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IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
PLW INVESTMENT LTD.
PETITIONER
AND:

1025332 B.C. LTD., 1025334 B.C. LTD., 1025336 B.C. LTD.,
CHONGYE DEVELOPMENTS LTD., WASHINGTON
PROPERTIES  (POINT GREY) INC.,, WASHINGTON
PROPERTIES (QEP) INC.,, LUCKY FIVE INVESTMENTS
LTD., 1094321 B.C. LTD., PRARDA DEVELOPMENTS
CORPORATION, 1256306 B.C. LTD., 1256319 B.C. LTD.,,
AMY BARSHA WASHINGTON (a.k.a. FENGYUN SHAO),
EDISON WASHINGTON (ak.a. QIANG WANG), LINDA
WASHINGTON, 35 PARK PARKING INC. and EARLSTON
MORTGAGE CORP.

RESPONDENTS

AFFIDAVIT

I, Peter Pu, of West Vancouver, BC SWEAR, THAT:

l. [ am the President of PLW Investments Ltd. (the “Petitioner” or “PLW™) and as such

have personal knowledge of the facts hereinafter deposed to except where stated to be on

information and belief, in which case | verily believe them to be true. I am authorized to make

this affidavit on behalf of the Petitioner.

Facts and Documents Referenced in the Petition

2. I have read the Petition and have personal knowledge of the facts set out therein and such

facts are true.
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3. Capitalized terms not otherwise defined herein shall have the same meanings as those

ascribed to them in the Petition.

Loan Documents

4, Attached hereto as Exhibit “A” is a true copy of the 2018 Loan Agreement.
5. Attached hereto as Exhibit “B” is a true copy of the 2019 Loan Agreement.

6. Attached hereto as Exhibit “C” is a true copy of the 2020 Loan Agreement.

7. Attached hereto as Exhibit “D” is a true copy of the Mortgage of Lot 10 Aria Pacific
Mortgage.
8. Attached hereto as Exhibit “E” is a true copy of the Mortgage of Lot 11 Aria Pacific
Mortgage.

9. Attached hereto as Exhibit “F” is a true copy of the 2018 Washington Mortgage.
10. Attached hereto as Exhibit “G” is a true copy of the 2019 Belmont Mortgage.

I1. Attached hereto as Exhibit “H” is a true copy of the Properties (PG) Beneficial
Mortgage.

12. Attached hereto as Exhibit “I” is a true copy of the Lot 10 Aria Pacific Mortgage.

13. Attached hereto as Exhibit “J” is a true copy of the 2018 Laurentian Strata Mortgage.
14. Attached hereto as Exhibit “K” is a true copy of the 2019 KingSett Strata Mortgage.
15. Attached hereto as Exhibit “L” is a true copy of the 2018 KingSett Strata Mortgage.
16. Attached hereto as Exhibit “M” is a true copy of the 2020 Amy Mortgage.

17. Attached hereto as Exhibit “N” is a true copy of the 2020 Capilano Mortgage.

18. Attached hereto as Exhibit “O” is a true copy of the Linda Mortgage.

19. Attached hereto as Exhibit “P” are true copies of the 2020 Strata Mortgage and the 2020
Strata Mortgage Modification.

313022.00006/96922468.12



20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

-3-

Attached hereto as Exhibit “Q” is a true copy of the Lot 11 Aria Pacific Mortgage.
Attached hereto as Exhibit “R” is a true copy of the 2021 West 3™ Mortgage.

Attached hereto as Exhibit “S” is a true copy of the Edison and Amy Atrium Mortgage.
Attached hereto as Exhibit “T” is a true copy of the 2018 Washington GSA.

Attached hereto as Exhibit “U” is a true copy of the 2019 Washington GSA.

Attached hereto as Exhibit “V” is a true copy of the 2018 Project Security Agreement.
Attached hereto as Exhibit “W” is a true copy of the 2019 Project Security Agreement.
Attached hereto as Exhibit “X” is a true copy of the 2018 Edison Guarantee.

Attached hereto as Exhibit “Y” is a true copy of the 2019 Linda Guarantee.

Attached hereto as Exhibit “Z” is a true copy of the Laurentian Assignment Agreement.

Attached hereto as Exhibit “AA” is a true copy of the Kingsett Assignment Agreement.

Search Results

31.

Attached collectively as Exhibit “BB” are true copies of Land Title Office searches

which show the state of title to the Amy Capilano Lands.

32.

Attached collectively as Exhibit “CC” are true copies of Land Title Office searches

which show the state of title to the Amy Strata Lots.

33.

Attached collectively as Exhibit “DD” are true copies of Land Title Office searches

which show the state of title to the Amy Atrium Lands.

34.

Attached collectively as Exhibit “EE” are true copies of Land Title Office

searches

which show the state of title to the Belmont Lands.

35.

Attached collectively as Exhibit “FF” are true copies of Land Title Office searches

which show the state of title to the Cambie Street Lands.
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36. Attached collectively as Exhibit “GG” are true copies of Land Title Office searches
which show the state of title to the Strata Lots.

37.  Attached collectively as Exhibit “HH” are true copies of Land Title Office searches
which show the state of title to the Edison Lands.

38. Attached collectively as Exhibit “II” are true copies of Land Title Office searches which
show the state of title to the Linda Lands.

39. Attached collectively as Exhibit “JJ” are true copies of Land Title Office searches
which show the state of title to the West 3™ Lands.

40.  Attached hereto as Exhibit “KK” are true copies of Personal Property Registry searches
of 1025332 B.C. Ltd.

41. Attached hereto as Exhibit “LL” are true copies of Personal Property Registry searches
of 1025334 B.C. Ltd.

42. Attached hereto as Exhibit “MM?” are true copies of Personal Property Registry searches
of 1025336 B.C. Ltd.

43. Attached hereto as Exhibit “NN” are true copies of Personal Property Registry searches
of Chongye Developments Ltd.

44, Attached hereto as Exhibit “O0” are true copies of Personal Property Registry searches
of Washington Properties (Point Grey) Inc.

45. Attached hereto as Exhibit “PP” are true copies of Personal Property Registry searches
of Washington Properties (QEP) Inc.

46.  Attached hereto as Exhibit “QQ” are true copies of Personal Property Registry searches

of Lucky Five Investments Ltd.

47.  Attached hereto as Exhibit “RR” are true copies of Personal Property Registry searches
of 1094321 B.C. Ltd.
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48.  Attached hereto as Exhibit “SS” are true copies of Personal Property Registry searches

of Prarda Developments Corporation.

49, Attached hereto as Exhibit “TT” are true copies of Personal Property Registry searches
of 1256306 B.C. Ltd.

50.  Attached hereto as Exhibit “UU” are true copies of Personal Property Registry searches
of 1256319 B.C. Ltd.

51.  Attached hereto as Exhibit “VV” are true copies of Personal Property Registry searches
of Amy Barsha Washington (a.k.a. Fengyun Shao).

52.  Attached hereto as Exhibit “WW?” are true copies of Personal Property Registry searches
of Edison Washington (a.k.a. Qiang Wang).

53. Attached hereto as Exhibit “XX” are true copies of Personal Property Registry searches

of Linda Washington.

Demand Letters

54.  Attached collectively as Exhibit “YY are true copies of demand letters dated February
I5, 2022 and September 2, 2022 from counsel for the Petitioner to each of the Debtors, together

with copies of the Notices of Intention to Enforce Security where applicable enclosed therewith.

SWORN BEFORE ME at Vancouver, )
British Columbia, on September 14, 2022. )
)

)

)

/ )

aniifrr'gl/n/ewfﬁaths in and for the ) PETER PU
Province of British Columbia )

EDMOND LUKE
Barrister & Solicitor
Fasken Martineau DuMoulin LLP
2900 - 550 Burrard Street
Vancouver, BC V6C 0A3
604 631 4829
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LOAN AGREEMENT

THIS AGREEMENT dated December)), 2018, and made,

BETWEEN:

AND:

Amy Barsha Washington, a businesswoman having an adress at
835 Eyremount Drive, West Vancouver, BC V7S 2AS:

and

1025332 B.C. LTD., a company under the Business Corporations
Act of British Columbia (BC1025332) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5;

and

1025334 B.C. LTD., a company under the Business Corporations
Act of British Columbia (BC1025334) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5;

and

1025336 B.C. LTD., a company under the Business Corporations
Act of British Columbia (BC1025336) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5;

and

CHONGYE DEVELOPMENTS LTD., a company under the
Business Corporations Act of British Columbia (BC0803171)
having an office at 501-1195 West Broadway, Vancouver, BC
V6H 3XS5;

and

WASHINGTON PROPERTIES (POINT GREY) INC., a
company under the Business Corporations Act of British Columbia
(BC1025331) having an office at 501-1195 West Broadway,
Vancouver, BC V6H 3X5;

(collectively, the “Borrowers” and each is a “Borrower™)

PLW INVESTMENTS LTD., a company under the Business
Corporations Act of British Columbia (BC1189338) having an
office at 2900 - 550 Burrard Street, Vancouver, BC V6C 0A3;

(the "Lender")
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WITNESSES THAT WHEREAS:

A. The Lender has agreed to make the Loan available to the Borrowers to refinance existing
indebtedness and working capital and for no other purpose without the prior written consent of
the Lender; and

B. The parties wish to provide for the terms and conditions upon which the Loan shall be
made available to the Borrowers.

THEREFORE in consideration of the premise and of the mutual covenants and agreements
hereinafter set forth, the Lender and the Borrowers warrant and represent to and covenant and
agree with each other as set forth below.

1. DEFINITIONS; INTERPRETATION

1.1 For the purpose of this Agreement, the following words and phrases will have meanings
set forth below unless the parties or the context otherwise require(s):

(a)

(b)

(©

(d
(e)

®

(2

(b

"1025332" means 1025332 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025332), and its successors and permitted assigns,
whether immediate or derivate;

"1025334" means 1025334 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025334), and its successors and permitted assigns,
whether immediate or derivate;

"1025336" means 1025336 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025336), and its successors and permitted assigns,
whether immediate or derivate; :

"Advance" means an advance on account of the Loan;

"Affiliate" means any party that would, pursuant to the Jncome Tax Act (Canada),
as amended, supplemented or replaced from time to time, not be considered to be
dealing at "arms length" with the party in question and any partnership or other
organization in which any of the Borrowers or any of their Affiliates has the right
to make or control management decisions and shall include any Affiliate of such
Affiliate;

"Agreement" and "this Agreement" means this agreement and all schedules
hereto as the same may be amended, modified, replaced or restated from time to
time;

"Belmont Lands" means the lads located at 4883, 4889 and 4899 Belmont
Avenue, Vancouver, BC;

"Borrowers" means the parties so described above and their successors and
permitted assigns, whether immediate or derivative;
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) "Borrowers’ Indebtedness" means all present and future indebtedness and
liability, direct and indirect, of the Borrowers to the Lender arising under and
pursuant to the Loan Documents (including, without limitation, at any point in
time the principal amount outstanding under the Loan, all unpaid accrued interest
thereon, and all fees and costs and expenses then payable in connection
therewith);

) "Business Day" means any day (other than a Saturday, Sunday or statutory
holiday) which commercial banks in Vancouver, BC, are open for business;

%) "Change in Control" means:

) any change in the beneficial ownership of a majority of the issued shares
in the capital of the Corporate Borrowers or any Other Obligant; or

(i1) a public offering of any of the shares in the capital of the Corporate
Borrowers or any Other Obligant;

D "Chongye" means Chongye Developments Ltd., a company under the Business
Corporations Act of British Columbia (BC0803171), and its successors and
permitted assigns, whether immediate or derivate;

(m) "Corporate Borrowers" means, collectively, 1025332, 1025334,1025336,
Chongye and Washington Properties;

(n) "Earlston Security" means all charges or security interests in respect of the
Lands or the personal property situated thereon (other than any vessel owned by
the Borrowers or the Guarantor) in favour of Earlston Investments Corp.

(0) "Environmental Laws" means all present and future federal and provincial
statutes, laws, ordinances, codes, rules and regulations (including consent decrees
and administrative orders) in effect in British Columbia and Canada, as amended
and re-enacted from time to time, and all municipal by-laws and ordinances,
relating to the protection of the environment; to the care, maintenance, use,
storage and possession of substances; and to the safe-guarding of the health and
safety of Persons coming or potentially coming into contact with such substances;

(9] "Environmental Laws" means "Event of Default" means any of the events
specified in Section 13, and "Default" means any of such events;

@ "Fiscal Year End" in respect of the Corporate Borrowers means February 28 in
respect of Chongye and August 31% for the remaining Corporate Borrowers;

(r) "Guarantor" means Mr. Washington;
(s) “Hazardous Substances” means:

(1) any oil, flammable substances, explosives, radioactive materials,
hazardous or dangerous wastes or substances, toxic wastes or substances
or any other wastes, contaminates, materials or pollutants which:
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(A)  pose a hazard to the properties, assets, undertaking or business of
the Borrowers or any Other Obligant or to Persons on or about any
real property of the Borrowers or any Other Obligant; or

(B) cause the properties, assets, undertaking, or the business of the
Borrowers or any Other Obligant to be in violation of any
Environmental Laws;

(i1) asbestos in any form which is or would reasonably be expected to become
friable, urea formaldehyde foam insulation, transformers or other
equipment which contain dielectric fluid containing levels of
polychlorinated biphenyls or radon gas;

(i1i) any chemical, material or substance defined as or included in the
definition of “dangerous goods”, “deleterious substance”, “hazardous
substances”, “hazardous wastes”, “hazardous materials”, “extremely
hazardous wastes”, “restricted hazardous waste”, or “toxic substances”,
“waste” or words of similar import under any applicable local, provincial
or federal law or under the regulations adopted or publications
promulgated pursuant thereto, including the Canadian Environmental
Protection Act, the Fisheries Act (Canada), the Transportation of
Dangerous Goods Act (Canada), the Canada Water Act and the Waste
Management Act (British Columbia);

(iv) any other chemical, material or substance, exposure to which is prohibited,
limited or regulated by any Governmental Body or which would
reasonably be expected to pose a hazard to the occupants of any real
property of the Borrowers or any Other Obligant or the owners or
occupants of property adjacent thereto, or any other Person coming on any
real property of the Borrowers or any Other Obligant or adjacent real
property; and

W) any other chemical, materials or substance which would reasonably be
expected to pose a hazard to the environment;

®) "Interest Modification Date" means 37 months from the initial Advance of the
Loan;
u "Interest Rate" means 10% per annum (increasing to 18% per annum on the
p g

Interest Modification Date), calculated and compounded monthly, not in advance
as well after as before maturity, default and judgment on the outstanding daily
balance based on the number of days elapsed in a 365-day year;

V) "Lands" means the lands and premises legally known and described as follows:
PID: Legal Description
013-255-495  LOT 9 OF LOT 3 BLOCK 138 DISTRICT LOT 540 PLAN 2992

010-577-441 Lot 9 BLOCK 19 CAPILANO ESTATES PLAN 7525
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(y)
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(aa)

(bb)

(cc)
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010-858-300 LOT 3 BLOCK 1 DISTRICT LOT 140 PLAN 6583
010-858-296  LOT 2 BLOCK 1 DISTRICT LOT 140 PLAN 6583

010-858-288  LOT 1, EXCEPT PART IN EXPLANATORY PLAN 3376
BLOCK 1 DISTRICT LOT 140
PLAN 6583

"Lender" means the party so described above and its successors and assigns,
whether immediate or derivative;

"Lien" means, with respect to any Person, any mortgage, lien, pledge,
hypothecation, charge, security interest (including, without limitation, an
assignment, notice, or security interest filed pursuant to the Bank Act (Canada)) or
other encumbrance, or any interest or title of any vendor, lessor, or lender to or
other secured party of such Person under any conditional sale or other title
retention agreement, upon or with respect to any property asset or undertaking of
such Person, including any agreement to create any of the foregoing;

"Loan Documents" means this Agreement and the Security Documents;

"Loan" means a non-revolving term loan in the principal amount of $24,800,000
established by the Lender in favour of the Borrowers pursuant to this Agreement;

"Material Adverse Change" means any one or more transactions, events or
conditions which have a material adverse effect on:

(1) the ability of the Borrowers or any Other Obligant to perform and
discharge its obligations under this Agreement or the Security;

(ii) the Lender’s ability to enforce its rights or remedies under this Agreement
or the Security Documents; or

(iii)  the financial condition, business(es) or prospects of the Borrowers taken
as a whole. '

"material adverse effect" in respect of the Borrowers or any Other Obligant
means a material adverse effect on:

(i) the business, operations, affairs, financial condition, property, assets or
undertakings of one or more of the Borrowers or any Other Obligant, or

(i1) the validity, priority or enforceability of any agreement (including this
Agreement) to which that Borrowers or any Other Obligant is a party or
by which any of its property, assets and undertakings are bound;

"material” in respect of a Borrowers or any Other Obligant means material in
relation to the business, operations, affairs, financial condition, assets, properties,
or prospects of that Borrowers or any Other Obligant;
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(dd) "Maturity Date" means the date that is 37 months from the date of the first
Advance of the Loan, unless sooner determined due to the occurrence of an Event
of Default;

(ee) "Mr. Washington" means Edison Washington his heirs, executors,
administrators, successors and permitted assigns, whether immediate or
derivative;

(fff  "Other Obligant" means any other Person who is liable for the payment,
observance or performance of the Borrowers’ Indebtedness, either in whole or in
part;

(gg) "Permitted Liens" means:

@ the Security Documents granted in favour of the Lender pursuant to this
Agreement;

(ii) Liens in favour of Persons which have been approved by the Lender in
writing in its sole and absolute discretion;

(iii) minor Liens, provided that such Liens are not incurred in connection with
the borrowing of money or that such Liens do not materially detract from
the value of the affected assets or materially impair the use thereof in the
operation of the business;

(iv) any Lien securing a purchase money obligation, provided that (i) no such
Lien affects any property other than the property acquired by the incurring
of such purchase money obligation and any proceeds thereof, and (ii) such
Lien does not secure an amount in excess of the original purchase price of
such property, plus any enforcement costs, less repayments made from
time to time;

) undetermined or inchoate Liens and charges which have not at the time
been filed or registered pursuant to law against the Borrowers or any Other
Obligant and of which no notice has been given to the Borrowers or any
Other Obligant or the Lender or which are not yet due or the validity of
which is being contested at the time, diligently and in good faith if the
Borrowers or any Other Obligant shall maintain adequate reserves in
connection therewith;

(vi) Liens of any depositary bank in connection with statutory, common law
and contractual rights of set-off and recoupment with respect to any
deposit account of the Borrowers; and

(vii) possessory Liens which (i) occur in the ordinary course of business and
(ii) secure normal trade debt which is not yet due and payable.

(hh) "Person" means and includes an individual, a partnership, a joint venture, a
corporation, a limited liability company, a trust, an unincorporated organization
and a government or any department or agency thereof;
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(i1) "Security Documents" means the security documents set out in Section 11 to this
Agreement and any other security document from time to time taken by the
Lender from the Borrowers and/or any Other Obligant as security for the
payment, observance and performance of the Borrowers’ Indebtedness in whole
or in part;

Gi) "Washington Properties” means Washington Properties (Point Grey) Inc.,
company under the Business Corporations Act of British Columbia (BC1025331),
and its successors and permitted assigns, whether immediate or derivate; and

(kk) "West 3" Lands" means the lands located at 4408 West 3™ Avenue, Vancouver,
BC.

LOAN

Subject to the terms and conditions of this Agreement, the Lender hereby establishes and
agrees to make the Loan available to the Borrowers.

PURPOSE

The Loan will be made available to the Borrowers to refinance existing indebtedness and
working capital and for no other purpose without the prior written consent of the Lender.

MATURITY DATE

The outstanding principal amount of the Loan together with all accrued and unpaid
interest and all other amounts outstanding hereunder shall become due and payable in full
on the Maturity Date unless sooner determined by the Lender due to the occurrence of an
Event of Default.

INTEREST AND FEES

Calculation of Interest. The outstanding daily principal balance of the Loan (including
any monies held in trust by the Lender’s solicitors pending the discharge of the Earlston
Security) will bear interest at the Interest Rate until paid in full. If the Earlston Security
is discharged on or before January 7" 2019, the Lender will credit the Borrower the
interest charged on account of the loan proceeds held by the Lender’s solicitors from the
date of the Advance to January 7, 2019,

Interest Payments. Commencing on the first day of the month immediately following
the month during which the first Advance is made and continuing on the first day of each
and every month thereafter the Borrowers will pay the Lender interest which has accrued
on account of the outstanding balance of the Loan and remains unpaid.

Overdue Interest. All overdue and unpaid interest and all fees, costs, and other amounts
payable by the Borrowers hereunder or under any of the Security Documents will be
added to the outstanding principal amount of the Loan and will bear interest at the
Interest Rate until paid in full.

313022.00005/92856415.5
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5.4 . Commitment Fee. The Borrowers shall pay the Lender a $248,000.00 commitment fee
(the “Commitment Fee”) in connection with the Loan. The Borrowers acknowledge that
the Commitment Fee has been earned by the Lender and is payable to the Lender as
consideration for the time, effort and expense incurred by the Lender to:

(a) review and/or study documents pertaining to the transaction(s) contemplated
hereby (including but not limited to any appraisal and credit reports and financial
statements); and

(b) arrange for and reserve the funds in contemplation of the Loan.

The Borrowers further agree that the actual determination of the foregoing costs and
expenses so incurred is not feasible and that the Commitment Fee:

(a) represents a reasonable estimate thereof;
(b) is non-refundable; and
(c) is now due and payable without set-off, abatement or deduction.

(d) If during due diligence, there is a material adverse change, misrepresentation or
omission that precludes the Lender from funding, or the Borrowers elects not to
proceed to funding, then the Lender will retain the Commitment Fee in full.

5.5 Transaction Fees. The Borrowers will pay the Lender's standard loan amendment fees,
cancellation fees and security processing fees, which are charged for the administrative
handling of the file including amending loan terms and conditions, switching interest rate
plans, providing consents, annual reviews and the provision of discharges. The Borrowers
will pay the Lender for returned cheque handling. These fees may change from time to
time without notice.

5.6 Expenses. Each of the Lender and the Borrower will be responsible for their own legal
fees. The Borrower will be responsible for all other third party expenses, fees and
disbursements including fees and disbursements that are incurred in arranging and
placing of the Loan and perfecting and registering the security for the Loan and the
Borrowers authorize the Lender to pay same out of proceeds of the Loan or as an
additional advance under the Loan.

6. REPAYMENT

6.1 Principal Payments. The outstanding balance of the Loan together with any other
amounts outstanding hereunder shall be due and payable on the Maturity Date.

6.2  No Set-off. All amounts payable by the Borrowers under this Agreement will be paid
without set-off or counterclaim, and without any deductions or withholdings whatsoever.

6.3  Application of Payments. Subject to the provisions hereof, all payments received by the
Lender on account of the Borrowers’ Indebtedness will be applied first in payment of
outstanding interest, secondly in reduction of the principal balance of the Loan then
outstanding. If any payment is received at any time while an Event of Default remains
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outstanding, the Lender may appropriate such payment to such part or parts of the
Borrowers’ Indebtedness as the Lender in its sole discretion may determine and the
Lender may from time to time revoke and change any such appropriation.

Records of Advances, Payments, Etc. The Lender is hereby authorized to open and
maintain books of account and other books and records evidencing all advances under the
Loan, interest accruing thereon, fees, charges, and other amounts from time to time
charged to the Borrowers under the Loan Documents; and amounts from time to time
owing, paid, or repaid by the Borrowers under this Agreement. All such books, accounts,
and records will constitute prima facie evidence of the amount owing by the Borrowers
under the Loan Documents; but the failure to make any entry or recording in such books,
accounts, and records will not limit or otherwise affect the obligations of the Borrowers
under the Loan Documents.

Business Day. Notwithstanding anything in this Agreement to the contrary, any payment
of principal of or interest on the Borrowers’ Indebtedness that is due on a date other than
a Business Day will be made on the next succeeding Business Day. If the date for any
payment on the Borrowers’ Indebtedness is extended to the next succeeding Business
Day by reason of the preceding sentence, the period of such extension will not be
included in the computation of the interest payable on such Business Day.

Payments to be Made. The Borrowers will make all payments due hereunder, when due
to the Lender at 3030 Gilmore Diversion, Burnaby, BC V5G 3B4, or at such address,
account or direct deposit instructions as the Lender may advise the Borrowers in writing
from time to time. All monies received after 2:00 p.m. Vancouver BC local time will be
deemed received on the next Business Day.

PREPAYMENT

The Borrowers may prepay the Loan provided that, together with the amount of principal
prepaid, the Borrowers pay the Commitment Fee and all interest which has then accrued
but remains outstanding,

CONDITIONS PRECEDENT

The Lender's obligation to make any Advance is subject to the following conditions
precedent having been met to the Lender's sole satisfaction or waived by the Lender in
writing at the time of that Advance, namely:

(a) the Lender having received a properly executed original of this Agreement and
the Security Documents then in effect together with an opinion from its solicitors,
acceptable to the Lender in its discretion, with respect to the status of the
Borrowers, the approval by the Borrowers of the Loan, the Loan Documents and
the Security Documents and the execution and delivery thereof:

(b) the Borrowers’ representations and warranties contained herein and in the
Security Documents then in effect then being true and correct in all material
respects;
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(c) there then being no outstanding Default or Event of Default and no outstanding
condition, event or act which with or without the giving of notice could
reasonably be expected to become an Event of Default;

(d) there then being no outstanding condition, event or act which has had or would
reasonably be expected to have a material adverse effect; and

(e) on or before the second Advance, the Lender having received evidence of existing
insurance with respect to the Lands showing the Lender as applicable loss payee
and an additional insured.

9. REPRESENTATIONS AND WARRANTIES

9.1 The Borrowers represent and warrant to the Lender at the time of their execution and
delivery of this Agreement and at the time of the Advance, as follows:

(a) each Corporate Borrower is a corporation duly organized, validly existing and in
good standing under its incorporating jurisdiction;

(b) each Corporate Borrower has the corporate power and capacity to carry on
business, own property or interests therein, borrow and lend money, grant
security, make, keep, observe and perform representations, warranties, covenants
and agreements and incur obligations and liabilities, all as contemplated hereby;

(c) there is no action, suit, investigation or proceeding existing or pending or, to its
knowledge, threatened against either of them or any of its property, assets or
undertakings by or before any court, arbitrator or administrative or governmental
body which, if adversely determined to the Borrowers, would reasonably be
expected to have a material adverse effect;

(d) the financial statements of each of Corporate Borrower furnished to the Lender
under this Agreement will fairly present in all material respects the financial
condition of the Borrowers as at the date thereof, and no Material Adverse
Change has occurred between the date of the most recent financial statements and
the date of the Advance, as applicable;

(e) neither of the Borrowers has agreed or consented to, nor has either of them agreed
to cause or permit in the future (upon the happening of a contingency or
otherwise), any of its property, whether now owned or hereafter acquired, to be
subject to a Lien, except for Permitted Liens; and

® the execution and delivery by their of this Agreement and the Security Documents
and the performance by it of its obligations hereunder and thereunder, do not and
will not conflict with or result in a breach of any of the terms, conditions, or
provisions of:

@) the respective constating documents for each Corporate Borrower,
(ii) to the best of their knowledge, any law, regulation, or decree applicable or

binding on it or any of its property, assets and undertaking, or
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(iii) any agreement or instrument to which it or any of its property, assets or
undertakings is a party or bound, the breach of which could reasonably be
expected to have a material adverse effect or result in, or require or permit
the imposition of any Lien in or with respect to the property, assets and
undertakings now owned or hereafter acquired by them.

10. COVENANTS
10.1  Positive Covenants. Each Corporate Borrower will:

(a) Comply with Laws - comply in all material respects with all laws, ordinances or
- governmental rules or regulations applicable to it or any of its property, assets and
undertakings;

(b) Obtain/Maintain Licenses - obtain and maintain in effect all licenses,
certificates, permits, franchises and other governmental authorizations necessary
to the ownership of their respective property, assets and undertakings or to the
conduct of its businesses, in each case to the extent necessary to ensure that non-
compliance with such laws, ordinances or governmental rules or regulations or
failures to obtain or maintain in effect such licenses, certificates, permits,
franchises and other governmental authorizations could not, individually or in the
aggregate, reasonably be expected to have a material adverse effect;

(c) Maintain Assets - maintain and keep its property, assets and undertakings in
good repair, working order and condition (other than ordinary wear and tear), so
that the business(es) carried on by it may be properly conducted at all times; and

(d) Notify of Litigation ~ promptly give the Lender notice in writing of all litigation
and all proceedings before any governmental or regulatory agencies or arbitration
authorities affecting either of them, except those which, if adversely determined,
would not have a material adverse effect on its financial condition or business.

10.2 Negative Covenants. So long as this Agreement remains in effect, each Corporate
Borrower will not, without the prior written consent of the Lender, which consent will not
be unreasonably withheld:

(a) Change Name: change their names;

(b) Change Corporate Structure: amalgamate, consolidate or merge with any other
Person;

(©) Partnership: acquire, amalgamate or enter into a partnership, joint venture or
similar relationship with any other Person;

(d) Change Capital Structure: redeem any of their redeemable shares, pay
dividends, or otherwise change their capital structure or make any form of capital
withdrawal or change its voting or operating control;

(e) Change Fiscal Year End: change their Fiscal Year End;
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(H) Incur Indebtedness: incur any further indebtedness of either a direct or indirect
nature to any party other than indebtedness incurred in the normal course of their
business;

(g) Liens: grant or allow any Lien to be registered against it or exist on any of its
property, assets and undertaking, save and except for Permitted Liens;

(h) Disposition of Assets. sell, assign, lease or otherwise dispose of or destroy any
assets other than in the ordinary course of its business;

1) Transfer Intellectual Property: sell, assign, transfer or convey its right, patents,
trade secrets, licenses, trademarks, or any other intellectual or industrial property;
or

)] Provide Loans or Guarantees: make any advances or loans to, or any

investment in, or provide any guarantees on behalf of, any Person.

10.3 Indemnity. The Borrowers hereby agree to indemnify the Lender against, and hold the
Lender harmless from, any and all losses, claims, damages, liabilities or other expenses,
including the reasonable fees, charges and disbursements of counsel for the Lender which
the Lender may sustain or incur arising out of, in connection with, or as a result of:

(a) the breach by the Borrowers of any of the Loan Documents, or any agreement or
instrument contemplated hereby or thereby, and the performance or non-
performance by the Borrowers hereto of their respective obligations hereunder or
thereunder or the consummation or non-consummation of the other transactions
contemplated by this Agreement;

(b) the use or proposed use by the Borrowers of the proceeds of the Advance;

() any actual or prospective claim, litigation, investigation or proceeding relating to
any of the foregoing, whether based on contract, tort or any other theory, whether
brought by a third party or by the Borrowers and regardless of whether the Lender
is a party thereto;

(d) any default in payment of the principal amount of the Loan or any part thereof or
interest accrued thereon, as and when due and payable, or any failure to reimburse
the Lender for any payment made by it under the Advance;

(e) any failure to fulfill on or before the Advance the conditions precedent to the
Advance as provided for in this Agreement, if as a result of such failure such
Advance is not made on such date; or

® the occurrence of any Default or Event of Default.

This provision shall survive repayment of the Loan and shall continue in full force and
effect so long as the possibility of such liability, claims or losses exist.
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11. SECURITY

11.1  As security for payment, observance and performance of the Borrowers’ Indebtedness,
the Borrowers agree to execute and deliver (and cause each Other Obligant to execute
and deliver), inter alia, the following documents to which it is a party (collectively, the
"Security Documents") in a form and manner satisfactory to the Lender and the Lender's
solicitors:

(a) a general security agreement from the Borrowers creating a security interest over
the Borrowers’ present and after-acquired personal property and a floating charge
over the Borrowers’ real property and other assets located on, used in connection
with or arising from the Lands, which the Lender shall be entitled to register in
the Personal Property Security Registry;

) a mortgage and assignment of rents to be registered over the Lands;
(©) a beneficial mortgage and direction to charge with respect to the Belmont Lands;
(d) a beneficial mortgage and direction to charge with respect to the West 3™ Lands;

(e) an environmental indemnity agreement from the Borrowers and the Guarantor in
respect of the Lands;

0 an unlimited guarantee and postponement of claims from the Guarantor; and
(2) such other security as the Lender may reasonably require from time to time.

11.2  Each Security Document is given as additional, concurrent and collateral security to the
remainder of the Security Documents and will not operate to merge, novate or discharge
the Borrowers’ Indebtedness or any of the other Security Documents. The execution and
delivery of each Security Document will not in any way suspend or affect the present or
future rights and remedies of the Lender in respect of the Borrowers’ Indebtedness, or the
other Security Documents. No action or judgment taken by the Lender in respect of any
of the Security Documents or with respect to the Borrowers’ Indebtedness will affect the
liability of the Borrowers hereunder and nothing but the actual payment in full by the
Borrowers to the Lender of the Borrowers’ Indebtedness will discharge the Borrowers or
any of the Security Documents.

12. ENVIRONMENTAL MATTERS

12.1 Environmental Representations and Warranties. To the best of the knowledge of the
Borrowers after due inquiry and investigation, and except as previously disclosed to the
Lender in writing, the Borrowers jointly and severally represent and warrant to the
Lender that:

(a) Compliance with Environmental Laws - the Lands have been, and continue to
be, in material compliance with all applicable Environmental Laws;

(b) No Claims, etc. - there have been no past, and there are no pending or threatened:
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1) claims, complaints, notices or requests for information received by or
known to the Borrowers with respect to any alleged violation of any
applicable Environmental Laws;

(ii) complaints, notices or inquiries to the Borrowers regarding potential
liability under any applicable Environmental Laws; or

(iii) claims, complaints, notices or requests to the Borrowers requiring
investigation or remediation under any applicable Environmental Laws,

(iv)  that, singularly or in the aggregate, have, or may be reasonably expected
to have, a material adverse effect upon the Lands, owned or leased by the
Borrowers or any business of the Borrowers carried on or in respect of the
Lands;

No Releases of Hazardous Substances - there have been no releases or
threatened releases of Hazardous Substances in violation of any applicable
Environmental Law at, on or under the Lands owned or leased by the Borrowers
or in the groundwater beneath the Lands owned or leased by the Borrowers,
singularly or in the aggregate, may be reasonably expected to have a material
adverse effect on any of the Lands or any business of the Borrowers carried on or
in respect of the Lands;

Permits, Certificates — the Borrowers have been issued and are in material
compliance with all permits, certificates, approvals, licenses and other
authorizations relating to environmental matters that are required pursuant to any
Environmental Law and necessary for the Lands or any business of the Borrowers
carried on or in respect of the Lands;

No UST's - there are no underground storage tanks, or water, gas or oil wells,
active or abandoned, including petroleum storage tarks, on or under the Lands
owned or leased by the Borrowers that, singularly or in the aggregate, may be
reasonably expected to have a material adverse effect upon the Lands owned or
leased by the Borrowers or any business of the Borrowers carried on or in respect
of the Lands; and

No Liability under Environmental Law - no conditions exist at, on or under the
Lands which, with the passage of time or the giving of notice, or both, would give
rise to liability of the Borrowers under any Environmental Law.

122 Notice of Hazardous Substances Violations. The Borrowers shall promptly notify the
Lender (and provide whatever information the Lender may reasonably request with
respect thereto) upon:

(2)

(b)

becoming aware of the occurrence of any violation of any Environmental Law or
permit related to Hazardous Substances, or the receipt of notice of any alleged
violation or the receipt of a compliance order;

the Borrowers intended response thereto; and
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(c) all other communications with federal, provincial or municipal officials or
agencies relating to Hazardous Substances.

Hazardous Substances Indemnity. The Borrowers hereby jointly and severally agree,
at their sole cost and expense, to indemnify, protect, hold harmless and defend (with
counsel of the Lender's choice) the Lender and its successors and assigns and their
respective directors, officers, agents, attorneys and employees (collectively the
“Indemnitees” and individually an “Indemnitee”) from and against all claims, demands,
damages, losses, liabilities, obligations, penalties, fines, actions, causes of action,
judgments, suits, proceedings, costs, disbursements and expenses (including, without
limitation, fees, disbursements and costs of lawyers, environmental consultants and
experts), and all foreseeable and unforeseeable consequential and other damages of any
kind or of any nature whatsoever (collectively, “Losses”) which may at any time be
imposed upon, incurred or suffered by or asserted or awarded against any Indemnitee
directly or indirectly relating to or arising from any Hazardous Substance which
originated on or from the Lands owned or leased by the Borrowers at any time, past,
present or future (collectively “Environmental Matters™), including, without limitation:

(a) any past, present or future presence of any Hazardous Substance on, in, under or
affecting all or any portion of the Lands owned or leased by the Borrowers or on,
in, under or affecting all or any portion of any property adjacent or proximate to
the Lands;

(b) any past, present or future storage, holding, handling, release, threatened release,
discharge, generation, leak, abatement, removal or transportation of any
Hazardous Substance on, in, under or from the Lands owned or leased by the
Borrowers;

© any violation at any time of any Environmental Laws;

(d) the failure of the Borrowers to properly complete, obtain, submit or file any
notice, permit, licence, authorization, covenant or similar item relative to any
Environmental Matters described herein in connection with the Lands or the
ownership, use, operation or enjoyment thereof;

(e) the extraction, removal, containment, transportation or disposal of any Hazardous
Substance from any portion of the Lands owned or leased by the Borrowers or
any other property adjacent or proximate to the Lands;

@ any past, present or future presence, operation, closure, abandonment or removal
from the Lands owned or leased by the Borrowers of any storage tank which at
any time contained any Hazardous Substance;

(2) the implementation and enforcement of any monitoring, notification or other
precautionary measures which may at any time become necessary to protect
against the release or discharge of Hazardous Substances on, in, under or affecting
the Lands owned or leased by the Borrowers or into the air, any body of water,
any other public domain or any property adjacent or proximate the Lands;
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(h) any failure of any Hazardous Substances generated or moved from the Lands
owned or leased by the Borrowers to be removed, contained, transported and
disposed of in compliance with all applicable Environmental Laws; or

(i) any investigation, inquiry, order, hearing, action or other proceeding by or before
any governmental agency in connection with any Hazardous Substances or
violation of any Environmental Laws occurring or allegedly occurring at any time
in relation to the Lands owned or leased by the Borrowers or the business of the
Borrowers.

12.4  Survival of Hazardous Substances Indemnmity. The indemnity in the immediately
preceding section is given solely to protect the Lender and the Indemnitees against
Losses and not as additional security for, or as a means of repayment of, the Loan.
Accordingly, the obligations of the Borrowers under this Indemnity shall be independent
of, and shall not be measured or affected by:

(a) any amounts at any time owing in respect of the Loan;

(b) the sufficiency or insufficiency of the Security Documents or any collateral;

(© any consideration given by the Lender or any other party in any realization
proceedings to acquire any property mortgaged or charged by the Security
Documents;

(d) the discharge or repayment in full of the Loan (including, without limitation, by
amounts paid); or

(e) any exculpatory provisions in any laws or documentation limiting the Lender's
rights to recover a deficiency judgment.

13.  EVENTS OF DEFAULT

13.1 At the option of the Lender, the Borrowers’ Indebtedness will immediately become due
and payable and this Agreement and the Security Documents will become enforceable
upon the happening of any one or more of the following events:

(a) Default - if the Borrowers or any Other Obligant makes default in any payment of
principal, interest, or other money payable by it hereunder or under any of the
Security Documents or any other security granted by it to the Lender when the
same becomes due hereunder or thereunder, or if the Borrowers or any Other
Obligant makes default in the observance or performance of something required
to be done or some covenant or condition required to be observed or performed
hereunder or in any of the Security Documents or any other security granted by it
to the Lender;

(b) Misrepresentation - if any representation or warranty given by or on behalf of the
Borrowers or any Other Obligant is untrue in any material respect;
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(c) Winding-Up - if an order is made or a resolution is passed for the winding-up of
the Borrowers or any Other Obligant, or if a petition is filed for the winding-up
of the Borrowers or any Other Obligant;

(d) Bankruptcy - if the Borrowers or any Other Obligant commits or threatens to
commit any act of bankruptcy; becomes insolvent; or makes an assignment or
proposal under the Bankruptcy and Insolvency Act or similar legislation in any
other jurisdiction, a general assignment in favour of its creditors, or a bulk sale of
its assets; or if a bankruptcy petition is filed or presented against the Borrowers or
any Other Obligant;

(e) Receivership - if a receiver, receiver and manager, or receiver-manager, or any
person with like powers, is appointed for all or any of the property, assets and
undertakings of the Borrowers or any Other Obligant;

63) Arrangement - if any proceedings with respect to the Borrowers or any Other
Obligant are commenced under the Companies Creditors Arrangement Act or
under the Bankruptcy and Insolvency Act or similar legislation in any other
jurisdiction;

(2) Other Indebtedness - if the Borrowers or any Other Obligant permits any sum
which has been admitted as due by it, or is not disputed to be due by it, and which
forms or is capable of being made a charge upon any of its property, assets and
undertakings in priority to any charge created by any of the Security Documents,
to remain unpaid for 30 days after proceedings have been taken to enforce the
same;

(h) Cease Business - if the Borrowers or any Other Obligant ceases or threatens to
cease to carry on any of its business;

(i) Default in Other Payment - if the Borrowers makes default in payment of any of
the Borrowers’ Indebtedness or liability to the Lender, whether secured by the
Security Documents or not;

G) Enforcement of Other Encumbrance - if the holder (other than the Lender) of any
Lien against the property, assets and undertakings of the Borrowers, any
subsidiary of the Borrowers or any Other Obligant, does anything to enforce or
realize on such Lien, and if, in the reasonable opinion of the Lender, such
enforcement or realization would have a material adverse effect on the security
for the Borrowers’ Indebtedness or on the Borrowers’ ability to repay the
Borrowers’ Indebtedness;

&) Transfer of Property - if, without the prior written consent of the Lender, the
Borrowers or any Other Obligant transfers its property assets or undertakings or
any material part thereof to any other Person outside the ordinary course of
business;

)] Material Adverse Change in Risk — if, in the Lender’s opinion, acting reasonably,
there is any Material Adverse Change;
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(m)  Property in Jeopardy - if the Lender in good faith believes, and has commercially
reasonable grounds to believe, that the prospect of repayment of the Borrowers’
Indebtedness in whole or in part is impaired or that any of the property, assets and
undertakings of the Borrowers are, or are about to be, placed in jeopardy;

(n) Execution - if any execution, sequestration, extent, or any other process of any
kind is levied upon or enforced against any of the property, assets or undertakings
of the Borrowers, any subsidiary of the Borrowers or any Other Obligant and
remains unsatisfied for a period of eight days as to personal property or three
weeks as to real property, unless such process is disputed in good faith and, in the
reasonable opinion of the Lender, does not jeopardize or impair the security
constituted by the Security Documents in any material way;

(0) Distress - if a distress or analogous process is levied upon the any of the property,
assets or undertakings of the Borrowers, any subsidiary of the Borrowers, or any
Other Obligant or any part thereof, unless the process is disputed in good faith
and adequate security is given to pay the amount claimed in full or the party
commencing the distress or analogous process is otherwise prevented from
seizing assets of the Borrowers or obtaining a security interest in assets of the
Borrowers that ranks senior to or pari passu with that of the Lender;

(p) Subsequent Encumbrances - if, without the prior written consent of the Lender, a
Borrowers or any Other Obligant mortgages, charges, or otherwise encumbers any
of the property, assets or undertakings charged by the Security Documents to any
Person other than the Lender, other than a Permitted Lien or any encumbrance or
charge securing a purchase money obligation, provided that (i) no such
encumbrance or charge affects any property other than the property acquired by
the incurring of such purchase money obligation, and (ii) such encumbrance or
charge does not secure an amount in excess of the original purchase price of such
property, less repayments made from time to time;

(q) Change in Control — if there is a Change in Control;

(r) Earlston Security - if the Borrower has not caused the Earlston Security to be
discharged on or before January 4, 2019.

14. WAIVER

14.1  The Lender may waive any breach by the Borrowers of any of the provisions contained in
this Agreement or in the Security Documents or any default by the Borrowers in the
observance or performance of any covenant or condition required to be observed or
performed by the Borrowers under the terms of this Agreement or any of the Security
Documents; but any waiver by the Lender of such breach or default, or any failure to take
any action to enforce its rights hereunder or under any of the Security Documents, will
not extend to or be taken in any manner whatsoever to affect any subsequent breach or
default or the rights resulting therefrom.
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15. PREPAYMENT COMPENSATION ON ACCELERATION

15.1  The occurrence of an Event of Default and the acceleration of the Loan prior to the
applicable Maturity Date will be deemed to be a prepayment, and the Borrowers will pay
to the Lender the amount of the Loan and interest and expenses then due.

16. REMEDIES UNDER THIS AGREEMENT AND THE SECURITY DOCUMENTS

16.1  Cross Default. Any default by the Borrowers under this Agreement or under any of the
Security Documents will constitute a default under the remainder of the Security
Documents.

16.2 Remedies Cumulative. All rights and remedies stipulated for the Lender hereunder or in
any of the Security Documents will be deemed to be in addition to and not restrictive of
the right and remedies which the Lender might be entitled to at law or in equity; and the
Lender may realize on the Security Documents or any part thereof in any manner and in
such order as. it may be advised, and any such realization by any means will not bar
realization of any other security or any part or parts thereof, nor will any single or partial
exercise of any right or remedy preclude any other or further exercise thereof, nor will
any failure on the part of the Lender to exercise, or any delay in exercising any rights
under this Agreement or any of the Security Documents operate as a waiver.

16.3  No Waiver. The acceptance by the Lender of any further security or of any payment of
or on account of any of the Borrowers’ Indebtedness after a Default or of any payment on
account of any past Default will not be construed to be a waiver of any right in respect of
any future default or of any past default not completely cured thereby; and the Lender
may, in its uncontrolled discretion, exercise any and all rights, powers, remedies and
recourses available to it in accordance with this Agreement and the Security Documents
concurrently or individually without the necessity of any election.

17. MISCELLANEOUS

17.1  Further Assurances. Each of the parties hereto will forthwith at all times, and from
time to time, at the Borrowers’ sole cost and expense, do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, all such further acts,
deeds, documents and assurances which, in the opinion of a Lender, acting reasonably,
are necessary or advisable for the better accomplishing and effecting of the intent of this
Agreement.

17.2  Pay Costs. The Borrowers and Lender will each pay their own legal costs in connection
with the preparation and negotiation of this Agreement and the Security Documents. All
other legal costs, registration fees and other costs incurred by the Lender in connection
with the registration, discharge, amendment and enforcement of this Agreement and the
Security Documents will be paid by the Borrower.

17.3  No Merger. None of the execution and delivery of the Security Documents, the
registration of the Security Documents and making of any advance will in any way merge
or extinguish this Agreement or the terms and conditions hereof, which will continue in

full force and effect.
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Conflict. In the event of any inconsistency or conflict between any of the provisions of
this Agreement and any of the provisions of the Security Documents, the provisions of
this Agreement will prevail, but the omission from this Agreement of any covenant,
agreement, term, or condition contained in any of the Security Documents will not be
considered to be an inconsistency or a conflict.

Assignment. Neither this Agreement nor any benefits hereunder may be transferred,
assigned or otherwise disposed of by the Borrowers to any Person without the prior
written consent of the Lender.

Amendment. No amendment, waiver or modification of, or agreement collateral to, this
Agreement or any of the Security Documents will be enforceable against any party hereto
unless 1t is by a formal instrument in writing expressed to be a modification of this
Agreement or the Security Documents, as the case may be, and executed in the same
fashion as this Agreement.

Enurement. All covenants and other agreements in this Agreement contained by or on
behalf of any of the parties hereto will bind and enure to the benefit of the respective
successors and assigns of the parties hereto (including, without limitation, any transferee)
whether so expressed or not; provided, however, that the Borrowers may not assign their
rights or obligations hereunder to any Person without the prior written consent of the
Lender.

Notice. Any notice required or permitted to be given under this Agreement will be in
writing and may be given by delivering, sending by electronic facsimile transmission or
other means of electronic communication capable of producing a printed copy, or sending
by prepaid registered mail posted in Canada, the notice to the following address or
number:

(a)°  If'to the Borrowers:

AMY BARSHA WASHINGTON
835 Eyremount Drive
West Vancouver, BC V7S 2A8

1025332 B.C. LTD.

1025334 B.C. LTD.

1025336 B.C. LTD.

CHONGYE DEVELOPMENTS LTD.,
WASHINGTON PROPERTIES (POINT -GREY) INC.
501 - 1195 West Broadway

Vancouver, BC V6H 3X5

Attention: {Zﬂuk) (/l \(é‘l Man

Fax No: (Q)(\L ,CLQCF ~ 7/(%

with a copy to:
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022

YETMANS LAW CORPORATION
Barristers & Solicitors

550 - 1130 West Pender Street
Vancouver, BC V6E 4A4

Attention: Ralph Yetman
Fax No: 604.484.2120
(b) If to the Lender:

PLW INVESTMENT LTD.
Bentall 5, Suite 2900 — 550 Burrard Street
Vancouver, BC, Canada V6C 0A3

Attention: Brent C. Clark
Fax No: ' 604.631.3232
with a copy to:

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

Bentall 5, Suite 2900 — 550 Burrard Street
Vancouver, BC V6C QA3

Attention: Brent Clark

Fax No: 604.631.3232

(or to such other address or number as any party may specify by notice in writing to another
party).

Any notice delivered or sent by electronic facsimile transmission or other means of electronic
communication capable of producing a printed copy on a business day will be deemed
conclusively to have been effectively given on the day the notice was delivered, or the
transmission was sent successfully to the number set out above, as the case may be. Any notice
sent by prepaid registered mail will be deemed conclusively to have been effectively given on
the third business day after posting; but if at the time of posting or between the time of posting
and the third business day thereafter there is a strike, lockout, or other labour disturbance
affecting postal service, then the notice will not be effectively given until actually delivered.

17.9 Headings for Convenience Only. The descriptive headings of the several sections of
this Agreement are inserted for convenience only and do not constitute a part of this
Agreement.

17.10 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 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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17.11 Governing Law. This Agreement will be construed and enforced in accordance with,
and the rights of the parties will be governed by the laws of the Province of British
Columbia and applicable laws of Canada. The Lender and the Borrowers hereby attorn to
the courts of competent jurisdiction of the Province of British Columbia, Canada in any
proceedings hereunder.

17.12 Criminal Code. Notwithstanding any provision in this Agreement to the contrary, in no
event will the aggregate "interest" (as defined in section 347 of the Criminal Code
(Canada)) payable by the Borrowers or any Other Obligant under any Loan Document
exceed the maximum effective annual rate of interest on the "credit advanced” (as defined
in that section 347) permitted under that section and, if any payment, collection or
demand pursuant to such Loan Document in respect of "interest" (as defined in that
section 347) is determined to be contrary to the provisions of such section 347, such
payment, collection or demand will be deemed to have been made by mutual mistake and
the amount of such payment or collection will be refunded to such Borrowers or Other
Obligant only to the extent of the amount which is greater than the maximum effective
annual rate permitted by such laws. For purposes of determining compliance with such
section 347, the effective annual rate of interest will be determined in accordance with
generally accepted actuarial practices and principles over the term commencing on the
date of the Advance and ending on the Maturity Date and, in the event of dispute, a
certificate of a Fellow of the Canadian Institute of Actuaries appointed by the Lender will
be prima facie evidence for the purposes of such determination.

17.13 Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which will be deemed an original, and it will not be necessary in
making proof of this Agreement to produce or account for more than one such
counterpart.

17.14 Independent Covenants. All covenants hereunder will be given independent effect so
that if a particular action or condition is prohibited by any one of such covenants, the fact
that it would be permitted by an exception to, or otherwise be in compliance within the
limitations of, another covenant will not avoid the occurrence of a Default or Event of
Default if such action is taken or such condition exists.

17.15 Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions of this Agreement, and
any such prohibition or unenforceability in any jurisdiction shall (to the full extent
permitted by law) not invalidate or render unenforceable such provision in any other
jurisdiction.

17.16 Discharge. Upon repayment in full of the Borrowers’ Indebtedness and the cancellation
by the Lender and the Borrowers in writing of the Loan, the Lender will, at the expense
of the Borrowers, execute and deliver to the Borrowers a release and discharge of the
Security Documents. ‘

17.17 Entire Agreement. This Agreement (including the Schedules hereto) and the Security
Documents constitute the entire agreement between the parties with respect to all of the
matters herein and their execution has not been induced by, nor do any of the parties rely
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upon or regard as material, any representations or writings whatever not incorporated
herein or therein and made a part hereof or thereof and may not be amended or modified
in any respect except by written instrument signed by the parties hereto.

17.18 Currency. Unless otherwise provided for herein, all monetary amounts referred to
herein shall refer to the lawful money of Canada.

17.19 Lender as Agent. If this Agreement is granted to the Lender in its capacity as agent for
one or more other Persons, the Borrowers agree that all:

(a) grants, mortgages, assignments, charges and security interests;
(b) representations, warranties, covenants and agreements; and
(©) obligations and liabilities,

created, made, assumed or incurred hereunder by the Borrowers in favour of the Lender
are also created, made, assumed or incurred hereunder by the Borrowers in favour of
those Persons.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective officers thereunto duly authorized on thegD day of December,
2018.

1025332 B.C. LTD., by its authprized
signatory(ies):

Per:

Name: Gel[$0v] WMWW@W%
Title: %
I havethe EM% to bind the corporation

1025334 B.C. LTD., by its authorized
signatory(ies): )

Per:

Name: (;GUQN\ (/UM(M W
Title:

1 have@e authority to bind the corporation

1025336 B.C. LTD., by its authorized atory(ies):

T W
Name: £ 1M LUCL%WV\j A
Title:

T havet e au ority to bind the corporation

313022.00005/92856415.5
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CHONGYE DEVELOPMENTS L'I'D.,
by its authorized signatory(ies):

) i
e STV AG
er: e
I]\Ja;nc /\MA g g ;é_,«&@,m “\5(/}{;’{‘ A W;VM ‘
Title o

I have the authority to bind the corporation

WASHINGTON PROPERTIES (P()j\JT GREY) INC.,,
by its authorized signatory(ies \

(;( /

Per: ]/ L7\?
Name: TS0 K\\j/{/(.‘{/\\ﬂ (j
Title: Divg by |

I have thu authority to bind the corporation

SIGNED, SEALED and DELIVERED by )
AMY BARSHA WAMHN(J LO%;J in the )
presence of: S )
/ S/ )
Signature; / / o VS Vi
gnaft L(\W - ) 4 s // - ,] ,[/ L

Print Namé AMY BARSHA WASHINGTON

Address:

Oceupation

313022 .00005/92856415.5
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GUARANTOR’S ACKNOWLEDGEMENT

For good and valuable consideration (the receipt and sufficiency of which is hercby
acknowledged), the Guarantor hereby unconditionally guarantee the payment, observance and
performance, on demand, of the Borrowers' Indebtedness in the manner and to the extent
contemplated by the Loan Documents.

SIGNED, SEALED and- t’)ELWFRf D by
EDISON WASHINCTON i the pmscncc

of: /

EDISON WASHINGTON

. . . R

Occupation

313022.00005/92856415.5
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This is Exhibit “ & * referred to in the
Affidavit of Peter Pu
sworn before me at Vancouver
this /#7day of September, 2022

P e e T |
A €efmissfonerf6r taking Affidavits

for British Columbia




LOAN AGREEMENT

THIS AGREEMENT dated July 2:_6 , 2019, and made,

BETWEEN:

00033547.6

AMY BARSHA WASHINGTON, a businesswoman having an
address at 835 Eyremount Drive, West Vancouver, BC V7S 2A8;

and

1025332 B.C. L'TD., a company under the Business Corporations
Act of British Columbia (BC1025332) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5;

and

1025334 B.C. LTD., a company under the Business Corporations
Act of British Columbia (BC1025334) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5;

and

1025336 B.C. L.TD., a company under the Business Corporations
Act of British Columbia (BC1025336) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5:

and

WASHINGTON PROPERTIES (POINT GREY) INC., a
company under the Business Corporations Act of British Columbia
(BC1025331) having an office at 501-1195 West Broadway,
Vancouver, BC V6H 3X5;

and

WASHINGTON PROPERTIES (QEP) INC., a company under
the Business Corporations Act of British Columbia (BC1009302)
having an office at 501-1195 West Broadway, Vancouver, BC
V6H 3X5;

and

LUCKY FIVE INVESTMENTS LTD., a company under the
Business Corporaitons Act of British Columbia (BC1050104)
having an office at 501-1195 West Boradway, Vancouver, BC
V6H 3X5;

and

1094321 B.C. LTD., a company under the Business Corporation
Act of British Columbia (BC1094321) having an office at 501-
1195 West Brodway, Vancouver, BC V6H 3X5;
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and

PRARDA DEVELOPMENTS CORPORATION, a company
under the Business Corporations Act of British Columbia
(BC0987747) having an office at 501-1195 West Broadway,
Vancouver, BC V6H 3X5;

(collectively, the “Borrowers” and each is a “Borrower™)
AND:

PLW INVESTMENT LTD., a company under the Business
Corporations Act of British Columbia (BC1189338) having an
office at 2900 - 550 Burrard Street, Vancouver, BC V6C 0A3;

(the "Lender")
WITNESSES THAT WHEREAS:

A. The Lender has agreed to make the Loan available to the Borrowers to refinance existing
indebtedness and working capital and for no other purpose without the prior written consent of
the Lender; and

B. The parties wish to provide for the terms and conditions upon which the Loan shall be
made available to the Borrowers.

THEREFORE in consideration of the premise and of the mutual covenants and agreements
hereinafter set forth, the Lender and the Borrowers warrant and represent to and covenant and
agree with each other as set forth below,

1. DEFINITIONS; INTERPRETATION

1.1 For the purpose of this Agreement, the following words and phrases will have meanings
set forth below unless the parties or the context otherwise require(s):

(a) "1025332" means 1025332 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025332), and its successors and permitted assigns,
whether immediate or derjvate;

(b) "1025334" means 1025334 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025334), and its successors and permitted assigns,
whether immediate or derivate;

() "1025336" means 1025336 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025336), and its successors and permitted assigns,
whether immediate or derivate;

(d) “1094321” means 1094321 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1094321), and its successors and permitted assigns,
whether immediate or derivate;
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_3.

“2018 Loan Agrecement” means the loan agreement dated December 20, 2018
for a non-revolving term loan ot $24,800,000 between Amy Barsha Washington,
1025332, 1025334, 1025336, Chongye Developments Ltd. and Washington Point
Grey, as borrowers, and the Lender, as lender;

"Advance" means an advance on account of the Loan and which advances are
anticipated to be made as follows:

(1) $2,000,000.00 in early July, 2019;
(i) $2,000,000.00 before the end of July, 2019;
(iii) $1,500,000.00 in August, 2019;
(iv) $1,500,000.00 in September, 2019; and
v) $1,000,000.00 in October, 2019.

Each Advance is at the sole discretion of the Lender and the Lender has no
obligation to make any of the Advances to the Borrower,

"Affiliate" means any party that would, pursuant to the /ncome Tax Act (Canada),
as amended, supplemented or replaced from time to time, not be considered to be
dealing at "arms length" with the party in question and any partnership or other
organization in which any of the Borrowers or any of their Affiliates has the right
to make or control management decisions and shall include any Affiliate of such
Affiliate;

"Agreement" and "this Agreement" means this agreement and all schedules
hereto as the same may be amended, modified, replaced or restated from time to
time;

"Belmont Lands" means the lands located at 4883, 4889 and 4899 Belmont
Avenue, Vancouver, BC;

"Borrowers" means the parties so described above and their successors and
permitted assigns, whether immediate or derivative;

"Borrowers’ Indebtedness” means all present and future indebtedness and
liability, direct and indirect, of the Borrowers to the Lender arising under and
pursuant to the Loan Documents (including, without limitation, at any point in
time the principal amount outstanding under the Loan, all unpaid accrued interest
thereon, and all fees and costs and expenses then payable in connection
therewith);

"Business Day" means any day (other than a Saturday, Sunday or stalutory
holiday) which commercial banks in Vancouver, BC, are open for business;

"Change in Control" means:
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(1) any change in the beneficial ownership of a majority of the issued shares
in the capital of the Corporate Borrowers or any Other Obligant; or

(ii) a public offering of any of the shares in the capital of the Corporate
Borrowers or any Other Obligant,

"Corporate Borrowers" means, collectively, 1025332, 1025334, 1025336,
Washington Point Grey, Washington QEP, Lucky Five, 1094321 and Prarda;

“East 8" Lands” means the three legal parcels of land that have the civic address
75 East 8" Avenue, Vancouver;

"Environmental Laws" means all present and future federal and provincial
statutes, laws, ordinances, codes, rules and regulations (including consent decrees
and administrative orders) in effect in British Columbia and Canada, as amended
and re-enacted from time to time, and all municipal by-laws and ordinances,
relating 1o the protection of the environment; to the care, mainienance, use,
storage and possession of substances; and to the safe-guarding of the health and
safety of Persons coming or potentially coming into contact with such substances;

"Environmental Laws" means "Event of Default" mcans any of the events
specified in Section 13, and "Default" means any of such events;

"Fiscal Year End" in respect of each of the Corporate Borrowers means August
31

"Guarantor" means each of Mr. Edison Washington and Ms. Linda Washington;
“Hazardous Substances” means:

(H any oil, flammable substances, explosives, radioactive materials,
hazardous or dangerous wastes or substances, toxic wastes or substances
or any other wastes, contaminates, materials or pollutants which:

(A)  pose a hazard to the properties, assets, undertaking or business of
the Borrowers or any Other Obligant or to Persons on or about any
real property of the Borrowers or any Other Obligant; or

(B) cause the properties, assets, undertaking, or the business of the
Borrowers or any Other Obligant to be in violation of any
Environmental Laws;

(i) asbestos in any form which is or would reasonably be expected to become
friable, urea formaldehyde foam insulation, transformers or other
equipment which contain dielectric  fluid containing levels of
polychlorinated biphenyls or radon gas;

(iif)  any chemical, material or substance defined as or included in the
definition of “dangerous goods”, “deleterious substance”, “hazardous
substances”, “hazardous wastes”, “hazardous materials”, “extremely
hazardous wastes”, “restricted hazardous waste”, or “loxic substances”,
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“wastle” or words of similar import under any applicable local, provincial
or federal law or under the regulations adopted or publications
promulgated pursuant thereto, including the Canadian Environmental
Protection Act, the Fisheries Act (Canada), the Transportation of
Dangerous Goods Act (Canada), the Canada Water Act and the Waste
Management Act (British Columbia);

(iv) any other chemical, material or substance, exposure to which is prohibited,
limited or regulated by any Governmental Body or which would
reasonably be expected to pose a hazard to the occupants of any real
property of the Borrowers or any Other Obligant or the owners or
occupants of property adjacent thereto, or any other Person coming on any
real property of the Borrowers or any Other Obligant or adjacent real
property; and

(v) any other chemical, materials or substance which would reasonably be
expected to pose a hazard to the environment;

(u) "Interest Modification Date" means June 30, 2020;

(v) "Interest Rate" means 15% per annum (increasing by 5% per annum on the
Interest Modification Date), calculated and compounded monthly, not in advance
as well after as before maturity, default and judgment on the outstanding daily
balance based on the number of days elapsed in a 365-day year;

(w)  "Lands" means the lands and premises legally known and described as follows:

PID: Legal Description

010-858-300  LOT 3 BLOCK [ DISTRICT LOT 140 PLAN 6583
010-858-296  LOT 2 BLOCK 1 DISTRICT LOT 140 PLLAN 6583

010-858-288  LOT 1, EXCEPT PART IN EXPLANATORY PLAN 3376
BLOCK 1 DISTRICT LOT 140
PLAN 6583

M (’Dﬂ —~  029-559-502  1.OT 1 BLOCK 839 DISTRICT LOT 526 NEW WESTMINSTER
DISTRICT PLAN EPP49523
007-090-536  LOT 8 BLOCK 720 DISTRICT LOT 526 PLAN 6539

003-650-278  LOT 9 BLOCK 720 DISTRICT LOT 526 PLLAN 6539
010-871-438  LOT 10 BLOCK 720 DISTRICT LOT 526 PLAN 6539
O]0—871-471 LOT 11 BLOCK 720 DISTRICT LOT 526 PLLAN 6539
015-161-684 LOT A BLOCK 45 DISTRICT LOT 200A PLLAN 625

015-161-706  LOT B BLOCK 45 DISTRICT LOT 200A PLAN 625
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015-161-714  LOT C BLOCK 45 DISTRICT LOT 200A PLLAN 625

024-010-499  STRATA LOT 69 OF THE PUBLIC HARBCUR OF BURRARD
INLET NEW WESTMINSTER DISTRICT STRATA PLAN
LMS3057

() "Lender" means the party so described above and its successors and assigns,
whether immediate or derivative;

(y) "Lien" means, with respect to any Person, any mortgage, lien, pledge,
hypothecation, charge, security interest (including, without limitation, an
assignment, notice, or security interest filed pursuant to the Bank Act (Canada)) or
other encumbrance, or any interest or title of any vendor, lessor, or lender to or
other secured party of such Person under any conditional sale or other title
retention agreement, upon or with respect (o any property asset or undertaking of
such Person, including any agreement to create any of the foregoing;

(z) "Loan Documents" means this Agreement and the Security Documents;

(aa) "Loan" means a non-revolving term loan in the principal amount of
$8,000,000.00 established by the Lender in favour of the Borrowers pursuant to
this Agreement;

bb “Lucky Five” means Lucky Five Investments Ltd., a company under the Business
Y ucky pany
Corporations Act of British Columbia (BC1050104), and its successors and
permitted assigns, whether immediate or derivate;

(cc) "Material Adverse Change" means any one or more transactions, events or
conditions which have a material adverse effect on:

(i)  the ability of the Borrowers or any Other Obligant to perform and
discharge its obligations under this Agreement or the Security;

(i1) the Lender’s ability to enforce its rights or remedies under this Agreement
or the Security Documents; or

(iii)  the financial condition, business(es) or prospects of the Borrowers taken
as a whole.

(dd) "material adverse effect" in respect of the Borrowers or any Other Obligant
means a material adverse eftect on:

(i) the business, operations, affairs, financial condition, property, assets or
undertakings of one or more of the Borrowers or any Other Obligant, or

(it) the validity, priority or enforceability of any agreement (including this

Agreement) to which that Borrowers or any Other Obligant is a party or
by which any of its property, assets and undertakings are bound;
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(ee)  "material” in respect of a Borrowers or any Other Obligant means material in
relation to the business, operations, affairs, financial condition, assets, properties,
> ) proj ;

or prospects of that Borrowers or any Other Obligant;

(ff) ~ "Maturity Date" means June 30, 2020, unless sooner determined due to the
occurrence of an Event of Default;

(gg) “Nicola Strata Lot” means the strata lot located at 1203 - 535 Nicola Street,
Vancouver;

(hh)  "Other Obligant" means any other Person who is liable for the payment,
observance or performance of the Borrowers’ Indebtedness, either in whole or in
pait;

(i) "Permitted Liens" means:

(i) the Security Documents granted in favour of the Lender pursuant to this
Agreement;

(i1) Liens in favour of Persons which have been approved by the Lender in
writing in its sole and absolute discretion;

(i11) minor Liens, provided that such Liens are not incurred in connection with
the borrowing of money or that such Liens do not materially detract from
the value of the affected assets or materially impair the use thercof in the
operation of the business;

(iv) any Lien securing a purchase money obligation, provided that (i) no such
Lien affects any property other than the property acquired by the incwrring
of such purchase money obligation and any proceeds thereof, and (ii) such
Lien does not secure an amount in excess of the original purchase price of
such property, plus any enforcement costs, less repayments made from
time to time;

(v) undetermined or inchoate Liens and charges which have not at the time
been filed or registered pursuant to law against the Borrowers or any Other
Obligant and of which no notice has been given to the Borrowers or any
Other Obligant or the Lender or which are not yet due or the validity of
which is being contested at the time, diligently and in good faith if the
Borrowers or any Other Obligant shall maintain adequate reserves in
connection therewith; '

(vi) Liens of any depositary bank in connection with statutory, common law
and contractual rights of set-off and recoupment with respect to any
deposit account of the Borrowers; and

(vii)  possessory Liens which (i) occur in the ordinary course of business and
(i) secure normal trade debt which is not yet due and payable.
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"Person” means and includes an individual, a partnership, a joint venture, a
corporation, a limited liability company, a trust, an unincorporated organization
and a government or any department or agency thereof;

“Prarda” means Prarda Developments Corporation, a company under the
Business Corporations Act of British Columbia (BC0987747), and its successors
and permitted assigns, whether immediate or derivate;

"Security Documents” means the security documents set out in Section 11 to this
Agreement and any other security document from time to time taken by the
Lender from the Borrowers and/or any Other Obligant as security for the
payment, observance and performance of the Borrowers’ Indebtedness in whole
or in part;

“Unsold Strata Lots” means the following fourteen (14) strata lots in the West
35" Lands development project for which the developer has not entered into
contracts of purchasc and sale:

) o[legal description];

"Washington Point Grey" means Washington Properties (Point Grey) Inc., a
company under the Business Corporations Act of British Columbia (BC1025331),
and its successors and permitted assigns, whether immediate or derivate;

“Washington QEP” means Washington Properties (QEP) Inc., a company under
the Business Corporations Act of British Columbia (BC1009302), and its
successors and permitted assigns, whether immediate or derivate;

"West 27" Lands" means the lands located at 506 West 27" Avenue, Vancouver;
4339 Cambie Street, Vancouver;, 4361 Cambie Street, Vancouver; and 4387
Cambie Street, Vancouver; and

“West 35" Lands” means the lands located at 4949 Cambie Street, Vancouver,

2.1 Subject to the terms and conditions of this Agreement, the Lender hereby establishes and
agrees to make the Loan available to the Borrowers.

3. PURPOSE

3.1 The Loan will be made available to the Borrowers to refinance existing indebtedness and
working capital and for no other purpose without the prior writlen consent of the Lender.

4. MATURITY DATE

4.1 The outstanding principal amount of the Loan together with all accrued and unpaid
interest and all other amounts outstanding hereunder shall become due and payable in full

00033547.6
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on the Maturity Date unless sooner determined by the Lender due to the occurrence ol an
Event of Default.

5. INTEREST AND FEES

5.1 Calculation of Interest, The outstanding daily principal balance of the Loan will bear
interest at the Interest Rate until paid in full.

5.2 Interest Rate Increase. The Interest Rate will increase by five percent (5.00%) to
twenty percent (20.00%) if:

(a) the strata plan for the development on the West 35" Lands is not fully registered
at the Land Title Office on or before August 30, 2019; or

(b) the closing of forty-two (42) strata lots in the first completed building on the West
35" Lands has not occurred on or before September 15, 2019;

and will continue at such higher rate until the Interest Modification Date.

53 Interest Payments. Commencing on the first day of the month immediately following
the month during which the first Advance is made and continuing on the first day of each
and every month thereafter the Borrowers will pay the Lender interest which has accrued
on account of the outstanding balance of the Loan and remains unpaid.

5.4 Overdue Interest. All overdue and unpaid interest and all fees, costs, and other amounts
payable by the Borrowers hereunder or under any of the Security Documents will be
added to the outstanding principal amount of the Looan and will bear interest at the
Interest Rate until paid in full.

5.5 Commitment Fee. The Lender acknowledges the Borrowers have paid an $80,000.00
commitment fee (the “Commitment Fee”) in connection with the Loan. The Borrowers
acknowledge that the Commitment Fee has been earned by the Lender as consideration
for the time, effort and expense incurred by the Lender to:

(a) review and/or study documents pertaining to the transaction(s) contemplated
hereby (including but not limited to any appraisal and credit reports and financial
statements); and

(b) arrange for and reserve the funds in contemplation of the Loan.

The Borrowers further agree that the actual determination of the foregoing costs and
expenses so incurred is not feasible and that the Commitment Fee:

(a) represents a reasonable estimate thereof;
(b) is non-refundable; and
(c) if there is a material adverse change, misrepresentation or omission that precludes

the Lender from funding or not making a loan advance, or the Borrowers elects
not to proceed to funding, then the Lender will retain the Commitment Fee in full.
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5.6 Transaction Fees. The Borrowers will pay the Lender's standard loan amendment fees,
cancellation fees and security processing fees, which are charged for the administrative
handling of the file including amending loan terms and conditions, switching interest rate
plans, providing consents, annual reviews and the provision of discharges. The Borrowers
will pay the Lender for returned cheque handling, These fees may change from time to
time without notice.

5.7 Expenses. Each of the Lender and the Borrower will be responsible for their own legal
fees. The Borrower will be responsible for all other third party expenses, fees and
disbursements including fees and disbursements that are incurred in arranging and
placing of the Loan and perfecting and registering the security for the Loan and the
Borrowers authorize the Lender to pay same out of proceeds of the Loan or as an
additional advance under the Loan.

6. REPAYMENT

6.1 Principal Payments. The outstanding balance of the Loan together with any other
amounts outstanding hereunder shall be due and payable on the Maturity Date.

6.2 No Set-off. All amounts payable by the Borrowers under this Agreement will be paid
without set-off or counterclaim, and without any deductions or withholdings whatsoever.

6.3 Application of Payments. Subject to the provisions hereof, all payments received by the
Lender on account of the Borrowers’ Indebtedness will be applied first in payment of
outstanding interest, secondly in reduction of the principal balance of the Loan then
outstanding. If any payment is received at any time while an Event of Default remains
outstanding, the Lender may appropriate such payment to such part or parts of the
Borrowers’ Indebtedness as the Lender in its sole discretion may determine and the
Lender may from time to time revoke and change any such appropriation.

6.4 Records of Advances, Payments, Ete. The Lender is hereby authorized to open and
maintain books of account and other books and records evidencing all advances under the
Loan, interest accruing thereon, fees, charges, and other amounts from time to time
charged to the Borrowers under the Loan Documents; and amounts from time to time
owing, paid, or repaid by the Borrowers under this Agreement. All such books, accounts,
and records will constitute prima facie evidence of the amount owing by the Borrowers
under the Loan Documents; but the failure to make any entry or recording in such books,
accounts, and records will not limit or otherwise affect the obligations of the Borrowers
under the Loan Documents.

6.5 Business Day. Notwithstanding anything in this Agreement to the contrary, any payment
of principal of or interest on the Borrowers’ Indebtedness that is due on a date other than
a Business Day will be made on the next succeeding Business Day. If the date for any
payment on the Borrowers’ Indebtedness is extended to the next succeeding Business
Day by reason of the preceding sentence, the period of such extension will not be
included in the computation of the interest payable on such Business Day.

6.6 Payments to be Made. The Borrowers will make all payments due hereunder, when due
to the Lender at Suite 1460 — 701 West Georgia Street, Vancouver, BC V7Y 14, or at
00033547.6
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such address, account or direct deposit instructions as the Lender may advise the
Borrowers in writing from time to time. All monies received after 2:00 p.m. Vancouver
BC local time will be deemed received on the next Business Day.

PREPAYMENT

The Borrowers may prepay the Loan in whole or in part at any time without the
requirement of the payment of any penalty or bonus provided that if the Borrowers are
paying the Loan out in full, the Borrowers pay all interest which has then accrued but
remains outstanding.

The Borrowers and Lender agree that all prepayments received by the Lender will be
applied to this Loan and will not be applied to the loan due to the Lender under the 2018
Loan Agreement, unless otherwise approved in writing by the Borrowers.

CONDITIONS PRECEDENT

The Lender's obligation to make any Advance is subject to the following conditions
precedent having been met to the Lender's sole satisfaction or waived by the Lender in
writing at the time of that Advance, namely:

(a) the Lender having received a properly executed original of this Agreement and
the Security Documents then in effect together with an opinion from its solicitors,
acceptable to the Lender in its discretion, with respect to the status of the
Borrowers, the approval by the Borrowers of the Loan, the Loan Documents and
the Security Documents and the execution and delivery thereof;,

(b) the Borrowers’ representations and warranties contained herein and in the
Security Documents then in effect then being true and correct in all material
respects,

(©) there then being no outstanding Default or Event of Default and no outstanding
condition, event or act which with or without the giving of notice could
reasonably be expected to become an Event of Default;

(d) there then being no outstanding condition, event or act which has had or would
rcasonably be expected to have a material adverse effect;

(e) on or before the second Advance, the Lender having received evidence of existing
insurance with respect to the Belmont Lands, East 8" Lands and the Nicola Street
Strata Lot showing the Lender as applicable loss payee and an additional insured,

€ all prior ranking mortgages on the Lands are in good standing;

(2) no new financial charges, encumbrances or liens are registered on the Lands
without the prior written consent of the Lender, which is at the Lender’s sole
discretion;

00033547.6
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(h) receipt of a statutory declaration from an officer of the developer of the West 35
Lands confirming the number of arm’s length signed presales contracts for each
building in the West 35" Lands development; the amount of the total deposits
held in respect of the presales contracts (not including deposit funds released to
the developer); the collective sales price of the arm’s length contracts in the
development; confirmation of the Unsold Strata Lots; and if closings have started
for the West 35" Lands project, the particulars with respect to the total amount of
sale proceeds received by the developer and the amounts paid to the project
lenders;

(i) receipt of satisfactory evidence as to the total amount owing under the mortgages
registered on the West 35" Lands and the West 27" Lands, which will not be
more than one hundred thirty-six million five hundred thousand dollars
($136,500,000.00);

)] the strata plan for the development on the West 35" Lands is fully registered at
the Land Title Office on or before August 30, 2019; and

(k) the closing of forty-two (42) strata lots in the first completed building on the West
35" Lands has occurred on or before September 15, 2019.

9. REPRESENTATIONS AND WARRANTIES

9.1 The Borrowers represent and warrant to the Lender at the time of their execution and
delivery of this Agreement and at the time of the Advance, as follows:

(a) each Corporate Borrower is a corporation duly organized, validly existing and in
good standing under its incorporating jurisdiction;

(b) each Corporate Borrower has the corporate power and capacity to carry on
business, own property or interests therein, borrow and lend money, grant
security, make, keep, observe and perform representations, warranties, covenants
and agreements and incur obligations and liabilities, all as contemplated hereby;

(c) there is no action, suit, investigation or proceeding existing or pending or, to its
knowledge, threatened against either of them or any of its property, assets or
undertakings by or before any court, arbitrator or administrative or governmental
body which, if adversely determined to the Borrowers, would reasonably be
expected to have a material adverse effect;

(d) the financial statements of each of Corporate Borrower furnished to the Lender
under this Agreement will fairly present in all material respects the financial
condition of the Borrowers as at the date thereof, and no Material Adverse
Change has occurred between the date of the most recent financial statements and
the date of the Advance, as applicable;

(e) neither of the Borrowers has agreed or consented to, nor has either of them agreed
to cause or permit in the future (upon the happening of a contingency or
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otherwise), any of its property, whether now owned or hereafter acquired, to be
subject to a Lien, except for Permitted Liens; and

(H the execution and delivery by their of this Agreement and the Security Documents
and the performance by it of its obligations hereunder and thereunder, do not and
will not conflict with or result in a breach of any of the terms, conditions, or
provisions of’

() the respective constating documents for each Corporate Borrower,

(ii)  to the best of their knowledge, any law, regulation, or decree applicable or
binding on it or any of its property, assets and undertaking, or

(ili)  any agreement or instrument to which it or any of its property, assets or
undertakings is a party or bound, the breach of which could reasonably be
expected to have a material adverse effect or result in, or require or permit
the imposition of any Lien in or with respect to the property, assets and
undertakings now owned or hereafter acquired by them.

10. COVENANTS
10.1  Positive Covenants. Each Corporate Borrower will:

(a) Comply with Laws - comply in all material respects with all laws, ordinances or
governmental rules or regulations applicable to it or any of its properiy, assets and
undertakings;

(b) Obtain/Maintain Licenses - obtain and maintain in ecffect all licenses,
certificates, permits, franchises and other governmental authorizations necessary
to the ownership of their respective property, assets and undertakings or to the
conduct of its businesses, in each case to the extent necessary to ensure that non-
compliance with such laws, ordinances or governmental rules or regulations or
failures to obtain or maintain in effect such licenses, certificates, permits,
franchises and other governmental authorizations could not, individually or in the
aggregate, reasonably be expected to have a material adverse effect;

(¢) Maintain Assets - maintain and keep its property, assets and undertakings in
good repair, working order and condition (other than ordinary wear and tear), so
that the business(es) carried on by it may be properly conducted at all times; and

(d) Notify of Litigation — promptly give the Lender notice in writing of all litigation
and all proceedings before any governmental or regulatory agencies or arbitration
authorities affecting either of them, except those which, if adversely determined,
would not have a material adverse effect on its financial condition or business.

10.2  Negative Covenants. So long as this Agreement remains in effect, each Corporate
Borrower will not, without the prior written consent of the Lender, which consent will not
be unreasonably withheld:

(a) Change Name: change their names;
00033547.6
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Change Corporate Structure; amalgamate, consolidale or merge with any other
Person;

Partnership: acquire, amalgamate or enter into a partnership, joint venture or
similar relationship with any other Person;

Change Capital Structure: redeem any of their redeemable shares, pay
dividends, or otherwise change their capital structure or make any form of capital
withdrawal or change its voting or operating control;

Change Fiscal Year End: change their Fiscal Year End;

Incur Indebtedness: incur any further indebtedness of either a direct or indirect
nature to any parly other than indebtedness incurred in the normal course of their
business;

Liens: grant or allow any Lien to be registered against it or exist on any of its
property, assets and undertaking, save and except for Permitted Liens;

Disposition of Assets: sell, assign, lease or otherwise dispose of or destroy any
assets other than in the ordinary course of its business;

Transfer Intellectual Property: sell, assign, transfer or convey its right, patents,
trade secrets, licenses, trademarks, or any other intellectual or industrial property;

Provide Loans or Guarantees: make any advances or loans to, or any
investment in, or provide any guarantees on behalf of, any Person; or

Sale of the Unsold Strata Lots: enter into any contracts of purchase and sale
with respect to the Unsold Strata L.ots.

10.3  Indemnity. The Borrowers hereby agree to indemnify the Lender against, and hold the
Lender harmless from, any and all losses, claims, damages, liabilities or other expenses,
including the reasonable fees, charges and disbursements of counsel for the Lender which
the Lender may sustain or incur arising out of, in connection with, or as a result of:

(a)

(b)
(c)

00033547.6

the breach by the Borrowers of any of the Loan Documents, or any agreement or
instrument contemplated hereby or thereby, and the performance or non-
performance by the Borrowers hereto of their respective obligations hereunder or
thereunder or the consummation or non-consummation of the other transactions
contemplated by this Agreenient;

the use or proposed use by the Borrowers of the proceeds of the Advance;

any actual or prospective claim, litigation, investigation or proceeding relating to
any of the foregoing, whether based on contract, tort or any other theory, whether
brought by a third party or by the Borrowers and regardless of whether the Lender
is a party thereto;
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any default in payment of the principal amount of the L.oan or any part thereof or
interest acerued thereon, as and when due and payable, or any failure to reimburse
the Lender for any payment made by it under the Advance;

any failure to fulfill on or before the Advance the conditions precedent to the
Advance as provided for in this Agreement, if as a result of such failure such
Advance is not made on such date; or

the occurrence of any Default or Event of Default.

This provision shall survive repayment of the Loan and shall continue in full force and
effect so long as the possibility of such liability, claims or losses exist.

11. SECURITY

11.1  As security for payment, observance and performance of the Borrowers’ Indebtedness,
the Borrowers agree to execute and deliver (and cause each Other Obligant to execute
and deliver), inter alia, the following documents to which it is a party (collectively, the
"Security Documents") in a form and manner satisfactory to the Lender and the Lender's
solicitors:

(a)

(b)
(c)
(d)

(e)

(H

(2)

00033547.6

a general security agreement from the Borrowers creating a security interest over
the Borrowers’ present and after-acquired personal property and a floating charge
over the Borrowers’ real property and other assets located on, used in connection
with or arising from the Lands, which the Lender shall be entitled to register in
the Personal Property Security Registry;

a mortgage and assignment of rents to be registered over the Belmont Lands to be
registered for a principal amount of $9,000,000.00;

a beneficial mortgage and direction to charge with respect to the Belmont Lands;

a mortgage and assignment of rents over the West 35" Lands for a principal
amount of $11,000,000.00 that will not immediately be registered at the Land
Title Office but which the Lender may submit to the Land Title Office for
registration at any time;

a mortgage and assignment of rents over all of the strata lots be to be created from
the registration of the strata plan for the West 35" Lands development for a
principal amount of $11,000,000.00 and which the Lender may submit to the
Land Title Office for registration at any time after the strata plan for the West 3sth
Lands is submitted to the Land Title Office;

a morlgage and assignment of rents over the Unsold Strata Lots for a principal
amount of $11,000.000.00 and which the Lender may submit to the Land Title
Office for registration at any time after the strata plan for the West 35" Lands
development creating the Unsold Strata Lots is submitted to the Land Title Office;

a mortgage and assignment of rents over the two fee simple parcels that comprise
the West 27" Lands legally and beneficially owned by Prarda for a principal
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amount of $11,000,000.00 that will not immediately be registered at the Land
Title Office but which the Lender may submit to the Land Title Office for
registration at any time;

(h) a mortgage and assignment of rents over the two fee simple parcels that comprise
the West 27" Lands registered in the name of 1094321 and beneficially owned by
Prarda for a principal amount of $11,000,000.00 that will not immediately be
registered at the Land Title Office but which the Lender may submit to the Land
Title Office for registration at any time;

(1) a mortgage and assignment of rents to be registered over the East 8" Lands for a
principal amount of $8,000,000.00;

() an environmental indemnity agreement from the DBorrowers and Edison
Washington as guarantor in respect of the Lands;

k) an unlimited guarantee and postponement of claims from the Edison Washington
as guarantor,

)] a mortgage and assignment of rents to be registered over the Nicola Strata Lot for
a principal amount of $8,000,000;

(m) a $8,000,000.00 limited guarantee and postponement of claims from Linda
Washington as guarantor; and

(n) such other security as the Lender may reasonably require from time to time.

11.2  Each Security Document is given as additional, concurrent and collateral security to the
remainder of the Security Documents and will not operate to merge, novate or discharge
the Borrowers® Indebtedness or any of the other Security Documents. The execution and
delivery of each Security Document will not in any way suspend or affect the present or
future rights and remedies of the Lender in respect of the Borrowers’ Indebtedness, or the
other Security Documents. No action or judgment taken by the Lender in respect of any
of the Security Documents or with respect to the Borrowers’ Indebtedness will affect the
liability of the Borrowers hereunder and nothing but the actual payment in full by the
Borrowers to the Lender of the Borrowers’ Indebtedness will discharge the Botrowers or
any of the Security Documents.

12, ENVIRONMENTAL MATTERS

12.1  Environmental Representations and Warranties. To the best of the knowledge of the
Borrowers after due inquiry and investigation, and except as previously disclosed to the
Lender in writing, the Borrowers jointly and severally represent and warrant to the
Lender that:

(a) Compliance with Environmental Lavws - the Lands have been, and continue to
be, in material compliance with all applicable Environmental Laws;

(b) No Claims, etc. - there have been no past, and there are no pending or threatened:
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(D claims, complaints, notices or requests for information received by or
known to the Borrowers with respect to any alleged violation of any
applicable Environmental Laws;

(i) complaints, notices or inquiries to the Borrowers regarding potential
liability under any applicable Environmental Laws; or

(iii) claims, complaints, notices or requests to the Borrowers requiring
investigation or remediation under any applicable Environmental Laws,

(iv) that, singularly or in the aggregate, have, or may be reasonably expected
to have, a material adverse effect upon the Lands, owned or leased by the
Borrowers or any business of the Borrowers carried on or in respect of the
Lands;

() No Releases of Hazardous Substances - there have been no releases or
threatened releases of Hazardous Substances in violation of any applicable
Environmental Law at, on or under the Lands owned or leased by the Borrowers
or in the groundwater beneath the Lands owned or leased by the Borrowers,
singularly or in the aggregate, may be reasonably expected to have a material
adverse effect on any of the Lands or any business of the Borrowers carried on or
in respect of the Lands;

(d) Permits, Certificates — the Borrowers have been issued and are in material
compliance with all permits, certificates, approvals, licenses and other
authorizations relating to environmental matters that are required pursuant to any
Environmental Law and neeessary for the Lands or any business of the Borrowers
carried on or in respect of the Lands;

(e) No UST's - there are no underground storage tanks, or water, gas or oil wells,
active or abandoned, including petroleum storage tanks, on or under the Lands
owned or leased by the Borrowers that, singularly or in the aggregate, may be
reasonably expected to have a material adverse effect upon the Lands owned or
leased by the Borrowers or any business of the Borrowers carried on or in respect
of the Lands; and

® No Liability under Environmental Law - no conditions exist at, on or under the
Lands which, with the passage of time or the giving of notice, or both, would give
rise to liability of the Borrowers under any Environmental Law.

12.2  Notice of Hazardous Substances Violations. The Borrowers shall promptly notify the
Lender (and provide whatever information the Lender may reasonably request with
respect thereto) upon:

(a) becoming aware of the occurrence of any violation of any Environmental Law or
permit related to Hazardous Substances, or the receipt of notice of any alleged
violation or the receipt of a compliance order;

(®) the Borrowers intended response thereto; and
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() all other communications with federal, provincial or municipal officials or
agencies relating to Hazardous Substances.

12.3  Hazardous Substances Indemnity. The Borrowers hereby jointly and severally agree,
at their sole cost and expense, to indemnify, protect, hold harmless and defend (with
counsel of the Lender's choice) the Lender and its successors and assigns and their
respective directors, officers, agents, attorneys and employees (collectively the
“Indemnitees” and individually an “Indemnitee”) from and against all claims, demands,
damages, losses, liabilities, obligations, penalties, fines, actions, causes of action,
judgments, suits, proceedings, costs, disbursements and expenses (including, without
limitation, fees, disbursements and costs of lawyers, environmental consultants and
experts), and all foresceable and unforeseeable consequential and other damages of any
kind or of any nature whatsoever (collectively, “Losses”) which may at any time be
imposed upon, incurred or suffered by or asserted or awarded against any Indemnitee
directly or indirectly relating to or arising from any Hazardous Substance which
originated on or from the Lands owned or leased by the Borrowers at any time, past,
present or future (collectively “Environmental Matters”), including, without limitation:

(a) any past, present or future presence of any Hazardous Substance on, in, under or
affecting all or any portion of the Lands owned or leased by the Borrowers or on,
in, under or affecting all or any portion of any property adjacent or proximate (o
the Lands;

(b) any past, present or future storage, holding, handling, release, threatened release,
discharge, generation, leak, abatement, removal or transportation of any
Hazardous Substance on, in, under or from the Lands owned or Jeased by the
Borrowers;

(c) any violation at any time of any Environmental Laws;

(d) the failure of the Borrowers to properly complete, obtain, submit or file any
notice, permit, licence, authorization, covenant or similar item relative to any
Environmental Matters described herein in connection with the Lands or the
ownership, use, operation or enjoyment thereof;

(e) the extraction, removal, containment, transportation or disposal of any Hazardous
Substance from any portion of the Lands owned or leased by the Borrowers or
any other property adjacent or proximate to the Lands;

(H any past, present or future presence, operation, closure, abandonment or removal
from the Lands owned or leased by the Borrowers of any storage tank which at
any time contained any Hazardous Substance;

(®) the implementation and enforcement of any monitoring, notification or other
precautionary measures which may at any time become necessary to protect
against the release or discharge of Hazardous Substances on, in, under or affecting
the Lands owned or leased by the Borrowers or into the air, any body of water,
any other public domain or any property adjacent or proximate the Lands;
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(h) any failure of any HMHazardous Substances generated or moved from the Lands
owned or leased by the Borrowers to be removed, contained. transported and
disposed of in compliance with all applicable Environmental Laws; or

(1) any investigation, inquiry, order, hearing, action or other proceeding by or before
any governmental agency in connection with any Hazardous Substances or
violation of any Environmental Laws occurring or allegedly occurring at any time
in relation to the Lands owned or leased by the Borrowers or the business of the
Borrowers.

12.4  Survival of Hazardous Substances Indemnity. The indemnity in the immediately
preceding section is given solely to protect the Lender and the Indemnitees against
Losses and not as additional security for, or as a means of repayment of, the Loan.
Accordingly, the obligations of the Borrowers under this Indemnity shall be independent
of, and shall not be measured or affected by:

(a) any amounts at any time owing in respect of the Loan;

(b) the sufficiency or insufficiency of the Security Documents or any collateral;

(©) any consideration given by the Lender or any other party in any realization
proceedings to acquire any property mortgaged or charged by the Security
Documents;

(d) the discharge or repayment in full of the Loan (including, without limitation, by
amounts paid); or

(e) any exculpatory provisions in any laws or documentation limiting the Lender's
rights to recover a deficiency judgment.

13. EVENTS OF DEFAULT

13.1 At the option of the Lender, the Borrowers’ Indebtedness will immediately become due
and payable and this Agreement and the Security Documents will become enforceable
upon the happening of any one or more of the following events:

(a) Default - if the Borrowers or any Other Obligant makes default in any payment of
principal, interest, or other money payable by it hereunder or under any of the
Security Documents or any other security granted by it to the Lender when the
same becomes duc hereunder or thereunder, or if the Borrowers or any Other
Obligant makes default in the observance or performance of something required
to be done or some covenant or condition required to be observed or performed
hereunder or in any of the Security Documents or any other security granted by it
to the Lender;

(b) Misrepresentation - if any representation or warranty given by or on behalf of the
Borrowers or any Other Obligant is untrue in any material respect;
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the Borrowers or any Other Obligant, or if a petition is filed for the winding-up
of the Borrowers or any Other Obligant;

(©) Winding-Up - if an order is made or a resolution is passed for the winding-up of

(d) Bankruptcy - if the Borrowers or any Other Obligant commiits or threatens to
commit any act of bankruptcy, becomes insolvent; or makes an assignment or
proposal under the Bankruptcy and Insolvency Act or similar legislation in any
other jurisdiction, a general assignment in favour of its creditors, or a bulk sale of
its assets; or if a bankruptey petition is filed or presented against the Borrowers or
any Other Obligant,

(e) Receivership - if a receiver, receiver and manager, or receiver-manager, or any
person with like powers, is appointed for all or any of the property, assets and
undertakings of the Borrowers or any Other Obligant;

H Arrangement - if any proceedings with respect to the Borrowers or any Other
Obligant are commenced under the Companies Creditors Arrangement Act or
under the Bankruptcy and Insolvency Act or similar legislation in any other
jurisdiction;

(2) Other Indebtedness - if the Borrowers or any Other Obligant permits any sum
which has been admitted as due by it, or is not disputed to be due by it, and which
forms or is capable of being made a charge upon any of its property, assets and
undertakings in priority to any charge created by any of the Security Documents,
to remain unpaid for 30 days after procecdings have been taken to enforce the
same;

(h) Cease Business - if the Borrowers or any Other Obligant ceases or threatens to
cease to carry on any of its business;

(1) Default in Other Payment - if the Borrowers makes default in payment of any of
the Borrowers’ Indebtedness or liability to the Lender, whether secured by the
Security Documents or not;

a4) Enforcement of Other Encumbrance - if the holder (other than the Lender) of any
Lien against the property, assets and undertakings of the Borrowers, any
subsidiary of the Borrowers or any Other Obligant, does anything to enforce or
realize on such Lien, and if, in the reasonable opinion of the Lender, such
enforcement or realization would have a material adverse effect on the security
for the Borrowers’ Indebtedness or on the Borrowers’ ability to repay the
Borrowers’ Indebtedness;

(k) Transfer of Property - if, without the prior written consent of the Lender, the
Borrowers or any Other Obligant transfers its property assets or undertakings or
any material part thereof to any other Person outside the ordinary course of
business;

M Material Adverse Change in Risk — if, in the Lender’s opinion, acting reasonably,
there is any Material Adverse Change;
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Property in Jeopardy - if the Lender in good faith believes, and has commercially
reasonable grounds (o believe, that the prospect of repayment of the Borrowers’
Indebtedness in whole or in part is impaired or that any of the property, assets and
undertakings of the Borrowers are, or are about to be, placed in jeopardy;

kind is levied upon or enforced against any of the property, assets or undertakings
of the Borrowers, any subsidiary of the Borrowers or any Other Obligant and
remains unsatisfied for a period of eight days as to personal property or three
weeks as to real property, unless such process is disputed in good faith and, in the
reasonable opinion of the Lender, does not jeopardize or impair the security
constituted by the Security Documents in any material way;

Distress - if a distress or analogous process is levied upon the any of the property,
assets or undertakings of the Borrowers, any subsidiary of the Borrowers, or any
Other Obligant or any part thereof, unless the process is disputed in good faith
and adequate security is given to pay the amount claimed in full or the party
commencing the distress or analogous process is otherwise prevented from
seizing assets of the Borrowers or obtaining a security interest in assets of the
Borrowers that ranks senior to or pari passu with that of the L.ender;

Subsequent Encumbrances - if, without the prior written consent of the Lender, a
Borrowers or any Other Obligant mortgages, charges, or otherwise encumbers any
of the property, assets or undertakings charged by the Security Documents to any
Person other than the Lender, other than a Permitted Lien or any encumbrance or
charge securing a purchase money obligation, provided that (i) no such
encumbrance or charge affects any property other than the property acquired by
the incurring of such purchase money obligation, and (ii) such encumbrance or
charge does not secure an amount in excess of the original purchase price of such
property, less repayments made from time to time; or

Change in Control — if there is a Change in Control.

14, WAIVER

14.1  The Lender may waive any breach by the Borrowers of any of the provisions contained in
this Agreement or in the Security Documents or any default by the Borrowers in the
observance or performance of any covenant or condition required to be observed or
performed by the Borrowers under the terms of this Agreement or any of the Security
Documents; but any waiver by the Lender of such breach or default, or any failure to take
any action to enforce its rights hereunder or under any of the Security Documents, will

not extend to or be taken in any manner whatsoever to affect any subsequent breach or

default or the rights resulting therefrom.
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16.

16.1

16.2

16.3

17.

17.1

17.2

173

PREPAYMENT COMPENSATION ON ACCELERATION

The occurrence of an Event of Default and the acceleration of the Loan prior to the
applicable Maturity Date will be deemed to be a prepayment, and the Borrowers will pay
to the Lender the amount of the Loan and interest and expenses then due.

REMEDIES UNDER THIS AGREEMENT AND THE SECURITY DOCUMENTS

Cross Default. Any default by the Borrowers under this Agreement, the 2018 Loan
Agreement or under any of the Security Documents will constitute a default under the
remainder of the Security Documents.

Remedies Cumulative. All rights and remedies stipulated for the Lender hereunder or in
any of the Security Documents will be deemed to be in addition to and not restrictive of
the right and remedies which the Lender might be entitled to at law or in equity; and the
Lender may realize on the Security Documents or any part thereof in any manner and in
such order as it may be advised, and any such realization by any means will not bar
realization of any other security or any part or parts thereof, nor will any single or partial
exercise of any right or remedy preclude any other or further exercise thereof, nor will
any failure on the part of the Lender to exercise, or any delay in exercising any rights
under this Agreement or any of the Security Documents operate as a waiver.

No Waiver. The acceptance by the Lender of any further security or of any payment of
or on account of any of the Borrowers’ Indebtedness after a Default or of any payment on
account of any past Default will not be construed to be a waiver of any right in respect of
any future default or of any past default not completely cured thereby; and the Lender
may, in its uncontrolled discretion, exercise any and all rights, powers, remedies and
recourses available to it in accordance with this Agreement and the Security Documents
concurrently or individually without the necessity of any election.

MISCELLANEOUS

Further Assurances. Each of the parties hereto will forthwith at all times, and from
time to time, at the Borrowers’ sole cost and expense, do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, all such further acts,
deeds, documents and assurances which, in the opinion of a Lender, acting reasonably,
are necessary or advisable for the better accomplishing and effecting of the intent of this
Agreement.

Pay Costs. The Borrowers and Lender will each pay their own legal costs in connection
with the preparation and negotiation of this Agreement and the Security Documents. All
other legal costs, registration fees and other costs incurred by the Lender in connection
with the registration, discharge, amendment and enforcement of this Agreement and the
Security Documents will be paid by the Borrower.

No Merger. None of the execution and delivery of the Security Documents, the
registration of the Security Documents and making of any advance will in any way merge
or extinguish this Agreement or the terms and conditions hereof or the 2018 lLoan
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Agreement or the 2018 Loan Agreement security documents, which will continue in full
force and effect.

Conflict. In the event of any inconsistency or conflict between any of the provisions of
this Agreement and any of the provisions of the Sccurity Documents, the provisions of
this Agreement will prevail; but the omission from this Agreement of any covenant,
agreement, term, or condition contained in any of the Security Documents will not be
considered to be an inconsistency or a conflict.

Assignment. Neither this Agreement nor any benetits hereunder may be transferred,
assigned or otherwise disposed of by the Borrowers to any Person without the prior
written consent of the Lender.

Amendment, No amendment, waiver or modification of, or agreement collateral to, this
Agreement or any of the Security Documents will be enforceable against any party hereto
unless it is by a formal instrument in writing expressed to be a modification of this
Agreement or the Security Documents, as the case may be, and executed in the same
fashion as this Agreement,

Enurement. All covenants and other agreements in this Agreement contained by or on
behalf of any of the parties hereto will bind and enure to the benefit of the respective
successors and assigns of the parties hereto (including, without limitation, any transferee)
whether so expressed or not; provided, however, that the Borrowers may not assign their
rights or obligations hercunder to any Person without the prior written consent of the
Lender.

Notice. Any notice required or permitted to be given under this Agreement will be in
writing and may be given by dclivering, sending by clectronic facsimile transmission or
other means of electronic communication capable of producing a printed copy, or sending
by prepaid registered mail posted in Canada, the notice to the following address or
number:

(a) If to the Borrowers:

AMY BARSHA WASHINGTON
835 Eyremount Drive
West Vancouver, BC V7S 2A8

1025332 B.C, LTD.

1025334 B.C. LTD.

1025336 B.C. LTD.

WASHINGTON PROPERTIES (POINT GREY) INC.
WASHINGTON PROPERTIES (QEP) INC.

LUCKY FIVE INVESTMENTS LTD.

PRARDA DEVELOPMENTS CORPORATION
1094321 B.C. LTD.

501 - 1195 West Broadway

Vancouver, BC V6H 3X5
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Allention: Ralph Yetman
Fax No: 604-484-2120
with a copy to:

YETMANS LAW CORPORATION
Barristers & Solicitors

550 - 1130 West Pender Street
Vancouver, BC VOE 4A4

Attention: Ralph Yetman
Fax No: 604.484.2120

(b) If to the Lender:

PLW INVESTMENT LTD.
c/o: Suite 1460 — 701 West Georgia Street
Vancouver, BC V7Y 1E4

Attention: David A. Martin

Fax No: 604.674.3819
with a copy lo:

STIRLING LLP
Suite 1460 — 701 West Georgia Street
Vancouver, BC V7Y 1E4

Attention: David A. Martin
Fax No: ~ 604.674.3819

(or to such other address or number as any party may specify by notice in wriling to another
party).

Any notice delivered or sent by electronic facsimile transmission or other means of electronic
communication capable of producing a printed copy on a business day will be deemed
conclusively to have been effectively given on the day the notice was delivered, or the
transmission was sent successfully to the number set out above, as the case may be. Any notice
sent by prepaid registered mail will be deemed conclusively to have been effectively given on
the third business day after posting; but if at the time of posting or between the time of posting
and the third business day thereafter there is a strike, lockout, or other labour disturbance
affecting postal service, then the notice will not be effectively given until actually delivered.

17.9  Headings for Convenience Only. The descriptive headings of the several sections of
this Agreement are inserted for convenience only and do not constitute a part of this
Agreement.
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17.10 Joint and Several Liability. If any party hereto is comprised of more than one Person

17.11

17.12

17.13

17.14

17.15

17.16

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.

Governing Law. This Agreement will be construed and enforced in accordance with,
and the rights of the parties will be governed by the laws of the Province of British
Columbia and applicable laws of Canada. The Lender and the Borrowers hereby attorn to
the courts of competent jurisdiction of the Province of British Columbia, Canada in any
proceedings hereunder.

Criminal Code. Notwithstanding any provision in this Agreement to the contrary, in no
event will the aggregate "interest" (as defined in section 347 of the Criminal Code
(Canada)) payable by the Borrowers or any Other Obligant under any Loan Document
exceed the maximum effective annual rate of interest on the "credit advanced" (as defined
in that section 347) permitted under that section and, if any payment, collection or
demand pursuant to such Loan Document in respect of "interest" (as defined in that
section 347) is determined to be contrary to the provisions of such section 347, such
payment, collection or demand will be deemed to have been made by mutual mistake and
the amount of such payment or collection will be refunded to such Borrowers or Other
Obligant only to the extent of the amount which is greater than the maximum effective
annual rate permitted by such laws. For purposes of determining compliance with such
section 347, the effective annual rate of interest will be determined in accordance with
generally accepted actuarial practices and principles over the term commencing on the
date of the Advance and ending on the Maturity Date and, in the event of dispute, a
certificate of a Fellow of the Canadian Institute of Actuaries appointed by the Lender will
be prima facie evidence for the purposes of such determination.

Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which will be deemed an original, and it will not be necessary in
making proof of this Agreement to produce or account for more than one such
counterpait.

Independent Covenants. All covenants hereunder will be given independent effect so
that if a particular action or condition is prohibited by any one of such covenants, the fact
that it would be permitted by an exception to, or otherwise be in compliance within the
limitations of, another covenant will not avoid the occurrence of a Default or Event of
Default if such action is taken or such condition exists.

Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be incffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions of this Agreement, and
any such prohibition or unenforceability in any jurisdiction shall (to the full extent
permitted by law) not invalidate or render unenforceable such provision in any other
jurisdiction.

Discharge. Upon repayment in full of the Borrowers’ Indebtedness and the cancellation
by the Lender and the Borrowers in writing of the Loan, the Lender will, at the expense
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of the Borrowers, execute and deliver to the Borrowers a release and discharge of the
Security Documents.

17.17 Entire Agreement. This Agreement (including the Schedules hereto) and the Sccurity
Documents constitute the entire agreement between the parties with respect to all of the
matters herein and their execution has not been induced by, nor do any of the parties rely
upon or regard as material, any representations or writings whatever not incorporated
herein or therein and made a part hercot or thereof and may not be amended or modified
in any respect except by written instrument signed by the parties hereto.

17.18 Separate Loan. The amount due to the Lender under this Agreement is a separate and
distinct debt from the amount due to the Lender under the 2018 Loan Agreement. None
of the security documents granted in connection with this Agreement modifies, replaces,
supersedes, merges or extinguishes the covenants, representations, warranties, terms or
conditions of the security documents granted in connection with the 2018 Loan
Agreement,

17.19 Currency. Unless otherwise provided for herein, all monetary amounts referred to
herein shall refer to the lawful money of Canada.

17.20 Lender as Agent. I[ this Agreement is granted to the Lender in its capacity as agent for
one or more other Persons, the Borrowers agree that all:

(a) grants, mortgages, assignments, charges and security interests;
(b) representations, warranties, covenants and agreements; and
(c) obligations and liabilities,

created, made, assumed or incurred hereunder by the Borrowers in favour of the Lender
are also created, made, assumed or incurred hereunder by the Borrowers in favour of
those Persons.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective officers thereunto duly authorized on the U day of July, 2019.

1025332 B.C. LTD., by its authorized
signatory(ies): / ')

Per; //
Name: \
Title:
I have the authority to bind the corporation
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1025334 B.C. LTD., by its authorized

signatory(ies):
Per:
Name:
Tite:

I have the authority to bind the corporation

1025336 B.C. LTD., by its authorized signatory(ies):

L)

Name: 7 \ '
Title:
I have the authority to bind the corporation

WASHINGTON PROPERTIES (POINT GREY) INC,,
by its authorized signatory(ies):

Per: 7\ “L 7
Name: 7
Title:
1 have the authority to bind the corporation

WASHINGTON PROPERTIES (QEP) INC,,
by its authorized signatory(ies):
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Per:

Name: Amy Washmg:ton
Title: Director
[ have the authority to bind the corporation

LUCKY FIVE INVESTMENTS LTD.,
by its authorized signatory(ies):

7

- Per: é/

Name: Luc\f Washington
Title: Director
I have the authority to bind the corporation

1094321 B.C. LTD.,
by its authorized signatory(ies):

, %; -
Per: Wﬂ Vd ~ Z,

Name: Amy Washington
Title: Director
I have the authority to bind the corporation

PRARDA DEVELOPMENTS CORPORATION,

by its authorized signatory(ies):

VA

Name: Amy Washi 153ton
Title: Director
I have the authority to bind the corporation

Per:
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SIGNED, SEALED and DELIVERED by
AMY BARSHA WASHINGTON in the
presence of. :

Signature

PriheNamd=7 N /W . BLAZYK
& /5

Bearrists olicitor

Addpéss - 1130 [Whst Pender St,
Vancouvey BC VBE 454

604.566.9181

Occupation

00033547 .6
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GUARANTOR’S ACKNOWLEDGEMIENT

For good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged), the Guarantor hereby unconditionally guarantee the payment, observance and
performance, on demand, of the Borrowers’ Indebtedness in the manner and to the extent
contemplated by the Loan Documents.

SIGNED, SEALED and DELIVERED by
EDISON WAS GLON in the presence
of:

blgmth'c/

Add&® - 1130 W@st F”cnder St
Vancouver, BC VEE 4A4
604, 566.9181

Occupation
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GUARANTOR’S ACKNOWLEDGEMENT

For good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged), the Guarantor hereby unconditionally guarantee the payment, observance and
performance, on demand, of the Borrowers’ Indebtedness up to a maximum amount of eight
million dollars ($8,000,000.00) in the manner and to the extent contemplated by the Loan
Documents.

SIGNED, SEALED and DELIVERED by
LINDA GI WASHINGTON in the

A
KEINDA‘WI WASHINGTON *

AdRE 1{0 &5t Pender S,

Vancouvgt, BC VBE 444
604.566.9181

)
)
)
)
)
)
)
)
)
)
)
)
)

Occupation
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This is Exhibit “ C ** referred to in the
Affidavit of Peter Pu
sworn before me at Vancouver
this _/ﬁ“"day of September, 2022

or taking Affidavits
ritish Columbia
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LOAN AGREEMENT

THIS AGREEMENT dated August 17, 2020, and made,
BETWEEN:
\\

00050100, 5

N

)
//

AMY BARSHA WASHINGTON, a businesswoman having an
address at 835 Eyremount Drive, West Vancouver, BC V7S 2A8;

(“Amy”)
and

EDISON WASHINGTON, a businessman having an address at
835 Eyremount Drive, West Vancouver, BC V7S 2A8 ;

(“Edison”)
and

1025332 B.C. LTD., a company under the Business Corporations
Act of British Columbia (BC1025332) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5;

(1025332
and

1025334 B.C. LTD., a company under the Business Corporations
Act of British Columbia (BC1025334) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3XS;

(*1025334”)
and

1025336 B.C. LTD., a company under the Business Corporations
Act of British Columbia (BC1025336) having an office at
501-1195 West Broadway, Vancouver, BC V6H 3X5;

(“1025336”)

and

WASHINGTON PROPERTIES (POINT GREY) INC., a
company under the Business Corporations Act of British Columbia
(BC1025331) having an office at 501-1195 West Broadway,
Vancouver, BC V6H 3X5;

(“Washington Point Grey”)

and
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WASHINGTON PROPERTIES (QEP) INC., a company under
the Business Corporations Act of British Columbia (BC1009302)
having an office at 501-1195 West Broadway, Vancouver, BC
V6H 3XS5;

(“Washington QEP”)
and

1094321 B.C. LTD., a company under the Business Corporation
Act of British Columbia (BC1094321) having an office at 501-
1195 West Brodway, Vancouver, BC V6H 3X5;

(410943217)

and

PRARDA DEVELOPMENTS CORPORATION, a company
under the Business Corporations Act of British Columbia
(BC0987747) having an office at 501-1195 West Broadway,
Vancouver, BC V6H 3X5;

(“Prarda™)

LUCKY FIVE INVESTMENTS LTD., a company under the
Business Corporaitons Act of British Columbia (BC1050104)
having an office at 501-1195 West Boradway, Vancouver, BC
V6H 3X5;

(“Lucky”)
and

CHONGYE DEVELOPMENTS LTD., a company under the
Business Corporations Act of British Columbia (BC0803171)
having an office at 501-1195 West Broadway, Vancouver, BC

V6H 3X5;
(“Chongye”)
AND:
PLW INVESTMENT LTD., a company under the Business
Corporations Act of British -Columbia (BC1189338) having an
office at 2900 - 550 Burrard Street, Vancouver, BC V6C 0A3;
(the "Lender")
WITNESSES THAT WHEREAS:
A, The Lender has agreed to make a Loan available to the Bortowers to payout existing

indebtedness owing to the Laurentian Bank of Canada and Kingsett Mortgage Corporation which

00050100.5
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is secured by, among other things, mortgages and assignments of rent registered on title to the
Strata Lots (as defined herein) and the West 27™ Lands (as defined herein); and '

B. The parties wish to provide for the terms and conditions upon which the Loan shall be
made available to the Borrowers,

THEREFORE in consideration of the premise and of the mutual covenants and agreements
hereinafter set forth, the Lender and the Borrowers warrant and represent to and covenant and
agree with each other as set forth below,

1. DEFINITIONS; INTERPRETATION

1.1 For the purpose of this Agreement, the following words and phrases will have meanings
set forth below unless the parties or the context otherwise require(s):

(a)

(b)

©

(d)

(©

®

(g)

00050100.5

"1025332" means 1025332 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025332), and its successors and permitted assigns,
whether immediate or derivate;

"1025334" means 1025334 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025334), and its successors and permitted assigns,
whether immediate or derivate;

"1025336" means 1025336 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1025336), and its successors and permitted assigns,
whether immediate or derivate;

"1094321" means 1094321 B.C. Ltd., a company under the Business Corporation
Act of British Columbia (BC1094321), and its successors and permitted assigns,
whether immediate or derivate; :

“2018 Loan Agreement” means the loan agreement dated December 20, 2018
for a non-revolving term loan of twenty-four million eight hundred thousand
dollars ($24,800,000) between Amy Barsha Washington, 1025332, 1025334,
1025336, Chongye and Washington Point Grey, as borrowers, and the Lender, as
lender;

“2019 Loan Agreement” means the loan agreement dated July 26, 2019, as
amended by the First Loan Modification Agreement dated October 25, 2019 and
the Second Loan Modification Agreement dated February 5, 2020, for a non-
revolving term loan in the principal amount of twelve million dollars
($12,000,000) between Amy Barsha Washington, 1025332, 1025334, 1025336,
Washington QEP, Washington Point Grey, Lucky, Pradra, 1094321 and Chongye
as borrowers, and the Lender, as lender;

“Additional Mortgage Group A Lands” means a mortgage in the principal
amount of fifteen million dollars ($15,000,000) granted to the Lender and
charging the Group A Lands as part of the Security Documents;
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“Additional Mortgage Group B Lands” means a mortgage in the principal
amount of fifteen million dollars ($15,000,000) granted to the Lender and
charging the Group B Lands as part of the Security Documents;

"Advance" means the advance of Loan funds made by the Lender to:

(i)  fund a Lender designated entities to purchase the Strata Lots and the West
27" Lands and to pay all normal course closing costs with respect to the
transfer of such properties and to discharge any Liens from the Strata Lots
and the West 27" Lands that are not Permitted Liens;

(i)  payout in full the Laurentian Loan and obtain the discharge of the
Laurentian Loan secutity from the Strata Lots and the West 27 Lands;
and

(iii)  payout the amount due to Kingsett under the Kingsett Loan and receive an
assignment from Kingsett of the Kingsett Loan security to the Lender;

"Affiliate" means any party that would, pursuant to the Incone Tax Act (Canada),
as amended, supplemented or replaced fiom time to time, not be considered to be
dealing at "arms length" with the party in question and any partnership or other
organization in which any of the Borrowers or any of their Affiliates has the right
to make or control management decisions and shall include any Affiliate of such
Affiliate;

"Agreement" and "this Agreement" means this agreement and all schedules
hereto as the same may be amended, modified, replaced or restated from time to
time;

"Belmont Lands" means the lands and buildings and improvements located on
such lands with the legal descriptions and civic addresses as defined in Schedule
C of this Agreement;

"Borrowers" means, collectively, Amy, Edison, 1025332, 1025334, 1025336,
Washington Point Grey, Washington QEP, 1094321, Prarda, Lucky Five and
Chongye and their respective successors and permitted assigns, and “Borrower”
means any one of them;

“Borrowers’ Indebtedness" means all present and future indebtedness and
liability, direct and indirect, of the Borrowers to the Lender arising under and
pursuant to the Loan Documents (including, without limitation, at any point in
time the principal amount outstanding under the Loan, all unpaid accrued interest
thereon, and all fees and costs and expenses then payable in connection
therewith);

"Business Day" means any day (other than a Saturday, Sunday or statutory
holiday) which commercial banks in Vancouver, BC, are open for business;

“Cambie Strata Lot 59” means the strata lot with the legal description and civic
address as defined in Schedule C of this Agreement;
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“Cambie Strata Lot 163" means the strata lot with the legal description and civie
address as defined in Schedule C of this Agreement;

"Change in Control" means:

()  any change in the beneficial ownership of a majority of the issued shares
in the capital of the Corporate Borrowers or any Other Obligant; or

(i)  a public offering of any of the shares in the capital of the Corporate
Borrowers or any Other Obligant;

“Chongye” means Chongye Developments Ltd., a company under the Business
Corporation Act of British Columbia (BC0O803171), and its successors and
permitted assigns, whether immediate or derivate;

"Corporate Borrowers" means, collectively, 1025332, 1025334, 1025336,
Washington Point Grey, Washington QEP, 1094321, Prarda, Lucky Five and
Chongye;

“East 8" Lands” means the lands and buildings and improvements located on
such lands with the legal descriptions and civic addresses as defined in Schedule
C of this Agreement;

"Environmental Laws" means all present and future federal and provincial
statutes, laws, ordinances, codes, rules and regulations (including consent decrees
and administrative orders) in effect in British Columbia and Canada, as amended
and re-enacted from time to time, and all municipal by-laws and ordinances,
relating to the protection of the environment; to the care, maintenance, use,
storage and possession of substances; and to the safe-guarding of the health and
safety of Persons coming or potentially coming into contact with such substances;

"Event of Default" means any of the events specified in Section 14, and
"Default" means any of such events;

“Eyremount Lands” means the lands and buildings located on such lands with
the legal description and civic address as defined in Schedule C of this
Agreement;

“Group A Lands” means the lands and the buildings and improvements located
on such lands with the legal descriptions and civic addresses as defined in
Schedule C of this Agreement;

“Group B Lands” means the lands and the buildings and improvements located
on such lands with the legal descriptions and civic addresses as defined in
Schedule D of this Agreement; '

“Guarantor” means Ms. Lucy Washington;

"Fiscal Year End" in respect of each of the Corporate Borrowers means August
31
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“Hazardous Substances” means:

)

(ii)

(iif)

(iv)

v)

any oil, flammable substances, explosives, radioactive materials,
hazardous or dangerous wastes or substances, toxic wastes or substances
or any other wastes, contaminates, materials or pollutants which:

(A)  pose a hazard to the propetties, assets, undertaking or business of
the Borrowers or any Other Obligant or to Persons on or about any
real property of the Borrowers or any Other Obligant; or

(B)  cause the properties, assets, undertaking, or the business of the
Borrowers or any Other Obligant to be in violation of any
Environmental Laws;

asbestos in any form which is or would reasonably be expected to become
friable, urea formaldehyde foam insulation, transformers or other
equipment which contain dielectric fluid containing levels of
polychlorinated biphenyls or radon gas;

any chemical, material or substance defined as or included in the
definition of “dangerous goods”, “deleterious substance”, “hazardous
substances”, “hazardous wastes”, “hazardous materials”, “extremely
hazardous wastes”, “restricted hazardous waste”, or “toxic substances”,
“waste” or words of similar import under any applicable local, provincial
or federal law or under the regulations adopted or publications
promulgated pursuant thereto, including the Canadian Environmental
Protection Act, the Fisheries Act (Canada), the Transportation of
Dangerous Goods Act (Canada), the Canada Water Act and the Waste
Management Act (British Columbia);

any other chemical, material or substance, exposure to which is prohibited,
limited or regulated by any Governmental Body or which would
reasonably be expected to pose a hazard to the occupants of any real
property of the Borrowers or any Other Obligant or the owners or
occupants of property adjacent thereto, or any other Person coming on any
real property of the Borrowers or any Other Obligant or adjacent real

property; and

any other chemical, materials or substance which would reasonably be
expected to pose a hazard to the environment;

"Interest Modification Date" means December 3 1,2021;

“Interest Rate" means 12% per annum (increasing by 6% per annum on the
Interest Modification Date to 18% per annum), calculated and compounded
monthly, not in advance as well after as before maturity, default and judgment on
the outstanding daily balance based on the number of days elapsed in a 365-day

year;

“Kingsett” means Kingsett Mortgage Corporation;
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“Kingsett Loan” means the loan or loans owing to Kingsett and secured by
mortgages and assignments of rents registered on title to the Strata Lota under
Land Title Office registration numbers CA7037322, CA7037323 and
CA7787470, CA7787471 and mortgages and assignments of rents registered on
title to the West 27" Lands under Land Title Office registration numbers
CA7037320, CA7037321, CA7787468 and CA7787469 and which secure a total
indebtedness of approximately thirty-one million dollars ($31,000,000);

“Laurentian” means Laurentian Bank of Canada;

“Laurentian Loan” means the loan or loans owing to Laurentian and secured by
mortgages and assignments of rents registered on title to the Strata Lota under
Land Title Office registration numbers CA5211079, CA5211080, CA7037305
and CA7037306 and a mortgage and assignment of rents registered on title to the
West 27" Lands under Land Title Office registration numbers CA7037303 and
CA7037304, and which secure a total indebtedness of approximately six million
dollars ($6,000,000);

"Lender" means the party so described above and its successors and assigns,
whether immediate or derivative;

"Lien" means, with respect to any Person, any mortgage, lien, pledge,
hypothecation, charge, security interest (including, without limitation, an
assignment, notice, or secuity interest filed pursuant to the Bank Act (Canada)) or
other encumbrance, or any interest or title of any vendor, lessor, or lender to or
other secured party of such Person under any conditional sale or other title
retention agreement, upon or with respect to any property asset or undertaking of
such Person, including any agreement to create any of the foregoing;

"Loan Documents" means this Agreement and the Secutity Documents;

"Loan" means a non-revolving term loan in the principal amount of
approximately fifty million dollars ($50,000,000) established by the Lender in
favour of the Borrowers pursuant to this Agreement and the exact amount of
which will be approved on the funding date;

“Lucky Five” means Lucky Five Investments Ltd., a company under the Business
Corporations Act of British Columbia (BC1050104), and its successors and
permitted assigns, whether immediate or derivate;

"Material Adverse Change" means any one or more transactions, events or
conditions which have a material adverse effect on:

()  the ability of the Borrowers or any Other Obligant to perform and
discharge its obligations under this Agreement or the Security; ot

(i)  the Lender’s ability to enforce its rights or remedies under this Agreement
or the Security Documents; or

(iti)  the financial condition of the Borrowers taken as a whole;
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"material adverse effect" in respect of the Borrowers or any Other Obligant
means a material adverse effect on:

(i)  the business, operations, affairs, financial condition, property, assets or
undertakings of one or more of the Botrowers or any Other Obligant; or

(i)  the validity, priority or enforceability of any agreement with the Lender
(including this Agreement) to which the Borrowers or any other Obligant
is a party to by which any of its property, assets or undertakings are
bound;

"material” in respect of a Borrower or any Other Obligant means material in
relation to the business, operations, affairs, financial condition, assets, properties,
or prospects of that Borrower or any Other Obligant;

"Maturity Date" means January 31, 2022, unless sooner determined due to the
occurrence of an Event of Default;

“Net Sales Proceeds Agreement” means the agreement between the Borrowers
and the Lender pursuant to which the Lender will credit certain amounts of the net
sale proceeds received from the sale of the Strata Lots and the West 27" Lands
against the outstanding Loan amount owing by the Borrowers to the Lender;

“Nicola Strata Lot” means the strata lot with the legal description and civic
address as follows:

1203 — 535 Nicola Street, Vancouver, BC

PID; 024-010-499
Strata Lot 69 of the Public Harbour of Burrard Inlet, New Westminster District,
Strata Plan LMS3057

"Other Obligant" means any other Person who is liable for the payment,
observance or performance of the Borrowers’ Indebtedness, either in whole or in
part;

"Permitted Liens" means;

(i)  the Security Documents granted in favour of the Lender pursuant to this
Agreement;

@)  minor Liens, provided that such Liens are not incurred in connection with
the borrowing of money or that such Liens do not materially detract from
the value of the affected assets or materially impair the use thereof in the
operation of the business;

(iii)  any Lien securing a purchase money obligation, provided that (i) no such
Lien affects any property other than the property acquired by the incurring
of such purchase money obligation and any proceeds thereof, and (ii) such
Lien does not secure an amount in excess of the original purchase price of
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such property, plus any enforcement costs, less repayments made from
time to time; :

(iv)  undetermined or inchoate Liens and charges which have not at the time
been filed or registered pursuant to law against the Borrowers or any Other
Obligant and of which no notice has been given to the Borrowers or any
Other Obligant or the Lender or which are not yet due or the validity of
which is being contested at the time, diligently and in good faith if the
Borrowers or any Other Obligant shall maintain adequate reserves in
connection therewith;

(v)  Liens of any depositary bank in connection with statutory, common law
and contractual rights of set-off and recoupment with respect to any
deposit account of the Borrowers; and

(vi)  possessory Liens which (i) occur in the ordinary course of business and
(ii) secure normal trade debt which is not yet due and payable;

“and includes those Liens which have been approved by the Lender in writing,
in its sole and absolute disctetion.

"Person" means and includes an individual, a partnership, a joint ventute, a
corporation, a limited liability company, a trust, an unincorporated organization
and a government or any department or agency thereof;

“Prarda” means Prarda Developments Corporation, a company under the
Business Corporation Act of British Columbia (BC0987747), and its successors
and permitted assigns, whether immediate or derivate;

"Security Documents" means the security documents set out in Section 11 to this
Apgreement and any other secuity document from time to time taken by the
Lender from the Borrowers and/or any Other Obligant as security for the
payment, observance and performance of the Borrowers’ Indebtedness in whole
or in part;

“Strata Lots” means the thirteen (13) strata lots with the legal descriptions and
civic addresses as defined in Schedule A of this Agreement;

"Washington Point Grey" means Washington Properties (Point Grey) Inc., a
company under the Business Corporations Act of British Columbia (BC1025331),
and its successors and permitted assigns, whether immediate or derivate;

“Washington QEP” means Washington Properties (QEP) Inc., a company under
the Business Corporations Act of British Columbia (BC1009302), and its
successors and permitted assigns, whether immediate or derivate; and

“West 3rd Lands” means the lands, and the buildings and improvements located
on such lands, with the legal description and civic address as defined in Schedule
C of this Agreement;
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(ddd) "West 27" Lands" means the lands, and the buildings and improvements located
on such lands, with the legal descriptions and civic addresses as defined in
Schedule B of this Agreement; and

(ece) “West 41° Strata Lot” means the strata lot with the legal description and civic
address as defined in Schedule C of this Agreement.

LOAN

Subject to the terms and conditions of this Agreement, the Lender hereby establishes and
agrees to make the Loan available to the Borrowers on or before August 17, 2020.

PURPOSE
The Loan will be made available to the Borrowers to:

(a)  payout in full the Laurentian Loan owing to Laurentian and secured by mortgages
and assignments of rents registered on title to the Strata Lots under Land Title
Office registration numbers CA5211079, CAS5211080, CA7037305 and
CA7037306 and a mortgage and assignment of rents registered on title to the
West 27" Lands under Land Title Office registration numbers CA7037303 and
CA7037304, and which mortgages secure a total loan indebtedness of
approximately six million dollars ($6,000,000);

(b)  payout in full the Kingsett Loan owing to Kingsett and secured by mortgages and
assignments of rents registered on title to the Strata Lots under Land Title Office

registration numbers CA7037322, CA7037323, CA7787470 and CA7787471 and -

mortgages and assignments of rents registered on title to the West 27t Lands
under Land Title Office registration numbers CA7037320, CA7037321,
CA7787468 and CA7787469, and which mortgages secure a total loan
indebtedness of approximately thirty-one million dollars ($31,000,000) and to
have the Kingsett assign the Kingsett Loan security documents to the Lender;

(¢)  payout and discharge any strata fees unpaid and outstanding in respect of the
Strata Lots;

(d)  payment of property taxes unpaid and due and payable to the City of Vancouver »

in respect of the Strata Lots and the West 27" Lands, including late payment
penalties and interest; and

to enable the Strata Lots to be transferred to a Lender designated entity (1256306 B.C.
Ltd.) and the shares of Prarda and 109432 to be transferred to a Lender designated entity
(1256319 B.C. Ltd.) with the West 27" Lands, fiee and clear of any Liens other than
Permitted Liens, as security for the Loan, 1256306 B.C. Ltd. will own the Strata Lots as
bare trustee and nominee in favour of 1256319 B.C, Ltd. and will own no other assets.
1256319 B.C. Ltd. will be the sole beneficial owner of the Strata Lots and the West 27
Lands and will own no other assets. The Lender will not transfer, charge or otherwise
assign any interest in the Lender designated entities prior to the Maturity Date, nor will
the Lender permit any such transfer, charge or assignment, nor, except in accordance with
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the Net Sale Proceeds Agreement, will the Lender sell or permit any of the Strata Lots or
the West 27" Lands to be sold prior to the Maturity Date,

MATURITY DATE

The outstanding principal amount of the Loan together with all accrued and unpaid
interest and all other amounts outstanding hereunder shall become due and payable in fuil
on the Maturity Date unless sooner determined by the Lender due to the occurrence of an
Event of Default.

INTEREST AND FEES

Calculation of Interest, The outstanding daily principal balance of the Loan will bear
interest at the Interest Rate until paid in full and interest will compound monthly,

Interest Payments, No interest payments will be due prior to the Maturity Date unless
there is an occuirence of an Event of Default.

Overdue Interest, All overdue and unpaid interest and all fees, costs, and other amounts
payable by the Borrowers hereunder or under any of the Security Documents will be
added to the outstanding principal amount of the Loan and will bear interest at the
Interest Rate until paid in full,

Transaction Fees. The Borrowers will pay the Lender's standard loan amendment fees,
cancellation fees and security processing fees, which are charged for the administrative
handling of the file including amending loan terms and conditions, switching interest rate
plans, providing consents, annual reviews and the provision of discharges. The Borrowers
will pay the Lender for returned cheque handling. These fees may change from time to
time without notice.

Expenses. The Borrower will be responsible for their own legal fees and the reasonable
legal fees of the Lender and all other third party expenses, fees and disbursements
including fees and disbursements that are reasonably incurred by the Lender in perfecting
and registering the security for the Loan, including the transfer of the Strata Lots and the
Prarda and 109432 shares as provided in Section 3,1 and the Borrowers authorize the
Lender to pay same out of proceeds of the Loan or as an additional advance under the
Loan.

REPAYMENT

Principal Payments, The outstanding balance of the Loan together with any other
amounts outstanding hereunder shall be due and payable in full on the Maturity Date,

No Set-off. All amounts payable by the Borrowers under this Agreement will be paid
without set-off or counterclaim, and without any deductions or withholdings whatsoever,

Net Sales Proceeds Agreement. The outstanding balance of the Loan will be paid down
from the amounts the Lender receives from the sale of the Strata Lots and the West 27%
Lands pursuant to the terms of the Net Sales Proceeds Agreement.
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Application of Payments, Subject to the provisions hereof, all payments received by the
Lender on account of the Borrowers’ Indebtedness will be applied first in payment of
outstanding interest, secondly in reduction of the principal balance of the Loan then
outstanding, If any payment is received at any time while an Event of Default remains
outstanding, the Lender may appropriate such payment to such part or parts of the
Borrowers’ Indebtedness as the Lender in its sole discretion may determine and the
Lender may from time to time revoke and change any such appropriation.

Records of Advances, Payments, Etc. The Lender is hereby authorized to open and
maintain books of account and other books and records evidencing all advances under the
Loan, interest accruing thereon, fees, charges, and other amounts from time to time
charged to the Borrowers under the Loan Documents; and amounts from time to time
owing, paid, or repaid by the Borrowers under this Agreement. All such books, accounts,
and records will constitute prima facie evidence of the amount owing by the Borrowers
under the Loan Documents; but the failure to make any entry or recording in such books,

-accounts, and records will not limit or otherwise affect the obligations of the Borrowers

under the Loan Documents.

Business Day. Notwithstanding anything in this Agreement to the contrary, any payment
of principal of or interest on the Borrowers’ Indebtedness that is due on a date other than
a Business Day will be made on the next succeeding Business Day. If the date for any
payment on the Borrowers’ Indebtedness is extended to the next succeeding Business
Day by reason of the preceding sentence, the period of such extension will not be
included in the computation of the interest payable on such Business Day.

Payments to be Made. The Borrowers will make all payments due hereunder, when due
to the Lender at Suite 1460 — 701West Georgia Street, Vancouver, BC V7Y 1E4, or at
such address, account or direct deposit instructions as the Lender may advise the
Borrowers in writing from time to time, All monies received after 2:00 p.m. Vancouver
BC local time will be deemed received on the next Business Day.

PREPAYMENT

The Borrowers may prepay the Loan in whole or in part at any time without the
requirement of the payment of any penalty or bonus provided that if the Borrowers are
paying the Loan out in full, the Bortowers pay all interest which has then accrued but
remains outstanding,

The Borrowers and Lender agree that all prepayments received by the Lender will be
applied to this Loan and will not be applied to the loan due to the Lender under the 2018
Loan Agreement, unless otherwise approved in writing by the parties.

1f the Borrowers repay the Loan in full before the Maturity Date the Lender will cause
any of the Strata Lots or the West 27" Lands that are then owned by the Lender
designated entity and are not subject to an accepted contract of purchase and sale to be
transferred back to an entity as designated by Amy Washington in writing for no
additional consideration.
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74 During the term of the Loan and provided the Borrowers are not then in default, the
Borrowers may receive a reconveyance of all but not less than all of the unsold Strata
Lots if the Borrowers arrange new financing of the unsold Strata Lots and the Lender is
paid the following amounts:

(®)
(b)

(©)

(d)

the PLW Entity Purchase Price for each unsold Strata Lot; plus

accrued and unpaid interest on the PLW Entity Purchase Price for each unsold
Strata Lot, calculated at the Interest Rate and in accordance with the terms of this
Agreement, for the period from and including the date of the initial loan advance
under this Agreement to and including the day the unsold Strata Lots are
reconveyed to the Borrower or as the Bortower directs; plus

reasonable ownership and catrying costs of the unsold Strata Lots for the period
from and including the date of the initial loan advance under this Agreement to
and including the day the unsold Strata Lots are reconveyed to the Borrower ot as
the Borrower directs, such costs to include, without limitation, property taxes,
empty homes taxes, speculation and vacancy taxes, strata fees and special
assessments, insurance, utilities and reasonable cleaning and security fees; plus

a pre-payment of three million five hundred thousand dollars ($3,500,000) has
been made with respect to the 2018 Loan Agreement. A payment made pursuant
to section 7.5(d) of this Agreement satisfies this payment requirement,

7.5 During the term of the Loan and provided the Borrowers are not then in default, the
Borrowers may receive a reconveyance of all but not less than all of the West 27" Lands
if the Borrowers arrange new financing of the West 27! Lands and the Lender is paid the
following amounts:

(a)
(b)

(©

(@)
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the PLW Entity Purchase Price for the West 27" Lands; plus

accrued and unpaid interest on the PLW Entity Purchase Price for the West 27
Lands, calculated at the Interest Rate and in accordance with the terms of this
Agreement, for the period from and including the date of the initial loan advance
under this Agreement to and including the day the West 27" Lands are
reconveyed to the Borrower or as the Borrower directs; plus

reasonable ownership and carrying costs of the West 27" Lands for the period
from and including the date of the initial loan advance under this Agreement to
and including the day the West 27" Lands are reconveyed to the Borrower or as
the Borrower directs, such costs to include, without limitation, property taxes,
empty homes taxes, speculation and vacancy taxes, insurance, utilities and
reasonable cleaning and security fees; plus '

a pre-payment of three million five hundred thousand dollars ($3,500,000) has
been made with respect to the 2018 Loan Agreement. A payment made putsuant
to section 7.4(d) of this Agreement satisfies this payment requirement.
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8. CONDITIONS PRECEDENT

8.1  The Lender's obligation to make the Advance is subject to the following conditions
precedent having been met to the Lender's sole satisfaction or waived by the Lender in
writing at the time of the Advance, namely:

(@)

(b)

(©

@

©

®

(8)

(b)

)

00050100.5

transfers of the Strata Lots to 1256306 B.C. Ltd. (the Lender designated entity)
are recorded in the Land Title Office as pending registrations subject only to the
Permitted Encumbrances;

1256306 B.C. Ltd, (the Lender designated entity) has acquired all of the issued .

and outstanding shares to 1094321 and to Prarda free of any Liens and beneficial
interest to the West 27™ Lands is transferred to 1256319 B.C. Ltd. (the Lender
designated entity) subject only to Permitted Encumbrances;

there are no claims of builder’s liens or certificates of pending litigation registered
on title to the Strata Lots or the West 27" Lands or the Lender has consented to
arrangements to discharge any registered claims of builder’s liens or certificates
of pending litigation;

the mortgage and assignment of rents in favour of Trisura Guarantee Insurance
Company and registered in the Land Title Office under registration numbers
CA5213797 and CA5213798 has been discharged from the Strata Lots;

the certificate of pending litigation registered on title to the Strata Lots in favour
of Alio Construction Management Ltd. under Land Title Office registration
number CA8133629 has been discharged;

the certificate of pending litigation registered on title to the West 27" Lands in
favour of Alto Construction Management Ltd, under Land Title Office
registration number CA8199732 has been discharged;

Kingsett has agreed to assign all of the Kingsett Loan security documents to the
Lender on a non-recourse basis;

witten consents or releases addressed to the Lender have been obtained from any
creditor or third party identified by the Lender who has filed or threatened to file a
claim of builder’s lien, financial encumbrance or security interest to the Strata
Lots, the West 27 Lands, any sale proceeds from the sale of the Strata Lots or
the West 27" Lands, the shares of 1094321 or the shares of Prarda;

the Lender having received a properly executed original of this Agreement and
the Security Documents then in effect together with an opinion from its solicitors,
acceptable to the Lender in its discretion, with respect to the status of the
Borrowers, the approval by the Borrowers of the Loan, the Loan Documents and
the Security Documents and the execution and delivery thereof;

the Borrowers’ representations and warranties contained herein and in the
Security Documents then in effect then being true and correct in all material
respects;
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there then being no outstanding Default or Event of Default and no outstanding
condition, event or act which with or without the giving of notice could
reasonably be expected to become an Event of Default;

there then being no outstanding condition, event or act which has had or would
reasonably be expected to have a material adverse effect;

all prior ranking mortgages on the Group A Lands ate in good standing; and

no new financial charges, encumbrances or liens are registered on the Strata Lots,
the West 27" Lands, the Group A Lands or the Group B Lands without the prior
written consent of the Lender, which is at the Lender’s sole discretion.

9 REPRESENTATIONS AND WARRANTIES

9.1 The Borrowers represent and wairant to the Lender at the time of their execution and
delivery of this Agreement and at the time of the Advance, as follows;

(a)

(b)

(©)

(d)

()

®
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each Corporate Borrower is a corporation duly organized, validly existing and in
good standing under its incorporating jurisdiction;

each Corporate Borrower has the corporate power and capacity to carry on
business, own property or interests therein, borrow and lend money, grant
security, make, keep, observe and perform representations, warranties, covenants
and agreements and incur obligations and liabilities, all as contemplated hereby;

except for the litigation commenced by Kingsett and Alto Construction
Management Ltd., there is no action, suit, investigation or proceeding existing or
pending or, to its knowledge, threatened against either of them or any of its
property, assets or undertakings by or before any court, arbitrator or
administrative or governmental body which, if adversely determined to the
Borrowers, would reasonably be expected to have a material adverse effect;

the financial statements of each of Corporate Borrower furnished to the Lender
under this Agreement will fairly present in all material respects the financial
condition of the Borrowers as at the date thereof, and no Material Adverse
Change has occurred between the date of the most recent financial statements and
the date of the Advance, as applicable;

neither of the Borrowers has agreed or consented to, nor has either of them agreed
to cause or permit in the future (upon the happening of a contingency or
otherwise), any of its property, whether now owned or hereafter acquired, to be
subject to a Lien, except for Permitted Liens; and

the execution and delivery by their of this Agreement and the Security Documents
and the performance by it of its obligations hereunder and thereunder, do not and
will not conflict with or result in a breach of any of the terms, conditions, or
provisions of:

(i)  the respective constating documents for each Corporate Borrower,
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(1)  to the best of their knowledge, any law, regulation, ot decree applicable or
binding on it or any of its property, assets and undertaking, or

(iii)  any agreement or instrument to which it or any of its property, assets or

undertakings is a party or bound, the breach of which could reasonably be
expected to have a material adverse effect or result in, or requite or permit
the imposition of any Lien in or with respect to the property, assets and
undertakings now owned or hereafter acquired by them.

10. COVENANTS

10.1  Positive Covenants. Each Corporate Borrower will:

(a)

(b)

©

(d)

(©

Comply with Laws - comply in all material respects with all laws, ordinances or
governmental rules or regulations applicable to it or any of its property, assets and
undertakings;

Obtain/Maintain Licenses - obtain and maintain in effect all licenses,
certificates, permits, franchises and other governmental authorizations necessary
to the ownership of their respective property, assets and undertakings or to the
conduct of its businesses, in each case to the extent necessary to ensure that non-
compliance with such laws, ordinances or governmental rules or regulations or
failures to obtain or maintain in effect such licenses, certificates, permits,
franchises and other governmental authorizations could not, individually or in the
aggregate, reasonably be expected to have a material adverse effect;

Maintain Assets - maintain and keep its property, assets and undertakings in
good repair, working order and condition (other than ordinary wear and tear), so
that the business(es) carried on by it may be properly conducted at all times;

Strata Lots and West 27" Lands Ownership and Operating Costs - until the
Maturity Date and so long as a Strata Lot or the West 271" Lands are owned by a
Lender designated entity, the Borrowers will be responsible to pay all reasonably
incurred costs with respect to ownership, repair and maintenance of the Strata
Lots and the West 27" Lands owned by the Lender designated entity including
but not limited to, annual property taxes, empty homes taxes, speculation and
vacancy taxes, insurance as would a prudent owner, strata fees or special
assessments, utilities, and cleaning or security services where reasonably
required; and

Notify of Litigation — promptly give the Lender notice in writing of all litigation
and all proceedings before any governmental or regulatory agencies or arbitration
authorities affecting either of them, except those which, if adversely determined,
would not have a material adverse effect on its financial condition or business.

102 Negative Covenants. So long as this Agresment remains in effect, each Corporate
Borrower will not, without the prior written consent of the Lender, which consent will not
be unreasonably withheld:
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() Change Name: change their names;

(b)  Change Corporate Structure: amalgamate, consolidate or merge with any other
Person; :

(¢)  Partnership: acquire, amalgamate or enter into a partnership, joint venture or
similar relationship with any other Person;

(d)  Change Capital Structure: redeem any of their redeemable shares, pay
dividends, or otherwise change their capital structure or make any form of capital
withdrawal or change its voting or operating control;

(¢)  Change Fiscal Year End: change their Fiscal Year End;

® Grant any Charge or Sign Contracts of Purchase and Sale: except as
permitted by the Net Sale Proceeds Agreement, grant any charge, encumbrance or
interest in the Strata Lots or the West 27" Lands or sign any contract of purchase
and sale with respect to the Strata Lots or the West 27" Lands; and

(g)  Transfer Intellectual Property: sell, assign, transfer or convey its right, patents,
trade secrets, licenses, trademarks, or any other intellectual or industrial property.

Indemnity, The Borrowers hereby agree to indemnify the Lendet against, and hold the
Lender harmless from, any and all losses, claims, damages, liabilities or other expenses,
including the reasonable fees, charges and disbursements of counsel for the Lender which
the Lender may sustain or incur arising out of, in connection with, or as a result of:

(a) the breach by the Borrowers of any of the Loan Documents, or any agreement or
instrument contemplated hereby or thereby, and the performance or non-
performance by the Borrowers hereto of their respective obligations hereunder or
thereunder or the consummation or non-consummation of the other transactions
contemplated by this Agreement;

(b)  any default in payment of the principal amount of the Loan or any patt thereof or
interest accrued thereon, as and when due and payable, or any failure to reimburse
the Lender for any payment made by it under the Advance; or

()  the occurrence of any Default or Event of Default.

This provision shall survive repayment of the Loan and shall continue in full force and
effect so long as the possibility of such liability, claims or losses exist.

SECURITY

As security for payment, observance and performance of the Borrowers’ Indebtedness,
the Borrowers agree to execute and deliver (and cause each Other Obligant to execute
and deliver), inter alia, the following documents to which it is a party (collectively, the
"Security Documents") in a form and manner satisfactory to the Lender and the Lender's

solicitors:
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(d)

(¢)

®

(®

(h)
@

()

(k)

Q)
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acknowledgement and confirmation from the Borrowers on the funding date as to
the amount owing to the Lender under the 2018 Loan Agreement and this
Agreement;

a modification of the current mortgages held by the Lender and registered on title
to the Strata Lots and the West 27" Lands;

a general security agreement from 109432, Prarda and QEP creating a security
interest over their respective present and after-acquired personal property, which
the Lender shall be entitled to register in the Personal Property Security Registry;

a general security agreement from Amy and Edison charging all present and after
acquired property situate at or related to the Strata Lots and the West 27" Lands;

an inter alia mortgage in the principal amount of fiffeen million dollars
($15,000,000) and assignment of rents of the Group A Lands to be registered:

() asasecond mortgage of the Belmont Lands;

(i)  asafirst mortgage of Cambie Strata Lot 59;
(ii)  as a first mortgage of Cambie Strata Lot 163;
(iv)  asasecond mortgage of the East 8" Lands;

(v)  asathird mortgage of the Eyremount Lands;
(vi)  as a third mortgage of the West 3 Lands;
(vii)  as a third mortgage of the West 41 Strata Lot.

an inter alia mortgage in the principal amount of fifteen million dollars
($15,000,000) and assignment of rents of the Group B Lands;

an environmental indemnity agreement from the Borrowers in respect of the
Group A Lands and the Group B Lands;

the Net Sales Proceed Agreement;

a $8,000,000 limited guarantee and postponement of claims from Lucy
Washington as guarantor;

an assignment of the excess builder’s lien holdback funds, if any, held by
Kornfeld LLP with respect to the sale of the 35 Park West strata lots;

a security interest in the $1,700,000 in funds paid by Washington QEP and held
by Laurentian as cash collateral for a letter of credit held by the City of
Vancouver with respect to the completion of offsite works for the 35 Park West
development; and

such other security as the Lender may reasonably require from time to time.
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Each Security Document is given as additional, concurrent and collateral security to the
remainder of the Security Documents and will not operate to merge, novate or discharge
the Borrowers’ Indebtedness or any of the other Security Documents. The execution and
delivery of each Security Document will not in any way suspend or affect the present or
future rights and remedies of the Lender in respect of the Borrowers’ Indebtedness, or the
other Security Documents. No action or judgment taken by the Lender in respect of any
of the Security Documents or with respect to the Borrowers’ Indebtedness will affect the
liability of the Borrowers hereunder and nothing but the actual payment in full by the
Borrowers to the Lender of the Boirowers’ Indebtedness will discharge the Botrowets or
any of the Security Documents,

The Additional Mortgage Group B Lands shall be held by the Lender’s counsel and shall
not be released to the Lender nor registered against the Group B Lands unless: (a) the
Loan has not been repaid by the Maturity Date; (b) the Borrowers commit an event of
default pursuant to Section 14 of this Agreement; (c) a prior ranking mortgagee of the
Group B Lands commences enforcement proceedings with respect to its mortgage; or (d)
any new financial charge, encumbrance of lien is registered against the Group B Lands
without the consent of the Lender, such consent not to be unreasonably withheld or

delayed.

From release from time to time by Laurentian of the funds referred to in Section 11.1(k),
the Lender shall remit thirty peicent (30%) of such funds to the Borrowers and the
balance shall be applied by the Lender on the Loan,

The Lender covenants and agrees that promptly following execution hereof and the
funding of the Loan, it will discharge any security interest held by the Lender or any
related or affiliated party to the Lender of its charge against the Nicola Strata Lot,

SALE OF THE GROUP A LANDS OR THE GROUP B LANDS

The Borrowers are not permitted to sell any parcel that comprises the Group A Lands or
the Group B Lands to an Affiliate or any person who is not an arm’s length purchaser
from the Borrowers without the prior written consent of the Lender, which consent is at
the Lender’s sole discretion. :

If the Borrowers sell any parcel that comprises the Group A Lands or the Group B Lands
to an arm’s length party for fair market consideration, the Lender will grant a discharge
of its mortgage and assignment of rents from the Group A Lands or Group B Lands, as
applicable, and will deliver the signed discharge of the mortgage and assignment of rents
in advance of the closing and in exchange for and on the condition the Lender will
receive eighty percent (80%) of the net sale proceeds from such sale, after deducting
normal course and reasonable closing costs and paying out all prior ranking mortgages
registered on title.
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13.  ENVIRONMENTAL MATTERS

13.1 Environmental Representations and Warranties, To the best of the knowledge of the
Borrowers, and except as previously disclosed to the Lender in writing, the Borrowers
jointly and severally represent and warrant to the Lender that:

(a)

(b)

©

@

(e)

00050100.5

Cdmpliar_lce with Environmental Laws - the Strata Lots, the West 27™ Lands,
the Group A Lands and the Group B Lands have been, and continue to be, in
material compliance with all applicable Environmental Laws;

No Claims, etc. - there have been no past, and there are no pending or threatened:

(i)  claims, complaints, notices or requests for information received by or
known to the Borrowers with respect to any alleged violation of any
applicable Environmental Laws in respect of the Strata Lots, the West 27
Lands, the Group A Lands or the Group B Lands;

(ii)  complaints, notices or inquiries to the Borrowers regarding potential
liability under any applicable Environmental Laws with respect to the
Strata Lots, the West 27" Lands, the Group A Lands or the Group B
Lands; or :

(iii)  claims, complaints, nofices or requests to the Borrowers requiring
investigation or remediation under any applicable Environmental Laws
with respect to the Strata Lots, the West 27t Lands, the Group A Lands or
the Group B Lands,

(iv)  that, singularly or in the aggregate, have, or may be reasonably expected
to have, a material adverse effect upon the Strata Lots, the West 27t
Lands, the Group A Lands or the Group B Lands, owned or leased by the
Borrowers;

No Releases of Hazardous Substances - there have been no releases or
threatened releases of Hazardous Substances in violation of any applicable
Environmental Law at, on or under the Strata Lots, the West 27" Lands, the
Group A Lands or the Group B Lands owned or leased by the Borrowers or in the
groundwater beneath the Strata Lots, the West 27" Lands, the Group A Lands or
the Group B Lands owned or leased by the Botrowers, singularly or in the
aggregate, may be reasonably expected to have a material adverse effect on any of
the Strata Lots, the West 27" Lands, the Group A Lands or the Group B Lands;

Permits, Certificates — the Bortowers have been issued and are in material
compliance with all permits, certificates, approvals, licenses and other
authorizations relating to environmental matters that are required pursuant to any
Environmental Law and necessary for the Strata Lots, the West 27" Lands, the
Group A Lands or the Group B Lands;

No UST's - there are no underground storage tanks, or water, gas or oil wells,
active or abandoned, including petroleum storage tanks, on or under the Strata
Lots, the West 27" Lands, the Group A Lands or the Group B Lands owned or
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leased by the Borrowers that, singularly or in the aggregate, may be reasonably
expected to have a material adverse effect upon the Strata Lots, the West 27
Lands, the Group A Lands or the Group B Lands owned or leased by the
Borrowers; and

@ No Liability under Environmental Law - no conditions exist at, on or under the
Strata Lots, the West 27% Lands, the Group A Lands or the Group B Lands which,
with the passage of time or the giving of notice, or both, would give rise to
liability of the Borrowers under any Environmental Law.

132 Notice of Hazardous Substances Violations, The Borrowers shall promptly notify the
Lender (and provide whatever information the Lender may reasonably request with
respect thereto) upon:

(@)  becoming aware of the occurrence of any violation of any Environmental Law ot
permit related to Hazardous Substances, or the receipt of notice of any alleged
violation or the receipt of a compliance order;

(b)  the Borrowers intended response thereto; and

(©) all other communications with federal, provincial or municipal officials or
agencies relating to Hazardous Substances.

13.3  Hazardous Substances Indemnity, The Borrowers hereby jointly and severally agree,
at their sole cost and expense, to indemnify, protect, hold harmless and defend (with
counsel of the Lender's choice) the Lender and its successors and assigns and their
respective directors, officers, agents, atiorneys and employees (collectively the
“Indemnitees” and individually an “Indemnitee”) from and against all claims, demands,
damages, losses, liabilities, obligations, penalties, fines, actions, causes of action,
judgments, suits, proceedings, costs, disbursements and expenses (including, without
limitation, fees, disbursements and costs of lawyers, environmental consultants and
experts), and all foreseeable and unforeseeable consequential and other damages of any
kind or of any nature whatsoever (collectively, “Losses”) which may at any time be
imposed upon, incutred or suffered by or asserted or awarded against any Indemnitee
directly or indirectly relating to or arising from any Hazardous Substance which
originated on or from the Strata Lots, the West 27" Lands, the Group A Lands or the
Group B Lands owned or leased by the Borrowers at any time, past, present or future
(collectively “Environmental Matters”), including, without limitation:

(€)) any past, present or future presence of any Hazardous Substance on, in, under or
affecting all or any portion of the Strata Lots, the West 27" Lands, the Group A
Lands or the Group B Lands owned or leased by the Borrowers or on, in, under or
affecting all or any portion of any property adjacent or proximate to the Strata
Lots, the West 27 Lands, the Group A Lands or the Group B Lands;-

(b)  any past, present or future storage, holding, handling, release, threatened release,
discharge, generation, leak, abatement, removal or transportation of any
Hazardous Substance on, in, under or from the Strata Lots, the West 27" Lands,
the Group A Lands or the Group B Lands owned or leased by the Borrowers;
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any violation at any time of any Environmental Laws;

the failure of the Borrowers to properly complete, obtain, submit or file any
notice, permit, licence, authorization, covenant or similar item relative to any
Environmental Matters described herein in connection with the Strata Lots, the
West 27" Lands, the Group A Lands or the Group B Lands or the ownership, use,
operation or enjoyment thereof}

the extraction, removal, containment, transportation or disposal of any Hazardous
Substance from any portion of the Strata Lots, the West 271 Lands, the Group A
Lands or the Group B Lands owned or leased by the Borrowers or any other
property adjacent or proximate to the Strata Lots, the West 27 Lands, the Group
A Lands or the Group B Lands;

any past, present or future presence, operation, closure, abandonment or removal
from the Strata Lots, the West 27" Lands, the Group A Lands or the Group B
Lands owned or leased by the Borrowers of any storage tank which at any time
contained any Hazardous Substance;

the implementation and enforcement of any monitoting, notification or other
precautionary measures which may at any time become necessary to protect
against the release or discharge of Hazardous Substances on, in, under or affecting
the Strata Lots, West 27" Lands, the Group A Lands or the Group B Lands owned
or leased by the Borrowers or into the air, any body of water, any other public
domain or any property adjacent or proximate the Strata Lots, the West 27t
Lands, the Group A Lands or the Group B Lands;

any failure of any Hazardous Substances generated or moved from the Strata
Lots, the West 27% Lands, the Group A Lands or the Group B Lands owned or
leased by the Borrowers to be removed, contained, transported and disposed of in
compliance with all applicable Environmental Laws; or

any investigation, inquiry, order, hearing, action or other proceeding by or before
any governmental agency in connection with any Hazardous Substances or
violation of any Environmental Laws occurring or allegedly occurring at any time
in relation to the Strata Lots, the West 271 Lands, the Group A Lands or the
Group B Lands owned or leased by the Borrowers,

13.4  Survival of Hazardous Substances Indemnity. The indemnity in the immediately
preceding section is given solely to protect the Lender and the Indemnitees against
Losses and not as additional secutity for, or as a means of repayment of, the Loan.
Accordingly, the obligations of the Borrowers under this Indemnity shall be independent
of, and shall not be measured or affected by:

G))

(®)
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any consideration given by the Lender or any other party in any realization
proceedings to acquire any property mortgaged or charged by the Security
Documents;

the discharge or repayment in full of the Loan (including, without limitation, by
amounts paid); or

any exculpatory provisions in any laws or documentation limiting the Lender's
rights to recover a deficiency judgment,

14, EVENTS OF DEFAULT

14.1 At the option of the Lender, the Borrowers’ Indebtedness will immediately become due
and payable and this Agreement and the Security Documents will become enforceable
upon the happening of any one or more of the following events:

(a)

(b)

(©

(d)

(e)

00050100.5

Default - if the Borrowers or any Other Obligant makes default in any payment of
principal, interest, or other money payable by it hereunder or under any of the
Security Documents or any other security granted by it to the Lender when the
same becomes due hereunder or thereunder, or if the Borrowers or any Other
Obligant makes default in the observance or performance of something required
to be done or some covenant or condition required to be observed or performed
hereunder or in any of the Security Documents or any other security granted by it
to the Lender and such default is not remedied by the Borrower or the Other
Obligant within ten (10) days of receipt of written notice from the Lender;

Misrepresentation - if any material representation or wartanty given by or on
behalf of the Borrowers or any Other Obligant is untrue in any material respect
and such misrepresentation is not rectified and made correct within ten (10) days
of written notice from the Lender;

Winding-Up - if an order is made or a resolution is passed for the winding-up of
the Borrowers or any Other Obligant, or if a petition is filed by or on behalf of the
Borrowers or any other Obligant for the winding-up of the Borrowers or any
Other Obligant, or if filed by a third party such petition is not withdrawn or set
aside or dismissed by the court within thirty (30) days of the filing of the petition;

Bankruptcy - if the Borrowers or any Other Obligant makes an assignment or
proposal under the Bankruptcy and Insolvency Act or similar legislation in any
other jurisdiction, a general assignment in favour of its creditors, or a bulk sale of
its assets; or if a bankruptcy petition is filed or presented against the Borrowers or
any Other Obligant and is not withdrawn or set aside or dismissed by a court
within thirty (30) days of the date of the filing of the petition;

Receivership - if a receiver, receiver and manager, or receiver-manager, or any
person with like powers, is appointed for all or any of the property, assets and
undertakings of the Borrowers or any Other Obligant and such appointment is not
withdrawn or set aside within fifteen (15) days of the date of the appointment;
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Arrangement - if any proceedings with respect to the Borrowers or any Other
Obligant are commenced by the Borrowers or any other Obligant under the
Companies Creditors Arrangement Act or under the Bankryptcy and Insolvency
Act or similar legislation in any other jurisdiction;

Other Indebtedness - if the Bowrowers or any Other Obligant permits any sum
which has been admitted as due by it, or is not disputed to be due by it, and which
forms or is capable of being made a charge upon any of its property, assets and
undertakings in priority to any charge created by any of the Security Documents,
to remain unpaid for 30 days after proceedings have been taken to enforce the
same;

Cease Business - if the Borrowers or any Other Obligant ceases or threatens to
cease fo catry on any of its business;

Default in Other Payment - if the Borrowers makes default in payment of any of
the Borrowers® Indebtedness or liability to the Lender, whether secured by the
Security Documents or not and such payment remains unpaid for five (5)
Business Days following written demand for payment;

Material Adverse Change in Risk — if, in the Lender’s opinion, acting reasonably,
there is any Material Adverse Change;

Execution - if any execution, sequestration, extent, or any other process of any
kind is levied upon or enforced against the Strata Lots, the West 27" Lands or the
Group A Lands and remains unsatisfied for a period of three weeks, unless such
process is disputed in good faith and, in the reasonable opinion of the Lender,
does not jeopardize or impair the security constituted by the Security Documents
in any material way;

Subsequent Encumbrances - if, without the prior written consent of the Lender, a
Borrowers or any Other Obligant mortgages, charges, or otherwise encumbers any
of the property, assets or undertakings charged by the Secutity Documents to any
Person other than the Lender, other than a Permitted Lien or any encumbrance or
charge securing a purchase money obligation, provided that () no such
encumbrance or charge affects any property other than the property acquired by
the incurring of such purchase money obligation, and (if) such encurbrance or
charge does not secure an amount in excess of the original purchase price of such
property, less repayments made from time to time; or

Change in Control — if there is a Change in Control and such change is not
rectified within ten (10) days following the deliver of notice from the Lender.

15, WAIVER

15.1  The Lender may waive any breach by the Borrowers of any of the provisions contained in
this Agreement or in the Security Documents or any default by the Borrowers in the
observance or performance of any covenant or condition required to be observed or
performed by the Borrowers under the terms of this Agreement or any of the Security
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Documents; but any waiver by the Lender of such breach or default, or any failure to take
any action to enforce its rights hereunder or under any of the Security Documents, will
not extend to or be taken in any manner whatsoever to affect any subsequent breach or
default or the rights resulting therefrom,

PREPAYMENT COMPENSATION ON ACCELERATION

The occurrence of an Event of Default and the acceleration of the Loan prior to the
applicable Maturity Date will be deemed to be a prepayment, and the Borrowers will pay
to the Lender the amount of the Loan and interest and expenses then due.

REMEDIES UNDER THIS AGREEMENT AND THE SECURITY DOCUMENTS

Cross Default. Any default by the Borrowers under this Agreement, the 2018 Loan
Agreement or under any of the Security Documents will constitute a default under the
remainder of the Security Documents,

Remedies Cumulative. All rights and remedies stipulated for the Lender hereunder or in
any of the Security Documents will be deemed to be in addition to and not restrictive of
the right and remedies which the Lender might be entitled to at law or in equity; and the
Lender may realize on the Security Documents or any part thereof in any manner and in
such order as it may be advised, and any such realization by any means will not bar
realization of any other security or any part or parts thereof, nor will any single or partial
exercise of any right or remedy preclude any other or further exercise thereof, nor will
any failure on the part of the Lender to exercise, or any delay in exercising any rights
under this Agreement or any of the Security Documents operate as a waiver.

No Waiver, The acceptance by the Lender of any further security or of any payment of
or on account of any of the Borrowers’ Indebtedness after a Default or of any payment on
account of any past Default will not be construed to be a waiver of any right in respect of
any future default or of any past default not completely cured thereby; and the Lender
may, in its uncontrolled discretion, exercise any and all rights, powers, remedies and
recourses available to it in accordance with this Agreement and the Security Documents
concurrently or individually without the necessity of any election,

MISCELLANEOUS

Further Assurances. Each of the parties hereto will forthwith at all times, and from
time to time, at the Borrowers’ sole cost and expense, do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, all such further acts,
deeds, documents and assurances which, in the opinion of a Lender, acting reasonably,
are necessary or advisable for the better accomplishing and effecting of the intent of this

Agreement,

Pay Costs, The Borrower will pay it own legal costs and the Lender’s reasonable costs
in connection with the preparation and negotiation of this Agreement and the Security
Documents, All legal costs, registration fees and other costs incurred by the Lender in

00050100.5
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connection with the registration, discharge, amendment and enforcement of this
Agreement and the Security Documents will be paid by the Borrower,

Replacement of the 2019 Loan Agreement. This Agreement replaces and supersedes
the 2019 Loan Agreement,

No Merger. None of the execution and delivery of the Security Documents, the
registration of the Security Documents and making of any advance will in any way merge
or extinguish this Agreement or the terms and conditions hereof or the 2018 Loan

Agreement or the 2018 Loan Agreement security documents, which will continue in full ,

force and effect,

Conflict. In the event of any inconsistency or conflict between any of the provisions of
this Agreement and any of the provisions of the Security Documents, the provisions of
this Agreement will prevail; but the omission from this Agreement of any covenant,
agreement, term, or condition contained in any of the Security Documents will not be
considered to be an inconsistency or a conflict. :

Assignment. Neither this Agreement nor any benefits hereunder may be transferred,
assigned or otherwise disposed of by the Borrowers to any Person without the prior
written consent of the Lender.

Amendment, No amendment, waiver or modification of, or agreement collateral to, this
Agreement or any of the Security Documents will be enforceable against any party hereto
unless it is by a formal instrument in writing expressed to be a modification of this
Agreement or the Security Documents, as the case may be, and executed in the same
fashion as this Agreement.

Enurement. All covenants and other agreements in this Agreement contained by or on
behalf of any of the parties hereto will bind and enure to the benefit of the respective
successors and assigns of the parties hereto (including, without limitation, any transferee)

whether so expressed or not; provided, however, that the Borrowers may not assign their’

rights or obligations hereunder to any Person without the prior written consent of the
Lender,

Notice. Any notice required or permitted to be given under this Agreement will be in
writing and may be given by delivering, sending by electronic facsimile transmission or
other means of electronic communication capable of producing a printed copy, or sending
by prepaid registered mail posted in Canada, the notice to the following address or
number;

(a) If to the Borrowers:

AMY BARSHA WASHINGTON
EDISON WASHINGTON

835 Eyremount Drive

West Vancouver, BC V7S 2A8

1025332 B.C. LTD.
1025334 B.C. LTD.
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1025336 B.C. LTD.

WASHINGTON PROPERTIES (POINT GREY) INC,
WASHINGTON PROPERTIES (QEP) INC.

LUCKY FIVE INVESTMENTS LTD.

CHONGYE DEVELOPMENTS LTD.

501 - 1195 West Broadway

Vancouver, BC V6H 3X5

Attention; Amy Washington
Fax No: 604-484-2120
with a copy to:

KORNFELD LLP

1100 One Bentall Centre
505 Burrard Street, Box 11
Vancouver, BC V7X IM5

Attention: Neil Kornfeld, Q.C.
Fax No: 604.683.0570
(b)  Iftothe Lender:

PLW INVESTMENT LTD.
c/o: Suite 1460 — 701 West Georgia Street
Vancouver, BC V7Y 1E4

Attention; David A. Martin
Fax No: 604.674.3819
with a copy to:

STIRLING LLP
Suite 1460 — 701 West Georgia Street
Vancouver, BC V7Y 1E4

Attention; David A, Martin
Fax No: 604.674.3819

(or to such other address or number as any party may specify by notice in writing to
another party).

Any notice delivered or sent by electronic facsimile transmission or other means of
electronic communication capable of producing a printed copy on a business day will be
deemed conclusively to have been effectively given on the day the notice was delivered,
or the transmission was sent successfully to the number set out above, as the case may be.
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Any notice sent by prepaid registered mail will be deemed conclusively to have been
effectively given on the third business day after posting; but if at the time of posting or
between the time of posting and the third business day thereafter there is a strike, lockout,
or other labour disturbance affecting postal service, then the notice will not be effectively
given until actually delivered.

18,10 Headings for Convenience Only. The descriptive headings of the several sections of
this Agreement are inserted for convenience only and do not constitute a part of this
Agreement,

18.11 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 will be deemed to have been made or
incutred by all those Persons jointly and by each of those Persons severally,

18.12° Governing Law. This Agreement will be construed and enforced in accordance with,
and the rights of the parties will be governed by the laws of the Province of British
Columbia and applicable laws of Canada, The Lender and the Borrowers hereby attorn to
the courts of competent jurisdiction of the Province of British Columbia, Canada in any
proceedings hereunder.

18.13 Criminal Code. Notwithstanding any provision in this Agreement to the contrary, in no
event will the aggregate "interest" (as defined in section 347 of the Criminal Code
(Canada)) payable by the Borrowers or any Other Obligant under any Loan Document
exceed the maximum effective annual rate of interest on the "credit advanced" (as defined
in that section 347) permitted under that section and, if any payment, collection or
demand pursuant to such Loan Document in respect of "interest" (as defined in that
section 347) is determined to be contrary to the provisions of such section 347, such
payment, collection or demand will be deemed to have been made by mutual mistake and
the amount of such payment or collection will be refunded to such Borrowers or Other
Obligant only to the extent of the amount which is greater than the maximum effective
annual rate permitted by such laws. For purposes of determining compliance with such
section 347, the effective annual rate of interest will be determined in accordance with
generally accepted actuarial practices and principles over the term commencing on the
date of the Advance and ending on the Maturity Date and, in the event of dispute, a
certificate of a Fellow of the Canadian Institute of Actuaries appointed by the Lender will
be prima facie evidence for the purposes of such determination.

18.14 Counterparts, This Agreement may be executed simultaneously in two or more
counterpatts, each of which will be deemed an original, and it will not be necessary in
making proof of this Agreement to produce or account for more than one such
counterpart,

18.15 Independent Covenants. All covenants hereunder will be given independent effect so
that if a particular action or condition is prohibited by any one of such covenants, the fact
that it would be permitted by an exception to, or otherwise be in compliance within the
limitations of, another covenant will not avoid the occurrence of a Default or Event of
Default if such action is taken or such condition exists.
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18.16 Severability, Any provision of this Agreement that i prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions of this Agreement, and
any such prohibition or unenforceability in any jurisdiction shall (to the full extent
permitted by law) not invalidate or render unenforceable such provision in any other
jurisdiction,

18.17 Discharge. Upon repayment in full of the Borrowers’ Indebtedness, the Lender will, at
the expense of the Borrowers, execute and deliver to the Borrowers a release and
discharge of the Security Documents and will reconvey to the Borrowers or as directed
by it the unsold Strata Lots and West 27" Lands, or at the direction of the Borrowers, the
shares of 1256306 B.C. Ltd., 1094321 and Prarda, being the registered owners of such
lands, free and clear of all financial liens, charges and encumbrances charging the said
lands and the shares, or of any Person claiming by, through or under the Lender or any of
its designated entities. Any non-financial lien, charge or encumbrance that was registered
on title to the Strata Lots or West 27" Lands when they were conveyed to the Lender
designated entity will be a permitted lien, charge ©or encumbrance when the Strata Lots or
West 27 Lands or reconveyed to the Borrowers or as the Borrowers direct.

18.18 Entire Agreement. This Agreement (including the Schedules hereto) and the Security
Documents constitute the entire agreement between the parties with respect to all of the
matters herein and their execution has not been induced by, nor do any of the parties rely
upon or regard as material, any representations or writings whatever not incorporated
herein or therein and made a part hereof or thereof and may not be amended or modified
in any respect except by written instrument signed by the parties hereto.

18.19 Separate Loans. The amount due to the Lender under this Agreement is a separate and
distinct debt from the amount due to the Lender under the 2018 Loan Agreement. None
of the security documents granted in connection with this Agreement modifies, replaces,
supersedes, merges or extinguishes the covenants, representations, warranties, terms or
conditions of the security documents granted in connection with the 2018 Loan
Agreement,

1820 Currency. Unless otherwise provided for herein, all monetary amounts referred to
herein shall refer to the lawful money of Canada, :

18.21 Lender as Agent. If this Agreement is granted to the Lender in its capacity as agent for
one or more other Persons, the Borrowers agree that all;

(a) grants, mortgages, assignments, charges and security interests;
(b) representations, warranties, covenants and agreements; and
(c)  obligations and liabilities,

created, made, assumed or incurred hereunder by the Borrowers in favour of the Lender
are also created, made, assumed or incurred hereunder by the Botrowers in favour of
those Persons,
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective officers thereunto duly authiorized on the 17% day of August, 2020.

1025332 B.C. LTD., by its authorized
signatory(ies):

Per; ' %
Na ji

me; Lujian Shao
Title: Authorized Signatory
I have the authority to bind the corporation

1025334 B.C. LTD., by its authorized
signatory(ies):

Name: Il(ujian Shao
Title: Authorized Signatory
I 'have the authority to bind the corporation

1025336 B.C. LTD., by its authorized signatory(ies):

Name: Lujian Shao
Title: Authorized Signatory ,
I have the authority to bind the corporation

WASHINGTON PROPERTIES (POINT GREY) INC.,

by its authorized signatory(ies):

Per: @M

Name: {Lujian Shao
Title: Authorized Signatory
1 have the authority to bind the corporation
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WASHINGTON PROPERTIES (QEP) INC,,
by its authorized signatory(ies):

Per: %

Name: Lucy Washington
Title: Authorized Signatory
I have the authority to bind the corporation

LUCKY FIVE INVESTMENTS LTD.,
by its authorized signatory(ies):

Per: %{

Name: Lucy Washington
Title: Director -
I have the authority to bind the corporation

CHONGYE DEVELOPMENTS LTD.,
by its authorized signatory(ies):

Name: Lujian Shao
Title: Authorized Signatory
[ have the authority to bind the corporation
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SIGNED, SEALED and DELIVERED by )
AMY BARSHA WASHINGTON inthe )
presence of: )
N ) ,
Signature! '
Hsie b et gl ) AMY BARSHA WASHINGTON *
Print Name d ) BY HER ATTORNEY IN FACT, LUJIAN
L4\ Caubre s, ) SHAO
Address )
Ancouver  BcC Viz =2 &)
)
Bos k kee p o )
Occupation
SIGNED, SEALED and DELIVERED by ) .
EDISON WASHINGTON in the presence )
of: - )
) ) s
Signatur -
TN T q ) EDISON{WASHINGTON *
Print Name J ) BY HIS ATTORNEY IN FACT LUJIAN
Y4l Cambee Sy ) SHAO
Address )
Vanesvver , Be VEZ 28 )
)
Ro ok icerpen )

Occupation
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GUARANTOR’S ACKNOWLEDGEMENT

For good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged), the Guarantor hereby unconditionally guarantee the payment, observance and
performance, on demand, of the Borrowers’ Indebtedness up to a maximum amount of eight
million dollars ($8,000,000.00) in the manner and to the extent contemplated by the Loan
Documents,

SIGNED, SEALED and DELIVERED by )
LUCY WASHINGTON in the presence )
of: - )
W )
)
Signature = ¢ ) g
Hswelh ehpna  Huwng ) *
Print Name d ¢ ) LUCY WASHINGTON
Wl (awbie sv. )
Address )
Vaucouverw, 3c Ve 2X8)
)
Qoo \ceep er )

Occupation
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Schedule A

Real Property Civic and Legal Descriptions of the Strata Lots

No.

PID

Civic and Legal Description

030-879-451

Strata Lot 54 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

504-54963 Cambie Street, Vancouver, BC

030-879-469

Strata Lot 55 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

505-4963 Cambie Street, Vancouver, BC

030-879-892

Strata Lot 98 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

306-5033 Cambie Street, Vancouver, BC

030-880-033

Strata Lot 112 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

501-5033 Cambie Street, Vancouver, BC

030-080-068

Strata Lot 115 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

504-5033 Cambie Street, Vancouver, BC

030-880-076

Strata Lot 116 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

505-5033 Cambie Street, Vancouver, BC

030-880-084

Strata Lot 117 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

601-5033 Cambie Street, Vancouver, BC
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No.

PID

Civic and Legal Description

030-880-114

Strata Lot 120 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

604-5033 Cambie Street, Vancouver, BC

030-880-122

Strata Lot121 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

605-5033 Cambie Street, Vancouver, BC

10,

030-880-220

Strata Lot 131 Block 839 District Lot 526 Group 1 New
Westminster Distiict Strata Plan EPS4950

112-5077 Cambie Street, Vancouver, BC

11,

030-880-645

Strata Lot 173 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

502-5077 Cambie Street, Vancouver, BC

12,

030-880-696

Strata Lot 178 Block 839 District Lot 526 Group 1 New
Westminster District Strata Plan EPS4950

501-5077 Cambie Street, Vancouver, BC

13,

030-880-700

Strata Lot 179 Block 839 District Lot 526 Group 1 New Strata
Plan EPS4950

602-5077 Cambie Street, Vancouver, BC

(the above thirteen (13) strata lots are collectively referred to in this Agreement as the “Strata
Lots” or individually as a “Strata Lot™).

00050100.5

094




Schedule B

Real Property and Civic Description of the West 270 Lands

No. PID Civic and Legal Description

1. 007-090-536 Lot 8 Block 720 District Lot 526 Plan 6539 (Lot 8”)
506 West 27" Avenue, Vancouver, BC

2, 003-650-278 Lot 9 Block 720 District Lot 526 Plan 6539 (“Lot 97y
4339 Cambie Street, Vancouver, BC

3. 010-871-438 Lot 10 Block 720 District Lot 526 Plan 6539 (“Lot 10”)
4361 Cambie Street, Vancouver, BC

4, 010-871-471 Lot 11 Block 720 District Lot 526 Plan 6539 (“Lot 117)

4387 Cambie Street, Vancouver, BC

(Lot8,9,10and 11 are collectively referred to in this Agreement as the “West 27th Lands”).
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Schedule C
Group A Lands
A, Belmont Lands
No. PID Civic and Legal Description
1. 010-858-300 Lot 3 Block ! District Lot 140 Plan 6583 j
4883 Belmont Avenue, Vancouver, BC (“Lot 3”)
2, OlO-'858-296 Lot 2 Block 1 District Lot 140 Plan 6583
4889 Belmont Avenue, Vancouver, BC (“Lot 2™
3. 010-858-288 Lot 1, Except Part in Explanatory Plan 3376 Block | District

Lot 140 Plan 6583
4899 Belmont Avenue, Vancouver, BC (“Lot 1)

Lot 1, Lot 2 and Lot 3 are collectively, the “Belinont Lands”

B. Eyremount Lands

No. PID

Civic and Legal Description

1, 010-577-441

Lot 9 Block 19 Capilano Estates Plan 7525

835 Eyremount Drive, West Vancouver, BC

(the “Eyremount Lands”)
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C.  East8"Lands
1, 015-161-684 Lot A Block 45 District Lot 200A Plan 625
(“Lot A”)
2, 01 5-161 -706 Lot B Block 45 District Lot 200A Plan 625
(“Lot B”)
3. 015-161-714 Lot C Block 45 District Lot 200A Plan 625

(“Lot C”)

Lot A, Lot B and Lot C are collectively, the “East 8" Lands”

D, West 3'9 Lands

1. 013-255-495 Lot 9 of Lot 3 Block 138 District Lot 540 Plan 2992
4408 West 3 Avenue, Vancouver, BC
(the “West 3" Lands”)
E. Cambie Strata Lot 59
L. 030-879-507 Strata Lot 59 Block 839 District Lot 526 Group 1 New

Westminster District Plan EPS4950

604-4963 Cambie Street, Vancouver, BC

(the “Cambie Strata Lot 59”)

00050100.6

097




098

-3
F, Cambie Strata Lot 163
1. 030-880-548 Strata Lot 163 Block 839 District Lot 526 Group 1 New

Westminster District Plan EPS4950

301-5077 Cambie Street, Vancouver, BC

(the “Cambie Strata Lot 163”)

G. West 415 Strata Lot

2. 030-167-248 Strata Lot 94 District Lot 526 Group 1 New Westminster
District Plan EPS4269

601-677 West 41% Avenue, Vancouver, BC

(the “Cambie Strata Lot 163”)

(the Belmont Lands, the Eyremount Lands, the East 8 Lands, the West 3™ Lands, Cambie Strata
Lot 59, Cambie Strata Lot 163 and West 41¢ Strata Lot are collectively referted to in this
Agreement as the “Group A Lands”).
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Schedule D
Group B Lands

No. PID Civic and Legal Description

1. 009-467-904 Lot 8 Block 700 District Lot 526 Plan 6539
4215 Cambie Street, Vancouver BC

2. 008-116-059 Lot 11 Block 740 District Lot 526 Plan 6539
4491 Cambie Street, Vancouver, BC

3. 010-878-653 Lot 10 Block 700 District Lot 526 Plan 6539
4261 Cambie Street, Vancouver, BC

4, 010-878-688 Lot 11 Block 700 District Lot 526 Plan 6539
503 West 27" Avenue, Vancouver, BC

5. 010-766-197 Lot 6 Block 799 District Lot 526 Plan 7221
4711 Cambie Street, Vancouver, BC

6. 010-766-235 Lot 8 Block 799 District Lot 526 Plan 7221
4761 Cambie Street, Vancouver, BC

7. 010-766-219 Lot 7 Block 799 District Lot 526 Plan 7221

4737 Cambie Street, Vancouver, BC

00050100.5
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This is Exhibit “ O referred to in the
Affidavit of Peter Pu
sworn before me at Vancouver
this _,f?'_’“ﬂay of September, 2022
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NEW WESTMINSTER LAND TITLE OFFICE
AUG 30 2022 20:48:17.001

(B190523

1.

Application

STIRLING LLP

1460 - 701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1E4
6046743818

2123.003
David A. Martin

[Document Fees: $76.32[

2.

Description of Land

PID/Plan Number Legal Description

010-871-438 LOT 10 BLOCK 720 DISTRICT LOT 526 PLAN 6539

3.

Borrower(s) (Martgagor(s))

1460-701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1E4

PRARDA DEVELOPMENTS CORPORATION

BC0987747

I

. Lender(s) (Mortgagee(s))

PLW DEVELOPMENT LTD.
1460 -701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1E4

BC1189338

5.

Payment Provisions

Principal Amount Interest Rate Interest Adjustment Date
$6,800.000.00 6% N/A

Interest Calculation Period Payment Dates First Payment Date
N/A N/A N/A

Amount of each periodic payment Interest Act (Canada) Statement. The equivalentrate of interest Last Payment Date

N/A calculated halfyearly notin advanceis August 29, 2023

N/A % per annum

Assignment of Rents which the applicant wants
registered?

No

Place of payment
Postal Address noted in Item 4

Balance Due Date

August 29, 2023

6.

Mortgage contains floating charge on land?

No

7. Mortgage secures a currentor running account?

No

8.

Interest Mortgaged
Other: Mortgage over CB190496

Form B {Section 225)

© Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved.

2022 08 29 11:25:16.453

1 of 2 Pages
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"' Land Title Act

bcland Mortgage

Title&Suivey  Part 1 Province of British Columbia

9. Mortgage Terms

Part 2 of this mortgage consists of:
(a) Prescribed Standard Mortgage Terms

Aselection of (a) or (b) includes any additional or modified terms.

10. Additional or Modified Terms
SEE SCHEDULE

11. Prior Encumbrances Permitted by Lender

12. Execution(s)
This mortgage charges the Borrower's interestin 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.
Witnessing Officer Signature Execution Date Borrower / Party Signature(s)
Prarda Developments Corporation

YYMM-DD By their Authorized Signatory
2022-08-30

Hans Gustavson

Barrister & Solicitor

Kornfeld LLP Name: Lujian Shao

1100 - 505 Burrard Street

Vancouver BC V7X 1M5

Tel: 604-331-8312

Officer Certification
Your signature constitutes arepresentation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.5.B.C. 1996, c.124, to take
affidavits for usein British Columbia and certifies the matters setoutin Part 5 of the Land Title Actas they pertain to the execution of this instrument.

Digitally signed by

Electronic Signature .
Your electronic signature is a representation that you are a designate authorized to DaVl.d Andrew DaVi(_j Andrew Martin LU86A9
certify this documentunder section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that Martin LUSGA9 ggfé_%gz_%'?%‘go

you certify this document under section 168.41(4) of the act, and that an execution
copy, or a true copy of that execution copy, is in your possession.

Form B (Section 225) 2022 08 29 11:25:16.453 2 of 2 Pages
© Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved,



10. Additional or Modified Terms

The terms used in this mortgage form have the same meaning as the terms defined in the
standard mortgage terms prescribed for the purpose of s. 227 Land Title Act, by s. 4 Land
Title (Board of Directors) Regulation, B.C. Reg. 332/2010 (referred to in this mortgage
form as the “prescribed standard mortgage terms”).

In this mortgage, “Loan Agreement” means the Loan Agreement dated August 17, 2020
made among 1094321 B.C. Ltd., Prarda Developments Corporation, and others, as
borrower, and the lender.

The mortgage mortgaged by this mortgage is referred to in this mortgage form as the
“underlying mortgage”

Section 2(1) of the prescribed mortgage terms is deleted and replaced with the following:

In consideration of the lender agreeing to the borrower’s sale and transfer of the land to
Aria Pacific Cambie Fourth Development Ltd. and discharge of the lender's mortgages
from title to the land to facilitate such sale, the borrower mortgages and transfers to the
lender, as security for (a) repayment of the mortgage money, (b) performance of all of the
borrower’s promises and agreements, and (c) performance of the borrower’s covenants
and obligations under the Loan Agreement, all the principal and interest due or to accrue
due to the borrower under the underlying mortgage.

The borrower declares to the lender that the principal amount, interest, and all other
money owed by the mortgagor under the underlying mortgage is Six Million Eight
Hundred Thousand Dollars ($6,800,000), and that no default has occurred under the
underlying mortgage.

The lender may, whether or not a default has occurred under this mortgage:

(a) notify the mortgagor under the underlying mortgage to make payment to the
lender; and
(b) collect, realize, sell, or otherwise deal with the principal and interest due or to

accrue due under the underlying mortgage in any manner and on without notice
to the borrower,

The lender shall not be responsible for the enforcement of the underlying mortgage or
the coliection of any money due to or to accrue due under the underlying mortgage.

The lender may spend money to enforce any of the promises and agreements of the
mortgagor under the underlying mortgage, and any money so spent shall be added to the
principal amount, bear interest from the date that the money was so spent, and be
immediately due and payable to the lender.

00080302.2
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10.

11.

The prescribed standard mortgage terms are amended by adding after Section 7(1) the
following:

(1.1)  adefault occurs under this mortgage if a default occurs under the
underlying mortgage.

To the extent there is any conflict or inconsistency between the terms and conditions of
this mortgage and the Loan Agreement, the terms and conditions of the Loan Agreement
shall take precedence and prevail.

The borrower appoints the lender as its attorney to execute and deliver a discharge of
the underlying mortgage on payment by the mortgagor under the underlying mortgage of
the principal amount, interest, and all other money owed by the mortgagor under the
underlying mortgage.

00080302.2
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Affidavit of Peter Pu

sworn before me at Vancouver
this /4 ‘l"ﬂay of September, 2022
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NEW WESTMINSTER LAND TITLE OFFICE
AUG 302022 20:48:17.002

CB190524

1.

Application

STIRLING LLP

1460 - 701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1E4
6046743818

2123.003 - Lot 11
David A, Martin

|Document Fees: $76.32]

2.

Description of Land

PID/Plan Number Legal Description

010-871-471 LOT 11 BLOCK 720 DISTRICT LOT 526 PLAN 6539

3.

Borrower(s) (Mortgagor(s))

PRARDA DEVELOPMENTS CORPORATION

1460-701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1E4

BC0987747

F-y

. Lender(s) (Mortgagee(s))

PLW DEVELOPMENT LTD.
1460 - 701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1E4

BC1189338

5.

Payment Provisions

Principal Amount Interest Rate Interest Adjustment Date
$6,800.000.00 6% N/A

Interest Calculation Period Payment Dates First Payment Date
N/A N/A N/A

Amount of each periodic payment Interest Act (Canada) Statement. The equivalent rate of interest Last Payment Date

N/A calculated halfyearly notin advanceis August 29, 2023

N/A % per annum

Assignment of Rents which the applicant wants
registered?

No

Place of payment
Postal Address noted in Item 4

Balance Due Date

August 29, 2023

6.

Mortgage contains floating charge on land?

No

7. Mortgage secures a currentor running account?

No

8.

Interest Mortgaged
Other: Mortgage over CB190478

Form B (Section 225)

© Copyright 2022, Land Title and Survey Authority of BC. Alrights reserved.

2022 08 29 13:17:39.461

1 of 2 Pages
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" Land Title Act
bcland Mortgage

Title&Survey  Part 1 Province of British Columbia

9. Mortgage Terms

Part 2 of this mortgage consists of:
(a) Prescribed Standard Mortgage Terms

Aselection of (a) or (b) includes any additional or modified terms.

10. Additional or Modified Terms
SEE SCHEDULE

11. Prior Encumbrances Permitted by Lender

12. Execution(s)

This mortgage charges the Borrower's interestin the Jand mortgaged as security for payment of all money due and performance of alf 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 atrue copy of,
thoseterms.

Witnessing Officer Signature Execution Date Borrower / Party Signature(s)

Prarda Developments Corporation

YYYY-MM-DD By their Authorized Signatory

2022-08-30

Hans Gustavson
Barrister & Solicitor
Kornfeld LLP Name: Lujian Shao
1100 - -505 Burrard Street

Vancouver BC V7X 1M5

Tel: 604-331-8312

Officer Certification
Your signature constitutes a representation that you are asolicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124, to take
affidavits for usein British Columbia and certifies the matters set outin Part5 of the Land Title Actas they pertain to the execution of this instrument.

Electronic Signature . Digitally signed by
Your electronic signature is a representation that you are a designate authorized to DaVI.d Andrew David Andrew Martin LUBGA9
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that Martin LUBGA9  Jpie 29220850

you certify this documentunder section 168.41(4) of the act, and that an execution
copy, or atrue copy of that execution copy, is in your possession.

Form B (Section 225) 2022 08 29 13:17:39.461 2 of 2 Pages
© Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved.



10. Additional or Modified Terms

The terms used in this mortgage form have the same meaning as the terms defined in the
standard mortgage terms prescribed for the purpose of s. 227 Land Title Act, by s. 4 Land
Title (Board of Directors) Regulation, B.C. Reg. 332/2010 (referred to in this mortgage
form as the “prescribed standard mortgage terms”).

In this mortgage, “Loan Agreement” means the Loan Agreement dated August 17, 2020
made among 1094321 B.C. Ltd., Prarda Developments Corporation, and others, as
borrower, and the lender.

The mortgage mortgaged by this mortgage is referred to in this mortgage form as the
“underlying mortgage”

Section 2(1) of the prescribed mortgage terms is deleted and replaced with the following:

In consideration of the lender agreeing to the borrower’s sale and transfer of the land to
Aria Pacific Cambie Fourth Development Ltd. and discharge of the lender's mortgages
from title to the land to facilitate such sale, the borrower mortgages and transfers to the
lender, as security for (a) repayment of the mortgage money, (b} performance of all of the
borrower's promises and agreements, and (c) performance of the borrower's covenants
and obligations under the Loan Agreement, all the principal and interest due or to accrue
due to the borrower under the underlying mortgage.

The borrower declares to the lender that the principal amount, interest, and all other
money owed by the mortgagor under the underlying mortgage is Six Million Eight
Hundred Thousand Dollars {$6,800,000), and that no default has occurred under the
underlying mortgage.

The lender may, whether or not a default has occurred under this mortgage:

(a) notify the mortgagor under the underlying mortgage to make payment to the
lender; and
(b) collect, realize, sell, or otherwise deal with the principal and interest due or to

accrue due under the underlying mortgage in any manner and on without notice
to the borrower.

The lender shall not be responsible for the enforcement of the underlying mortgage or
the collection of any money due to or to accrue due under the underlying mortgage.

The lender may spend money to enforce any of the promises and agreements of the
mortgagor under the underlying mortgage, and any money so spent shall be added to the
principal amount, bear interest from the date that the money was so spent, and be
immediately due and payable to the lender.

00080302.2
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9. The prescribed standard mortgage terms are amended by adding after Section 7(1) the
following:

(1.1)  adefault occurs under this mortgage if a default occurs under the
underlying mortgage.

10. To the extent there is any conflict or inconsistency between the terms and conditions of
this mortgage and the Loan Agreement, the terms and conditions of the Loan Agreement
shall take precedence and prevail.

11. The borrower appoints the lender as its attorney to execute and deliver a discharge of
the underlying mortgage on payment by the mortgagor under the underlying mortgage of
the principal amount, interest, and all other money owed by the mortgagor under the
underlying mortgage.

00080302.2
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Status; Registered Doc #: CA7267442

111

RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50

FORM.B_V23 NEW WESTMINSTER LAND TITLE OFFICE

LAND TITLE ACY Dec-21-2018 11:26:45.001

FORM B (Section 225) 126:45. CA7267442

MORTGAGE - PART 1 Province of British Coluimnbia 1545238892 PAGE 1 OF 35 PAGES
Your electronic signature is a representation that you are a subscriber as defined by the Brent i Digtally signad by Brort Christophs Ciatk
Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature in . OB b Gt
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your Chrlstopher f{gg(_: amLavryen, oucVerty D a1
possession, Clark 8XCABK e ot b

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
Brent C. Clark, Barrister and Solicitor
Fasken Martineau DuMoulin LLP
2900 - 550 Burrard Street

Vancouver
Document Fees: $71.58

BC V6C 0A3

Tel. No. 604.631.3131
Client No.11565
File No. 313022.00005

Deduct LTSA Fees? Yes

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

SEE SCHEDULE
ves []

STC?

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

SEE SCHEDULE

4, LENDER(S) MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

PLW INVESTMENT LTD.

2900 - 550 BURRARD STREET

Incorporation No

VANCQOUVER BRITISH COLUMBIA BC1189338
CANADA V6C 0A3
5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment Y | M|D
See Schedule See Schedule Date: /A
(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment
Monthly, not in advance 1st day of each month Date: /A
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated | Date: N/A
Interest only half yearly not in advance
is N/A % per annum.
(j) Assignment of Rents which the (k) Place of payment: (1) Balance Due
applicant wants registered ? . Date:
5%5 O NO Postal Address in item 4 On Demand
If YES, page and paragraph number:

Page 1 of 35
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Status: Registered Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50
MORTGAGE - PART 1 1545238892 pAGE 2 OF 35 PAGES
6. MORTGAGE contains floating charge on land ? 7. MORTGAGE secures a current or running account ?
YES[] NO YES No[]
8. INTEREST MORTGAGED:

Freehold
Other (specify) D

9.

MORTGAGE TERMS:

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

(a) Prescribed Standard Mortgage Terms [_]

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

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

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

10.

ADDITIONAL OR MODIFIED TERMS:

N/A

I

PRIOR ENCUMBRANCES PERMITTED BY LENDER:

N/A

12.

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

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

Officer Signature(s) Execution Date Borrower(s) Signature(s)

Y M D

STEVEN R. SLAZYK 18 |12 | 20

Barrister & Solicitor Amy Barsha Washington

550 - 1130 West Pender St.
Vancouver, BC V6E 4A4
604.566.9181

OFFICER CERTIFICATION:

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

Page 2 of 35
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Status: Registered Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50
FORM_D1_v23
LAND TITLE ACT
FORMD
EXECUTIONS CONTINUED PAGE 3 of 35 pages
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)

Y M D

1025332 B.C. LTD., by it's authorized
STEVEN R. SLAZYK 18 | 12 | 20 signatory(ies):

Barrister & Solicitor

550 - 1130 West Pender St. : :
Vancouver, BC V6E 4A4 Edison Washington
604.566.9181

Name:

1025334 B.C. LTD., by it's authorized
STEVEN R. SLAZYK 18 | 12 | 20 signatory(ies):

Barrister & Solicitor

550 - 1130 West Pender St.
Vancouver, BC V6E 4A4 Edison Washington
604.566.9181

Name:

1025336 B.C. LTD., by it's authorized
STEVEN R. SLAZYK 18 | 12 | 20 signatory(ies):

Barrister & Solicitor

550 - 1130 West Pender St. : :
Vancouver, BC V6E 4A4 Edison Washington
604.566.9181

Name:

OFFICER CERTIFICATION:
Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,

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

Page 3 of 35
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Status: Registered Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50
FORM_E_V23

LAND TITLE ACT
FORM E

SCHEDULE PAGE 4 OF 35 PAGES

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

010-577-441  LOT 9 BLOCK 19 CAPILANO ESTATES PLAN 7525

STC? ves ]

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

010-858-288 | OT 1, EXCEPT PART IN EXPLANATORY PLAN 3376 BLOCK 1 DISTRICT LOT
140 PLAN 6583

STC? YES []

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

010-858-296 | 0T 2 BLOCK 1 DISTRICT LOT 140 PLAN 6583

STC? YES []

Page 4 of 35



Status: Registered Doc #: CA7267442
FORM_E_V23

LAND TITLE ACT
FORME

SCHEDULE

115

RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50

PAGE

5 OF 35 PAGES

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

010-858-300 | OT 3 BLOCK 1 DISTRICT LOT 140 PLAN 6583

STC? veEs [

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

013-255-495  |LOT 9 OF LOT 3 BLOCK 138 DISTRICT LOT 540 PLAN 2992

STC? YES []

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

STC? YES []

Page 5 of 35
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Status: Registered Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.256.50

LAND TITLE ACT
FORME PAGE 6

SCHEDULE

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

3. Borrower(s) (Mortgagor(s)): (including postal address(es) and postal code(s)):

AS TO PID: 010-577-441 and 013-255-495

AMY BARSHA WASHINGTON, Businesswoman of 835 Eyremount Drive, West Vancouver, BC V7S 2A8
AS TO PID: 010-858-288

1025336 B.C. LTD. (Inc. No. BC1025336) of 501 - 1195 West Broadway, Vancouver, BC V6H 3X5

AS TO PID: 010-858-296

1025334 B.C. LTD. (Inc. No. BC1025334) of 501 - 1195 West Broadway, Vancouver, BC V6H 3X5

AS TO PID: 010-858-300

1025332 B.C. LTD. (Inc. No. BC1025334) of 501 - 1195 West Broadway, Vancouver, BC V6H 3X5

5. PAYMENT PROVISIONS:

(a) Principal Amount:

This Mortgage secures the payment, observance, performance and satisfaction of all present and future
debts, liabilities and obligations of the Mortgagor and each of them to the Mortgagee (including all future
advances) whether direct or indirect, absolute or contingent, joint or several, matured or not, extended or
renewed, wherever and however incurred, of whatever nature or kind, whether or not provided for herein
in connection with the credit facility(ies) contemplated by the Loan Agreement and the security or other
documents referred to therein (including this Mortgage) up to the aggregate of:

@ the principal sum of $24,800,000.00;
(1) all present and future debts, liabilities and obligations of the Mortgagor hereunder; and

(iiiy  any unpaid interest on such debts, liabilities and obligations from time to time, at the
applicable rate(s) of interest.

The following terms will have the following meanings in this Mortgage unless the context otherwise
requires:

(a) “Interest Modification Date” has the meaning provided in the Loan Agreement;

(b) “Loan Agreement” means the agreement dated December 20, 2018 issued by the Mortgagee to
and accepted by, inter alia, the Mortgagor in connection with the Principal Amount, and any
other term sheet, commitment letter or loan agreement entered into at any time between the
Mortgagor and the Mortgagee to evidence the terms of the Secured Obligations, and includes all
amendments and modifications thereto and all restatements and replacements thereof from time
to time;

313022.00005/92874216.2 19/12/2018 09:00

Page 6 of 35
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Status: Registered Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50

LAND TITLE ACT
FORME PAGE 7

SCHEDULE

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

) “Mortgagee” means the Person(s) described as Lender(s) [Mortgagee(s)] in Item 4 of the
attached Form B and its successors and assigns, whether immediate or derivative;

(G “Mortgagor” means the Person(s) described as Borrower(s) [Mortgagor(s)] in Item 3 of the
attached Form B and their respective heirs, executors, administrators, successors and assigns,

whether immediate or derivative; and

(e) “Secured Obligations” means all of the debts, liabilities and obligations referred fto in this
Item 5(a), up to the aggregate limit set out above.

(b) Interest Rate:

The Interest Rate shall be at a rate equal to 10.00% per annum, increasing to 18% per annum on the Interest
Modification Date, calculated and payable monthly or such rate or rates of interest as may be agreed to in writing
from time to time by the Mortgagor and the Mortgagee with respect to the Secured Obligations.

313022.00005/92874216.2 19/12/2018 09:.00
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Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50

MORTGAGE TERMS — PART 2 PAGE 8

1.1 Definitions

MORTGAGE TERMS —~PART 2

ARTICLE 1
DEFINITIONS AND INTERPRETATION

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

(@)

(b)

(©)

(d

(e

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

“business day”’ means any day which in Vancouver, British Columbia is a day that:

(@)

(i)

is not a “holiday” as that word is defined in the Interpretation Act of British Columbia,
as amended or replaced from time to time; and

the Mortgagee is open for business at its Payment Office;

“Discharge Fee” means the sum of $150.00 per unit or discharge to be paid by the Mortgagor to
the Mortgagee prior to the delivery of any discharge;

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

“Fixture(s)” or “fixture(s)” mean all real or personal property whatsoever (whether affixed
mobile or stationary) including all structures, additions, improvements, plant, machinery,
apparatus, facilities, equipment, fixtures, other goods and other personal property, now or
hereafier placed, installed or erected in, on, under or in relation to the Lands and which is owned
or acquired by the Mortgagor and is in law a fixture, including without limitation:

Q)

(i)

(iii)

@iv)

313022.00005/92874216.2

all fences, motors, wiring, fixed mirrors, suspended ceiling tiles, doors, windows and
computers and all other structures, additions, improvements, plant, machinery, apparatus,
facilities, equipment, fixtures and other goods installed in or affixed or attached to the
buildings or improvements situate on the Lands or affixed or attached thereto for use in
carrying on an activity inside the said buildings or improvements or on the Lands;

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

all window coverings and fixtures, including without limitation all awnings, shutters,
drapes, blinds and valances;

all heating, cooling, plumbing, air-conditioning, air-filtering, ventilating, conveyancing,
electrical, lighting, telecommunications, 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, electric fixtures,
escalators, elevators, boilers, pressure vessels, stokers, blowers, tanks, gas pipes,
radiators, aerials, television antennae, satellite dishes and built-in furniture; and

19/12/2018 09:00
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(V) all pipes, conduits, services and the like installed in, on under or in relation to the Lands

®

(g)

(h)

)

®

&)

M

(m)

(n)

(0)

(p)

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 comprising the Lands;

“Interest 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 ont or referred to in Item
5(d) of the Mortgage Form;

“Interest Rate” means, subject to the provisions of Article 15 of this Mortgage, the interest
rate(s) set out or referred to in Item 5(b) of the Mortgage Form,;

“Lands’ mean:

@) the land(s) described or referred to in Item 2 of the Mortgage Form together with 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
whether now or hereafter existing or acquired, in connection with such land(s); and

@in the Fixtures;

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

“Loan Agreement” means the agreement dated December 20, 2018 issued by the Mortgagee to
and accepted by, inter alia, the Mortgagor in connection with the Principal Amount and any
other term sheet, commitment letter or loan agreement entered into at any time between the
Mortgagor and the Mortgagee to evidence the terms of the Secured Obligations, and includes all
amendments and modifications thereto and all restatements and replacements thereof from time
to time;

“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) Regulation of
British Columbia, as amended or replaced from time to time, which refers to these express
mortgage terms and is executed by the Mortgagor and the Covenantor, if any, and all schedules
and addenda attached to such Form B;

“Mortgage 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
including the Discharge Fee;

“Mortgagee” means each person described in Item 4 of the Mortgage Form as lender or
mortgagee and their heirs, personal representatives, successors or assigns, as the case may be;

“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;

313022.00005/92874216.2
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Q@ “QOther Document”” means any commitment letter, loan agreement, note, instrument or other

document other than this Mortgage evidencing, securing or evidencing and securing the payment
of the Mortgage Moneys in whole or in part, whether provided by or on behalf of the Mortgagor
or any Other Obligant;

(r) “QOther Obligant” means each person other than the Mortgagor who is now or at any time
hereafter liable for the payment of the Mortgage Moneys in whole or in part;

(s) “Payment Dates” means the payment dates, if any, set out or referred to in Item 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 Item 5(k) of the
Mortgage Form;

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

) “Permitted Encumbrances” means the prior notations, charges, liens or interests, if any, set out
or referred to in Item 11 of the Mortgage Form and as otherwise contemplated by the Loan
Agreement;

(w) “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, provincial, state, municipal, city, county or
otherwise and including any instrumentality, division, agency, body or department thereof);

(x) “Principal Amount” means the principal amount described in Item 5(a) of the Mortgage Form;
§2) “Secured Obligations™ has the meaning given to it in Item 5(a) of the Mortgage Form;
(z) “terms” and “mortgage terms” mean, unless the context otherwise requires, all of the

covenants, agreements, provisos, terms, conditions and provisions of this Mortgage, and the
agreement set out in Item 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 will constitute the agreement of the
Mortgagor and the Covenantor (if any) to be bound by all of the covenants, agreements, provisos,
terms, conditions and provisions of this Mortgage.

1.2 No Reliance

The Mortgagor acknowledges that the Mortgagee has not made and the Mortgagor does not rely cn any
representations, warranties, covenants, agreements, conditions or provisos, 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 the Loan Agreement unless those representations, warranties, covenants, agreements,
conditions and provisos are contained in a supplementary contract in writing duly executed by both the
Mortgagor and the Mortgagee which supplementary contract is expressed to survive the closing of the (ransaction
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.

313022.00005/92874216.2
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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.

1.5 Joint 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 resulting 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 plural 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, proviso and
stipulation; and

(b) each and every grant, mortgage and other charge constituted hereby,

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, mortgage or charge of 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 Lands as well as being a grant, mortgage or other charge of the estate, interest and ftitle 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.

313022.00005/92874216.2
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1.10 Mortgagee as Agent

If this Agreement is granted to the Mor(gagee in its capacity as agent for one or more other Persons, the
Mortgagor agrees that all:

(a) grants, mortgages, assignments, charges and security interests;
(b) 1'ep1'esentations, 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.

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 Mortgagor
and its successors and assigns.

1.12  Time of the Essence
Time will be of the essence hereof.

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 proviso 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.

24 Assignments

Without in any way affecting or releasing the Mortgagor’s liability to the Mortgagee for the payment of the
Mortgage Moneys and for the consideration aforesaid:

(a) 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 Mortgage Moneys outstanding at the date the

313022.00005/92874216.2
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Mortgagor ceases to be the registered owner of the Lands 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 Mortgagor 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

(b) the Mortgagor assigns, transfer and sets over to the Mortgagee all right, title, claim, demand and
interest of the Mortgagor whatsoever at law or in equity or otherwise to indemnification, express
or implied, of and from the performance and observance of any and all of the terms of this
Mortgage, including without limitation payment of the whole or any portion of the Mortgage
Moneys by any purchaser of the Lands, or any part thereof, from the Mortgagor.

ARTICLE 3
REDEMPTION

3.1 Redemption

This Mortgage will be void upon receipt by the Mortgagee of a written request from the Mortgagor for a
discharge of this Mortgage and full payment, observance, performance and satisfaction thereafter of the Secured
Obligations. Subject to the foregoing, the Mortgagor releases to the Mortgagee all the claims of the Mortgagor
on the Lands.

ARTICLE 4
PAYMENT AND OBSERVANCE

4.1 Payment of Mortgage Moneys and Observance of Proviso

The Mortgagor will duly pay the Principal Amount, interest, and all other moneys secured hereby when due
hereunder and will observe the above proviso.

4.2 No Set-off

The Principal Amount, interest and all other moneys payable hereunder 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 Principal Amount, interest or other moneys secured hereby, or any part thereof,
including compound interest, when due hereunder, 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.

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. local time on any business day, or is made on any day that is not a business day, such
payment will be deemed to have been received by the Mortgagee on the next following business day.

313022.00005/92874216.2
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4.5 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 (collectively, the “taxes”). The Mortgagor will submit tax receipts to the Mortgagee evidencing the
payment of taxes immediately after they become due, provided that:

(a) at the opticn of the Mortgagee, the Mortgagor will in each year during the continuance of this
security if directed by the Mortgagee, 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 taxes
due and payable in each calendar year and such instalments and such instalments will be applied
on account of taxes so long as the Mortgagor is not in default hereunder but the Mortgagor will
not be paid interest on moneys paid to the Mortgagee on account of taxes; and

(b) the Mortgagor will transmit to the Mortgagee the assessment notices, tax bills and other notices
affecting the imposition of taxes forthwith after the receipt of same by the Mortgagor.

4.6 Other Charges

If the Lands or any part thereof are now or at any time hereafter subject to any charge, lien or interest, including
but not limited to Permitted Encumbrances (each hereinafter called an “other charge™):

(a) the Mortgagor will pay all payments required to be made under or by virtue of each other charge,
whether for principal, interest, taxes or otherwise (or cause the same to be paid) as they become
due;

(b) the Mortgagor will duly observe, perform and comply with the covenants, provisos and
agreements contained in each other charge which are to be kept, observed and performed by it;

() any default under any other charge 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 any other charge, the Mortgagee will have the
right (exercisable in its sole and absolute discretion), but not the obligation, to cure the same.

4.7 Pre-enforcement Costs

The Mortgagor will pay all fees, costs, charges and expenses (including without limitation legal fees, costs,
charges and expenses on a solicitor and his own client basis), in comnection with the negotiation, preparation,
registration, modification and extension of this Mortgage.

4.8 Enforcement Costs

The Mortgagor will pay all fees, costs, charges and expenses (including without limitation legal fees, costs,
charges and expenses on a solicitor and his own client basis), which may be incurred by or on behalf of the
Mortgagee whether before or after court proceedings are commenced, or whether otherwise incurred, in
recovering, collecting, procuring or enforcing payment of any or all the Mortgage Moneys or in any way
enforcing or protecting the security of this Mortgage or enforcing any of the terms of this Mortgage (including
but not limited to all travelling expenses of the Mortgagee, the Mortgagee’s servants and agents and commissions
on collection of rent which may be incurred by or on behalf of the Mortgagee in the taking, recovering and
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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 (o realize or collect the Mortgage Moneys, in whole or in
part, or to defend or perfect the title of the Lands, all of which fees, costs, charges, commissions, expenses and
other amounts will be a charge under this Mortgage on the Lands in favour of the Mortgagee and will be payable
forthwith by the Mortgagor to the Mortgagee with interest at the Interest Rate until paid.

4.9 Other Qutlays

The Mortgagor will forthwith upon demand repay to the Mortgagee all proper outlays incurred by the Mortgagee
and not covered by any other covenant herein.

410  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
(including 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

63 the enforcement (or forbearance from enforcement) of this Mortgage or any Other Document

(including restructuring fees, administration fees during enforcement and forbearance fees),

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.

4.11 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
until actual payment and performance in full of the Mortgage Moneys 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, provisos, agreements and stipulations herein contained, whether the
Mortgagee has taken legal proceedings thereon and recovered judgment or otherwise.

ARTICLE 5
THE LANDS

313022.00005/92874216.2
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5.1 No Further Mortgages

In the event the Mortgagor grants any further mortgage or charge or otherwise encumbers the Lands 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.

5.2 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.

5.3 No Builders 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.

ARTICLE 6
INSURANCE

6.1 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) each and every building, structure, erection, improvement,
fixture or replacement thereof (including without limitation all plant, equipment, apparatus, machinery and
fixtures of every kind and nature whatsoever) now or hereafter erected on the Lands 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).

6.2 Liability Insurance
The Mortgagor will keep and maintain third party liability insurance in an amount satisfactory to the Mortgagee.
6.3 Other Insurance

The Mortgagor will keep and maintain such other insurance as is customarily maintained by persons operating or
occupying similar properties in equivalent locations.

6.4 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 Mortgagee 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 or

the lessor under the Leases 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.
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6.5 Premiums

The Mortgagor will pay all insurance premiums and sums of money necessary for such purposes as the same will
become due.

6.6 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.

6.7 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.

6.8 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.

6.9 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 all rights of the Mortgagor to receive the insurance moneys
and the Mortgagor waives any statutory right to request or 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 7
USE, ALTERATIONS AND REPAIRS

7.1 Use of Lands

Except as contemplated by the Loan Agreement, the Mortgagor will not, without the express written consent of
the Mortgagee first had and obtained:

(a) change the present use of the Lands; nor

(b) permit the Lands to be unoccupied or unused.
7.2 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.
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7.3 Repair

The Mortgagor will keep the Lands and all buildings, structures, erections, improvements and the like now or
hereafter constructed thereon 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 be committed upon the Lands.

7.4 Demolition, Alterations

The Mortgagor will not, without the prior written consent of the Mortgagee, demolish the whole or any part of
the buildings, structures, erections, improvements and the like now or hereafter existing on the Lands and will not
proceed with any alteration, remodelling, rebuilding or addition thereto or thereof, in whole or in part.

7.5 Inspection

The Mortgagee and any agent of the Mortgagee, may at any time and from time to time 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 buildings, structures, erections, improvements and the like now or
hereafter existing on the Lands in order, and inspect, take care of, lease, collect the rents of, and generally
manage the Lands as the Mortgagee may deem proper, and the Mortgagee will not thereby become or be liable as
a mortgagee in possession.

ARTICLE 8
SECURED OBLIGATIONS

8.1 General Continuing Security

This Mortgage is security for the Secured Obligations and any ultimate unpaid balance thereof, including a
current or runuing account if so designated in Item 7 of the Mortgage Form. The Secured Obligations may be
reduced to zero from time fo time without affecting the continuing nature of this Mortgage as security for any
Secured Obligations .

8.2 Discharges

No discharge of this Mortgage will be effective unless it is in writing and is executed by the Mortgagee. Without
limiting the foregoing, no payment, observance, performance or satisfaction of the Secured Obligations, nor any
ceasing by the Mortgagor to be indebted or liable to the Mortgagee, will be deemed a redemption or discharge of
this Mortgage.

8.3 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 Secured Obligations will be prima facie evidence as against
the Mortgagor of the amount due and payable at such time under this Mortgage.

8.4 No Obligation to Advance

Except to the extent that the Mortgagee by issuing letters of credit or letters of gnarantee 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 moneys from time to time comprising part of the Secured Obligations, nor any course of conduct of the

313022.00005/92874216.2

Page 18 of 35



129

Status: Registered Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50

MORTGAGE TERMS -~ PART 2 PAGE 19

Mortgagee or of any of its officers, agents or employees will bind the Mortgagee to advance (or re-advance, if
applicable) the moneys from time to time comprising part of the Secured Obligations 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 moneys from time to time
comprising part of the Secured Obligations or any part thereof, from time to time will be in the absolute
discretion of the Mortgagee and not exercised or deemed exercised uniess 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 title 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).

8.5 Future Advances and Re-Advances

Any portion of the Secured Obligations which is comprised of principal moneys 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 Item 7 of the Mortgage Form, this Mortgage 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 mortgage created by the Mortgage will take effect forthwith on the execution of the Mortgage
Form.

8.6 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
Itern 7 of the Mortgage Form this Mortgage secures a current or running account, neither:

(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.

ARTICLE 9
MORTGAGEE’S ELECTION TO MAKE PAYMENTS AND CURE DEFAULTS

9.1 Payments by Mortgagee

If the Mortgagor fails to make 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.

9.2 Performance by Mortgagee

If the Mortgagor falls o 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,
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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 Lands. Without limiting the generality of the foregoing, the Mortgagee may:

(a) insure the buildings on the Lands in accordance with the provisions hereof if the Mortgagor
neglects to insure or to deliver policies and receipts in accordance herewith;

(b} repair and reinstate the buildings and improvements on the Lands if the Mortgagor fails to repair
in accordance herewith or demolishes or alters such buildings or improvements in contravention
hereof;

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

men, labourers, and other persons supplying or having a claim for work, services, or materials
supplied in and about the construction, repairing, altering or replacing of any buildings,
structures, erections or improvements and the like now or hereafter constructed on the Lands, 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
its 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.

9.3 Entitlement to Equities

If the Mortgagee will make payment to any creditor of the Mortgagor or any encumbrance 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 encumbrance paid or satisfied.

9.4 Repayment

All payments made and all sums of money expended by the Mortgagee under this Article 9, including incidentat
costs, charges, expenses and outlays incurred in doing anything under this Article 9, 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 all claims
thereen 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.

9.5 No Prejudice

Nothing done by the Mortgagee in reliance on the provisions of this Article 9 will in any manner prejudice the
remedies of the Mortgagee in respect of any default of the Mortgagor or otherwise.

ARTICLE 10
DEFAULT AND ACCELERATION

10.1  Default and Acceleration

Notwithstanding the Mortgage Moneys or any part thereof may be payable on demand, and without prejudice
thereto, in the event that:
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(a)

(b)

()

d

(e)

)

(g)

(h)

®

@

at any time there is a default or a breach by the Mortgagor or any Other Obligant of any
representation, warranty, covenant, agreement, term, condition, stipulation or proviso contained
herein or in any Other Document; or

any representation or warranty made by the Mortgagor or any Other Obligant to the Mortgagee
herein or in any Other Document or in any certificate, declaration, application or other
instrument delivered by or on behalf of the Mortgagor or that Other Obligant to the Mortgagee,
as the case may be, in connection with Mortgage Moneys is found at any time to be incorrect in
any material respect; or

the Mortgagor or any Other Obligant becomes bankrupt or insolvent or makes or demonstrates an
intention to make 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
legislation for the benefit of insolvent debtors; or

any proceedings with respect to the Mortgagor or any Other Obligant is commenced under the
compromise or arrangement provisions of any applicable legislation, or the Mortgagor or any
Other Obligant enters into an arrangement or compromise with any or all of its creditors pursuant
to such provisions or otherwise; or

the Mortgagor or any Other Obligant without the consent in writing of the Mortgagee, grants or
purport to grant any mortgage, charge, lien or interest, whether fixed or floating, upon the Lands
or any part thereof, other than this Mortgage or Permitted Encumbrances; or

the Mortgagor or any Other Obligant defaults under any Permitted Encumbrances; or

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

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

the Mortgagor or any Other Obligant is a corporation and:

@ it authorizes the purchase of its shares without the prior written consent of the
Mortgagee; or

(i1 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 of the Business
Corporations Act of British Columbia, or amendments thereto or a similar 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) there is any change in its beneficial ownership of its shares of from the ownership of
same which exists as of the date hereof; or

the whole or any portion of the Lands become the subject of expropriation proceedings; or
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(k)

)

(m)

(n)

(o)

(p)

G))

the Mortgagee in good faith believes that the prospect for payment, observance and performance
of all or any part of the Mortgage Moneys is impaired; or

in the opinion of the Mortgagee, there is a material adverse change in the financial condition of
the Mortgagor or any Other Obligant or in the value of the Lands; or

an Obligant is a corporation and:

) it anuthorizes 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 Secured
Obligations, or gives a notice of dissent in accordance with the provisions of the
Business Corporations Act of British Columbia, or amendments thereto or a similar
notice by a shareholder under other applicable legislation; or

(iii) it carries on any business that it is restricted from camrying 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

) there is any change in its beneficial ownership of its shares of from the ownership of
same which exists as of the date of the execution of the Mortgage Form; or

if an Obligant is a limited partnership and:

0 it authorizes the purchase or redemption of its units without the Mortgagee’s prior
written consent; or

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

(iii) 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

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

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

if 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 the Mortgagee’s favour pursvant to any one or more of
the Other Documents; or

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

® the prospect for payment of any of the Loan or the observance and performance of all or
any part of the Mortgagor’s obligations in connection therewith is impaired; or
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@1 any of the property charged in the Mortgagee’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:

(s) the Mortgage Moneys 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 II 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 11
REMEDIES OF MORTGAGE ON DEFAULT

11.1  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;

(®) 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 otherwise as to the

Mortgagee appears most advantageous and for such prices as can reasonably be obtained
therefor;
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(c) sales may be made from time to time of portions of the Lands to satisfy interest or parts of

principal moneys representing the Mortgage Moneys overdue, leaving the balance thereof (o 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;

(e) 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;

€3] 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
Mortgagee’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;

(h) no want of notice or of publication, even if required hereby, will invalidate any sale hereunder;
and
1) 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 between the Mortgagor and the Mortgagee until paid and the Mortgagee may
add them to the Mortgage Moneys.

11.2  Distraint

If default is made in payment of any part of the Mortgage Moneys at any time herein provided therefore it will be
lawful for the Mortgagee to, and the Mortgagor hereby grants full power and license to the Mortgagee to:

(a) enter, seize and distrain upon any goods of the Mortgagor upon the Lands; and
(b) 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 all costs, charges and expenses of the
Mortgagee in connection therewith (including without limitation legal fees, costs, charges and expenses on a
solicitor and his own client basis).

11.3 No Merger

The obtaining of a judgment or judgments in any action to enforce this Mortgage or any of the covenants 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 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 will 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.
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114 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 (ime to time given by
the Mortgagor to the Mortgagee as additional or collateral security for the Mortgage Moneys, the Mortgagor will
refrain from collecting and receiving all rents accruing as aforesaid and, upon notice from the Mortgagee, all
subtenants will thereafter pay all such rents to the Mortgagee and any payment made otherwise will not discharge
the obligations of such subtenant.

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 foregeing, 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, observance or performance of the Mortgage Moneys, 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.

11.5 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
appeinted by the Mortgagee 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 responsible
therefor and the Mortgagee will not be liable to the Receiver for his remuneration, costs, charges or expenses.

11.6  Powers of Receiver

1t is further specifically understood and agreed that the Receiver appointed by the Morigagee 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,
(c) 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;

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

(h)

borrow money, upon the security of the whole or any part of the Lands, te carry on the business
of the Mortgagor comprised of the Lands or to maintain the whole or any part of the Lands in a
manner that will be sufficient to obtain the amounts from ime 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 sui,
proceeding or action.

11.7  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

Mortgagor.

11.8  Application of Revenue

The net revenue received from the Lands and the net proceeds of sale of the Lands or any part thereof will be
applied by the Receiver, subject to the claims of creditors, if any, ranking in priority to this Mortgage, as follows:

(a)

(b)

(©)
(@)
(e)

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;
fourthly, in payment to the Mortgagee of outstanding principal; and

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.

11.9  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.
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1110 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.

11.11 Enforcement of Remedies

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

11.12 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.

11.13 Management of Lands

Upon any default or breach by the Mortgagor in the performance or observance of any of the terms of this
Mortgage the Mortgagee, or its nominee, on one week’s written notice to the Mortgagor, will be entitled to
replace any existing management of the Lands. The Mortgagee or its nominee shall receive a management fee
equal to five percent (5.0%) of the gross revenue for the Lands for any period during which the Mortgagee or its
nominee is acting as manager of the Lands.

ARTICLE 12
PRESERVATION OF MORTGAGE AND OTHER SECURITY

12.1  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 Mortgagee 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 the Mortgagor or any Other Obligant.

12.2  No Apportionment

Every part, lot or strata lot 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 night to require the Mortgage Moneys to be apportioned
upon or in respect of any such part, lot or strata lot.

12.3  Fixtures

All Fixtures are deemed to be part of the Lands and the security for the Mortgage Moneys, even though not
attached otherwise than by their own weight.

12.4  Partial Release of Mortgage

The Mortgagee may at all times release any part or parts of the Lands or any other security or any surety for
payment of all or any part of the Mortgage Moneys or may release the Mortgagor or any Other 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

313022.00005/92874216.2

Page 27 of 35



138

Status: Registered Doc #: CA7267442 RCVD: 2018-12-21 RQST: 2022-07-15 15.25.50

MORTGAGE TERMS — PART 2 PAGE 28

securities or covenants herein contained, it being agreed thaf, notwithstanding any such release, the Lands,
securities and covenants remaining unreleased will stand charged with the whole of the Mortgage Moneys.

125  Waiver

The Mortgagee may waive any default 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 Mortgagec hereunder, will prejudice the Mortgagee’s rights in
the event of any future default or breach.

12.6  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.

12.7  Doctrine of Consolidation Applies

The doctrine of consolidation will apply to this Mortgage notwithstanding Section 27 of the Property Law Act of
British Columbia, as amended or replaced from time to time.

ARTICLE 13
SALE OR TRANSFER

13.1 Dueon Sale
Save and except as contemplated by the Loan Agreement and 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 Mortgagee;

)] if such a purchaser, grantee, transferee or assignee should fail to:
6) apply for and receive the Mortgagee’s written approval as aforesaid,;

(ii) 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;

then the Mortgagee at its option may declare the Principal Amount then secured hereunder, all
accrued interest and all other moneys then secured hereby, to become immediately due and
payable in full and the Mortgagor will pay the same forthwith.

13.2  Assigned
The word “assigned” as used in Section 13.1 will include any transfer, sale, assignment, bequest, inheritance,
encumbrance 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.
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13.3  Servicing Fee

The Mortgagee will be entitled to charge a reasonable servicing fee to process each application for approval as
herein contemplated, which fee will be payable forthwith upon demand. Failure by the Mortgagor to pay such
servicing fee will be deemed tc be an act of default hereunder. It is further understood and agreed that any
approval given hereunder will 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 person liable for payment of the moneys hereby secured.

ARTICLE 14
STRATA LOT PROVISIONS

14.1  Definitions

In this Article 14:

(a)

®)

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

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.

14.2  Strata Lots

If the Lands now or at any time hereafter are comprised of one or more strata lots, the Mortgagor covenants and

agrees:

(@

®)

(c)

(@

to observe and perform all the covenants, agreements, conditions and provisos 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;

to pay 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 land title office;

pursuant to Section 115 of the Act, the Mortgagor hereby authorizes any officer of the Mortgagor
to from time to time during the term hereof obtain a Certificate of Payment as provided for in the
Act certifying that no morneys 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;

that the Mortgagor will not without the prior written consent of the Mortgagee:

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

(ii) give possession of any strata lot(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, sublease or assignment of lease;
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(e)

9

(&)

(h)

(M)

@

&)

to grant and hereby grants to the Mortgagee all rights and powers (o 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 if the Mortgagee is not 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 to 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, 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, to have the by-laws for the time being in force governing the strata lot(s) and interest
in the Lands hereby charged made available for inspection by an officer of the Mortgagee;

that the Mortgagor will cause the Mortgagee to be named as a loss 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 will cause mortgage clauses in a form approved by the Mortgagee to be
included in such insurance policy or policies and will provide evidence of such insurance to the
Mortgagee forthwith upon demand;

that if the insurance effected by the strata corporation on the buildings and common facilities is
inadequate in the opinion of the Mortgagee, then the Mortgagor will 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 will provide evidence of such insurance to the
Mortgagee; and

that the Mortgagee is 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.

ARTICLE 15
INTEREST RATE ALTERNATIVE AND
MAXIMUM RETURN TO MORTGAGEE

15.1 Interest Rate Alternative

Subject to the provisions of Section 15.2 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
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determined by court to be subject to deemed reinvestment of interest then the Interest Rate will be cne 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.

15.2 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 16
LOAN AGREEMENT

16.1 Loan Agreement

The provisions of the Loan Agreement which are not expressly restated herein or in any other editorial or other
security documentation which is to be executed and delivered to the Mortgagee by the Mortgagor or any Other
Obligant, will survive the execution and registration of this Mortgage and the collateral or other security
documents to be delivered herewith. Accordingly there will be no merger of such provisions in this Mortgage or
the collateral or other security documents, 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 Loan Agreement (whether
restated herein or not) and any term of this Mortgage, then the term of the Loan Agreement will govern and take
precedence. Also, it is understood and agreed that a default under the terms of the Loan Agreement 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 17
COVENANTOR

17.1  Covenantor
This Article applies if this Mortgage has been executed by a “Covenantor” and if so, the Covenantor for the sum
of TEN ($10.00) DOLLARS of lawful money of Canada and other good and valuable consideration now paid by
the Mortgagee to the Covenantor (the receipt and sufficiency of which is hereby acknowledged), hereby
covenants, promises and agrees to and with the Mortgagee as a principal debtor and not as a surety:

(a) to duly and punctually pay the Mortgage Moneys and to observe and perform the or cause to be

observed and performed all the covenants, agreements, terms, provisos, stipulations and
conditions herein contained on the part of the Mortgagor to be observed and performed and to
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(®)

(©

(d)

(e

()

indemnify, protect and save harmless the Mortgagee from all loss, costs and damage in respect of
this Mortgage and every matter and thing herein contained;

that no release or releases of any portion or portions of the Lands and no indulgence shown by
the Mortgagee in respect of any default by the Mortgagor which may arise under this Mortgage
and no extension or extensions granted by the Mortgagee to the Mortgagor for payment of the
Mortgage Moneys, in whole or in part, or for the doing, observing or performing of any
covenant, agreement, matter or thing herein contained, to be done, observed or performed by the
Mortgagor, nor any variation in or departure from the provisions of this Mortgage including but
not limited to any variation or increase of the Interest Rate or any extension of the term(s) of
payment of any the moneys secured hereunder, nor any taking of further security from the
Mortgagor nor any other dealings between the Mortgagee and the Mortgagor, will in any way
prejudice the Mortgagee or modify, alter, vary or affect the liability of the Covenantor in any
way under this covenant, which will continue and be binding on the Covenantor, as well after as
before default under, judgment upon, or maturity of this Mortgage, until the Principal Amount,
interest and other moneys owing hereunder are fully paid and satisfied;

that the Mortgagee will not be bound to exhaust its recourse against the Mortgagor or the
Covenantor or any other person before enforcing its rights against the Covenantor;

that any failure on the part of the Mortgagee to perfect, maintain or enforce its rights, whether
due to default, negligence or otherwise on the part of the Mortgagee, with respect to this
Mortgage, or any other security granted to the Mortgagee relating to the within mortgage or the
Mortgage Moneys, in whole or in part, will not prejudice the Mortgagee with respect to its rights
pursuant to this covenant and will not discharge or limit or lessen the liability of the Covenantor
pursuant to the terms hereof,

that the release of any person or persons comprising the Covenantor from his or her or its
liability hereunder, in whole or in part, will not affect the liability of any person or persons
remaining as Covenantor above, which liability will in each instance remain unimpaired and still
in full force and effect as if each person being so released had not been party to this Mortgage;
and

that the Mortgagee may vary any agreement or arrangement with any or all of the persons
comprising the Covenantor and grant extensions of time to or otherwise deal with the Covenantor
without any consent on the part of the Mortgagor.

ARTICLE 18
MISCELLANEOUS

18.1 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 Secured Obligations.

18.2  Estoppel 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 to 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
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amount thereof, and that there have been no amendments hereof or, if there has been any such amendment,
specifying it.

18.3  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.

184  Syndication

This Mortgage may be assigned by the Mortgagee 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.

18.5  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 rate or rates of interest payable on account of the Principal Amount 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 person liable for payment of the
Mortgage Moneys, in whole or in part, and it will not be necessary to register any such agreement in order to
retain priority of this Mortgage so altered over any instrument registered as a charge against the Lands
subsequently to the registration of this Mortgage.

18.6  Notice 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 any chargeholder by writing signed or purporting to be signed by
or on behalf of the Mortgagee.

18.7  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 and left with, or if telecopied and confirmed by prepaid registered letter
addressed to the attention of:

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

PLW INVESTMENT LTD.

Bentall 5, Suite 2900 — 550 Burrard Street
Vancouver, BC, Canada V6C 0A3
Attention: Brent C. Clark

Fax No: 604.631.3232
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(b)

with a copy to:

FASKEN MARTINEAU DUMOQULIN LLP
Barristers & Solicitors

Bentall 5, Suite 2900 — 550 Burrard Street
Vancouver, BC, Canada V6C 0A3

Attention: Brent C. Clark
Fax No: 604.631.3232

in the case of the Mortgagor, addressed as follows:

AMY BARSHA WASHINGTON
835 Eyremount Drive
West Vancouver, BC V7S 2A8

1025332 B.C. LTD.
1025334 B.C. LTD.
1025336 B.C. LTD.

501 - 1195 West Broadway
Vancouver, BC V6H 3X5

Attention: Ralph Yetman
Fax No: 604.484.2120

with a copy to:

[The remainder of this page is intentionally left blank.

Mortgage continues on following page.]
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YETMANS LAW CORPORATION
Barristers & Solicitors

550 - 1130 West Pender Street
Vancouver, BC V6E 4A4

Attention: Ralph Yetman

Fax No: 604.484.2120

Any notice, demand or other document or delivery so given or made will be deemed to have been given or made
and received at the time of delivery in person or on the business day next following the date of telecopying of the
same. Any party hereto may from time to time by notice in writing change his or its address (or in the case of a
corporate party, the designated recipient) for the purposes of this section.

END OF DOCUMENT
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FORM_B_v2¢ NEW WESTMINSTER LAND TITLE OFFICE
LAND TITLE ACT - - . .
FORM B (Suxtion 225) Jul-29-2019 16:35:22.001 CA7651499
MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 33 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the , Digitally signed by David
Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature in DaV|d Andrew H Andrew Martin LUSGA9
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your . L .

possession. Martin LUBBAQ Date:2019.07.29

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
DAVID A. MARTIN, Barrister & Solicitor
Stirling LLP, Business Law Tel: 604.674.3818
1460 -701 West Georgia Street Matter No.: 2123.002
Vancouver BC V7Y 1E4
Document Fees: $74.16 Deduct LTSA Fees? Yes

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

SEE SCHEDULE

STC? ves [

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

4, LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))
PLW INVESTMENT LTD.

1460 - 701 WEST GEORGIA STREET Incorporation No
VANCOUVER BRITISH COLUMBIA BC1189338
CANADA V7Y 1E4
5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment Y | M| D
See Schedule See Schedule Date: \/A
(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment
Monthly, Not in advance 1st day of each month Date:
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (1) Last Payment
The equivalent rate of interest calculated | Date: N/A
Interest only half yearly not in advance
is N/A % per annum.
(j) Assignment of Rents which the (k) Place of payment: (1) Balance Due
applicant wants registered ? . Date:
5‘;3 [0 ~No[] Postal Address on item 4 On Demand
If YES, page and paragraph number:
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MORTGAGE - PART 1 PAGE 2 OF 33 PAGES
6. MORTGAGE contains floating charge on land ? 7.  MORTGAGE secures a current or running account ?
YES[] NO YES No[]

8. INTEREST MORTGAGED:
Fee Simple
Other (specify) []

9. MORTGAGE TERMS:

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

(a) Prescribed Standard Mortgage Terms |:|

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

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

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

10. ADDITIONAL OR MODIFIED TERMS:

N/A

11.  PRIOR ENCUMBRANCES PERMITTED BY LENDER:
N/A

12. EXECUTION(S):  This mortgage charges the Borrower’s interest in the land morigaged as securty 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) Execulion Date Borrower(s) Signature(s)
Y M D

1025332 B.C. LTD., by its
authorized signatory(ies):

STEVEN R. SLAZYK 19 | 07 26
Barrister & Solicitor

550 - 1130 West Pender Street
Vancouver, BC V6E 4A4
Tel: 604.566.9181

Name: EDISON WASHINGTON

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 Tifle Act as they pertain to the execution of this
instrument.
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FORM_D1_v24
LAND TITLE ACT
FORM D
EXECUTIONS CONTINUED PAGE 3 of 33 pages
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)

Y M D
1025334 B.C. LTD., by its authorized

STEVEN R. SLAZYK 19 | 07 | 26 signatory(ies):
Barrister & Solicitor
550 - 1130 West Pender Street Name: EDISON WASHINGTON

Vancouver, BC V6E 4A4
Tel: 604.566.9181

1025336 B.C. LTD., by its authorized

STEVEN R. SLAZYK ' 19 | 07 | 26 signatory(ies):
Barrister & Solicitor
550 - 1130 West Pender Street Name: EDISON WASHINGTON

Vancouver, BC V6E 4A4
Tel: 604.566.9181

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,

fo 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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LAND TITLE ACT

FORME

SCHEDULE PAGE 4 OF 33 PAGES

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

010-858-300 | OT 3 BLOCK 1 DISTRICT LOT 140 PLAN 6583

STC? ves []

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

010-858-296 | OT 2 BLOCK 1 DISTRICT LOT 140 PLAN 6583

STC? YES[]

1%

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

010-858-288 | OT 1, EXCEPT PART IN EXPLANATORY PLAN 3376 BLOCK 1 DISTRICT LOT
140 PLAN 6583
STC? YES[]
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LAND TITLE ACT

FORM E

SCHEDULE PAGE 5 OF 33 PAGES

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

INSTRUMENT FORM.

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

AS TO PID: 010-858-300

1025332 B.C. LTD. (Inc. No. BC1025332) of 501 - 1195 West Broadway, Vancouver, BC V6H 3X5

AS TO PID: 010-858-296

1025334 B.C. LTD. (Inc. No. BC1025334) of 501 - 1195 West Broadway, Vancouver, BC V6H 3X5

AS TO PID: 010-858-288

1025336 B.C. LTD. (Inc. No. BC1025336) of 501 - 1195 West Broadway, Vancouver, BC V6H 3X5

5. PAYMENT PROVISIONS:

(a) Principal Amount:
This Mortgage secures the payment, observance, performance and satisfaction of all present and
future debts, liabilities and obligations of the Mortgagor and each of them to the Mortgagee
(including all future advances) whether direct or indirect, absolute or contingent, joint or several,
matured or not, extended or renewed, wherever and however incurred, of whatever nature or kind,
whether or not provided for herein in connection with the credit facility(ies) contemplated by the
Loan Agreement and the security or other documents referred to therein (including this Mortgage)
up to the aggregate of:

(i) the principal sum of $9,000,000.00;

(ii) all present and future debts, liabilities and obligations of the Mortgagor hereunder; and

(iii) any unpaid interest on such debts, liabilities and obligations from time to time, at the
applicable rate(s) of interest.

The following terms will have the following meanings in this Mortgage unless the context otherwise
requires:

(a) "Interest Modification Date" has the meaning provided in the Loan Agreement;

(b) "Loan Agreement" means the agreement dated July 26, 2019 issued by the Mortgagee to and
accepted by, inter alia, the Mortgagor in connection with the Principal Amount, and any other
term sheet, commitment letter or loan agreement entered into at any time between the
Mortgagor and the Mortgagee to evidence the terms of the Secured Obligations, and includes
all amendments and modifications thereto and all restatements and replacements thereof from
time to time;
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FORME

SCHEDULE PAGE 6 OF 33 PAGES

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

INSTRUMENT FORM.

(c) "Mortgagee" means the Person(s) described as Lender(s) [Mortgagee(s)] in ltem 4 of the
attached Form B and its successors and assigns, whether immediate or derivative;

(d) "Mortgagor" means the Person(s) described as Borrower(s) [Mortgagor(s)] in Item 3 of the
attached Form B and their respective heirs, executors, administrators, successors and
assigns, whether immediate or derivative; and

(e) "Secured Obligations" means all of the debts, liabilities and obligations referred to in this
Item 5(a), up to the aggregate limit set out above.

(b) Interest Rate:

Interest Rate shall be at a rate equal to 15.00% per annum, increasing to 20.00% per annum on
the Interest Modification Date, calculated and payable monthly or such rate or rates of interest as
may be agreed to in writing from time to time by the Mortgagor and the Mortgagee with respect to
the Secured Obligations.
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1.1 Definitions

MORTGAGE TERMS - PART 2

ARTICLE 1
DEFINITIONS AND INTERPRETATION

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

(a)

(b)

(©)

(d)

(e)

00034164.2

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

“business day” means any day which in Vancouver, British Columbia is a day that:

®

(i)

is not a “holiday” as that word is defined in the Interpretation Act of British Columbia,
as amended or replaced from time to time; and

the Mortgagee is open for business at its Payment Office;

“Discharge Fee” means the sum of $150.00 per unit or discharge to be paid by the Mortgagor to
the Mortgagee prior to the delivery of any discharge;

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

“Fixture(s)” or “fixture(s)” mean all real or personal property whatsoever (whether affixed
mobile or stationary) including all structures, additions, improvements, plant, machinery,
apparatus, facilities, equipment, fixtures, other goods and other personal property, now or
hereafter placed, installed or erected in, on, under or in relation to the Lands and which is owned
or acquired by the Mortgagor and is in law a fixture, including without limitation:

®

(i)

(iii)

(iv)

all fences, motors, wiring, fixed mirrors, suspended ceiling tiles, doors, windows and
computers and all other structures, additions, improvements, plant, machinery, apparatus,
facilities, equipment, fixtures and other goods installed in or affixed or attached to the
buildings or improvements situate on the Lands or affixed or attached thereto for use in
carrying on an activity inside the said buildings or improvements or on the Lands;

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

all window coverings and fixtures, including without limitation all awnings, shutters,
drapes, blinds and valances;

all heating, cooling, plumbing, air-conditioning, air-filtering, ventilating, conveyancing,
electrical, lighting, telecommunications, 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, electric fixtures,
escalators, elevators, boilers, pressure vessels, stokers, blowers, tanks, gas pipes,
radiators, aerials, television antennae, satellite dishes and built-in furniture; and
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®

(2

(h)

@

(k)

U]

(m)

()

(0)

(P

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 comprising the Lands;

“Interest 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 Item
5(d) of the Mortgage Form;

“Interest Rate” means, subject to the provisions of Article 15 of this Mortgage, the interest
rate(s) set out or referred to in Item 5(b) of the Mortgage Form;

“Lands” mean:

(i) the land(s) described or referred to in Item 2 of the Mortgage Form together with 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
whether now or hereafter existing or acquired, in connection with such land(s); and

(ii) the Fixtures;

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

“Loan Agreement” means the agreement dated July ___26 , 2019 issued by the Mortgagee
to and accepted by, inter alia, the Mortgagor in connection with the Principal Amount and any
other term sheet, commitment letter or loan agreement entered into at any time between the
Mortgagor and the Mortgagee to evidence the terms of the Secured Obligations, and includes all
amendments and modifications thereto and all restatements and replacements thereof from time
to time;

“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) Regulation of
British Columbia, as amended or replaced from time to time, which refers to these express
mortgage terms and is executed by the Mortgagor and the Covenantor, if any, and all schedules
and addenda attached to such Form B;

“Mortgage 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
including the Discharge Fee;

“Mortgagee” means each person described in Item 4 of the Mortgage Form as lender or
mortgagee and their heirs, personal representatives, successors or assigns, as the case may be;

“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;

154

-14 15.31.35

Page 8 of 33



155

Status: Registered Doc #: CA7651499 RCVD: 2019-07-29 RQST: 2022-07-14 15.31.35
MORTGAGE TERMS — PART 2 PAGE 9
Q) “Other Document” means any commitment letter, loan agreement, note, instrument or other

document other than this Mortgage evidencing, securing or evidencing and securing the payment
of the Mortgage Moneys in whole or in part, whether provided by or on behalf of the Mortgagor
or any Other Obligant;

(r) “Other Obligant” means each person other than the Mortgagor who is now or at any time
hereafter liable for the payment of the Mortgage Moneys in whole or in part;

(s) “Payment Dates” means the payment dates, if any, set out or referred to in Item 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 Jtem 5(k) of the
Mortgage Form;

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

(V) “Permitted Encumbrances” means the prior notations, charges, liens or interests, if any, set out
or referred to in Item 11 of the Mortgage Form and as otherwise contemplated by the Loan
Agreement;

(w) “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, provincial, state, municipal, city, county or
otherwise and including any instrumentality, division, agency, body or department thereof);

(x) “Principal Amount” means the principal amount described in Item 5(a) of the Mortgage Form;
) “Secured Obligations” has the meaning given to it in Item 5(a) of the Mortgage Form;

(2) “terms” and “mortgage terms” mean, unless the context otherwise requires, all of the
covenants, agreements, provisos, terms, conditions and provisions of this Mortgage, and the
agreement set out in Item 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 will constitute the agreement of the
Mortgagor and the Covenantor (if any) to be bound by all of the covenants, agreements, provisos,
terms, conditions and provisions of this Mortgage.

1.2 No Reliance

The Mortgagor acknowledges that the Mortgagee has not made and the Mortgagor does not rely on any
representations, warranties, covenants, agreements, conditions or provisos, 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 the Loan Agreement unless those representations, warranties, covenants, agreements,
conditions and provisos are contained in a supplementary contract in writing duly executed by both the
Mortgagor and the Mortgagee which supplementary contract is expressed to 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.
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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.

1.5 Joint 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 resulting 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 plural 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, proviso and
stipulation; and

)} each and every grant, mortgage and other charge constituted hereby,

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, mortgage or charge of 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 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

If this Agreement is granted to the Mortgagee in its capacity as agent for one or more other Persons, the
Mortgagor agrees that all:

(a) grants, mortgages, assignments, charges and security interests;
) representations, wairanties, covenants and agreements; and
(©) 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.

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 Mortgagor
and its successors and assigns.

1.12  Time of the Essence
Time will be of the essence hereof.

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 proviso 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 L.ands, or any part
thereof, this Mortgage will extend to such right, title, estate or interest in the Lands.

24 Assignments

Without in any way affecting or releasing the Mortgagor's liability to the Mortgagee for the payment of the
Mortgage Moneys and for the consideration aforesaid:

(a) 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 Mortgage Moneys outstanding at the date the
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Mortgagor ceases to be the registered owner of the Lands 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 Mortgagor 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

(b) the Mortgagor assigns, transfer and sets over to the Mortgagee all right, title, claim, demand and
interest of the Mortgagor whatsoever at law or in equity or otherwise to indemnification, express
or implied, of and from the performance and observance of any and all of the terms of this
Mortgage, including without limitation payment of the whole or any portion of the Mortgage
Moneys by any purchaser of the Lands, or any part thereof, from the Mortgagor.

ARTICLE 3
REDEMPTION

3.1 Redemption

This Mortgage will be void upon receipt by the Mortgagee of a written request from the Mortgagor for a
discharge of this Mortgage and full payment, observance, performance and satisfaction thereafter of the Secured
Obligations. Subject to the foregoing, the Mortgagor releases to the Mortgagee all the claims of the Mortgagor
on the Lands.

ARTICLE 4
PAYMENT AND OBSERVANCE

4.1 Payment of Mortgage Moneys and Observance of Proviso

The Mortgagor will duly pay the Principal Amount, interest, and all other moneys secured hereby when due
hereunder and will observe the above proviso.

4.2 No Set-off

The Principal Amount, interest and all other moneys payable hereunder 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 Principal Amount, interest or other moneys secured hereby, or any part thereof,
including compound interest, when due hereunder, 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.

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. local time on any business day, or is made on any day that is not a business day, such
payment will be deemed to have been received by the Mortgagee on the next following business day.
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4.5 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 (collectively, the “taxes”). The Mortgagor will submit tax receipts to the Mortgagee evidencing the
payment of taxes immediately after they become due, provided that:

(a) at the option of the Mortgagee, the Mortgagor will in each year during the continuance of this
security if directed by the Mortgagee, 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 taxes
due and payable in each calendar year and such instalments and such instalments will be applied
on account of taxes so long as the Mortgagor is not in default hereunder but the Mortgagor will
not be paid interest on moneys paid to the Mortgagee on account of taxes; and

) the Mortgagor will transmit to the Mortgagee the assessment notices, tax bills and other notices
affecting the imposition of taxes forthwith after the receipt of same by the Mortgagor.

4.6 Other Charges

If the Lands or any part thereof are now or at any time hereafter subject to any charge, lien or interest, including
but not limited to Permitted Encumbrances (each hereinafter called an “‘other charge”):

(a) the Mortgagor will pay all payments required to be made under or by virtue of each other charge,
whether for principal, interest, taxes or otherwise (or cause the same to be paid) as they become
due;

(b) the Mortgagor will duly observe, perform and comply with the covenants, provisos and

agreements contained in each other charge which are to be kept, observed and performed by it;

© any default under any other charge 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

(d) in the event of default by the Mortgagor under any other charge, the Mortgagee will have the
right (exercisable in its sole and absolute discretion), but not the obligation, to cure the same.

4.7 Pre-enforcement Costs

The Mortgagor will pay all fees, costs, charges and expenses (including without limitation legal fees, costs,
charges and expenses on a solicitor and his own client basis), in connection with the negotiation, preparation,
registration, modification and extension of this Mortgage.

4.8 Enforcement Costs

The Mortgagor will pay all fees, costs, charges and expenses (including without limitation legal fees, costs,
charges and expenses on a solicitor and his own client basis), which may be incurred by or on behalf of the
Mortgagee whether before or after court proceedings are commenced, or whether otherwise incurred, in
recovering, collecting, procuring or enforcing payment of any or all the Mortgage Moneys or in any way
enforcing or protecting the security of this Mortgage or enforcing any of the terms of this Mortgage (including
but not limited to all travelling expenses of the Mortgagee, the Mortgagee’s servants and agents and commissions
on collection of rent which may be incurred by or on behalf of the Mortgagee in the taking, recovering and
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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 realize or collect the Mortgage Moneys, in whole or in
part, or to defend or perfect the title of the Lands, all of which fees, costs, charges, commissions, expenses and
other amounts will be a charge under this Mortgage on the Lands in favour of the Mortgagee and will be payable
forthwith by the Mortgagor to the Mortgagee with interest at the Interest Rate until paid.

4.9 Other Outlays

The Mortgagor will forthwith upon demand repay to the Mortgagee all proper outlays incurred by the Mortgagee
and not covered by any other covenant herein.

4.10 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
y gp gag y
(including advance fees, draw request fees, standby fees and letter of credit or guarantee fees);

©) 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

® the enforcement (or forbearance from enforcement) of this Mortgage or any Other Document

(including restructuring fees, administration fees during enforcement and forbearance fees),

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.

4.11 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
until actual payment and performance in full of the Mortgage Moneys 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, provisos, agreements and stipulations herein contained, whether the
Mortgagee has taken legal proceedings thereon and recovered judgment or otherwise.

ARTICLE 5
THE LANDS
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5.1 No Further Mortgages

In the event the Mortgagor grants any further mortgage or charge or otherwise encumbers the Lands 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.

5.2 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.

5.3 No Builders 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.

ARTICLE 6
INSURANCE

6.1 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) each and every building, structure, erection, improvement,
fixture or replacement thereof (including without limitation all plant, equipment, apparatus, machinery and
fixtures of every kind and nature whatsoever) now or hereafter erected on the Lands 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).

6.2 Liability Insurance
The Mortgagor will keep and maintain third party liability insurance in an amount satisfactory to the Mortgagee.
6.3 Other Insurance

The Mortgagor will keep and maintain such other insurance as is customarily maintained by persons operating or
occupying similar properties in equivalent locations.

6.4 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 Mortgagee 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 or

the lessor under the Leases 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.
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6.5 Premiums

The Mortgagor will pay all insurance premiums and sums of money necessary for such purposes as the same will
become due.

6.6 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.

6.7 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.

6.8 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.

6.9 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 all rights of the Mortgagor to receive the insurance moneys
and the Mortgagor waives any statutory right to request or 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 7
USE, ALTERATIONS AND REPAIRS

7.1 Use of Lands

Except as contemplated by the Loan Agreement, the Mortgagor will not, without the express written consent of
the Mortgagee first had and obtained:

(a) change the present use of the Lands; nor

(b) permit the Lands to be unoccupied or unused.
7.2 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.
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7.3 Repair

The Mortgagor will keep the Lands and all buildings, structures, erections, improvements and the like now or
hereafter constructed thereon 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 be committed upon the Lands.

7.4 Demolition, Alterations

The Mortgagor will not, without the prior written consent of the Mortgagee, demolish the whole or any part of
the buildings, structures, erections, improvements and the like now or hereafter existing on the Lands and will not
proceed with any alteration, remodelling, rebuilding or addition thereto or thereof, in whole or in part.

7.5 Inspection

The Mortgagee and any agent of the Mortgagee, may at any time and from time to time 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 buildings, structures, erections, improvements and the like now or
hereafter existing on the Lands in order, and inspect, take care of, lease, collect the rents of, and generally
manage the Lands as the Mortgagee may deem proper, and the Mortgagee will not thereby become or be liable as
a mortgagee in possession.

ARTICLE 8
SECURED OBLIGATIONS

8.1 General Continuing Security

This Mortgage is security for the Secured Obligations and any ultimate unpaid balance thereof, including a
current or running account if so designated in Item 7 of the Mortgage Form. The Secured Obligations may be
reduced to zero from time to time without affecting the continuing nature of this Mortgage as security for any
Secured Obligations .

8.2 Discharges

No discharge of this Mortgage will be effective unless it is in writing and is executed by the Mortgagee. Without
limiting the foregoing, no payment, observance, performance or satisfaction of the Secured Obligations, nor any
ceasing by the Mortgagor to be indebted or liable to the Mortgagee, will be deemed a redemption or discharge of
this Mortgage.

8.3 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 Secured Obligations will be prima facie evidence as against
the Mortgagor of the amount due and payable at such time under this Mortgage.

84 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 moneys from time to time comprising part of the Secured Obligations, nor any course of conduct of the
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Mortgagee or of any of its officers, agents or employees will bind the Mortgagee to advance (or re-advance, if
applicable) the moneys from time to time comprising part of the Secured Obligations or any unadvanced portion
thereof to the Mortgagor or to any other person the obligations of whom are guaranteed by the Mortgagor, if
being understood and agreed that the advance (or re-advance, if applicable) of the moneys from time to time
comprising part of the Secured Obligations 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 title 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).

8.5 Future Advances and Re-Advances

Any portion of the Secured Obligations which is comprised of principal moneys 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 Item 7 of the Mortgage Form, this Mortgage 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 mortgage created by the Mortgage will take cffect forthwith on the execution of the Mortgage
Form.

8.6 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
Item 7 of the Mortgage Form this Mortgage secures a current or running account, neither:

(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.

ARTICLE 9
MORTGAGEE’S ELECTION TO MAKE PAYMENTS AND CURE DEFAULTS

9.1 Payments by Mortgagee

If the Mortgagor fails to make 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.

9.2 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,
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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 Lands. Without limiting the generality of the foregoing, the Mortgagee may:

(a) insure the buildings on the Lands in accordance with the provisions hereof if the Mortgagor
neglects to insure or to deliver policies and receipts in accordance herewith;

b) repair and reinstate the buildings and improvements on the Lands if the Mortgagor fails to repair
in accordance herewith or demolishes or alters such buildings or improvements in contravention
hereof;

(c) without any order or direction of the Mortgagor, pay to contractors, submcontractors, material

men, labourers, and other persons supplying or having a claim for work, services, or materials
supplied in and about the construction, repairing, altering or replacing of any buildings,
structures, erections or improvements and the like now or hereafter constructed on the Lands, any
moneys due to them for such work, services or materials; and

(d) pay common expeunses, 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
its 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.

9.3 Entitlement to Equities

If the Mortgagee will make payment to any creditor of the Mortgagor or any encumbrance 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 encumbrance paid or satisfied.

9.4 Repayment

All payments made and all sums of money expended by the Mortgagee under this Article 9, including incidental
costs, charges, expenses and outlays incurred in doing anything under this Article 9, 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 all 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.

9.5 No Prejudice

Nothing done by the Mortgagee in reliance on the provisions of this Article 9 will in any manner prejudice the
remedies of the Mortgagee in respect of any default of the Mortgagor or otherwise.

ARTICLE 10
DEFAULT AND ACCELERATION

10.1  Default and Acceleration

Notwithstanding the Mortgage Moneys or any part thereof may be payable on demand, and without prejudice
thereto, in the event that:
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(a) at any time there is a default or a breach by the Mortgagor or any Other Obligant of any
representation, warranty, covenant, agreement, term, condition, stipulation or proviso contained
herein or in any Other Document; or

) any representation or warranty made by the Mortgagor or any Other Obligant to the Mortgagee
herein or in any Other Document or in any certificate, declaration, application or other
instrument delivered by or on behalf of the Mortgagor or that Other Obligant to the Mortgagee,
as the case may be, in connection with Mortgage Moneys is found at any time to be incorrect in
any material respect; or

(c) the Mortgagor or any Other Obligant becomes bankrupt or insolvent or makes or demonstrates an
intention to make 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
legislation for the benefit of insolvent debtors; or

(d) any proceedings with respect to the Mortgagor or any Other Obligant is commenced under the
compromise or arrangement provisions of any applicable legislation, or the Mortgagor or any

Other Obligant enters into an arrangement or compromise with any or all of its creditors pursuant
to such provisions or otherwise; or

(e) the Mortgagor or any Other Obligant without the consent in writing of the Mortgagee, grants or
purport to grant any mortgage, charge, lien or interest, whether fixed or floating, upon the Lands
or any part thereof, other than this Mortgage or Permitted Encumbrances; or

®) the Mortgagor or any Other Obligant defaults under any Permitted Encumbrances; or

(g) the Mortgagor or any Other Obligant ceases, or threatens to cease, to carry on his, her or its
business as the same is conducted by the Mortgagor or that Other Obligant from time to time; or

(h) any of the moneys secured under this Mortgage are used for any purpose other than as declared
to and agreed upon by the Mortgagee; or

) the Mortgagor or any Other Obligant is a corporation and:

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

(i) 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 of the Business

Corporations Act of British Columbia, or amendments thereto or a similar 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

W) there is any change in its beneficial ownership of its shares of from the ownership of
same which exists as of the date hereof; or

Q)] the whole or any portion of the Lands become the subject of expropriation proceedings; or
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&) the Mortgagee in good faith believes that the prospect for payment, observance and performance
of all or any part of the Mortgage Moneys is impaired; or
] in the opinion of the Mortgagee, there is a material adverse change in the financial condition of
the Mortgagor or any Other Obligant or in the value of the Lands; or
(m) an Obligant is a corporation and:
@) it authorizes the purchase of its shares without the prior written consent of the
Mortgagee; or
(i1) 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 Columbia, or amendments thereto or a similar
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) there is any change in its beneficial ownership of its shares of from the ownership of
same which exists as of the date of the execution of the Mortgage Form; or
(n) if an Obligant is a limited partnership and:
)] it authorizes the purchase or redemption of its units without the Mortgagee’s prior
written consent; or
(ii) it carries on any business it that it is restricted from carrying on by its limited partnership
agreement; or
(iii) 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
(0) an Obligant, who is an individual, dies or is declared incompetent by a court of competent
jurisdiction; or
(p) in the opinion of the Mortgagee, any material portion of the property, assets and undertakings
charged by this Mortgage becomes the subject of expropriation proceedings; or
(qQ) if 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 the Mortgagee’s favour pursuant to any one or more of
the Other Documents; or
() if the Mortgagee in good faith believes and has commercially reasonable grounds to believe that:
6] the prospect for payment of any of the Loan or the observance and performance of all or
any part of the Mortgagor’s obligations in connection therewith is impaired; or
000341642
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(id) any of the property charged in the Mortgagee’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:

(s) the Mortgage Moneys 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 II 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;

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

(u) the Mortgagee may exercise any and alf 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 11
REMEDIES OF MORTGAGE ON DEFAULT

11.1  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 otherwise as to the

Mortgagee appears most advantageous and for such prices as can reasonably be obtained
therefor;
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(c) sales may be made from time to time of portions of the Lands to satisfy interest or parts of

principal moneys representing the Mortgage Moneys overdue, leaving the balance thereof to run
at interest payable at the Interest Rate;

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

(e) 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
Mortgagee’s claim;

(g) 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;

(h) no want of notice or of publication, even if required hereby, will invalidate any sale hereunder;
and
3d) 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 between the Mortgagor and the Mortgagee until paid and the Mortgagee may
add them to the Mortgage Moneys.

11.2  Distraint

If default is made in payment of any part of the Mortgage Moneys at any time herein provided therefore it will be
lawful for the Mortgagee to, and the Mortgagor hereby grants full power and license to the Mortgagee to:

(a) enter, seize and distrain upon any goods of the Mortgagor upon the Lands; and
(b) 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 all costs, charges and expenses of the
Mortgagee in connection therewith (including without limitation legal fees, costs, charges and expenses on a
solicitor and his own client basis).

11.3  No Merger

The obtaining of a judgment or judgments in any action to enforce this Mortgage or any of the covenants 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 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 will 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.
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114 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 Mortgagee as additional or collateral security for the Mortgage Moneys, the Mortgagor will
refrain from collecting and receiving all rents accruing as aforesaid and, upon notice from the Mortgagee, all
subtenants will thereafter pay all such rents to the Mortgagee and any payment made otherwise will not discharge
the obligations of such subtenant.

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, observance or performance of the Mortgage Moneys, 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.

11.5 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 Mortgagee 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 responsible
therefor and the Mortgagee will not be liable to the Receiver for his remuneration, costs, charges or expenses.

11.6  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,
(©) 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;

(d) pay any or all debts and liabilities in connection with the Lands;

(e) 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;
00034164.2
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(2 borrow money, upon the security of the whole or any part of the Lands, to carry on the business

of the Mortgagor comprised of the Lands 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

(h) 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.

11.7  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
Mortgagor.

11.8  Application of Revenue

The net revenue received from the Lands and the net proceeds of sale of the Lands or any part thereof will be
applied by the Receiver, subject to the claims of creditors, if any, ranking in priority to this Mortgage, as follows:

(a) 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;

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

(c) thirdly, in payment to the Mortgagee of outstanding interest;
(d) fourthly, in payment to the Mortgagee of outstanding principal; 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.

11.9  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.
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11.10 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.

11.11 Enforcement of Remedies

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

11.12 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.

11.13 Management of Lands

Upon any default or breach by the Mortgagor in the performance or observance of any of the terms of this
Mortgage the Mortgagee, or its nominee, on one week’s written notice to the Mortgagor, will be entitled to
replace any existing management of the Lands. The Mortgagee or its nominee shall receive a management fee
equal to five percent (5.0%) of the gross revenue for the Lands for any period during which the Mortgagee or its
nominee is acting as manager of the Lands.

ARTICLE 12
PRESERVATION OF MORTGAGE AND OTHER SECURITY

12.1  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 Mortgagee 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 the Mortgagor or any Other Obligant.

12.2  No Apportionment

Every part, lot or strata lot 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 night to require the Mortgage Moneys to be apportioned
upon or in respect of any such part, lot or strata lot.

12.3  Fixtures

All Fixtures are deemed to be part of the Lands and the security for the Mortgage Moneys, even though not
attached otherwise than by their own weight.

12.4  Partial Release of Mortgage

The Mortgagee may at all times release any part or parts of the Lands or any other security or any surety for
payment of all or any part of the Mortgage Moneys or may release the Mortgagor or any Other 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
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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.

12.5 Waiver

The Mortgagee may waive any default 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 default or breach.

12.6  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.

12.7  Doctrine of Consolidation Applies

The doctrine of consolidation will apply to this Mortgage notwithstanding Section 27 of the Property Law Act of
British Columbia, as amended or replaced from time to time.

ARTICLE 13
SALE OR TRANSFER

13.1 Due on Sale
Save and except as contemplated by the Loan Agreement and 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 Mortgagee;

(b) if such a purchaser, grantee, transferee or assignee should fail to:
6] apply for and receive the Mortgagee’s written approval as aforesaid;

(ii) 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;

then the Mortgagee at its option may declare the Principal Amount then secured hereunder, all
accrued interest and all other moneys then secured hereby, to become immediately due and
payable in full and the Mortgagor will pay the same forthwith.

13.2  Assigned
The word “assigned” as used in Section 13.1 will include any transfer, sale, assignment, bequest, inheritance,
encumbrance 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.
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13.3

Servicing Fee

The Mortgagee will be entitled to charge a reasonable servicing fee to process each application for approval as
herein contemplated, 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 default hereunder. It is further understood and agreed that any
approval given hereunder will 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 person liable for payment of the moneys hereby secured.

14.1

ARTICLE 14
STRATA LOT PROVISIONS

Definitions

In this Article 14:

14.2

(a) “Act” 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.

Strata Lots

If the Lands now or at any time hereafter are comprised of one or more strata lots, the Mortgagor covenants and

agrees:

00034164.2

(a)

(b)

(©)

(d

to observe and perform all the covenants, agreements, conditions and provisos 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;

to pay 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 land title office;

pursuant to Section 115 of the Act, the Mortgagor hereby authorizes any officer of the Mortgagor
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;

that the Mortgagor will not without the prior written consent of the Mortgagee:

6] assign any of the Mortgagor’s rights, powers, duties or obligations under the Act or the
by-laws created under the Act; or

(ii) give possession of any strata lot(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, sublease or assignment of lease;
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(e) to grant and 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 if the Mortgagee is not by its
authorized representative, agent or proxy, present at that meeting;

(2) 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 to 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;

(h) pursuant to Section 59 of the Act, 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, to have the by-laws for the time being in force governing the strata lot(s) and interest
in the Lands hereby charged made available for inspection by an officer of the Mortgagee;

® that the Mortgagor will cause the Mortgagee to be named as a loss 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 will cause mortgage clauses in a form approved by the Mortgagee to be
included in such insurance policy or policies and will provide evidence of such insurance to the
Mortgagee forthwith upon demand;

) that if the insurance effected by the strata corporation on the buildings and common facilities is
inadequate in the opinion of the Mortgagee, then the Mortgagor will 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 will provide evidence of such insurance to the
Mortgagee; and

& that the Mortgagee is 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.

ARTICLE 15
INTEREST RATE ALTERNATIVE AND
MAXIMUM RETURN TO MORTGAGEE
15.1 Interest Rate Alternative

Subject to the provisions of Section 15.2 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
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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.

15.2 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 16
LOAN AGREEMENT

16.1 Loan Agreement

The provisions of the Loan Agreement which are not expressly restated herein or in any other editorial or other
security documentation which is to be executed and delivered to the Mortgagee by the Mortgagor or any Other
Obligant, will survive the execution and registration of this Mortgage and the collateral or other security
documents to be delivered herewith. Accordingly there will be no merger of such provisions in this Mortgage or
the collateral or other security documents, 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 Loan Agreement (whether
restated herein or not) and any term of this Mortgage, then the term of the Loan Agreement will govern and take
precedence. Also, it is understood and agreed that a default under the terms of the Loan Agreement 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 17
COVENANTOR

17.1  Covenantor
This Article applies if this Mortgage has been executed by a “Covenantor” and if so, the Covenantor for the sum
of TEN ($10.00) DOLLARS of lawful money of Canada and other good and valuable consideration now paid by
the Mortgagee to the Covenantor (the receipt and sufficiency of which is hereby acknowledged), hereby
covenants, promises and agrees to and with the Mortgagee as a principal debtor and not as a surety:

(a) to duly and punctually pay the Mortgage Moneys and to observe and perform the or cause to be

observed and performed all the covenants, agreements, terms, provisos, stipulations and
conditions herein contained on the part of the Mortgagor to be observed and performed and to
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indemnify, protect and save harmless the Mortgagee from all loss, costs and damage in respect of
this Mortgage and every matter and thing herein contained,;

(b) that no release or releases of any portion or portions of the Lands and no indulgence shown by
the Mortgagee in respect of any default by the Mortgagor which may arise under this Mortgage
and no extension or extensions granted by the Mortgagee to the Mortgagor for payment of the
Mortgage Moneys, in whole or in part, or for the doing, observing or performing of any
covenant, agreement, matter or thing herein contained, to be done, observed or performed by the
Mortgagor, nor any variation in or departure from the provisions of this Mortgage including but
not limited to any variation or increase of the Interest Rate or any extension of the term(s) of
payment of any the moneys secured hereunder, nor any taking of further security from the
Mortgagor nor any other dealings between the Mortgagee and the Mortgagor, will in any way
prejudice the Mortgagee or modify, alter, vary or affect the liability of the Covenantor in any
way under this covenant, which will continue and be binding on the Covenantor, as well after as
before default under, judgment upon, or maturity of this Mortgage, until the Principal Amount,
interest and other moneys owing hereunder are fully paid and satisfied;

(© that the Mortgagee will not be bound to exhaust its recourse against the Mortgagor or the
Covenantor or any other person before enforcing its rights against the Covenantor;

(d) that any failure on the part of the Mortgagee to perfect, maintain or enforce its rights, whether
due to default, negligence or otherwise on the part of the Mortgagee, with respect to this
Mortgage, or any other security granted to the Mortgagee relating to the within mortgage or the
Mortgage Moneys, in whole or in part, will not prejudice the Mortgagee with respect to its rights
pursuant to this covenant and will not discharge or limit or lessen the liability of the Covenantor
pursuant to the terms hereof,

(e) that the release of any person or persons comprising the Covenantor from his or her or its
liability hereunder, in whole or in part, will not affect the liability of any person or persons
remaining as Covenantor above, which liability will in each instance remain unimpaired and still
in full force and effect as if each person being so released had not been party to this Mortgage;
and

) that the Mortgagee may vary any agreement or arrangement with any or all of the persons
comprising the Covenantor and grant extensions of time to or otherwise deal with the Covenantor
without any consent on the part of the Mortgagor.

ARTICLE 18
MISCELLANEOUS

18.1  Promissory Note

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

18.2  Estoppel 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 to 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
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amount thereof, and that there have been no amendments hereof or, if there has been any such amendment,
specifying it.

18.3  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.

18.4  Syndication

This Mortgage may be assigned by the Mortgagee 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.

18.5 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 rate or rates of interest payable on account of the Principal Amount 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 person liable for payment of the
Mortgage Moneys, in whole or in part, and it will not be necessary to register any such agreement in order to
retain priority of this Mortgage so altered over any instrument registered as a charge against the Lands
subsequently to the registration of this Mortgage.

18.6  Notice 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 any chargeholder by writing signed or purporting to be signed by
or on behalf of the Mortgagee.

18.7  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 and left with, or if telecopied and confirmed by prepaid registered letter
addressed to the attention of:

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

PLW INVESTMENT LTD.

Suite 1460 - 701 West Georgia Street
Vancouver, BC V7Y 1E4

Attention: David A. Martin

Fax No: 604.674.3819
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(b)

with a copy to:

STIRLING LLP
Suite 1460 — 701 West Georgia Street
Vancouver, BC V7Y 1E4

Attention: David A. Martin

Fax No: 604.674.3819

in the case of the Mortgagor, addressed as follows:

1025332 B.C. LTD.
1025334 B.C. LTD.
1025336 B.C. LTD.

501 - 1195 West Broadway
Vancouver, BC V6H 3X5

Attention: Ralph Yetman

Fax No: 604.484.2120

with a copy to:

YETMANS LAW CORPORATION
Barristers & Solicitors

550 - 1130 West Pender Street
Vancouver, BC V6E 4A4

Attention: Ralph Yetman

Fax No: 604.484.2120

Any notice, demand or other document or delivery so given or made will be deemed to have been given or made
and received at the time of delivery in person or on the business day next following the date of telecopying of the
same. Any party hereto may from time to time by notice in writing change his or its address (or in the case of a

corporate party, the designated recipient) for the purposes of this section.
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THIS BENEFICIAL MORTGAGE AND DIRECTION TO CHARGE is dated December {0 , 2018

and made

BETWEEN:
1025332 B.C. LTD., a company under the Business Corporations Act of
British Columbia (BC1025332), having an office at 501- 1195 West
Broadway, Vancouver, BC V6H 3X5 .
and
1025334 B.C. LTD., a company under the Business Corporations Act of
British Columbia (BC1025334), having an office at S01- 1195 West
Broadway, Vancouver, BC V6H 3X5
and
1025336 B.C. LTD., a company under the Business Corporations Act of
British Columbia (BC1025336), having an office at 501- 1195 West
Broadway, Vancouver, BC V6H 3X5
(the “Trustee”)

AND:
WASHINGTON PROPERTIES (POINT GREY) INC., a company
under the Business Corporations Act of British Columbia (BC1106090),
having an office at 300 - 2190 West Railway Street, Abbotsford, BC
V28 2E2
(collectively, the “Beneficial Owner™)

AND:
PLW INVESTMENT LTD., a company under the Business
Corporations Act of British Columbia (BC1189338), having an office
at 2900 - 550 Burrard Street, Vancouver, BC V6C 0A3
(the “Lender™)

A. The Borrower has agreed to borrow the moneys representing the Loan from the Lender who has

BENEFICIAL MORTGAGE AND
DIRECTION TO CHARGE

agreed to make the Loan to the Borrower.

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 paid by the Lender to
the Trustee and the Beneficial Owner (the receipt 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 agrees with the Lender as set forth herein.
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ARTICLE 1
DEFINITIONS

1.1 Definitions

In this Agreement unless the parties or the context otherwise require(s), the following words will have the
meaning given to them below.

(a)

(b)

(©)

(@

(e)
®

(g

(h)

@

®

()

“Agreement” or “this Agreement” means this Agreement and all recitals and schedules
hereto, as amended, modified, restated and replaced from time to time.

“Beneficial Owner” means the Person(s) so described above and his, her, its or their
respective heirs, executors, administrators, successors and assigns, as the case may be,
whether immediate or derivative.

“Borrower” means as applicable, the Trustee, the Beneficial Owner, Chongye
Developments Inc. and Amy Barsha Washington, as specified in the Loan Agreement to
be the borrower of the Loan.

“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.

“Lands” means the land(s) and premises described in Schedule “A”.

“Lender” means the Person(s) so described above and his, her, its or their respective
heirs, executors, administrators, successors and assigns, as the case may be, whether
immediate or derivative.

“Loan” means the loan(s) made or to be made by the Lender to the Borrower not
exceeding $24,800,000.00, as described in the Loan Agreement.

“Loan Agreement” means the agreement dated December 2¢ , 2018, issued by the
Lender to and accepted by, inter alia, the Borrower in connection with the Loan as
amended, modified, restated and replaced from time to time.

“Loan Documents” means the documents (including the Trustee Documents) from time
to time executed and delivered to the Lender to evidence, secure or evidence 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,
association, institution, entity, party or government (whether national, federal, provincial
state, municipal, city, country or otherwise and included any instrumentality, djvision,
agency, body or department thereof).

“Property” means the Lands and the Collateral.
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(m) “Trust Declaration” means the agreement, instrument or declaration attached hereto as
Schedule “C”, as amended, modified, restated and replaced from time to time, including
pursuant to Section 7.2 hereof.

(n) “Trustee” means the Person(s) so described above and his, her, its or their respective
heirs, executors, administrators, successors and assigns, as the case may be, whether
immediate or derivative.

(0) “Trustee Documents” means the Loan Documents (including the Loan Documents
described in Schedule “D” 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
Beneficial Owner pursuant hereto.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES
2.1 Representations and Warranties

The Trustee and the Beneficial Owner jointly and severally represent and warrant to the Lender as set
forth in this Section.

(2)

(b)

(©)

(d)

(e)

®

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,
warranties, 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 the Beneficial
Owner in respect of the Property in the manner contemplated by the Trust Declaration
and the Trust Documents.

All necessary 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 authorized 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, according to
the tenor thereof.

The Trust Declaration is in full force and effect and has not been amended except as
disclosed in Schedule “C” and as contemplated by Section 7.2 hereof.

Pursuant to the Trust Declaration, the Trustee is 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 trustee.

Other than as contemplated by the Loan Documents and except as shown in the
Certificate(s) of Indefeasible Title issued for the Lands and the records maintained in
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(g)

(h)

()

®

(k)
M
(m)

respect of each of the Trustee and the Beneficial Owner under the Personal Property
Security Act of British Columbia:

) no Person other than the Trustee and the Beneficial Owner has any estate, right,
title or interest, legal or beneficial, in the Property or any part(s) thereof; and

(i) neither the Trustee nor the Beneficial Owner has sold, transferred, assigned,
mortgaged, pledged, hypothecated, leased or otherwise disposed of the whole or
any part of its legal or beneficial estate, right, title and interest in and to the

Property.

As the Beneficial 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, to 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 liabilities made or incurred or to be made or incurred by it (or on its behalf) in each
of those Trustee Documents, for itself, for the 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 delivered by it to the Trustee, this Agreement will constitute an
irrevocable direction and authorization by it to the Trustee to:

o) borrow money from, provide financial assistance or grant security to the Lender
in the manner, to the extent and for the purposes contemplated by the Loan
Documents; and

(i) execute and deliver the Trustee Documents (including those described in
Schedule “D” hereto) to the Lender and make, keep, observe and perform, the
warranties, representations, covenants and agreements and incur the obligations
and liabilities respectively made or incurred (or to be respectively made or
incurred) by it therein;

for itself, for the Beneficial Owner or for both itself and the Beneficial Owner, all as
contemplated thereby.

The Trustee is not carrying on any business that is “trust business” under the Financial
Institutions Act of British Columbia.

The holding of the Property by the Trustee in trust for the Beneficial Owner in the
manner contemplated by the Trust Declaration is an isolated transaction.

The Trustee does not act as trustee for members of the public generally.
The Trustee does not charge fees or receive income for acting as trustee.

The Trustee does not have discretionary powers as trustee, but only such powers as may,
from time to time, be vested in it as nominee, agent and bare trustee of the Beneficial
Owner.
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2.2 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 Beneficial
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 Beneficial
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 Lender at any time.

ARTICLE 3
COVENANT TO PAY

3.1 Confirmation of Covenant to Pay - Trustee and Beneficial Owner

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 in the Loan
Documents (including the Trustee Documents) to which each it is a party or by which it is bound. In
particular, the Trustee and the Beneficial 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 now 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 otherwise, 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:

(i) borrow money or provide financial assistance and grant security therefor in the
manner, to the extent and for the purposes set forth in the Loan Documents;

(ii) execute and deliver the Trustee Documents (or to cause the Trustee Documents
to be executed and delivered) to the Lender, without condition, to evidence,
secure or evidence and secure the payment, observance and performance of the
Loan Obligations set forth therein; and

(iii) 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 Beneficial 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:

@) the Trustee’s present and future legal estate, right title and interest and claim; and

313022.00005/92878514.2

185



(i1) the Beneficial Owner’s present and future beneficial estate, right title and interest
and claim;

in and to the Property respectively mortgaged, assigned or charged thereby, on the terms
and conditions set forth therein.

(©) 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 Owner, as
contemplated by the Loan Documents and the Loan Obligations.

(d) The Beneficial Owner further agrees that where it is not an actual party to a Trustee
Document, it will nevertheless will 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 5
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
Obligations, 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 claim 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 way of a
security interest);

(b) 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 evidence, 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 Beneficial 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
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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 registered, or otherwise processed and all funds fully secured
thereunder had been secured thereunder in point of time prior to the Beneficial Owner
obtaining any estate, right, title or interest whatsoever in and to the Property, or any part
thereof, respectively charged by the Trustee Documents; and

(b) the Beneficial Owner waives all rights to receive 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 Beneficial Owner.

ARTICLE 7
COVENANTS

7.1 Negative Covenants

The Beneficial Owner and the Trustee agree with the Lender that so long as any of the Loan 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;

) further mortgage, assign or charge their respective interests in any of the Property without
the Lender's written consent first had and obtained; or

© 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 Lender that so long as any of the Loan Obligations
remain outstanding, then, to the extent necessary (if at all), 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 liabilities respectively set forth therein,

whether for itself, the Beneficial Owner or both of them, or any other Person(s), in the manner to the
extent and for the purposes contemplated by the Trustee Documents and the nature of the Loan
Obligations.

ARTICLE 8
MISCELLANEOUS

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.
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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 delivered in person and left with, or if faxed and confirmed by prepaid

registered letter

(a)

(b)

addressed to the attention of:
in the case of the Lender, addressed as follows:

PLW INVESTMENT LTD.
Bentall 5, Suite 2900 — 550 Burrard Street
Vancouver, BC, Canada V6C 0A3

Attention: Brent C. Clark
Fax No: 604.631.3232
with a copy to:

FASKEN MARTINEAU DUMOULIN LLP
Barristers & Solicitors

Bentall 5, Suite 2900 — 550 Burrard Street
Vancouver, BC, Canada V6C 0A3

Attention: Brent C. Clark
Fax No: 604.631.3232
in the case of the Trustee addressed as follows:

1025332 B.C. LTD.
1025334 B.C. LTD.
1025336 B.C. LTD.

501 - 1195 West Broadway
Vancouver, BC V6H 3X5

Attention: Q@/({) (/‘ Ye‘hﬂ/\(/\ln
Fax No: (:-)DL‘L_L‘.—Y\’ 'M 20

with a copy to:

YETMANS LAW CORPORATION
Barristers & Solicitors

550 - 1130 West Pender Street
Vancouver, BC V6E 4A4

Attention: Ralph Yetman

Fax No: 604.484.2120

[Agreement continues on following pages.]
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() in the case of the Beneficial Owner addressed as follows:
WASHINGTON PROPERTIES (POINT GREY) INC.
501 - 1195 West Broadway
Vancouver, BC V6H 3X3

Attention: dar b Hetital

Fax No: Lo - M DL

with a copy to:

YETMANS LAW CORPORATION
Barristers & Solicitors

550 - 1130 West Pender Street
Vancouver, BC V6E 4A4

Attention: Ralph Yetman

Fax No: 604.484.2120

Any notice, demand or other document or delivery so given or made shall be deemed to have been given
or made and received at the time of delivery in Person or on the business day next following the date of
faxing of the same. Any party hereto may from time to time by notice in writing change his or its address
(or in the case of a corporate party, the designated recipient) for the purposes of this Sectjon.

8.3 Receipt of Agreement

Each of the Trustee and the Beneficial Owner acknowledges to the Lender that il has received a copy of
this Agreement executed and delivered to it by the other.

ARTICLE 9
INTERPRETATION

9.1 Amendment
Any amendment of this Agreement will not be binding unless in writing and signed 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 Lo 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 such construction.

9.4 Joint and Several Liability
I 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

313022 00005/92878514.2

189



~10—-

by statute will be deemed to have been made or incurred by all those Persons jointly and by each of those
Persons severally.

9.5 Severability

If any of the terms of this Agreement arc 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 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 limit the right of the Lender to commence suits,
actions or proceedings based on this Agreement in any 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.

9.8 Lender as Agent

If this Agreement is granted to the Lender in its capacity as agent for one or more other Persons, the
Trustee and Beneficial Owner agree that all; :

(a) grants, mortgages, assignments, charges and security interests;
(b) representations, warranties, covenants and agreements; and
() obligations and liabilities,

created, made, assumed or incurred hereunder by the Trustee and Beneficial 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.

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 assigns.

[Signature pages follow.]
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EXECUTED by the Trustee as ol the dav. month and vear set forth below.

EXECUTION DATE
OFFICER SIGNATURES(S) Y M D SIGNATURE(S)

l 1025332 B.C. LTD. /by its
authorized signzor)f ies)

\ )/ ?/Z« Edison Washington

1025334 B.C. LTD., b\a its
authorized sigha i

Edison Washington

1025336 B.C. LTD., by its

authorized signat 1)/(1:‘ ):

A

Edison Washington \

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 3 of the Land Tille Act as they pertain to the
execution of this instrument.

Signature Page to the Beneficial Charge Agreement (Belmont)
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EXECUTED by the Beneficial Owner as of the day. month and vear set forth below.

CXECUTION DATE
OFFICER SIGNATURES(S) Y M D SIGNATURE(S)

WASHINGTON
PROPERTIES POINT
GREY INC,, bgis

authorized signgtory(ied):
7

1] | e )/

Edison Washington

\

OFFICER 'ER;I"IP‘ICATION: Your signature constitutes a representation that you are a solicitor, notary
public or other person authorized by the Evidence Acr, 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 Tille Act as they pertain to the
execution of this instrument.

Signature Page lo the Beneficial Charge Agresment (Belmont)



SCHEDULE “B”

LANDS

4883 Belmont Avenue, Vancouver, BC V6T 1A8

PID Legal Description

010-858-300 Lot 3 Block 1 District Lot 140 Plan 6583

4889 Belmont Avenue, Vancouver, BC V6T 1A8

PID Legal Description

010-858-296 Lot 2 Block 1 District Lot 140 Plan 6583

4899 Belmont Avenue, Vancouver, BC V6T 1A8

PID Legal Description
010-858-288 Lot 1, Except Part in Explanatory Plan 3376 Block 1 District Lot
140

313022.00005/92878514.2
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Please see the attached.

313022.00005/92878514.2

SCHEDULE “C”»

TRUST DECLARATION(S)
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Trust Declaration

THIS TRUST DECALRATION made of February 28, 2015 between 1025332 B.C. Ltd of

Vancouver, British Columbia (the “Trustee”) and Washington Properties {Point Grey) Inc.

(the “Beneficiary”).

WHEREAS the Trustee is the registered owner of the real property described as (the

“Property”);
Civic Address: 4883 Belmont Ave, Vancouver, BC, V6T 1A8

Legal Description: LOT 3 BLOCK 1 PLAN VAP6583 DISTRICT LOT 140 NEW WESTMINSTER

AND WHEREAS the Beneficiary Is the beneficial owner of the Property;

NOW THEREFORE this Trust Declaration witnesses as follows;

1.

The Trustee hereby declares that he holds the Property in trust for the benefit of
the Beneficiary.

The Trustee will, at the request and cost of the Beneficiary, transfer the Property to
the Beneficiary at such time or times and in such manner, or atherwise deal with
the Property as the Beneficiary shall direct or appoint, and will at all times execute
and do all such documents and things as may be necessary to procure the
appropriate registrations or entries in the register of the title to the Property to give
effect to such transfer or dealing or If so required to protect the interest of the
Beneficiary.

The Beneficiary hereby declares that the income from the Property and the
proceeds of sale thereof shall be held in trust for it and that all expenditures
Incurred in respect of the Property shall be borne by the Beneficiary.

The Beneficiary hereby covenants with the Trustee that he, and his heirs, executors,

successors and assigns will at all times keep the Trustee indemnified against all
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costs, damages, expenses, claims, proceedings and demands In respect of the
Property and any dealing therewlth authorized by it.

5. The Trustee shall not be required to Incur any expenditure in respect of the
Property except in so far as monies in respect thereof shall have been provided by

the Beneficiary for that purpose.

IN WITNESS WHEREOF the parties hereto have executed this Trust Declaration as of the

date first written above.

Witness: Jonathan Wong Trustee by lts authorized signatory
_Edison Washington
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Witness: Jonathan Wong Beneficlary byys authorized signatory
Edison Washington
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Trust Declaration

THIS TRUST DECALRATION made of February 28, 2015 between 1025334 B.C. Ltd of
Vancouver, British Columbla (the “Trustee”) and Washington Properties (Point Grey) Inc.
(the “Beneficiary”).

WHEREAS the Trustee is the registered owner of the real property described as (the
“Property”);

Civic Address: 4889 Belmont Ave, Vancouver, BC, V6T 1A8

Legal Description: LOT 2 BLOCK 1 PLAN VAP6583 DISTRICT LOT 140 NEW WESTMINSTER

AND WHEREAS the Beneficiary is the beneficial owner of the Property;

NOW THEREFORE this Trust Declaration witnesses as follows:

1. The Trustee hereby declares that he holds the Property in trust for the benefit of
the Beneficiary.

2. The Trustee will, at the request and cost of the Beneficiary, transfer the Property to
the Beneficlary at such time or times and in such manner, or otherwise deal with
the Property as thé Beneficiary shall direct or appoint, and will at all times execute
and do all such documents and things as may be necessary to procure the
appropriate registrations or entrles In the register of the title to the Property to give
effect to such transfer or dealing or if so required to protect the interest of the
Beneflciary. .

3. The Beneficlary hereby declares that the income from the Property and the
proceeds of sale thereof shall be held in trust for it and that all expenditures
incurred in respect of the Property shall be borne by the Beneficiary.

4, The Beneficiary hereby covenants with the Trustee that he, and his heirs, executors,

successors and assigns will at all times keep the Trustee indemnified against all




costs, damages, expenses, claims, proceedings and demands in respect of the
Property and any dealing therewith authorized by it.

5. The Trustee shall not be required to incur any expenditure in respect of the
Property except in so far as monies in respect thereof shall have been provided by

the Beneflclary for that purpose,

IN WITNESS WHEREOF the parties hereto have executed this Trust Declaration as of the

date first written above.

PN

Witness: Jonathan Wong Trustee by lts authorized signatory
Ediso