumbrance in respect of the Property without the prior
consent or direction of the Owner; and

(i) the Nominee will notify the Owner forthwith upon receipt by the Nominee of
notice of any maiter or thing In respect of the Property or any portion thereof,
ineluding, without limitation, In respect of any tax, llen, charge or encumbrance In
respeot of the Property.

3. Reimbursement of Expenses. Any payments or disbursements made by the Nominee
in respect of the Properly in accordance with this Agreement will be made as the agent
of and faor the account of the Owner, as principal, and the Owner will reimburse the
Nominee for any amount reasonably and properly expended by the Naminee in
connection with the Property with the consent or direction of the Owner. The Nominee
will not be entitied to any remuneration or any revenue or profit in respect of the Property
for acting as nominee, agent and bare trustes under this Agreement,

4, Nominee's Representations. The Nominee represents and warranis to the Owner that
the Nominee is a company duly incorporated under the laws of British Columbia and
nelther carries on nor intends to catry on a business that is a trust business as defined in
the Financial Instifutions Act (British Columbla),

5, Time Limitation. The powers hereln conferrad on the Nominee wili not extend beyond
the expiration of 80 years from the date of execution and dellvery of this Agreement,
unless renewed.

8, Indemnity by Owner. The Owner hereby agrees to indemnify and save harmless the
Nominee from and against any liability, loss, cost, damage, claim, demand, action or
cause of action resulting from the Nominee's holding of title to or dealing with the
Property as directed by the Owner from time to time, except to the extent that the same
results from a dishenest, fraudulent or negligent act or omission of the Nominee or its
employaes or agents.

7. Notices. Any notice given pursuant to or in connaction with this Agreement will be in
writing and delivered personafly to the party for whot It is intended to be addressed at
the address of such party last known to the other party.

8. Governing Law. This Agreement and all matters arising hereunder will be governed by
and construed In accordance with the laws of British Columbia, which will be deemed o
be the proper law hereof, and the courts of British Columbia will have the non-exclusive
jurisdiction to entertain and determine all claims and disputes arising out of or in any way
connected with this Agreement and the validity, existence and enforceability hereof,

9. No Waiver. No failure or delay on the part of either party in exercising any tight, power
or privilege under this Agreement will operate as a waiver thersof, nor will any single or
partial exercise of any right, power or priviiege preclude any other ar further axercise
thareof or the exercise of any other right, power or privilege. Except as may be limited

{251217-501567-00877071 3
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hereln, alther parly may, in its sole disaretion, exercise any and all rights, powers,
remedles and recourses avaliable to it under this Agreement or any other remedy
availabla to It and such rights, powers, remedies and racourses may be exercised
cancurrently or (ndividually without the nacassity of making any election,

Further Assurances, Each of the Nomines and the Owrar wii from time to time
exacute and deliver all such furiher documents and instruments and do all acts and
things as the othar parly may reasonably raquite to carry out effactively or better
avidence or perfect the full intent and meaning of this Agreoment.

Joint and Several, If either the Nominee or the Qwner is comprised of more than one
party, all the covenants, agreements, rapresentatlons, watranties and Indemnities of the

“Nominee or the Owner, as applicable, In this Agreement will be deemed to be joint and

saveral covenants, agreemants, representations, warranties and Indemnities of each of
such parties,

Binding Effect, This Agreement wili enure to the benefit of and be hinding upon tha
respective helrs, executors, administrators, other legal representatives, successors and
assigns of the pariies,

Amandment. This Agreement may be alfered or amended only by an agreement {n
writing signed by the parties hereto,

Counferparts, This Agreement may be axecutad In any number of countarparts, each
of which witl be deemed te be an original and all of which, taken together, will be
desmed to constitute ona and the same Instrument.

Delivery by Electronlc Transmlsslon. Delivery of an executed copy of ihis Agreement
by any party by electronic teansrission wilf ba as affective as personal dallvery of an
originally exeouted copy of this Agreament by such party.

IN WITNESS WHEREOF the parties have executed this Agreement.

By the Nominee: By the Owner:
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS LTD. DEVELOPMENTLTD.
By: fr e By: é}r’ﬁa—-
Authdrized Signatory Authotized Slgnatory

{25121?-591587—03877071;1}
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT Is dated as of November 21, 2017.

BETWEEN:
SHAWN OAKS HOLDINGS LTD.
(the “Nominee")
AND:
LANDMARK SHAWN OAKS DEVELOPMENT LTD.
_ (the “Owner’)
WHEREAS:

A The Owner has acquired or will acquire, on the date of this Agreement, all of the
beneficial right, title and interest in and to the lands and premises located at 1 - 5685
Cak Street, Vancouver, BC and legally described as PID: 006-058-378, Strata Lot 65
District Lot 526 Plan VR. 856 (the “Real Property”); and

B. Legal title to the Real Praperty is registered In the name of the Nominee In the Land Title
Office and the Nominee has agreed, effective from the date herecf, to hald legal title to
the Real Property as nominee, agent and bare trustee for the gole benefit and account of
the Owner, as principal and beneficial owner, and holds, or may actjuire, legal titie to any
personal property now or hereafter held by the Nominee or the Owner in connection with
and located at the Real Property (the "Personal Property” and together with the Real
Property, the “Property”) as nomines, agent and bare trustee for the sole benefit and
accaunt of the Owner, as principal and beneficial owner, in accordance with this
Agreement. :

THEREFORE in consideration of the amount of $1.00 now pald by each party to the other and
other good and valuabla consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Appointment, The Owner hereby appoints the Nominee as its nominee, agent and
bare trustee to hold lagal title to the Property for and on behalf of the Owner in
accordance with this Agreement, with full power to deal with the Property and exscute
any Instrument, document or encumbrance in respect of the Property for the sole benefit
and account of the Owner, all at the diraction of the Owner as principal and beneficial
owner and strictly In accordancs with this Agreement, and the Nominae hereby accepts
such appointment.

2. Nominee's Agreements. ‘The Nominee heteby acknowledges and agrees that:

(a)  the Nominee will hotd fegal title to the Property as nominee, agent and bare
trustee for the sole benefit and account of the Owner, as principal and beneficial
awner, subject to and in accordance with this Agreament and subject to the
terms and conditions of any fransfer, deed, lease, sublease, morigage,

(261217-801667-00704098;1}
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debenture, security agreement, easement, right of way, licence, restrictive
covenant or other instrument, dooument or encumbrance pertaining to the
Property; :

the Nominee has and will have no equitable or peneficial interest In the Property
and the equitable and beneficial interest In the Property Is and wif} be vested
solely and exclusively [n the Owner;

any benefit, interest, profit or advantage arising out of or acoruing from the
Praperty is and will continue tobe a benefit, intarest, profit or advantage of the
Owner and, if received by the Nominee, will be recelved and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nominee
wii account to the Owner for any money of other consideration paid to or to the
order of ire Nominee in connection with the Property as directed in writing by the
Owner;

the Nominee will, upon the direction of the Owner, deal with the Property and do
all acts and things in respect of the Property at the expense of and as directed by
the Owner from time to time and will assign, transfer, convey, lease, monigage, -
pledge, charge, or otherwige deal with the Property or any portion thereof at any
time and from time to time In such manner as the Owner may determins, fo the
extent permitted under alt relevant laws and, without limiting the generality of the
faregoing, the Nominee will fransfer legal iitle to the Property to or as directed by
the Owner forthwith upon the written demand of the Owner,

the Nominee wili, upon and in accordance with the direction of the Owner, act as
the agent of the Owner, as undisclosed principal, in respect of any matter relating
to the Property or the performance oF observance of any contract or agreement
relating to the Property;

acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to exacute and defiver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, ficence, restrictive covenant, huilding scheme, release or other
instrument, document or encumbrance pertaning to the Properly without
delivering proof to any person {including, without fimitation, any other party to any
such instrument or document or the Reglstrar of the Land Title Office or the
British Columbia Personal Property Registry) of its authority fo do so and any
person may act in reliance on any such Instrument or docurment and for afl
purposes any such instrument of document will be binding on the Owner,

acting under this Agreement at the direction of the Owner, the Nominee wilt have
the full right and power to borrew monay from time to time and to covenant to
repay money borrowed by ihe Owner either alone or with others from time to time
and to secure the repayment of any and all indebtedness and liabilities with
respect to any amounts so borrowed by the grant of any charge or encumbrance
(both fixed and floating) on, or security interest in, the Property or any part
thereof, by way of debenture, rortgage, assignment of rents, assignment of sale
proceeds, security agreement or other instrument or document without dellvering
proof to any person {including, without limitation, any other party to any such
instrument or docurment or the Reglstrar of the Land Title Office or the British

{251217-501 EGT-007845881)
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' Columbla Personal Property Registry) of its authorily to do so and any person
may act in reliance on any such instrument or document and for all purposes any
such Instrument or document will he binding on the Owner;

(h)  the Nominee will not deal with the Property in any way ar execute any
instrument, document or encumbrance In respact of the Property without the prior
cansent or direction of the Owner; and

)] the Nominee wiil notify the Owner forthwith upon recalpt by the Nominee of
notice of any matter or thing in respect of the Property or any portion thereof,
including, without limitation, in respect of any {ax, flen, charge or encumbrance in
respect of the Property.

3. Reimbursement of Expenses. Any payments or disbursements made by the Nominee
In respact of the Property in accordance with this Agreement will be made as the agent
of and for the account of the Owner, as principal, and the Owner will relmburse the
Nominee for any amount reasonhably and properly expended by the Nominee in
connection with the Property with the consent or direction of the Owner., The Nominee
will not be entitied to any remuneration or any revenus or profit in respect of the Property
for acting as nominee, agent and bare frustee under this Agresment.

4, Nominee’s Representations. The Nominee represents and warrants to the Gwner that
the Nominee Is a company duly incorporated under the laws of British Columbla and
neither carries on nor intends to carry on a business that is a trust business as defined In
the Financial Institutions Act (British Columbia),

5. Time Limitation. The powers herein conferrad on the Nominee will not extend beyond
: the expiration of 80 years from the date of execution and delivery of this Agreement,
‘ unless renewed.

6. indemnity by Owner. The Owner hereby agrees to indemnify and save harmless the
Nemines from and against any liability, loss, cost, damage, claim, demand, action or

i cause of action resulting from the Nominee's holding of title to or dealing with the

Property as directed by the Owner from time to time, except to the extent that the same

: restilts from a dishonest, fraudulent or negligent act or omission of the Nominee or iis

employees or agents.

7. Notices. Any notice given pursuant to or in conneciion with this Agresment will be in
writing and delivered personally fo the party for whom it Is intended to be addressed at
the address of such party last known to the other party.

8. Governing Law. This Agreement and ail matters arising hereunder will be governed by
and construed In accordance with the laws of British Columbia, which will be deemed to
be the proper faw hereof, and the courts of Biritish Cafumbia will have the non-exclusive
jurisdiction to entertain and determine all claims and disputes arising out of ot in any way
connected with this Agreement and the validity, existence and enforceability hereof,

9. No Waiver. No failure or delay on the part of either party in exercising any right, power
or privilege under this Agreement will operate as a waiver thereof, nor will any single or
partial exerclse of any right, power or privilege preciude any other or further exercise
thereof or the exercise of any other right, power or privilege. Except as may be limited

{25‘!217-501567-00794998;1}
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herein, either party may, in its soie discretion, exercise any and all rights, powers,
remedies and recourses available to It under this Agreement or any other remedy
avaitable to it and such rights, powers, remedies and recourses may be exerolsed
concurrently or individuatly without the necessity of making any election.

Further Assurances. Each of the Nominee and the Owner wiil from time to fime
execute and deliver all such further documents and instruments and do all acts and
things as the other patty may raasonably require to carry out effactively or better
evidence or perfact the full intent and meaning of this Agreement.

Joint and Several, If either the Nominee or the Owner Is comprised of more than one
party, all the covenants, agreements, representations, warranties ahd indemnities of the
Nominee or the Owner, as applicable, in this Agreement will be deemed to be joint and
several covenants, agreements, representations, warranties and indemnities of each of
such parties.

Binding Effect. This Agreement will enure to the benefit of and be binding upon the
respective helrs, executors, administrators, other legal representatives, successors and
assighs of the pariies.

Amendment. This Agreement may ba aitered or amended only by an agresment in
writing signed by the pariles hereto,

Counterparts. This Agreement may be executed In any number of counterparts, each
of which will be deemed to be an original and afl of which, taken {ogether, will be
deemed to constitute one and the same instrument,

Delivery by Electronic Transmission, Delivery of an executed copy of this Agreement
by any party by electronic transmission will be as effective as personal delivery of an
originally executad copy of this Agreement by such patty.

IN WITNESS WHEREOF the parties have exesuted this Agreement,

By the Nominee: By the Owner!
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS LTD. DEVELOPMENTLTD.

By:

A= Y Bl

Authorized Signatery Authorized Signatory
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT Is dated as of September 1, 2017.

BETWEEN:
SHAWN OAKS HOLDINGS LTB,
(the “Nominee®)
AND:
LANDMARK SHAWN OAKS DEVELOPMENT LT,
(the “Owner’)
WHEREAS:

A. The Owner has acquirad, or will acquire, all of the beneficial right, title and interest in
and to the lands and premises located at 8 - 5565 Oak Street, Vancouver, BC legally
describad as Parcel identifier; 008-058-337, Strata Lot 54 District Lot 526 Strata Plan
VR. 865 (the “Property”}; and

B. Legal title to the Property is or will be registered In the name of the Nominee In the Land
Title Office and the Nominee has agreed, effective fram the date title to the Praperty is
registered in the name of the Nominee, to hold {egal title to the Property as nomines,
agent and bare trustee for the sole benefit and account of the Owner, as principal and
pbeneficial owner, in accordance with this Agreement.

THEREFORE in consideration of the amount of $1.00 now pald by each party to the other and
other good and valuable conslderation, the recelpt and sufficiency of which are hereby
acknowledged, the parties agree as follows:!

1. Appointment. The Owner hereby appoints the Nominee as its nominee, agent and
bate trustes to hold legal title to the Property for and on behalf of the Owner in
acsordance with this Agreemant, with full power to deal with the Property and execute
any Instrument, document or encumbranca in respact of the Propetty for the sale benefit
and acoount of the Owner, all at the direction of the Owner as principal and beneficlal
owner and strictly In accordance with this Agresment, and the Nominea hereby accepts
such appointment.

2, Nomineo's Agreements, The Nominee heraby acknowledges and agrees that:

(a) the Nominee will hold legal itle to the Property as nomines, agent and bare
trustee for the sole benefit and account of the Owner, as principal and beneficial
owner, subject to and in accordance with this Agreement and subject to the
terms and conditions of any transfer, deed, lease, sublease, mortgage,
debenture, security agresment, easerment, right of way, fleence, restriotive
covenant or other instrument, document or ancumbrance psrialning to the

Property;

ns.
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(b}  the Nomines has and will have no equitable or beneficial Interest in the Praperty
and the equitable and beneficial interest in the Property is and will be vested
solely and exclusively tn the Owner;

{¢)  any benefit, interest, profit or advantage asing out of ar agerulng from the
Property Is and wiii continue to ke a benefit, Interest, profit or advantage of the
Owner and, If received by the Nominee, will be received and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nomines
wilt account to the Owner for any money or other consideration pald to or to the
order of the Nominee in connection with the Property as directed in writing by the
Qwner;

(d) the Nominee will, upon the direction of the Owner, deal with the Praperty and do
all acts and things in respect of the Property at the expense of and as directed by

the Owner from time to fime and will assign, transfor, convey, lease, mortgags,
pledge, charge, or otherwise deal with the Property or any portion thereof at any
time and from time to fime in such manner as the Owner may determine, to the
extent permitted under all relevant laws and, without limiting the generality of the
foregeing, the Nominee will transfer legal title to the Praperty to or as directed by
the Owner farthwith upon the written demand of the Owner;

(e) the Nominee will, upen and in accordance with the direction of the Qwner, actas
the agent of the Owner, as undisciosed principal, In respect of any matter relating
to the Property or the performance of observance of any contract or agreement
relating to the Propetty;

{H  acting under this Agreament at the direction of the Owner, the Nominee will have
the full right and power to execute and defiver, under seal or atherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, eagsement, sight
of way, licence, restrictive cavenant, bullding scheme, release or other
Instrument, document or encumbrance pertaining to the Property without
delivering proaf to any person (Including, without limitation, any other party to any
such Instrument or document or the Reglstrar of the Land Title Office) of its
authority to do so and any person may act in rellance on any such instrument or
document and for all purposes any such instrument or document wifl be binding
on the Owner;

(g)  acting under this Agraement at the direction of the Owner, the Nominee will have
the full right and power to borrow money from time to time and to covenant to

repay money borrowed by the Owner sither alone or with athers from time fo ime
and to secure the repayment of any and all Indebtadness and liabilitias with
respect to any amounts 8o orrowed by the grant of any charge or encumbrance
{both fixed and ficating) on, or security interest in, the Property or any part
theraof, by way of dehenture, moitgaga, assignment of rents, aasignment of sale
proceeds, security agreement or other instrument or document without delivering
proof to any persen (Including, without limitation, any other party to any such
instrurant or document or the Registrar of the Land Title Office) of its authority to
do so and any person may act in relianca on any such instrument or document
and for all purposes any such instrument or document will be binding on the
Owner,

nh.
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(h) the Nominee wiil not deal with the Property In any way or exacute any
instrument, document or encumbrance In respect of the Property without the prier
consent or direction of the Owner; and

()] the Nominee will notify the Gwner forthwith upan racelpt by the Nominee of
notice of any matter or thing In respect of the Property or any portion thereof,
Including, without limitation, in respect of any tax, lfen, charge or encuntbrance in

respect of the Property,

Reimbursement of Expenses. Any payments or disbursements mada by the Nominee
in respact of the Property in accordance with this Agreement wiil be made as the agent
of and for the account of the Owner, as principal, and the Owner will reimbuyse the
Nominae for any amount reagonably and properly expended by the Nominee in
connsction with the Property with the consent et diraction of the Owner. The Nominee
will not be entitied to any remuneration or any revenus ar profit in respect of the Property
for acting as nominee, agent and bare trustes under this Agreement,

Nominee's Representations. The Nominee reprasents and warrants to the Owner that
the Nominee is a company duly Incorporated under the iaws of British Columbla and
neither carries on nor intends to cary on a business that is a trust business as defined In
the Financial Institutions Act (British Columbia).

Time Limitation. The powers herein conferred on the Neminee will not extend beyend
the expiration of 80 years from the date of execution and delivery of this Agreement,
unless renewad.

tndemnity by Owner. The Qwner hereby agrees to indemnify and save harmless the
Nominea from and against any liabillty, loss, cost, damage, claim, demand, actlon or
cauge of action resulting from the Nominee's holding of tifle to or dealing with the
Property as directed by the Owner from time to fime, except to the extent that the same
rasults from a dishonest, fraudulent or negligent act or amisslon of the Nominee or its
employses or agents.

Notices. Any natice given pursuant to or in connection with this Agreement will be in
writing and delivered personally to the party for whom it is intended to be addressed at
the address of such parly last known to the other party,

Governing Law. This Agreement and all matters arising hereunder wiil be governed by
and conetrted in accordance with the laws of British Columbla, which will be deamed to
be the proper law hereof, and the courts of British Columbia will have the non-exclusive
juriadiction to entertain and determine all claims and disputes arising out of or in any way
connected with this Agreament and the validity, existence and enforceabllity hereof.

No Waiver. No fallure or delay on the part of either party in axerclsing any right, power
or privilege under this Agreement will operate as a waiver thereof, nor will any single or
partial exerclse of any right, power or privilege preclude any other or further exercise
thereof or the exerclse of any other right, power or privilege. Except as may be limited
herein, either party may, in its sole discretion, exercise any and all rights, powers,
remedles and recourses avallable to it under this Agreement or any other remedy
available to it and such rights, powers, remedles and recourses may be exercised
concutrently or individually without ihe neceasity of making any election.
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Further Assurances, Each ofthe Nominese and the Owner wilf from time to time
execute and deliver all such further documants and Instruments and do alt acts and
things as the other party may reasonably require to carry out effectively or better
evidence or perfect the full intent and meaning of this Agreement.

Joint and Several, If elther the Nominee or the Qwner {a comprised of more than che
patty, all the covenarts, agreements, representations, warranties and indemnities of the
Nominee or the Qwner, as applicable, in this Agreement will be deemed to be Jolnt and
several covenants, agreements, representations, warrantles and indemnities of each of
such partles,

Blnding Effect. This Agreement will enure to the benefit of and be binding upon the
raspective heirs, executors, administrators, other legal reprasentatives, successors and
asslgns of the parties,

Amendment. This Agreement may be altered or amerided only by an agreement in
writing signed by the parties hereto.

Counterparts, This Agreement may be executed in any number of counterparts, each
of which will be deemed to be an original and all of which, taken togethet, will be
deemed to constitute one and the same instrument,

Delivery by Electronlc Transmission. Delivery of an executed copy of this Agreement
by any party by electronic transmisslon wili be as effective as personal delivery of an
oniginaily executed copy of this Agreement by such panty.

IN WITNESS WHEREOF the parties have executed this Agreement.

By the Nominee; By the Owner:
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS LTD. DEVELOPMENT LTD,

By:

fTznd Signatory
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT Is dated as of August 31, 2017,

BETWEEN:
SHAWN OAKS HOLDINGS LTD.
(the "Nominee”)
AND:
LANDMARK SHAWN OAKS DEVELOPMENT L7D.
(the “"Owner”)
WHEREAS;

A, The Owner has acquired, or will acquire, all of the beneficlal rght, titte and Interestin
and to the lands and premises located at 6 - 5605 Oak Street, Vancouver, BC legally
described as Parce! ldentifler; 008-067-152, Strata Lot 16 District Lot 526 Strata Plan
VR, 855 (the “Praperty”); and

B. Legal {itle to the Property Is or wilt be registerad In the name of the Nominee In the Land
Tila Office and the Nominee has agreed, effective from the date title to the Property ls
reglstered in the name of the Nominee, to hold legal title to the Property as nominee,
agant and bare trustee for the sole benefit and account of the Owmer, as principal and
beneficlal owner, In accordance with this Agreement.

THEREFORE in consideration of the amount of $1.00 now paid by aach pasty to the other and
other good and valuable consideration, tha recelpt and sufficlency of which are hereby
acknowledged, the parties agree as follows:

1, Appointment, The Owner hereby appoints the Nominee aa its nominee, agent and
hare trustee to hold legal titie to the Praperty for and on behalf of the Ownerin
acoordance with this Agreement, with full power fo deal with the Property and execuie
any Instrument, docuiment or encumbrance In respact of the Property for the sole bensfit
and account of the Owner, all at the direction of the Owner as principal and baneficlal
owner and strictly in accardance with this Agreemant, and the Nominee heraby accapts
such appointment.

2 Nominee's Agreements. The Nominee hereby acknowledges and agrees that:

(a)  the Nominee will hold lagal title to the Property as nomines, agent and bare
trustes for the scfe benefit and account of the Owner, as principal and beneflcial
owner, aublect to and In accordance with this Agreement and subject to the
terms and conditions of any transfer, deed, lease, sublease, mortgage,
debenture, security agreament, sasement, right of way, licence, restrictive
cavenant ar ather instrument, document ar encistibrance pertalning to the

Property;

nh.
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(b) the Nominee has and will have no equitable or beneficlal interast in the Property
and the equitable and beneficial Interest in the Property Is and wili be vested
sofely and exclusively In the Owner;

(¢)  anybeneflt, interest, profit or advantage arising out of or acorulng from the
Property is and wili continue to be a benefit, inlerest, profit or adventage of the
Owner and, i received by ths Nominee, wil be recelved and held by the
Namines for the sole use, benefit anhd advantage of the Owner and the Nominee
will account to the Owner for any money or other conslderation pald to or to the
mr of the Nominee In connestion with the Property as directed In writing by the

er;

(d) the Nominee will, upon the direction of the Owner, deal with the Property and do
all acts and things in respect of the Property at the expense of and as directed by

the Owner from fime to time and wi assign, transfer, convey, tease, mortgage,
pledge, charge, or otherwise deal with the Property or any partion thereof at any
time and from fime to ime In such manner as the Owner may determine, to the
extant permitted under all relevant taws and, without limiting the generafity of the
foregolng, the Nominee will transfer legal title to the Property to or as directed by
the Owner forthwith upon the written demand of the Owner;

(e} the Nominee wili, upon and in accordance with the direction of the Qwner, act as
the agent of the Owner, a8 undisciosed principal, In respect of any matter relating
to the Property or the performanca or chservance of any contract or agreement
ralating to the Property;

i) acting under this Agreement at the direction of the Owner, the Nomines will have
the full right and power to execute and delivar, under seal or otherwise, any

transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, llcencs, restrictive covenant, bullding scheme, release ar other
Instrument, document or encumbrance pertaining to the Property without
delivering proof to any person (including, withaut imitation, any other party to any
such Instrument or dosument or the Reglstrar of the Land Title Office) of its
authority to do so and any parsen may act in reflance on any such Instrument ar
document and for ali purposes any such Inetrument or document will be binding
on the Owner;

(g)  acting under this Agreement at the direction of the Ownar, the Nominea will have
the full right and power to hotrow money fram lime to time and to covenant to

repay money borrowed by the Owner aither alone or with others from time to time
and to secure the repayment of any and alt indebtedness and lizhilities with
respect to any amounts so borrowed by the grant of any charge or encumbrance
(bath fixad and floating) on, or security interest in, the Property or any part
thareof, by way of debenture, mortgage, assignment of rents, asslgnment of sale
proceads, securily agreement or other Instrumant or document without dellvering
proof to any person {Including, without {imitation, any other party to any such
instrument or document or the Reglstrar of the Land Title Ofilce) of its authorily to
do so and any persoh may act in rellance on any such Instrument or dooument
and for all pusposes any such instrument or document wilf be binding on the
Cwiner;

wh.
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() the Nominee will not deal with the Properly In any way or execute any
Instrument, dacument or encumbrance In respeot of the Proparty without the prlor
consent or direction of the Owner; and

R, the Nominea will notify the Owner forthuith upon racelpt by the Nominee of

notice of any matter or thing In respect of the Property or any portion thereof,
including, without limitation, ih respect of any tax, flen, charge of encumbrance In

respect of the Property.

Reimbursenient of Expenses, Any payments or disbursements made by the Nominee
in respect of the Property in accordance with this Agreement will be mada as the agent
of and for the account of the Owner, as principal, and the Owner will reimburse the
Naminee for any amount reasonably and properly expended by the Nowinee In
connection with the Property with the consent or direction of the Owner. The Nomines
will not be entifled to any remuneration or any reventia or prefit in respect of the Properly
for acting as nominee, agent and bare trustee under this Agresment.

Nominee's Ropregsentations. The Nominee represents and warrants to the Owner that
the Nominee is & company duly incorporated under the laws of British Columbla and
nelther carries on nor {ntends to canryon & business that is a trust business as defined in
the Financlal Institutions Aot (British Columbia).

Time Limitation. The powers herein conferred on tha Nominee will not extend bayond
the expiration of 80 years from the date of execution and delivery of this Agreement,
unless renewed.

indemnity by Owner. The Owner hereby agrees to Indemnify and save harmless the
Nomines from and against any liability, loss, cost, damage, claim, demand, action or
cause of action resulting from the Nominee's holding of title to or dealing with the
Praperty as directed by the Owner from time to time, except to the extent that the same
resulls from a dishonest, fraudulent or negiigent act or omission of the Naminee or its
amployees or agents.

Notices. Any notice given pursuant to orin connaction with this Agreerent witl be in
writing and delivered parsonally to the party for whom it s intended to be addressed st
the address of such party last known to the other party.

Governing Law. This Agreement and all matters arising hereunder will be govemed by
and construed in accordance with the laws of Britieh Columbla, which will be deemed fo
be the proper law heraof, and the courts of British Columbia will have the non-exclusive

jurtadiction to entertain and datermine all clalms and disputes arising out of or in any way

connectad with this Agreement and the validity, existence and enforceablfity hereof.

No Waiver. No fallure or delay an the part of efther parly in exerclsing any right, power
ar privilege under this Agreement will operate as a walver thereof, nor will any single or
partial exercise of any right, power or privilege praciude any other or further exercige
theraof or the exercise of any other right, power or privilege. Except as may be limited
herein, either party may, in{ts sole dlscretlon, exercise any and all rights, powers,
remedies and recourses avallabls to i under this Agreement or any other remedy
avaliable to It and such rights, powers, ramedios and recouraes may be exercised
concurrently of Individually without the necessity of maling any efection,
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Further Assurances, Each of the Nominea and the Owner will from time to time
execute and dellver ali such further documents and Instruments and do all acts and
things as the other party may reagonably requlre to carry out effectively or better
evidence or perfect the fufl intent and meaning of this Agreement,

Joint and Several, {f either the Nominee or tha Owner Is comprised of mora than one
party, all the covanants, agreements, representations, warranties and indemnities of the
Nominas or the Owner, as appileable, in this Agreement wilt be desmed fo be joint and
sevgral covenants, agreaments, representations, warranties and Indemnities of each of
guch parties.

Binding Effect, This Agreement will enure to the benefit of and be binding upon the
respactive helrs, executars, administratars, other legal representatives, successors and
aasigns of the parties.

Amendment. This Agresment may be altered or amended only by an agreement in
writing signed by the parties hereto.

Counterparts, This Agreement may be executed in any number of counterparts, each
of which will be deemed to be an eriginal and all of which, taken together, will be
deemed to constitute one and the same Instrument.

Delivery by Electronic Transmisslon. Delivery of an executed copy of this Agreement
by any party by elecironic transmission will be aa effective as persanal defivery of an
otiginally executed copy of this Agreement by such party.

IN WITNESS WHEREOF the partles have exectited this Agresment,

By the Nominee: By the Owner:
LANDMARK SHAWN OAKS
SHAWN QAKS HOLDINGS LTD. DEVELOPMENT LTD,

By
il natory
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT is dated as of July 31,2017,

BETWEEN:
SHAWN OAKS HOLDINGS LTD.

{the “Nominee")

AND;
LANDMARK SHAWN OAKS DEVELOPMENT LTO.

(the "Owner’)
WHEREAS:

A, The Owner has acquired, or will acquire, all of the beneficial right, title and Interast in
and to the lznds and premises located &t 7-6675 Osk Street, Vancouver, Britlsh
Columbla and lagally desciibed as Strata Lot 83 District Lot 526 Strata Plan VR. 8556

{the “Property”); and

B.  Legaltitle tothe Propertyis or will be registered in the name of the Nomines In the Land
Title Office and the Nominee has agreed, effective from the date titte to the Property is
regletered in the name of the Nomines, to hold legal title to the Proparty as nomines,
agent and bare trustee for the sole banefit and account of the Owner, as principal and
beneficlal owner, in accandance with this Agreament.

THEREFORE In considaration of the amount of $1.00 now peld by each party to the other and
ather good and valusble consideration, the recelpt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Appointment. The Owner hereby.appoints the Nominee asits nocmines, agent and
hare trustee to hold legal titie to the Property for and on behsif of the Ownerin
accordance with this Agraoment, with full power to deal with the Property and execute
any instrument, document or encumbrance In respact of the Properiy for the sole banefit
and account of the Owner, #l at the direction of the Qwner as prinoipal and beneflolal
cwner and strictly in accordance with this Agreement, and the Nominee hereby accepls

such appointment.
2, Nominee's Agreements. The Nominee hereby acknowledges and agrees that:

(a) the Nominee wilt hotd legal title to the Preperty as nominee, agent and bare
trustes for the sola benefit and account of the Owner, as principal and beneficial
awner, subject to and in accordance with this Agreement and subject to the
tarms and conditions of any transfer, deod, lease, subleass, mortgage,
debenture, security agresment, eassment, right of way, licence, restrictive
covenant or other instrument, document or encumbrance pertaining to the

Property,
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() the Nominee has and will have no equitable or beneficial Intarest In the Property
and the equitable and baneficlal Interestin the Property Is and will be vested
solaly and exclusively in the Ownen,

{c)  eny benoefit, interest, profit or advantage arising cut of or accruing from the
Property s and will cantinuetobe a bensfit, interest, profit or advantage of the
Owner and, If recelved by the Nomines, will be raceived and held by the
Nominee for the sole use, banefit and advantage of the Owner and the Nominee
will account to the Owner for any money or other conslideration pald to orto the
%r::r of the Nominee in connectlo with the Froperty as directed in writing by the
or,

(d) the Neminee will, upon the direction of the Cwner, deal with the Preperty and do
all acts and things In respect of the Proparly at the expense of and as directed by

tha Gwner from ime to time and will assign, fransfer, convey, laase, mortgage,
pledge, charge, or otherwise deal with the Property or any portion theraof at any
time and from time to time {n such mannar s the Owmner may determine, to the
extent permitted under all relavant faws and, without limiting the genarality of the
foregeing, the Nominee will tranefer legea! title to the Property to or as directed by
the Owner forthwith upon the written demand cf the Owner;

(¢)  the Nominee wil, upon and In accordance with the diraction of the Owner, actas
the agent of the Qwner, as undisciosed principal, in respect of any matter relating
tn the Property or the performance af cbearvance of any contract or agreement
relating to the Property;

()  acting under this Agreament at the direstion of the Qwner, the Nominee will have
the full right and pawer to execute and dellver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, loase, subleass, easement, right
of way, licence, restrictive covenant, building scheme, release or other
instrument, document or encumbrance pertalning to the Property without
delivering proof to any person {Inciuding, without limitation, any other parly to any
such instrument cr document ar the Reglstrar of the Land Title Qffice) of iis
autharity to do so and any person may act in refiance on any such Instrument or
doﬁ‘mnd for all purposas any stch Instrument or document will ba binding
on er;

{g) acting underthis Agreement ot the direction of the Owner, the Nominge will have
the full right and power to borrow money from time to fime and to covenant to
repay maney bormowed by the Owner efther alone er with others from {ime to time
and to secure the repayment of any and all Indebtedness and labilittes with
ragpect to any amounts 8o borrawad by the grant of any charge or encumbrance
(both fixed and finating) on, or goturity interest in, the Property or any pant
thereof, by way of debenture, mortgage, assignment of rents, assignment of sale
procaeds, security agreement or other Instrument or document without delivering
proof to any parsen (includlng, without imitation, any other party to any such
instrument or document or the Registrar of the Land Title Office) of its authorily to
do s0 and any person may act in rellance on any such Instrument or dosument
and for afl purposes any stich nstrument o dacument will be binding on the
Owner;
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(h)  the Nominse will not deal with the Property in any way or execute any
instriment, document or encumbrance In respect of the Property without the prior
consent or direction of the Owner; and

M the Nominee will notify the Owner forthwith upon receipt by the Nomines of
notice of any metter or thing in respect of the Property or any portion thereof,
Including, without mitation, in respect of any tax, flen, charge or encumbrance In
respect of the Property.

Relmbursement of Exponses. Any payments or dishursements made by tha Nominee
in reapect of the Property In accordance with this Agreemert will bo made as the agent
of and for the account ofthe Gwner, as principal, and the Owner will reimburse the
Nominee for any amount reasonably and properly expended by the Nominee in
connsction with the Property with the consent or diraction of the Cwner. The Nominee
will not be entitied to any remuneration or any revenus or profit in respect of the Proparty
for acting as nominee, agent and bare trustee under this Agreement

Nomineo's Representations. The Nominee represents and warrants to the Qwner that
the Nominee [s a company duly incorporated under the laws of Britiah Columbla and
nelther carries an nor Intends to carmy on a business that is a trust business as defined In
the Flnanclal Institutions Act (British Columbla),

Time Limitation. The powers herein conferred on the Nominee will not extend beyand
tha expiration of 80 years from the date of execution and defivery of this Agreement,
unless renawad.

indemnity by Owner. The Ouner hereby agreesto {ndemnify and save hammiess the
Nominee from and agalnst any Hablity, loss, cost, damage, clalm, deamand, action or
cause of action resuiting from the Nominee's holding of title to or dealing with the
Froperty as directed by the Owner from tme to ime, except to the extent that the same
rasults from a dishenest, fraudulent ar negligent act or cmission of the Nominee crits

employees ot agents.

Notices, Aty notice glven pursuant o or in connection with this Agreement will be in
and delivered personally to the party for whom it is intended to be addressed at
the address of such party (ast known to the other party.

Governlng Law. This Agreement and all matiers arising hereunder will be govemed by
and construed in accardance with the laws of British Columbla, which will ba deemed to
be the proper law herecf, and the courta of British Columbla will have the non-exdusive
juriadiction to antertain and determine all claims and disputes arising out of or in any way
connecled with this Agreement and the valldity, existence and enforceability heradf.

No Walver. No failure or delay on the part of elther party in exercialng any right, power
or privilege under this Agreement will operate as a walver therecf, nor will any single or
partial exercisa of any right, power or privilege preciude any other or further exercise
thereof or the exercise of any ather dght, power or privilege. Excapt as may be limited
herein, either party may, In its sale discretion, exercise any and afl rights, powers,
rernadies and recourses avaliable to it under this Agreamant or any other remedy
available to It and such rights, powers, remedles and recourses may be exerclsed
concurrently or individually without the necesalty of making any election,

{250733-60156T-00T1 55221} 3
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Further Assurances, Eachofthe Nominee and the Owner wil from time to time
execute and dellver all such further documernts and instruments and do all acts and
things as the other party may reascnably require to carry out effectively or bettar
evidence or parfact the full intent and meaning of this Agreement.

Joint and Several. If either the Nominee or the Owner i3 comprised of more than one
party, all the covenants, agresments, represantations, wartantles and indemnitles of the
Neminee or the Owner, as applicable, in this Agreement will be deemed fo be jolntand
se:r:la&ovenam. agresments, representations, warranties and indemnities of each of
su es,

Binding Effect. This Agreement will enure ta the benefit of and be binding upon the
respective helrs, executors, adminlatrators, other lagal representatives, successors and

assigns of the parties,

Amendment, This Agreement may be altered or amended anly by an agreement In
writing elgned by the partles hereto.

Counterparts, This Agreement may be executed in any number of counterparts, each
of which will be desmed lo be an original and afl of which, taken together, will be
deemed to constitute one and the same instrument,

Dalivary by Electronic Transmisslon. Delivery of an executed copy of this Agreement
by any party by electronic transmission will be as effective as persenal delivery of an
criginally executed copy of this Agreement by such party.

IN WITNESS WHEREOF the parties have exetcuted this Agreement,

By tho Nomines: By the Owner:
LANBMARK SHAWN OAKS

SHAWN OAKS HOLDINGS LTD. DEVELOPMENT LYD.

B"’m B‘"ﬂ%—
ignatory natory

{2H0733-301367-00715522:1) 4
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT Is dated as of February 28, 2017.

BETWEEN:
SHAWN OAKS HOLDINGS LTD.
(the “Nominee”) .
AND:
LANDMARK SHAWN OAKS DEVELOPMENT LTD.
{the “Owner’)
WHEREAS:

A The Ownet has acquired, or will acquire, ail of the beneficial right, title and interest in
and to the lands and premises on Oak Street, in Vancouver, British Columbia and tegally
described in Schedute A hereto (collectively, the “praperty”); and

B. Legal title to the Property is or wili be registered In the name of the Nominee in the Land
Title Office and the Nominee has agreed, effective from the date title to the Property is
registered In the name of the Nomines, to hold legal title to the Property as nominee,
agent and bare trustee for the sole benefit and account of the Owner, as principal and
beneficial owner, in accordance with this Agreement.

THEREFORE in consideration of the amount of $1.00 now paid by each party to the other and
other good and valuable consideration, the receipt and sufficlency of which are hersby
acknowledged, the parties agree as follows:

1. Appointment, The Owner hereby appoints the Nominee as its nominee, agent and
pare trustes ta hold legal title fo the Property fot and on behalf of the Owner In
accordance with this Agreement, with fult power to deal with the Property and execute
any instrument, document or encumbrance in respect of the Property for the sole benefit
and account of the Owner, all at the direction of the Owner as principal and beneficlal
owner and strictly in accordance with this Agreement, and the Nominee hereby accepts

such appointment.

2 Nominee's Agreements. The Nominee hereby acknowledges and agrees that:

{a) the Nominee will hold legal itie to the Property as nominee, agent and bare
trustes for the sole benefit and accotint of the Owner, as principal and beneficlal
owner, subject to and in accordance with this Agreament and subject to the
terms and conditions of any transfer, deed, lease, sublease, mortgage,
debenture, security agreement, aasement, right of way, licence, resfrictive
covenant or other instrument, document or encumbrance pertaining to the

Property;

{250733-501 567-00620867;1)
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the Nominee has and wiil have ho equitable or peneficial interest in the Property
and the equitable and heneficial Interest in the Property is and wilt be vested
solely and excluslvely in the Owner;

any benefit, interest, profit or advantage arising out of or aceruing from the
Property is and will continue to he a benefit, Interest, profit or advantage of the
Owner and, If received by the Nomines, will be received and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nominee
will aceount to the Owner for any money or other conslderation paid to or to the
order of the Nominee in connection with the Property as directed in writing by the
Owner,

the Nominee will, upon the direction of the Owner, deal with the Property and do
all acts and things In respect of the Property at the expense of and as ditected by
the Owner from time to time and will assign, transfer, convey, lease, mortgage,
pledge, chatge, of otherwise deal with the Property or any portion thereof at any
time and from time to time In such manner as the Owner may determine, fo the
extent permitted under all relevant laws and, without limiting the generaiity of the
foregoing, the Nominee will transfer legal title to the Property to or as directed by
the Owner forthwith upon the written demand of the Owner,;

the Nominee will, upon and In accordance with the direction of the Ownet, act as
the agent of the Owner, as undisclesed principal, in respect of any matter relating
to the Property or the performance or observance of any contract or agreement
relating to the Property,

acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to execute and deliver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, licence, restrictive covenant, bullding scheme, release or other
mstrument, document or encumbrance pertaining to the Property without
delivering proof to any person {including, without limitation, any other party fo any
such instrument or document or the Registrar of the Land Title Office) of its
authority to do so and any person may act In reliance on any such instrument or
document and for all purposes any such instrument or document will be binding
on the Owner;

acting under this Agreament at the direction of the Owner, the Nominee will have
the full right and power to borrow money from time to time and to covenant to
repay money borrowed by the Owner either alone or with others from time to fime
and to securs the repayment of any and all indebtedness and labiiities with
respect to any amounts so baorrowed by the grant of any charge of ancumbtrance
(both fixed and floating) on, or security interest in, the Property or any part
theraof, by way of dehenture, mortgage, assignment of rents, assignment of sale
proceeds, security agreement or other instrument or document without defivering
proof to any person {inciuding, without limitation, any other party to any such
instrument or document or the Reglstrar of the Land Title Office) of its authority to
do so and any person may act in rellance on any such Instrument or document
and for all purpeses any such instrument or document will be binding on the

Owner,

{258733-501667-01}82&557;1} 2
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(h)  the Nominee will not deal with the Property in any way or execute any
instrument, document or enctmbrance in respact of the Property without the prior
consent or direction of the Owner; and

()} the Nominee will notify the Owner forthwith upon receipt by the Nominee of
notice of any matter or thing In respect of the Property or any portion thereof,
including, without limitation, in respect of any tax, filen, charge or encumbrance in
respect of the Property.

Reimbursement of Expenses, Any payments or disbursements made by the Nominee
in respect of the Property in accordance with this Agreement will be made as the agent
of and for the account of the Owner, as principal, and the Owner will reimburse the
Nominee for any amount reasonably and properly expended by the Nominee in
connection with the Property with the consent or direction of the Owner. The Nominee
will not be entitled to any remuneration or any revenite or profit in respect of the Property
for acting as nominee, agent and bare trustee under this Agreement.

Nominee’s Representations, The Nominee represents and warrants to the Owner that
the Nominee Is a company duly Incorporated under the laws of British Columbla and
neither carries on nor intends to carry on a business that is a trust business as defined in
the Financlal Institutions Act (British Columbia).

Time Limitation. The powers hersin conferred on the Nominee will not extend beyond
the expiration of 80 years from the date of execution and delivery of this Agreement,
unless renewed.

Indemnity by Owner. The Owner hereby agrees to indemnify and save harmless the
Nominee from and against any liabllity, loss, cost, damage, clalm, demand, action or
cause of actlon resulting from the Nominee's holding of title to or dealing with the
Property as directed by the Owner from time to time, except to the extent that the same
results from a dishonest, fraudulent or negligent act or omission of the Nomines or its

employees or agents.

Notlces. Any notice glven pursuant to or in connaction with this Agreement wiil be in
writing and delivered personally to the party for whom It Is intended to be addressed at
the address of such party last known to the other parly.

Governing Law, This Agreement and all matters arlsing hereunder will be governed by
and construed in accordance with the laws of British Columbia, which will be deemed to
be the proper law hereof, and the courts of British Columbia wilf have the noh-exclusive
Jurisdiction to entertain and determine all claims and disputes arlsing out of or in any way
connected with this Agreement and the validity, existence and enforceabllity hereof,

No Waiver, No failure ar delay on the part of sither party in exercising any right, power
or privilege under this Agreement will operate as a waiver thereof, nor will any single or
partial exercise of any right, power or privilege preciude any other or further exercise
thereof or the exerclse of any other right, power or privilege. Except as may be limited
hereln, either party may, in ifs sole discretion, exsrcise any and all rights, powers,
remedies and recourses available to It under this Agreement or any other remedy
avallable to it and such rights, powers, remedies and recourses may be exercised
concurrently or individually without the necessity of making any election.

{250733-501 557-00620667;1} 3
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10.  Further Assurances, Each ofthe Nominee and the Qwner will from time to time
axecute and deliver all such further documents and Instruments and do ali acts and
things as the other party may raasonably require to carry out effectively or better
evidence or perfect the full infent and meaning of this Agreement.

11, Joint and Several. if either the Nominee or the Owner Is comprised of more than one
party, all the covenants, agreements, representations, warranties and indemnitles of the
Nominee or the Owner, as applicable, in this Agreement will be deemed to be jolnt and
several covenants, agreements, representations, warranties and Indemnities of each of
such partles.

12,  Binding Effect. This Agreement will enure to the penefit of and be binding upon the
respactive heirs, execlitors, administrators, other legal representatives, successors and
assigns of the parties,

13. Amendment, This Agreement may be altered or amended only by an agreement in
writing signed by the parties hereto.

14.  Counterparts, This Agreement may be executed in any humber of counterparts, each
of which will be deemed to be an original and all of which, taken together, will be
desmed ta constitute one and the same instrument.

15.  Delivery by Electronic Transmission, Dalivery of an executed copy of this Agreement
by any party by electronic transmission will be as effective as personal delivery of an
otlginally executed copy of this Agreement by such party.

IN WITNESS WHEREOF the partles have executed this Agreement.

By the Nominee: By the Owner:
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS L.TD. DEVELOPMENT LTD.
By: [ By: P
Autholfzed Signatory Autharizeﬁi Signatory

{260733-601667-00620657:1) 4
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SCHEDULE A
THE PROPERTY
pParcel ldentifier Legal Descrlption
008-058-169 Strata Lot 43 District Lot 526 Strata Plan VR, 868
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NDECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT is dated as of August 18, 2016,

BETWEEN:
SHAWN OAKS HOLDINGS LTD.
(the “Nominee”)
AND:
L ANDMARK SHAWN OAKS DEVELOPMENT LTD.
(the "Owner")
WHEREAS:

A. The Owner has acquired, or wili acquire, all of the beneficial right, title and interest in
and to the lands and premises on Oak Street, in Vancouver, British Columbia and legally
described In Scheduls A hereto (collectively, the “Property”); and

B. Legal title to the Property s or will be registered in the name of the Nominee in the Land
Title Office and the Nominee has agreed, effective from the date title to the Property is
registered in the name of the Nominee, to hold legat title to the Property as nominee,
agent and bare trustes for the sole benefit and account of the Owner, as principal and
beneficial owner, in accordance with this Agreament,

THEREFORE in consideration of the amount of $1,00 now pald by each party to the other and
other good and valuable conslderation, the recelpt and sufficlency of which are hereby
acknowledged, the parties agree as foliows:

1. Appointment. The Owner hereby appoints the Nominee as its nominee, agent and
pare trustee fo hold legal title to the Property for and on behalf of the Owner in
accordance with this Agreement, with full power to deal with the Property and execute
any Instrument, document or encumbrance in respect of the Property for the sols beneflt
and account of the Owner, all at the direction of the Owner as principal and beneficial
owner and strictly in accordance with this Agreement, and the Nominee hersby accepts
such appointment.

2. Nominee’s Agreements, The Nominee hereby acknowledges and agrees that:

{a) the Nominee wiil hold legal title to the Property as nominee, agent and bare
trustee for the sole benefit and account of the Owrier, as principal and beneficial
owner, subject fo and In accordance with this Agreement and subject to the
terms and conditions of any transfer, deed, leass, sublease, mortgage,
debenture, security agreement, easement, right of way, licence, restrictive
covenant or other instrument, document or encumbrance pertaining to the

Property;

{250733-50153740517952;1}
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the Nominee has and will have no equitable or beneficial interest in the Property
and the equitable and beneficlal interest in the Property is and will be vested
solely and excluslvely in the Owner;

any benefit, interest, profit or advantage arising out of or accruing from the
Property is and will continue tobe a benefit, interest, profit or advantage of the
Owner ahd, If raceived by the Nominee, will be recelved and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nominee
will account to the Owner for any money or other consideration paid to or to the
order of the Nominee in connection with the Property as directed in writing by the
Cwrner,

the Nominee will, upon the direction of the Owner, deal with the Property and do
ail acts and things in respect of the Property at the expense of and as directed by
the Owner from time to time and will assign, transfer, convey, lease, mortgage,
pledge, charge, or otherwise deal with the Property or any portion thereof at any
time and from time to time In such manner as the Owner may determine, to the
extent permitted under ell relevant laws and, without limiting the generality of the
foregoing, the Nominee will transfer legal title to the Property to or as directed by
the Owner forthwith upon the written demand of the Owner;

the Nominee will, upon and in accordance with the direction of the Owner, actas
the agent of the Owner, as undisciosed principal, In respact of any matter relating
to the Property or the parformance or observance of any contract or agresment
relating to the Property;

acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to execute and delliver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, ficence, restrictive covenant, building scheme, release or other
instrument, dooument or encumbrance pertaining to the Property without
dellvering proof to any person (Inclkuding, without limitation, any other party to any
stich instrument or document or the Registrar of the Land Title Office) of its
authority to do so and any person may act in reliance on any such instrument or
document and for all purposes any such instrument or document will be binding
on the Owner;

acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to borrow money from time to time and to covenant to
repay money borrowed by the Owner either alone or with others from time to time
and 1o secura tha repayment of any and afl indebtedness and liabilities with
respect to any amounts 80 botrowed by the grant of any charge or encumbrance
{both fixed and floating) on, or seourity interest in, the Property or any part
thereof, by way of debenture, morigage, assignment of rents, assignment of sale
praceeds, security agreement or other instrument or document without delivering
proof to any person (including, without limitation, any other party to any such
instrument or document or the Registrar of the Land Title Office) of its authority to
do so and any person may act in reliance on any such instrument or document
and for all purposes any such instrument or document will be binding on the
Owner;
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(h) the Nominee will not deal with the Property in any way or exacute any
instrument, document ar encumbrance in respect of the Property without the prior
consent or direction of the Ownet; and

)] the Nominee will notify the Owner forthwith upon receipt by the Nominee of
notice of any matter or thing in respect of the Property or any portlon thereof,
including, without limitation, in respect of any tex, lien, charge or encumbrance in
respect of the Property.

Reimbursement of Expenses. Any payments or disbursements made by the Nominee
in respect of the Properly in accordance with this Agreement wilt be made as the agent
of and far the account of the Owner, as principal, and the Owner will reimburse the
Nominee for any amount reasonably and properly expended by the Nominee in
connection with the Property with the consent or direction of the Owner. The Nominee
will not be entitied to any remuneration or any revenue or profit In respect of the Property
for acting as nominee, agent and bare trustee under this Agresment,

Nominee's Representations. The Nominee represents and warrants to the Owner that
the Neminee is a company duly incorporated under the laws of British Columbia and
neither carries on nor intends to carry on a business that is a trust business as defined in
the Financial Institutions Act (British Columbia),

Time Limitation. The powers herein conferred on the Nominee will not extend beyond
the expiration of 80 years from the date of execution and dellvery of this Agreement,
uniess renewed,

Indemnity by Owner, The Owner hereby agrees to indemnify and save harmiess the
Nominee from and against any liability, loss, cost, damage, claim, demand, action or
cause of action resulting from the Nominee's holding of tifle fo or dealing with the
Property as diracted by the Owner from time to time, except to the extent that the some
results from a dishonest, fraudulent or negligent act or omission of the Nominee or its
employees or agents.

Notices. Any notice given pursuant to or in connection with this Agreement will be in
writing and delivered personally to the party for whom it is intended to bo addressed at
the address of such party last known to the other party.

Governing Law. This Agreement and ail matters arising hereunder will be governed by
and construed in accordance with the laws of Britich Columbia, which will be deemed fo
be the proper law heraof, and the courts of British Columbia will have the non-exclusive
jurisdiction to entertain and determine all claims and disputes arising out of or in any way
connected with this Agreement and the validity, existence and enforceability hereof.

No Waiver. No fallure or delay on the part of either party in exercising any right, power
or privilege under this Agreement will operate as a waiver thereof, nor will any single or
pariial exercise of any right, power or privilege preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. Except as may be limited
hereln, either party may, In its scle discretion, exercise any and ail rights, powers,
remedies and recourses avallable to it under this Agreement or any other remedy
avaliable to it and such rights, powers, remedies and recourses may be exercised
concurrently or individually without the necessity of making any election,
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Further Assurances. Each of the Nominee and the Owner wilt from time to time
execute and detiver all such further documents and instruments and do all acts and
things as the other party may raasonabily require to cary out effectively or better
evidence or perfect the full intent and meaning of this Agreament.

Joint and Several, If either the Nominee or the Owner is comprised of more than cone
party, all the covenants, agreements, representations, warranties and indemnities of the
Nominee or the Owner, as appiicable, in this Agreement wilt be deemed to be joint and
several covenants, agreements, representations, warranties and indemnities of each of

such parties.

Binding Effect. This Agreement will enure to the benefit of and be binding upon the
respective heirs, executors, administrators, other legal representatives, successors and

assigns of the parties.

Amendment. This Agreement may be altered or amended only by an-agreement in
writing signed by the partles hereto.

Counterparts, This Agreement may be executed In any number of counterparts, each
of which will be deemed to be an original and all of which, taken together, will be
deemed to constitute one and the same instrument.

Delivery by Etectronic Transmission. Delivery of an executed copy of this Agreement
by any party by electronic transmission will be as effective as personal delivery of an
originally executed copy of this Agresment by such party.

IN WITNESS WHEREOF the parties have executed this Agreement.

By the Nominee; By the Owner:
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS LTD. DEVELOPMENT 5{1'0.
Authorizetl Signatory Authorizel Signatary
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006-056-539
004-567-463
006-056-822
006-056-938
006-056-897
006-057-101
006-057-233
006-057-527
006-057-560
006-057-608
006-058-078
006-058-108
002-453-231
004-281-611
005-333-059
006-058-264
006-058-302
002-668-017
006-058-040
002-868-462
006-059-431
006-069-571

(250733-50156?-00574185;1}

SCHEDULE A
THE PROPERTY

Leqal Description

Strata Lot 1 District Lot 526 Strata Plan VR, 885

Strata Lot 3 District Lot 526 Strata Plan VR. 855

Strata Lot 9 District Lot 526 Strata Plan VR. 855

Strata Lot 114 District Lot 526 Strata Plan VR, 865
Strata Lot 12 District Lot 528 Strata Plan VR. 855
Strata Lot 15 District Lot 526 Strata Plan VR. 855
Strata Lot 18 District Lot 526 Strata Plan VR. 8565
Strata Lot 27 District Lot 526 Strata Plan VR. 8565
Strata Lot 28 District Lot 528 Strata Plan VR. 865
Strata Lot 32 District Lot 526 Strata Plan VR. 855
Strata Lot 41 District Lot 526 Strata Plan VR. 856
Strata Lot 42 District Lot 526 Strata Plan VR. 856
Strata Lot 44 District Lot 526 Strata Plan VR. 855
Strata Lot 48 District Lot 526 Strata Plan VR. 856
Strata Lot 49 District Lot 526 Strata Plan VR. 856
Strata Lot 52 District Lot 526 Strata Plan VR. 855
Strata Lot 53 District Lot 526 Strata Plan VR. 855
Strata Lot 57 District Lot 526 Strata Plan VR, 855
Strata Lot 58 District Lot 526 Strala Plan VR, 858

, Strata'i_ot 61 District Lot 526 Strata Plan VR. 855

Strata Lot 66 District Lot 526 Strata Plan VR. 856
Strata Lot 72 District Lot 626 Strata Plan VR, 855
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SCHEDULE “C”
TRUSTEE DOCUMENTS

The Commitment Letter and following documents each dated for reference January 15, 2020:

L

a $44,211,000.00 mortgage of the fee simple title to the Lands to be made by the Trustee in
favour of the Lender;

a general asslgnment of leases and rents derived from leases of the Lands to be made by the
Trustee in favour of the Lender;

an agreement entitled “Assignment of Insurance” to be made by the Borrower in favour of the
Lander;

an agreement entitled “Project Specific Security Agreement” to be made by the Borrower n
favour of the Lender;

an agreement entitled “General Assignment of Material Contracts, Plans and Permits” to be
made by the Borrower in favour of the Lender;

an agreement entitled “Environmental Agreement and Indemnity” to be made by, inter alios,
the Borrower in favour of the Lender;

this Agreement; and

all such other security documents and instruments required by the Lender from time to time
from, inter alios, the Trustee in connection with the Loan Obligations.



This is Exhibit “D” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18" day
of December 2024.

A foptiylsioner for sting Affidavits within British Columbia

o

PATRICK J. WEAFER
\ Barrister & Solivitor
,2,;30 £0, Box |
-733 SEYMOUR STREET
WQNCOUVER, B.C. V6B 0%6
' (604) 691-7516
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ACKNOWLEDGMENT AND AGREEMENT

A, Pursuant to a commitment fetter dated December 13, 2019, as amended hy letters dated May 5,
2020 and February 3, 2021 {collectively, the “Commitment Letter”) issued by Trez Capital Limited
Partnership (the “Lender”} to Shawn Oaks Holdings Ltd. {the “Trustee”) and Landmark Shawn Oaks
Development Ltd. (the “Beneficial Owner” and together with the Trustee, the “Borrowers”}, the
Borrowers agreed to borrow up to 544,211,000 (the “Loan”) fram the Lender for the purposes and upon
the terms and subject to the conditions therein set forth.

B, Pursuant to the Commitment Letter, the Borrowers and Landmark Premiere Properties Ltd. and
Helen Chan Sun (collectively, the “Guarantors” and together with the Borrowers, the “Obligants”) each
executed and delivered to the Lender certain security including, but not limited to, the Security listed in
Schedule A hereto in connection therewith {collectively, the “Existing Security”).

o The Borrowers and the Lender have previously amended the terms and conditions of the Loan in
accordance with the amendments (collectively, the “Amendments”) set forth in the amendment letter
dated July 22, 2021 issued by the Lender to and accepted by the Borrowers and the Guarantors (the
“Amendment Letter”).

D. it is a condition of the Lender agreeing to the Amendments as contemplated by the Amendment
Letter that: '

(a) the Obligants execute and deliver this Acknowledgment and Agreement; and

{b} the Trustee execute and deliver the form of Form C Extension attached hereto as

Schedule B (the “Form C”},

In consideration of the foregoing and other good and valuable consideration now paid by the Lender to
each of the Obligants (the receipt and sufficiency of which is hereby acknowledged by it}, each of the
Obligants represent, warrant, covenant and agree with the Lender as set forth below, effective as of the
registration of the Form Cin the Lower Mainfand Land Title Office (the “Effective Date”).

1L Each of the Obligants agree that the definition of “Lands” throughout the Existing Security is
hereby amended to include the following (the “Additional Lands”} where applicable:

“PID Legal

003-571-59%  Strata Lot 14 District Lot 526 Strata Plan VR. 855
004-791-754  Strata Lot 29 District Lot 526 Strata Plan VR. 855
006-057-705  Strata Lot 35 District Lot 526 Strata Plan VR. 855
006-058-035  Strata Lot 40 District Lot 526 Strata Plan VR. 855
006-059-074  Stirata Lot 59 District Lot 526 Strata Plan VR. 855",

2. Attached hereto as Schedule Cis a copy of each Bare Trust, Agency and Nominee Agreement
with respect to the Additional Lands.

3. Each of the Obligants:
(a) warrants and represents to the Lender for itself that:
{N the Existing Security to which it is a party is now in full force and effect and has

not been amended prior to the date hereof, except as set forth herein; and
CW17354362.2
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{in) it is fully aware of and understands the nature of the Amendments;

agrees that, except as expressly contemplated hereby, the Existing Security to which it is
a party is hereby amended to reflect any Amendments applicable to it in the
Amendment Letter as if those Amendments had been in effect and contained in that
Existing Security at the time of its execution and delivery of the Existing Security to the
Lender;

acknowledges, approves and consents to the Amendments and the execution and
delivery by both the Borrowers and the Lender and any guarantor including the
Guarantors of all documents and agreements related thereto or resulting therefrom;

agrees that the consummation of the transactions contemplated by the Amendments
and the execution and delivery by it or any other person {including the Lender) of all
documents and agreements related thereto or resulting therefrom in no way qualifies,
limits or terminates its obligations and liabilities under its Existing Security, as such
obligations and liabilities may be amended by the Amendment Letter, and in particular
under any guarantee given by it to the Lender in connection with the Loan;

agrees that, except as expressly contemplated hereby, the Existing Security remains in
full force and effect and unamended; and

agrees, that except as expressly contemplated hereby, it shall duly and punctually keep,
observe and perform all covenants, agreements, debts, obligations and liabilities made
or incurred by it or on its behalf in its Existing Security and in particular and without
limiting the generality of the foregoing, agrees, that except as expressly contemplated
hereby, it shall duly and punctually pay as and when due, all monies from time to time
payable by it under its Existing Security, on the terms and conditions set forth therein, as
amended hereby,

without limiting the foregoing, the Beneficial Owner:

irrevocably authorizes and directs the Trustee, as its nominee, agent and bare trustee to
execute and deliver the Form C and this Acknowledgment and Agreement to the Lender
and perform its obligations hereunder and thereunder for and on behalf of itself and the
Beneficial Owner;

agrees that all warranties, representations, covenants, agreements, and ali debts,
obligations and liabilities respectively made ot incurred by the Trustee in the Form C will
be made or incurred by the Trustee for itself and for and on behalf of the Beneficial
Owner; and

agrees that it will be bound by the provisions of the Form C as if it had been an actual
party thereto and had executed and delivered the Form C to the Lender at the time it
was executed and delivered by the Trustee to the Lender.

5. This Acknowledgment and Agreement may be executed in counterparts, each of which will be
deemed to be an original and all of which will together constitute one and the same Instrument.
Delivery of an executed copy of this Acknowledgment and Agreement by fax or other means of
electronic communication producing a printed copy wili be deemed to be execution and delivery of this
Acknowledgment and Agreement on the date set forth below by the party so delivering such copy.

CW17354362.2
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6. This Acknowledgement and Agreement is dated for reference purposes only October 4, 2021.
EXECUTED at Vancouver, British Columbia thisZﬁ"ec{ay of September, 2021.

Trustee:

SHAWN OAKS HOLDINGS LTD.

Per: |

Authorized Si:gnatory

Beneficial Owner:

LANDMARK SHAWN OAKS DEVELOPMENT LTD..

Per: é\ =

Authorized Eignatory

Guarantors:

LANDMARK PREM@FA‘\’ROPERTEES LTD.

Authorized SignEtory

SIGNED, SEALED and DELIVERED by HELEN
CHAN SUN in the presence of:

s i

ignature

Print Name Halley Laycraft HELEN CHAN SUN |
Barrister & Sollctor
Address Terra Law Corporation

Suite 2B00 - 650 West Georgia 5t.
; AN7
604-628-8974

O e et

Occupation

CW17354362.2
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SCHEDULE A
EXISTING SECURITY

The following documents each dated for reference January 15, 2020, unless otherwise indicated:

1. a mortgage executed by the Trustee;

2. an assignment of rents executed by the Trustee;

3. an agreement entitled “Assignment of Insurance” executed by the Borrowers;

4. an agreement entitled “Project Specific Security Agreement” executed by the Borrowers;

5. an agreement entitled “Beneficial Mortgage and Direction to Charge” executed by the Trusi‘ee

and the Beneficial Owner;

6. an agreement entitled “General Assignment of Material Contracts, Plans and Permits” executed
by the Borrowers;

7. an agreement entitled “Guarantee, Indemnity and Postponement of Claims” executed by the
Guarantors; and

8. an agreement entitled “Environmental Agreement and Indemnity” executed by the Borrowers
and the Guarantors.

The following documents each dated for reference July 26, 2021, uniess otherwise indicated:

9, an extension and modification of mortgage and assignment of rents executed by the Trustee;
and

10, an agreement entitled “Acknowledgement and Agreement” executed by the Borrowers and the
Guarantors,

CWI7354362.2
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SCHEDULE B
FORM C EXTENSION

Please see the attached.
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1, Application

604.687.5700

Clark Wilson LLP
900 - 885 West Georgia Street
Vancouver BC V6C 3H1

File No.33633-0168

2. Description of Land

PID/Plan Number Legal Description

003-571-599 STRATA LOT 14 DISTRICT LOT 526 STRATA PLAN VR. 855 .
004-791-754 STRATA LOT 29 DISTRICT LOT 526 STRATA PLAN VR. 855
006-057-705 STRATA LOT 35 DISTRICT LOT 526 STRATA PLAN VR. 855, .
006-058-035 STRATA LOT 40 DISTRICT LOT 526 STRATA PLAN VR. 855, .
106-059-074 STRATA LOT 58 DISTRICT LOT 526 STRATA PLAN VR. 855, .

3. Nature of Interest
Type

Number

Additional Information

EXTENSION OF MIORTGAGE CA7982781

Extension of Mortgage CA7982781, as modified
by CA9235848

ASSIGNMENT OF RENTS CA7982782

Extension of Assignment of Rents CA7982782,
as modified by CA9235849

4, Terms

Part2 of this Instrument consists of:
{b) Express Charge Terms Annexed as Part 2

5. Transferor(s)

SHAWN OAKS HOLDINGS LTD., NO.BC1085325

6. Transferes(s)

COMPUTERSHARE TRUST COMPANY OF CANADA AD052313
800 - 100 UNIVERSITY AVENUE
TORONTO ON M5) 2Y1

7. Additional or Modified Terms

Form C (Section 233)

2021 07 18 14:58:00,168

© Copyright 2021, Land Title andSurvey Authority of BC. Alleights reserved,

1of2 Pages
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Tite&survey  General Instrument - Part 1

8. Execution(s)

This Instrument creates, assigns, madifies, enlarges, discharges or governs the priority of theinterest(s) described in tem 3 and the Transferor(s) and every other
signatory agree to be bound by this instrument, and acknow!edge(s) receipt ofa true copy of thefiled standard charge terms, ifany.

Witnessing Officer Signature Execution Date Transferor Signaturefs)
"~ Shawn Oaks Holdings Ltd.
MM-DD By thelr Authorized Signatory
Cib-.ﬁ,u‘ ?g'nv | 202\ -09 - 29
Name:
Hailey Laycraft =
Barrister & Solicitor Name: |

Terra l.aw Corporation
Suite 2800 - 650 West Georgia St.
Vancouver, BC VBB 4N7
Officer Certification  ©04-628-8974

Your signature constitittes a representation thatyou are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, £.124, to take
affidavits for use In British Columbla and certiffes the matters set aut in Part5 of the Land Title Actas they pertain to the execution of this instrument.

Witnessing Officer Signature Execution Date Transferor Signature(s)

Computershare Trust Company of
Canada
By their Authorized Signatory

YYYY-MM-DD

Name:

Name:

Name:

Officer Cartification

Your signature constitutes a representation thatyou are a solcitor, notary public or other psrson authorized by the Fvidence Act, R.S.B.C. 1996, ¢.124, to take
affidavits for usein Britsh Columbla and certifies the matters setoutin Part5 of the Land Titfe Actas they pertain to the executlon of this instrument.

Electrenic Signature

Your electronlc signature is a reprasentation thatyou are a designate authorized to
certify this document under section 168.4 of the Land T/tfe Act RSBC 1996 ¢.250, that
you certify this document under section 168.41{4) oftheact, and that an execution
copy, or a rue copy of that execution copy, Is in your possession.

Form C {Section 233) 2021 07 18 14:58:00,168 2 of 2 Pages
@ Copyright 2021, Land Title and Survay Authority of BC. Allrights reserved.
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TERMS OF INSTRUMENT —~ PART 2

EXTENSION AGREEMENT
THIS AGREEMENT dated for reference October 4, 2021,
BETWEEN:

SHAWN OAKS HOLDINGS LTD., a company under the Business
Corporations Act of British Columbia (BC1085325);

{the “Transferor”)

AND:

COMPUTERSHARE TRUST COMIPANY OF CANADA, a federally
incorporated trust company registered in British Columbia (A0052313)

{the “Transferee”)
WITNESSES THAT WHEREAS:
A. By a:

(a) Form B Mortgage a registered in the Lower Mainland Land Title Office (the “LTO”) under
Nos. CA7982781;
(b) Form C Assignment of Rents registered in the LTC under No. CA7982782; and .

(c) Form C Extension and Modification of Mortgage and Assignment of Rents registered in
the LTO under Nos. CA9235846 to CA9235849, respectively,
(collectively, the “Mortgage”),

the Transferor did, inter afia, grant and mortgage unto the Transferee the lands and premises described
therein (collectively, the “Original Lands”) to, inter ali, secure repayment of principal, together with
interest and other monies, as provided for in the Mortgage. '

8. The Transferor is or will be the registered owner of fee simple title to the following lands
and premises {collectively, the “Additional Lands”):

003-571-599 Strata Lot 14 District Lot 526 Strata Plan VR. 855

004-791-754 Strata Lot 29 District Lot 526 Strata Plan VR. 855

006-057-705 Strata Lot 35 District Lot 526 Strata Plan VR. 855

006-058-035 Strata Lot 40 District Lot 526 Strata Plan VR, 855

006-059-074 Strata Lot 59 District Lot 526 Strata Plan VR. 855
c The Transferor has, inter alio, agreed to extend the Mortgage to charge the freehold

interest of the Transferor in and to the Additional Lands.

CW17067232.2



222

Page 4 of 5

NOW THEREFORE, in consideration of the mutual covenants and agreements of the parties hereto and
the sum of TEN DOLLARS ($10.00) and other good and valuable consideration now paid by the
Transferee to the Transferor {the receipt and sufficiency of which the Transferor hereby acknowledges)
the Transferor and the Transferee agree that the Mortgage is hereby extended in accordance with the
terms, conditions, stipulations, and provisions hereinafter set forth, and agree to observe, perform, and
be bound by the same, as follows:

1. As further security for repayment of all amounts which are or which may hereafter
become payable by the Transferor to the Transferee under the Mortgage, the Transferor grants and
mortgages to the Transferes, its succassors and assigns forever, as and by way of a fixed and specific
mortgage, pledge and charge, all the right, title and interest of the Transferor in and to the Additlonal
Lands, all on the same terms and conditions as contained in the Mortgage.

2. . The Transferor hereby assigns, transfers and sets over unto the Transferee on the same
terms and conditions as are contained in the Mortgage all rents and other moneys due or accruing due
or at any time to become due under all leases, tenancy agreements, agreements to lease, licences and
rights of occupation, and all agreements collateral thereto, written or oral, now existing or any time
during the existence of the Mortgage made or in effect in respect of the Additional Lands or any part
thereof.

3. " The Transferor hereby ratifies and affirms the grant, mortgage and charge effected by
the Mortgage over such of the Original Lands as remain subject to the Mortgage, and the Transferor
hereby grants, mortgages and charges the Additional Lands to the Transferee on the same terms and
conditions as contained in the Mortgage.

4, This Agreement shall from the date hereof and without prejudice to the state of the
accounts between the Transferee and the Transferor, be read and construed together with the
Maortgage, and be treated as a part thereof and shall be read together and constitute one instrument,
but nathing herein contained shall affect or prejudice the rights and priorities of the Transferee as
against the Transferor or against the assets of the Transferor or as against any surety for payment of the
obligations of the Transferor or any part thereof or as against any subsequent encumbrancer or any
other person interested in the Transferor or the assets of the Transferor or the rights of any of these
persons, all of which rights and pricrities are hereby reserved.

5. Except as expressly amended hereby, all of the covenants, agreements, conditions and
provisions of the Mortgage are hereby ratified and confirmed and shall remain in full force and effect.

The Mortgage will henceforth be read and construed together with this Agreement and the Mortgage,
as hereby extended, will be and remain in full force, virtue and effect.

6. Upon request by the Transferae, the Transferor will forthwith execute and deliver all
such further deeds, documents, and instruments and will do all such further acts and things as in the
opinion of the Transferee or the Transferee’s counsel, acting reasonably, are necessary or advisable in
order to carry out, give effact to, or perfect the provisions and intent of this Agreement.

7. Except as herein otherwise provided, no subsequent alteration, amendment, change, or

addition to this Agreement will be binding upon the parties hereto unless reduced to writing and signed
by the parties.

CW1r057232.2
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8, All grants, covenants, provisos, conditions, agreements, representations, warranties,
stipulations, rights, powers, privileges, and liabilities contained or provided for in the Mortgage, as
extended hereby will be read, held, and construed as made, undertaken and entered into by and with,
granted to, imposed and binding upon, and enuring to the benefit of the parties hereto and their
respective successors and assignhs.

g, If this Agreemaent is granted to the Transferee in its capacity as custodian, agent or
trustee of one or more other Persons, the Transferor agrees that alk

{a) Encumbrances (as defined in the Original Mortgage, as amended hereby);

{b) representations, warranties, covenants and agreements;

{c) powers of attorney; and

(d) obligations and liabilities,

created, granted, made, assumed or incurred hereunder by the Transferor in favour of the Transferee
are also created, granted, made, assumed or incurred hereunder by the Transferor in favour of those
Persans. The Transferor further agrees that each of those Persons will be entitled to the benefit of all
rights and remedies of the Transferee as if it had been hamed Transferee hereunder.

IN WITNESS WHEREOF the parties hereto have executed this Extenslon Agreement by execution of the
Form C - Part 1 attached hereto and forming part hereof.

CW17067232.2
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SCHEDULE C
BARE TRUST, AGENCY AND NOMINEE AGREEMENTS

Please see the attached.

CW17354362.2
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DECLARATION OF BARE TRUST AND AGENCY AGREEMENT
THIS AGREEMENT is dated as of October 4, 2021.

BETWEEN:
SHAWN OAKS HOLDINGS LTD.
(the “Nominee”)
AND:
LANDMARK SHAWN OAKS DEVELOPMENT LTD.
(the “Owner’)
WHEREAS:
A. The Owner has acquired or will acquire, on the date of this Agreement, all of the

beneficial right, title and interest in and to the lands and premises located at and legally
described in Schedule A hereto (Collectively, the “Real Property”); and

B. Legal title to the Real Property is registered in the name of the Nominee in the Land Title
_ Office and the Nominee has agreed, effective from the date hereof, to hold legal title to

the Real Property as nominee, agent and bare trustee for the sole benefit and account of
the Owner, as principal and beneficial owner, and holds, or may acquire, legal title to any
personal property now or hereafter held by the Nominee or the Owner in connection with
and located at the Real Property (the “Personal Property” and together with the Real
Property, the “Property”) as nominee, agent and bare trustee for the sole benefit and
account of the Owner, as principal and beneficial owner, in accordance with this
Agreement.

THEREFORE in consideration of the amount of $1.00 now paid by each party to the other and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Appointment. The Owner hereby appoints the Nominee as its nominee, agent and
hare trustee to hold legal title to the Property for and on behalf of the Owner in
accordance with this Agreement, with full power to deal with the Property and execute
any instrument, document or encumbrance in respect of the Property for the sole benefit
and account of the Owner, all at the direction of the Owner as principal and beneficial
owner and strictly in accordance with this Agreement, and the Nominee hereby accepts
such appointment.

2. Nominee’s Agreements. The Nominee hereby acknowledges and agrees that:

(a) the Nominee will hold legal title to the Property as nominee, agent and bare
trustee for the sole benefit and account of the Owner, as principal and beneficial
owner, subject to and in accordance with this Agreement and subject to the
terms and conditions of any transfer, deed, lease, sublease, mortgage,
debenture, security agreement, easement, right of way, licencs, restrictive

{251217-501567-01786405;1}
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covenant or other instrument, document or encumbrance pertaining to the
Property;,

the Nominee has and will have no equitable or beneficial interest in the Property
and the equitable and beneficial interest in the Property is and will be vested
solely and exclusively in the Owner;

any benefit, interest, profit or advantage arising out of or accruing from the
Property is and will continue to be a benefit, interest, profit or advantage of the
Owner and, if received by the Nominee, will be received and held by the
Nominee for the sole use, benefit and advantage of the Owner and the Nominee
will account to the Owner for any money or other consideration paid to or to the
order of the Nominee in connection with the Property as directed in writing by the
Owner,;

the Nominee will, upon the direction of the Owner, deal with the Property and do
all acts and things in respect of the Property at the expense of and as directed by
the Owner from fime to time and will assign, transfer, convey, lease, mortgags,
pledge, charge, or otherwise deal with the Property or any portion thereof at any
fime and from time to time in such manner as the Owner may determine, to the
extent permitted under all relevant laws and, without limiting the generality of the
foregoing, the Nominee will ransfer legal title to the Property to or as directed by
the Owner forthwith upon the written demand of the Owner, '

the Nominee will, upon and in accordance with the direction of the Owner, act as
the agent of the Owner, as undisclosed principal, in respect of any matter relating
to the Property or the performance or observance of any contract or agresment
relating to the Property,

acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to execute and deliver, under seal or otherwise, any
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right
of way, licence, restrictive covenant, building scheme, release or other
instrument, document or encumbrance pertaining to the Property without
delivering proof to any person (including, without limitation, any other party to any
such instrument or document or the Registrar of the Land Title Office or the
British Columbia Personal Property Registry) of its authority to do so and any
person may act in reliance on any such instrument or document and for all
purposes any such instrument or document will be binding on the Owner;

acting under this Agreement at the direction of the Owner, the Nominee will have
the full right and power to borrow money from fime to time and to covenant to
repay money borrowed by the Owner either alone or with others from time to time
and to secure the repayment of any and all indebtedness and liabilities with
respect to any amounts so borrowed by the grant of any charge or encumbrance
(both fixed and floating) on, or security interest in, the Property or any part
thereof, by way of debenture, mortgage, assignment of rents, assignment of sale
proceeds, security agreement or other instrument or document without delivering
proof to any person (including, without limitation, any other party to any such
instrument or document or the Registrar of the Land Title Office or the British
Golumbia Personal Property Registry) of its authority to do so and any person

{251217-501567-01786405;1}
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may act in reliance on any such instrument or document and for all purposes any
such instrument or document will be binding on the Owner,

(h) the Nominee will not deal with the Property in any way or execute any
instrument, document or encumbrance in respect of the Property without the prior
consent or direction of the Owner; and

(i) the Nominee will notify the Owner forthwith upon receipt by the Nominee of
notice of any matter or thing in respect of the Property or any portion thereof,
including, without limitation, in respect of any tax, lien, charge or encumbrance in
respect of the Property.

Reimbursement of Expenses. Any payments or dishursements made by the Nominee
in respect of the Property in accordance with this Agreement will be made as the agent
of and for the account of the Owner, as principal, and the Owner will reimburse the
Nominee for any amount reasonably and properly expended by the Nominee in
connection with the Property with the consent or direction of the Owner. The Nominee
will not be entitled to any remuneration or any revenue or profit in respect of the Property
for acting as nominee, agent and bare trusiee under this Agreement.

Nominee's Representations. The Nominee represents and warrants fo the Owner that
" the Nominee is a company duly incorporated under the laws of British Columbia and
neither carries on nor intends to carry on a business that is a trust business as defined in
the Financial Institutions Act (British Columbia).

Time Limitation. The powers herein conferred on the Nominee will not extend beyond
the expiration of 80 years from the date of execution and delivery of this Agreement,
unless renewed.

Indemnity by Owner. The Owner hereby agrees to indemnify and save harmless the
Nominee from and against any liability, loss, cost, damage, claim, demand, action or
cause of action resulting from the Nominee’s holiding of title to or dealing with the
Property as directed by the Owner from time to time, except to the extent that the same
results from a dishonest, fraudulent or negligent act or omission of the Nominee or its
employees or agents.

Notices. Any notice given pursuant to or in connection with this Agreement will be in
writing and delivered personally to the party for whom it is intended to be addressed at
the address of such party last known to the other party.

Governing Law. This Agreement and all matters arising hereunder will be governed by
and construed in accordance with the laws of British Columbia, which will be deemed to
be the proper law hereof, and the courts of British Columbia will have the non-exclusive
jurisdiction to entertain and determine all claims and disputes arising out of or in any way
connected with this Agreement and the validity, existence and enforceability hereof.

No Waiver. No failure or delay on the part of either party in exercising any right, power
or privilege under this Agreement will operate as a waiver thereof, nor will any single or
partial exercise of any right, power or privilege preciude any other or further exercise
thereof or the exercise of any other right, power or privilege. Except as may be limited
herein, either party may, in its sole discretion, exercise any and all rights, powers,
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remedies and recourses available to it under this Agreement or any other remedy
available to it and such rights, powers, remedies and recourses may be exercised
concurrently or individually without the necessity of making any election.

Further Assurances. Each of the Nominee and the Owner will from time to time
execute and deliver all such further documents and instruments and do alf acts and
things as the other party may reasonably require to carry out effectively or better
evidence or perfect the full intent and meaning of this Agreement.

Joint and Several. If either the Nominee or the Owner is comprised of more than one
party, all the covenants, agreements, representations, warranties and indemnities of the
Nominee or the Owner, as applicable, in this Agreement will be deemed to be joint and
several covenants, agreements, representations, warranties and indemnities of each of
such parties.

Binding Effect. This Agreement will enure to the benefit of and be binding upon the
respective heirs, executors, administrators, other legal representatives, successors and
assigns of the parties.

Amendment. This Agreement may be altered or amended only by an agreement in
writing signed by the parties hereto.

Counterparts. This Agreement may be executed in any number of counterparts, each
of which will be deemed to be an original and all of which, taken together, will be
deemed to constitute one and the same instrument.

Delivery by Electronic Transmission. Delivery of an executed copy of this Agreement
by any party by electronic transmission will be as effective as personal delivery of an
originally executed copy of this Agreement by such party.

IN WITNESS WHEREOF the parties have executed this Agreement.

By the Nominee: By the Owner:
LANDMARK SHAWN OAKS
SHAWN OAKS HOLDINGS LTD. DEVELOPMENT LTD.

By:

G v )=

Authorized Signatory Authorizéd Signatory

1251217-501567-01786405;1}



Civic Address

Unit 8 - 5505 Qak Street,
Vancouver, BC

Unit 5-5535 Qak Street,
Vancouver, BC

Unit 3-5545 Oak Street,
Vancouver, BC

Unit 8-5545 Oak Street,
Yancouver, BC

Unit 3-5575 Qak Street,
Vancouver, BC

{251217-801567-01786405;1}
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SCHEDULE A
THE PROPERTY

Parcel
ldentifier

003-571-599
004-791-754
006-057-705
006-058-035

006-059-074

Legal Description

Strata Lot 14 District Lot 526 Strata Plan VR. 855
Strata Lot 29 District Lot 526 Strata Plan VR. 855
Strata Lot 35 District Lot 526 Strata Plan VR. 855
Strata Lot 40 District Lot 526 Strata Plan VR. 835

Strata Lot 59 District Lot 526 Strata Plan VR. 855



This is Exhibit “E” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18" day
of December 2024.

A Caftjdsionerfof taking Affidavits within British Columbia

PATRICK J. WEAFER
Y Baypister & Solicitor
Lot PO. Box 1
2900-733 SEYMOUR STREET
IWANCOUVER, B.C. V6B 086
L {604) 691-7516
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and made,

BETWEEN:

AND;

L1

231

PROJECT SPECIFIC SECURITY AGREEMENT

THIS PROJECT SPECIFIC SECURITY AGREEMENT is dated for reference January 15, 2020

SHAWN OAKS HOLDINGS LTD,, a company under the Business
Corparations Act of British Columbia {BC1085325); and

LANDMARK SHAWN QAKS DEVELOPMENT LTD., a campany under the
Business Corparations Act of British Columbia (BC1085318);

{the “Debtor”)

COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
incorporated trust company registered in British Columbia {A0052313);

{the "Secured Party”)

ARTICLE 1
DEFINITIONS

Definitions

In this Agreement, the following words and phrases will have the meanings set out

below unless the parties or the context otherwise require(s).

(a)

{b)

CW14414542.2

“Act” means the Personal Property Security Act of British Columbia and the regulations
thereunder, as amended, restated or replaced by successor legislation of comparable
effect.

“Agreement” or “this Agreement” means this Agreement including all recitals and
schedules hereto, as modified, amended, restated or replaced from time to time.

“Collateral” means all of the Debtor’s present and after-acquired goods, securities,
instruments, chattel paper, documents of title, money and Intangibles, and other assets
and undertaking of every nature and kind and interests thereln relating to, used in, on
or in connection with, or derived from the Lands or any part thereof, {including all
present and after-acquired goods, securities, instruments, chattel paper, documents of
title, money and intangibles, and other assets and undertaking of every nature and kind
and Interests therein now or hereafter held by the Debtor in trust for any Person{(s) or
by any Person(s) in trust for the Debtor) whether tangible or intangible, legal or
equitable and wherever the same may be situate including without limiting the
generality of the foregoing:

{i) all plant, machinery, apparatus, facilities, equipment, fixtures and other goods
installed in or affixed or attached to the Lands or any part thereof including all
accessions therein and thereto, all attachments, additions and accretions



(d)

CW14414542.2
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thereto, all accessories and special tools in respect thereof, all increases thereof,
alt renewals, replacements and substitutions thereof and therefor, and all rights
and options to renew and rights and options of first refusal in respect thereof;

{ii} alt deeds, documents, writings, papers, disks, books of account and other
records in any form {electronic or otherwise) relating thereto; and

all proceeds from the Lands, or any part thereof, {including proceeds) derived therefrom
that are present or after-acquired personal property or other assets or undertaking of
any nature or kind, tangible or intangible, legal or equitable, wherever the same may be
situate, (including proceeds derived directly or indirectly from any dealing with the
Lands and/or the personal property charged hereby (including proceeds), all rights to
insurance payments and other payments as indemnity or compensation for loss thereof
or damage thereto, and all payments made in total or partial discharge or redemption of
securlties, instruments, chattel paper or intangibles {including accounts) comprised
therein),

“Commitment Letter” means the letter dated December 13, 2019, issued by the Lender
to, and accepted by, among others, the Debtor in connection with the Loan, as
amended, restated or replaced from time to time.

“Debtor” means the party so described above and their respective successors and
assigns, whether immediate or derivative,

“Encumbrances” means any grant, mortgage, pledge, charge (whether fixed or floating),
hypothec, assignment, security interest, lien, privilege titie retention agreement, levy,
execution attachment or other encumbrance (whether statutory or otherwise)
whatsoever or any nature or kind and howsoever created.

"Events of Default” means the events of default described in Article 7 of this Agreement
and “Event of Default” means any one of them,

“Intellectual Property” means intellectual or industrial property, including, without
limitation, all patents, patent applications, inventions, copyright {whether registered or
not), copyright applications, trademarks, (whether registered or not), trademark
applications, trade names, moral and personality rights, industrial designs (whether
registered or not), industrial design applications, trade secrets, know-how, confidential
and other proprietary information, which is presently owned or hereafter acquired by
the Debtor, or for which the Debtor has a license or waiver to use, and all income,
royalties, damages, payments and claims now and hereafter due and or payable to the
Debtor with respect thereto.

“Lands” means the lands and premises civically and legally known as follows:
5505-5585 Oak Street, Vancouver, BC

PID LEGAL DESCRIPTION

006-056-539 Strata Lot 1 District Lot 526 Strata Plan VR. 855
006-056-571 Strata Lot 2 District Lot 526 Strata Plan VR. 855
004-567-463 Strata Lot 3 District Lot 526 Strata Plan VR. 855
006-056-598 Strata Lot 4 District Lot 526 Strata Plan VR. 855
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006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
006-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
G06-057-390
004-249-453
006-057-420
006-057-454
006-057-497
006-057-527
006-057-560
005-390-737
004-153-197
006-057-608
006-057-624
006-057-667
006-057-713
006-057-764
006-058-078
006-058-108
006-058-159
002-453-231
006-058-175
006-058-191
004-291-611
005-333-059
06-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-568-017

-3

Strata Lot 5 District Lot 526 Strata Plan VR, 855
Strata Lot 6 District Lot 526 Strata Plan VR, 855
Strata Lot 7 District Lot 526 Strata Plan VR, 855
Strata Lot 9 District Lot 526 Strata Plan VR. 855

Strata Lot 10 District Lot 526 Strata Plan VR.
Strata Lot 11 District Lot 526 Strata Plan VR.
Strata Lot 12 District Lot 526 Strata Plan VR.
Strata Lot 13 District Lot 526 Strata Plan VR.
Strata Lot 15 District Lot 526 Strata Plan VR,
Strata Lot 16 District Lot 526 Strata Plan VR,
Strata Lot 17 District Lot 526 Strata Plan VR.
Strata Lot 18 District Lot 526 Strata Plan VR,
Strata Lot 19 District Lot 526 Strata Plan VR,
Strata Lot 20 District Lot 526 Strata Plan VR.
Strata Lot 21 District Lot 526 Strata Plan VR.
Strata Lot 22 District Lot 526 Strata Plan VR,
Strata Lot 23 District Lot 526 Strata Plan VR,
Strata Lot 24 District Lot 526 Strata Plan VR,
Strata Lot 25 District Lot 526 Strata Plan VR,
Strata Lot 26 District Lot 526 Strata Plan VR.
Strata Lot 27 District Lot 526 Strata Plan VR,
Strata Lot 28 District Lot 526 Strata Plan VR,
Strata Lot 30 District Lot 526 Strata Plan VR.
Strata Lot 31 District Lot 526 Strata Plan VR,
Strata Lot 32 District Lot 526 Strata Plan VR.
Strata Lot 33 District Lot 526 Strata Plan VR,
Strata Lot 34 District Lot 526 Strata Plan VR.
Strata Lot 36 District Lot 526 Strata Plan VR.
Strata Lot 38 District Lot 526 Strata Plan VR,
Strata Lot 41 District Lot 526 Strata Plan VR,
Strata Lot 42 District Lot 526 Strata Plan VR.
Strata Lot 43 District Lot 526 Strata Plan VR.
Strata Lot 44 District Lot 526 Strata Plan VR,
Strata Lot 45 District Lot 526 Strata Plan VR,
Strata Lot 46 District Lot 526 Strata Plan VR,
Strata Lot 48 District Lot 526 Strata Plan VR.
Strata Lot 49 District Lot 526 Strata Plan VR.
Strata Lot 51 District Lot 526 Strata Plan VR.
Strata Lot 52 District Lot 526 Strata Plan VR.
Strata Lot 53 District Lot 526 Strata Plan VR,
Strata Lot 54 District Lot 526 Strata Plan VR.
Strata Lot 55 District Lot 526 Strata Plan VR.
Strata Lot 56 District Lot 526 Strata Plan VR.
Strata Lot 57 District Lot 526 Strata Plan VR.

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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006-059-040
006-059-112
002-968-452
006-058-155
006-059-171
006-055-333
006-059-376
006-055-431
002-599-040
004-174-402
006-052-481
006-059-520
005-226-449
006-058-571

-4 -

Sirata Lot 58 District Lot 526 Strata Plan VR,
Strata Lot 60 District Lot 526 Strata Plan VR,
Strata Lot 61 District Lot 526 Strata Plan VR,
Strata Lot 62 District Lot 526 Strata Plan VR,
Strata Lot 63 District Lot 526 Strata Plan VR.
Strata Lot 64 District Lot 526 Strata Plan VR.
Strata Lot 65 District Lot 526 Strata Plan VR.
Strata Lot 66 District Lot 526 Strata Plan VR.
Strata Lot 67 District Lot 526 Strata Plan VR,
Strata Lot 68 District Lot 526 Strata Plan VR.
Strata Lot 69 District Lot 526 Strata Plan VR,
Strata Lot 70 District Lot 526 Strata Plan VR.
Strata Lot 71 District Lot 526 Strata Plan VR.
Strata Lot 72 District Lot 526 Strata Plan VR.

855
855
835
855
855
855
855
855
855
855
855
855
855
855

234

and all improvements from time to time constructed on, under or over those lands and

“Lender” means Trez Capital Limited Partnership and its nominee(s} and syndicate
partners and their respective successors or permitted assigns, as the case may be.

premises,

“Loan” means the $44,211,000.00 loan to be made by the Secured Party to the Debtor
as contemplated by the Commitment Letter,

“Obligants” means the Debtor and all {other) Persons who are from time to time liable
to the Secured Party for the payment, observance or performance of the whole or any

portion of the Secured Obligations, whether directly or indirectly, absolutely or

contingently, jointly, severally or jointly and severally and includes all Persons who from
time to time otherwise becomae liable for, or who agree to indemnify the Secured Party

for any loss, costs or damages as a result of the fallure of any other Persons to pay,

observe or perform any of the Secured Obligations and “Obligant” means any of them,

“Other Document” means any instrument or document other than this Agreement

which evidences, secures or evidences or secures the payment, observance, observance

and performance of the Secured Obligations in whole or in part, including without

limitation the Commitment Letter.

“Permitted Encumbrances” means as of any particular time in respect of any particular
Coliateral, any of the following:

{i} Section 219 covenants under the Land Title Act of British Columbia;

(1 any Encumbrance in favour of the Secured Party; and

(i) any Encumbrance consented to in writing by the Secured Party.

“Persons” or “Person” means and includes any individual, sole proprietorship,
corporation, partnership, bank, joint venture, trust, unincorporated association,
association, institution, entity, party or government (whether national, federal,



235

-5

provincial, state, municipal, city, county or otherwise and including any instrumentality,
division, agency, body or department thereof}

9] “Secured Obligations” means the obligations of the Debtor to the Secured Party in
connection with the Loan {including all future advances and re-advances) whether direct
or indirect, absolute or contingent, joint, several or joint and several, matured or not,
extended or renewed, wherever and however incurred, of whatever nature or kind and
whether or not evidenced or secured by any Other Document, or provided for herein,

{a} “Secured Party” means the parties so described above and their respective successots
and assigns, whether immediate or derivative.

1.2 Applicability of Act

Words used in this Agreement that are defined in the Act will have the respective
meanings ascribed to them in the Act, uniess otherwise defined herein,

ARTICLE 2
SECURITY INTEREST

2.1 Creation of Security Interest

For valuable consideration and as continuing security for the payment, observance and
performance of each and all of the Secured Obligations:

(a) Fixed Security Interest: the Debtor:

{i) grants to the Secured Party (who takes from the Debtor} a continuing security
interest in the Collateral;

{in} grants, mortgages and charges the Collateral to the Secured Party by way of a
fixed and specific charge; and

{1ii) absolutely assigns the Collateral {other than any Intellectual Property) to the
Secured Party.

2.2 Exceptions

There shali be excepted out of or exctuded from the assignment(s), charge(s) and or
security interest(s) created by this Agreement:

{a) Last 10 Days of Lease: the last 10 days of the term created by any lease or agreement
therefor (but the Debtor shall stand possessed of the reversion thereby remaining upon
trust to assign and dispose thereof to any third party as the Secured Party shall direct);

(b) Consumer Goods: any cohsumer goods of the Debtor; and
(c) Agreements Requiring Consent: with respect to each agreement or other asset that
requires the consent or approval of another party thereto for the creation of a security

interest or charge therein, the security interests or charges created hereby will not
hecome effective therein until all such consents or approvals have been obtained, or

CW14414542.2
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until such other assurances as may be acceptable to the Secured Party have been
recelved, but until then the Debtor shall stand possessed of such asset in trust to
dispose of as the Secured Party may direct.

2.3 Attachment

The Debtor acknowledges that value has been given, the security interests hereby
created attach upon the execution of this Agreement (or in the case of any after acquired property,
upon the date of acquisition thereof by or on behalf of the Debtor) and the Debtor has (or in the case of
after acquired property will have) rights in the Collateral.

2.4 Nultiple Debtors

It is understood that if the Debtor is comprised of more than one Person, the charges
created by the Debtor hereunder pursuant to Section 2,1 hereof shall be interpreted to be charges
created by each such Person in respect of both its individually owned or acquired present and future
property and the property now or hereafter held by it with one or more other such Persons as If that
Person had granted such charges either alone or jointly with one or more other such Persons pursuant
to Section 2.1 hereof.

ARTICLE 3
SECURED OBLIGATIONS

3.1 Secured Obligations

This Agreement, the Collateral and the security and other interests hereby created are
in addition to and not in substitution for any other security interest now or hereafter held by the
Secured Party from the Debtor or from any other Person whomsoever and will be general and
continuing security for the payment, performance and observance of the Secured Obligations.

ARTICLE 4
DEBTOR’S REPRESENTATIONS AND WARRANTIES

4.1 General

The Debtor makes the representations and warranties set out in this paragraph 4.1 to
and for the benefit of the Secured Party.

{a} Incorporation: Each of the Debtor is duly incorporated, properly organized and validly
existing under the laws of the Province of British Columbia.

(b) Power and Autherity: Fach of the Debtor has full power and lawful authority:
(i) to own real and personal property; and

(i) to borrow and guarantee the repayment of money and grant security therefor
{including this Agreement and the security interest hereby created}.

(c) Proceedings and Enforceability: Each of the Debtor represents and warrants that this
Agreement is granted in accordance with resolutions of the directors (and of the
shareholders as applicable) of the Debtor and all other matters and things have been
done and performed so as to authorize and make the execution and delivery of this

CW14414542.2
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Agreement and the performance of the Secured Obligations hereunder, a valid and
legally binding obligation of the Debtor enforceable in accordance with its terms,
subject only to bankruptcy, insolvency or other statutes or judicial decisions affecting
the enforcement of creditors’ rights generally and to general principles of equity.

No Actions or Material Adverse Changes: Except as previously disclosed by the Debtor
to the Secured Party in writing, there Is no action or proceeding pending or, to the
knowledge of the Debtor, threatened against the Debtor before any court,
administrative agency, tribunal, arbitrator, government or governmental agency, and
there is no fact known to the Debtor and not disclosed to the Secured Party which might
volve any matetial adverse change in the Collateral, real property, business, prospects
or condition of the Debtor, or which guestion the validity of this Agreement or any other
material agreement to which the Debtor is a party {or the Debtor’s ability to perform its
obligations under this Agreement) and there are no outstanding Judgments, writs of
execution, work orders, injunctions, directives against the Debtor, the Collateral or its
real property;

Nen-Conflict; Neither the execution nor the performance of this Agreement requires
the approval of any regulatory agency having jurisdiction over the Debtor noris this
Agreement in contravention of or in conflict with the articles, by-laws or resolutlons of
the directors (or shareholders} of the Debtor, or of the provisions of any agreement to
which the Debtor is a party or by which any of its property may be bound or of any
statute, regulation, by-faw, ordinance or other law, or of any judgment, decree, award,
ruling or order to which the Debtor or any of its property may be subject,

No Default: The Debtor is not in breach or default under any agreement to which itis a
party which if not cured would have a material adverse effect upon the Debtor or the
Collateral,

No Liens: Except for Permitted Encumbrances, the Debtor has paid and discharged all
claims and demands of all employees, contractors, subcontractors, material men,
mechanics, carriers, warehousemen, landlords, and other like persons, and all
governmental taxes, assessments, withholdings, remittances, charges, levies, and claims
levied or imposed, which, if unpaid, become or might become an Encumbrance upon
any or all of the properties, assets, earnings, or operations of the Debtor.

Ownership and Collateral Free of Encumbrances: The Debtor is the owner of or has
rights in the Collateral free and clear of all Encumbrances whatsoever save only
Permitted Encumbrances. The Debtor has not, within the last 60 days, acquired rights in
the Collateral, exciuding the Intellectuat Property, from a vendor, lessor or other person
where its chief executive office or principal residence Is, or within the last 80 days has
been, located outside of British Columbia.

No Other Corporate Names or Styles: The Debtor does not now carry on business
under or use any name or style other than the names specified in this Agreement.

Chief Fxecutive Office: The Debtor has its chief executive office at the location
described In Schedule “A”,
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(k) Location of Collateral: The Collateral wilf be maintained {or in the case of mobile goods
based) at the locations described in Schadule “A” or at any other location in British
Columbia or any other jurisdictions disclosed in Schedule “A”.

{1 Insurance: The Collateral is insured in accordance with the terms hereof.

{m)  Serial Numbered Goods: The type, make {or manufacturer), model and serial number
of each motor vehicle, trailer, manufactured home, boat, outhoard motor and aircraft
included in the Collateral and which is not inventory is set out in Schedule “A”.

{n) Legal and Trade Names: Each name of the Debtor {including its name in any French or
combined English-French form} is set cut on the first page hereof, and the Debtor has
not had, used, or carrled on business under, and will not at any time have, use or carry
on business under, any other name {including any French or combined English-French
form) except as disclosed in Schedule “A” or upen giving 15 days’ prior written notice to
the Secured Party.

{o) Rights in Collateral: No Person other than the Debtor has any rights in the Collateral,
excluding the Intellectual Property, except as noted in Schedule “A”,

{p) Solvency: the assets of the Debtor exceeds its liabilities and the Debtor is able to meet
its obligations as the same become due.

{q) Inteliectual Property:

fi} Ownership: The Debtor is the owner of the intellectual Property applications
and registrations (if any} described in Schedule “A”; there are no outstanding
claims of ownership by third parties in respect of such registrations and
applications; and all are valld and in good standing.

{if} Trade Marks: Only the Debtor is using the trade-marks described in Schedule
A", or if there are any third party users of the Debtor’s trade-marks, such third
party users are properly licensed to use such trade-marks.

(iti) Assignments: All assignments and Cther Document affecting the Debtor’s
Intellectuat Property rights have been disclosed and provided to the Secured
Property.

{iv) Claims: There are no cutstanding or, to the best of the Debtor's knowledge,
threatened claims or proceedings with respect to the Debtor's Intelectual
Property,

{v) Third Party Intellectual Property: All necessary assignments and license
agreements have been properly executed by the Debtor for use of third party
intellectual Property.

CwWi14414542,2
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ARTICLES
DEBTOR'S COVENANTS
General Covenants

The Debtor covenants and agrees with the Secured Party as set forth in this Section 5.1

unless compliance with any such covenants is waived by the Secured Party in writing, or unless non-
compliance with any such covenants is otherwlise consented to by the Secured Party by written
agreement with the Debtor,

(a)

(b)

(c)

{f)

(g)

CW14414542.2

Compliance with Secured Obligations: The Debtor shall strictly comply with all of the
Secured Obligations.

Use of Advances: All advances, including future advances, advanced or extended by the
Secured Party to or for the benefit of the Debtor shall be used in the ordinary course of
the Debtor’s business for the purposes agreed to by the Secured Party and for no other
purpose, and the Debtor shall supply the Secured Party with such evidence as it may
reasonably request from time to time as to the application of such advances.

Keep Collateral in Good Repalr: The Debtor shall keep the Collateral, excluding the
intellectual Property, in good order, condition and repair reasonable wear and tear
excepted.

Conduct of Business: The Debtor shalt carry on and conduct its affairs in a proper and
efficlent manner so as to protect and preserve the Collateral, as is reasonable in the
ordinary course of business, and shail maintain places of business at the iocations
disclosed in Schedule “A”,

Payment of Other Sums Due: The Debtor shall pay when due all amounts which are
payable by it in connection with the Collateral, howsoever arising, including without
limiting the generality of the foregoing, all rents, charges, taxes, rates, levies,
assessments, fees and duties of every nature which may be levied, assessed or imposed
against or in respect of the Collateral or the Debtor and shall provide the Secured Party
with evidence of such payment upon request,

Notice of Encumbrances and Proceedings: The Debtor shall promptly notify the Secured
Party of any Encumbrance made or asserted against any of the Collateral, and of any
sult, action or proceeding affecting ahy of the Collateral or which could affect the
Debtor. The Debtor shall, at its own expense, defend the Collateral against any and all
Encumbrances (other than any Permitted Encumbrances) and against any and all such
suits, actions or proceedings,

No Accessions or Fixtures; The Debtor shall prevent the Collateral from becoming an
accession to any property other than other items of the Collateral or from becoming a
Fixture unless the security interests hereby created rank prior to the interests of all
other persons in the applicable property.

Marking the Collateral: The Debtor shall, at the request of the Secured Party, mark, or
otherwise take appropriate steps to identify, the Collateral, excluding the Intellectual
Property, to indicate clearly that it is subject to the security interests hereby created.
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(i) Notice of Loss of Collateral: The Debtor shall give immediate writien notice to the
Secured Party of all material loss or damage to or loss or possession of the Collateral
otherwise than by disposition in accordance with the terms hereof,

{i) Inspection of Records and Collateral: The Debtor shali at all times:

{i) keep accurate and complete records of the Collateral as well as proper books of
account for its business all in accordance with generally accepted accounting
principles, consistently applied, as is reasonable in the ordinary course of
business; and

(i) permit the Secured Party or its authorized agents to have access to all premises
occupied by the Debtor or any place where the Collateral may be found to
inspect the Collateral and to examine the books of accounts, financial records
and reports of the Debtor and to have temporary custody of, make coples of
and take extracts from such books, records and reports.

(k) Access to Computer information: In the event that the use of a computer system is
required to access any information and data which the Secured Party s entitled to
access and examine hereunder, the Debtor shall allow the Secured Party the use of its
computer system for such purpose and shall provide assistance in that regard. If forany
reason such information and data cannot be accessed and retrieved at the Debtor
premises, the Secured Party may remove the medium in which such information or data
is stored from the Debtor’s premises to any other place which has a computer system
that will give the Secured Party the opportunity to retrieve, record or copy such
information and data. The Secured Party Is hereby authorized to reproduce and retain a
copy of any such information and data in any format whatsoever.

{1 Delivery of Documents: The Debtor shall promptly deliver to the Secured Party upon
request:

i all policies and certificates of insurance relating to the Collateral;

{if) any documents of title and Instruments representing or relating to the
Collateral;

{iiy) a list of the Collateral, excluding the Intellectual Property, specifying make,
model, name of manufacturer and serial number, where applicable, for each
itemn of the Collateral; and

{iv} such information concerning the Collateral, the Debtor and the Debtor’s
operations and affairs as the Secured Party may request.

(m)  Risk and Insurance: The Debtor shall bear the sole risk of any loss, damage, destruction
or confiscation of or to the Collateral during the Debtor's possession hereunder or
otherwise after default hereunder. The Debtor shali insure the Collateral with insurers
acceptable to the Secured Party against loss or damage by fire, theft or other insurable
perils customarily insured against by persons having an interest in such Collateral for the
full insurabte value thereof with the Secured Party as a named insured and with loss
payable to the Secured Party as its interest may appear. Ali such policies of insurance
will provide that the insurance coverage provided thereunder shall not be changed or
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(a)

{r}

(s)

CW14414542.2

241

-11-

canceiled except on 30 days’ prior written notice to the Secured Party, If the Debtor
fails to so insure, the Secured Party may, but shall not be required to, insure the
Collateral and the premiums for such insurance wilt be added to the Secu red Obligations
and be securad hereby.

Proceeds In Trust: Upon the occurrence and during the continuance, of an Event of
Default, the Debtor shall hold all proceeds in trust, separate and apart from other
money, instruments or property, for the benefit of the Secured Party until alt amounts
owing by the Debtor to the Secured Party have been paid In full.

Reliance and Survival: Alf representations and warranties of the Debtor made herein or
in any certificate or other document delivered by or on behalf of the Debtor for the
benefit of the Secured Party are material, will survive the execution and delivery of this
Agreement and will continue In full force and effect without time limit. The Secured
Party is deemed to have relied upon each such representation and warranty
notwithstanding any investigation made by or on behalf of the Secured Party at any
time,

Compliance with Agreements and Laws: The Debtor shall not use the Collateral in
violation of this Agreement or any other agresment relating to the Collateral or any
policy insuring the Collateral or any applicable statute, law, by-law, rule, regulation,
court order or ordinance.

Disposition of Collateral: Except as hereinafter provided, the Debtor shall not, without
the prior written consent of the Secured Party:

{i asslgn, sell, lease, exchange, or otherwise dispose of the Collateral orany
interest therein; or

{if) release, surrender or abandon possession of any of the Collateral; or
(i move or transfer the Collateral from its present location,

provided that so iong as no Event of Defauit remains outstanding, the Debtor may sell or
lease inventory and license the intellectual Property in the ordinary course of business
and for the purpose of carrying on the same, and subject to the provisions of

Section 5.1{b} hereof use monies available to the Debtor.

For any item of the Collateral which has become worn out, damaged or otherwise
unsuitable for its purpose, the Debtor may substitute for such item property of equal
value free from all Encumbrances except Permitted Encumbrances. All substituted
property shall become part of the Collateral as soon as the Debtor acquires any interest
init. The Debtor shall give immediate written notice to the Secured Party of the
occurrence of any event referred to in this paragraph.

Encumbrances; The Debtor shall not create, assume or suffer to exist any Encumbrance
in, of or on any of the Collateral except for Permitted Encumbrances.

Change of Name: The Debtor shall not change its name without giving to the Secured
Party 20 days' prior written notice of the change.
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(t) Serial Numbered Goods: Upon the Debtor's acquisition of rights In additional serial
numbered goods which are not inventory, or upon repossession by or return to the
Debtor of any such goods, the Debtor shail immediately give the Secured Party written
notice of full particulars thereof.

{u) Liability for Defictency: If the aggregate sum realized as a result of any realization
pursuant hereto is not sufficient to pay the whole amount of the Secured Obligations,
the Dehtor shall forthwith pay to the Secured Party the full amount of the deficiency
plus interest thereon at the rate or rates applicable to the Secured Obligations.

(v} Notification: The Debtor shall notify the Secured Party promptly:
{n Scheduled information: any change in the information contained herein or in

the Schedules hereto relating to the Debtor, the Debtor’s name, the Debtor's
business or the Collateral;

(i) Acquisitions: the detalls of any significant acquisition of Collateral;

{it) Litigation: the detalls of any claims or litigation affecting the Debtor or the
Collateral;

(v} Account Debtors: any default by any Account Debtor in payment or other
performance of obligations of that Person comprised in the Collateral; and

{v) Return of Collateral: the return to, or repossession by, the Debtor of Collateral,

{w)  Payments; The Debtor shall forthwith pay:

{i) Employee oblisations: all obligations to its employees and all obligations to
others which relate to its employees when due, including, without limitation, all
taxes, duties, levies, government fees, claims and dues related to its employees;

(i} Taxes: all taxes, assessments, rates, duties, levies, government fees, claims and
dues lawfully levied, assessed or imposed upon it or the Collateral when due,
unless the Debtor shall in good faith contests its obligations so to pay and
furnishes such security as the Secured Party may require; and

{}ii} Prior Encumbrances: all Encumbrances which rank or could in any event rank in
priority to or parf passu with the security constituted by this Agreement,

() Deliverias: The Debtor shall deliver to the Secured Party from time to time promptly
upon written request:

{i} Documents of Title, Instruments, Securities and Chattel Paper: any documents
of title, instruments, securities and chattel paper comprised in or relating to the
Collaterai;

(i} Books of Account and Records: all books of account and all records, ledgers,

reports, correspondence, schedules, documents, statements, lists and other
writings relating to the Collateral for the purpose of inspecting, auditing or
copylng the same;

CW14414542.2
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{ifi) Financial Statements: all financial statements prepared by or for the Debtor
regarding the Debtor’s business;

{iv) Insurance Policies: all policies and certificates of insurance relating to the
Collateral;

{v) Serial Number; a list of the Collateral, specifying make, model, name of
manufacturer and serial number, where applicable, for each item of the
Collateral; and

{vi) Other Information; such information concerning the Collateral, the Debtor and
Debtor's business and affairs as the Secured Parly may reasonably require.

(v} Inteilectual Property: The Debtor shall:

{i Registration of present Intellectual Property: where commercially reasonable,
" apply to file applications and complete registrations on any present Intellectual
Property which it owns, and which is not currently protected by an application
or registration, and which Debtor intends to maintain in the ordinary course of
business, including any and all improvements to Intellectual Property;

(i) Registration of after acquired Intellectual Property: apply to file applications
and complete registrations of all intellectual Property hereafter acquired by it

and which Debtor hereafter intends to maintain in the ordinary course of
business in alf jurisdictions where commercially reasonable;

(it} Maintain Records: keep up-to-date records regarding its intellectual Property;

{iv} Confidentiality Agreements: enter into confidentiality agreements with
employees and other third parties who may invent, create, discover, author
and/or reduce to practice Intellectual Property for the Debtor or who may have
access to confidentiat information of the Debtor;

{v) License/Assignment Agreements; ensure that all Intellectual Property hereafter
acquired by it from third parties s properly acquired by way of a written
assignment, and ensure that all its rights to use Intellectual Property are
properly acquired by way of a written license agreement;

{vi) List of unregistered trademarks etc.; provide, upon written request by the
Secured Party, a list of all of its registered and unregistered trade-marks, patent
applications, issued patents, copyright, industrial designs and other Intellectual
Property; and

{(vli}  Mark Products; use commercially reasonable efforts to mark all of its products
and advertising appropriately to maintain the validity of all Intellectual Property
it presently owns or hereafter acquires, and shall also require its licensees to
use commerclally reasonable efforts to mark all of their products and
advertising appropriately to maintain the validity of the licensed Inteliectual
Property.

Cwi14414542.2
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ARTICLE 6
PERFORMANCE OF OBLIGATIONS

6.1 Perform Obligations

If the Debtor fails to perform its obligations hereunder, the Secured Party may, but will
not be obligated to, perform any or ali of such obligations without prejudice to any other rights and
remedies of the Secured Party hereunder, and any payments made and any costs, charges, expenses
and legal fees and dishursements {on a solicitor and his own client basis} incurred in connection
therewith will be payable by the Debtor to the Secured Party forthwith with interest until paid at the
highest rate borne by any of the Secured Obligations and such amounts will be a charge upon and
security Interest in the Collateral in favour of the Secured Party prior to all claims subsequent to this
Agreement.

ARTICLE 7
DEFAULT

7.1 Default

Notwithstanding that any one or more of the Secured Obligations may be payable on
demand and without prejudice thereto, the Debtor shall be in default under this Agreement upon the
occurrence of any of the following events provided that such default Is not remedied within the
timeframe(s) set cut In the Commitment Letter:

{a) if there Is a default or a breach by the Debtor {or by any other Person bound hereby} in
respect of the payment, observance or performance when due of any covenant,
agreement, term, condition, stipulation or provision contained herein or in any Other
Document; or

(b} if any representation or warranty contalned herein, in any Other Document or in any
certificate, declaration, application or other instrument delivered pursuant hereto, is
found at any time to be incorrect in any material respect; or

{c) if at any time there is an event of default or & breach by any Obligant under any Other
DPocument; or

{d) if an Obligant becomes bankrupt or insolvent or makes or demonstrates an intention to
malke an assignment for the benefit of its creditors or makes a proposal or takes
advantage of any provision of the Bankruptcy and Insolvency Act of Canada or any other
feglslation for the benefit of the insolvent debtors; or

{e) if any proceedings with respect to an Obligant are commenced under the compromise
or arrangement provisions of any applicable legislation, or an Obligant enters into an
arrangement or compromise with any or all of its creditors pursuant to such provistons
or otherwise; or

" if a recelver or receiver-manager is appointed by a Court or any other Person in respect

of an Obligant, or any part of the property, assets or undertakings charged by this
Agreement or in any Other Document; or

CW14414542.2



(o)

CW14414542.2

245

-15-

if the Debtor or any other Person who becomes an owner of an interest in any of the
Collateral while this Agreement Is in effect, without the prior consent in writing of the
Secured Party, grants or proposes to grant an Encumbrance upon or in respect of that
Collateral other than pursuant to this Agreement or a Permitted Encumbrance; or

if any execution, sequestration, extent or any other process of any other kind is tevied or
enforced upon or against the Collateral or any part thereof by any Person other than the
Secured Party and remains unsatisfied for a period of 10 days; or

if the holder (other than the Secured Party) of any Encumbrance against any of the
Coliateral does anything to enforce or realize on such Encumbrance; or

If in the opinion of the Secured Party a material portion of the Collateral is lost,
damaged or destroyed; or

if an Obligant ceases, or threatens to cease, to carry on his, her or its business as the
same is conducted by that Obligant from time to time; or

if any of the moneys secured under this Agreement as part of the Secured Obligations
are used for any purpose other than as declared to and agreed upon by the Secured
Party; or

if an Obligant is in default under any other loan made by the Secured Party In respect of
which that Obligant is a borrower, covenantor, guarantor or indemnitor; or

if an Obligant is & corporation and:

(i it authorizes the purchase or charging of a majority of its shares without the
prior written consent of the Secured Party; or

{if) one of its members commences an action against it which action relates to the
Secured Obligations, or gives a notice of dissent in accordance with the
provisions of the Business Corporations Act of British Columbla, or amendments
thereto or a similar notice by a shareholder under other applicable legislation;
or

{iti}) it carries on any business that is restricted from carrying on by its constating
documents; or

{iv} an order is made, a resolution is passed or a motion is filed for its liquidation,
disselution or winding-up; or

v there is any change in its beneficial ownership of its shares from the ownership
of same which exists as of the date of the execution of this Agreement hy the
Debtor without the prior written consent of the Secured Party; or

i an Obligant is a general partnership and:

(i} it carries on business that it is restricted from carrying on by its partnership
agreement; of
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{ii) there is any change in the Persons comprising the partnership; or
if an Obligant is a limited partnership and:

{8 it authorizes the purchase or redemption of its units without the Secured Party's
priot written consent; or

{if} it carries on any business that it is restricted from carrying on by its limited
partnership agreement; or

i there is any change in the beneficial ownership of its units from the ownership
of same that exists as of the date of the execution of this Agreement by the
Debtor; or

if an Obligant who is an individual dies or is declared Incompetent by a court of
competent jurlsdiction; or

if in the opinion of the Secured Party, any material portion of the Collateral becomes the
subject of expropriation proceedings; or

if in the opinion of the Secured Party there is or has been a material adverse change in
the financial condition of an Obligant or in the value of the any property charged in
favour of the Secured Party pursuant to any one or more of the Other Documents; or

if the Secured Party in good faith believes and has commercially reasonable grounds to
believe that:

{1 the prospect for payment of any of the Secured Party or the observance and
performance of all or any part of the Debtor’s obligations in connection
therewith is impaired; or

(i any of the property charged in the Secured Party’s favour pursuant to any one
or more of the Other Documents is or is about to be placed in jeopardy,

ARTICLE 8
RIGHTS, REMEDIES AND POWERS

Before and After Default

At any time and from time to time without notice, whether before or after an Event of '

Default, the Secured Party will have the right and power {but will not be obligated):

(a)

CW14414542.2

Inspection and Records: to inspect the Collateral whenever the Secured Party considers
it appropriate to do so, and to inspect, review, audit and copy any or all information
relating thereto or to the Collateral or to any other transactions between the parties
hereto wherever and however such information is stored, and for such purposes may at
any time with or without notice enter into and upon any lands, buildings and premises
where the Collateral or any such information is or may be;
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Set-Off: to set off the Secured Obligations against any or all debts and Habilities, direct
and indirect, absolute and contingent, in any currency, now existing or hereafter
incurred by the Secured Party in any capacity in favour of the Debtor;

Perfection of Charges: to file such financing statements, financing change statements
and Other Document and do such other acts, matters and things {including completing
and adding schedules hereto identifying the Collateral or any permitted liens affecting
the Coflateral or identifying the locations at which the Debtor’s business is carried on
and where the Collateral and records relating thereto are situate) as the Secured Party
may consider appropriate to perfect, preserve, continue and reallize upon the security
interest created hereby, all without the consent of or notice to the Debtor; and

Extensions and Other Induigences: to grant extensions of time and other indulgences,
take and give up security, accept compositions, compound, compromise, settle, grant
releases and discharges, refrain from perfecting or maintaining perfection of
Encumbrances, and otherwise deal with the Debtor and other obligors of the Debtor,
sureties and others and with the Collateral and Encumbrances as the Secured Party may
consider appropriate, all without prejudice to the liability of the Debtor or the Secured
Party’s rights to hold and realize on the security interest created hereby.

After Default

Upen the occurrence of an Event of Default and at any time thereafter, the Secured

Party may exercise any or all of the rights, remedies and powers of the Secured Party under the Act, or
otherwise existing, whether under this Agreement or any other agreement or at law or in equity, all of
which other rights, remedies and powers are hereby incorporated as If expressly set out herein. In
addition to the foregolng, the Secured Party will have the right and power {but will not be obligated}:

(a)
(b)

(c)

(d)

(e)

CW14414542.2

withhold Advances: to withhold any or all advances, including future advances;

Accelerate Secured Obligations: to declare any or ali of the Secured Obligations to be
immediately due and payable;

Enter and Take Possession: to take possession of the Collateral and to collect and get in
the same, and for such purposes may at any time, with or without notice or legal
process and to the exclusion of all others including the Debtor and its servants, agents
and employees, enter into and upon, use and occupy any tands, buildings and premises
wheresoever and whatsoever, where the Collateral is or may be jocated and do any act
and take any proceedings in the name of the Debtor or otherwise, as the Secured Party
may consider appropriate, and the Debtor hereby waives and releases the Secured Party
and any Recelver from any and all claims in connection therewith or arising therefrom;

Receive Payments: to receive income, rents, profits, increases, payments, damages and
proceeds from and in respect of the Collateral and to demand, collect (by legal
proceedings or otherwise), endorse, sue on, enforce, realize, recover, receive and get in
the same, and for such purposes may give valid and binding recelpts and discharges
therefor and in respect thereof and may do any act and take any proceedings in the
name of the Debtor or otherwise as the Secured Party may consider appropriate;

Control of Proceeds: to take control of any or all proceeds where the Collateral
{Including proceeds) is dealt with or otherwise gives rise to proceeds;
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Use and Protection of the Collateral: to use, hold, insure, preserve, repair, process,
maintain, protect and prepare the Collateral for disposition and to renew or replace
such of the Collateral as may be worn out, lost or otherwise unserviceable, in the
manner and to the extent that the Secured Party may consider appropriate;

Disposition of the Collateral: to sell, ease, rent or otherwise dispose of or concur in the
sale, lease, rental or other disposition of the Collateral, whether In or out of the ordinary
course of business, by private or public sale, lease or other disposition, with or without
notice, advertising or any other formality, either for cash or in any manner involving
deferred payment in whole or in part, at such time or times and upon such terms and
conditions as the Secured Party may consider appropriate and for such prices or
consideration as can reasonably be obtalned at such time therefor, and to carry any
such disposition into effect by conveying title and executing agreements and assurances
In the name of the Debtor or otherwise as the Secured Party may consider appropriate,
and to make any stipulations as to title or conveyance or commencement of title or
otherwise as the Secured Party may consider appropriate, and to buy in or rescind or
vary any contract for the disposition of the Collateral and to re-dispose of the same
without being answerable for any loss occasioned thereby;

Exercise and Enforcement of Debtor’s Rights: to exercise as to the Collateral any or alf
of the rights, remedies and powers of the Debtor, and to enforce the observance and
performance by others of all other obligations and labilities under or in respect of the
Collateral;

Payment of Liabilities: to pay any or all debts and liabilities in connection with the
Collateral;

Arrangements: to enter into any compromise, extension, reorganization, deposit,
merger or consolidation agreement or similar arrangement in any way relating to or
affecting the Collateral, and in connection therewith may deposit, exchange or
surrender control of the Collateral and accept other property upon such terms as the
Secured Party may consider appropriate, and elther with or without payment or
exchange of Money for equality of exchange or otherwise;

Institution and Defence of Actions: to institute and prosecute all suits, proceedings and
actions which the Secured Party may consider necessary ot advisable for the proper
protection or enforcement of the Collateral, and to defend all suits, proceedings and
actlons against the Debtor, and to appear in and conduct the prosecution and defence
of any suit, proceeding or action then pending or thereafter instituted, and to appeal
any sult, proceeding or action;

Foreclosure: to exercise its rights under the Act, as amended from time to time, to give
notice of a praposal to take, and to subsequently take, the Collateral in satisfaction of
the Secured Qbligations;

Real Property Realization: to proceed as to the Coliateral as if the Collateral were Jand;
Other Means of Enforcement: to otherwise enforce this Agreement and reallze upon

the security interest created hereby by any method permitted by law, including by
bringing action to recover a judgment or by taking proceedings to obtain a certificate
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under the Creditor Assistance Act of British Columbia agalnst the Debtor, and to do all
such other acts and things as it may consider incidental or conducive to any of its rights,
remedies and powers; and

{0) Appointment of Recelver: to appoint by instrument in writing with or without bond, or
to take proceedings in any court of competent jurisdiction for the appointment of, a
receiver or receiver manager of the Debtor or the Collateral, including all or any part or
parts of the undertaking and business or businesses of the Debtor, and to remove any
receiver or recelver manager appointed by the Secured Party and to appoint another in
his stead, (and any person so appointed, whether by the Secured Party or a court, will
be referred {o hereln as the “Recelver”).

8.3 Receiver

Any Recelver will be entitled to exercise any and all rights, remedies and powers of the
Secured Party under the Act as amended from time to time or any other applicable legislation or
otherwise existing, whether under this Agreement or any other agreement or at law or in equity, all of
which ather rights, remedies and powers are hereby incorporated as if expressly set out herein, and in
addition will have the right and power (but will not be obligated):

{a} Carry on Business: to carry on or concur in carrying on all or any part of the business or
businesses of the Debtor;

{b} Employ Agents: to employ and discharge such agents, managers, clerks, lawyers,
accountants, servants, workmen and others upon such terms and with such salaries,
wages or remuneration as the Receiver may conslder appropriate;

{c} Raise Funds and Grant Security: to borrow or otherwise raise on the security of the
Collateral or otherwise any sum or sums of money required for the seizure, retaking,
repossession, holding, insuring, repairing, processing, maintaining, protecting, preparing
for disposition and disposing of the Collateral, or for the carrying on of all or any part of
the business or businesses of the Debtor, or to complete any construction or repair of
lands owned by the Debtor or any part thereof, or for any other enforcement of this
Agreement, in such sum or sums as will in the opinion of the Receiver be sufficient for
obtaining the amounts from time to time required, and in so doing may issue
certificates which may be payable either to order or to bearer and may be payable at
such time or times as the Receiver may consider appropriate and may bear interest as
stated therein, and the amounts from time to time payable by virtue of such certificates
will form an Encumbrance in and upon the Coliateral in priority to the security interest
created hereby; and

(d} Other Rights: to exercise any or all rights, remedies and powers conferred or delegated
by the Secured Party,

8.4 Rights of Transferees

No purchaser, lessee or other transferee pursuant to any disposition made or purporting
to be made pursuant to this Agreement will be bound or concerned to see or enquire whether an Event
of Defauit has occurred or continues, or whether any notice required hereunder has been given, or as to
the necessity or expediency of the stipulations subject to which such disposition is to be made, or
otherwlise as to the propriety of such disposition or the regularity of its proceedings, or be affected by
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notice that no Event of Default has occurred or continues or that any required notice has not been given
or that the disposition is otherwise unnecessary, improper or irregular, and, notwithstanding any
impropriety or irregularity whatsoever or notice thereof, the disposition as regards such purchaser,
lessee or other transferee will be deemed to be within the powers conferred by this Agreement and will
be valid accordingly, and the remedy {if any) of the Debtor in respect of any impropriety or krregularity
whatsoever in any such disposition will be in damages only.

8.5

(d)

(e)

CW14414542.2

Limitations
The following will apply notwithstanding anything herein contained to the contrary.

Failure to Exercise: Neither the Secured Party nor any Receiver will be fiable or
accountable for any failure to exercise its rights, remedies or powers.

Receiver is Debtor’s Agent: The Receiver will be deemed the agent of the Debtor and
not the agent of the Secured Party, and the Debtor shall be solely responsible for the
acts and defaults of the Receiver and for its remuneration, costs, charges and expenses,
and the Secured Party will not in any way be responsible for any misconduct, negligence
or nonfeasance on the part of the Receiver or its servants, agents or employees,

Recelver’s Liability: The Receiver will not be liable for any loss unless it is caused by the
Receiver's own negligence or wilful default.

Accourtability for Payments Received: Each of the Secured Party and any Receiver will
only be accountable for and charged with any monies they actually receive,

Not Liable Under the Collateral: This Agreement and the security interest created
hereby will not impair or diminish any obligation or liability of the Debtor or any other
party or parties under or in respect of the Collateral, and, except as may be provided in
the Act, no obligation or liability under or in respect of the Collateral will be imposed
upon ot incurred by the Secured Party by virtue of this Agreement or the security
interest created hereby.

Not a Mortgagee in Possession: Neither the provisions of this Agreement nor anything
done under or pursuant to the rights, remedies and powers conferred upon the Secured
Party and the Recelver, whether hereunder or otherwise, will render the Secured Party
a mortgagee in possession,

No Duty to Take Steps: Neither the Secured Party nor any Receiver will be bound to
collect, dispose of, realize, enforce or sell any securities, instruments, chattel paper or
intangibles (including any accounts) comprised in the Collateral or to allow any such
Collateral to be sold or disposed of, nor will it be responsible for any loss occasloned by
any such sale or other dealing or for any failure to sell or so act, nor will it be responsible
for any failure to take necessary steps to preserve rights against others In respect of
such Collateral nor bound to present, protest or give any notice In connection with any
such Colfateral nor to perform any act to prevent prescription thereof nor to protect any
such Collateral from depreciating in value or becoming worthless, nor will it be
responsible for any loss accasioned by the failure to exercise any rights in respect of
stich Collaterat within the time limited for the exercise thereof.
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No Duty to Keep Property Separate: Neither the Secured Party nor the Receiver will be
obligated to keep the Collateral separate or identiflable.

Liability of Secured Party

No Responsibility for Debt: The Secured Party will not be responsible or liable for any
debts contracted by it, for damages to persons or property or for salaries or non-
fulfilment of contracts during any period when the Secured Party will manage the
Collateral upon entry of the business of the Debtor, as herein provided, nor will the
Secured Party be lable to account as mortgagee in possession or for anything except
actual receipts or be liable for any loss or realization or for any defauit or omission for
which a mortgagee in possession may be Hable.

No Requirement to Perform: The Secured Party will not be bound to do, observe or
perform or to see to the observance or performance by the Debtor of any obligations or
covenants imposed upon the Debtor nor will the Secured Party, in the case of securities,
Instruments or chattel paper, be obliged to reserve rights against other persons, nor will
the Secured Party be obliged to keep any of the Collateral Identifiable.

Wailver: The Debtor hereby walves any applicable provision of law permitted to be
waived by it which imposes higher or greater obligations upon the Secured Party other
than provided in this Agreement.

Application of Proceeds

Any proceeds of any disposition of the Collateral, any net profits of carrying on all or any

part of the business or buslnesses of the Debtor, and any proceeds of any other realization will, at the
option of the Secured Party, be held in whole or in part unappropriated in a separate account {as
security for any or all of the Secured Obligations including such part or parts thereof as may be
contingent or not yet due) or be applied in whole or in part (subject to applicable legisiation and the
claims of any creditors ranking In priority to the security Interest created hereby):

(a)

(b}

{c)
{d)

CWi4414542.2

Receiver’s Costs: firstly, to the payment of all costs, charges and expenses of and
Incidental to the appointment of any Recelver and the exercise by the Receiver of any or
all of its rights, remedles and powers with respect to the Debtor, the Collateral and this
Agreement, including the remuneration of the Receiver and all amounts properly
payable by the Receiver together with all legal costs in respect thereof on a solicitor and
his own client basis;

Costs of Repossession and Disposition: secondly, to the payment of all costs, charges
and expenses incurred or pald In connection with selzing, repossessing, collecting,
holding, repairing, processing, preparing for disposition and disposing of the Collateral
and any other expenses of enforcing this Agreement incurred by the Secured Party
(including legal fees on a solicitor and his own client basis and all taxes, costs and
charges in respect of the Collateral); '

Secured Obligations: thirdly, to the payment of the Secured Obligations; and

Surplus: fourthly, any surplus will, subject to the rights of any other creditors of the
Debtor, be paid to the Debtor.
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8.8 Appointment of Attorney

To enable the Secured Party and any Receiver to exercise the rights, remedies and
powers conferred upon them, whether by this Agreement or otherwise, upon the occurrence and during
the continuance of an Event of Default the Debtor hereby appoints each of the Secured Party and the
Recelver, whoever they may be to be the lawful attorney of the Debtor to do any act or thing and to
execute any assurance or instrument {in the name of the Debtor or otherwise] in the exercise of the
powers conferred upon them (including carrying out any disposition of the Colfateral and for such
purpose to affix the Debtor common seal to any deeds, transfers, conveyances, assignments, assurances
and things which the Debtor ought to execute to complete any disposition of the Collateral or
alternatively to execute the same under its own seal by conveying in the name of and on behalf of
Debtor and under its own seal, and any deed or other thing executed by the Secured Party or the
Recelver under its own seal pursuant hereto will have the same effect as if it were under the common
seal of the Debtor) or which the Debtor ought to do or execute hereunder and to exercise any or all of
the rights, remedies and powers of the Debtor In carrying out or attempting to carry out any or alt of the
rights, remedies and powers conferred upon them. This power of attorney will be irrevocable and
coupted with an interest and will survive the death, disability, insolvency or other legal incapacity of the
Debtor,

8.9 Rights Cumulative

All rights, remedies and powers of the Secured Party and any Receiver set out in this
Agreement are cumulative. No right, remedy or power set out harein is intended to he exclusive but
each will be in addition to every other right, remedy and power contained herein or in any other existing
or future agreement or now or hereafter existing by statute, at law or in equity.

8.10 Order of Realization

The Secured Party may realize upon the security interest created hereby and any other
Encumbrances it may now or hereafter have in such order as it may consider appropriate, and any such
realization by any means upon any such Encumbrance wilt not bar realization upon any other
Encumbrance(s).

8.11 Waiver

The Secured Party in its absolute discretion may at any time and from time to time by
written notice waive any breach by the Debtor of any of its covenants or agreements herein. No course
of dealing between the Debtor and the Secured Party will operate as a waiver of any of the Secured
Party’s rights, remedies or powers. No failure or defay on the part of the Secured Party to exerclse any
right, remedy or power given herein or by any other existing or future agreement or now or hereafter
existing by statute, at law or in equity will operate as a waiver thereof, nor will any single or partial
exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of any
other such right, remedy or power, nor will any walver by the Secured Party be deemed to be a walver
of any subsequent, similar or other event,

CW14414542.2
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ARTICLE 9
COMMITMENT LETTER

9.1 Commitment Letter

The provisions of the Commitment Letter which are not expressly restated herein or in
any Other Document, will survive the execution and registration of this Agreement and any the Other
Document to be delivered herewith. Accordingly there will be no merger of such provisions in this
Agreement or any Other Document, until the parties thereto, by an appropriate instrument in writing so
declare. Furthermore, if any conflict at any time exists between any term of the Commitment Letter
(whether restated herein or not} and any term of this Agreement, then the term of the Commitment
tetter will govern and take precedence. Also, it is understood and agreed that a default under the terms
of the Commitment Letter will constitute a default under this Agreement and will entitle the Secured
Party to exercise all of its rights and remedies contained in this Agreement.

ARTICLE 10
MISCELIANEQUS

10.1 Costs

The Debtor shall reimburse the Secured Party on demand for all interest, commissions,
costs of realization and other reasonable costs and expenses {including the full amount of all legal fees
and expenses paid by the Secured Party) incurred by the Secured Party or any Receiver in connection
with:

{a} inspecting the Collateral;

(b) negotiating, preparing, perfecting and registering this Agreement or any renewal or
maodification hereof, including the renewal of registration of any financing statement
registered or land title office notice flled in connection with the security interests
hereby created;

{c) the enforcement of and advice with respect to this Agreement;

{d) the realization, disposition of, retention, protection, insuring or collection of any
Collateral; and

{e) the protection or enforcement of the rights, remedies and powers of the Secured Party
or any Receiver,

All amounts for which the Debtor required hereunder to reimburse the Secured Party or
any Receiver will, from the date of disbursement until the date the Secured Party or the Recelver
receives reimbursement, be deemed advanced to the Debtor by the Secured Party, will be deemed to be
Secured Obligations and will bear interest at the highest rate per annum charged by the Secured Party
on any of the other Secured Obligations.

10.2 Ng Merger

This Agreement will not operate so as to create any merger or discharge of any of the
Secured Obligations, or any assignment, transfer, guarantee, lien, contract, promissory note, bill of
exchange or security interest of any form held or which may hereafter be held by the Secured Party
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from the Debtor or from any other person whomsoever. The taking of a judgment with respect to any
of the Secured Obligations will not operate as a merger of any of the covenants contained in this
Agreement,

10.3 No Obligation to Make Advances

Nothing herein wili obligate the Secured Party to make any advance or loan or further
advance or extend credit to the Debtor,

10.4 Set-Off or Counterclaim

The ohligation of the Debtor to make all payments comprising part of the Secured
Obligations is absolute and unconditional and will not be affected by:

{a) any circumstance, including any set-off, compensation, counterclaim, recoupment,
defence or other right which the Debtor may now or hereafter have against the Secured
Party or any one or more others for any reason whatsoever; or

(b) any Insolvency, bankruptcy, reorganization or similar proceedings by or against the
Debtor,

10.5 Statutory Waiver

To the fullest extent permitted by law, the Debtor waives all of the rights, benefits and
protection given by the provisions of any existing or future statute which imposes limitations upon the
rights, remedies or powers of a Secured Party or upon the methods of realization of security, including
any seize or sue or antl-deficiency statute or any similar provisions of any other statute.

10.6 Assignment

The Secured Party may, without further notice to the Debtor, at any time assign,
transfer or grant a security interest in this Agreement and the security interests granted hereby. The
Debtor expressly agrees that the assignee, transferee or secured party, as the case may be, will have all
of the Secured Party’s rights and remedies under this Agreement and the Debtor shall not assert any
defence, counterclaim, right of set-off or otherwise any claim which it now has or hereafter acquires
against the Secured Party in any action commenced by such assignee, transferee or secured party, as the
case may be, and will pay the Secured Obligations to the assignee, transferee or secured party, as the
case may be, as the Secured Obligations become due. The Debtor shall not assign this Agreement or any
of its rights or benefits hereunder without the express written consent of the Secured Party first had and
obtained.

10.7 Provisions Reasonable

The Debtor acknowledges that the provisions of this Agreement and, in particular, those
respecting rights, remedies and powers of the Secured Party and any Receiver against the Debtor, its
business and any Collateral upon an Event of Default, are commercially reasonable and not manifestly
unreasenable.

10.8 Release by Debtor

The Debtor releases and discharges the Secured Party and the Recelver from every claim
of every nature, whether sounding in damages or not, which may arise or be caused to the Debtor or
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any person claiming through or under the Debtor by reason or as a result of anything done by the
Secured Party or any successor or assign claiming through or under the Secured Party or the Receiver
under the provisions of this Agreement unless such claim be the result of dishonesty or gross neglect.

10.9 Indemnity

The Debtor shail indemnify and save the Secured Party from any and all costs, expenses,
llabllities and damages which may be incurred by the Secured Party in connection with the Colfateral
and the enforcement of its rights hereunder, save only any costs, expenses, liabllities or damages
resulting from any gross neglect or wilful misconduct by the Secured Party or its servants or agents,

10.10 {nformation to third parties

The Secured Party will not be obliged to inquire into the right of any Person purporting
to be entitled under the Act to information and materials from the Secured Party by making a demand
upon the Secured Party for such information and materials and the Secured Party will be entitled to
comply with such demand and will not be liable for having complied with such dermnand notwithstanding
that such Person may in fact not be entitled to make such demand.

10.11 Further Assurances

The Debtor shall at all times, do, execute, acknowledge and deliver ot cause to be done,
executed, acknowledged or delivered ali such further acts, deeds, transfers, assignments, security
agreements and assurances as the Secured Party may reasonably require in order to give effect to the
provisions hereof and for the better granting, transferring, assigning, charging, setting over, assuring,
confirming or perfecting the security interests hereby created and the priority accorded to them by law
or under this Agreement.

10.12 Notices

Any notice, demand or other document to be given, or any delivery to be made
hereunder, will be effective if in writing and delivered in accordance with the notice provisions set out in
the Environmental Agreement and Indemnity dated for reference January 15, 2020 executed by, inter
alios, the Debtor in favour of the Secured Party,

10,13 Discharge

Any partial payment or satisfaction of the Secured Obligations will be deemed not to be
a redemption or discharge of this Agreement. The Debtor shalf be entitled to a release and discharge of
this Agreement upon full payment and satisfaction of all Secured Obligations and upon written request
by the Debtor and payment to the Secured Party of all costs, charges, expenses and legal fees and
disbursements (on a soficitor and his own client basis) incurred by the Secured Party In connection with
the Secured Obligations and such release and discharge.

10.14 Delivery of Copy/Waiver
The Debtor acknowledges receiving a copy of this Agreement. The Debtor waives all

rights to receive from the Secured Party a copy of any financing statement, financing change statement
or verification statement filed at any time in respect of this Agreement.
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ARTICLE 11
INTERPRETATION
11.1 Amendment

Any amendment of this Agreement shall not be binding unless in writing and signed by
the Secured Party and the Debtor.

11.2 Headings

All headings and titles in this Agreement are for reference only and are not to be used in
the interpretation of the terms hereof.

11.3 Hereof, Etc.

All references in this Agreement to the words “herecf”, “herein” or “hereunder” will be
construed to mean and refer to this Agreement as a whole and will not be construed to refer only to a
specific Article, Section, paragraph or clause of this Agreement unless the context clearly requires such
construction.

11.4 loint and Several Liability

If any party hereto is comprised of more than one Person the assignments, security
interests and other charges constituted hereby and the representations, warranties, covenants,
agreements, obligations and liabilities made by or Imposed upon that party herein or by law will be
deemed to have been made or incurred by all those Persons jointly and by each of those Persons
saverally,

11.5 Severability

If any of the terms of this Agreement are or are held to be unenforceabie or otherwise
invalid, such holding will not in any way affect the enforceability or validity of the remaining terms of
this Agreement,

116 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the
Province of British Columbia, and each party hereby submits to the jurisdiction of the courts of the
Province of British Cofumbia provided that the foregoing will in no way limit the right of the Secured
Party to commence suits, actions or proceedings based on this Agreement in any other jurisdiction.

11.7 Interpretation

Wherever the singular or masculine gender is used throughout this Agreement the same
will be construed as meaning the plural or the feminine or the body corporate or politic where the
context or the parties hereto so require.
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11.8 Capacity

If the Coliateral or any portion thereof or any interest therein is held by the Debtor as a
partner of a firm, as a trustee, as an agent, or in any other similar capacity, whether fiduciary or
otherwise:

(a) each and every warranty, representation, covenant, agreement, term, condition,
provision and stipulation; and

{b) each and every Encumbrance,

made by or imposed upon the Debtor hereunder will be and be deemed to be jointly and severally made
by or imposed upon the Debtor and the partnership, the beneficiary or beneficiaries of the trust, the
principal(s) of the agent, or other entity or entities, as the case may be, and each Encumbrance
contained in this Agreement will be deemed to create an Encumbrance In the estate, right, title and
interest of the partnership, the beneficiary or beneficiaries, the principal(s), or such entity or entities, as
the case may be, in and to the Collateral as well as being a Security Interest in the estate, interest and
title of the Debtor in and to the Collateral, it being the intention of the parties hereto that this
Agreement will create a Security Interest in both the legal and beneficial title to the Collateral {or the
applicable real property or interests therein).

11.9 Secured Party as Agent

If this Agreement is granted to the Secured Party in its capacity as agent for one or more
other Persons, the Debtor agrees that all:

(a) Encumbrances;
{b) representations, warranties, covenants and agreements; and
{c) obligations and abilities,

created, made, assumed or incurred hereunder by the Debtor in favour of the Secured Party are aiso
created, made, assumed or incurred hereunder by the Debtor in favour of those Persons. The Debtor
further agrees that each of those Persons will be entitled to the benefit of all rights and remedies of the
Secured Party as if it had been named Secured Party hereunder.

11.10 Binding Effect

This Agreement shall be binding on the Debtor and its heirs, executors, personal
representatives, successors and permitted assigns and shali enure to the benefit of the Secured Party
and its successors and assigns.

11.11 Entire Agreement

The Secured Party has made no representations, warranties, covenants or
acknowledgements affecting any Collateral, other than as expressly set out herein in writing andin
Other Document executed by the Secured Party,
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11.12 Counterparts

This Agreement may be executed in counterparts and an executed copy of this
Agreement may be delivered by electronic facsimile transmission or other means of electronic
communication capable of producing a signed printed copy of this Agreement. Any such execution and
delivery will be deemed to have occurred as of the date set forth below by the party so dellvering such

copy.

[Signature page follows]
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EXECUTED by the Debtor as of the m’ day of January, 2020,

SHAWN OAKS HOLDINGS LTD.

Per: /Qf%“

Authorized Eignatory

LANDMARK SHAWN OAKS DEVELOPMENT LTD.

. Gl

Authorized &ignatory

CW14414542.2
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TYPE SERIAL NUMBER MODEL NUMBER YEAR

N/A

LOCATIONS IN BC WHERE COLLATERAL MAINTAINED
5505-5585 Oak Street, Vancouver, BC

241 - 1489 Marine Drive, West Vancouver, BC V7T 1B8

JURISDICTIONS [OTHER THAN B.C.} AND LOCATION OF COLLATERAL

JURISDICTION LOCATIONS

NiL

LOCATION OF DEBTOR

241 — 1489 Marine Drive, West Vancouver, BC V7T 1B8

OTHER NAMES

NIL

OTHER PERSONS WITH RIGHTS IN COLLATERAL

NIL

INTELLECTUAL PROPERTY APPLICATIONS
AND REGISTRATIONS / TRADE MARK AND INDUSTRIAL DESIGNS

NiL
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This is Exhibit “I” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18™ day
of December 2024,

A foffirissioner for fiking Affidavits within British Columbia
&

PATRICK J. WEAFER
. Barvister & Solicitor
L~ PO Box1
2900-733 SEYMOUR STREET
LWVANCOUVER, B.C. V6B 0S6
"\ (604) 691-7516
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GUARANTEE, INDEMNITY AND POSTPONEMENT OF CLAIMS

THIS GUARANTEE, INDEMNITY AND POSTPONEMENT OF CLAIMS Is dated for reference
January 15, 2020 and made

BETWEEN:
LANDMARK PREMIERE PROPERTIES LTD., a company under the
Business Corporations Act of British Columbia {BC1007539);
and
HELEN CHAN SUN, Businesspersom;
{collectively, the “Guarantor”)
AND:
COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
Incorporated trust company registered in British Columbia (AD052313)
{the "Lender”}
A, The Borrower has agreed to borrow the moneys representing the Loan from Trez.
B3, it is a condition of the Loan that the Guarantor execute and defiver this Guarantee to
the Lender.
C The Guarantor has agreed to unconditionally guarantee in the manner hereinafter set

forth the payment, observance and performance of the Borrower’s Ohbligations and Liabilities whether
now or hereafter existing.

D. The Guarantor has agreed to indemnify the Lender in the manner herein set forth of any
losses and liabilities incurred by the Borrower in relation to the Borrower's Obligations and Liabilities
whether now or hereafter existing.

E. The Guarantor has also agreed to assign and postpone alf debts and liabilities (as
defined in Article 3 hereof) owed to it by the Borrower in the manner herefnafter provided.

In consideration of the sum of $1.00 and other good and valuable consideration now
pald by the Lendet to the Guarantor (the receipt and sufficiency of which is hereby acknowledged by the
Guarantor) the Guarantor represents to and agrees with the Lender as set forth herein.

ARTICLE 1
DEFINITIONS

1.1 Definitions

In this Guarantee the following words and phrases will héve the meaning given to them
below.

CW14414579.2
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“Borrower” means Shawn Oaks Holdings Ltd. {Inc. No, BC1085325} and Landmark
Shawn Oaks Development Ltd. {inc. No. BC1085318) and their respective successors and
assigns, as the case may be, whether immediate or derivative.

“Borrowet’s Obligations and Liabilities” means the Obligations and Liabilities from time
to time of the Borrower arlsing out of or in any way relating to the Loan or the Loan
Documents.

“Cammitment Letter” means the letter dated December 13, 2019, issued by Trez, and
accepted by, among others, the Borrower in connection with the Loan, as amended,
restated or replaced from time to time.

“Guarantee” or “this Guarantee” means this Guarantee , Indemnity and Postponement
of Claims including all recitals and schedules hereto, as amended, modified, restated or
replaced from time to time,

“Guarantor’ means the Persons so described above and thelr respective heirs,
executors, administrators, personal representatives, successors and assigns, as the case
may be, whether immediate or derivative.

“Lender” means the Persons so described above and its successors and asslgns, as the
case may be, whether immediate or derlvative,

“Loan” means the $44,211,000.00 loan to be made by Trez to the Borrower as
contemplated by the Commitment Letter,

“Loan Documents” means the agreements, instruments, securities and other
documents heretofore, now or hereafter created, issued or granted and made by or on
behalf of the Borrower in favour of the Lender In connection with the Loan as they or
each may from time to time be supplemented, amended, restated or replaced, including
but not limited to the Commitment Letter and the security documents entered into
pursuant thereto,

“Obligations and Liabilities” whenever used herein in respect of the obligations and
liabilities of one Person to another Person, are used in their most comprehensive sense
and include all obligations and liabilities of that Person to the other Person heretofore,
now or hereafter assumed, made, incurred or created, whether for or on account of any
indebtedness of that Person to that other Person (and whether by way of any fee,
charge, cost, damage, expense, interest, legal cost, advance or re-advance of principal,
debt or otherwise), whether voluntary or involuntary and however arising, whether due
of not due, absolute or contingent, liquidated or unliquidated, determined or
undetermined, direct or indirect, express or implied, and whether that Person may be
liable individually or jointly with others and whether recovery upon any such obligations
and liabilities may be or hereafter becomes in any way unenforceable or irrecoverable
and irrespective of the genuineness, validity or regularity thereof, of any security
therefor or of the existence or extent of such security.

“Parsons” or “Person” means and includes any individual, sole proprietorship,
corporation, partnership, bank, joint venture, trust, unincorporated association,
assoclation, institution, entity, party or government (whether national, federal,
provincial, state, municipal, city, county or otherwise and including any instrumentality,
division, agency, body, or department thereof},
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(k) “Trez’ means Trez Capital Limited Partnership and its nominee(s) and syndicate partners
and their respective successors or permitted assigns, as the case may be.

ARTICLE 2
GUARANTEE

2.1 Guarantee

The Guarantor absolutely and unconditionally guarantees the due payment, observance
and performance of all of the Borrower’s Obligations and Liabilities (whether by scheduled maturity,
required prepayment, acceleration, demand or otherwise) including, without fimitation, the Borrower’s
covenant to pay the Loan and interest and other sums at the times and places and in the manner set
forth in the Loan Documents, without setoff, counterclaim, recoupment or deduction of any amounts -
owling or alleged to be owing by the Lender to the Borrower. Upon the Borrower’s fallure to do so, the
Guarantor promises, on demand, to pay, observe and perform such of the Borrowetr’s Ohligations and
Liabilities as it may be required to do by virtue of such demand and to pay interest on any moneys to be
paid by the Guarantor to the Lender from the date of such demand at the rate or rates then applicable
to such sums pursuant to the Loan Documents, Without limiting the foregoing, the Guarantor
specifically guarantees payment of any judgment entered against the Borrower and any damages that
may be awarded in any action brought against the Borrower by the Lender.

2.2 indemnity

As a separate obligation, the Guarantor irrevocably and unconditionally indemnifies the
Lender iImmediately on demand against any cost, loss or liabilities suffered by the Lender directly or
indirectly as a result of:

{a) for any reason, any amount claimed by the Lender under Section 2.1 above not being
recoverable from the Guarantor on the basis of a guarantee; or

(b) any obligation guaranteed by the Guarantor being or becoming unenforceable, invalid,
illegal or avoided for any reason.

The amount of the costs, loss or Hability must be equal to the amount which the Lender
would otherwise have been entitled to recover,

2.3 Terms of Payment, Observance and Performance

th order to impltement the foregoing:

{a) Borrower’s Obligations and Liabilities: the Guarantor guarantees that the Borrower's
Obligations and Liabilities shall be paid, observed and performed strictly in accordance
with the terms and provisions of any agreement, express or implied, which has been
made or may hereafter be made or entered into between the Lender and the Borrower
relating thereto, and regardless of any law, regulation or decree now or hereafter in
effect which might in any manner affect any of the terms or provisions of any such
agreement or the rights or remedies of the Lender as against the Borrower or any other
Person with respect to any of the Borrower’s Obligations and Liabilities, or cause or
permit to be invoked, any alteration in the time, amount or manner of payment or
performance of any of the Borrower's Obligations and Liabilities by the Borrower or any
other Person;
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Payment on Demand: in each instance when the Borrower has agreed, refative to any
of the Borrower's Obligations and Liabilities to pay or provide the Lender with any
amount of money, if such amount is not actually paid or provided as and when agreed,
the Guarantor shall, forthwith upon demand made by the Lender, and as the Lender
may elect, pay or provide the amount in the exact currency and place as agreed by the
Borrower; and

Taxes: the Guarantor agrees that all such payments contemplated hereby shall be
made without set-off ar counterclaim and free and clear of and without deductlon for or
ot account of any present or future income, stamp or other taxes, levies, imposts,
duties, charges, fees, deductions, withholdings or restrictions or conditions of any
nature whatsoever how or hereafter imposed, levied, calculated, withheld or assessed
by any country or any political subdivision or taxing authority thereof {all of the
foregoing belng referred to in this subsection as “Taxes”). If any Taxes are required to
be withheld for any amounts payable to the Lender, the amounts so payable to the
Lender will be increased to the extent necessary to yield to the Lender (after payment of
all Taxes) interest or such other amounts payable hereunder at the rate(s} or in the
amount(s) herein specified.

Nature of Guarantee

The Guarantor covenants and agrees with the Lender that:

No Prejudice: the Obligations and Liabilities of the Guarantor hereunder are jrrevocable
and absolute and, as long as any of the Borrower’s Obligations and Liabilities remalin
outstanding, they will continue and be In full force and effect and will not be
determined or in any manner affected and no right of the Lender hereunder will, in any
manner, be prejudiced or impaired by any circumstance whatsoever, including by:

{i} Dissolution and Winding-Up: the dissolution, winding-up or other cessation of
existence of any Person (including the Borrower, the Guarantor or any other
guarantor of surety) Hable for the payment, observance and performance of the
Borrower’s Obligations and Liabilities or any part thereof, or the institution of
any proceeding relating thereto; the death or loss or diminution of capacity of
any such Person, if a natural Person; any continuance or reorganization or any
change in the business, capital structure, directorate, management, mem bers,
name, objects, organization, partners, powers ot shareholders of any such
Person; the amalgamation or merger of any such Person with a corporation; the
sale or disposal of or appointment of a custodian, liquidator, receiver or trustee
in respect of the assets or undertaking, in whole or in part, of any such Person;
any distribution of the assets, in whele or in part, of any such Person upon any
arrangement, bankruptcy, composition, insolvency, liquidation, readjustment,
receivership, reorganization or other similar proceeding or occurrence relating
to any such Person; any assignment by any such Person for the benefit of
creditors; any other marshalling of any of the assets of any such Person; or any
other act or event which would constitute a novation of any obligation or
fiability of the Borrower in respect of any of the Borrower’s Obligations and
Liabilities, whether by substitution of the Obiigations and Liabilitles of any other
Person in place of those of the Borrower or otherwise;

(1) Any other Person: any Obligations and LiabHitles of the Borrower, whether in
respect of any of the Borrower’s Obligations and Liahilities or otherwise, the
Guarantor {whether under this Guarantee or otherwise}, any other Person who




CW14414579.2

{D)

{iv)

(vi)

{vif}

266

“5.

is or may become liable in respect of any of the Borrower’s Obligations and
Liabilities; or any agreement or instrument evidencing any such obligation or
llability, heretofore, now or hereafter being invalid, illegal or unenforceable
including, without limitation, any fatlure by the Borrower or any guarantor or
surety to pay, perform or comply with the Borrower's Cbligations and Liabilities
or the terms of any documents, instruments or agreements evidencing, securing
or documenting the same;

Defect: any defect in, omission from, failure to file or register, or defective filing
or registration of any instrument under which the Lender has taken or has had
created and issued or granted in its favour any security for payment, observance
and performance of any of the Borrower’s Obligations and Liabilities, or for
payment, observance or performance of any Obligations and Liabilities of the
Borrower, the Guarantor, whether under this Guarantee or otherwise, or of any
other Person who Is or may become liable in respect of any of the Borrower’s
Obligations and Liabilities; any failure or loss of or in respect of any such security
received ot held or intended to have been received or held by the Lender,
whether arising out of or in connection with the fault of the Lender or
otherwise: or any irregularity, defect or unauthorized actlon by the Lender, the
Borrower, the Guarantor or other guarantor or surety or any of their respective
officers, directors, members, managers or other agents In executing and
delivering any documents, instruments or agreements evidencing, securing or
documenting the Borrower’s Obligations and Liabilities or in carrying out or
attempting to carry out the terms of any such documents, instruments or
agreements;

Issue or Levy of Award, Etc.: any issue or levy by any administrative,
governmental, judicial or other authority or arbitrator of any award, execution,
injunction, judgment, order, warrant of attachment, writ of similar process
against the Borrower {whether in respect of any of the Borrower’s Obligations
and Liabilities or otherwise), the Guarantor {whether n respect of any of its
Obligations and Liabilities under this Guarantee or otherwise), or against any
other Person who is or may become liable in respect of any of the Borrower's
Obligations and Liabilitles;

Setoffs, Counterclaims and Defences: any setoff, counterclaim, recoupment,
deduction, any defence or other right which the Guarantor may have against
the Lender, the Borrower, any other guarantor, surety or any other Person for
any reason whatsoever whether related to the Borrower’s Obligations and
Liabllities or otherwise; or any other circumstance which might constitute a
legal or equitable discharge or defence, in whole or in part, of a surety or

guarantor;

Consents and Walvers: any act or omission of the Lender consented to in this
Guarantee including, without limitation, pursuant to Section (e) hereof; or the
failure to receive any notice, demand, presentment or protest walved in this
Guarantee including, without fimitation, pursuant to Sections 2.6 and 5.5
hereof;

Organizational Changes: any change in the name, state of organization, entity
type or structure, capital stock or other ownership interests or constitution of
the Borrower or any guarantor or surety; or
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{(viit)y  Any Other Act or Event: any occurrence or non-occurrence of any other act or
event which, by operation of law or equity or otherwise, would directly or
indirectly now or hereafter result in the determination, discharge, extinction,
fimitation, merger, novation, reduction or release, pro tanto or otherwise of the
Guarantor or of any of its Obligations and Liabilities hereunder, or which would
otherwise prejudice or Impalr any right of the Lender hereunder;

and by signing this Guarantee, the Guarantor hereby waives al defences of a surety to
which H may be entitled by statute or otherwise;

Continuing Guarantee; this Guarantee is a continuing guarantee and will be binding
upon the Guarantor regardless of how long before or after the date hereof any of the
Borrower's Obligations and Liabilitles were or are incurred. Credit may be granted or
continued from time to time by the Lender to the Borrower without notice to or
authorization from the Guarantor regardless of the Borrower's then-existing financial or
other condition. The Guarantor agrees that this Guarantee will continue to be effective
or wili be reinstated as the case may be if at any time any payment to the Lender of any
of the Borrower’s Obligations and Liabilities Is rescinded or must be restored or
returned by the Lender upon all insolvency, bankruptcy or reorganization of the
Borrower, all as though such payment had not been made. In the event this Guarantee
is preceded or followed by any other agreement of suretyship or guarantee by the
Guarantor or others, all will be deemed to be cumulative, and the obligations of the
Guarantor hereunder will be in addition to those stated in any suretyship or guaranty
agreement;

Pay Moneys: the Obligations and Liabilities of the Guarantor hereunder to pay moneys
will constitute Obligations and Liabilities of payment and not of collectability and will be
absolute and independent of and not in consideration of or conditional or contingent
upon any other Obligations and Liabilities of the Guarantor, any Obligations and
Liabilities of the Borrower {whether in respect of any of the Borrower's Obligations and
Liabilities or otherwise), or any Obligations and Liabilities of any other Person who is or
may become liable in respect of any of the Borrower’s Obligations and Liabilities; or any
prior notice or protest to, demand upon or action, suit or other proceeding against the
Borrower, or any such other Person and the Lender may bring or prosecute a separate
action, suit or other proceeding against the Guarantor whether such action, suit or
other proceeding Is brought or prosecuted against the Borrower or any such other
Person or whether the Barrower or any such other Person is joined in such action, suit
or other proceeding;

Part Payment: any part payment, observance or performance by the Borrower of any
of the Borrower’s Obligations and Liahilities or ather circumstance which operates to
toll any statute of limitations or law of prescription as to the Borrower will operate to
toll such statute of limitations or law of prescription as to the Guarantor; and

Waiver of Immunities: to the extent that the Guarantor has or may hereafter acquire
any immunity from jurisdiction of any court or from any legal process {whether through
service or notice, attachment prior to judgment, attachment In aid of execution,
execution, or otherwise) under the laws of any jurisdiction, the Guarantor hereby
irrevocably waives such immunity in respect of its Obligations and Liabilities under this
Guarantee and agrees that it will be subject to the laws governing this Guarantee with
respect thereto.
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Authorization

The Guarantor authorizes the Lender, at the sole and absolute discretion of the Lender,

without notice or demand and without in any manner affecting the llability of the Guarantor hereunder
or under any security now or hereafter furnished to the Lender by the Guarantor in connection
herewith, and without prejudicing or impairing any right of the Lender hereunder, from time to time to:

@)

CW144145878.2

Renew, Modify Etc.: renew, compromise, extend, accelerate, waive or otherwise
modify the terms of any Loan Document or any other document, instrument or
agreement, whether now or hereafter existing, evidencing, documenting, securing or
otherwise relating to the Borrower’s Obligations and Liabilities, including the time, form
or manner for payment, observance or performance of, or any term in respect of, the
Borrower’s Obligations and Liabilitles, or any part thereof, including increasing or
decreasing the amount of the Loan and any rate of interest payable in connection
therewith or changing the method of calculation thereof, or the obligations of any
surety or guarantor, or any instrument or agreement evidencing the same;

Security: take and hold any collateral or security for the payment, observance and
performance of this Guarantee or the Borrower’s Obligations and Liabilities, or any part
thereof, or for the payment, observance or performance of any Obligations and
Liabilities in any way relating to or arising out of the Borrower’s Obligations and
Liabilities or any collateral or security now or hereafter held therefor from the
Borrower, the Guarantor, whether under this Guarantee or otherwise, or from any
other Person who is or may become iiable in respect of any of the Borrower’s
Obligations and Liabilitles, and assign, sell, exchange, enforce, waive, perfect, release,
subordinate, subrogate, substitute, surrender or take advantage of or defer, or waive
taking, perfecting, enforcing or otherwise taking advantage of any such coliateral or
security (including any rights or remedies of the Lender in respect of any collateral or
security now or hereafter held) and apply any such security and direct the order or
manner of sale thereof as the Lender in its discretion may determine;

Realize: realize on any security interest or lien, judicially or nonjudicially, with or
without preservation of a deficlency judgment;

Exercise: compromise, release or settle with or substitute or delay or waive the exercise
of any one or more right or remedy against the Borrower, the Guarantor or any other
Person {including any guarantor of surety) who is or may become liable in respect of any
of the Borrower’s Obligations and Liabilities;

Grant Indulgence: release any guarantor or surety, or grant any other indulgence to the
Borrower, the Guarantor or any other Person who is or may become liable In respect of
any of the Borrower’s Obligations and Liabilities, or any part thereof, and compound
with all or any of such Persons as the Lender shall see fit;

Acceptance: accept any of the Borrower’s Obligations and Liabilities incurred after the
date hereof;

Recovery: apply any payment by, recovery from or credit, deposit or offset due to, or
any funds realized from or payable on account of any secutity heretofore, now or
hereafter furnished to the Lender by the Borrower, the Guarantor or any other Person
{including any other guarantor or surety) who is or may become liable in respect of any
of the Borrower’s Obligatlons and Liabilities, to the Borrower's Obligations and
Liabilities or any part or parts thereof now or hereafter existing, whether in respect of
any of the Borrower’s Obligations and Liahilities or otherwise of the Borrower, the
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Guarantor or any such other Person to the Lender, as the case may be, in such order,
priority and manner and at such times as the Lender in its sole and absolute discretion
may determine;

Lien or Set Off: impose a lien upon or set off any money, security or other property of
the Guarantor now or hereafter in the possession of or on deposlt with the Lender,
whether held in a general or special account or on deposit or for safekeeping or
otherwise, against any payment due from the Guarantor to the Lender hereunder; and

Any Other Person: otherwise deal with the Borrower, the Guarantor, any other Person
who is or may become Hable in respect of any of the Borrower’s Obligations and
Liabilities, or any security heretofore, now or hereafter furnished to the Lender by the
Borrower, the Guarantor or any such other Person, as the Lender may deem
appropriate or desirable.

Waivers

The Guarantor unconditionally waives:

Right to Receive: any right to receive from the Lender any communication whatsoever
with respect to any of the Borrower’s Obligations and Liabilities or any Obligations and
Liabilities of the Guarantor, whether under this Guarantee or otherwlse, or of any other
Person who Is or may become liable in respect of any of the Borrower’s Obligations and
Liabilities, including, without limitation:

{1) Notice of Creation: any notice of the creation, existence or incurring, now or
hereafter, of any Borrower’s Obligations and Liabilities or any change therein,
the acceptance by the Lender of, or the intention of the Lender to act onor in
reliance on, any Obligation or Liability of the Guarantor, whether under this
Guarantee or otherwise, or of any other Person (including any guarantor or
surety) who Is or may become liable in respect of any of the Borrower’s
Obligations and Liabllities, or any default by or non-payment, non-observance or
non-performance of any obligation of the Borrower, the Guarantor or any such
other Person;

{ii} Renewal and Modification: any renewal, extension or modification of the terms
of any of Borrower's Obligations and Liabilities of any surety or guarantor or any
documents, instruments or agreements evidencing, securing or documenting
the same;

(i) Additional Guaranty and Security; the obtalning of any guaranty or surety
agreement (in addition to this Guarantee), the obtaining of any collaterator

security for the payment and performance of any of the Borrower’s Obligations
and Liabilities, the release of any surety or guarantor, or the release of any
collateral or security;

{iv) Communication: any communication of any information known by the Lender
relating to the financial condition of the Borrower or to any other circumstance
bearing upon the risk of non-payment of any of the Borrower’s Obligations and
Liabllities; or

(v) Demand for Performance: any demand for performance, notice of dishonour,
notice of protest, presentment, protest or acceptance relating to any of the
Borrower’s Obligations and LiabHities or the Obligations and Liabllities of the
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Guarantor or any other Person who is or may become liable in respect of any of
the Borrower's Obllgations and Liabilities;

Right to Require: any right to require the Lender to:

{i) Proceed Against Borrower, Guarantor, Etc.: proceed against the Borrower, the
Guarantor or any other Person who Is or may become liable in respect of any of
the Borrower's Obligations and Liabilities, including, without limitation, any
right or benefit of discussion or division;

(i) Proceed Against Security: proceed against or exhaust any security heretofore,
now or hereafter furnished to the Lender by the Borrower, the Guarantor or any
other Person who is or may become liable in respect of any of the Borrower’s
Ohbligations and Liabiities;

(i) Application: first apply any property or assets of the Borrower or any other
Person who is or may become liable in respect of any of the Borrower’s
Obligations and Liabilities to the discharge of the Borrower’s Obligations and
Liabilities or marshal in favour of the Guarantor; or

{iv) Pursue; pursue or exercise any other right or remedy of the Lender whatsoaver;

Borrower’s Outstanding Obligations and Liabilities: so long as any of the Borrower's
Obligations and Liabilities remain outstanding {including such part thereof, if any, that
exceeds the liability of the Guarantor hereunder, if the Hability of the Guarantor is
expressly limited hereunder], any right of subrogation to, or any right to enforce, any
right or remedy which the Lender now has or may hereafter have against or in respect
of the Borrowet, any other Person who Is or may become liable In respect of any of the
Borrower's Obligations and Liabllities or any securlty heretofore, now or hereafter
furnished to the Lender by the Borrower or any such other Person or any benefit of or
right to participate in any such security;

Defence: any defence arising out of or in connection with:

{1 Absence: any absence, impairment or loss of any right of contribution,
reimbursement or subrogation or any other right or remedy of the Guarantor
against or in respect of the Borrower, any other Person who is (including any
other guarantor or surety} or may become llable in respect of any of the
Borrower’s Obligations and Liabilities or any security heretofore, now or
hereafter furnished to the Lender by the Borrower or any such other Person;

(i) Disability: any disability, incapacity or other defence avallable to the Borrower
or any other Person who Is or may become liable in respect of any of the
Borrower's Obligations and Liabilities or any cessation from any cause
whatsoever of any of the Borrower’s Obligations and Liabilities or the
Obligations and Liabilitles of any such other Person in respect of any of the
Borrower’'s Obligations and Liabilities;

{iit) Other Circumstances: any other circumstance which might otherwise constitute
a defence to any action, suit or other proceeding against the Guarantor,
whether on this Guarantee or otherwise;

{iv) Statute of Limitations: any benefit of any statute of limitations or law of
prescription affecting any obligation or Hability of the Guarantor, whether under
this Guarantee or otherwise, or the enforcement thereof, to the fullest extent
permitted by law; ot
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{v) fmmunities: any immunity at any time acquired from the jurisdiction of any
court or from any legal process (whether through service or notice, attachment
prior to judgment, attachment in aid of execution, exacution, or otherwise)
under the laws of any jurisdiction that may apply in respect of any of its
Obligations and Liabilities under this Guarantee.

2.7 Bankruptcy, Etc.

In the event of any distribution of the assets, in whole or in part, of the Borrower, or the
Guarantor or any other Person who is or may become liable in respect of any of the Borrower’s
Obligations and Liabifities, or upon any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, readjustment, receivership, reorganization or other similar proceeding or
occurrence relating to any such Person, or any proceeding for the dissolution, liquidation, winding-up or
other cessation of existence of any such Person, voluntary or involuntary, whether or not involving
bankruptcy of insolvency proceedings, or any assignment by any such Person for the benefit of creditors
or any other marshalling of any of the assets of any such Person;

{a) Omission: none of the Obligations and LiabHities of the Guarantor hereunder will be
determined or in any manner affected and no right of the Lender hereunder will in any
manner be prejudiced or impaired by any omission by the Lender to prove its claim or to
prove its full claim and the Lender may prove such claim as it sees fit and may refrain
from proving any claim and may value as it sees fit or refrain from valuing any security
held by the Lender; and

(b) Right to Include: so long as any of the Borrower’s Obligations and Liabilities remain
outstanding (including such part thereof, if any, that exceeds the liability of the
Guarantor hereunder, if the liabllity of the Guarantor is expressly limited hereunder),
the Lender will have the right to include, in any claim made by it, the amount of all sums
paid by the Guarantor, whether under this Guarantee or otherwise, and to prove and
rank for and receive dividends in respect to such claim; any and all right to prove and
rank for such sums paid by the Guarantor and to receive the full amount of all dividends
in respect thereof is hereby assigned and transferred by the Guarantor to the Lender,

ARTICLE 3
POSTPONEMENT OF CLAIMS

3.1 Assignment

To secure the payment, observance and performance of Its Obligations and Liabiltties to
the Lender hereunder, the Guarantor:

{a) assigns and grants the Lender a security interest in all present and future debts,
obligations and liabilities owed to it by the Borrower, together with all interest therein
and fees and other charges payable to it in connection therewith and ali liens, security
interests, charges and other security therefor {collectively the “dehts and liabilities”);
and

{b) postpones the payment, observance and performance of the debts and liabilities 1o the
prior payment, observance and performance of the Borrower’s Obligations and
Liabilities,

to the Lender in full.
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The Guarantor agrees that the debts and liabilities shall not be paid or performed in
whole or in part, and the Guarantor shall not cause or permit any Person other than the Lender to
accept any payment or performance of or on account of the debts and liabilities while this Guarantee is
in effect. The Guarantor further agrees that if and whenever it receives any moneys representing the
debts and fiabilitles it shall receive and hold such moneys in trust for and shall immediately pay the
same to the Lender in addition to and without otherwise limiting its obligations to pay, observe or
perform the Borrower’s Obligations and Liabilities.

3.2 Severability

The provisions of this Article 3 are independent and severable from the guarantee of the
Borrower's Obligations and Llabilities provided herein regardiess of whether the Guarantor is obligated
under such guarantee.

3.3 If More than One Guarantor

In the event that the Guarantor is comprised of more than one Person, the provisions of
this Articie 3 will apply to the debts and liabilities owed by the Borrower to any one or more of those
Persons.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties

The Guarantor makes the following representations and warranties to the Lender as
continuing representations and warranties so long as any of the Borrower’s Obligations and Liabilities
remain outstanding:

{a) Existence and Rights:
{n if the Guarantor, or any Person comprising the Guarantor, is a corporation, it:

{A) Is a corporation under the laws of the Province of British Columbta
without limitation as to the duration of its existence;

(B) validly exists and Is in good standing under the laws of the Province of
British Columbia;

< has the full corporate power and authority to own [ts property and to
carry on its business as now owned and carried on and is duly qualified
and in good standing In each jurisdiction in which the property owned
by It or the business conducted by it makes such qualification necessary
or desirable; and

(D) has full corporate power and authority to make and perform its
obligations under this Guarantee; and

(b) Authorization, Execution, Delivery and Performance: the execution, delivery and
performance of this Guarantee:

{i) the Guarantor, or any Person comprising the Guarantor is a corporation, have
been duly authorized by all required corporate action;
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(i} do not require the consent or approval of any other Person;

(i) are not and will not be in contravention of, or in conflict with, if the Guarantor,
or any Person comprising the Guarantor is a corporation, any term or provision
of the certificate or Articles of incorporation, bylaws, or constating documents
of the Guarantor; and

{iv) are not and will not be, in contravention of, or in conflict with, any agreement,
indenture, mortgage, other Instrument, or undertaking to which the Guarantor
is a party or by which It or any of its properties is or may be bound or affected
and do not, and will not, save as herein provided, cause any security Interest,
lien or other encumbrance to be created or imposed upon any such properties;

Execution: the Guarantor is executing and delivering this Guarantee at the sole and
exclusive reguest of the Borrower;

No Representations by Lender: the Guarantor has in no way whatsoever, directly or
indirectly, sought, received or relied upon any representation or statement from or any
agreement or undertaking with the Lender or any officer, employee or agent of the
Lender with respect to any matter relating to this Guarantee, the Loan, the Borrower's
Obligations and Liabilities, the Loan Documents, the Borrower orany ather Person liable
or proposed to be liable for the Borrower’s Obligations and Liabilities or any part
thereof or any security now held or proposed to be held therefor from any Person
whomsoever,;

Litigation: there is no litigation or other proceeding pending or, to the knowledge of the
Guarantor, threatened against, or affecting, the Guarantor or its properties which, if
determined adversely to the Guarantor, would have a materiaily adverse effect on the
financial condition, properties or operations of the Guarantor and the Guarantor is not
in default with respect to any order, writ, injunction, decree or demand of any court or
other governmental or regulatory authotity;

Financial Condition of Guarantor: any financial information which has heretofore heen
submitted in writing by the Guarantor to the Lender in connection herewith is true and
correct, truly presents the financial condition of the Guarantor as at the date thereof
and the results of the operations of the Guarantor for the period covered thereby and
has been prepared in accordance with sound accounting principles on a basis
consistently maintained. The Guarantor has no knowledge of any liabilities, contingent
or otherwlise, at the date of said financial information which are not reflacted In sald
financial information and the Guarantor has not entered into any commitments or
contracts which are not reflected in the financial information which may have a
materially adverse effect upon its financial condition, operations or business as now
conducted;

Financial Condition of Borrower: the Borrower has furnished the Guarantor with all
financial and other information and copies of all agreements, instruments and other
writings which the Guarantor has requested concerning the Borrower, the Loan, the
Borrower’s Obligations and Liabilities, the Loan Documents, the Rorrower’s relationship
with the Lender and the nature, scope and extent of the risk which the Guarantor
assumes and Incurs under this Guarantee;

Future Financial Information: the Guarantor has established means satisfactory to it of
obtaining from the Borrower, independently of the Lender, on a cantinuing hasts such
additional or future financial and other information and coples of all agreements,
instruments and other writings as it may deem appropriate or desirable concerning the
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Loan, the Borrower, the Borrower's Obligations and Liabilities, the Loan Documents, the
Borrowet's relationship with the Lender and the nature, scope and extent of the risk
which the Guarantor assumes and incurs under this Guarantee; and the Guarantor has
reviewed such documents and other Information as it has deemed appropriate in order
to permit it to be fully apprised of the operations, husiness, properties or financial
condition of the Borrower and has, in entering into this Guarantee made its own credit
analysis independent and without reliance upon any information communicated to it by
the Lender;

{ Financial Benefit: the Guarantor has derived or expects to derlve a financial advarntage
from each and every loan or other extension of credit and from each and every renewal,
extension, release of collateral or other relinquishment of legal rights made or granted
or to be made or granted by the Lender to the Borrower or any other Person in
connection with any of the Borrower’s Obligations and Liabilities; and

{1 Binding Obligations, Etc.: this Guarantee has heen duly executed and defivered by the
Guarantor to the Lender without condition and constitutes a legal, valid and binding
obligation of the Guarantor enforceable against the Guarantor in accordance with its
terms, except as enforceabllity may be limited by bankruptcy, insolvency,
reorganization, similar [aws affecting creditors’ rights generally or general principles of
equity.

ARTICLE 5
MISCEELANEOUS

5.1 Entire Guarantee

Upon the execution and delivery by the Guarantor to the Lender of this Guarantee, this
Guarantee will be deemed to be finally executed and delivered by the Guarantor as of the date hereof
and will not be subject to or affected by any promise or condition affecting or limiting the liability of the
Guarantor except as set forth herein and no statement, representation, agreement or promise on the
part of the Lender or any officer, employee or agent thereof unless contained herein forms any part of
this Guarantee or has induced the making hereof or will be deemed to affect the Guarantor’s liability
hereunder. This Guarantee comprises the complete, final and integrated agreement of the parties
hereto on the subject matter hereof and supersedes ali prior agreements, written or oral, on such
subject matter. This Guarantee will be operative and binding upon every signatory hereto
notwithstanding the non-execution hereof by any other proposed signatory hereto.

5.2 tender's Records Conclusive

The statement in writing of an officer of the Lender of the amount of or existence of any
of the Borrawer’s Obligations and Liabilities or as to the occurrence of any fallure by the Borrower to
fully and punctually pay, observe or perform any of the Borrower’s Obligations and Liabilities when due
or required, as the case may be, will be binding on and conclusive against the Guarantor, and ali right to
question in any way the Lender’s present or future method of dealing with the Borrower or any Person
or Persons now or hereafter liable to the Lender for the Borrower’s Obligations and Liabilities, or any
part thereof, or with any security now or hereafter held by the Lender therefor or with any property
covered by such security is hereby waived.
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5.3 Guarantor Principal Debtor

For the purpose of greater clarity it is hereby declared to be the intention of the parties
that this Guarantee will be construed so as to Impose the like obligation upon the Guarantor as If the
Guarantor had covenanted as a principal jointly and severally with the Borrower with respect to the
Borrawer’s Obligations and Liabilities and not as a surety.

5.4 Carporate Borrower

ft is not necessary for the Lender to inquire into the powers of the Borrower, if a
corporation, partnership or a trust, or the officers, directors, partners, trustees or agents acting or
purporting to act on its behalf, and any of the Borrower’s Obligations and Liabilitles made, created,
incutred or assumed in reltance upon the professed exercise of such powers will form part of the
Borrower's Obligations and Liabilities even though those Borrowet's Obligations and Liabilities are or
were irregularly, fraudulently, defectively or informatly made, created, incurred or assumed by or in
excess of the powers of the Borrower or of its officers, directors, partners, trustees or agents and
notwithstanding that the Lender has specific notice of the powers of the Borrower or its officers,
directors, partners, trustees or agents.

5.5 Guarantor to Keep Informed

The Guarantor agrees with the Lender that so long as any of the Borrower’s Qbligations
and Liabilities remain outstanding it shail assume all responsibility for being and keeping itself informed
of the financial condition of the Borrower and of all other circumstances bearing upon the nature, scope
and extent of the risk which it assumes and incurs under this Guarantee. Without limiting the foregoing,
the Guarantor shall enter Into such agreements and arrangements with the Borrower as may be
necessary to ensure its receipt of notice of such material changes and of periodic financial statetments.
The Guarantor expressly waives any requirement that the Lender advise, disclose, discuss or deliver
notice to the Guarantor regarding the operations, business, properties or financial condition of the
Borrower or with respect to any default by the Borrower in its payment of performance of the
Borrower's Obligations and Liabilities whether or not knowledge of such condition, operations or default
is or reasonably could be In the possession of the Guarantor and whether or not such knowledge is in
the possession of the Lender before or after the extension of any credit giving rise to Obligations and
Liabilities by the Borrower.

5.6 Effect

The provisions of this Guarantee are in addition to and not in substitution for the
provisions of any other guarantee or any debenture, mortgage, note, pledge or other security or
evidence of liability held by the Lender, ail of which will be construed as complementary to each other.
Nothing contained herein will prevent the Lender from enforcing any other guarantee or any debenture,
mortgage, note, pledge or other security or evidence of liability in accordance with its terms.

5.7 Relationship of the Parties

Any sum falling within the terms of this Guarantee which may not be recaverable from
the Guarantor on the footing of a guarantee, whether by reason of any legal or equitable limitation,
disability, incapacity, or any other fact or circumstance, and whether known to the Lender or not, will
nevertheless be recoverable from the Guarantor as an indemnifier of the Lender.
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5.8 Survival of Warranties

All covenants, agreements, representations and warranties made herein will survive the
execution and delivery of this Guarantee,

5.9 Failure of Indulgence Not Walver

No fallure or delay on the part of the Lender in the exercise of any power, right of
privilege hereunder will operate as a waiver thereof, nor wili any single or partial exercise or any such
power, right of privilege preclude any other or further exercise of any such power, right or privilege. All
powers, rights and privileges hereunder are cumulative to, and not exclusive of, any powers, rights or
privileges otherwise available.

5.10 Notices

Any notice, demand or other document to be given, or any delivery to be made
hereunder, will be effective if in writing and delivered in accordance with the notice provisions set out in
the Environmental Agreement and Indemnity dated for reference January 15, 2020 executed by, inter
alios, the Borrower in favour of the Lender,

5,11 Expenses and Fees

The Guarantor shall pay all costs and expenses, including, without limitation, fawyer’s
fees {on a sollcitor and his own client basis) and accountants fees, incurred by the Lender in connection
with the payment, observance and performance of the Borrower’s Obligations and Liabifities or any part
thereof, whether such payment, observance or performance be made by the Borrower, the Guarantor
or any other Person now or hereafter liable therefor in whole or in part. The Guarantor shall indemnify
and save harmiess the Lender from any claim, loss or damage whatsoever arising out of ar in connection
with the Guarantee.

5.12 Time of the Essence

Time Is of the essence of this Guarantee.

5.13 Modification of Guarantee

No alteration, modification or waiver of this Guarantee or any of fts terms, provisions or
conditions will be binding on the Lender unless made in writing over the signature of an authorized
officer of the Lender.

5.14 Judgment Currency

I for the purpose of obtaining judgment In any court or calculating the liability of
Guarantor hereunder it is necessary to convert a sum due hereunder into Canadian dollars, the rate of
exchange used will be that at which in accordance with normal banking procedures the Lender could
purchase Canadian doliars with the other applicable currency {the "Other Currency”) on the business
day preceding that on which final judgment is given, or in the case of the exercise of nonjudicial
remedies, the business day preceding the day final calculation of lability hereunder is to be made. The
obligation of Guarantor in respect of any such sum due from It will, notwithstanding any judgment in
Canadian dollars, be discharged only to the extent that, on the business day following receipt by the
Lender of the sum adjudged so due in Canadian dollars, whether by realization on a judgment,
nonjudicial foreclosure or other means of collection, the Lender may in accordance with normial banking
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procedures purchase the Other Currency with the Canadlan dollars. If the Other Currency so purchased
is less than the sum originally due to the Lender In the Other Currency, the Guarantor agrees as a
separate obligation and notwithstanding any such judgment to indemnify the Lender against such loss.

5.15 Delivery of Copy/Waiver

The Guarantar acknowledges receiving a copy of this Guarantee. The Guarantor waives
all rights to recelve from the Lender a copy of any financing statement, financing change statement or
verification statement filed at any time in respect of this Guarantee.

ARTICLE 6
INTERPRETATION

6.1 Headings

All headings and titles in this Guarantee are for reference only and are not to be us edin
the interpretation of the terms hereof,

6.2 Interpretation

Wherever the singular or masculine or neuter is used herein the same shall be
construed as meaning the plural or the feminine or body corporate or vice-versa where the context or
the parties hereto so require.

6.3 Severabiiity

If any provision of this Guarantee or any part thereof is be found or determined to be
invalid, iltegal or unenforceable, that provision or such part thereof will be severable from this
Guarantee and the remainder of this Guarantee will be construed as if such invalid, illegat or
unenforceable provision or part had been deleted herefrom,

6.4 Applicable Law

This Guarantee and the rights and obligations of the Guarantor and the l.ender
hereunder will be governed and be construed according to the laws of the Province of British Columbia.

6.5 Jurisdiction

The Guarantor irrevocably agrees that any legal action or proceeding against it with
respect to this Guarantee may be brought in the courts of the Province of British Columbia, or in such
other court as the Lender may elect and, by execution and delivery of this Guarantee, the Guarantor
irrevocably submits to each such jurisdiction. The Guarantor irrevocably consents to the service of any
and all process in any such action or proceeding by the mailing of coples of such process to the
Guarantor by registered or certified mail at the address set forth in Section 5.10 hereto. In addition,
Guarantor irrevocably waives to the fullest extent permitted by law any objection which it may now or
hereafter have to the laying of venue in any such action or proceeding in either: (a) any court sitting In
the Province of British Columbla; or {b) any other court as the Lender may elect; and hereby further
irrevocably waives any claim that any such forum is an inconvenient forum. The Guarantor further
agrees that a final judgment in any such action or proceeding will be conclusive and may be enforced in
any other jurisdiction by suit on the judgment or in any other manner provided by faw.
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6.6 Multinle Guarantors and Lenders

i more than one Person executes this Instrument as Guarantor the provisions hereof
will be read with all grammatical changes thereby rendered necessary and each reference to the
Guarantor will include each and every one of them severaily and all representations, warranties
covenants and agreements herein contained will be deemed to be the joint and several representations,
warranties, covenants and agreements of each such Person.

If this Instrument is given to or Is In favour of more than one Lender the provisions
hereof will be read with all grammatical changes thereby renderad necessary and each Lender or any
one or more of them will be entitled to enforce all of the rights and remedies of the Lender hereunder
against the Guarantor or each Person comprising the Guarantor.

6.7 Lender as Agent or Trustee

If this Guarantee is granted to the Lender or Trusteein its capacity as agent for one or
more ather Persons, the Guarantor agrees that:

{a) the guarantee and security interests;
(b} all representations, warranties, covenants and agreements; and
{c) all obligations and Habilities,

created, made, assumed or incurred hereunder by the Guarantor in favour of the Lender are also
created, made, assumed or incurred hereunder by the Guarantor in favour of each of those Persons, The
Guarantor further agrees that each of those Persons will be entitled to the benafit of all rights and
remedies of the Lender as if it had been named Lender hereunder.

6.8 Successors and Assigns

This Guarantee will be binding upon the Guarantor and its heirs, executors,
administrators, personal representatives, successors and permitted assigns, as the case may be, and will
enure to the benefit of the Lender and its successors and assigns. the Lender may assign or otherwise
transfer this Guarantee or any of its rights and powers hereunder in whole or in part without notice,
with all or any of the Borrower’s Obligations and Liabilities hereby guaranteed, and in such event the
assignee will have the same rights and remedles as if originally named herein in place of the Lender to
the extent as the same are assigned. The Guarantor may not assign or otherwise transfer all or any part
of its rights or obligations hereunder without the prior written consent of the Lender and any such
assignment or transfer purported to be made without such consent shall be ineffective,

6.9 Counterparts

This Guarantee may be executed In counterparts and an executed copy of this
Guarantee may be delivered by electronic facsimile transmission or other means of electronic
communication capable of producing a signed printed copy of this Guarantee. Any such execution and
delivery will be deemed to have occurred as of the date set forth below by the party so delivering such
oDy,

[Signature page follows]
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EXECUTED this '! day of January, 2020,

LANDMARK PREMIERE PROPERTIES LTD.

Authorized Siknatory

SIGNED, SEALED and DELIVERED by HELEN

CHAN SUN in the presgnce of:
A— e

Sk fe

=

HELEN CHAN SUN

Print Name g pintnsiher gitlier

Gardeter & Soliciior
Address  Terra Law! Ccin'p.pi}afnfx' o
Suite, 26800 - G50 West fﬁfd‘,"‘f{;a at.
\VanGoUver, Do Vs
G04-623-0971

Occupation
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This is Exhibit “G” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18" day
of December 2024.

aiing Affidavits within British Columbia

rlyissioner jaf

PATRICK J. WEAFER
Barrister & Solicitor
,é,;gg ' PRO.Box 1
-733 SEYMOUR STREET
l.\(ANCOUVER, B.C. v6B 036
1
© {604) 691-7516
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ASSIGNMENT OF INSURANCE

INSURED: Shawn Oaks Holdings Ltd. {inc. No, BC1085325); and
Landmark Shawn Oaks Development Ltd. (Inc. No. BC1085318)

{the “undersigned”)

RE: 5505-5585 Oak Street, Vancouver, BC
(the “tands” as further described tn Schedule “A")

For $1.00 and other good and valuable consideration now paid by Computershare Trust Company of
Canada (the “Lender”) to the undersigned {the receipt and sufficiency of which is hereby acknowledged
by the undersigned), the undersigned unconditionally and irrevocably assign, transfer and set over to
and in favour of the Lender, ¢/o 1700-745 Thurlow Street, Vancouver, BC V6E 0C5, as and by way of a
first fixed and specific assignment, all of the undersigned’s right, title and interest, as its interest may
appear in, to, under and in respect of all poficies of insurance (collectively, the “Insurance”) acguired or
to be acquired by the undersigned affecting or in respect of the Lands and the persanal property now or
hereafter owned or acquired by the undersigned in connection with the Lands {the “Personal Property”
and together with the Lands, the “Property”} including:

{a} “all risks” property insurance, boiler and machinery insurance, loss of rental and
business interruption insurance, extended coverage insurance, boiler and pressure valve
insurance, equipment and asset insurance and environmental liability insurance;

{b) all present and future insurance policies relating to the undersigned’s interest in the
Property, including, without limitation, any insurance policy listed in any schedule orin
any insurance binder attached hereto, as such policies may be renewed, amended or
reptaced from time to time;

{¢) all benefits, powers and advantages of the undersigned to be derived from the
fnsurance and all covenants, obligations, agreements and undertakings of the
undersigned and right to enforce the rights of undersigned thereunder in the name of
the undersigned;

{d) all revenues, proceeds and other monies now due and payable or hareafter to become
due and payable to the undersignhed in respect of the Insurance or to be derived
therefrom, if any, with full power and authority to demand, sue for, recover, receive and
give receipts for all such revenues and other monies; and

{e) all books, accounts, invoices, letters, papers and documents in any way evidencing or
relating to the Insurance,

and all amendments, modifications, extensions, renewals and replacements of any of the foregoing and
all rights, remedies, powers, privileges and claims of the undersigned thereunder (whether arising
pursuant thereto or available to the undersigned at law or in equity or by statute), to hold and receive
the same unto the Lender with full power and authority to demand, collect, sue for, recover, receive and
give recelpts for payments and to enforce payment of the same.

The undersigned hereby irrevocably authorizes and directs the insurers issuing the Insurance to pay ail
proceeds of Insurance to the Lender as described above.

CW14413406.1
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The undersigned agrees that:

{a}

this Assignment shall be held by the Lender as continuing collateral security for the due
and punctual payment and performance of ali present and future indebtedness,
liabilittes and obiigations, direct or indirect, absolute or contingent, matured or
unmatured, joint or several, of the undersigned to the Lender;

this Assignment is in addition to and not in substitution for any other document,
agreement or security now or hereafter held by the Lender and is and constitutes
continuing security that will remain in full force and effect until re-assigned oy
discharged by the Lender;

this Assignment will be supplementary to and will not in any way derogate from the
endorsements in favour of the Lender on any Insurance;

no walver, modification or amendment of this Assignment or of any such options,
powaers, rights or remedies will be deemed to have been made unless made in writing
and signed by an authorized officer of the Lender, and any such waiver will apply only
with respect to the specific instance involved, and will not impair the rights of the
Lender or the liability of the undersigned hereunder in any other respect or at any other
time;

this Assignment will enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the undersigned and the Lender;

this Assignment is governed by the laws of the Province of British Columbia and the laws
of Canada applicable in British Columbia; and

if this Assignment is granted to the Lender in its capacity as agent for one or more other
persons, this Assignment will be made for the benefit of the Lender and those persons.

This Assignment may be executed in counterparts and an executed copy of this Assignment may be
delivered by electronic facsimile transmission or other means of electronic communication capable of
producing a signed printed copy of this Assignment. Any such execution and delivery will be deemed to
have occurred as of the date set forth below by the party so delivering such copy.

This Assignment of Insurance Is dated for reference purposes only January 15, 2020.

C\w14413406.1
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EXECUTED as of this !‘f‘ day of January, 2020.

SHAWN OAKS HOLDINGS LTD.

Per: éI/Z——

Authorized Sidnatory

LANDMARK SHAWN OAKS DEVELOPMENT LTD.

-l

Authorized Siénatorv

" CWi4413406.1



SCHEDULE A
LANDS

5505-5585 Oak Street, Vancouver, BC

PID
006-056-539

006-056-571
004-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
006-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453
006-057-420
006-057-454
006-057-497
006-057-527
006-057-560
005-350-737
004-153-197
006-057-608
006-057-624
006-057-667
006-057-713
006-057-764
006-058-078
006-058-108
006-058-159
002-453-231

£W14413406.1

Legal Description

Strata Lot 1 District Lot 526 Strata Plan VR, 855
Strata Lot 2 District Lot 526 Strata Plan VR. 855
Strata Lot 3 District Lot 526 Strata Plan VR, 855
Strata Lot 4 District Lot 526 Strata Plan VR. 855
Strata Lot 5 District Lot 526 Strata Plan VR. 855
Strata Lot 6 District Lot 526 Strata Plan VR. 855
Strata Lot 7 District Lot 526 Strata Plan VR, 855

Strata Lot 9 District Lot 526 Strata Plan VR,

855
Strata Lot 10 District Lot 526 Strata Plan VR.
Strata Lot 11 District Lot 526 Strata Plan VR,
Strata Lot 12 District Lot 526 Strata Plan VR,
Strata Lot 13 District Lot 526 Strata Plan VR,
Strata Lot 15 District Lot 526 Strata Plan VR
Strata Lot 16 District Lot 526 Strata Plan VR.
Strata Lot 17 District Lot 526 Strata Plan VR.
Strata Lot 18 District Lot 526 Strata Plan VR,
Strata Lot 19 District Lot 526 Strata Plan VR,
Strata Lot 20 District Lot 526 Strata Plan VR.
Strata Lot 21 District Lot 526 Strata Plan VR,
Strata Lot 22 District Lot 526 Strata Plan VR,
Strata Lot 23 District Lot 526 Strata Plan VR.
Strata Lot 24 District Lot 526 5trata Plan VR.
Strata Lot 25 District Lot 526 Strata Plan VR.
Strata Lot 26 District Lot 526 Strata Plan VR.
Strata Lot 27 District Lot 526 Strata Plan VR,
Strata Lot 28 District Lot 526 Strata Plan VR.
Strata Lot 30 District Lot 526 Strata Plan VR,
Strata Lot 31 District Lot 526 Strata Plan VR.
Strata Lot 32 District Lot 526 Strata Plan VR,
Strata Lot 33 District Lot 526 Strata Plan VR,
Strata Lot 34 District Lot 526 Strata Plan VR,
Strata Lot 36 District Lot 526 Strata Plan VR,
Strata Lot 38 District Lot 526 Strata Plan VR,
Strata Lot 41 District Lot 526 Strata Plan VR.
Strata Lot 42 District Lot 526 Strata Plan VR.
Strata Lot 43 District Lot 526 Strata Plan VR.
Strata Lot 44 District Lot 526 Strata Plan VR,

855
855
855
855
855
855
855
855
855
855
855
B55
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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006-058-175
006-058-191
004-291-611
005-333-059
006-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-668-017
006-055-040
006-059-112
002-968-452
006-059-155
006-059-171
006-059-333
006-059-376
006-059-431
002-599-040
004-174-402
006-055-481
006-059-520
005-226-449
006-059-571

Cw14413406.1
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Strata Lot 45 District Lot 526 Strata Plan VR,
Strata Lot 46 District Lot 526 Strata Plan VR,
Strata Lot 48 District Lot 526 Strata Plan VR.
Strata Lot 49 District Lot 526 Strata Plan VR,
Strata Lot 51 District Lot 526 Strata Plan VR.
Strata Lot 52 District Lot 526 Strata Plan VR.
Strata Lot 53 District Lot 526 Strata Plan VR.
Strata Lot 54 District Lot 526 Strata Plan VR,
Strata Lot 55 District Lot 526 Strata Plan VR,
Strata Lot 56 District Lot 526 Strata Plan VR.
Strata Lot 57 District Lot 526 Strata Plan VR.
Strata Lot 58 District Lot 526 Strata Plan VR,
Strata Lot 60 District Lot 526 Strata Plan VR.
Strata Lot 61 District Lot 526 Strata Plan VR,
Strata Lot 62 District Lot 526 Strata Plan VR.
Strata Lot 63 District Lot 526 Strata Plan VR,
Strata Lot 64 District Lot 526 Strata Plan VR,
Strata Lot 65 District Lot 526 Strata Plan VR.
Strata Lot 66 District Lot 526 Strata Plan VR,
Strata Lot 67 District Lot 526 Strata Plan VR,
Strata Lot 68 District Lot 526 Strata Plan VR,
Strata Lot 65 District Lot 526 Strata Plan VR,
Strata Lot 70 District Lot 526 Strata Plan VR.
Strata Lot 71 District Lot 526 Strata Plan VR,
Strata Lot 72 District Lot 526 Strata Plan VR,

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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This is Exhibit “H” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18" day
of December 2024.

=

/—_‘_u_.__\-_
A Coftaissiotier for taking Affidavits within British Columbia
[

PATRICK J. WEAFER
Barrister & Solicitor
. PC.Box 1
2900-733 SEYMOUR STREET
1“WANCOUVER, B.C. V6B (56
' (604) 691-7516
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GENERAL ASSIGNMENT OF MATERIAL CONTRACTS, PLANS AND PERMITS

THIS GENERAL ASSIGNMENT OF MATERIAL CONTRACTS, PLANS AND PERMITS is dated
for reference January 15, 2020 and made,

BETWEEN:
SHAWN OAKS HOLDINGS LTD., a company under the Business
Corporations Act of British Columbia (BC1085325);
and
{ANDMARK SHAWN OAKS DEVELOPMENT LTB., a company under the
Business Corporations Act of British Columbia (BC1085318);
{coltectively, the “Assignor”)
AND:
COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
incorporated trust company registered in British Columbia (A0052313)
{the “Assignee”)
A The Assignor has agreed to borrow the moneys representing the Loan from the
Assignee,
B. it is a condition of the Loan that the Assignor execute and deliver this Assignment to the
Assignee.

In consideration of the sum of $1.00 and other good and valuable consideration now
paid by the Assignee to the Assignor (the receipt and sufficiency of which is hereby acknowledged by the
Assignor) the Assignor represents and warrants to and agrees with the Assignee as set forth herein.

ARTICLE 1
DEFINITIONS

1.1 Definitions

In this Assignment, the following words and phrases will have the meanings set out
below unless the partles or the context otherwise require{s).

{a) “Assigned Property” means, subject to Section 7.7 hereof, all of the Assignhor’s present
and future right, title and interest in and to:
(i) the Documents;
{ii} the Moneys;
{15} the Rights; and
{iv) all proceeds now or hereafter arising out of any one or more of the foregoing,

that are goods, intangibles, securities, documents of title, chattel paper,
instruments or money.

CW14414628.3
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“Assignee” means the Person so described above its successors and assigns, whether
immediate or derivative,

“Assignment” or “this Assignment” means this Assignment, including all recitals and
schedules hereto, as amended, restated or replaced from time to time,

“Assignor’ means the Persons so described above their respective successots and
assigns, whether immediate or derivative,

“Assignor's Obligations” means present and future debts, obligations and liabilities of
the Assignor under or in respect of the Assigned Property.

“Commitment Letter” means the letter dated December 13, 2019, issued by the Lender
to, and accepted by, among others, the Assignor in connection with the Loan, as
amended, restated or replaced from time to time,

*Canstruction Contract” means any contract or agreement now or at any time hereafter
entered into by or on behalf of the Assignor with one or more Other Parties in
connection with the provision of labour, services or materials, or any combination
thereof, to develop the Lands or any part thereof, including:

{i) any fixed price, guaranteed maximum price or cost plus construction contract
with a general contractor to improve the Lands in whole or in part;

{it) any contract with a sub-contractor to improve the whole or any a portion of the
Lands;

{iif) any contract with a materiaiman to provide materials or labour, or both to
improve the whole or any a portion of the Lands;

{iv) any architectural services contract relating to the Lands or any part thereof; or

(v) any construction management contract relating to the Lands or any part
thereof,

and all performance, Indemnity or surety bonds, given or obtained in connection with
any of the foregoing, as amended, restated or replaced from time to time.

“Contract” means a Refinancing Contract, a Sale Contract, a Construction Contract oran
Other Material Contract.

“Deposit’ means the moneys paid or to be paid by an Other Party to the Assignor or its
agent under a Sale Contract as a deposit on account of the purchase price payable by
that Other Party thereunder.

“Documents” at any point in time means all Contracts, Plans, Permits, Licences,
Guarantees and Other Documents then in effect.

“Governmental Authority” means any federal, provincial, municipal, county or regional
government or governmental, regulatory or public authority, domestic or foreign, and
includes any department, commission, bureau, board, administrative agency or
regulatory body of any of the foregoing.

"Guarantee” means a covenant, guarantee, indemnity or the like now or hereafter given
by a Guarantor to the Assignor to pay, keep, observe or perform an Other Party’s



(a)
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(s)

(w)
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Obligations whole or in part and whether contained in a Guarantee, a Contract or any
other agreement or instrument,

*Guarantor” means a Person who Is a covenantot, guarantor, Indemnifier or the like
under a Guarantee,

“Guarantor’s Obligations” means the present and future debts, obiigations and
liabifities of a Guarantor to the Assignor under its Guarantee,

“Lands” means the lands described in Schedule “A” hereto.

“Lender” means Trez Capital Limited Partnership and its nominee(s) and syndicate
partners and their respective successors or permitted assigns, as the case may he.

“Licences” means all transferable licences in the possession, control or name of the
Assignor with respect to any business carried on by the Assignor on any of the Lands,

“oan” means the $44,211,000.00 loan to be made by the Lender to the Assignor as
contemplated by the Commitment Letter.

“Moneys” means, without duplication, all moneys now or hereafter payable to the
Assignor under the Documents {Including all Deposits from to time paid or payable
under Sale Contracts) or in connection with the Rights.

“Ngatice of Exercise of Assignment” has the meaning given to it in Section 2.3 hereof.
“Notice of Revocation” has the meaning given to it in Section 2.3 hereof.

“Other Document” means a document, instrument or the like other than the Plans,
Permits, Moneys, Rights and Licences which are now or at any time hereafter in the
possession of the Assignor or its agents and evidences of relates to any one or more of
them, in whole ot in part,

“Other Material Contract” means a present or future Contract other than a
Construction Contract, a Refinancing Contract or a Sale Contract which, in the opinion of
the Assignee, acting reasonably, is material to any business from time to time carried
out on o in respect of the Lands by or on behalf of the Assignor, including:

{1} property management contracts relating to the Lands or any part thereof;
(i) maintenance or service contracts refating to the Lands or any part thereof;

(i contracts entered Into with one or more Governmental Authorities in respect of
the Lands or any part thereof other than Permits,

and includes all amendments thereto and restatements or replacements thereof from
time to time.

“Other Party” mean a Person other than the Assignor who is a party to a Document.

“Other Party’s Obligations” means the present and future debts, obligations and
liabilities of an Other Party to the Assignor under a Document,
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“Permits” means the licenses, permits, exemptions and approvals at any time required
from Governmental Authorities having jurisdiction over the Lands ar any part thereof to
develop, operate, sell or lease the Lands in whole or In part, and includes demolition
permits, excavation permits, development permits, building permits and occupancy
permits.

“parsons” or “Person” means any individual, sole proprietorship, corporation,
partnership, bank, joint venture, trust, unincorporated association, association,
Institution, entity, party or a Governmental Authority.

“plans” means all designs, diagrams, surveys, drawings, and plans and specifications for
the present or future development of the Lands or any part thereof.

“Refinancing Contract” means a contract {including a commitment letter, facility letter,
term sheet or a loan agreement) now or an any time hereafter entered into by or on
behalf of the Assignor with an Other Party to finance or refinance the Lands, in whole or
in part, and includes all amendments thereto and restatements or replacements thereof
from time to time.

“Rights” means all of the present and future benefits, advantages, privileges, powers,
claims, demands, rights, remedies, securlties, Judgments and the like whatsoever
{including any extensions or renewals thereof), which the Assignor may be from time to
time entitled to under each Contract, Guarantee, Licence or Permit, whether at law, in
equity or by statute, including the benefit and advantage of all representations,
warranties, covenants and agreements now or hereafter made under each Contract,
Guarantee, Licence or Permit in favour of the Assignor by or on behalf of any Other
Party who is a party thereto,

“Sale Contract” means a contract {including an offer to purchase or agreement of
purchase and sale) now or an any time hereafter entered into by or on behalf of the
Assighor with an Other Party to sell all or any portion of the Lands to that Other Party,
and includes all amendments thereto and restatements or replacements thereof from
time to time.

"Secured Obligations” mean the present and future debts, obligations and Tiabilities of
the Assignor to the Assignee in connection with the Loan,

Additional Definitions

Words used in this Assignment that are defined in the Personal Property Security Act of

British Columbia or any regulations thereto will have the meaning given to them in that Act or
regulations unless otherwise defined herein.

2.1

ARTICLE 2
ASSIGNMENT AND CREATION OF SECURITY INTEREST

Assignment of Assigned Property and creation of Security Interest

The Assignor absolutely assigns and grants a security interest in the Assigned Property

to the Assignee, who takes a security interest in the Assigned Property from the Assignor on the terms
set forth herein, until all of the Secured Obligations have been fully paid, performed and satisfied and a

CW1i4414628.3
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discharge of this Assignment is given to the Assignor after a written request therefor by the Assighor to

the Assignee.

There shall be excepted out of or excluded from the assignments and/ or security

interest(s) created by this Assignment:

(a)

2.2

the last 10 days of the term created by any lease or agreement therefor (but the
Assignor shall stand possessed of the reversion thereby remaining upon trust to assign
and dispose thereof to any third party as the Assignee shall direct); and

with respect to any Assigned Property that requires the consent or approval of another
party thereto for the creation of a security interest therein, the security interests
created hereby will not become effective therein until all such consents or approvals
have been obtained, or until such other assurances as may be acceptable to the
Assignee have been received, but until then the Assignor shall stand possessed of such
asset in trust to dispose of as the Assignee may direct.

Present Assignment and immediate creation of Security interest

This Assignment Is given by the Assignor as a present assignment and as additional

collateral security for the payment, observance and performance of the Secured Obligations.

The security interest created hereby will attach immediately upon the execution of this

Assignment by the Assignor, or in the case of any after acquired Assigned Property, upon the acquisition
thereof by or on behalf of the Assignor and there is no intention to postpone the attachment of the
security interest which attached upon the execution of this Assignment {or in the case of after acquired
Assigned Property, will attach upon the date of acquisition thereof by or on hehalf of the Assignor}.

2.3

(b}

CwW14414628.3

Notice of Exercise of Assignment; Notice of Revocation

Notwithstanding the provisions of Sections 2.1 and 2.2 hereof:

{i) the Assignor will, subject to the terms hereof, be permitted to enjoy and
enforce the Assigned Property; and

(it} the Assignee will not be permitted to enjoy or enforce the Assighed Property,

as If this Assignment had not been made, until the Assignee gives the Assignor a written
notice {a “Notice of Exercise of Assignment”) that:

{A) the Assignot Is in default in respect of some or all of the Secured Obligations
provided that such default has not been cured within the timeframes(s} set out
in the Commitment Letter;; or

{B) if any of the Secured Obligations are to be paid or satisfied on demand, the
Assignee has demanded or is concurrently demanding the payment and
satisfaction of those Secured Obligations provided that such default has not
been cured within the timeframes{s} set out in the Commitment Letter; and

() the Assignee is exercising its rights hereunder to the extent set forth in that
notice.

The decision of the Assignee as to whether there has been a default in respect of any of
the Secured Obligations will be final and binding on the Assignor.
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{c) The Assignee may revoke a Notice of Exercise of Assignment given by it at any time by

glving the Assignor a written notice to that effect (each a “Notice of Revocation”}.

ARTICLE 3
ASSIGNOR’S REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties

The Assignor makes the following representations and warranties to the Assignee as
continuing representations and warranties that are now and will hereafter be true and correct at all
times while this Assignment remains in effect.

{a) Rights in Assigned Property: The Assignor has {or in the case of after acquired Assigned
Property, will have) rights in the Assigned Propetty.

{h) Value: Value has been given to the Assignor by or on behalf of the Assignee.

{c} Authority to Assign: The Assignor has the power and authority to assign the legal and
beneficial title to the Assigned Property to the Assignee in the manner contemplated by
this Assignment.

(d} Contracts, Guarantees, Licences and Permits delivered: The Assignor has delivered the
original or a certified true copy of each existing Document to the Assignee.

{e} Contracts, Guarantees, Licences and Permits Complete: Each Document delivered by
the Assignor to the Assignee represents the entire agreement between the parties
thereto with respect to the subject matter thereof.

{f) Contracts, Guarantees, Licences and Permits Valid and Subsisting and In Effect: Each
Contract, Permit, Guarantee and Licence is valid and subsisting and In full force and
effect.

(g All necessary Licences and Permits obtained: Except as previously disclosed by the

Assignor to the Assignee In writing, the Assignor has obtained all Licences and Permits
necessary or advisable to aperate the businesses carried on by it on each of the Lands.

{h) No Other Assignments: Except as previously disclosed by the Assignor to the Assignee
in writing and as constituted hereby, the Assignor has not assigned or encumbered any
of the Assigned Property.

{i) Assignor’s Obligations Performed; Rights maintained: Except as previously disclosed by
the Assignor to the Assignee In writing, the Assignor has paid, observed and performed
all of the Assignor’s Obligations and has maintained all of the Rights.

{i No Defaults or Breaches: Except as previously disclosed by the Assignor to the Assignee
in writing, the Assignor is not in defautt or breach under any Contract or Permit and is
not aware of any default or breach by any Other Party under any Contract or Permit, nor
is it aware of any default or breach by a Guarantor under any of its Guarantees,

{k) No Outstanding Disputes: Except as previously disclosed by the Assignor to the
Assignee in writing, there are no outstanding disputes between the Assignot and any
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Other Party to a Contract or Permit concerning that Contract or Permit or between the
Assignor and any Guarantor concerning that Guarantor's Guarantee.

No Consents Required: Except as set forth in a Contract or Permit, there are no
consents required from any Person to the assignment of the Assigned Property or the
creation of the security interest contemplated hereby,

No Termination of Contracts, Guarantees or Rights: Except as previously disclosed by
the Assignor to the Assignee In writing, the Assignor has not done or omitted to do
anything having the effect of:

(i) terminating or cancelling any Document or any Right; or

{if} waiving, releasing, reducing or abating any Right.

No Set Offs etc.: Except as previously disclosed by the Assignor to the Assignee in
writing, none of the Assigned Property is affected by any defence, set-off or
counterclaim.

ARTICLE 4
ASSIGNOR’S AGREEMEENTS

Positive Agreements

Assignot’s Obligations: The Assignor shall duly and strictly pay, observe and perform all
of the Assignor's Obligations and maintain all of its Rights in respect of the Assigned
Property.

Dellver True Copies: The Assignor shall, upon recelpt of a written demand therefor by
the Assignee, deliver a true and complete copy of each Document then in effect to the
Assignee,

Further Assurances: The Assignor shall execute such further assurances as may be
required by the Assignee from time to time to give effect to the true intent and meaning
of this Assignment.

Give Status Certificate: The Assignor shall, upon receipt of a written request therefor
from the Assignee made no more frequently than once during any three month period,
forthwlith deliver to the Assignee a then current status certificate in respect of any
Document designated therein by the Assignee, in each instance signed by the Assignor,
addressed to the Assignee and in the form required by the Assignee and the Assignor
will use commercially reasonable efforts to also obtain the signature to such status
certificate of each Other Party who is a party thereto or bound thereby,

Give Notice of this Assignment: The Assignor shall deliver a copy of this Assignment to
each Other Party or Guarantor designated by the Assignee in writing from time to time.
The copy will be delivered pursuant to a notice of assignment in a form then required by
the Assignor and, if required by the Assignee, the Assignor shall use commercially
reasonable efforts to obtaln from each applicable Other Party or Guarantor an executed
acknowledgement of or consent to this Assignment, or both, in a form then required by
the Assignor.
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(f) Join in Proceedings: Upon the Assignor’s recelpt of a Notice of Exercise of Assignment
and until it is revoked by a Notice of Revocation or this Assignment is terminated
pursuant to Section 2.1 hereof, the Assignor shall at its own cost and expense join in any
action or proceeding brought by the Assignee in respect of all or any part of the
Assigned Property as the Assignee may require.

4.2 Negative Agreements

{a) No Termination, Cancellation: Except in the ordinary course of business, the Assignor
shali not terminate or cancel any Document or Right without the prior written consent
of the Assignee, except by reason of the default of the Other Party thereto or as
contemplated by the Commitment Letter.

{b) No Amendments: Except on commercially reasonable terms in accordance with
prudent business practice, the Assignor shall not amend any Document or Right without
the prior written consent of the Assignee, except as contemplated by the Commitment
Letter, such consent not to be unreasonably or arbitrarily withheld.

{c} No Other Assignments, etc.: The Assignor shall not further assign or encumber any
Document or Right without the prior written consent of the Assignee.

{d) No Prepayments: The Assignor shall not allow any payments to be made undera
Contract or a Permit to be paid prior to the due date for payment thereof.

ARTICLE S
ASSIGNEE'S RIGHTS AND REMEDIES

5.1 Authority to Enforce

Upon the Assignor’s receipt of a Notice of Exercise of Assignment and until it is revoked
by a Notice of Revocation or this Assignment is terminated pursuant to Section 2,1 hereof, the Assignee
will have the authority to realize upon the Assigned Property and to enforce and exercise the Rights
forming part thereof {including the fuil power and authority to demand, collect, sue for, recover, receive
and give recelpts for Moneys and to enforce payment thereof} in the name of the Assignor or the
Assignee or both of them, as if the Assignee were the absolute owner thereof and an original party
thereto and without regard to the state of accounts between the Assignor and the Assignee.

5.2 Power of Attorney

Upon receipt of a Notice of Exercise of Assignment and untii it is revoked by a Notice of
Revocation or this Assignment is terminated pursuant to Section 2.1 hereof, the Assignor hereby
nominates, constitutes and appoints the Assignee Jts true and lawfui attorney, with the full power of
substitution for and in the name of and at the expense of the Assignor to act in relation to the Assigned
Property and enforce the performance of the Documents and the performance and exercise of the
Rights under each (including securing the enforcement and performance of any Other Party’s
Obligations or any Guarantor’s Obligations), as fully and effectually in all respects as the Assignor could
do {including the power and authority to institute and prosecute any action or proceeding in respect of
the whole or any part of the Assigned Property and to execute a discharge thereof on behalf of the
Assignor) as the Assignee may deem advisable in its sole and absolute discretion. This power of attorney
will be irrevocable and coupled with an interest and will survive the death, disability, insolvency or other
legal incapacity of the Assignor.
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295

5.3 Power to Sell

At any time and from time to time after giving the Assignor a Notice of Exercise of
Assignment and until it is revoked by a Notice of Revocation or this Assignment is terminated pursuant
to Section 2.1 hereaf, the Assignee may sell by public or private sale or otherwise dispose of such of the
Assigned Property in such manner, upon such terms and conditions, for such consideration (including
deferred payment) and at such time or times as may seem to it advisable, in its sole discretion and
without notice to the Assignor and without any liabllity to the Assignor or any other party for any loss
resulting therefrom. '

54 Assignor’s continuing obligation to pay,
observe and perform Assignor’s Obligations

Notwithstanding any exercise by the Assignee of any of its rights and remedies
hereunder or under any other security from time to time taken by the Assignee for the payment,
performance or observance of the whole or any portion of the Secured Obligations:

{a) the Assignor shall at all times keep, observe and perform and be solely responsible for
the payment, observance and performance of all of the Assignor’s Obligations; and

{b) the Assignee shall at no time be responsible for payment, observance or performance of
any of the Assignor’s Obligations,

unless the Assignee specifically agrees to the centrary in writing.
55 Ne obligation on Assignee to preserve or enforce
The Assignee shall not be under any obligation at any time to:
(a) see to or enforce the performance of; or
{b} institute proceedings for the purpose of preserving,

any of the Contracts, Guarantees or Rights or any Other Party’s Obligations or any Guarantor’s
Cbligations.

5.6 Not a Mortgagee in Possession

The Assignee will not for any reason whatsoever become or be deemed a mortgagee in
possession.

5.7 Account for Moneys Received

The Assignee shall only account for Moneys that actually come into its hands by virtue
of this Assignment and it may apply those Moneys, in whole or in part, against the Secured Obligations
as it determines from time to time in its sole and absolute discretion. The Assignee may hold those
Moneys, in whale or in part, in a separate interest bearing account for the benefit of the Assignor for
such time as it determines and then apply those Moneys as it determines, without prejudice to any
claim for any deficiency.

CW14414628.3
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5.8 Additlonal Rights

This Assignment and the rights and remedies of the Assignee hereunder are in addition
to and without prejudice to any other securities and rights and remedies which the Assignee may now or
at any time hereafter have or acquire from the Assignor or any other Person or by law, in equity or by
statute in respect of the whole or any part of the Secured Obligations.

59 No Merger

The taking of a judgment on any agreement contained in this Assignment will not
operate to create any merger or discharge of any obligation or liability of the Assignor hereunder or of
any other securities now or hereafter given to the Assighor by any Person whomscever (including the
Assignor) in respect of the Secured Obligations or any part thereof,

5.10 No Preiudice

None of the Assignee’s rights or remedies under any other securities now or hereafter
held by the Assignee from any Person whomsoever {including the Assignor} in respect of the Secured
Obligations or any part thereof, will be delayed or in any way prejudiced by this Assignment.

5.11 Remedies Concurrent

The Assignee may commence any actions or institute any proceedings under any
securities now or hereafter given to it by any Person whomsoever (including the Assignor) in respect of
the Secured Obilgations or any part thereof, in any order it sees fit.

5.12 Dealings with Others

The Assignee may, subject to the rights of prior permitted assignees, compound,
compromise, grant extensions, take and glve up securities, accept compositions, grant releases and
discharges and otherwise deal with the Assignor and all ather Persons fiable and secutities taken for the
Secured Obligations in whole or in part as the Assignee may see fit, without prejudice to the rights of the
Assignee under this Assighment,

5.13 Reimbursement for Expenses

The Assignee may charge on its own behalf and also pay to other Persons reasotiable
sums for expenses incurred and for services rendered (expressly including legal advice and on a solicitor
and his own client basis} in connection with the enforcement of any Document or right or the exercising
of any Right and may add those sums to the indebtedness of the Assignor to the Assignee forming part
of the Secured Obligations and those sums will bear interest at the rates from time to time in effect with
respect to the Secured Obligations (and if more than one rate, at the higher or highest of those rates)
until paid In full,

5.14 Waiver of Default or Breach

The Assignee may waive any default or breach by the Assignor under any security
document executed and delivered to the Assignee in connection with the Secured Obligations and will
not be bound to serve notice upon any other Person who Is party to any Document upon the happening
of any such default or breach, but any such waiver will not extend to any subsequent default or breach.
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5.15 Indemnity

The Assignor shall indemnify the Assignee from and against any and all damages, costs
and expenses suffered or incurred by the Assignee (including special costs) in relfation to this Assignment
and enforcement of any of its rights or remedies hereunder.

ARTICLE 6
MHISCELLANEOUS

6.1 Notices

Any notlce, demand or other docurment to be given, or any delivery to be made
hereunder, will be effective if In writing and delivered in accordance with the notice provisions set out In
the Environmental Agreement and Indemnity dated for reference January 15, 2020 executed by, inter
ofios, the Assignor in favour of the Assignee.

6.2 Amendment

Any amendment of this Assignment will not be binding unless in writing and signed by
the Assignor and the Assignee.

6.3 Time

Time will be of the essence of this Assignmant.
6.4 Effectiveness

All provisions of this Assignment will have effect, any law or statute to the contrary
notwithstanding.

6.5 Counterparis

This Assignment may be executed in counterparts and an executed copy of this
Assignment may be delivered by electronic facsimile transmission or other means of electronic
communication capable of producing a signed printed copy of this Assignment. Any such execution and
dellvery will be deemed to have occurred as of the date set forth below by the party so delivering such

copy.

6.6 Delivery of Copy/Waiver

The Assignor acknowledges receiving a copy of this Assignment. The Assignor waives ali
rights to receive from the Assignee a copy of any financing statement, financing change statement or
verlfication statement filed at any time In respect of this Assignment.

ARTICLE 7
INTERPRETATION

7.1 Headings

All headings and titles in this Assignment are inserted for convenience of reference only
and will not affect the construction or interpretation of this Assignment,

CWi4414628.3
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7.2 Hereof, Etc.

All references in this Assignment to the words “hereof”, “herein” or “hereunder” will be
construed to mean and refer to this Assignment as a whole and will not be construed to refer only to a
specific Article, Section, paragraph or clause of this Assignment unless the context clearly requires such
construction.

7.3 Joint and Several Liability

If any party hereto is comprised of more than one Person, the assignments, security
interests and any other charges constituted hereby and the representations, warranties, covenants,
agreements, obligations and liabilities made by or imposed upon that party herein or by law , in equity
or by statute will be deemed to have been made, imposed or incurred by or upon all those Persons
jointly and by each of those Persons severally,

1.4 Severability

If any term of this Assignment is held to be unenforceable or otherwise invalid, such
holding will not In any way affect the enforceability or validity of the remaining terms of this
Assignment.

7.5 Governing Law

This Assignment will be governed by and construed In accordance with the laws of the
Province of British Columbia; provided that the foregoing will in no way limit the right of the Assignee to
commence suits, actions or proceedings based on this Assignment in any other jurisdiction.

7.6 Interpretation

Wherever the singular or masculine gender is used throughout this Assignment, the
same will be construed as meaning the plural or the feminine or the body corporate or politic where the
context or the parties hereto so reguire.

7.7 Capacity

If the Assigned Property or any portion thereof or any interest therein is now or at any
time hereafter held by the Assignor as a partner of a firm, as a trustee, as an agent, or in any other
similar capacity, whether fiduciary or otherwise:

fa) each and every warranty, representation, covenant, agreement, chligation and liability
contained herein; and

{b} each and every assignment, security interest and other charge created hereby,

whether made, Imposed or incurred by or upon the Assignor hereunder, Is, will be and will be deemed
to be jointly and severally made by or imposed upon the Assignor and the partnership, the
beneficiary({ies) of the trust, the principal(s) of the agent, or other entity(ies), as the case may be, and
each assignment, security interest and other charge contained in this Assignment is, will be and will be
deemed to be assignment of, charge against or security interest the present and future right, title and
interest of the partnership, the benefictary(ies), the principal(s), or such entity(ies), as the case may be,
in and to, the Assigned Property, as well as being an assignment of, charge against or security interest in
the right, title and interest of the Assignor in and to the Assigned Property, it being the intention of the
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Assignor that this Assignment is, will be and will be deemed to be an assignment of, charge agalnst or
security interest both the present and future legal and beneficial title of the Assignor and such other
Person(s) to the Assigned Property.

7.8 Assignee as Agent or Trustee

If this Assignment is granted to the Assignee in its capacity as agent or trustee for one or
more other Persons, the Assignor agrees that all:

{a) grants, mortgages, assignments, charges and security interests;
{b) representations, warranties, covenants and agreements; and
{c) obligations and Habilities,

created, made, assumed or incurred hereunder by the Assignor in favour of the Assignee are also
created, made, assumed or Incurred hereunder by the Assignor in favour of those Persons. The Assignor
further agrees that each of those Persons will be entitled to the benefit of ali rights and remedies of the
Assignee as If it had been named Assignee hereunder,

7.9 Binding Effect

This Assignment will be binding on the Assignor and will enure to the benefit of the
Assignee,

[Signature page follows]
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EXECUTED at Vancouver, British Columbia, this it day of January, 2020.

SHAWN OAKS HOLDINGS LTD,

2

Per j
Authorized S‘gnatory

LANDMARK SHAWN OAKS DEVELOPMENT LTD.

Per: é) e

Authorized %lgnatory

€Ww144146238.3



SCHEDULE "A”
LANDS

5505-5585 Qak Street, Vancouver, BC

PID
006-056-539

006-056-571
004-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-903
006-056-938
006-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453
006-057-420
006-057-454
006-057-497
006-057-527
006-057-560
005-390-737
004-153-197
006-057-608
006-057-624
006-057-667
006-057-713
006-057-764
006-058-078

CWi4414628.3

Legal Description

Strata Lot 1 District Lot 526 Strata Plan VR, 855
Strata Lot 2 District Lot 526 Strata Plan VR, 855
Strata Lot 3 District Lot 526 Strata Plan VR, 8535
Strata Lot 4 District Lot 526 Strata Plan VR. 855
Strata Lot 5 District Lot 526 Strata Plan VR. 855
Strata Lot 6 District Lot 526 Strata Plan VR. 855
Strata Lot 7 District Lot 526 Strata Plan VR, 855
Strata Lot 9 District Lot 526 Strata Plan VR. 855

Strata Lot 10 District Lot 526 Strata Plan VR,
Strata Lot 11 District Lot 526 Strata Plan VR.
Strata Lot 12 District Lot 526 Strata Plan VR,
Strata Lot 13 District Lot 526 Strata Plan VR.
Strata Lot 15 District Lot 526 Strata Plan VR.
Strata Lot 16 District Lot 526 Strata Plan VR,
Strata Lot 17 District Lot 526 Strata Plan VR.
Strata Lot 18 District Lot 526 Strata Plan VR,
Strata Lot 18 District Lot 526 Strata Plan VR,
Strata Lot 20 District Lot 526 Strata Plan VR.
Strata Lot 21 District Lot 526 Strata Plan VR,
Strata Lot 22 District Lot 526 Strata Plan VR.
Strata Lot 23 District Lot 526 Strata Plan VR,
Strata Lot 24 District Lot 526 S{rata Plan VR,
Strata Lot 25 District Lot 526 Strata Plan VR,
Strata Lot 26 District Lot 526 Strata Plan VR.
Strata Lot 27 District Lot 526 Strata Plan VR.
Strata Lot 28 District Lot 526 Strata Plan VR,
Strata Lot 30 District Lot 526 Strata Plan VR.
Strata Lot 31 District Lot 526 Strata Plan VR.
Strata Lot 32 District Lot 526 Strata Plan VR.
Strata Lot 33 District Lot 526 Strata Plan VR.
Strata Lot 34 District Lot 526 Strata Plan VR.
Strata Lot 36 District Lot 526 Strata Plan VR.
Strata Lot 38 District Lot 526 Strata Plan VR.
Strata Lot 41 District Lot 526 Strata Plan VR.

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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006-058-108
006-058-159
002-453-231
006-058-175
006-058-191
004-291-611
005-333-059
006-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-668-017
006-058-040
006-059-112
002-568-452
006-055-155
006-059-171
006-059-333
006-059-376
006-055-431
002-599-040
004-174-402
006-059-481
006-055-520
005-226-449
006-053-571
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Strata Lot 42 District Lot 526 Strata Plan VR,
Strata Lot 43 District Lot 526 Strata Plan VR,
Strata Lot 44 District Lot 526 Strata Plan VR,
Strata Lot 45 District Lot 526 Strata Plan VR,
Strata Lot 46 District Lot 526 Strata Plan VR,
Strata Lot 48 District Lot 526 Strata Plan VR,
Strata Lot 49 District Lot 526 Strata Plan VR,
Strata Lot 51 District Lot 526 Strata Plan VR.
Strata Lot 52 District Lot 526 Strata Plan VR.
Strata Lot 53 District Lot 526 Strata Plan VR,
Strata Lot 54 District Lot 526 Strata Plan VR,
Strata Lot 55 District Lot 526 Strata Plan VR.
Strata Lot 56 District Lot 526 Strata Plan VR.
Strata Lot 57 District Lot 526 Strata Plan VR.
Strata Lot 58 District Lot 526 Strata Plan VR,
Strata Lot 60 District Lot 526 Strata Plan VR.
Strata Lot 61 District Lot 526 Strata Plan VR,
Strata Lot 62 District Lot 526 Strata Plan VR.
Strata Lot 63 District Lot 526 Strata Plan VR.
Strata Lot 64 District Lot 526 Strata Pian VR,
Strata Lot 65 District Lot 526 Strata Plan VR,
Strata Lot 66 District Lot 526 Strata Plan VR,
Strata Lot 67 District Lot 526 Strata Plan VR.
Strata Lot 68 District Lot 526 Strata Plan VR.
Strata Lot 69 District Lot 526 Strata Plan VR,
Strata Lot 70 District Lot 526 Strata Plan VR.
Strata Lot 71 District Lot 526 Strata Plan VR.
Strata Lot 72 District Lot 526 Strata Plan VR.

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
835
855
855
855
855
855
855
855
B55
855
855
855
855
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This is Exhibit “I” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18% day
of December 2024,

PATRICK J. WEAFER
i Barrister & Solicitor
Egg RO. Box 1
0-733 SEYMOUR STREE
WA{\]COUVER. B.C. V6B ossT
(604) 691-7516
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ENVIRONMENTAL AGREEMENT AND INDEMNITY

THIS ENVIRONMENTAL AGREEMENT AND INDEMNITY dated for reference January 15,
2020 and made,

BETWEEN:

SHAWN OAKS HOLDINGS LTD., a company under the Business
Corporations Act of British Columbia (BC1085325);

and

LANDMARK SHAWN OAKS DEVELOPMENT LTD., a company under the
Business Corporations Act of British Columbia (BC1085318 );

{collectively, the “Borrower”)
AND:

LANDMARK PREMIERE PRQPERTIES LTD., a company under the
Business Corporations Act of British Columbia (BC1007539);

and

HELEN CHAN SUN, a Businessperson;

{collectively, the “Guarantor”)

AND:

COMPUTERSHARE TRUST COMPANY OF CANADA, a federally
incorporated trust company registered In British Columbia {A0052313)

{the “Lender’s Agent”}
A The Borrower has agreed to borrow the moneys representing the Loan from the Lender.

B, It is a condition of the Loan that the Obligant execute and deliver this Agreement to the
Lender's Agent,

In consideration of the sum of $1.00 and other good and valuable consideration now
paid by the Lender to the Obligant (the receipt and sufficiency of which is hereby acknowledged by the
Obligant) the Obligant represents and warranis to and agrees with the Lender and the Lender’s Agent as
set forth herein,

CW14416045.2
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ARTICLE 1
DEFINITIONS

Definitions

in this Agreement the following words and phrases will have the meanings sef out

below unless the parties or the context otherwise require(s}),

{a)

{b)

{d)

(f)

{g)

CW14416045.2

“Agreement” or “this Agreement” means this Agreement including ail recitals and
schedules hereto as amended, modified, restated or replaced from time to time.

“Borrower” means the Persons described above as the “Borrower” and thelr respective
successors and assigns, whether immediate or derivative.

"Commitment Letter” means the letter dated December 13, 20183, issued by the Lender
to, and accepted by, among others, the Borrower in connection with the Loan, as
amended, restated or replaced from time to time.

“Encumbrances” means any grant, mortgage, pledge, charge (whether fixed or floating),
hypothec, assignment, security interest, ilen, privilege title retention agreement, levy,
execution, attachment or other encumbrance (whether statutory or otherwise)
whatsoever or any nature or kind and howsoever created.

“Guarantor’ means the parties described above as the “Guarantor” and their respective
heirs, executors, administrators, successors and assigns, whethar immediate or
derivative and each Is a “Guarantor”,

“Hazardous Materials” means:

N any chemical, material or substance from time to time defined as or included in
the deflnition of “dangerous goods”, “deleterious substance”, "hazardous
substances”, “hazardous wastes”, “hazardous materials”, “extremely
hazardous wastes”, “restricted hazardous waste”, or “toxic substances”,
“waste” or "special waste” or words of similar import under any Haza rdous
Materials Laws;

() any other chemical, materlal or substance, exposure to which is now or
hereafter prohibited, limited or regulated by any governmental authority or
which may or could pose a hazard to the owner or any occupant of real property
or any Person coming upon such real property, or the owner or any occu pant of
any property adjacent to or surrounding such real property, or any other Person
coming upon any such adjacent or surrounding property; and

{ii) any other chemical, material or substance which may or could pose a hazard to
the environment.
“Hazardous Materials Claims” means:

1) any and all enforcement, cleanup, removal, remedial or other governmental or
regulatory actions, prosecutions, investigations, agreements, fnjunctions or
orders instituted or completed pursuant to any Hazardous Materfal Laws; and

{ii) any and all claims made by any third party against real property or any past or
present owner, tenant or other occupant thereof or any part thereof refating to
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damage, contribution, cost recovery, compensation, foss or injury resulting from
the presence, release or discharge of any Hazardous Materials on, under or
about such real property, or the migration of any Hazardous Materials from or
to such real property.

“Hazardous Matertals Laws” means federal, provincial or local laws, rules, ordinances,
regulations, orders or other edicts from time to time having the force of law relating to
the environment or any Hazardous Materials {including, without limitation, the use,
handling, generation, manufacturing, storage, transportation, production, disposal,
discharge of release thereof or the terms of any permit issued therefor) or the
environmental conditions on, under or about real property including, without limitation,
soil, groundwater and indoor and ambient air conditions,

“Indemnitees” means:
(1} the Lender;
(i) the Lender’s Agent;

{itt} each Person who Is part of any group of undisclosed lenders for whom the
Lender may now ot at any time hereafter be acting as agent, administrator or
trustae in respect of the Loan;

{iv) every other Person who acquires the whole or any part of the Interest of the
Owner In and to the Lands or any part thereof, at a foreclosure sale of
otherwlise through the exercise of the Lender's rights and remedies;

(v all directors, officers, employees and agents of each of the aforementioned
Persons;

{vi} each shareholder and unitholder of any pooled funds under the management of
any of the aforementioned Persons; and

{vii) all of the respective heirs, executors, Personal representatives, successors and
assigns of each of the aforementioned Persons.

“Lands” means the lands and premises civically and legally described In Schedule “A”
hereto.

“| ender” means Trez Capital Limited Partnership and its nominee(s) and its syndicate
partners and their respective successars and assigns, whether immediate or derivative,

“Lender’s Agent” means the party described above and its successors and assigns,
whether immediate or derivative.

“Loan” means the $44,211,000.00 loan to be made by the Lender to the Borrower as
contemplated by the Commitment Letter.

"Obligant” means the Borrower and the Guarantor,
“Obligant's Other Obligations and Liabilities” means the Obligant's obligations and

liabilities to the Lender in connection with the Loan other than its obligations and
llabilities set forth in this Agreement,
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“Owner” means each Person who is the owner of the legal and beneficial fee simple title
to the Lands or any part{s) thereof.

“persons’ or “Person” means and Includes any individual, sole proprietorship,
corporation, partnership, bank, joint venture, trust, unincorporated assoclation,
association, Institution, entity, party or government (whether national, federal,
provincial, state, municipal, city, county or otherwise and including any Instrumentality,
division, agency, body or department thereof}.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

General

Except as disclosed to the Lender on writing, the Obligant warrants and represents as

set forth in this Section.

(a)

(¢}

CW14416045.2

Compliance with Laws: The Obligant, to the best of the Obligant’s knowledge, is not
aware that Hazardous Materials have at any time!

{1 migrated to or from the Lands or any part thereof; or
(i) heen transported to or from the Lands or any part thereof; or

{iif) been used, generated, manufactured, stored, produced, disposed of, discharged
or released on, under or about the Lands or any part thereof, or in connection
with any business conducted on the Lands or any part thereof,

except In compliance with afl Hazardous Materials Laws,
No Proceedings: The Obligant is not aware of any Hazardous Materials Claims having
been Instituted at any time against or in respect of:

{) the Lands or any part thereof or any real property adjacent o ot surrounding
the Lands or any part thereof;

(i) any operations carried out on the Lands or any part thereof by the Owner or any
previous owner of the Lands or any part thereof, or by any existing or previous
tenant or occupant of the Lands or any part thereof; or

(i any operations carried out on real property adjacent to or surrounding the
Lands or any part thereof by any current or previous owner, tenant or occu pant
of such real property,

and to the best of its knowledge, no Hazardous Materials Claims are pending or
threatened against the Lands or any part thereof or any such operations.

No Breaches: The Obligant is not aware of any breach of any Hazardous Material Laws
in respect of:
{1 the Lands or any part thereof; or

{iH) to the best of its knowledge, any real property adjacent to ot surrounding the
Lands or any part thereof,
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{d) No Previous Loan Problems: The Obligant Is not aware, to the best of its knowledge,
that any past loan secured by a charge against the Lands or any part thereof has heen
cancelled or not renewed due to environmental risk consideratlons.

2.2 Reliance and Survival

All representations and warranties of the Obligant made in this Agreement of in any
certificate or other document delivered by or on behalf of the Obligant for the benefit of the Lender in
connection with this Agreement are material and wil survive the execution and delivery of this
Agreement. The Lender is deemed to have relied upon each of those representations and warranties
notwithstanding any investigation made by or on behalf of the Lender at any time,

ARTICLE 3
AGREEMENTS

3.1 General
The Obligant agrees as set forth in this Section.

{a) Comply with Hazardous Material Laws: The Obligant shall comply with al} Hazardous
Materlal Laws affecting the Lands or any part thereof and shall cause:

(i) all tenants under any leases or occupancy agreements affecting the Lands or
any part thereof; and

{it) all other Persons on or occupying the Lands ar any part thereof,
to comply with all Hazardous Material Laws affecting the Lands or any part thereof.

(b} Only use Lands in accordance with Hazardous Materials Laws: Without limiting the
generality of subparagraph (a) above, the Obligant shall not:

{i) use, handle, generate, manufacture, produce, transport, release, discharge,
dispose of, or store, nor permit the use, handling, generation, manufacture,
production, transport, release, discharge, disposition or storage of Hazardous
Matertals on, under or about the Lands or any part thergof; or

{ii) transport, or permit the transportation or migration of Hazardous Materials to
or from the Lands or any part thereof,

except in compliance with all Hazardous Materials Laws.

{c} Remedial Action: If Hazardous Matertals are used, handled, generated, manufactured,
produced, transported, released, discharged, disposed of or stored on, under orabout
the Lands or any part thereof other than in compliance with Hazardous Materlals Laws,
the Obligant shall:

{i) promptly take any and all necessary remedial action in response thereto as may
be required to bring the Lands or any part thereof into compliance with all
applicable Hazardous Material Laws; and

(1) undertake such remedial action to the satisfaction of the Lender so as to
minimize any impairment to the Lands or any part thereof and the grants,
mortgages and charges created any security relating thereto in favour of the
Lender.

CW14416045.2
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Consultant's Report: As and when reasonably requested by the Lender from time to
time, the Obligant shall promptly submit at its own expense, a written report
satisfactory in form and content to and prepared by a consultant approved by the
Lender, detailing the past and present environmental condition of the Lands and
confirming whether the Lands or any part thereof are then or have been previously used
for the generation, manufacture, storage, production, disposal, or discharge of any
Hazardous Materials.

Notification of Claims, etc.: The Obligant shall Immediately advise the Lender in writing
of:

{) any and all Hazardous Materials Claims relating to the Lands or any part thersof
or any current or previous operations carrled out thereon;

(it} the presence of any Hazardous Materials o, under ot about the Lands or any
part thereof or any real property adjacent to or surrounding the Lands or any
part thereof that are not in compliance with Hazardous Materials Laws;

{i#) any remedial action taken in response to any Hazardous Materiais Claims or to
any Hazardous Materials Laws relating to the Lands or any part thereof or to any
current or previous operations carried out on thereon; and

{iv) any occurrence of a condition on any real property adjacent to or surrounding
the Lands or any part thereof that under any Hazardous Material Laws could
cause the Lands or any part thereof to be subjected to Hazardous Materials
Clalms or any restrictions on the ownership, occupancy, transfera hility or use of
the Lands or any part thereof,

in each instance, as and when it becomes aware of the same.

Provide Communications: The Obligant shall immediately provide the Lender with
copies of all communications between it and any federal, provincial or local government
or agency or any other Person relating to both the Lands or any part thereof and any
Hazardous Materials Laws and with copies of all communications between it and any
Person relating to Hazardous Material Claims relating to the Lands or any part thereof,
or any current or previous operations carried out thereon,

tender May Enter and Remedy: The Obligant agrees that if the Obligant is in default
under any of the provisions of this Agreement, then, in addition to any other remedies
the Lender may have, whether under this Agreement or otherwise, the Lender may, at
its sole discretion, enter upon the Lands or any part thereof and take such actions or
steps and incur such costs and expenses as it deems necessary 10 effect the Obligant’s
compllance with this Agreement and the expense and cost of so doing including without
ltmitation:

(N the expense and cost of the fime and services of the Lender forso doing;

{in the expense and cost of retaining any engineer, environmental consultant,
investigator or other professional to assist in so doing; and

(i) any legal fees and disbursements, governmental fees, licenses, permits and the
like and any other cost or expense which the Lender in its discretion acting
reasonably determines to be associated with effecting any such compliance,
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will be payable by the Obligant to the Lender immediately on demand and will bear
Interest at the interest rate applicable to the Loan (or if more than one, at the higher or
highest of those rates) calculated from the date of demand untif fully paid,

Allow Access: The Obligant shall allow the Lender, its employees, agents, consultants,
or any of them, access on, under or about the Lands or any part thereof as Is necessary
1o effect the compliance contemplated hereby.

ARTICLE 4
INDEMNITY

Indemnity

The Obligant shall protect, Indemnify and hold the Indemnitees and each of them
harmless from and against any and all actual or potentlal claims, Habiiities, damages,
losses, fines, penalties, judgments, awards, costs and expenses and the like {including,
without limitation, legal and consultants fees and disbursements and the costs and
expenses of Investigation) which arise out of or relate in any way to:

{n any breach by the Obligant of any of the warranties and representations and
covenants made by it hereunder; or

{H} any breach of any Hazardous Materials Laws In respect of the Lands or any part
thereof.

This indemnity will include, without limitation, indemnification for all foreseeable and all
unforeseeable consequential damages directly or Indirectly arising from the foregoing,
including without limitation:

{n all damages arising out of any residual contamination affecting any natural
resource or the environment; and

(i) the costs of any reguired or necessary repair, cleanup, remediation or required
detoxification of the Lands or any part thereof and the preparation of any
closure or other required plans or reports In connection therewlth.

In addition, if any Hazardous Materials are removed or caused to be removed from the
Lands or any part thereof, whether by the Owner or by the Lender orany other Person,
then those Hazardous Matetials will be and remain the property of the Obligant and the
Obligant shall assume any and all liability for such removed Hazardous Materials and the
Obligant shall protect, indemnify and hold the Indemnitees and each of them harmtess
from and against any and all actua! or potential claims, liabilitles, damages, losses, fines,
penalties, judgments, awards, costs and expenses (including without limitation, legal
and consultant fees and disbursements and cost and expenses of investigation) and the
ltke which In any way arise out of or relate thereto.

Liability under indemnity

The Obligant agrees that its lability under Section 4.1 above to the Indemnitees and

each of them will arise upon the earlier of:

Cw14416045.2

(a)

the discovery of the Hazardous Materials on, under or about the Lands or ahy part
thereof; and
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{b) the institution of any Hazardous Materiais Claims,

and not upoh the realization of loss or damage.

4.3 Payment under Indemnity

The Obligant shall immediately pay the Lender all amounts from time to time incurred
by the Lender for the costs, damages, claims and expenses described or referred to in Section 4.1 above,
as the same may be reasonably determined and communicated to the Obligant in writing by the Lender.

4.4 QObligations and Liabilities Unconditional

The Obligant agrees that its obligations and liabilitles under this Agreement are
unconditional and will not be limited by any nonrecourse or other [imitations of liability provided for in
any document now or at any time hereafter evidencing or securing the Obligant's Other Obligations and
Liabilities, In whole or in part, unless that document post-dates the date of this Agreement, is executed
by both the Obligant and the Lender and expressly limits the liability of the Obligant in respect of the
matters covered by this Agreement,

4.5 Obligations and Liabilities in General

The Obligant agrees that its representations, warranties, covenants and agreements set
forth in this Agreement {including, without timitation, the indemnity provided for in Section 4.1 above):

{a) are separate and distinct obligations from the Obligant’s Other Obligations and
Liabilities;

(b} survive the payment and satisfaction of the Obligant's Other Obligations and Liabiiities
and the discharge of the security documents from time to time taken as security
therefor {and in particular any mortgage(s) of the Lands or any part thereof};

(c) are not discharged or satisfied by foreclosure of the charges created by any secutity
documents securing the Obligant's Other Obligations and Liabilitles; and

(d) will continue in effect after any transfer of the Lands or any part thereof, including,
without limitation, any transfer made pursuant foreclosure proceedings {whether
judicial or nonjudicial), or by any transfer in lieu of foreclosure.

4.6 Assignment

The Lender's Agent may, without further notice to the Obligant, at any time assign, sell,
syndicate, grant participations, transfer or grant a security interest in this Agreement, The Obligant
expressly agrees that the assignee, transferee, syndicate partner, participant or secured party, as the
case may be, will have all of the Lender’s Agent’s rights and remedies under this Agreement and the
Obligant shall not assert any defence, counterclaim, right of set-off or otherwise any claim which it now
has or hereafter acquires against the Lender’s Agent in any action commenced by such assighee,
transferee or secured party, as the case may be, and will pay the Obligant's Other Obligations and
Liabllities to the assignee, transferee or secured party, as the case may be, as the Obligant's Other
Obligations and Liabilities become due. The Obligant shall not assign this Agreement or any of Its rights
or benefits hereunder without the express written consent of the Lender’s Agent first had and obtained.

CW14416045.2
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ARTICLE 5
MISCELLANEQUS

5.1 Additional Rights

The rights and powers conferred on the Lender by this Agreement are in addition to and
without prejudice to any other rights which the Lender may now have or hereafter acquire from the
Obligant.

5.2 Additional Security

This Agreement will be in addition to and not in substitution for security now held or
hereafter acquired by the Lender in connection with the Loan.

5.3 Dealings With Others

The Lender may grant time, renewals, extensions, indulgences, releases and discharges
to, take securities from, abstain from taking additional security from, abstain from perfecting securities
of, accept composltions from or otherwise deat with the Obligant and all other Persons and securitles
from time to time taken by the Lender in connection with the Loan as the Lender may see fit without
prejudice to the rights of the Lender under this Agreement or any such securities.

5.4 No Merger

The taking of judgment on any covenant contained herein will not operate to create any
merger or discharge of any obligation or liability of the Obligant hereunder or any securities of any form
held or which may be held hereafter by the Lender from the Obligant or from any other Person or
Persons whomsoever,

55 Time of the Essence

Time is of the essence of this Agreement.

5.6 Obligant Bound

Each Person who executes this Agreement as the Obligant agrees and consents to be
bound by this Agreement notwlthstanding that all of the other Persons who are intended to slgn or be
bound by this Agreement may not do so or may not be effectually bound hereby, and notwithstanding
that this Agreement may be invalid or unenforceable against any one or more of those Persons, and
whether or not the deficlency is known to the Lender,

5.7 Counterparts

This Agreement may be executed in counterparts and an executed copy of this
Agreement may be delivered by electronic facsimile transmission or other means of electronic
communication capable of producing a signed printed copy of this Agreement. Any such execution and
delivery will be deemed to have occurred as of the date set forth below by the party so delivering such
copy.

CW13416045,2



5.8

313

-10-

Notices

Any notice, demand or other document to be given, or any delivery to be made

hereunder will be effective If in writing and delivered in person or by mail, facsimile or email to the

following:

{a)

{b)

CW14416045.2

in the case of the Lender’s Agent, addressed as follows:

COMPUTERSHARE TRUST COMPANY OF CANADA
900 - 100 University Avenue
Toronto, ON M5] 2Y1

Attention: Manager, MBS
Fax No.: 416.918.9788
with a copy to:

TREZ CAPITAL CORPORATION
1700 - 745 Thurlow Street
Vancouver, BC V6E 0C5

Attention: Mike Fortier

Fax No.: 604.638.2775

Email: mikef@trezcapital.com
and to:

CLARK WILSON LLP
900 — B85 West Georgia Street
Vancouver, BC V6C 3H1

Attention: Kevin MacDonald
Fax No: 604.687.6314
Ematl: KMacDonald@cwilson.com

in the case of the Obligant addressed as follows:

SHAWN OAKS HOLDINGS LTD.

LANDMARK SHAWN OAKS DEVELOPMENT LTD.
LANDMARK PREMIERE PROPERTIES LTD,

241 — 1489 Marine Drive :
Woest Vancouver V7T 1B8

Attention: Helen Chan Sun
Email; helen@landmarkliving.ca
and:

HELEN CHAN SUN
4765 West 16th Avenue
Vancouver, BC VBR 3E5

Email: helen@landmarkliving.ca
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with a copy to:

TERRA LAW CORPORATION
Sulte 2800-650 West Georgia Street
Vancouver, BC VEB 4N7

Attention: Elizabeth Yip
Fax No: 604.628,8995
Email: EYip@terralawcorp.ca

Any notice, demand, request or other document or delivery so given or made will be
deemed to have been given or made and received:

{i) if delivered, at the time of delivery In person; or

(i) if faxed or emailed, on the date of faxing or emailing of the same if sent by
5:00 p.m. Vancouver, BC local time or otherwise on the next business day.

Any party hereto may from time to time by hotice in writing change his or its address {or
In the case of a corporate party, the designated reciplent) for the purposes of this Section.

5.9 Change of Name, Etc.

No change in the name, objects, capital stock or constitution of the Obiigant {or any
party comprising the Obligant} will in any way affect the liability of the Obligant (or any other party
comprising the Obligant) with respect to transactions occurting before or after such change.

5.10 Amendment

Any amendment of this Agreement wiil not be binding unless in writing and signed by
the Obligant and the Lender.

ARTICLE 6
INTERPRETATION

6.1 Headings

All headings and titles in this Agreement are for reference only and are not to be used in
the Interpretation of the terms hereof.

6.2 Hereof, Etc,

All references in this Agreement to the words “hereof”, “herein” or "hereunder” will be
construed to mean and refer to this Agreement as a whole and will not be construed to refer only to a
specific Article, Section, paragraph or clause of this Agreement unless the context clearly requires stich

construction.

6.3 Joint and Several Liability

If any party hereto is comprised of more than one Person, the indemnities and the
representatlons, warranties, covenants, agreements, obiigations and liabilities made by or imposed

CW14416045.2
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upon that party herein or by law will be deemed to have been made or incurred by all those Persons
jointly and by each of those Persons severally.

6.4 Severability
if any of the terms of this Agreement are or are held to be unenforceable or ctherwise

invalid, such holding will not tn any way affect the enforceability or validity of the remaining terms of
this Agreement,

6.5 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the
Province of British Columbia; provided that the foregoing will in no way limit the right of the Lender to
commence suits, actlons or proceedings based on this Agreement in any other jurisdiction.

6.6 Interpretation
Wherever the singular or masculine gender is used throughout this Agreement, the

same will be construed as meaning the plural or the feminine or the body corporate or politic where the
context or the parties hereto so require,

6.7 Lender's Agent as Agent or Trustee

If this Agreement is granted to the Lender in its capacity as agent of trustee for one or
more other Persons, the Obligant agrees that all:

{a) Encumbrances;
(b) representations, warranties, covenants and agreements; and
{c) obilgations and liabilities,

created, made, assumed or incurred hereunder by the Obligant in favour of the Lender are also created,
made, assumed or incurred hereunder by the Obligant in favour of those Persons. The Cbhligant further
agrees that each of those Persons will be entitled to the banefit of all rights and remedies of the Lender
as if it had been named Lender's Agent hereunder.

6.8 Binding Effect

This Agreement will be binding on the Obligant and the respective heirs, executors,
personal representatives, successors and assigns of each Person comprising the Obligant and will enure
1o the benefit of the Lender and its successors and assigns.

[Signature page follows]

CW14416045.2



316

-13 -
EXECUTED at __ VoNCOWWE~ BC onthe ¢
day of January, 2020.
SHAWN OQAKS HOLDINGS LTD.
Per: ﬂz'—/
Authorizec\ Signatotry
LANDMARK SHAWN OAKS DEVELOPMENT LTD.
Pen 74\/72—
Authorized! Signatory
LANDMARK PREMIERE PROPERTIES LTD.
Per: é)fg‘"
Authorizﬂad Signatory
SIGNED, SEALED and DELIVERED by HELEN
print Name CIHIITD T RITAT e
airisiel o SUICHor HELEN CHAN SbN

Tarrro-ont S(ﬁl’pul'at;uﬁ
Addresgite 2800 - 650 West Gecrgia St
Vangouver, BC V6B 447
604-623-8871

Occupation

vuvquvwvvvwvy
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SCHEDULE “A”
LANDS

5505-5585 Oak Street, Vancouver, BC

PiD

Legal

006-056-539
006-056-571
004-567-463
006-056-598
006-056-636
006-056-652
006-056-687
006-056-822
006-056-203
006-056-938
006-056-997
006-057-047
006-057-101
006-057-152
006-057-195
006-057-233
006-057-284
006-057-322
006-057-373
006-057-390
004-249-453
006-057-420
006-057-454
006-057-497
006-057-527
006-057-560
005-380-737
004-153-197
006-057-608
006-057-624
006-057-667
006-057-713
. 006-057-764
006-058-078
006-058-108
006-058-159

CW14416045.2

Strata Lot 1 District Lot 526 Strata Plan VR, 855
Strata Lot 2 District Lot 526 Strata Plan VR. 855
Strata Lot 3 District Lot 526 Strata Plan VR. 855
Strata Lot 4 District Lot 526 Strata Plan VR, 855
Strata Lot 5 District Lot 526 Strata Plan VR. 855
Strata Lot 6 District Lot 526 Strata Plan VR. 855
Strata Lot 7 District Lot 526 Strata Plan VR. 855
Strata Lot 9 District Lot 526 Strata Plan VR, 855

Strata Lot 10 District Lot 526 Strata Plan VR,
Strata Lot 11 District Lot 526 Strata Plan VR.
Strata Lot 12 District Lot 526 Strata Plan VR.
Strata Lot 13 District Lot 526 Strata Plan VR,
Strata Lot 15 District Lot 526 Strata Plan VR.
Strata Lot 16 District Lot 526 Strata Plan VR.
Strata Lot 17 District Lot 526 Strata Plan VR,
Strata Lot 18 District Lot 526 Strata Plan VR,
Strata Lot 19 District Lot 526 Strata Plan VR
Strata Lot 20 District Lot 526 Strata Plan VR,
Strata Lot 21 District Lot 526 Strata Plan VR.
Strata Lot 22 District Lot 526 Strata Plan VR,
Strata Lot 23 District Lot 526 Strata Plan VR.
Strata Lot 24 District Lot 526 Strata Plan VR.
Strata Lot 25 District Lot 526 Strata Plan VR.
Strata Lot 26 District Lot 526 Strata Plan VR,
Strata Lot 27 District Lot 526 Strata Plan VR.
Strata Lot 28 District Lot 526 Strata Plan VR,
Strata Lot 30 District Lot 526 Strata Plan VR,
Strata Lot 31 District Lot 526 Strata Plan VR,
Strata Lot 32 District Lot 526 Strata Plan VR.
Strata Lot 33 District Lot 526 Strata Plan VR.
Strata Lot 34 District Lot 526 Strata Plan VR,
Strata Lot 36 District Lot 526 Strata Plan VR.
Strata Lot 38 District Lot 526 Strata Plan VR,
Strata Lot 41 District Lot 526 Strata Plan VR.
Strata Lot 42 District Lot 526 Strata Plan VR,
Strata Lot 43 District Lot 526 Strata Plan VR,

855
855
855
855
855
855
855
855

. 855

855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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002-453-231
006-058-175
006-058-191
004-291-611
005-333-059
006-058-248
006-058-264
006-058-302
006-058-337
006-058-370
004-775-155
002-668-017
006-059-040
006-059-112
002-968-452
006-059-155
006-059-171
005-059-333
006-059-376
006-059-431
002-599-040
004-174-402
006-059-481
006-059-520
005-226-449
006-059-571

C\W14416045.2
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Strata Lot 44 District Lot 526 Strata Plan VR.
Strata Lot 45 District Lot 526 Strata Plan VR,
Strata Lot 46 District Lot 526 Strata Plan VR,
Strata Lot 48 District Lot 526 Strata Plan VR.
Strata Lot 40 District Lot 526 Strata Plan VR.
Strata Lot 51 District Lot 526 Strata Plan VR.
Strata Lot 52 District Lot 526 Strata Plan VR,
Strata Lot 53 District Lot 526 Strata Plan VR.
Strata Lot 54 District Lot 526 Strata Plan VR.
Strata Lot 55 District Lot 526 Strata Plan VR.
Strata Lot 56 District Lot 526 Strata Plan VR.
Strata Lot 57 District Lot 526 Strata Plan VR.
Strata Lot 58 District Lot 526 Strata Plan VR,
Strata Lot 60 District Lot 526 Strata Plan VR.
Strata Lot 61 District Lot 526 Strata Plan VR,
Strata Lot 62 District Lot 526 Strata Plan VR.
Strata Lot 63 District Lot 526 Strata Plan VR,
Strata Lot 64 District Lot 526 Strata Plan VR.
Strata Lot 65 District Lot 526 Strata Plan VR,
Strata Lot 66 District Lot 526 Strata Plan VR.
Strata Lot 67 District Lot 526 Strata Plan VR,
Strata Lot 68 District Lot 526 Strata Plan VR.
Strata Lot 69 District Lot 526 Strata Plan VR.
Strata Lot 70 District Lot 526 Strata Plan VR.

Strata Lot 71 District Lot 526 Strata Plan VR.

Strata Lot 72 District Lot 526 Strata Plan VR.

855
855
855
853
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
855
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This is Exhibit “J” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18% day
of December 2024,

A GbpflissiguerTor taking Affidavits within British Columbia
V‘//"

PATRICK J. WEAFER
Barrister & Soficitor
ot PO. Box 1
2900-733 SEYMOUR STREET
*VANCOUVER, B.C. V5B 086
' {604) 691-7516
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We would like your feedback on a proposed development at 5505-5585 Oak St {Shawn Oaks).

The City of Vancouver is hosting a pre-application consultation to get early feedback on this "Unique
Site” in the Cambie Corridor. Unique Sites are subject to an enhanced rezoning process (site
design) to provide further information and review of proposals at an early stage due to the large
scale and complexity of the site.

The Cambie Corridor Plan contains policy for this site to be rezoned to provide diverse, affordable, and
family-oriented housing options in the neighbourhood, while improving neighbourhood connections
and strengthening the pedestrian experience along Oak Street. New development will incorporate the
existing character elements of the site, including retention of mature large trees and integration of
generous on-site open space.

The City of Vancouver has received an enhanced rezoning proposal to rezone the subject site to
permit the development of:

¢ A33-storey and a 3l-storey strata residential building with a six-storey podium;

« A six-storey residential building with approximately 180 social housing units {20% of the
residential floor area);

« A one-storey building for a 37-space childcare; and

« A floor space ratio (FSR) of 4.0.

Getting started:

e Learn more about the Unigue Sites in the Cambie Corridor Plan.

https:/fwww.shapeyourcity.ca/5505-5585-oak-st 217
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¢ Review the enhanced rezoning_proposal.

Provide your feedback:

s Submit an idea to the ideas page.
* Complete a comment form.

An in-person information_session was held on Thursday, July 11, 2024 from 5:30pm to 8:30pm at
5251 Oak Street {VanDusen Gardens Floral Hall),

Feedback at the pre-application stage will be used to inform a future rezoning application on this
site. Additional opportunities for feedback also will be available during the formal rezoning
application stage.

hitps://www.shapeyourcity.caf5505-5585-oak-st a7
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5505-5585 Oak St (Shawn Oaks)
rezoning application comments

Now that you've reviewed the application, it's time to submit your feedback.

What are your initial thoughts on the proposal?
You may want to consider:

e How the proposal affects the immediate surroundings
e The proposal's fit with the City’s goals and priorities
¢ Any changes you feel are needed to address your concerns

We expect everyone will refrain from using language or acting in a way that is discriminating, threatening,

abusive, racist or otherwise disrespectful. Discrimination or abusive language of any kind will not be tolerated.

Page last updated: 31 Jul 2024, 08:55 AM

Project Timeline
gﬁ Cambie Corridor Plan approved by Council
© May 2018

Enhanced rezoning proposal submitted

November 2023

f 1% Pre-application consultations
i
July 2024

https:/iwww.shapeyourcity.ca/5505-6585-0ak-st
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Rezoning application submitted

T1BD

L N "

A full rezoning application wili be submitted to the City of Vancouver for review.

g % Q&A period
‘ TBD

Opportunity for feedback

{ E Public hearing
I YT5)

City Council vote

Location
b CranDusen Fel oL g
5505 Oak St ..?r_ifk ﬁlﬁe{f
5505 Oak St, Vancouver, BCVBM 2VE  pireptions
View larger map A7 Ave _ 3 2
Fuver e T T LDV LU Ecote Secondaire, 5 ' W 37t
' Jules-Varne 2 :
_ Gmnwlie Tmymca W asih-Ave . : g
8 E—;r—zmmﬁ &ewaue LDLdtIDﬂ : : : EE("’L IQUCR W 361
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W 4Tst Ave W;am-%%m-wwm N

e PWi%ﬁLﬁ[ﬂ!‘ﬂUiz“j
= Cenire

Adarg St
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Huods e St
15 3@!’553‘5

Cakridge Park
2 ;
£ Map data 2024 Google Report amap error

sThurehill 5t

LIV

‘M 43rd ﬁ\l@ w
S W%i Idrﬂ Uhf@l‘ g“%

m@&“@w@r
TN
Q‘Uﬂtl{]‘g

nel -

i

Enhanced rezoning proposal documents

Rezoning Booklet

hitps:/fwww.shapeyourcity.ca/5505-5585-oak-st 57
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Applicable plans and policies

Cambie Corridor Plan

About rezoning

Learn about rezoning

Apply for rezoning

Rezoning applications and procedures

Contact applicant

Matthew Wood
Project Lead

Acton Ostry Architects

Phone 604-739-3344

Email mwood@actonostry.ca

Contact us

Chee Chan

Rezohing Planner

City of Vancouver

Phone 604-829-9576

Email cheechan@vancouverca

© 2020 City of Vancouver
Terrns of Use
Drivacy Roliny
A oenailility
Techimical Supmnoil

Silernan

https:/imww.shapeyourcity.ca/56505-5585-0ak-st
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pACCETHTION

eawvered by Bngadementiio

;o
Y

https:/Awww.shapeyourcity.ca/5505-5585-0ak-st 717



This is Exhibit “K” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 181" day
of December 2024.

AMW:‘ for taking Affidavits within British Columbia

/
PATRICK J, WEAFER

Barrister & Solicitor
FO. Box 1
2900-733 SEYMOUR STREET
VANCOUVER, B.C. V6B 056
{604) 691-7516
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This is Exhibit “L” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18% day
of December 2024,

A Fomtiifsioner fustking Affidavits within British Columbia

PATRICK J. WEAFER
¥ Barrister & Solivitor
i PO, Box 1
2900-733 SEYMOUR STREET
Y'WANCOUVER, B.C. V6B 056
* (604} 691-7516
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6.5 SHAWN OAKS

Location: 5505 Oak Street
Site Size: ~3.2 acres

intent: Shawn Oaks is a large site with significant
opportunity to broaden housing choice and affordability
in the neighbourhood, while improving neighbourhood
cohnections and strengthening the pedestrian
experience along Qak Street. New development will
incorporate the existing character elements of the site,
including retention of mature large trees and integration
of generous on-site open space.

Policies

Rezoning appiications will be evaluated in accordance
with the principles set cut in Section 6.1 and with
consideration of the following:

Housing Variety and Affordability

6.5.1 Allow a range of housing types with an emphasis
on low-tise and lower mid-rise apartments,
townhouses, and stacked townhouses. A higher
mid-rise/low tower of approximately 12 to 16
storeys may he considered near OGak Street and
generally at the southeast corner of the site.

6.5.2 For new housing on-site, the following will apply
subject to financial testing and balancing other
amenity heeds on-site:

« Development of strata housing with 20%
of net residential floor area as affordable
housing, prioritizing turnkey social housing, or

« Development of 100% securad rental housing
with 20% of net residential floor area to
be below-market, having rental rates and
aperating requirements in accordance with
the City's Moderate Income Rental Housing
Program.

Review will be guided by the Rezoning Policy
for Sustainable Large Developments, Council's
housing affordability policies, and other policies
that may apply at the time of redevelopment.

6.5.3  All rental units wili be secured through a Housing
Agreement for 60 years or the life of the
huilding, whichever is greater.

6.5.4 Institutional and residential uses, such as seniors
care, seniors supportive housing, or other
uses that support an aging population will be
supported.
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Neighbourhood Scale, ldentity & Transition

6.5.5 Focus the majority of site density and the
highest buildings in low-rise and lower mid-
rise apartment buildings along Oak Street,
transitioning to townhouses or low-rise
apartments at the interface with the single-family
area to the west and north. Terraced buildings
with a lower overall height may be considered as
an alternative to the fower/podium typology.

6.5.6 Coordinate site and building design with future
development to the south to ensure a cohesive
building transition, seamless public realm,
and functional east-west vehicle/pedestrian
connection between Oak Street and Osler Street.

6.5.7 Explore designs that reflect and consider the
existing siting and landscape approach.

Amenities

6.5.8 Integrate a childcare facility in the Louis Brier/
Shawn Oaks precinct. Two facilities—one on
each site—may be deemed necessary and will be
determined at the time of rezoning.

Community Connections

6.5.9 A new publicly accessible north-south pedestrian
connection through the site will ink 41st Avenue
to VanDusen Botanical Garden via the [ane to the
north of the site, and design will be coordinated
with the Louis Brier site.

6.5.10 Ensure ground-floor units address all streets,
Jane frontages, and on-site open spaces to
strengthen connections to the community and
improve the public realm without encroaching
inte public open space,

CAMBIE CORRIDOR PLAN | 165



SHAWN OAKS (CONTINUED)

6.5.11

Improve site access and permeability with a new
east-west vehicle and pedestrian connection
between Cak Street and Osier Street, located

at the southern property line, Encourage car-
light design consistent with primary links in the
Cambie Corridor Public Realm Plan.

Open Space and Public Places

6.5.12

6.513

Maximize tree retention and integrate significant
on-site open space in coordination with the
north-south pedestrian link. These factors are
expected to be key organizing efements for new
development.

Ensure frontage improvements strengthen
neighbourhoaod integration and provide an
enhanced pedestrian experience, as generally
guided by the Cambie Corridor Public Realm
Plan. Qak Street improvements will require
special consideration to effectively retain
existing mature trees when implementing
pedestrian facilities.

Sustainability
6.5.14 Evaluate development under the City’s Rezoning

Policy for Sustainable Large Developments.

166 | CiTY OF VANCOUVER

357



358

Conceptual Site Diagram

Explore designs that S Maximize tree retention while providing
reflect and consider™ . : ;?3};&\ generous on-site open space

existing building siting™- ™ = Feas
and landscaping l_,_/“t/

Potential for higher mid-rise
of terraced building

o

Publicly-accessible
pedestiian connection
through site, connecting to

Qak Street
oy LOUIS BRIER HOME AND .
Townhouses or lower- \\/ﬁ g = ©  HOSPITAL DN
scale apartments at the S o SRR :
interface with the single-
family area s
&“ﬁﬁ,\
The site graphics are provided for illustrative purposes Applications wili be evaluated through a comprehensive
only, and intended to provide high level direction on site rezoning process with enhanced review and public
organization and expected building forms, The location consultation, Design responses deemed to be equal
of site components are approximate and may vary with or better in addressing the planning and urban design
an actual proposal. principles described in this Plan may also be considered.

LEGEND

#1® Vehicle conhection/access
(primary active link)

m g Pedestrian link/
i route

Potential tocation
for higher building
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This is Exhibit “M” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18™ day
of December 2024.

or taking Affidavits withii British Columbia

PATRICK J. WEAFER
‘Barrister & Solicitor
RO.Box 1
2000-733 SEYMOUR STREET
VANCOUVER, B.C. V6B 056
(604) 691-7516
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Intent

This guide outlines the application submission requirements to rezone to a Comprehensive Development (CD-1}
district. Submnission requirements are subject to change. Reviewing this document immediately before
submitting your rezoning application is recommended. This is o reference document and Is not to be submitted with
the rezoning application.

Before Applying

Refer to the steps on the City’s website under Apply to rezone your property for a detailed summary of the
rezoning application process. It is strongly encouraged to submit a rezoning enquiry (Application for Rezoning
Advice) before applying. An early review of the following items is recommended, as it can impact the
neighbourhood, residential tenants, and commercial tenants on site. Please review the Submission Guide
(Appendix A) in advance, as some items require early preparation.

1 Determine whether pre-application consultation is needed

A pre-application open house is not required unless recommended by staff during the rezoning Enquiry
process. If you are unsure whether pre-application consultation is needed, consult with the Rezoning
Planner assigned to your project.

2 Engage with (or advise) your tenants

Tenants should be notified as soon as you are considering a rezoning application. Housing Planners can help
you with communications for tenants at early stages. The purpose of these communications is to inform
tenants about the intent to redevelop and to provide information on the process and timelines. Note that
Notices to End Tenancies are not issued at this stage.

« Contact trp@vancouver,ca for further advice on tenant relocation and protection.

« Refer to Renter relocation resources for owners and developers and
Tenant Relocation and Protection Policy - Process and Reguirements.

e Tenant Relocation and Protection Policy Best Pragtices Guide

o Ifyou are redeveloping an existing long-term care or assisted living facility, refer to the Resident
Relocation Pelicy for Community Care and Assisted Living Residences.

3 Share resources with existing commercial tenants on site

Share resources with commercial tenants so they can plan their relocation and find support. Review the
Commercial Tenant Assistance Program. Compliance with the assistance program Is recommended, though
not a submission requirement.

Submission Requirements

The Submission Guide identifies the items required to rezone a site to a CD-1 district.* Submission requirements
vary depending on the proposal, where the site is located, and size of the site. Review the criteria and
descriptions carefully.

Note that the table also identifies requiremenits for Large Sites that are subject to the Rezoning Policy for
Sustainable Large Developments, These are development sites where the site size is a minimum of 8,000 sq. m
and/or the proposal consists of a minimum of 45,000 sq. m of new development floor area.

* Note: For CD-1 text amendments (e.g. change of use, reconfiguration of floor area, etc.), there may be fewer submission
requirements. Contact your Rezoning Planner or rezoning@vancouver.ca for guidance.

City of Vancouver Page 2
CD-1 Rezehing Guide November 2024



Submission Requirements
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Contact rezoning@vancouver.ca or your Rezoning Planner for further clarification or questions about
submission requirements. Note that staff may request additional information prior to or during the
application review process.

Please name all document files using the following format, starting with the full address:

Address - Rezoning Application - Item Name

company or society

Item Criteria Description

1 Application Forms and Fees

1.1 Rezoning Application Required A completed Rezoning Application Form (separate

Form document).

1.2 Rezoning Application Required Fee is based on site area and geographic location.

Fee Payable at time of application. The Rezoning Planner
will issue a payment notice gfter reviewing application
submission package and confirming completeness.
Refer to:

s Scheduie 2 of the Zoning and Developmeant Fee By-
Law,

1.3 Sign By-law Amendment | Required for proposals that The Rezoning Planner will verify prior uses on the site,

Application Fee inciude commercial or Payable at time of application. The Rezoning Planner

industrial uses. Apphes to sites | will issue a payment notice along with rezoning
that have no prior commercial | application fee,
or industrial uses.
Refer to:
+ Schedule 1 of the Sign Fee By-law, section 1.5.

2 Property Information

21 Title Search Reguired Copy of current title search, from the Land Title Office,
for each parcel in the proposal.

2.2 Charge Summary Required Written summary by a solicitor {on company
letterhead) describing each charge on title (except
financial charges) and advising whether they are
affacted by the proposal. Copies of each registered
charge document must be included. Not be confused
with a Charge Search.

23 BC Company Summary | Required for sites owned by a Corporate search for registered owner confirming legal

name of owner.

Refer to external websites:
« BC Realistries and Online Services website
s Example of a search result

City of Vancouver
CD-1 Rezohing Guide

Page 3
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Item

Criteria

Description

24

Rezoning Consent
Letter(s)

Required for sites with multiple
owners

Proof that all owners are aware and support the
application to rezone their property. Resubmission of
this faorm is required if ownership changes during the
rezoning process.

See Appendix A for a sampie consent letter.

Site Plans and Design Package

341

Building Grades and
Response Letter

Required

Buiiding grades at all four corners of the site are
required. Request building grades from City of
Vancouver Engineering Department, attaching a copy
of the staff Letter of Response for the rezoning
enquiry, if applicable. Due to wait times, it is advisable
to apply for building grades as soon as possible.

Note that buifding grades are valid for up to 5 years
after the Issued date, After 5 years, they must be
revalidated,

Refer to:
« Building Grades for Sidewalk and Street Elevation

3.2

Survey Plan

Required

Topographic survey plan signed and sealed by a BCLS,
showing the location, dimensions and area of the site,
including topography and location of existing
buildings, plus public realm elements for adjacent
frontages (trees, curb, street lighting, street furniture,
atc.).

Survey plan shown at a scale not less than 1/16"=1"0"
(1:200),

3.3

Rezoning Booklet

Required

See Appendix B for detailed requirements.

Note: A limited number of paper copies may be
requestad for reference after submission.

34

Architectural Drawings

Required

See Appendix € for detalied requirements,

Note: A limited number of paper copies may be
requested for reference after submission,

City of Vancouver
CD-1 Rezoning Guide
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Item

Criteria

Description

Studies, Reports and Assessments

414

Development Water
Demands

Reqguired

A single PDF document containing:
« Average day domestic water demands
» Peak hour domestic water demands
+ Fire flow calculations based on the Fire
Underwriter's Survey document
+ Water Supply for Public Fire Protection
{sealed by a qualified Engineer).

For further information, contact:
« ytilities.senvicing@vancouver.ca

4,2

Site Disclosure
Statement

Required

Even if disclosing no prior Schedule 2 uses on site,
piease include the completed form.

Refer to external websites:
« BC Ministry of Envirenmental Protection &
Sustaipability website,
+ Environmental Management Act Schedule 2
activities

4.3

Phase 1 Environmenta!
Site Assessment (ESA}

Required for sites with prior
Schedule 2 activities on site per
the Site Disclosure Statement

A report prepared by a certified consultant that reviews
the site’s risk of environmental contamination and
recommends whether further investigation is
recommended.

4.4

Green and Resilient
Building Measures
Package

Required

Submission regquirements as outlined in the Green
Buildings Policy for Rezoning - Pracess and
Requirements Bulietin

s Energy & Emissions Design Report (Bulletin Section
1.1} in Excel format

s Embodied Carbon Design Report (Bulletin Section
1.2) in PDF and Excel along with raw data from the
software tool in Excel (see Section 6 of the
Embodied Carbon Guidelines}

« Resilient Buildings Planning Worksheet (Bulletin
Section 1.3) in Excel, along with a PDF of the
"Building Information and Sign-off” tab of the
Worksheet

« Letter of commitment in PDF that confirms the
owner’s commitment to the requirements of
Enhanced Commissioning and Energy System Sub-
metering (Buletin Sections 2 and 3)

City of Vancouver
CD-1 Rezoning Guide
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Item

Criteria

Description

45 Preliminary

Hydrogeological Study

Required for sites with below-
ground structure located partly
or wholly within any areas of
concern (refer to map):

+ Potentlal soil sensitivity to
water table changes

« Designated Floodplain

» Sewershed within the
Cambie Corridor

= Potential flowing artesian
conditions

+ Broadway Plan Area

Regquired for sites that include
open-loop geoexchange
systems,

Required for all sites subject to
the Rezoning Policy for
Sustainable Large
Developments.

Prefiminary hydrogeslogical review as part of the
groundwater requirements,

Refer to:
»  Groundwater Management Builetin,
« Groundwater Areas of Concern (Map)

46 Transportation Demand
Management (TDM]

Plan

A TDM Plan will be required for:

s Sites located Downtown, in
the Broadway Plan Area, or
in a Transit-Oriented Area
(see Parking By-law Section
4,1.6 (al); and

« Llarge Sites {(Parking By-law
Section 4.1.6 {b))

For all other sites, TDM is not
reguired,

TDM submissions are required at Development Permit
stage, but recammended at Rezoning stage. At
Rezoning, stating the intent to use a TDM Plan to
reduce parking requirements (if optional} and/or the
intended TDM Plan {A, B, C, or D) is recommended.

Refer to Trangportation Demand Management.

City of Vancouver
¢D-~1 Rezonhing Guide

Page 6
November 2024
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Supporting Documents

apphy:

« The Survey Plan shows that
there are any By-law sized
private property irees
(20cm/8 in. in diameter and
greater, measured at
1.4m/4.60 ft. above the
existing grade at its base};

« Ifthere are any
replacement trees from a
previous permit;

« Ifthere are any trees off
site (neighbour or City) that
may be impacted by the
proposed development
(above or below grade).

Large sites: Required for ali
projects.

Item Criteria Description
47 Transportation Most applications that are not | A study prepared by a transportation consuitant that
Assessment and Large Sites wili not require a assesses the impact of a proposed development on
Management Study TAMS, existing transportation infrastructure, recommends
(TAMS) mitigation measures, and documents the results.
Large sites: Required for all Studies requested may include:
projects. « Transportation Impact Study
« Assessment of Parking Bylaw requirements
Notwlithstanding the above, the
City may require a TAMS for This package is collectively calied a Transportation
smaller proposals which Assessment and Management Study (TAMS).
include land uses with unique
transportation needs, such as, | Refer also to:
but not limited to, schools «  TAMS Guidelines for Constitants
and/or other 1nst|tt?|t|0na£ 9585; + Ttem 4.6 Transportation Demand Management
and/or, based on mte-_specsﬂc (TDM) Plan
transportation conditions
Note that a TAMS or revisions
to scope may be requested
after application submission.
For applications where a TAMS
is required, applicants are
encouraged to have their
transportation consuitant
confirm the TAMS Terms of
Reference with City staff in
advance of undertaking the
study.
4.8 Arborist Report and Required if any of following A single PDF document containing all submission

requirements.

Refer to;
« Protection of Trees By-law

City of Vancouver
CD-1 Rezoning Guide
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Item Criteria Description
49 Heritage Statement of | Required for sites having Statement of significance to be drafted by a qualified
Significance and potential heritage value where | herftage consultant.
Conservation Plan a retention and conservation
approach will apply. Refer to;
« Heritage Policies
« Heritage Regjister
410 | Social Impact Study Required for proposals Submit a completed Neighbourhood Fit: New Business
rezoning under the Downtown | and Developiment Evaluation Form {Bulletin p.6)
Eastside Plan and located in the
Community-based Refer to:
Development Area (CBDA) (see | « Neighbourhoed fit Considerations - Helping
map in Builetin) Development and Businesses to Meet Social Impact
Obiectives in the Downtown Eastside {DTES)
Buiietin
411 | General Policy for Required for applicable Provide substantial materials and information an how
Higher Buildings Powntown sites (see Figure 1 of | the proposal meets the Higher Buildings Policy,
Requirements Higher Buildings Policy) seeking | specifically on how the proposal addresses:
sighificant additional hetght » Establishing a significant and recognizable new
above current zoning and benchmark for architectural creativity and
policy, or for those entering excellence, while making a significant contribution
into the Queen Elizabeth Park to the beauty and visual power of the city's skyline;
or other Council-approved view | « Demonstrating and advancing the City's objective
corridors for carbon neutrality for new buildings;
« Providing a lasting and meaningful public legacy to
Vancouver, including consideration of the provision
of significant community benefits, on-site activities
and uses of community significance, such as
abservation decks, or open space that represents a
significant contribution to the downtown network
of green and plaza space;
+ Mitigating adverse microclimate effects; and
« Minimizing shadowing and view impacts on the
public realm, including key streets, parks and
plazas, as well as on neighbouring buildings.
Refer to:
s Higher Buildings Policy
4.12 | Rezoning Policy for Large Sites: Required for all A singie PDF document cotitaining studies indicating
Sustainable Large projects. {(Where the site size is | how the proposal intends to meet the eight
Developments Package | a minimum of 8,000 sq. m requirements (A to M) for sustainable large
and/or the proposal consists of | developments.
a minimum of 45,000 sg. m of
new development floor area.) Refer to:
s Rezoning Policy for Sustainable Large
Developments
413 | Mass Timber Policy for | Required for sites seeking Clearly indicate the intent to construct a mass timber
Rezonings incentives for constructing a buillding in the Rezoning Bookiet submission.
mass timber building, See
details in Mass Timber Policy
for Rezonings.

City of Vancouver
CD-1 Rezoning Guide
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item

Criteria

Description

Additional Information

5.1

Community-Serving
Spaces Information
Form

Required

Submit a completed Community-Serving Spaces
Information Form. If provided at the rezoning enduiry
stage, the same can be submitted for the rezoning
appiication.

Refer to:
o Community-Serving Spaces Bulletin

5.2

Renter Screening Form

Required for sites containing
existing residential uses
{occupled or unoccupied units)

Complete the Renter Screening Form, Applicants that
submitted a Renter Screening Form as part of a
rezoning enguiry should submit an updated renter
screening form to reflect tenant information at the
time of rezoning application,

Refer to:

« Renter Screening Form located under “Forms,
checkiists and example documents”

s Tepant Relocation and Protection Policy

5.3

Resident Screening Form
for Community Care and
Assisted Living
Residences

Required for sites containing
existing community care {i.e.,
long-term care) or assisted
living facilities,

Complete the Resident Screening Form for Community
Care and Assisted Living Residences.

Applicants that subimitted this form as partof &
rezoning enquiry must submit an updated form to
reflect resident information at the time of rezoning
application.

Refer to:

+ Resident relocation screening form located under
“Forms, Checklists, and example documents” here.

5.4

Communify Amenity
Contribution (CAC) Offer
Form

Required for all projects except
those exempt under sections
8.1 or 8.2 of the CAC Policy for
Rezonings.

Complete the CAC Offer Form attached to end of the
Rezoning Application Form.

Refer to:

«  Community Amenity Contributions Policy for
Rezonings

s Community Amenity Contributions Implementation
Procedures

City of VYancouver
CD-1 Rezoning Guide
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Item

Criteria

Description

5.5 Real Estate Pro Forma
Analysis

Required for projects where a
CAC is based on a hegotiated
contribution, per sections 1.2(b}
and 1.2(c) of the CAC Policy for
Rezonings.

Submit land residuai devefopment pro-forma for the
following scenarios:

1. Residual land value under existing zoning, and

2. Residual land value under rezoning

Provide market evidence to support pro-forma
variables and valuation.

Additional information may be requested during the
review process.

Refer to:

« Community Amenity Contributions Policy for
Rezanings

« Community Amenity Contributions Implementation
Procedures

56 Quantity Survey (QS)
Elemental Cost Report
(Class €}

Required for projects where a
CAC is based on a negotiated
contribution, per sections 1.2(b)
and 1.2(c) of the CAC Policy for
Rezonings.

Submit a full Quantity Survey (QS) Elemental Cost
Report (Class €} including a cover letter, prepared and
signed off by a certified cost professional. l.e,
Professional Quantity Surveyor (PQ5S), Chartered
Quantity Surveyor (MRICS) and or Gold Seal
Certification {GSC) and backup cost detalls. Required
for all rezening applications that require submission of
a development pro forma to sustain the land lift.

For In-kind CAC, a fuli breakout cost details along with
the Class C cost report is required.

A full Ciass C cost report prepared by a certified cost
professional in CIQS Elemental Cost Format shall
includes all direct construction costs stating
above/below grade project budgets with backup cost
details to substantiate the costing rationale.

Refer to:

« Community Amenify Contributions Palicy for
Rezenings

« Community Amenity Contributions Implementation
Procedures

City of Vancouver
CD-1 Rezoning Guide
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Item

Criteria

Description

57

Public Art Requirement

Required for projects with a
floor area of 9,290 sq, m
{100,000 sq. ft.} or greater.

Applicants must discuss public art opportunities and
local area plans prior to electing one of two options,
artwork on-site or cash-in-fieu.

After application submission, please contact public art
staff within 90 days and prier to hiring a public art
consultant.

A legal agreement will be required to be registered on
title to specify and define all obligations with respect to
the elected opticn,

Refer to:

s publicart@vancouver.ca (Please add project
address and "rezoning” to the subject line)

« Public Art Policy for Rezgned Developments

5.8

Development Cost Levy
(DCL) Waiver Request
Form

Required for projects seeking a
DCL walver,

A waiver or reduction of City-wide and Area-specific
DCLs is available to applications that meet tenure, unit
size and starting rent criteria and secure relevant terms
as part of the rezoning application process. The
requisite application form is not available online and
must be requested from your Rezoning Planner.

Note: A waiver must be sought at the rezoning stage.
In most circumstances it will not be possible to submit
or withdraw a DCL waiver request af later stages of the
development process.

Refer to:

« Development Cost Levy By-law

» Rental Incentive Program Bulletin

s Community Amenity Contributions Policy for
Rezonings.

59

Pre-Application Public
Consultation Summary

Required for projects that held
a pre-application open house at
the rezoning enquiry stage.

Large sites: Required for all
projects.

Summary of public consultation and input received;
description of how the project responds to the
comments from neighbours,

May be requested after application submission

6.1

Consultation Materials

Determined by staff

After application submission, staff may request
additional visual materials for public consultation
purposes. These may include:

+ Presentation slides

s Video fiythrough

City of Vancouver
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Item Criteria Description
6.2 Urban Design Panet Determined by staff A submission checklist will be provided by the UDP
Materials staff coordinator after a UDP meeting date has been
scheduled and confirmed.
UDP requires project booklets, virtual architectural
maodel(s), video fiythrough, plan set and presentation
boards.
6.3 Tenant Relocation Plan | Determined by staff Staff may request a Tenant Relocation Plan if any
residential tenants are identified on site during the
Required for sites containing rezoning review process.
existing residential uses
(occupied or unoccupled units). | Refer to:
» Tenant Relocation and Protection Policy - Process
and Reguirements Bulletin
s Renter relocation resources for owners and
developers webpage
« Tenant Relocation and Protection Policy Best
Practices Guide
6.4 Resident Relocation Plan | Determined by staff Refer to:
for Community Care and s Resident Refocatign Pelicy for Community Care and
Assisted Living Required for sites containing Assisted Living Residences
Residences existing community care {i.e.
iong-term care) and assisted
living facilities.
Staff may request a Resident
Relocation Plan if any residents
are identifiad on site during the
rezoning review process.
6.5 Retait Impact Determined by staff A study prepared by a consultant that evaluates the
Assessment viahility of existing adjacent commercial locations
Required for projects with a impacted to the proposal.
large retall component to
assess viability. A Retail Impact Study should be considered generally
for applications that propose large retail uses that
could potentiatly impact existing anchor or local-
serving businesses in shopping areas that are
vuinerable to competition from the proposed use due
to proximity / market reach.
6.6 Community Benefit Determined by staff There are no additional submission requirements at
Agreement (CBA) the rezoning stage. Through the review process, staff
Required for proposals that will begln discussions with your team and will include
contain 45,000 sq. m (484,375 rezoning conditions to meet the CBA Policy at the
sg. ft.) of new development Development Permit stage. Note that this floor area is
floor area. the same criteria as Large Sites applications.
Optional for projects with a Refer to:
minimum of s 9,290 sg. m « Community Bepefit Agreement Pelicy
(100,000 sq. ft.} floor area.

City of Vancouver
CD-1 Rezoning Guide

Page 12
November 2024
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Appendix A: Sample Rezoning Consent Letter

[DATE]

City of Vancouver

510 W Broadway
Vancouver, BCV5Z 1E9

Attention; Rezoning Centre

RE: Consent to rezoning at [ADDRESS]

1 hereby give authorization to [COMPANY] (or any permitted assignees,
development consultants or direct representatives of) to complete and submit a
Rezoning Application for [ADDRESS, PID].

Sincerely,

Property Owner’'s Name:

Signature:

Date:

Note: This letter does not need to be prepared by a lawyer or notary.

City of Vancouver Page 13
CD-1 Rezoning Guide November 2024
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Appendix B: Rezoning Booklet Contents

Format: Digital tabloid (11"x17")

Units: Metric and Imperial (for all measurements in booklet)

Introduction

d
O

O

Rezoning intent; Purpose of the proposed rezoning

Rezoning rationale: Rationale of any variances sought by the application (e.g. parking relaxations
and any other variations from existing regulations)

Design rationale: Rationale for the proposed form of development supported by the appropriate
documentation

Project context

a

OoOoo0on.

g

Context map: Generally a two-block radius of the site showing the siting of all buildings in the
surrounding area

Photos of site and existing streetscape
Zoning context: Analysis of existing zoning in surrounding area
Policy context: Analysis of rezoning-enabling policy, guidelines, and builetins

View analysis: Indicate view cones and their development implications on a site plan and
elevation (if applicable)

Sustainability measures; Summary of measures that will be used to comply with the Green
Buildings Policy for Rezonings and Rezoning Policy for Sustainable Large Developments (if
applicable)

Higher Buildings Policy: Summary of how proposal meets the General Policy for Higher Buildings
(if applicable)

Tower Separation/Block Study: Demonstrate potential block redevelopment scenarios in
accordance with policy, including tower separation requirements to existing or future
neighbouring redevelopments. Required for specific policy areas and to be confirmed by
Rezoning Planner.

Project Statistics/Data (Same as large scale drawings, Appendix C)

O

Oo0ooano

Site area

Proposed uses: Indicate proposed floor areas for all uses

Unit breakdown: Number of units by unit type, tenure, and average size
Floor area: Include both gross and net floor area for all uses

Floor space ratio (FSR): Based on net floor area (gross floor area less exclusions)

City of Vancouver Page 14
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1 Floor area included in FSR: Detail specific areas that are included in the FSR calculation but not
saleable residential floor area, such as circulation and above-grade mechanical spaces

O FEloor area exclusions: Detail specific exclusions requested and associated floor areas, such as
residential amenities, balconies and in-suite storage

[1 Height: In metric and imperial, and number of storeys; include height of rooftop spaces and
appurtenances (if applicable)

O

Height exclusions: See section 10 of Zoning and Development By-law

O

Setbacks: Front, rear and side yard sethacks

O

Parking summary: Provide Parking By-law requirements and proposed parking for vehicle
parking, loading, bicycle spaces, and passenger loading. Include total number of spaces and
number of underground parking levels.

Drawings (Same as large scale drawings, Appendix C)

OO Context map: Generally a two-block radius of the site showing the siting of all buildings in the
surrounding area

O

Site plan: Showing the siting of all buildings and the location of pedestrian and vehicular access
and circulation; site plan extent to include adjacent roadways

Parking, loading, bicycle, and passenger loading plans
Floor plans: Provide all levels including underground parking

Roof plan: Show location of mechanical units

g onoo

Landscape plan: Provide a landscape plan that includes details of proposed public realm
improvements. Show existing and proposed trees, planting and streetscape surface treatment

0

Elevations: Show building heights measured from approximate base surface

O

Cross-sections: Show building heights

O

Shadow studies: Show incremental impact of proposed building(s) over 11 m (36 f.) in height.

o On the spring and fall equinoxes at 10 a.m., 12 p.m., 2 p.m. and 4 p.m. Pacific Daylight
Time (PDT: UTC-7:00)

« Diagrams must show the full extents of building shadows and proposed building
shadows must be graphically discernable from existing shadows

» Extended shadow impact studies may be required for developments potentially
shadowing public spaces (e.q. parks, schools, plazas, and shopping streets)

{1 View Analysis: Indicate view cones and their development implications on a site plan, sections,
and elevation (if applicable)

O 3D Model: Model submission is required for sites within two blocks of, or with direct shadow
impact to parks, schools, plazas, and shopping streets. Staff will confirm if a model is required.
Refer to City of Vancouver's Open Data Portal for related data resources. Please note, it is the
applicant’s obligation to correctly locate the model and provide accurate shadow studies.

City of Vancouver Page 15
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[0 Renderings/perspectives showing multiple street level and aerial views. Where people are shown
as scale figures, please include a diversity in representation (e.g. gender, ethnicity, abilities) and
be mindful of potentially offensives representation.

O FSR overlays: Coloured overlays showing proposed uses and the location and amount of floor
area (sq. ft. and sg. m) being included and excluded from FSR. Each use should be depicted as a
different colour and summarized on a table for each floor.

City of Vancouver Page 16
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Appendix C: Architectural Drawings Contents

Format: Digital Arch D (24"x36") or Arch E (36"x48")
Units: Metric and Imperial (for all measurements in drawings)

Scale: 1:200 (or alternative scale consulted with staff)

Project Statistics/Data
0 Site area
Proposed uses: Indicate proposed floor areas for all uses
Unit breakdown: Number of units by unit type, tenure, and average size
Floor area: Include both gross and net floor area for all uses

Floor space ratio (FSR): Based on net floor area (gross floor area less exclusions}

Ooono Qoo

Floor area included in FSR: Detall specific areas that are included in the FSR calculation but not
saleable residential floor area, such as circulation and above-grade mechanical spaces

[ Floor area exclusions: Detail specific exclusions requested and associated floor areas, such as
residential amenities, balconies and in-suite storage

[l Height: In metric and imperial, and number of storeys; include height of rooftop spaces and
appurtenances (if applicable)

[0 Height exclusions: See section 10 of Zoning and Development By-law

]

Setbacks: Front, rear and side yard setbacks

[l Parking summary: Provide Parking By-law requirements and proposed parking for vehicle
parking, loading, bicycle spaces, and passenger loading, Include total number of spaces and
number of underground parking levels.

Drawings (Fully dimensioned and labeled clearly)

O Context map: Generally a two-block radius of the site showing the siting of all buildings in the
surrounding area

[

Site plan: Showing the siting of ail buildings and the location of pedestrian and vehicular access
and circulation; site plan extent to include adjacent roadways

Parking, loading, bicycle, and passenger loading plans

Floor plans: Provide alt levels including underground parking

Roof plan: Show location of mechanical units

Landscape plan: Show existing and proposed trees, planting and streetscape surface treatment
Elevations: Show building heights measured from approximate base surface

Cross-sections: Show building heights

i N O Y Y T o

Shadow studies: Show incremental impact of proposed building(s) over 11 m (36 ft.) in height.

City of Vahcouver Page 17
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»  On the spring and fall equinoxes at 10 a.m., 12 p.m., 2 p.m. and 4 p.m. Pacific Paylight
Time (PDT: UTC-7:00)

« Diagrams must show the full extents of building shadows and proposed building
shadows must be graphically discernable from existing shadows

» Extended shadow impact studies may be required for developments potentially
shadowing public spaces (e.g. parks, schools, plazas, and shopping streets)

[1 View Analysis: Indicate view cones and their development implications on a site plan, sections,
and elevation (if applicable)

O 3D Model: Modei submission is required for sites within two blocks of, or with direct shadow
impact to parks, schools, plazas, and shopping streets. Staff will confirm if a model is required.
Refer to City of Vancouver’s Open Data Portal for related data resources. Please note, it is the
applicant’s obligation to correctly locate the model and provide accurate shadow studies.

I Renderings/perspectives showing multiple street level and aerial views. Where people are shown
as scale figures, please include a diversity in representation {e.g. gender, ethnicity, abilities) and
be mindful of potentially offensives representation.

O FSR overlays: Coloured overlays showing proposed uses and the location and amount of floor
area (sq. ft. and sq. m) being included and excluded from FSR. Each use should be depicted as a
different colour and summarized on a table for each floor.

City of Vancouver Page 18
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This is Exhibit “N” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18 day
of December 2024.

A Crtifissioner for fking Affidavits wilhiirrBritish Columbia

PATRICK J. WEAFER
Barrister & Solicitor
PO.Box 1
2900-733 SEYMOUR STREET
VANCOUVER, B.C. V6B 0S6
(604} 691-7516
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Alar A Frydenkand, KO Alison K Kuchta® Daniel W Burnelt, KC* Harvey § Pefaney* O W E N ! B I R D

James L Carplck® Christopher P Weafer! Ronald G Paton* Faul J Brawn!

Patrick | Habarl* Gregory | Tucker, KC* ™+ Gary M Yalfet n T Kt 4™ = .
Heather E Macanachle Terence W Yu* Ha;{zy J Harels* ]’::auwn L Witlioms* Law CORFORATION
Michael F Robsen* Jammes H McBeath* Karl ¥ Richardson® Paud A Brackstone* *

Geoffrey M Bowman® * Scott H Stephenst ennifer R Loeb* Wichelte Karby*

George } Raper David W P Morlarty* ** Deniel H Colas* * Jocalyn M Bellerud*

Katharina R Spaizl* Jean Feng" Sameer Kambaj* Brian Y K Chengt™*

Nikta Shirazian® Patriek j Wealer Heather A Prydeniund® Laura A Buitendyk

Taahan Patel Harleen K Randhawva Brett | Maerz Lina Yeom

Lily Y Zhang {sabella K Stuart Jennilfer { Banton Thomas W Deneka

Josephine M Nadel, KC, Assoclate Counsel®

Dunean } Mansen, Associale Coungef® Vancouver Centre II

Jefirey B Lightfoot, Assoriate Counsel® + Law Corporation 2000-733 Sgy‘mour Street
Kalthn Smitey, Assoclate Counsel’ * Also of the Albertz Bar
Andrew ] Stainer, Associabe Cosnsel? 445 #s Alsa of the Ontario Bar PO Box 1
Kimberley } Santerre, Associate Counsel* “ Also of the NWT Bar Vancouver, BC Veb 056
Hon Walter $ Owen, OC, QC, LLD (1981) * Also of the Yukon Par -
John [ Bird, QC (2005) . + Also of the Washinglo Bar Canada

Telephone 604 688-0401
November 26, 2024 Fax 604 688-2827

Website www.owenbird.com

VIA COURIER and EMAIL (helen@landmarkliving.ca and Direct Line; 604 691-7521

EYip@terraiawcerp.ca) Direct Fax: 604 632-4447

E-mail: sstephens@owenbird.com
Shawn Oaks Holdings Ltd. and Landmark Shawn Oaks Our File: 31111-0321
Development Ltd.

c/o 241 — 1489 Marine Drive
West Vancouver, BC V7T 1B8

c/o John Good, Citifund Capital Corp.
#700 — 1111 West Hastings St.
Vancouver, BC V6B 213

Dear Sirs/Mesdames:

Re:  Debts Due to Trez Capital Limited Partnership

We are counsel to Trez Capital Limited Partnership (“Trez”), We are informed that you are in
default of the obligations you owe to Trez, including by reason failure to repay the indebtedness
on or before the maturity date. Trez hereby exercises its right to demand repayment of the
indebtedness. We are informed that the following sets out the indebtedness as of November 26,
2024:

Facility/Secured Item Outstanding Per Diem
Balance Interest
Mortgage Loan $71,816,447.66  $29,134.46
Legal Costs $3,500 N/A

Demand is hereby made for the immediate payment to our otfices by way of certified cheque or
bank draft payable to “Owen Bird Law Corporation, In Trust,” in the sum of $71,819,947.66 as of
November 26, 2024 plus interest and fees accrued and costs incurred to and including the date
funds are received in our offices. Any payment less than the full amount outstanding may be
accepted by Trez, but such payments shall not vitiate this demand for payment in full and Trez
reserves its right to take whatever steps it deems appropriate to recover the full amount owed
notwithstanding such payments.

6. YEARS
1949-201%

INTERLAW MEMBER OF INTERLAW, AN INTERNATIONAL ASSOUIATEON
@ ©F INDEPEHOENT LAW FIRMS 1N MAJOR WOKLD CENTRES
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OWEN'BIRD

Law CORPORATION
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Unless we are in receipt of the sum of 71,819,947.66 as of November 26, 2024 plus interest and
fees accrued and costs incurred to and including the date funds are received in our offices on or
before noon, December 6, 2024, our client may instruct us to commence proceedings against you
forthwith thereafter without further notice to recover the full amounts owing plus costs. Please
note that funds received after noon shall be regarded as funds received on the next business day

and therefore must include interest to and including the next business day.

Enclosed is a copy of our client’s Notice of Intention to Enforce Security served upon you pursuant

to 8. 244 of the Bankruptcy and Insolvency Act.

Yours truly,

OWEN BIRD Ly CORPORATION

<

SScott H. Stephens
SHS/g
Fnel, Notice of Intention to Enforce Security

co: clent
ce: guarantors

ce: Petersen Investment Group Inc. {gvancg@petersonbe.com,
lat@kkbl.com and colin brousson@diapiper.com)

1409-9693-9280, v. 1
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FORM 86
Notice of Intention to Enforce Security
[Subsection 244(1)]
To:  Shawn Oaks Holdings Ltd. and Landmark Shawn Oaks Development Ltd. (together, the
“insolvent person”
Take notice that:
1. Trez Capital Limited Partnership, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:
All real and personal property interests of the insolvent person charged in favour of Trez
Capital Limited Partnership
2. The security that is to be enforced is the following:
The mortgage, assignment of rents, security agreements, assignment of material contracts,
and all other security granted by the insolvent person to Trez Capital Limited Partnership
3, The total amount of the indebiedness secured by the security is:
71,819,947.66 as of November 26, 2024 plus interest and fees accrued and costs incurred
thereafier
4. The secured creditor will not have the right to enforce the security until after the expiry of

the 10-day period following the sending of this notice, unless the insolvent person consents
to an earlier enforcement.

DATED at Vancouver, British Columbia this 26™ day of November, 2024.

e

Solicitor for Trez Capital Limited Partnership,
Scott H. Stephens

Name and Address of Solicitor for Trez Capital Limited Partnership:

Scott H, Stephens, Owen Bird Law Corporation, PO Box 1, Vancouver Centre I,
2900-733 Seymour Street, Vancouver, BC V6B 086, Tel.: 604-691-7521.
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ACKNOWLEDGEMENT, CONSENT AND WAIVER

THE UNDERSIGNED HEREBY:
1. Acknowledges receipt of the above Form 86 Notice;

2. Waives the ten-day period of notice required under Section 244 of the Bankruptcy and
Insolvency Act,

3. Waives all notice and cure provisions contained in the security refetred to in the above
Form §6 Notice; and

4, Cousents to the immediate enforcement by Trez Capital Limited Partnership of the
security referred to in the above Form 86 Notice.

Executed by Shawn Oaks Holdings Ltd. on the Executed by Landmark Shawn Oaks Development

___dayof , 2024 by its authorized ~ Ltd. onthe ___day of , 2024 by its
signatory: authorized signatory:

Print name: Print name:

Title: Title:

1384-9798-6064, v. 1



This is Exhibit “O” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18% day
of December 2024.

I S

pd
Afofim issW for taking Affidavits within British Columbia

PATRICK J. WEAFER
"t Barrister & Solicitor
bt PO Box 1

2900-733 SEYMOUR STREET
1VANCOUVER, B.C. V6B 056
' {604) 691-7516
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Dacusign Envelope ID: 2A7D365-EESC-499C-8BE1-FEO60DOEBBER

TREZCAPITAL

Egrnszmwm

=

Tuesday, December 17, 2024

Shawn Oaks Holdings Ltd. & Landmark Shawn QOaks Development Lid.
307 ~ 1788 West 5" Avenue
Vancouver, BC V6J 1P2

Attention: Helen Chan Sun and Ray Chen

Dear Madame and Sir

RE: Financing in the amount of $67,661,000 (as Amended) secured by a 1% priority morigage on 62
strata units within the 72-unit Shawn Oaks Complex comprised of four 2-storey apartment buildings
located at 5505-5585 Oak Street, Vancouver, BC {'the Subject Property”), [Landmark Premiere —
Shawn Qaks; Loan #2075/19]

We act for TCC Mortgage Holdings Inc., the mortgagee named in the above referenced mortgage. We
understand that you require a payout statement from us. The outstanding balance of principal, interest and
other amounts secured by our mortgage is indicated below and calculated as per detailed breakdown of
payout on page # 2.

Total Amount Due $71,756,515.48
Payout Date December 16, 2024
interest Per Diem $29,204.90

The total amount due applies if payout funds are received in our account by 1:00 PM PST on payout date.

Please provide us with the discharge documents and we will have TCC Mortgage Holdings Inc. execute
the same after the receipt of the payout amount as set out above. This payout statement is valid until
December 30, 2024,

Please wire or direct deposit the payout funds to our trust account as detailed in the enciosed sheet.
Respectfully,

Trez Capital Limited Partnership

by its general partner,

Trez Capital (2011) Corporation
(—Signed by:

NTgﬁ-é’ﬁEﬂé’PBﬂB?MEk.,

Senior Manager, Mortgage Funding

Encls.

cc. Mike Fortier
Aaron Previte

Payout. CAD@trezcapital.com

1700-745 Thurfow Street, Vancouver BC, V6E 0C5, T: 604,689,0821 F: 604.638.2775

OFFICES ACROSS NORTH AMERICA trezcapital.com



Docusign Envelope ID: 62A7D365-EE5C-488C-8BE1-F6960D9888ER

TREZ CAPITAL

ﬁraezcmrm

Tuesday, December 17, 2024
Landmark Premiere — Shawn Oaks; Loan #2075/19]

Payout Details

— E&OE
Balance After Interest Paymeni on July 1, 2024 ] § 67,661,000.00
Add: Inferest for July 1 -31 (§67,661,000.00 X 10.25% / 366 X 31) _ 587,412.10
Balance Afler Inferest Accrual on August 1, 2024 | %8 68248412.10
Less: Paydown on August 9, 2024 ) (200,000.00)
Balance on August 9, 2024 ' $ 68,048412.10
| Add: interest- August - 8 ($68, 248,412.10 x 15,00% / 366 X 8) ) $ 233,785.29 .
Interest- August 9 - 31 ($68,048,412,10 X 15.00% / 366 X 23) B 641,439.95 865,205.24
Balance After Inferest Accrual on _September 1, 2024 1% 68913617.34
Less: Paydown on Seplermber 27, 2024 - " - {50,000.00)
Balance on September 27, 2024 o 1§ 68863617.34
Add: Interest - Seplember 1 - 26 (368, 913 617.34 x 15.00% / 366 x26) R § 73432543
Inferest - Septernber 27- 31 ($68,863,617.34 x 15.00% / 366 x 4) 112,891.18 847,216.61
Balance After Inferest Accrual on October 1, 2024 . 69,710,833.95 |
Less: Paydown on October 7, 2024 {200,000.00)
Balance on October 7, 2024 1% 69510,833.95 |
Add: Interest - October 1 - 6 ($69, 710,833,94 x 15.00% / 366 X 6) _ $ 17142008
Interest - Qotober 7- 31 ($68,510,833.94 x 15.00% / 366 x 25} 712,201.17 883,621.25 |
Balance After Interest Accrual on Novernber 1, 2024 o N ) 70,394,455.20
|Add: Interest - Novermber 1 - 30 ($70.394. 455.18 x 15.00% / 366 x 30) " 865,505.60

After mterest Accrual on December 1, 2024 71,258,860.80
- "

erest on December 1-15, 2024 (371, 550,060.78 X 15% / 366 x 15) - 438,073.53
i Total Principal and Inferest as of Decermber 15, 2024 o 1§ 71,698,034.33
Add: Default Fee at $5,000.00 / mornh for September to December, 2024 (4 months) o $  20,000.00
Administration Fee - 400.00 20,400.00
Alus Group Invoice C1-0000149858 dated September 19, 2024 ' ls 86250
Legal fees - Owen Bird Law Corporation o 29,418.85 38,081.15
Total Amount due on December 16, 2024 before 1:00 PM PST » o § 7175651548
Interest Per Diem after 1:00 PM PST on December 16, 2024 - s 29,204.90

This figure applies if payout funds are received in our account by 1:00 PM PST for same-day processing
on payout date. Payoffs are not posted on weekends or holidays. Interest will be added to the account for
these days when applicable.

Nothing in this payout statement shall be construed as a charge of or demand for more interest
than applicabie laws relating to criminal interest rates, including section 347 of the Criminal Code
(Canada), allow or of any amount which is not recoverabie or chargeable by the Lender under the
loan papers or applicable law, and if any amount is stated or referred to herein or therein as being
due, owing or payable which exceeds the maximum amount of interest allowed by applicable law
or which is not lawfully recoverable or chargeable under the loan papers or applicab!e law, then
only so much of that amount as does not exceed such maximum amount and is lawfuily
chargeable or recoverable shall be considered as being demanded herein or therein, and this
sentence governs and controls over any conflicting or inconsistent provision herein or therein.

1700-745 Thurlow Street, Vancouver BC, VGE 0C5, T: 604.689.0821 F: 604.638.2775

QFFICES ACROSS NORTH AMERICA trezcapital.com



This is Exhibit “P” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18% day
of December 2024,

WMI‘ taking Affidavits within British Columbia

PATRICK J. WEAFER
Barrister & Solicitor
PO.Box 1
2900-733 SEYMOUR STREET
VANCQUVER, B.C. V6B 036
(604) €91-7516
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Repiyto: Leslie A. Tucker
Direct line: {604) 891-3611
% KO F F M A N K A L E F LLP Email: lat@kkbl.com
BUSINESS LAWYERS FileNo.  54210-43

November 6, 2024

BY COURIER
Landmark Shawn Oaks Development Ltd. Shawn Oaks Holdings Ltd.
c/o registered and records office c/o registered and records office
241 - 1489 Marine Drive 241 - 1489 Marine Drive
West Vancouver, B.C. West Vancouver, B.C.
V7T 1B8 V7T 1B8
Landmark Premiere Properties Ltd. Helen Chan Sun
c/o registered and records office 241 - 1489 Marine Drive
241 - 1489 Marine Drive West Vancouver, B.C.
West Vancouver, B.C. V7T 188
V7T 1B8

Dear Sirs/Mesdames:

Re: Indebtedness of Landmark Shawn Oaks Development Ltd. (the “Beneficial Owner”) and
Shawn Oaks Holdings Ltd. {the “Nominee” and together with the Beneficial Owner,, the
“Borrowers”} to Peterson Investment Group Inc. (the “Lender”) guaranteed by Landmark
Premiere Properties Ltd. (the “Corporate Guarantor”) and Helen Chan Sun (the “Individual
Guarantor” and together with the Corporate Guarantor, the “Guarantors”} with respect to the
lands and premises located and more specifically described in Schedule “A” hereto
(collectively, the “Lands”)

We are the solicitors for the Lender in respect of the above noted matter.

We are advised by the Lender that the loan (the "Loan") made by the Lender to the Borrowers and
guaranteed by the Guarantors, as described and governed by a commitment letter dated December 20,
2021 as amended by a first amendment dated September 26, 2023 and a second amendment dated
March 18, 2024 as may be further amended, renewed or replaced from time to time (collectively, the
“Commitment Letter”) is now in default, as a result of the failure by the Borrowers to pay the amounts
due under the Loan as agreed.

T: 604 891 3688 | 19TH FLOOR, 885 WEST GEORG!A STREET, VANCOUVER, BC, CANADA V6C 3H4
KOFFMAN KALEF LLP S A BRITISH COLUMBSA LIMITED LIABILITY PARTNERSHIP OF LAW CORPORATIONS

54210-43\#5208595v2
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We are instructed that the Borrowers are currently indebted to the Lender as of November 5, 2024, as
fotlows:

Principal balance on Nov. 5, 2024 $25,000,000.00
Add : Accrued Interest to Nov. 5, 2024 $1,522,027.68
Add : Outstanding Legal Costs $2,500.00
TOTAL $26,524,527.68
Per Diem $16,254.56

{collectively, the “Indebtedness”).

The Guarantors have agreed in writing to guarantee payment of the Indebtedness to the Lender by a
joint and several unlimited guarantee dated February 4, 2022.

Accordingly, on behalf of the Lender, we hereby formally demand payment in full of the Indebtedness from
the Borrowers and Guarantors. Payment may be made to our offices to the attention of the undersigned
by certified cheque, money order or bank draft made payable to Koffman Kalef LLP, In Trust within ten
(10) days of the date of this letter. In the event that the funds are not received exactly as aforesaid, we may
take such further proceedings to enforce our client's remedies without further notice to you.

Interest and legal costs shall continue to accrue and form part of the Indebtedness until payment in full is
received. You may contact the undersigned to arrange payment in full during the demand period.

We enclose a Form 86 - Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankruptcy
& Insolvency Act (Canada).

We trust you will govern yourselves accordingly.
Yours truly,

KOFFMAN KALEF LLP

Perg// ’

LAT/fmm
Encl.

2 KOFFMAN KALEF LLP
54210-43\#520859502
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{the “Lands”)
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Parcel identifier Legal Description:
1 006-056-539 Strata Lot 1 District Lot 526 Strata Plan VR. 855
pA 006-056-571 Strata Lot 2 District Lot 526 Strata Plan VR. 855
3 004-567-463 Strata Lot 3 District Lot 526 Strata Plan VR. 855
4 006-056-598 Strata Lot 4 District Lot 526 Strata Plan VR. 855
5 006-056-636 Strata Lot 5 District Lot 526 Strata Plan VR, 855
6 006-056-652 Strata Lot 6 District Lot 526 Strata Plan VR. 855
7 006-056-687 Strata Lot 7 District Lot 526 Strata Plan VR. 855
8 006-056-725 Strata Lot 8 District Lot 526 Strata Plan VR. 855
9 006-056-822 Strata Lot 9 District Lot 526 Strata Plan VR. 855
10 006-056-903 Strata Lot 10 District Lot 526 Strata Pian VR. 855
1t 006-056-938 Strata Lot 11 District Lot 526 Strata Plan VR. 855
12 006-056-397 Strata Lot 12 District Lot 526 Strata Plan VR. 855
13 006-057-047 Strata Lot 13 District Lot 526 Strata Plan VR. 855
14 003-571-599 Strata Lot 14 District Lot 526 Strata Plan VR. 855
15 006-057-101 Strata Lot 15 District Lot 526 Strata Plan VR. 855
16 006-057-152 Strata Lot 16 District Lot 526 Strata Plan VR. 855
17 006-057-195 Strata Lot 17 District Lot 526 Strata Plan VR. 855
18 006-057-233 Strata Lot 18 District Lot 526 Strata Plan VR. 855
19 006-057-284 Strata Lot 19 District Lot 526 Strata Plan VR. 855
20 006-057-322 Strata Lot 20 District Lot 526 Strata Plan VR. 855
21 006-057-373 Strata Lot 21 District Lot 526 Strata Plan VR. 855
22 006-057-390 Strata Lot 22 District Lot 526 Strata Ptan VR. 855
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Parcel Identifier Legal Description:
23 004-249-453 Strata Lot 23 District Lot 526 Strata Plan VR, 855
24 006-057-420 Strata Lot 24 District Lot 526 Strata Plan VR, 855
25 006-057-454 Strata Lot 25 District Lot 526 Strata Plan VR. 855
26 006-057-497 Strata Lot 26 District Lot 526 Strata Plan VR. 855
27 006-057-527 Strata Lot 27 District Lot 526 Strata Plan VR. 855
28 006-057-560 Strata Lot 28 District Lot 526 Strata Plan VR. 855
29 004-791-754 Strata Lot 29 District Lot 526 Strata Plan VR. 855
30 005-390-737 Strata Lot 30 District Lot 526 Strata Plan VR. 855
31 004-153-197 Strata Lot 31 District Lot 526 Strata Plan VR. 855
32 006-057-608 Strata Lot 32 District Lot 526 Strata Plan VR. 855
33 006-057-624 Strata Lot 33 District Lot 526 Strata Plan VR. 855
34 006-057-667 Strata Lot 34 District Lot 526 Strata Plan VR. 855
35 006-057-705 Strata Lot 35 District Lot 526 Strata Plan VR. 855
36 006-057-713 Strata Lot 36 District Lot 526 Strata Plan VR, 855
37 006-057-748 Strata Lot 37 District Lot 526 Strata Plan VR. 855
38 006-057-764 Strata Lot 38 District Lot 526 Strata Plan VR. 855
39 006-058-001 Strata Lot 39 District Lot 526 Strata Plan VR. 855
40 006-058-035 Strata Lot 40 District Lot 526 Strata Plan VR, 855
41 006-058-078 Strata Lot 41 District Lot 526 Strata Plan VR. 855
42 006-058-108 Strata Lot 42 District Lot 526 Strata Plan VR. 855
43 006-058-159 Strata Lot 43 District Lot 526 Strata Plan VR. 855
44 002-453-231 Strata Lot 44 District Lot 526 Strata Plan VR. 855
45 006-058-175 Strata Lot 45 District Lot 526 Strata Plan VR. 855
46 006-058-191 Strata Lot 46 District Lot 526 Strata Plan VR. 855
4 KOFFMAN KALEF LLP
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Parcel Identifier Legal Description:
47 (06-058-205 Strata Lot 47 District Lot 526 Strata Plan VR. 855
48 004-291-611 Strata Lot 48 District Lot 526 Strata Plan VR. 855
49 005-333-059 Strata Lot 49 District Lot 526 Strata Plan VR. 855
50 004-903-056 Strata Lot 50 District Lot 526 Strata Plan VR. 855
51 006-058-248 Strata Lot 51 District Lot 526 Strata Plan VR. 855
52 006-058-264 Strata Lot 52 District Lot 526 Strata Plan VR. 855
53 006-058-302 Strata .ot 53 District Lot 526 Strata Plan VR. 855
54 006-058-337 Strata Lot 54 District Lot 526 Strata Plan VR. 855
55 006-058-370 Strata Lot 55 District Lot 526 Strata Plan VR. 855
56 004-775-155 Strata Lot 56 District Lot 526 Strata Plan VR. 855
57 002-668-017 Strata Lot 57 District Lot 526 Strata Plan VR. 855
58 006-059-040 Strata Lot 58 District Lot 526 Strata Plan VR. 855
59 006-058-074 Strata Lot 59 District Lot 526 Strata Plan VR. 855
60 006-058-112 Strata Lot 60 District Lot 526 Strata Plan VR. 855
61 002-968-452 Strata Lot 61 District Lot 526 Strata Plan VR. 855
62 006-059-155 Strata Lot 62 District Lot 526 Strata Plan VR. 855
63 006-059-171 Strata Lot 63 District Lot 526 Strata Plan VR. 855
64 006-059-333 Strata Lot 64 District Lot 526 Strata Plan VR, 855
65 006-059-376 Strata Lot 65 District Lot 526 Strata Plan VR. 855
66 006-059-431 Strata Lot 66 District Lot 526 Strata Plan VR. 855
67 002-599-040 Strata Lot 67 District Lot 526 Strata Plan VR. 855
68 004-174-402 Strata Lot 68 District Lot 526 Strata Plan VR. 855
69 006-059-481 Strata Lot 69 District Lot 526 Strata Plan VR. 855
70 006-059-520 Strata Lot 70 District Lot 526 Strata Plan VR. 855
5 KOFFMAN KALEF LLP
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Parcel Identifier

Legal Description:

71

005-226-449

Strata Lot 71 District Lot 526 Strata Plan VR. 855

T2

006-058-571

Strata Lot 72 District Lot 526 Strata Plan VR, 855

54210-43\#5208595v2
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Form 86

NOTICE OF INTENTION TO ENFORCE SECURITY
{Rule 124)

TO: Landmark Shawn Oaks Development Ltd.
(the “Beneficial Owner”} and
Shawn Oaks Holdings Ltd.
{the “Nominee” and together with the Beneficial Owner, the "Borrowers"')

AND TO: Landmark Premiere Properties Ltd.
_ {the “Corporate Guarantor”) and
Helen Chan Sun
(the “Individual Guarantor” and together with the Corporate Guarantor, the
“Guarantors”)

(collectively, the “insolvent persons”)
TAKE NOTICE that:

i Peterson Investment Group Inc. {the "Lender"), a secured creditor, intends to enforce its
security on the properties of the insolvent persons described below:

(a) all of the right, title and interest of the insolvent persons in and to the lands and
premises more specifically described in Schedule “A” hereto (collectively, the “Lands”),
and any rents derived therefrom;

(b) all of the Borrowers’ presently owned and after acquired goods (including all
accessories, attachments, additions and accessions thereto), chattel paper, documents
of title (whether negotiable or not), instruments, intangibles, licences, money and
investment property and all other personal property of whatsoever nature and kind
which are now or at any time hereafter situate on the Lands, as such lands and premises
may be developed, consolidated, subdivided or stratified from time to time, or which
are now or at any time may be annexed to, comprised in, pertaining to or used in
connection with the Lands and the project to be constructed thereon, and all proceeds
thereof and therefrom, renewals thereof, accessions thereto and substitutions therefor,
and all contractual rights and insurance claims relating to the foregoing, and all
proceeds thereof, including goods, accounts, investment property, instruments,
intangibles, chattel paper, documents of title, investment property and moneys
relating to the foregoing (all as defined in the Personal Property Security Act, any
regulations thereunder and any amendments thereto) (the “PPSA”);

{c} the entire right, titie, claim and interest of the Borrowers in and to the funds which are
now or which may from time to time in the future stand to the credit of the Borrowers
in any account of the Lender pursuant to a debt service deposit agreement and pledge
of interest reserve made between the Borrowers and the Lender. And all proceeds
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including, without limitation, all goods, securities, instruments, documents of title,
chattel paper, intangibles and money {all as defined in the PPSA);

(d) all indebtedness, present and future, direct and indirect, absolute and contingent of
the Nominee to the Beneficial Owner and all proceeds thereof, including, without
limitation, goods, investment property, instruments, documents of title, chattel paper,
intangibles and money (all as defined in the PPSA}; and

{e) all indebtedness, present and future, direct and indirect, absolute and contingent of
the Nominee to the Guarantors and all proceeds thereof, including, without limitation,
goods, investment property, instruments, documents of title, chattel paper, intangibles
and money {all as defined in the PPSA).

2. The security that is to be enforced is in the form of:

{a) $25,000,000 inter alic Form B mortgage and assignment of rents (collectively, the
“Mortgage”) charging the Lands, granted by the Nominee and The Owners, Strata
Corporation VR. 855 {the “Strata Corporation”) in favour of the Lender registered in
the New Westminster Land Title Office {the “LT0”)} on February 10,2022 under numbers
CA9707312 and CA9707313;

(a) joint and several site specific security agreement each dated February 4, 2022 executed
by the:

(i) Borrowers in favour of the Lender, and
{ii} Corporate Guarantor in favour of the Lender

in respect of which a financing statement was registered in the British Columbia
Personal Property Registry (the “PPR”) on January 31, 2022 under base registration no.
508863N (the “PPR Registration”};

(b} equitable mortgage dated February 4, 2022 with respect to the Lands granted by the
Beneficial Owner and acknowledged by the Nominee;

{c) debt service deposit agreement and pledge of interest reserve made as of the 4™ day of
February, 2022 executed by the Borrowers in favour of the Lender;

{d} assignment of material contracts dated February 4, 2022 executed by the Borrowers in
favour of the Lender;

(&) general assignment of rents and leases made as of February 4, 2022 executed by the
Borrowers in favour of the Lender;

{f) assignment and postponement agreement dated February 4, 2022 executed by the
Beneficial Owner, and acknowledged by the Nominee in favour of the Lender in respect
of which a financing statement was registered in the PPR on January 31, 2022 under
base registration no. 508895N;

54210-43\#5208654v1



395

{g) joint and several unlimited guarantee of the indebtedness of the Borrowers to the
Lender dated February 4, 2022 executed by the Guarantors;

(h assignment and postponement agreement dated February 4, 2022 executed by the
Corporate Guarantor, and acknowledged by the Beneficial Owner in favour of the
Lender in respect of which a financing statement was registered in the PPR on January
31, 2022 under base registration no. 508889N;

{b) acknowledgement of existing security dated November 24, 2023 executed by the
Borrowers, the Guarantors and the Strata Corporation;

(c) modification of the Mortgage {the “Modification”) between the Lender and the
Nominee to, inter alia, to extend the term of the loan, registered in the LTO on
November 27, 2023 under numbers CB1044812 and CB1044813;

{i) debt service deposit agreement and pledge of interest reserve made as of the 24 day
of November, 2023 executed by the Borrowers and the Guarantors; in respect of which
a financing change statement to the PPR Registration was registered on September 28,
2023;

3. The total amount of the indebtedness secured by the security is in the aggregate amount of
$26,524,527.68 as of November 5, 2024, plus interest and costs which accrue after such date.

4, The Lender will not have the right to enforce the security until after the expiry of the 10-day
period following the sending of this notice, unless the insolvent persons consent to an earlier
enforcement.

Dated at Vancouver, British Columbia this 6* day of November, 2024.

Peterson Investment Group Inc.
by its solicitors,

KOFFMAN KALEF LLP

T

Per s
Néme: Leslie A. Tucker
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(the “Lands”)
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Parcel Identifier Legal Description:
1 006-056-539 Strata Lot 1 District Lot 526 Strata Plan VR. 855
2 006-056-571 Strata Lot 2 District Lot 526 Strata Plan VR. 855
3 004-567-463 Strata Lot 3 District Lot 526 Strata Plan VR. 855
4 (06-056-598 Strata Lot 4 District Lot 526 Strata Plan VR. 855
5 006-056-636 Strata Lot 5 District Lot 526 Strata Plan VR. 855
6 006-056-652 Strata Lot 6 District Lot 526 Strata Plan VR. 855
7 006-056-687 Strata Lot 7 District Lot 526 Strata Plan VR. 855
8 006-056-725 Strata Lot 8 District Lot 526 Strata Plan VR. 855
5 006-056-822 Strata Lot 9 District Lot 526 Strata Plan VR. 855
10 006-056-903 Strata Lot 10 District Lot 526 Strata Plan VR. 855
11 006-056-938 Strata Lot 11 District Lot 526 Strata Plan VR. 855
12 006-056-997 Strata Lot 12 District Lot 526 Strata Plan VR. 855
i3 006-057-047 Strata Lot 13 District Lot 526 Strata Plan VR. 855
14 003-571-599 Strata Lot 14 District Lot 526 Strata Plan VR. 855
15 006-057-101 Strata Lot 15 District Lot 526 Strata Plan VR. 855
16 006-057-152 Strata Lot 16 District Lot 526 Strata Plan VR. 855
17 006-057-195 Strata Lot 17 District Lot 526 Strata Plan VR. 855
18 006-057-233 Strata Lot 18 District Lot 526 Strata Plan VR. 855
19 006-057-284 Strata Lot 19 District Lot 526 Strata Plan VR. 855
20 006-057-322 Strata Lot 20 District Lot 526 Strata Plan VR. 855
21 006-057-373 Strata Lot 21 District Lot 526 Strata Plan VR. 855
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Parcel Identifier Legal Description:
22 006-057-390 Strata Lot 22 District Lot 526 Strata Pian VR. 855
23 004-249-453 Strata Lot 23 District Lot 526 Strata Plan VR. 855
24 006-057-420 Strata Lot 24 District Lot 526 Strata Plan VR. 855
25 006-057-454 Strata Lot 25 District Lot 526 Strata Plan VR. 855
26 006-057-497 Strata Lot 26 District Lot 526 Strata Plan VR. 855
27 006-057-527 Strata Lot 27 District Lot 526 Strata Plan VR. 855
28 006-057-560 Strata Lot 28 District Lot 526 Strata Plan VR. 855
29 004-791-754 Strata Lot 29 District Lot 526 Strata Plan VR. 855
30 005-390-737 Strata Lot 30 District Lot 526 Strata Plan VR. 855
31 004-153-197 Strata Lot 31 District Lot 526 Strata Plan VR. 855
32 006-057-608 Strata Lot 32 District Lot 526 Strata Plan VR. 855
33 006-057-624 Strata Lot 33 District Lot 526 Strata Plan VR. 855
34 006-057-667 Strata Lot 34 District Lot 526 Strata Plan VR. 855
35 006-057-705 Strata Lot 35 District Lot 526 Strata Plan VR. 855
36 (06-057-713 Strata Lot 36 District Lot 526 Strata Plan VR. 855
37 006-057-748 Strata Lot 37 District Lot 526 Strata Plan VR. 855
38 006-057-764 Strata Lot 38 District Lot 526 Strata Plan VR, 855
39 006-058-001 Strata Lot 39 District Lot 526 Strata Plan VR. 855
40 006-058-035 Strata Lot 40 District Lot 526 Strata Plan VR. 855
41 006-058-078 Strata Lot 41 District Lot 526 Strata Plan VR. 855
42 006-058-108 Strata Lot 42 District Lot 526 Strata Plan VR. 855
43 006-058-159 Strata Lot 43 District Lot 526 Strata Plan VR, 855
44 002-453-231 Strata Lot 44 District Lot 526 Strata Plan VR. 855
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Parcel Identifier Legal Description:
45 006-058-175 Strata Lot 45 District Lot 526 Strata Plan VR. 855
46 006-058-191 Strata Lot 46 District Lot 526 Strata Plan VR. 855
A7 006-058-205 Strata Lot 47 District Lot 526 Strata Plan VR. 855
48 004-291-611 Strata Lot 48 District Lot 526 Strata Plan VR. 855
45 005-333-059 Strata Lot 49 District Lot 526 Strata Plan VR. 855
50 004-903-056 Strata Lot 50 District Lot 526 Strata Plan VR. 855
51 006-058-248 Strata Lot 51 District Lot 526 Strata Plan VR. 855
52 006-058-264 Strata Lot 52 District Lot 526 Strata Plan VR. 855
53 006-058-302 Strata Lot 53 District Lot 526 Strata Plan VR. 855
54 006-058-337 Strata Lot 54 District Lot 526 Strata Plan VR. 855
55 006-058-370 Strata Lot 55 District Lot 526 Strata Plan VR. 855
56 004-775-155 Strata Lot 56 District Lot 526 Strata Plan VR, 855
57 002-668-017 Strata Lot 57 District Lot 526 Strata Plan VR. 855
58 006-059-040 Strata Lot 58 District Lot 526 Strata Plan VR. 855
59 006-059-074 Strata Lot 59 District Lot 526 Strata Plan VR. 855
60 006-059-112 Strata Lot 60 District Lot 526 Strata Plan VR. 855
61 002-968-452 Strata Lot 61 District Lot 526 Strata Plan VR. 855
62 006-059-155 Strata Lot 62 District Lot 526 Strata Plan VR. 855
63 006-059-171 Strata Lot 63 District Lot 526 Strata Plan VR. 855
64 006-059-333 Strata Lot 64 District Lot 526 Strata Plan VR, 855
65 006-059-376 Strata Lot 65 District Lot 526 Strata Plan VR. 855
66 006-059-431 Strata Lot 66 District Lot 526 Strata Plan VR. 855
67 002-599-040 Strata Lot 67 District Lot 526 Strata Plan VR. 855
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Parcel ldentifier

Legal Description:

68 004-174-402 Strata Lot 68 District Lot 526 Strata Plan VR. 855
69 006-053-481 Strata Lot 69 District Lot 526 Strata Plan VR. 855
70 006-059-520 Strata Lot 70 District Lot 526 Strata Plan VR. 855
71 005-226-449 Strata Lot 71 District Lot 526 Strata Plan VR. 855
72 006-059-571 Strata Lot 72 District Lot 526 Strata Plan VR. 855
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This is Exhibit “Q” referred to in the affidavit of C.
Skogen sworn before me at Vancouver this 18" day
of December 2024.

A (Gtmisstoner for taking Affidavils Within British Columbia
A

PATRICK J. WEAFER

Barrister & Solivitor

PO, Box 1
2000-733 SEYMOUR STREET
VANCOUVER, B.C. V6B 056
(604) 691-7516
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No.
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
SHAWN OAKS HOLDINGS AND OTHERS

BETWEEN:
TCC MORTGAGE HOLDINGS INC.

PETITIONER

SHAWN OAKS HOLDINGS LTD.
LANDMARK SHAWN OAKS DEVELOPMENT LTD.

LANDMARK PREMIERE PROPERTIES LTD.
HELEN CHAN SUN
PETERSON INVESTMENT GROUP INC.
THE OWNERS: STRATA CORPORATION VR. 855 and
ALL TENANTS OR OCCUPIERS OF THE SUBJECT LANDS AND
PREMISES
RESPONDENTS
CONSENT

Alvarez & Marsal Canada Inc. does hereby consent to its appointment as Receiver of the lands and
property of Shawn Oaks Holdings Ltd. and Landmark Shawn Qaks Development LLP, and is a

proper person to act in that capacity.

DATED at the City of Vancouver, Province of British Columbia, this 16® day of December, 2024.
Alvarez & Marsal Canada Inc.

Per: WZ 7 ‘7‘/

Name: Anthony Tillman
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
TCC MORTGAGE HOLDINGS INC.

Petitioner

AND:

SHAWN OAKS HOLDINGS LTD.
LANDMARK SHAWN OAKS DEVELOPMENT LTD.
LANDMARK PREMIERE PROPERTIES LTD.
HELEN CHAN SUN
PETERSON INVESTMENT GROUP INC.
THE OWNERS: STRATA CORPORATION VR. 855 and
ALL TENANTS OR OCCUPIERS OF THE SUBJECT LANDS AND PREMISES

Respondents

AFFIDAVIT

OWEN BIRD LAW CORPORATION
P.0. Box 1 - Vancouver Centte Il
2900 — 733 Seymour Street
Vancouver, BC V7B 056
Attention: Scott H. Stephens
File No. 31111-0321

{03033083;1}





