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Court File No.

EN:

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

WEICHANG YANG

Applicant

- and -

BESCO INTERNATIONAL INVESTMENT CO., LTD.

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act^ RSC, 1985, c B-3, 
as amended, and section 101 of the Courts of Justice AcU RSO 1990, c C.43, as amended

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The 
claim made by the applicant appears on the following pages.

THIS APPLICATION will come on for a hearing on a date to be scheduled at a 
9:30 a.m. appointment before a Judge of the Ontario Superior Court of Justice (Commercial 
List), at the Court House at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step 
in the application or to be served with any documents in the application, you or an Ontario 
lawyer acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by 
the Rules of Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not 
have a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and 
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON 
THE APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,

310739.00017/92651564.1
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serve a copy of the evidence on the applicant’s lawyer or, where the applicant does not have a 
lawyer, serve it on the applicant, and file it, with proof of service, in the court office where the 
application is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE 
GIVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH 
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL 
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date: September 18, 2018 Issued by:
Local Registrar
330 University Ave 
7“’ Floor 
Toronto, Ontario 
M5G 1R7

ktey Nikolaidis

TO: REBECCA HUANG & ASSOCIATES
Barristers
Suite 311,330 Bay Street 
Toronto, ON M5H 2S8

Rebecca Huang
Tel: 416 306 8450
Fax: 416 306 8451 
Email: rhuang@rh-law.ca

Lawyers for the Respondent, Besco International Investment Co., Ltd.
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APPLICATION

1. THE APPLICANT MAKES AN APPLICATION FOR:

(a) an Order substantially in the form attached hereto as Schedule “A” (the “Receivership 

Order”),' inter alio:

(i) abridging the time for service of the Notice of Application and the Application 

Record herein, if necessary, and validating service thereof;

(ii) appointing KSV Kofman Inc. (“KSV”) as receiver (in such capacity, the 

“Receiver”) of the real property of Besco International Investment Co., Ltd. 

(“Besco”) listed in Schedule “A” to the Receivership Order (the “Real 

Property”), together with all other assets, undertakings and properties of the 

Debtor acquired for, or used in relation to the Real Property, and all rents and 

other proceeds thereof (collectively, the “Property”) pursuant to section 243(1) 

of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended (the “BIA”) 

and section 101 of the Courts of Justice Act, RSO 1990, c C.43, as amended (the 

“CJA”);

(iii) awarding the Applicant its costs of this proceeding, on a substantial indemnity 

basis, including HST charged thereon; and

(b) such further and other relief as counsel may advise and this Honourable Court may deem 

just.

' A blacklfne of the Receivership Order against the Commercial List User’s Committee Model Order is attached at 
Schedule “B”

310739,00017/92651564.1
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2. THE GROUNDS FOR THIS APPLICATION ARE:

(a) Besco is indebted to the Applicant, on a secured basis, in the amount of $3,577,893.60;

(b) among other security, Besco granted a mortgage in favour of the Applicant against the 

Real Property (the “Mortgage”);

(c) Besco, among others, executed a forbearance agreement (in May 2018) with the 

Applicant wherein it acknowledged that it is indebted to the Applicant, that it is in 

default of its obligations to the Applicant, the amount of indebtedness owing, and the 

validity and enforceability of the loan agreement, guarantee and security executed in 

connection with the indebtedness;

(d) Besco is in default of its obligations to the Applicant;

(e) Besco has failed or refused to repay the amount it owes to the Applicant, despite 

repeated demands for payment;

(f) the Applicant delivered a notice of intention to enforce security pursuant to the BIA;

(g) the Applicant also delivered a notice of sale under the Mortgages Act (Ontario) in 

respect of the Real Property (the “Notice of Sale”). The redemption period in the Notice 

of Sale expired on August 23,2018;

(h) on August 18, 2018 (five days before the expiry of the redemption period in the Notice 

of Sale), Besco delivered a notice of application seeking an order restraining the 

Applicant from selling the Real Property under the Mortgage;

310739.00017/92651564.1
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(i) the sale of the Real Property under the Mortgage is being contested by Besco. Besco 

raises issues that the sale of the Real Property under the Mortgage will interfere with the 

operation of Besco’s business at the premises;

(j) given the opposition from Besco to the Notice of Sale, the most expedient and 

appropriate mechanism for dealing with the enforcement of the Applicant’s security is 

through the appointment of the Receiver;

(k) the appointment of the Receiver is just in the circumstances;

(l) the appointment of a receiver will allow the Receiver to have care and control of the 

Property, while allowing it to address any issues raised by Besco and to deal with the 

tenant at the Real Property;

(m) the receivership proceeding will also provide a forum for Besco to raise any issues it 

may have with the sale of the Property or any related issues;

(n) Besco executed a consent to the appointment of a receiver over its property in May, 

2018;and

(o) KSV has consented to its appointment as receiver;

Other Grounds

(p) those further grounds as set out in the Affidavit of Weichang Yang, and the Exhibits 

thereto (the “Yang Affidavit”), to be filed;

(q) section 243 of the BIA, and the BIA generally;

(r) sections 96 and 101 of the CJA, and the CJA generally;

310739.00017/92651564.1
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(s) Rules 1.04, 1.05, 2.01, 2.03, 3.02, 14.05(3)(g), 16, 38, 40.01 and 45.01 of the Rules of 

Civil Procedure, RRO 1990, Reg. 194, as amended; and

(t) such further and other grounds as counsel may advise and this Honourable Court may 

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

(a) the Yang Affidavit, and the Exhibits thereto;

(b) the consent of KSV to act as Receiver dated September 12,2018; and

(c) such other material as counsel may advise and this Honourable Court may permit.

September 18, 2018 FASKEN MARTINEAU DuMOULIN LLP
Barristers and Solicitors 
333 Bay Street - Suite 2400 
Bay Adelaide Centre, Box 20 
Toronto, ON M5H 2T6

Stuart Brotman [LSO# 4343ÛD]
Tel: 416 865 5419 
Fax: 416 364 7813 
Email: sbrotman@fasken.com

Dylan Chochla [LSO# 621371]
Tel: 416 868 3425 
Fax: 416 364 7813 
Email: dchochla@fasken.com

Lawyers for the Applicant
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Court File No.

THE HONOURABLE 

JUSTICE

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

)

)
)

WEEKDAY, THE

DAY OF MONTH, 2018

BETWEEN:

WEICHANG YANG

Applicant

- and -

BESCO INTERNATIONAL INVESTMENT CO., LTD.

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, RSC, 1985, c B-3, 
as amended, and section 101 of the Courts of Justice Act, RSO 1990, c C.43, as amended

ORDER
(Appointing Receiver)

THIS APPLICATION made by the applicant, Weichang Yang (the “Applicant”) for an 

Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended (the “CJA”) appointing KSV Kofman Inc. (“KSV”) as receiver and manager (in such 

capacities, the “Receiver”), without security, of the real property of Besco International 

Investment Co., Ltd. (the “Debtor”) listed in Schedule “A” hereto (the “Real Property”), 

together with all other assets, undertakings and properties of the Debtor acquired for, or used in
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relation to the Real Property, and all rents and other proceeds thereof (collectively, the 

“Property”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of the Applicant sworn September 2018 and the 

Exhibits thereto, the affidavit of Hui Gang Sun sworn August 20, 2018 and the Exhibits thereto, 

the supplementary affidavit of Hui Gang Sun sworn August 31, 2018 and the Exhibits thereto, 

and the facta filed on behalf of the Applicant and the Debtor, and on hearing the submissions of 

counsel for the Applicant and counsel for the Debtor, no one else appearing although duly served 

as appears from the affidavit of service of Tamana Sadozai sworn September 2018, and on 

reading the consent of K.SV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that this application is properly returnable today 

and hereby dispenses with further service thereof

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, KSV is hereby appointed Receiver, without security, of the Property.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the
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relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 
such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor in relation to 

the Property, including the powers to enter into any agreements, incur any 

obligations in the ordinary course of business, cease to carry on all or any 

part of the business, or cease to perform any contracts of the Debtor in 

relation to the Property;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver’s powers and duties, including without limitation those 

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor in relation 

to the Property or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor in relation to the Property and to exercise all remedies 

of the Debtor in collecting such monies, including, without limitation, to 

enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor in 

relation to the Property;

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver’s name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter

-3 -
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instituted with respect to the Debtor in relation to the Property, the 

Property or the Receiver, and to settle or compromise any such 

proceedings. The authority hereby conveyed shall extend to such appeals 

or applications for judicial review in respect of any order or judgment 

pronounced in any such proceeding;

(j) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business with the approval of this 

Court, and notice under subsection 63(4) of the Ontario Personal Property 

Security Act, or section 31 of the Ontario Mortgages Act, as the case may 

be, shall not be required.

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor;
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(p) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for the Property;

(q) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtor may have in relation to the Property; and

(r) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons, including the Debtor, 

and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall grant immediate and 

continued access to the Property to the Receiver, and shall deliver all such Property to the 

Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor in relation to the Property, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the foregoing, 

collectively, the “Records”) in that Person’s possession or control, and shall provide to the 

Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the 

Receiver unfettered access to and use of accounting, computer, software and physical facilities 

relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this 

Order shall require the delivery of Records, or the granting of access to Records, which may not
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be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 
computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in
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respect of any “eligible financial contract” as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business 
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor in relation to the Property, without written 

consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the 
Debtor in relation to the Property, or statutory or regulatory mandates for the supply of goods 

and/or services, including without limitation, all computer software, communication and other 

data services, centralized banking services, payroll services, insurance, transportation services, 

utility or other services to the Debtor in relation to the Property, are hereby restrained until 

further Order of this Court from discontinuing, altering, interfering with or terminating the 

supply of such goods or services as may be required by the Receiver, and that the Receiver shall 

be entitled to the continued use of the Debtor’s current telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case that the normal prices or charges for 

all such goods or services received after the date of this Order are paid by the Receiver in 

accordance with normal payment practices of the Debtor or such other pmctices as may be 

agreed upon by the supplier or service provider and the Receiver, or as may be ordered by this 

Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the
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collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the 

credit of such Post Receivership Accounts from time to time, net of any disbursements provided 

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of 

the Debtor at all times. The Receiver shall not be liable for any employee-related liabilities, 

including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, 

other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of 

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection 

Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information. The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.

015



•l -9-

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control^ care, charge, possession or management (separately and/or 

collectively, “Possession”) of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder, or their respective equivalents in any Province or Territory (the “Environmental 
Legislation”), provided however that nothing herein shall exempt the Receiver from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall 

not, as a result of this Order or anything done in pursuance of the Receiver’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.

RECEIVER’S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on 

the Property, as security for such fees and disbursements, both before and after the making of
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this Order in respect of these proceedings, and that the Receiver’s Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 
81.4(4), and 81.6(2) of the BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to lime, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures. The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the “Receiver's Borrowings Charge”) 

as security for the payment of the monies borrowed, together with interest and charges thereon, 

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the 

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court.
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22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule “B” hereto (the “Receiver’s Certificates”) for any 

amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver’s Certificates.

SERVICE AND NOTICE

24. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 
documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice~ 

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. 

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service 

of documents in accordance with the Protocol will be effective on transmission. This Court 

further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL ‘<S>’.

25. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.
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GENERAL

26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder.

27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtor.

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

30. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis 

to be paid by the Receiver from the Debtor’s estate with such priority and at such time as this 

Court may determine.

31. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order.
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SCHEDULE“A”

PROPERTY DESCRIPTION

PIN: 51082-0010 (LT)

Description: PT LT 1-2 CON 1 HOPE PT 2 9R2307 EXCEPT PT 1 39R9406; PORT HOPE 

Address: 414 CROFT STREET, PORT HOPE, ONTARIO
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SCHEDULE“B”

RECEIVER CERTIFICATE

CERTIFICATE NO.______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver (the “Receiver”) of certain 
real property owned by Besco International Investment Co., Ltd. (the “Debtor”), together with 

all other assets, undertakings and properties of the Debtor acquired for, or used in relation to the 

real property, and all rents and other proceeds thereof (collectively, the “Property”) appointed

by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated the___

day of ______, 2018 (the “Order”) made in an action having Court file number__-CL-

_______, has received as such Receiver from the holder of this certificate (the “Lender”) the

principal sum of $___________, being part of the total principal sum of $___________which

the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the_______day

of each month] after the date hereof at a notional rate per annum equal to the rate of_____ per

cent above the prime commercial lending rate of Bank of_________from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order.

DATED the_____day of______________ , 2018.

KSV Kofman Inc., solely in its capacity 
as Receiver of the Property, and not in its 
personal capacity

Per:
Name:
Title:
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WEICHANG YANG -and- BESCO INTERNATIONAL INVESTMENT CO., LTD.

Applicant Respondent

Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST
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ORDER (APPOINTING RECEIVER)

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street, Suite 2400 

Bay Adelaide Centre, Box 20 
Toronto, ON M5H 2T6

Stuart Brotman [LSO# 43430D]
Tel: 416 865 5419 
Fax: 416 364 7813 
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Revis^é^Jan^af>^21, 20 H 
s.213(l)-BIA (National Receivei^nd s. lOI CJA (Ontario) Receiver

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE

)

)
)

WEEKDAY, THE #

DAY OF MONTH, S0YR2ÛM

PLAINTIFF^

BETWEEN:

WEICHANG YANG

- and -

REFENDANT

Applicant

Defendant

RFSCO TNTERNATTONAL INVESTMENT CO.. LTD.

APPIJCATTON UNDER section 243n'l of the Bankruptcy and Insolvency Act, RSC. 1985. c B-3.
as amended, and section 101 of the Courts of Justice Act.RS01^9{\. c C.43. as amended

‘jï:^e-Medel-Qr-éeF-Sab€omfmttee'iiete&-thaî~a-i=eeeiveBfeip-^eeeémg-may-ëe-«ômmene«d-l^y-a€tiGn-ef-t^  
a
aGtionT
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ORDER

THIS MOTIONAPPLTCATION made by the Plaiatlffiapplicant. Weichang Yang tthe 

“Applicant’^ for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended (the -“BIA-”) and section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. C.43, as amended (the appointing rRECHIVERVS NAME1KSV

Kofman Tnc. T‘KSV”^ as receiver {and manager} (in such capacities, the -Receiver-”)* without 

security, of all of thethe real property of Besco International Investment_Co.. Ltd. Ithe “Debtor’T 

listed in Schedule ”A” hereto (^the “Real Propertv”\ together with all other assets, undertakings 

and properties of [DEBTOR'S NAME] (the -Debtor'^ acquired for, or used in relation to a-
Real Property. and_all rents and other proceeds thereof 

fcollectively, the ''Propcrtv'T. was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of {NAMEIthe Applicant sworn {I9ATË] and the Exhibits 

thereteSeptember <@>. 2018 and ,tEe__Exhibits thereto. the_afFidaviL_Qf Hui Gang Sun sworn

August 20. 2018 and the Exhibits thereto, the supplementary affidavit of Hui Gang Sun sworn

August 31.2018 and the Exhibits thereto, and the facta filed, on behalf of the Applicant and the 

Debtor, and on hearing the submissions of counsel for [NAMESJthe Applicant and counsel for 

the Debtor, no one else appearing for [NAME] although duly served as appears from the affidavit 

of service of {NAMEJTamana Sadozai sworn [DATE]September <@>. 2018. and on reading the 

consent of {RECEIVER'S NA-ME}KSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetkmApplication and 

the Application is hereby abridged and validated^’ so that this metkmapplication is

properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT
- ofthe-BIApreviden ihot the Ceurl may-appeint a receiver "on applleation by a riscurad creditoiA

If^ei-viee-is-effected in a manner-etker-than as authorizedb-y the Ontario Rules ofGiv-U Procochro, aii order

i-B-appropFiate ciroumr.ta»ees7
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2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, fRECEIVER'S NAMEIKSV is hereby appointed Receiver, without security, of all of 

the assets, undertakings and properties of the Debtor acquired for, or used in relation to a
bnsiness-earried -en bv-the-F^ebtor. inciudino all proceeds thereof ( the "Propertv"hhe Property.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent security 

personnel, the taking of physical inventories and the placement of such 

insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor in relation to 

the Property, including the powers to enter into any agreements, incur any 

obligations in the ordinary course of business, cease to carry on all or any 

part of the business, or cease to perform any contracts of the DebtorJû» 

relation to the Pronertv:

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver-ls powers and duties, including without limitation those 

confeired by this Order;
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(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor in relation 

tn the Property or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor in relation to the Property and to exercise all remedies 

of the Debtor in collecting such monies, including, without limitation, to 

enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor in 

relation to the Property:

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver-ls name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor in relation to the Property, the 

Property or the Receiver, and to settle or compromise any such 

proceedings."^ The authority hereby conveyed shall extend to such appeals 

or applications for judicial review in respect of any order or judgment 

pronounced in any such proceeding;

0 to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and negotiating 

such terms and conditions of sale as the Receiver in its discretion may 

deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business^

Thia modal orcier doos not include speciilc-aiithority permitting the Receiver-te-either filo an assignment in
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exeeedifla $ .....provided-■that the a^are^ate consideration

for all su&li transactions does not exceed $

(h) with the approval of this Court in respect of miy transaction if)- 

whieh-the purchase-price or ■the-aggregate-purchase priee exceeds

the applleable amount set out in the preceding claus0;^and in each 

such case notice under subsection 63(4) of the Ontario Personal 

Property Security Act, {or section 31 of the Ontario Mortgages Act, 

as the case may be,}^ shall not be required^-and in each- case the- 

OnXdiûoSiilk Sales A-et shall not-^ply.

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtor, including, without limiting the generality of the

Receiver will be dealing with nr.F.ets in other provinces^ consider adding references-lo applicable titatuten in
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foregoing, the ability to enter into occupation agreements for an}^ property 
owned or leased bv the Debtorthe Property:

(q) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtor may have in relation to the Property: and

(r) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligationsr;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined-below), 

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "“Persons-” and each being a -“Person") shall fe-rthwith-aévise the-

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver'ls request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor in relation to the Property, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the foregoing, 

collectively, the "l^ecords-”) in that Personas possession or control, and shall provide to the 

Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the 

Receiver unfettered access to and use of accounting, computer, software and physical facilities 

relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order 

shall require the delivery of Records, or the granting of access to Records, which may not be
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disclosed or provided to the Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information.

THIS -COURT-ORDERS that the Receiver shall provide each of the relevant landlords

with-netice-ef the Receiver's intention-to remove-caiy fixtur&s-&om any leased premises-at least

seven (7)-days prior toThe-date'0f-the-4ntended removal. The relevant landlord shall be entitled

to have -a representative^resent in the leased premi.qes to observe such removal and-,- if the

the~lease':'"Sue'h-4i-?ct't:t'He-'Shal'l-ren'vam~0n~t~l-

applicable seeureci ci'gditors, such landlord and-t-ho Recei^'er, or by fmiher-Qrder of this Court

upon application by th^Receiver on at least two-(3) days notice to such landlord and-any such

secured credit-ors.

NO PROCEEDINGS AGAINST THE RECEIVER

1. SETHIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a -proceeding-”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. 9t-THIS court orders that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. TOt-THIS court orders that all rights and remedies against the Debtor, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any -“eligible financial contract-” as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10,. Tl^THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, 

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by the Debtor in relation lo the Property. 

without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. T3t-THIS court ORDERS that all Persons having oral or written agreements with the 

Dehtor in relation to the Property, or Statutory or regulatory mandates for the supply of goods 

and/or services, including without limitation, all computer software, communication and other 

data services, centralized banking services, payroll services, insurance, transportation services, 

utility or other services to the Debtor in relation to the Property, are hereby restrained until 

further Order of this Court from discontinuing, altering, interfering with or terminating the 

supply of such goods or services as may be required by the Receiver, and that the Receiver shall
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be entitled to the continued use of the Debtor^s current telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case that the normal prices or charges for 

all such goods or services received after the date of this Order are paid by the Receiver in 

accordance with normal payment practices of the Debtor or such other practices as may be agreed 

upon by the supplier or service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. 4^THIS COURT ORDERS that all funds, monies, cheques, instruments, and other 

forms of payments received or collected by the Receiver from and after the making of this Order 

from any source whatsoever, including without limitation the sale of all or any of the Property 

and the collection of any accounts receivable in whole or in part, whether in existence on the date 

of this Order or hereafter coming into existence, shall be deposited into one or more new 

accounts to be opened by the Receiver (the -“Post Receivership Accounts-”) and the monies 

standing to the credit of such Post Receivership Accounts from time to time, net of any 

disbursements provided for herein, shall be held by the Receiver to be paid in accordance with 

the terms of this Order or any further Order of this Court.

EMPLOYEES

13. 44^THIS COURT ORDERS that all employees of the Debtor shall remain the employees

of the Debtor ur#I—such-time ■■as-the Receiver;..on the.■Deblor-s-behalf; may terminate the-

empinvment..of such emplovees^at all times. The Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for in 

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in 

writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or 

under the Wage Earner Protection Program Act.

PIPEDA

M, 44^THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a -“Sale-”). Each prospective purchaser or bidder to
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wborn such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information. The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. 44^THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

-“Possession-”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, 

conservation, enhancement, remediation or rehabilitation of the environment or relating to the 

disposal of waste or other contamination including, without limitation, the Canadian 

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water 

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder- 
nr their respective equivalents in anv Province or Territory /the “Environmental 

Legislation-”), provided however that nothing herein shall exempt the Receiver from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall 

not, as a result of this Order or anything done in pursuance of the Receiver-ls duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

L6. -Li/r-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections 

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
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Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by 
any other applicable legislation.

RECEIVERilS ACCOUNTS

17. -h&r-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "“Receiver'is Charge-II) on 

the Property, as security for such fees and disbursements, both before and after the making of this 

Order in respect of these proceedings, and that the Receiver'ls Charge shall form a first charge on 

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory 

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the 

BIA.'’

18. -l-9v-THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19-. SÔ^THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall 

be at liberty from time to time to apply reasonable amounts, out of the monies in its hands, 

against its fees and disbursements, including legal fees and disbursements, incurred at the 

standard rates and charges of the Receiver or its counsel, and such amounts shall constitute 

advances against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. 3-U-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$ 7.^0.000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it

that r.ubsectiorh343(6-) of the BTA provider chat the-€oml:-inay not make suGh-at^-erder "unlesa it is satiGfied
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may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures. The whole of the Property shall be and is 

hereby charged by way of a fixed and specific charge (the -“Receiver's Borrowings Charge^II) 
as security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set 

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. 22t-THIS court ORDERS that neither the Receiver-’s Borrowings Charge nor any 

other security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court.

22. 35^THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule hereto (the -“Receiver’s

Certificates-^ for any amount borrowed by it pursuant to this Order.

23_. STt-THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver'Is Certificates.

SERVICE AND NOTICE

24. Sé^THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at
http^ww¥v'"/0ntai-iQcoii.Ft»:'&a/sci/pFa<^ce/pnictice-dkeottonsrtet=ento/e service protoeel/httpV/ww 

w.nntnrincourts.ca/sci/practice/practice-directions/toronto/eservice-commercialA shall be valid 

and effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted 

sei-vice pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the 

Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in accordance
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with the Protocol will be effective on transmission. This Court further orders that a Case 

Website shall be established in accordance with the Protocol with the following URL

25. 2é^THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Debtor's creditors or other interested parties at their 

respective addresses as last shown on the records of the Debtor and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing.

GENERAL

SETHIS COURT ORDERS that the Receiver may from time to time apply to this Court 

for advice and directions in the discharge of its powers and duties hereunder.

27. S^^THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor.

28.. SETHIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.

29.. TOr-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within
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proceedings for the puipose of having these proceedings recognized in a jurisdiction outside 

Canada.

3.Q, 34t-THIS court ORDERS that the Plaj-nt-iffApplicant shall have its costs of this 
m^^tkmapplication. up to and including entry and service of this Order, provided for by the terms 

of the PlainfiffApplicant’s security or, if not so provided by the Plaintiff AnoJicant’s security, 

then on a substantial indemnity basis to be paid by the Receiver from the Debtor'ls estate with 

such priority and at such time as this Court may determine.

31. 55^THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days'l notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order.
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RECEIVER CERTIFICATE

CERTIFICATE NO.______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that rRECEIVER'S NAM-mKSV Kofman Tnc.. the receiver (the 

^^Reeeiver"4--nl-lh>e“Receiver”^ of certain real property owned hv Resco International Investment 

Co.. Ltd, tthe “Debtor”h together with all other assets, undertakings and properties [DEBTOR.'S 

NAMF.lof the Debtor acquired for, or used in relation to a business carried on by the-Uebtor, 

kicludingthe real property, and all rents and other proceeds thereof (collectively, the “Property”) 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the -“Court-I^

dated the___day of ______ , ^0—2018 (the -“Order-”) made in an action having Court file

number__-CL-_______, has received as such Receiver from the holder of this certificate (the

-^Lender-”) the principal sum of $___________, being part of the total principal sum of

$___________which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the_______day

of each month] after the date hereof at a notional rate per annum equal to the rate of_____ per

cent above the prime commercial lending rate of Bank of_________from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court.

1. The Receiver does not undertake, and it is not under any personal liability, to pay any sum 

in respect of which it may issue certificates under the terms of the Order.

DATED the_____day of______________ , 50—.20 IS..

pRCRrVRPfS N-AMEIKSV FCofman Inc., solely 
in its capacity
as Receiver of the Property, and not in its 

personal capacity

Per:
Name:
Title:
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AFFIDAVIT OF WEICHANG YANG 
(SWORN SEPTEMBER _ 2018)

I, Weichaiig Yang, of Beijing, China, MAKE OATH AND SAY:

1. Huigang Sun (the “Borrower” or “Mr. Sun”) is indebted to me. The applicant, 

Besco International Investment Co., Ltd. (“Besco”), is a guarantor of the obligations of the 

Borrower to me. I have been directly involved in the negotiation of the loan, guarantee and 

security documents between myself, the Borrower, and Besco, as applicable, that are the subject 

of these proceedings.

2. Based on my direct involvement with the negotiation and execution of the loan, 

guarantee and security documents, and having read the documents referred to herein and marked 

as exhibits, I have knowledge of the matters set fonh herein. Where matters are stated as being 

based on infomiation received from others, I have identified the source of the information, and I 

believe it to be true.

3. All references to currency in this affidavit are references to Canadian dollars, 

unless otherwise indicated.

A. Overview of these Proceedings^

4. I swear this affidavit in response to Besco’s application for an order, among other 

things, restraining me from continuing power of sale proceedings under the Replacement 

Mortgage to sell the property municipally known as 414 Croft Street, Port Hope, Ontario (the 

“Property”).

1 Capiializcd tenns used under this heading but not otherwise defined have the meaning ascribed thereto in the 
subsequent sections of the affidavit.
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5. I also swear this affidavit in support of an application by me for, among other 

things, an order appointing KSV Kofman Inc. (“KSV”) as receiver (in such capacity, the 

“Receiver”) of the Property.

6. Besco has guaranteed repayment of any and all indebtedness of the Borrower to 

me. The Borrower is indebted to me pursuant to the terms of, among other agreements, the Loan 

Agreement.

7. Besco’s obligations to me are secured by, among other agreements, the GSA, the 

Initial Mortgage and the Replacement Mortgage.

8. As of September 14, 2018, Besco is indebted to me, on a secured basis, in the 

amount of $3,577,893.60. Attached as Exhibit “A” is a copy of a payout statement reflecting 

Besco’s indebtedness to me (the “Payout Statement”).

9. The Borrower and Besco, among others, have previously acknowledged that they 

are indebted to me and that they are in default of their obligations to me, including, without 

limitation, pursuant to the terms of the Forbearance Agreement (executed in May, 2018).

10. As described in detail below, Besco is in default of its obligations to me. I have 

made demand upon Besco for repayment of its indebtedness to me. Besco has failed or refused to 

repay amounts owing to me.

n. On July 17, 2018, my counsel delivered to Besco, and others, the Notice of Sale

in respect of the Property. The redemption period in the Notice of Sale expired on August 23,

<h.n

20J8,
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Î2. On August 18, 2018 (five days before the expiry of the redemption period in the

Notice of Sale), Besco delivered a notice of application seeking an order restraining me from 

selling the Property.

13. Despite having acknowledged the validity and enforceability of the Guarantee in 

the Forbearance Agreement, executed by Besco in May, 2018 with the benefit of legal counsel 

(Dentons), Besco now denies liability under tlie Guarantee.

14. I believe that Besco is bringing this application for the purpose of delaying the 

sale of the Property under the Replacement Mortgage.

15. It is now apparent chat the sale of the Property under the Replacement Mortgage is 

being contested by Besco. Besco also raises issues that the sale of the Property under the 

Replacement Moitgage will interfere with the operation of Besco’s business at the premises. I 

am therefore bringing an application for the appointment of the Receiver. As described in further 

detail below, I am entitled to appoint a receiver under the GSA and the Replacement Mortgage.

16. I believe that the appointment of the Receiver is just in the circumstances, in 

particular given Besco’s assertion that the sale of the Property under the Replacement Mortgage 

will unduly affect the business of Besco and its related companies. The appointment of a receiver 

will allow the Receiver to have care and control of the Property, while allowing it to address any 

issues raised by Besco and to deal with the tenant at the Property (Besco states in its affidavit 

that the tenant is Viceroy Houses Ltd., a company incorporated by Mr. Sun to run the 

manufacturing operations at the Property. Viceroy Houses Ltd. is also a guarantor of Mr. Sun’s 

indebtedness to me). The receivership proceeding will also provide a forum for Besco to raise 

any issues it may have with the sale of the Property or any related issues.
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B. The Parties

17. I am a business person residing in Beijing, China. I am the founder of Beijing 

Northern Investment Group, which is in the business of (among other businesses) providing 

private education in China through the 16 universities and colleges that it operates across 

mainland China.

18. The applicant, Besco, is a corporation incorporated pursuant to the Business 

Corporations Act (British Columbia), with its registered head office in Richmond, British 

Columbia. Besco is the registered owner of the Property. Besco guaranteed the Borrower’s 

obligations to me pursuant to the Guarantee.

19. The non-party Borrower is a business person residing in Vancouver, British 

Columbia. The Borrower is indebted to me pursuant to the terms of the Loan Agreement. The 

Borrower is the sole director and officer of the guarantor Besco. Attached as Exhibit “B” is a 

copy of a B.C. company summary for Besco.

C. Loan & Security Documents 

I) The Loan Agreement

20. In and around March, 2017, the Borrower and I entered into an oral agreement 

whereby I agreed to provide the Borrower with an amount of Chinese currency and the Borrower 

agreed to promptly provide me with an amount of equivalent Canadian currency in return. In and 

around May, 2017, I (through various companies owned or controlled by me) advanced the 

equivalent of CDN $5,000,000 in Chinese currency to the Borrower. The Borrower failed to 

provide me with the agreed to amount of Canadian currency in return.

i»*- v n
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21. Following attempts by me to recover the amounts owing from the Borrower, the

parties agreed to a repayment arrangement on terms memorialized in a promissory note (written 

in Chinese) dated June 14, 2017 issued by the Borrower to me in the amount of $5,000,000 (the 

“Initial Promissory Note”). Attached as Exhibit “C” is a copy of the Initial Promissory Note, 

and a certified translation of the Initial Promissory Note by Transperfect Legal Solutions.

22. The Initial Promissory Note includes the following material provisions:

(a) the Borrower promised to repay $5,000,000 to me;

(b) the Borrower agreed to pledge his personal assets as well as his assets in Canadian 

and Chinese companies as security for repayment of the Initial Promissory Note;

(c) the Borrower agreed to repay the loan in full by July 20, 2017, with an interest 

rate of 0.1% per day commencing June 1,2017; and

(d) the Borrower agreed that I could bring legal proceedings in Canada to enforce the 

terms of the Initial Promissory Note.

23. On or about June 20, 2017, the Borrower paid me $1,200,000 in respect of 

amounts owing under the Initial Promissory Note (as reflected in the Payout Statement 

previously attached as Exhibit “A”).

24. On or about July 10, 2017, a company affiliated with the BoiTower transferred 

$300,000 to a bank account held by my wife, Ms. Jianhong Hou, which we applied to reduce the 

amount owing under the Initial Promissory Note (as reflected in the Payout Statement previously 

attached as Exhibit “A”).
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25. When the remaining balance owing under the Initial Promissory Note became due 

on July 20, 2017, the Borrower did not have the funds to repay the amount owing to me. The 

Borrower requested, and I agreed, to extend the maturity date of the loan.

26. In connection with the agreed extension of the maturity date, the Borrower and I 

entered into an English language loan agreement, governed by the laws of British Columbia, 

amending and restating the terms and conditions of the Initial Promissory Note. Besco, the 

Borrower and I, among others, entered into a loan agreement made as of July 20, 2017 (the 

“Loan Agreement”). Attached as Exhibit “D” is a copy of the Loan Agreement.

27. During the negotiation and execution of the Loan Agreement (and the ancillary 

documents contemplated therein), I was represented by Fa.sken Martineau DiiMouIin LLP 

(“Fasken”), and the Bomower was represented by Dentons Canada LLP (“Kentons”).

28. The material provisions of the Loan Agreement include the following:

(a) the Borrower and Besco, among others, acknowledged and confiimed that the 

Borrower owed $3,711,300 to me as of July 20,2017;

(b) the Borrower and Besco, among others, reaffirmed and agreed that any security 

contemplated under the Initial Promissory Note remained in full force and effect, 

and continued to guarantee and/or secure the payment and performance of the 

Indebtedness (as defined in the Loan Agreement);

(c) the Borrower agreed to repay $500,000, together with accrued and unpaid interest 

thereon, to me on or before July 24, 2017, such amount to bear interest at the rate
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of 0.1% per day, both before and after maturity, default and judgment, until that 

installment was paid in full (the “First Installment”);

(d) the Bon'ower agreed to repay the balance owing to me, together with accrued and 

unpaid interest, on or before October 20, 2017 (the “Maturity Date”), such 

amount to bear interest at the rate of 15% per year, calculated and compounded 

monthly, both before and after maturity, default and judgment, until all 

Indebtedness was repaid in full;

(e) Besco (and certain other guarantors) unconditionally and irrevocably guaranteed 

to me payment in full of the Indebtedness as it became due;

(f) Besco, among other guarantors, acknowledged that: (i) the Borrower and Besco 

(and the other guarantors) were mutually dependent on each other in the conduct 

of their respective businesses; (ii) the extension of the loan by me to the Borrower, 

and the grant of the guarantee and indemnity contemplated in the Loan 

Agreement (and other loan documents) are in the interests of and to the advantage 

of Besco (and the other guarantors); and (iii) Besco (and the other guarantors) will 

derive significant commercial benefit from those arrangements;

(g) upon the occurrence of an Event of Default (as defined in the Loan Agreement), I 

am entitled to: (i) declare all amounts outstanding under the Loan Agreement to 

be immediately due and payable; and (ii) enforce my rights upon any security 

held by me;

(h) among other events of default, it is an event of default if: (i) the Borrower fails to 

perform any obligation in favour of me or to pay any amounts when due under the

-8-
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Loan Agreement; or (ii) the Borrower, among others, is in default under any 

document in favour of any creditor other than me;

(i) the Loan Agreement may only be amended by a document executed by the party 

or parties against whom enforcement of the amendment is sought; and

(j) the Loan Agreement is governed by the laws of British Columbia.

U) Besco Guarantee & Security

29. As part of the negotiation of the Loan Agreement, Besco and I entered into a 

guarantee agreement dated July 20, 20Î7 (the “Guarantee”)- Attached as Exhibit “E” is a copy 

of the Guarantee.

30. Pursuant to the Guarantee, Besco guaranteed the repayment of any and all 

indebtedness of the Borrower to me. The liability of Besco under the Guarantee is unlimited. 

Among other terms, the Guarantee provides that I am not bound to exhaust my recourse against 

the Borrower or others or any security or other guarantees before being entitled to payment from 

Besco of the indebtedness owing. The Guarantee is governed by the laws of British Columbia.

31. The obligations of Besco to me are secured by, among other agreements, a 

general security agreement, dated July 20, 2017 (the “GSA”). Attached as Exhibit “P’ is a copy 

of the GSA.

32. Pursuant to the GSA, Besco granted to me a security interest in all of its present 

and after-acquired personal property. The security was granted to me to secure the payment and 

perfoimance of all present and future debts, liabilities and other obligations of Besco to me (the 

“Secured Obligations”). The GSA provides that Besco will be in default of its obligations under
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the GSA if it. among other things, defaults in the payment or performance of any of the Secured 

Obligations.

33. Upon a default under the GSA, I have the right to, among other remedies, appoint 

a receiver over the assets and property of Besco.

34. I registered my security interest in respect of the GSA under the Personal 

Property Security Act (Ontario). Attached as Exhibit “G” is a copy of a Ontario Personal 

Property Security Registration System search certificate with a currency date of September 11, 

2018, which reflects a single registration in favour of me.

35. The obligations of Besco to me are also secured by, among other agreements, a 

collateral mortgage granted by Besco in favour of me in respect of the Property (the “Initial 

Mortgage”). Attached as Exhibit “H” is a copy of the Initial Mortgage.

36. I registered the Initial Mortgage on title to the Property on July 24, 2017 as 

Instrument No. ND153386. Attached as Exhibit “I” is a copy of the Parcel Register 

(Abbreviated) for Property Identifier 51082-0010 (LT) as of September 12, 2018, which reflects 

a registration in respect of the Initial Mortgage.

37. As discussed in further detail below, pursuant to the Forbearance Agreement, 

Besco (with the advice of Dentons) also executed the Replacement Mortgage.

Ill) Corporate Authorization

38. The Borrower and Besco executed the following additional documents, among 

others, in connection with the Loan Agreement, the Guarantee, the GSA and the Initial Mortgage 

(collectively referred to as the “Documents”):

‘\.n
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(a) certified directors resolutions for Besco dated July 20 and November 8, 2017 

authorizing Besco to enter into the Documents (among other documents);

(b) officers certificates from Besco staling, among other things, that Mr. Sun (in his 

capacity as a director of Besco) reviewed and understood the nature and effect of 

the Documents (among other documents);

(c) acknowledgement and direction from Besco authorizing Fasken to, among otlier 

things, register the Initial Mortgage on title to the Property; and

(d) opinions from Demons dated July 20 and November 8,2017 stating, among other 

things, that Demons had explained to Mr. Sun (as an authorized signatory of each 

of the Documents) each Document to which he is a party, plainly in his native 

language, and that Mr. Sun had acknowledged to Demons that he fully understood 

the nature and effect of such Documents.

A copy of the directors resolutions, the officers certificates, the acknowledgement 

and direction, and the Dentons opinions are attached as Exhibits “J”. “K”, “L”, 

and “M”, respectively.

/V) Other Security

39. The Borrower’s obligations to me are secured by certain other security

agreements.

In addition to the Guarantee, the GSA and the Initial Mortgage provided by Besco,40.

the obligations of the BoiTOwer to me were also guaranteed by various other corporations 

(hereinafter referred to collectively with Besco as the “Guarantors”), all of which are owned or
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controlled by the Bon'ower, pursuant to certain guarantee agreements. The obligations of the 

Guarantors under those guarantees were secured by certain other security.

41. A list of the other guarantee and security documents (which I do not believe are 

material to this application) is attached to this affidavit as Schedule “A”.

D, Forbearance Agreement & Replacement Mortgage

42. On or about July 26, 2017, the Borrower paid me $502,500, representing the First 

Installment owing under the Loan Agreement (as reflected in the Payout Statement previously 

attached as Exhibit “A”).

43. The Borrower also made periodic payments of interest accruing under the Loan 

Agreement, as detailed in the Payout Statement previously attached as Exhibit “A”.

44. In his affidavit, Mr. Sun refers to a note (written in Chinese) that I sent to him on 

or about July 23, 2017. This note simply set out the balance owing to me after payment of the 

First Installment and the monthly interest accruing under the Loan Agreement. This note did not 

indicate any intention to amend the terms of the Loan Agreement or to extend the Maturity Date, 

as Mr. Sun appears to suggest at paragraph 42 of his affidavit.

45. On the Maturity Date, the Loan Agreement matured and the remaining 

indebtedness under the Loan Agreement became immediately due and owing. The Borrower 

failed or refused to repay the indebtedness on the Maturity Date.

46. At the request of the Borrower and the Guarantors, since the Maturity Date Mr. 

Sun and I discussed a pos.sible postponement of the repayment of the indebtedness, without
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waiving my right to demand payment of the indebtedness. These discussions eventually broke 

down as the parties were unable to agree on tenus of forbearance.

On or about March 14, 2018, Fasken (on my behalf) made demand upon the47.

Borrower and the Guarantors for payment of the indebtedness under the Loan Agreement and 

Guarantees, as applicable, and delivered notices of intention to enforce security pursuant to 

section 244 of the Bankruptcy and Insolvency Act, RSC 1985, c B-3 (“BIA”). Attached as 

Exhibits “N” and “O” is a copy of the demand on the Borrower and the demand on Besco (with 

enclosed notices of intention to enforce security).

48. Following delivery of the demands, the Borrower and Guarantors requested, and I 

agreed, to forbear from enforcing my rights and remedies against the Borrower and the 

Guarantors. The terms of such forbearance were set out in a forbearance agreement dated on or 

about May 17,2018 (the “Forbearance Agreement”). Attached hereto as Exhibit “P” is a copy 

of the Forbearance Agreement.

49. The Borrower and Guarantors were represented by Dentons during the negotiation 

and execution of the Forbearance Agreement.

50. Pursuant to the Forbearance Agreement, I agreed to, among other things, forebear 

from enforcing my rights and remedies against Ihe Borrower and Guarantors until the earlier of 

August 20, 2018, or the occurrence of an Event of Default (as defined in the Forbearance 

Agreement) (the “Forbearance Period”).

51. In the Forbearance Agreement the Borrower and the Guarantors each 

acknowledged, among other things, that:
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(a) as of April 26, 2018, the Borrower was indebted to me in the amount of 

$3,211,300, plus accrued interest in the amount of $8,028, and expenses, pursuant 

to the Loan Agreement;

(b) the indebtedness is due and owing;

(c) the Loan Agreement, the Guarantee, the indebtedness, the GSA, and the Initial 

Mortgage constitute valid, binding and enforceable obligations of Besco (among 

others) to me and that Besco has no defence to any obligation or liability 

thereunder or in respect thereof; and

(d) the Borrower and Besco (among others) are in default of their obligations to me.

52. Among other provisions, the Forbearance Agreement contained the following

conditions precedent to forbearance:

(a) the Borrower shall have executed and delivered to me (or as I may direct in 

writing) a replacement collateral mortgage in respect of the Property (the 

“Replacement Mortgage”); and

(b) the Borrower and the Guarantors shall have delivered to me a consent to the 

appointment of a receiver over the property and assets of the Borrower, Besco, 

and certain other guarantors (the “Consent to Receivership”).

53. The parties executed the Forbearance Agreement on or about May 28, 2018, and

the Borrower delivered to me the Replacement Mortgage and the Consent to Receivership. 

Attached as Exhibits “Q” and “R”, respectively, are the Replacement Mortgage and the

Consent to Receivership.
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54. Bescü also executed an acknowledgement and direction authorizing Fasken to, 

among other things, register the Replacement Mortgage on title to the Property. A copy of the 

acknowledgement and direction is attached as Exhibit “S”.

55. Fasken registered the Replacement Mortgage on title to the Property on or about 

May 28, 2018 as Instrument No. ND166861. A copy of the Parcel Register (Abbreviated) for 

Property Identifier 51082-0010 (LT) was previously attached as Exhibit “I”, which reflects a 

registration in respect of the Replacement Mortgage.

56. Among other provisions, the Replacement Mortgage contains the following 

material terms:

(a) the principal amount owing is $5,000,000, bearing interest at the rate of 36.5%;

(b) it incorporates Standard Charge Terms No. 200033;

(c) it is given as collateral security for the payment and performance of all 

indebtedness, obligations and liabilities of Besco to me, including, without 

limitation, amounts owing pursuant to the Loan Agreement, the Guarantee, and 

the Replacement Mortgage (the “Secured Obligations”);

(d) 1 may declare the Secured Obligations to be immediately due and payable if an 

Event of Default (as defined under the Loan Agreement) has occurred. An Event 

of Default (as defined in the Loan Agreement) and/or a default under the 

Guarantee constitute a default under the Replacement Mortgage entitling me to 

exercise all rights and remedies under the Replacement Mortgage, the Loan 

Agreement, the Guarantee, in law, in equity or otherwise;

°i. n
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(e) upon my rights and remedies under the Replacement Mortgage becoming 

enforceable, I may, among other remedies: (i) appoint a receiver over the Property; 

and (ii) take possession of the Property and lease, sell or otherwise dispose of the 

Property; and

(f) the Replacement Mortgage is governed by the laws of the province of Ontario.

E. Default Under the Forbearance Agreement & Notice of Sale Under the Mortgages 
Act (Ontario)

57. On or about June 1, 2018, I was served with a petition to the Supreme Court of 

British Columbia commenced by the Bank of Montreal (“BMO”) naming the Borrower, myself, 

and others as respondents (the '‘BMO Petition")- The BMO Petition sought, among other relief, 

enforcement of a mortgage held by BMO against certain lands in Vancouver, British Columbia, 

and the appointment of a receiver. Attached as Exhibit “T” is a copy of the BMO Petition.

58. I also hold a mortgage in respect of the lands in Vancouver that were the subject 

of the BMO Petition, which the Borrower granted to me as security for his obligations under the 

Loan Agreement (the mortgage is listed in Schedule “A” hereto).

59. It is an event of default under the Forbearance Agreement if legal proceedings are 

commenced against the Borrower or any of the Guarantors, which, in my view, acting reasonably, 

would materially impair either (i) the realizable value of the property, assets and undertaking of 

the Borrower or the Guarantors; or (ii) the ability of the Borrower or the Guarantors to repay the 

indebtedness.

60. On June 13, 2018, Fasken wrote to Dentons to advise that: (i) the commencement 

of the BMO Petition constituted an event of default under the Forbearance Agreement, (ii) the
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Forbearance Period had terminated, (iii) the indebtedness owing under the Loan Agreement was 

immediately due and payable, (iv) my security is enforceable immediately, and (v) I had given 

instructions to enforce my security under the Replacement Mortgage. Enclosed with the letter 

was a further notice of intention to enforce security under the BIA in respect of the Replacement 

Mortgage. Attached as Exhibit “U” is a copy of the letter dated June 13, 2018 and the enclosed 

notice of intention to enforce security.

61. On July 17, 2018, Fasken wrote to Dentons, among others, enclosing a notice of 

sale in respect of the Property (the “Notice of Sale”)- The Notice of Sale was also sent to the 

“occupant” of the Property and to the Municipality of Port Hope (which, as described below, is 

owed significant property tax arrears ft’om Besco). Attached as Exhibit “V” is a copy of the 

letter and the enclosed Notice of Sale.

F. Besco’s Injunction Application

62. On July 27,2018, Fasken was contacted by Rebecca Huang, a lawyer at Rebecca 

Huang & Associates, who advised that she was in the process of being retained by Besco as its 

litigation counsel in Ontario in respect of the Notice of Sale, and requesting that I not take any 

steps with respect to Che Property without further notice to her, Attached as Exhibit “W” is a 

copy of the email from Ms. Huang.

63. On August 10, 2018, a representative of Mr. Sun delivered the following two 

cheques to my representative, Mr. Xin Qi: (i) a cheque dated April 15, 2018 in the amount of 

$500,000; and (ii) a cheque dated June 20,2018 in the amount of $40,140. The representative of 

Mr. Sun advised Mr. Qi that Mr. Sun would confirm when there was sufficient balance in his 

bank account for the cheques to be deposited. Attached as Exhibit “X” is a copy of the two

\\]

cheques.
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64. On August 16, 2018, Sarah Turney of Fasken wrote to Ms. Huang to advise her 

that my representative had received the two cheques from Mr, Sun, which appeared to be 

payments sent in respect of the Replacement Mortgage, and to confirm that I would deposit the 

cheques as a partial payment toward the outstanding balance due under the Replacement 

Mortgage. Attached as Exhibit “Y” is a copy of the letter from Fasken.

65. As of the date of swearing this affidavit, Mr. Sun has not confirmed that I can 

deposit the cheques. I continue to hold the cheques but have not cashed them.

66. On August 27, 2018, Ms. Huang wrote to Dylan Chochla of Fasken advising him 

that Besco had provided her with the following two cheques: (i) a cheque dated July 20, 2018 in 

the amount of $40,140; and (ii) a cheque dated August 20, 2018 in the amount of $40,140. Ms, 

Huang advised Mr. Chochla that she would forward those cheques to Mr. Choehla’s office. I am 

advised by Mr. Chochla that, as of the date of swearing this affidavit, he has not received the 

cheques. Attached as Exhibit “Z” is a copy of the email from Ms. Huang, and the pictures of the 

two cheques that were attached thereto.

G. Other Creditors of Besco

67. In addition to the amounts owing to me, Besco is indebted to the Municipality of 

Port Hope in the amount of $839,897.02 for tax arrears and penalties owing in respect of the 

Property. Attached as Exhibit “AA” is a copy of a letter dated August 8, 2018 from counsel to 

the Municipality of Port Hope.

68. It appears that I am the only secured creditor of Besco. The Ontario Personal 

Property Security Registration System search certificate, previously attached as Exhibit “G”, 

discloses only one registration which is in favour me.

1

064



-19-

69. A search of the British CoJumbia Personal Property Security Registration System 

against Besco also discloses a single registration in favour of me. Attached as Exhibit “BB” is a 

copy of the British Columbia search result.

70. The Parcel Register (Abbreviated) for Property Identifier 51082--0010 (LT), 

previously attached as Exhibit “1”, discloses two charges in favour of me, being the Mortgage 

and the Replacement Mortgage. There are no other charges registered against the Property.

71. It appears that the Borrower and Besco are unable to meet their financial

commitments as they become due, having regard to: (i) the Borrower and Besco’s failure to

repay amounts owing to me despite repeated and lengthy accommodations and extensions that I 

have granted to them; (ii) the BMO Petition; and (iii) the significant tax arrears owing to the 

Municipality of Port Hope.

H. Accounting

72. As of September 14,2018, the amount outstanding under the Loan Agreement (as 

reflected in the Payout Statement previously attached as Exhibit “A”) is $3,577,893.60, broken 

down as follows:

(a) $3,211,300 (principal);

(b) $157,292.63 (interest until September 14, 2018); and

(c) $209,300.97 (costs).^

73. A breakdown of the amount of interest owing is reflected in the amortization 

schedule attached hereto as Exhibit “CC”.

■ I will coiuinuc lo incur costs in relation to this matter and reserve my right to claim all costs that 1 have incurred 
in relation to this matter against Besco

• S'.'.
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74. The $209,300.97 in outstanding reimbursable costs claimed by me are primarily

in respect of legal fees incurred to date in the negotiation and execution of the loan and security 

documents and steps related to the enforcement of my rights thereunder. The legal fees incurred 

to date are broken down into the following categories:

(a) negotiation and execution of the Loan Agreement and related guarantees and 

security documents, including the Guarantee, the Initial Mortgage and the GSA - 

$52,052.50;

(b) preparation and issuance of demands under the Loan Agreement and related 

guarantees - $25,325.44;

(c) negotiation and execution of the Forbearance Agreement and ancillary documents 

-$47,295.22;

(d) preparation and issuance of demands under the Forbearance Agreement and the 

Replacement Mortgage - $12,588.60;

(e) preparation and issuance of the Notice of Sale - $16,199.51; and

(f) responding to this application - $55,839.70.

75. In addition to the amounts owing to me, Besco is indebted to the Municipality of

Port Hope in the amount of $839,897.02, which was confirmed through the Municipality’s 

counsel, as reflected in the letter previously attached as Exhibit “AA”.

'Sô' i
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76. If the Court grants the requested order appointing the Receiver, any issues that 

Besco may raise in respect of the amount of legal fees or other costs claimed by me can be 

addressed in that proceeding.

L Appointment of the Receiver

77. As described above, Besco is in default of its obligations to me under the Loan 

Agreement, the Guarantee, the GSA, the Replacement Mortgage and the Forbearance Agreement. 

As of the date of swearing this affidavit Besco has failed or refused to repay amounts owing to 

me.

78. As described above at paragraph 51, in the Forbearance Agreement (executed in 

May 2018) the Borrower and the Guarantors each acknowledged that they were in default of 

their obligations to me, the amount of indebtedness owing and the validity and enforceability of 

the Loan Agreement, and the guarantees and security executed in connection therewith, 

including the Guarantee, the Initial Mortgage and the GSA. They also consented to the 

appointment of a receiver upon the occuirence of an event of default under the Forbearance 

Agreement.

79. Besco was represented by Dentons during the negotiation and execution of each 

of the loan and security documents, including the Forbearance Agreement and the Replacement 

Mortgage.

80. I am entitled to enforce my rights and remedies under the Replacement Mortgage, 

which include, without limitation, a sale of the Property. Besco, with the advice of counsel, 

executed an acknowledgement and direction authorizing Fasken to register the Replacement 

Mortgage against title to the Property.
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81. Given the opposition from Besco to the Notice of Sale, I believe the most 

expedient and appropriate mechanism for dealing with the enforcement of my security is through 

the appointment of the Receiver.

82. The appointment of the Receiver will allow the Receiver to have care and control 

of the Propeity, to deal with the tenant at the premises while pursuing a sale of the Property, and 

to address any issues that have been (or which may be) raised by Besco or the Borrower. In the 

circumstances, it is fair and just to appoint the Receiver over the Property,

83. Besco has consented to the appointment of the Receiver. A copy of the Consent to 

Receivership was previously attached as Exhibit “R”.

84. KSV has consented to its appointment as receiver. A copy of the consent is 

attached hereto as Exhibit “DD”,
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J. Purpose of Affidavit

85. This affidavit is sworn in response to the injunctive and other relief sought by the

Borrower, and in support of my application for an order appointing the Receiver over the

ÎMlTiALB

Property. 

v^SjyORN before:'
of Septemb^^taîS-'bÿj^ 

^.-the'dèpÜi^t tj^ouâ
the interOTetafiofroT'^g^

RAN SUN
'ETpefso^uent in the CEjpe^^gnd English )
_I^gua|ea,.the above ha\4ng been syrom th,at )
s/he had truly, distinctly and audibly ___ ^ )
interpreted the contents of this docum^t, an^A )
that s/he would truly and faithfully interpret ) 
to the said deponent the oath about to be ) 
administered by him/her.

Commis^oner 
(or as may

Interpreter

WEICHÂNG YANG

( A commissioner tor taking Affidavits for the Prownce of British Columbia )

JantZSn C. M. Chu, Barrister & solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gamble Street, Vancouver, B.C. V5Z4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing. China 
China: +86-135.2088.0208 Email: bo lawyer@l63.coni 
Canada: +1-778.898.8787 Facsimile:+1-604.430.8613

( ATTENDANCE TO SWEARING OF AFFIDAVIT ONLY ) 
( NO ADVICE SOUGHT, NONE GIVEN )
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SCHEDULE “A”

(a)

(b)

(c)

(d)

(e) 

(0

(8)

Ch)

(i)

Ü)

(k)

0)

(m)

a general security agreement given by the Borrower to me dated July 20, 2017;

a collateral mortgage by the Borrower, as mortgagor, in favour of me, as 
mortgagee, for purposes of mortgaging the real property legally described by PTD: 
006-486-126, Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019, as more 
particularly described therein (the “Vancouver Lands”);

a stock power of attorney by the shareholder(s) of Royal Union Base Group 
Limited (“Royal Union”), a company owned or controlled by the Borrower, in 
favour of me with respect to transfer of shares in the capital of Royal Union;

a stock power of attorney by the shareholder(s) of Max Master Investments 
Limited (“Max Master”), a company owned or controlled by the Borrower, in 
favour of me with respect to transfer of shares in the capital of Max Master; and

share certificates of the pledged shares.

guarantee and postponement of claim by Viceroy Construction Ltd, (“Viceroy 
Construction”) in favour of me with respect to all present and future liabilities of 
the Borrower;

guarantee and postponement of claim by Viceroy Houses Ltd. (“Viceroy Houses") 
in favour of me with respect to all present and future liabilities of the Borrower;

guarantee and postponement of claim by Royal Union in favour of me with 
respect to all present and future liabilities of the Borrower;

guarantee and postponement of claim by Max Master in favour of me with respect 
to all present and future liabilities of the Borrower;

general security agreement by Viceroy Construction in favour of me for purposes 
of granting a security interest in all present and after-acquired personal property, 
including, without limitation, shares and other securities;

general security agreement by Viceroy Houses in favour of me for purposes of 
granting a security interest in all present and after-acquired personal property, 
including, without limitation, shares and other securities;

general security agreement by Royal Union in favour of me for purposes of 
granting a security interest in all present and after-acquired personal property, 
including, without limitation, shares and other securities;

general security agreement by Max Master in favour of me for purposes of 
granting a security interest in all present and after-acquired personal property, 
including, without limitation, shares and other securities;

(a)

(b)

(c)

(d)

(e) 

(0

(8)

(h)

(i) 

Ü)

(k)

0)

(m)
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(n) stock power of attorney by the sharehoIder(s) of Besco in favour of me with 
respect to transfer of shares in the capital of Besco;

(o) stock power of attorney by the shareholder(s) of Viceroy Construction in favour 
of me with respect to transfer of shares in the capital of Viceroy Construction;

(p) Slock power of attorney by the shareholder(s) of Viceroy Houses in favour of me 
with respect to transfer of shares in ihe capital of Viceroy Houses;

(q) share certificates of the pledged shares; and

(r) collateral mortgage (including assignment of rents) by Viceroy Construction, as 
mortgagor in favour of me for puiposes of mortgaging the real property located at 
or about Alnwick Township, Ontario, legally described by PIN: 51119-0167, 
BLK F PL 411 ALNWICK; ALNWICK/HALDIMAND.
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THIS IS EXHIBIT

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17^^ day of September, 2018

/{a^x. *

Commissiofterfdf Taking Affidavits
(or as may be)

A commissioner for taking Affidavits for the Province of British Columbia

JsntZGn C. M. Chu, Barristers solicitor, Notary 

Barrister & Solicitor, Province of British Columbia. Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 
Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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loan Schedule - Mr. Hulgang Sun Loan 
As at September 14,2018

Total Payment Principal Increst Accrued
Amount Principal Payment Interest Payment Amount Up to Amount Up to

Date Description Received Received Amount Received Amount Date Date

0l-Jun-17 Loan . 5,000,000.00
20-Jon.l7 Principal payment 1,200,000.00 1,200,000.00 3,800,000.00
lO.Jul-17 Principal and Interest payment 300,000.00 88,700.00 211.300.00 3,711,300,00
26-Jul~}7 Principal and Intereit payment 502,500.00 500,000,00 2,soaoo 3,211,300.00

20-Aug-17 Interest payment 40,140.00 40.140.00
20-Sep-i7 Interest payment 40,140,00 - 40,140.00
20.Qcfl7 Interest payment 40,140.00 40,140.00
28-NOV-17 Interest payment 40,140.00 - 40,140.00
20-Dec-l7 Interest payment 40,140.00 - 40,140.00
i9-Jan-18 Interest payment 40,140.00 40,140.00
27-Feb-18 Interest payment 40,140.00 - 40,140.00
20-Mar-18 Interest payment 40,140.00 - 40,140,00
20-Apr-18 Interest payment 40,140.00 - 40,140.00

18-May-13 Interest paymertl 40,140,00 • 40,140,00

Until 2018-09-14 Interest accrual 157,292.63

14-Scp.l8 Total 2,403,900.00 1,788,700.00 615,200.00 3,211,300.00 157,292.63

PRINCIPAI&UNPAID INTEREST; 
COSTS OWING:
TOTAL AMOUNT OWING:

3,368,592,63
209,300.97

3,577,893.60

PROPERTY TAXES OWING: 
AMOUNTTO REDEEM MORTGAGE;

839,897.02
4,417,790.62
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THIS IS EXHIBIT "5”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17*^ day of September, 2018

Aæ^ .
Commissldrnffor 'Taking Affidavits

(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C, M. Chu, Barrister & Solicitor. Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 
Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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BUl’I'lSH
Cc.^LUMI^IA

!>( 'Registry- 
Services

Mailing Address: Locallon;
PO Box 9431 Sin Prov Govt 2nd Floor • 940 Blanshard Street
Viclona BC VBW 9V3 Victoria BC
wvw.corporat8online.gov.bc.ca 1 877 526-1526

BC Company Summary
For

BESCO INTERNATIONAL INVESTIVIENT CO., LTD.

Date and Time of Search: September 08, 2018 10:33 AiV! Pacific Time

Currency Date; June 22, 2018

ACTIVE
Incorporation Number: 
Name of Company: 

Recognition Date and Time: 
Last Annual Report Filed:

BC0848291

BESCO INTERNATIONAL INVESTMENT CO., LTD. 

Incorporated on March 23, 2009 10:23 PM Pacific Time 

March 23, 2018

In Liquidation: No 
Receiver: No

REGISTERED OFFICE INFORMATION

Mailing Address:
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

Delivery Address: 
120-4611 VIKING WAY 
RICHMOND BC V6Y2K9 
CANADA

1:1
;S

RECORDS OFFICE INFORMATION

Mailing Address: 
120-4611 VIKING WAY 
RICHMOND BCV6Y 2K9 
CANADA

Delivery Address: 
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name: 
SUN, HUIGANG 
Mailing Address:
120-4611 VIKING WAY 
RICHMOND BC V6V2K9 
CANADA

Delivery Address: 
120-4611 VIKING WAY 
RICHMOND BCV6V2K9 
CANADA

OFFICER INFORMATION AS AT March 23, 2018

BC0848291 Page: 1 of 2
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Last Name, First Name, ft/llddie Name: 
SUN, HUIGANG 
Office(s) Held: (CEO)

Mailing Address:
120-4611 VIKING WAY 
RICHMOND BC V6V2K9 
CANADA

Delivery Address: 
120-4611 VIKING WAY 
RICHMOND BC V6V 2K9 
CANADA

BC0848291 Page: 2 of 2
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THIS IS EXHIBIT "C”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17^'^ day of September, 2018

( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. IVi. Chu, Barrister & Solicitor, Notary 
Barrister & Solicitor, Province of British Columbia. Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V6Z 4R3 
Orientai Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86- 135.2088.0208 Email: bcjawyer@163.com 

----------- Canada: +1-778.898.8787 Facsimile:+1-604.430.8613 ---------
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8s dbm ( mûu )

Is Viceroy houses Ltd(80%KtX)

2s Viceroy construction Ltd 
3s Besco International Ltd

080



081



 



TRANSPERFECT

City of New York, State of New York, County of New York

I, Anders Ekholm, hereby certify that the document “Initial Promissory Note (Chinese)” 

is, to the best of my knowledge and belief, a true and accurate translation from Chinese 

into English.

Anders Ekholm

Sworn to before me this 
May 4,2018

Signature, Notary Public

.•NO.0»PO636676il\ ^
.• OUAUFIEDIN •, *
I QUEENS COUNTY : =
; COMM EXP. ; c

, 0rt-03-2021 ^

Stamp/,Public

THREE PARK AVENUE. 59THFLOOa. NEW YORK, NY 100Î6 1 T 212.689.5555 I F 212.689.1059 I WWW.TRANSPERFECT.COM

OFFICES IN 90 CITIES WORLDWIDE
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Handwritten text indicated in italics
Description of Loan and Promissory Note

I got to know Weichang Yang through a fi'iend, and on May 26, 2017 proposed boiTOwing RMB 
25,431,500 yuan from him. On May 30, 2017,1 provided Weichang Yang with the domestic account 
bank information for Harbin Yuan Industrial Co., Ltd.,: Jinzhou Bank Co., Ltd. Harbin Qunli Branch, 
account no.: 410100178292673, and had him make the payment into this account.

On May 31, 20i7, Weichang Yang remitted 5,086,300 yuan through Beijing Technology and 
Business University Canvard College, remitted 6.612,190 yuan through Capital Normal University 
College of Cape Cod, remitted 8,646.710 yuan through Chongqing University City College of Science 
and 'fechnology, and remitted 5,086,300 yuan through Harbin Commerce University Guangxia 
College, thereby remitted a total of RMB 25,431,500 yuan into the account, which was converted into 
CAD 5,000,000 in accordance with the exchange rate at the time of 5.0863.

1 hereby promise and guarantee the following:
1. I agree to assume corresponding responsibility for repayment and guarantee in connection with 

the above-referenced loan with my personal assets as well as my assets in Canadian and Chinese 
companies;

2. I will repay the loan in full by July 20, 2017, with an interest rate of 1%q per day commencing 
June 1,2017;

3. If the loan is not fully repaid by July 20, 2017,1 agree to unconditionally mortgage or pledge 
the assets in Canada or China under my name, as well as my shares and assets in Canadian or Chinese 
companies, to Weichang Yang and any organizations or individuals designated by him;

4. I agree and guarantee that I shall not make any transfers or mortgages of the assets in Canada or 
China under my name, as well as my shares and assets in Canadian or Chinese companies, prior to 
repayment of the loan; that any such transfer or mortgage shall be deemed null and void; and that 
Weichang Yang or the four schools involved in the remittances may take any legal action;

5. I agree to provide all details concerning the assets in Canada or China under my name, as well 
as my shares and assets in Canadian or Chinese companies, prior to June 23,2017;

6. In the event of any problems, 1 agree that Weichang Yang or the four schools involved in the 
remittances may bring legal actions against me in Canada in accordance with Canadian law, and may 
also bring legal actions against me in China in accordance with Chinese law. I agree to repay the 
principal and interest, and to bear all costs arising out of the pursuit of Weichang Yang’s claims in 
connection with the loan, including but not limited to attorneys’ fees and litigation costs, etc.

Party to Loan Description and Promisor: 
Signature %: Fsignatuve:! TAn'gn'/rg.S»;?
Full English Name %: \sis.mlui’e:M-hiisans Sim
Residential Address 1922 W. 44îhAv&

Vancouver V6M 2E7
Driver’s License No. %: ^un DL.8595430 2017,06.14
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Huigang Sim’s Chinese Assets:

1 s Rm. 2501, 25F, Bldg. B, Jinyuan Garden, No.
179 Chang] iang Road, Nangang District, Harbin

2 ̂  Rm. 1001, Longdian Building, West 9th Street,
Daoli District, Harbin

3, Rn. 526, Mengkehui, No. 157 Changjiang Road, 
Nangang District, Harbin

4 s Heilongj iang Far East Forest Co., Ltd.
5. Liaoning Far East Forest Co., Ltd.
6^ Harbin Rural Commercial Bank (5% stake)
Is Villa at No. 3, Phase 1, Yalong Bay Princess 

County, Sanya, Hainan
8 ^ One Beijing (courtyard) house

Huigang Sun’s Canadian Assets:

1 s Viceroy houses Ltd(80% stalce)
2^ Viceroy construction Ltd
3 ̂  Besco International Ltd

4 s Villa in West Vancouver
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THIS IS EXHIBIT “i)”

referred to in the Affidavit of

Weichang Yang sworn before me this

17^^ day of September, 2018

\ aAa^ •

Commissioiterfor Taking Affidavits
(or as may be)

( A commissioner for taking Affidavits for Üie Province of British Columbia )

Jantzen C. M. Chu, Barrister & Solicitor, Notary 
Barrister & Solicitor, Province of British Columbia. Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China; +86- 135.2088.0208 Email: bcJav/yer@163,com 

----------- Canada; +1-778.898.8787 Facsimile:+1-604.430.8613 ---------
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LOAN AGREEMENT

THIS AGREEMENT made as of July 20, 20Î 7, 

BETWEEN:

HUIGANG SUN, a businessperson having an address at 1922 West 44'^ 
Avenue, Vancouver, BC, V6M 2E7

(the “Borrower”)

AND:

BESCO international INVESTMENT CO., LTD., a British 
Columbia company having the Incorporation Number BC0848291 and an 
address at 809 - 608 ! No. 3 Road, Richmond, BC V6Y 2B2

(“Besco”)

AND:

VICEROY HOUSES LTD., a Britisli Columbia company having the 
Incorporation Number BC103tl57 and an address at 12211 Horseshoe 
Way, Richmond, BC V7A 4V4

(“Viceroy Houses”)

AND:

VICEROY CONSTRUCTION LTD., a British Columbia company 
having the Incorporation Number BC1065867 and an address at 12211 
Horseshoe Way, Richmond, BC V7A 4V4

(“Viceroy Construction”)

AND:

ROYAL UNION BASE GROUP LIMITED, a British Columbia 
company having the Incorporation Number BC] 077342 and an address at 
12211 Horseshoe Way, Richmond, BC V7A 4V4

(“Royal Union”)

310739.OCI0Ü2/91520098.5 
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AND:

MAX MASTER INVESTMENTS LIMITED, a British Columbia 
company having the Incorporation Number BCl 079886 and an address at 
2700, 1055 West Georgia Street, Vancouver, BC V6E 3P3

(“Max Master”)

AND:

WEICHANG YANG, a businessperson having an address at No. 8 
Beisanjie Fucheng Road, Haidian District, Beijing, China

(the “Lender”)

WHEREAS:

A. At the request of the Borrower, the Lender has advanced and caused to be advanced sums 
in an aggregate principal amount equivalent to $5,000,000 to the Borrower (t)te “Loan").

B. The Borrower has executed and delivered in favour of the Lendej' a promissory note 
(written in Chinese) dated June 14, 20)7, as evidence of the promise by the Borrower to 
pay the Loan together with interest and other amounts set our therein to and in favour of 
the Lender (the “Initial Promissoi^ Note”).

C. The Borrower has repaid certain amounts to the Lender, and as a result of such 
repayments, the aggregate outstanding amount of indebtedness owing by the Borrower to 
the Lender under the Initial Promissory Note (including, without limitation, all accrued 
and unpaid interest) as of the Effective Date (as defined below) is $3,711,300.00 (the 
“Outstanding Amount”).

D. The parties to this Agreement have agreed to amend and restate the terms and conditions 
of the Initial Promissory Note, upon the terms and conditions contained in this 
Agreement.

NOW THEREFORE in consideration of the mutual obligations contained herein and for other 
consideration, the receipt and sufficiency of which are acknowledged, tlie parties agree as 
follows:

1- INTERPRETATION

1.1 Definition. In the this Agreement, the following terms shall have the following
meanings:

(ii) "Canadian Dollars" and the symbol "S" each means dollars which are the lawful 
currency of Canada;

(b) “Effective Date” means the date of this Agreement;

3J0739.00002.-P}52£>W8.5
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Ce) “Event of Default” has the meaning ascribed to such term in section 5,1 ;

(d) “First Instalment” means $500,000;

(e) “Guarantors” means Besco, Viceroy House, Viceroy Construction, Royal Union 
and Max Master and “Guarantor” means an applicable one of them, as the 
context requires;

(0 “Indebtedness” means all present and future obligations, indebtedness and 
liabilities, direct and indirect, of tlie Loan Parties or any one or more of them to 
the Lender arising under and pursuant to tire Loan Documents or any one or more 
of them (including for greater certainty the Outstanding Amount, all accrued and 
unpaid interest thereon, and all fees, costs and expenses payable hereunder or 
under other Loan Documents);

(g) “Loan Documents” means this Agreement and the Security Documents, and 
“Loan Document” means an applicable one of them, as the context requires;

(h) “Loan Parties” means the Borrower and the Guai-autors, and “Loan Party” 
means an applicable one of them, as the context requires;

(i) "Net Outstanding Amount” means the net amount as a result of the Outstanding 
Amount minus the First Instalment;

(j) “Security Documents” means those documents referred to in Schedule A 
attached hereto (which Schedule A may be updated from time to time) and any 
and all other agreements, instalments or documents now or hereafter executed and 
delivered by the Loan Parties or any one or more of them as security for the 
payment or performance of the Indebtedness, as any of the foregoing may have 
been, or may herealter be, amended, modified or supplemented.

1.2 Amendment and Restatement. This Agreement is an amendment and 
restatement of the Initial Promissory Note and not a novation of the Initial Promissory Note. For 
greater certainty, all obligations, indebtedness and liabilities under the Initial Promissory Note 
that remain outstanding on the Effective Date shall, witli effect from the Effective Date, 
constitute Indebtedness hereunder, governed by the temis hereof and shall continue to be secured 
by the Security Documents. Such obligations, indebtedness and liabilities shall be continuing in 
all respects, and this Agreement shall not be deemed to be evidence of, or result in, a novation of 
such obligations, indebtedness and liabilities. Tins Agreement reflects amendments to the Initial 
Promissory Note and has been restated for the purposes of reflecting amendments to the Initial 
Promissory Note which the Lender and the Loan Parties have agreed upon.

1.3 Reaffirmation. Each Loan Party reaffirms and agrees that any security 
contemplated under the Initial Promissory Note is and shall remain in full force and effect, and 
continues and shall continue to guarantee and/or secure the payment and performance of the 
Indebtedness.

ilU7J90U0l}2 9i52009S.5
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2. LOAN FACILITY AND PROMISE TO FAY

2-1 AclcQowledgement of Outstanding Indebtedness. Each Loan Party
acknowledges and confirms that tlie Borrower owes the Outstanding Amount to the Lender as of 
the Effective Date.

2.2 Interest.

(a) Commencing from the Effective Date, interest shall accrue on the First Instalment 
at the interest rate of 0.1% per day, calculated daily, both before and after 
matui-ity, default and judgment, until the First Instalment is paid in full; and

(b) Commencing from the Effective Date, interest shall accrue on the Net 
Outstanding Amount at the interest rate of 15% per annum, calculated and 
compounded monthly, both before and after maturity, default and judgment, until 
all Indebtedness arc paid in full. The Borrower shall pay to the Lender monthly 
on the first day of each month the aggregate amount of accrued and unpaid 
interest in the manner directed by the Lender.

2.3 Maturity.

(a) The Borrower promises to pay to the Lender the First Instalment, together with all 
acemed and unpaid interest thereon, on July 24,2017, or such earlier date as may 
be required under this Agreement, in the manner directed by the Lender.

(b) The Borrower promises to pay to the Lender the Outstanding Amount, together 
with all accrued and unpaid interest and all other amounts payable under the Loan 
Documents, on the day which is three months after the Effective Date, or such 
earlier dale as may be required under this Agreement, in the manner directed by 
the Lender.

2.4 Acimowledgcmcnt of Benefit. Each Guarantor acknowledges that in view of its 
business relations with the Boirovver and the other Loan Parties (i) such Guarantor, the Borrower 
and the other Loan Parties arc mutually dependent on each other in tlie conduct of their 
respective businesses and do business together as an integrated business enterprise, (ii) the 
extension of loans and credit by the Lender to the Borrower, and the grant of the guarantee and 
indemnity contemplated herein and in the other Loan Documents are in the interests of and to the 
advantage of such Guarantor, and (iii) such Guarantor will derive significant commercial benefit 
from these anangements.

2.5 Guarantee. Each Guarantor unconditionally and irrevocably guarantees to the 
Lender payment in full and performance in full of the Indebtedness as they become due from 
time to time in accordance with the express provisions of each of the applicable Loan 
Documents.

n0739.00002mS2009S.$
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2- 6 Indemnity, Each Giiai-antor shall unconditionally and irrevocably pay to the
Lender all such amounts as shall be required from time to time to ensure that the Lender is fully 
indemnified against and saved fully harmless from and against all losses and expenses which the 
Lender may at any lime suffer or incur by reason of or otherwise in connection with the 
unenforceability or invalidity of the Indebtedness for any reason whatsoever, including, wthout 
limitation, by operation of any insolvency law, any laws affecting creditors’ rights generally or 
general principles of equity.

3- REPRESENTATIONS AND COVENANTS

3-1 General. Each Loan Party represents and warrants to the Lender that each
statement made in this Agreement and in any other document provided to the Lender in 
connection with tlîe Loan is true, complete and accurate. Each Loan Party will strictly observe 
and perform each of the covenants and obligations set out herein and/or in other Loan 
Documents except to the extent that the Lender may from time to time in his absolute discretion, 
by prior wi-itten notice or consent, waive such compliance.

3.2 Authority. Each Loan Party represents and warrants to the Lender that:

(a) he or it has good right, full power and lawful authority to enter into this 
AgreemeiK and other Loan Documents and to incur the obligations provided for 
herein or therein;

(b) in the case of any Loan Paaly which is a company, all necessary resolutions have 
been passed and all other necessary steps have been taken to authorize the 
execution and delivery of this Agreement and other Loan Documents and the 
performance of its obligations thereunder; and

(c) each Loan Document to which he or it is party constitutes legal, valid and binding 
obligations of him or it, enforceable against liim or it in accordance witli its ternis, 
subject to (i) applicable bankruptcy, reorganization, moratorium or similar laws 
affecting creditors’ rights generally, (ii) the fact tliat specific performance and 
injunctive relief may only be given at the discretion of the courts, and (Hi) the 
equitable or statutory powers of the courts to stay proceedings before them and to 
stay the execution of judgments.

3.3 Prepayment. The Borrower may prepay, without bonus or penalty, the whole or 
any portion of the outstanding balance of the Outstanding Amount to the Lender provided that 
any accrued but unpaid interest, applicable to the amount so prepaid, to the date of such 
prepayment must be paid in full at the time of such prepayment.

3.4 Maximum Rate of Interest. The Loan Parties and the Lender agree that, 
nouvithstanding any provisions to the contrary contained herein or in any other agreement 
between the parties, no Interest (as hei’einafter defined) payable on the Credit Advanced (as 
hereinafter defined) hereunder or in any other Loan Document 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, paid pursuant hereto or to any other 
Loan Document would exceed 60% on the Credit Advanced hereunder, then:

3I073ÿ.O[)002:’91S20098.5
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(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 Outstanding Amount outstanding; and

(c) any overpayment that may remain after such crediting will be returned forthwith 
to the Borrower pursuant to applicable law.

In tins section 3.4, the terms “Interest” and “Credit Advanced” shall have the meanings 
ascribed thereto in section 347 of the Criminal Code of Canada.

3,5 No Disposal etc. Each Loan Party will not sell, lease, encumber, or otherwise
dispose nor suffer to be sold, leased, encumbered, or otherwise disposed of any of his or its 
property, except otherwise permitted by the Lender in writing.

4. GRANT OF SECURITY

4.1 Security. As continuing security for the payment and perfonnance of the 
Indebtedness, each Loan Part)' charges, mortgages, hypothecates, pledges and assigns and grants 
a security interest in, or causes to be charged, mortgaged, hypothecated, pledged and assigned 
and granted a security interest in, to and in favour of the Lender, all property, real and personal, 
tangible and intangible, movable and immovable, of whatever nature and kind, wherever located 
in which such Loan Pai-ly now or hereafter has rights, and grants and causes to be granted the 
Security Documents.

5. RIGHTS, REMEDIES AND DISCLAIMERS

5.1 General. The occurrence of any of the following events will constiiuie an event 
of default (an “Event of Default”):

(a) any Loan Parly fails to observe or perform any covenant, agreement, condition or 
obligation in favour of tiie Lender, whether or not contained herein, including, 
without limitation, a failure by the Borrower to pay the First Instalment or any 
outstanding balance of the Outstanding Amount together with any acci-ued interest 
and other amounts payable when due;

(b) any representation, warranty or statement made by or on behalf of any Loan Party 
to the Lender, whether or not herein contained, proves to have been materially 
incorrect as of the date made;

(c) any Loan Party is in default under any document in favour of any creditor other 
tliaii the Lender;

(d) the Borrower dies or is declared incompetent;

(e) any Loan Party commits an act of bankruptcy within the meaning of the 
Bankruptcy and Insolvency Act (Canada) or similar legislation or becomes

00002 91520098.5
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banlcrupt or insolvent, or a petition in bankruptcy is filed against such Loan Party, 
or any authorized assignment for the benefit of creditors is made by such Loan 
Party, or a receiver or trustee or similar official is appointed for such Loan Party 
or for any of the assets of such Loan Party, or tliere is instituted by or against such 
Loan Party any other type of insolvency proceedings under the Bankruptcy and 
Insolvency Act (Canada) or similar legislation;

(f) any proceedings with respect to any Loan Party are commenced under any 
legislation for the benefit of creditors or relating to bankrupt or insolvent debtors; 
and/or

(g) the Lender in his sole discretion reasonably believe that any Loan Party has 
undergone or will undergo an event which has or will materially affect the ability 
of such Loan Party lo perform his or its obligations to the Lender.

5.2 Acceleration. Upon the occurrence of an Event of Default, the Lender may 
declare (witli notification to the Borrower pursuant to applicable law) any or ail of the 
Outstanding Amount, and any accrued but unpaid interest and any other amounts payable 
hereunder or under other Loan Documents, to be immediately due and payable.

5.3 Realization. Upon the occumence of an Event of Default, the Lender may 
enforce the rights upon any security held by the Lender. Any proceeds received from any such 
sale or disposition shall be applied by the Lender to amounts payable hereunder or under other 
Loan Documents in such manner as he may deem appropriate, in his discretion. The Borrower 
shall remain liable for any remaining balance of amounts payable after application of such sale 
proceeds against the amounts payable hereunder or under other Loan Documents.

5.4 Waiver. The Lender may from time to time waive in whole or in part any right, 
remedy, breach or default under any provision of tliis Agreement or other Loan Docimienls, but 
any such waiver on any pailiculai- occasion will not be deemed to be a waiver of any such right, 
remedy, breach or default tliereafter or of any other right, remedy, breach or default. No waiver 
will be effective imless in writing and executed by the Lender and, without limitation, no failure 
to exercise or delay in exercising any right or remedy of the Lender will operate as a waiver of 
such right or remedy,

fi- OTHER AGREEMENTS

6,1 Further Assurances. Each Loan Party shall at al! times do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged or delivered all such 
further acts, deeds, transfers, mortgages, title insurances, pledges and charges, assignments, 
documents and assurances as the Lender may require in order to give effect to the provisions of 
this Agreement or any other Loan Document and for the better securing or perfecting the security 
granted to the Lender and the priority accorded thereto. Upon the request of the Lender, each 
Loan Party shall specifically mortgage, pledge, charge, grant a security interest in, or assign in 
favour of the Lender any collateral in which such Loan Party now or hereafter has rights and 
shall execute all documents required by the Lender in connection tlierewitli. Each Loan Party 
constitutes and appoints the Lender to be his or its attorney with full power of substitution to do

,110739.00002y9152(JU?S.5
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on such Loan Party's behalf anything that such Loan Party can lawfully do by an attorney, 
including, without limitation, to do, make and execute all such assignments, documents, acts, 
matters or things, with the right to use the name of such Loan Party, whenever and wherever he 
deems necessary or expedient, Such power of attorney, being granted by way of security and 
coupled with an interest, is irrevocable until the Indebtedness arc paid in full. Such power of 
attorney shall not be exercisable by the Lender (a) unless an Event of Default has occurred and 
while it is continuing or (b) vinless the Lender has requested any Loan Party to take any action 
required pursuant to this Section 6.1 and such Loan Party has failed to do so.

6.2 Expenses of the Lender. All expenses, disbursements, fees and other expenses 
(including, without limitation, legal fees, title insurance cost and other expenses) incurred by the 
Loan Parties and the Lender, or any one of them, in connection with the transactions 
contemplated by this Agreement (whether or not consummated or entered into) and any 
enforcement of rights under any Loan Documents shall be solely on account of the Borrower, 
and shall be paid forthwith by the Borrower.

6.3 Place and Time of Payments. All payments to be made by any Loan Party to the
Lender hereunder or under any other Loan Document, shall be made to the Lender at his address 
set out on page I of this Agreement or at such other address as may be designated by the Lender 
from time to time.

6.4 Presentment and Other Notices. To the extent permitted by law, each Loan 
Part>' waives demand, presentment, protest, notice of non-payment, notice of protest, notice of 
intention to accelerate and notice of acceleration.

6.5 No Merger. Neither this Agreement nor the agreements set out herein will merge 
or discharge any obligations of any Loan Party or any instrument by which the same may be 
evidenced.

6.6 Judgments. The taking of a judgment against any Loan Party on any of the 
agreements herein contained will not operate as a merger of those agi'eements or affect the 
Lender’s right to recover the Outstanding Amount together with interest at the rates payable 
thereon and other amounts payable if the First Instalment or any outstanding balance of the 
Outstanding Amount is not paid when due.

6.7 Time. Time is ofthe essence of this Agreement and other Loan Documents.

6.8 Amendment. Tins Agreement may only be amended by a document executed by 
the party or parties against whom enforcement of the amendment is sought.

6.9 Assignment. No Loan Party may assign this Agreement or any other Loan 
Documents to which he or it is party.

6.10 Communication. No notice, consent or other communication in connection 
herewith will be effective unless it is in writing and is executed by the party giving the same. 
Any such communication may be given by delivery or mail to the address for the intended party 
set out on the first page hereof, or such other address of which the intended party may have given 
notice by means of an effective notice hereunder. Any such communication given by mail will

310739.00003/91520098.5
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be deemed to have been given on the earlier of the date of acUial receipt or, except when postal 
services are not functioning, on the third business day after the date of mailing. Any such 
communication given by delivery will be deemed to have been given on the next business day 
following the date of delivery.

6.11 Release. The Loan Parties will be entitled to a release of this Agreement and 
other Loan Docurnents upon full payment, observance, performance and satisfaction of all 
Indebtedness and upon request by the Borrower for a written release, at the sole expense of the 
Borrower. No release or acknowledgement of satisfaction of this Agreement and other Loan 
Documents will be effective unless in writing and executed by the Lender.

6.12 Relationship of Parties. The relationship of the Lender and the Loan Parties 
hereunder and under otlier Loan Documents is strictly that of lender and borrower / guarantors. 
Nothing contained herein or in other Loan Documents shall be read or construed as creating a 
joint venture, partnership, adventure in the nature of trade or any other form of relationship other 
than as lender and borrower / guarantors. Except to the extent that the Borrower may be 
authorized to act on behalf of one or more of the Guarantors, none of the parlies hereto is 
authorized to act as agent for any of the other patties hereto.

7. INTERPRETATION

7.1 Governing Law. This Agreement will be governed by the laws of British 
Columbia and the laws of Canada applicable therein. Each of the parties hereby submits and 
attorns to the non-exclusive jurisdiction of tlie courts of the Province of British Columbia.

7.2 Successors. This Agreement will enure to the benefit of and be binding upon the 
parties and their respective heirs, personal representatives, successors and permitted assigns.

7.3 Severability. The invalidity or uncnforceabilily of any provision of this 
Agreement will not affect the remaining provisions or the remainder of the impugned provision.

7.4 Number and Gender. Unless the context otherwise requires, words importing 
the singular will include the plural and vice versa, and words importing gender will include all 
genders.

7.5 Headings. Headings have been inserted for convenience of reference only and 
are not to affect interpretation.

7.6 Entire Agreement/Conflicting Terms, The Lender has not made any 
representation or agreement or undertaken any obligation in connection with the subject matter 
of this Agreement other than as specifically set out herein and in any other document executed 
by the Lender. This Agreement and any other documents or instruments contemplated herein 
shall constitute llie entire agreement and understanding among the Borrower, the Guarantors and 
the Lender relating to the subject matter hereof.

7.7 Execution in Counterpart and Delivery by Electronic Transmission. This 
Agreement may be executed in counterparts and delivered by means of electronic transmission

.I|y7}9 0001)2/9IÎ2Ü09S5
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of documents and if so executed, all counterparts or electronic copies shall be read and construed 
together as if they formed one originally executed instrument.

[Signatures follow this page]

310739.00002^91520098.5
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IN WITNESS WHEREOF the parlies have executed this Agreement as of the date first above 
written.

Borrower:

SIGNED, SEALED ANl 
HUIGANG Sm in the*

Wilne^^

DELIVERED by ) 
resence of: )

) 
)

-WEF-SHAO'
Address Bn^risler&Solwlor 
_________ DENTONS CANADA LLP

Occupation

20ih Floor, 250 Howe street
Vancouver, 8.C. V6C 3R8 

Tpiflphone (60<l) 687-4460

Guarantors:

BESCO INTERNATIONAL 
INVESTMENT CO., LTD. 
by its authorized signatoiy;

Authorized-Signaiory 
Name;
Title: ^ ^

)
)
)
)
)
)
)
)

VICEROY HOUSES LTD. 
by its authorized signatory:

Auffiorlfed /Signatory
Name:
Title: ^

)
)
)
}
)
)
)
)

VICEROY CONSTRUCTION LTD. )
by its authorized signatory: )

Si^notiin pane of Loa» A^ccment
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Guarantors;

ROYAL UNION BASE GROUP 
LIMITED
by its authorized signalorjy,;

Name:
Title:

)
)
)
)
)
)
)
)

MAX MASTER INVESTMENTS 
LIMITED
by its authorized signaiOry:

\
Authorized ■Sîgrmt(^
Name:
Title:

)
)
)
)
)
)
)
)

page uf Lou» Azrfunwm
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Lender:

Si^iieiiiri! ijaÿv n/ Lniin /lÿri-c/iiiiii
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Schedule A

Security Documents
The collateral mortgage (including assignment of rents) by the Borrower, as mortgagor, in favour of the 
Lender for purposes of mortgaging the real property legally described by PID: 006>486'126, Lot 34 of 
Lot 9 Block 15 District Lot 526 Plan 5019.

The collateral mortgage (including assignment of rents) by Besco, as mortgagor in favour of the Lender 
for purposes of mortgaging the real property located at or about 414 Croft Street, Port Hope, Ontario, 
legally described by PIN; 51082-0010, PT LT 1-2 CON Î HOPE PT2 9R2307 EXCEPT PT 1 39R9406; 
PORT HOPE.

The general security agreement by Besco in favour of the Lender for purposes of granting a security 
interest in all present and after-acquired personal property, including, without limitation, shares and other 
securities.

The genera! security agreement by the Borrower In favour of the Lender for purposes of granting a 
security interest in all present and after-acquired personal property, including, without limitation, shares 
and other securities.
The general security agreement by Viceroy Construction in favour of the Lender for purposes of granting 
a security interest in all present and after-acquired personal property, including, without limitation, shares 
and other securities,

The general security agrec/nent by Viceroy Houses in favour of the Lender for purposes of granting a 
security interest in all pi'esent and after-acquired personal property, including, without limitation, shares 
and ocher securities.
The general security agreement by Royal Union in favour of the Lender for purposes of granting a 
security interest in all present and after-acquired personal property, including, without limitation, sliares 
and other securities,
The general security agreement by Max Master in favour of the Lender for purposes of granting a security 
interest in all present and after-acquired persona! propeiiy, including, without limitation, shares and other 
securities.

The guarantee and postponement of claim by Besco in favour of the Lender with respect to all present and 
future liabilities of the Bon-ower.
The guarantee and postponement of claim by Viceroy Constniction in favour of the Lender with respect 
to all present and future liabilities oftlie Bonmver.

The guarantee and postponement of claim by Viceroy Houses in favour of the Lender with respect to all 
present and future liabilities of the Borrower.
The guarantee and postponement of claim by Royal Union in favour of the Lender with respect to all 
present and future liabilities of the Borrower.
The guarantee and postponement of claim by Max Master in favour of the Lender with respect to all 
present and future liabilities of the Borrower.

Schedule of Loan Agreemem
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The stock power of attorney by the shareho!der(s) of Besco in favour of the Lender with respect to 
transfer of shares in the capital of Besco.

The stock power of attorney by the shareholder(s) of Viceroy Construction In favour of the Lender with 
respect to transfer of shares in the capital of Viceroy Construction.

The stock power of attorney by the shareholder's) of Viceroy Houses in favour of the Lender with respect 
to transfer of shares In the capital of Viceroy Houses.

The stock power of attorney by the sharcholder{s) of Royal Union in favour of tire Lender with respect to 
transfer of shares in the capital of Royal Union.

The stock power of attorney by tire shareholder(s) of Max Master in favour of the Lender with respect to 
transfer of shares in the capital ofMax Master.
The collateral mortgage (including assignment of rents) by Viceroy Construction, as mortgagor in favour 
of the Lender for puiposes of mortgaging the real properly located at or about Alnwick Township, 
Ontario, legally described by PÎN: 51119-0167, BLK F PL 411 ALNWICK; ALNWICK/HALDIMAND.

And any additional specific security as may be required by the Lender.

Sianaliiri! pasf of l.oiiii Afp-iremsiil
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THIS IS EXHIBIT

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17^ day of September, 2018

/Wv •
Commissionefjor Taking Affidavits

(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia

j3ntZ0n C. M. Chu, Barristers solicitor, Notary 
Barrister S Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District. Beijing. China 
China: +86-135.2088,0208 Email: bcjawyer@163.com 
Canada: +1-778,898.8787 Facsimile:+1-604.430.8613
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: WEICHANGYANG
No.8 Eeisanjie Fucheng Road Haidian 
District Beijing China 
(the “Lender”)

IN CONSIDERATION of the Lender dealing with HUIGANG SUN, a 
businessperson having an address at 1922 West 44‘^ Avenue, Vancouver, BC, V6M 2E7 (the 
“Debtor"), the undersigned hereby guarantees payment to tlie Lender, at the address indicated 
above, on demand, in lawful money of Canada, any and all Indebtedness of the Debtor to tlie 
Lender. The word “Indebtedness” is used herein in its most comprehensive sense, and without 
limiting its generality includes any and all advances, debts, obligations or liabilities of the Debtor 
owing to the Lender, whether direct or indirect, contingent or otherwise, present or luture, 
mature or not, voluntary or involuntary, liquidated or unliquidated, and whether the Debtor may 
be liable individually or jointly with others, or whether recovery upon such Indebtedness maybe 
or hereafter become baned or unenforceable, and whether incurred by or arising from agreement 
or dealings between the Lender and the Debtor or by or ftom any agreement or dealings within 
or outside the country with any third party by which the Lender may be or become in any manner 
whatsoever a creditor of the Debtor.

The liability of the Guarantor is unlimited.

THE UNDERSIGNED hereby agrees with the Lender as follows:

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

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

3. The Lender shall not be bound to exhaust its recourse against the Debtor or others 
or any security or other guarantees before being entitled to payment from the Guarantor of the 
Indebtedness and it shall not be obliged to deliver its security before its whole claim has been 
paid.

4. The Guarantor’s liability to make payment under this guarantee shall arise 
forthwith after demand for payment has been made in writing on the undersigned or any one of 
them, if more than one, and such demand shall be deemed to have been duly made when 
delivered to or served at the address of the undersigned or such one of them last known to the 
Lender, on the third business day following posting if sent by regular mail, postage prepaid, to 
such address.

5. This guarantee shall be in addition to and not in substitution for any other 
guarantees or other security which the Lender may now or hereafter hold in respect of the 
Indebtedness and the Lender shall be under no obligation to marshal in favour of the Guarantor
310739.00002:^1521942.:
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any other guarantees or other security or any moneys or other assets which the Lender may be 
entitled to receive or may have a claim upon and no loss of or in respect of or unenforccability of 
any other guarantees or other security which the Lender may now or hereafter hold in respect of 
the Indebtedness, whether occasioned by the fault of the Lender or otherwise, shall in any way 
hmil or lessen Che Guarantor’s liabiifty.

Without prejudice to or in any way limiting or lessening the Guarantor’s liability 
and without obtaining the consent of or giving notice to the Guarantor, the Lender may grant 
time, renewals, extensions, indulgences, releases and discharges to and accept compositions from 
or otheiwise deal with the Debtor and others, including the Guarantor and any other guarantor, as 
the Lender may see fit

7. This guarantee shall not be discharged or otherwise affected by the death or loss
of capacity of the Debtor, by any change in the name of the Debtor, or in the membership of the 
Debtor, if a partnership, or in the objects, capital structure or constitution of the Debtor, if a 
corporation, or by the sale of the Debtor’s business or any part tliereof or by the Debtor 
amalgamating with a corporation, but shall, notwithstanding any such event, continue to apply to 
all Indebtedness whether theretofore or thereafter incurred and in tlie case of a change in the 
membersliip of a Debtor which is a partnership or in the case of liabilities of the resulting 
partnership or coiporation, the tenu “Debtor” shall include each such resulting partnership and 
corporation.

8. All obligations, indebtedness, advances and liabilities, present and future, of the 
Debtor owing to the undersigned are hereby assigned to the Lender and postponed to the 
Indebtedness, and all moneys received by the undersigned in respect thereof shall be received in 
trust for the Lender and shall be paid over to the Lender forthwith upon receipt, the whole 
without in any way lessening or limiting the liability of the undersigned under this guarantee. 
This assignment and postponement is independent of and severable from the guarantee and shall 
remain in full force and effect until the guarantee may be frilly discharged or terminated with 
respect to the undersigned, notwithstanding that the liability of the undersigned or any of them (if 
more than one) under this guarantee may have been discharged or terminated.

9. The Guarantor represents and warrants to the Lender that it is fully aware of the 
financial condition of the Debtor. The Guarantor acknowledges that the Lender has made no 
representations or warranties regarding the financial condition of the Debtor, that the Lender 
expressly disclaims any obligation to advise the Guarantor of any changes in the financial 
condition of the Debtor and hereby releases (lie Lender from any liability arising tlierefrom.

] 0, This guarantee embodies all the agreements between the parties hereto relative to
the guarantee, assignment and postponement and none of the parties shall be bound by any 
representation or promise made by any person relative thereto which is not embodied herein and 
it is specifically agreed that the Lender shall not be bound by any representations or promises 
made by the Debtor to the Guarantor. Possession of this instrument by the Lender shall be 
conclusive evidence against the Guarantor that the instrument was not delivered in escrow or 
pursuant to any agreement that it should not be effective until any condition precedent or 
subsequent has been fulfilled.

U, This guarantee shall be binding upon every signatory hereof notwithstanding the
non-execution hereof or of a similar guarantee by any other proposed signatory or signatories.

Î10739.00e0î9152l941l
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12. This guarantee sliall not be discharged or-affected by the death or incapacity of 
the undersigned or any of them, if more than one, and shall enure to the benefit of and be binding 
upon the Lender, its successors and assigns, and the Guarantor, its heirs, executors, 
administrators, successors and assigns.

13. This guarantee shall be governed in all respects by the laws of the Province of 
British Columbia and the laws of Canada applicable therein.

[remainder of page leji intentionally blank]

31O73WU0in9I52!9-l2.)
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SIGNED by the Guarantor under seal at 
of_____7 U ____ ,2017.

BESCO INTERNATIONAL 
INVESTMENT CO., LTD.
Per: __________\_______________________ C/S

Affthorized Signatory

British Columbia, this

SiaiMm' Pa}}i‘ of CiiiaranUc and PosiponcnniU of Claim • Bucc hiiiiniulloiiul liiwstmenl Co-, Lid.
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THIS IS EXHIBIT "F”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

day of September, 2018

Commissioner [pyfaking Affidavits 
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia

J3ntz©n C. M. Chu, Barristers solicitor, Notary 
Barrister & Soiicitor, Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C, V5Z 4R3 
Orientai Kenzo Plaza. Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email; bcjavvyer@163.com 
Canada: +1-778.898.8787 Facsimile;+1-604.430.8613
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GENïlRAL SECURITY AGREEMENT

The undersigned (the “Debtor") hereby mortgages and charges in favour of WEÏCHANG 
YANG, a businessperson having an address at No.8 Beisanjie Fucheng Road Haidian District, 
Beijing, China (the “Secured Par^"), and grants to the Secured Party a security interest in, all 
of the Debtor’s present and after acquired personal property, including, without limitation, all 
inventory, equipment and fixtures, all contracts, accounts and other intangibles, and all 
investment property, instruments, chattel paper, money and documents of title, and also all of the 
Debtor’s present and after acquired real property and otlier assets and undertaking (collectively, 
the “Charged Property") to secure payment and perfonnance of all present and future debts, 
liabilities and other obligations of the Debtor to the Secured Party (collectively, the “Secured 
Obligations”). The Charged Property shall not include consumer goods of the Debtor.

The Debtor will not sell, lease, encumber or otherwise dispose of nor suffer to be sold, leased, 
encumbered or otherwise disposed of any Charged Property, except as otherwise permitted by 
the Secured Party in writing. The Debtor will not allow any Charged Property to be situate 
outside of British Columbia or Ontario or any other jurisdiction permitted by the Secured Party, 
The Debtor will not allow the Debtor’s chief executive office, main place of business or principal 
residence to be located outside of British Columbia or Ontario, nor will the Debtor change its 
name or have any otlter fonn of name (except upon 10 days’ prior written notice to the Secured 
Party).

The Debtor will be in default under this agreement if default is made in payment or performance 
of any of tlie Secured Obligations, or if there is a default under any document evidencing any of 
the Secured Obligations, or if the Secured Party in good faith believes tliat the prospect of 
payment or performance of any of tlie Secured Obligations is or is about to be impaired or that 
any of the Charged Property is or is about to be placed in jeopardy.

Upon a default hereunder, the Secured Party will have all the rights and remedies of a secured 
party under the British Columbia Personal Property Security Act and of a mortgagee at law or in 
equity and. in addition, will be entitled to declare payment and perfonnance of all of the Secured 
Obligations to be immediately due and notify the Debtor thereof, and will be entitled to appoint 
any legal person as receiver or receiver and manager (a “Receiver") of all or any part of the 
Charged Property. Any Receiver so appointed will have all the rights and remedies of the 
Secured Party (except the right to appoint a Receiver). Without limiting the riglits and remedies 
referred to above, the Secured Party and any Receiver may, after default, use any or all of the 
Charged Property in the manner and to the extent the Secured Party considers commercially 
reasonable, and may sell, lease or otherwise dispose of the same either for cash or in any manner 
involving deferred payment. Neither the Secured Party nor any Receiver will be obligated to 
take any necessary or other steps to preserve riglits against others with respect to any investment 
property, instruments or chattel paper now or hereafter in the Secured Party’s or the Receiver’s 
possession.

The Debtor acknowledges receipt of a copy of this agreement and waives its right to receive 
copies of all financing statements, financing change statements and verification statements that 
may be filed or issued with respect to the security interests created hereby.

[Signature follows this page]

310739,00002 9152409(1.3
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IN WITNESS WHEREOF ihe Debtor has executed this General Security Agreement as of the 
date stated below.

o) , ^2017
BESCO INTERNATIONAL 
INVESTMENT CO., LTD.

Per:
'^tuhSrizea signatory

/’flgc fl/CS/f • Qtsco Immatlwat hmsimeiii Co. Lid.
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mis IS EXHIBIT

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17*^ day of September, 2018

Commissi&nerf^ Taking Affidavits
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia )

j3ntZ6n C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bc_lawyer@163.com 
Canada; +1-778.898.8787 Facsimi!er+1-604.430.8613
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 9/12/2018 
File Currency Date: 09/11/2016 
Family(ies): 1 
Page (s) : 2

SEARCH : Business Debtor : BESCO INTERNATIONAL INVESTMENT CO., LTD.

The attached report has been created based on the data received by Cyberbahn, 
a Thomson Reuters business from the Province of Ontario, Ministry of Government 
Services. No liability is assumed by Cyberbahn regarding its correctness, 
timeliness, completeness or the interpretation and use of the report. Use of 
the Cyberbahn service, including this report is subject to the terms and 
conditions
of Cyberbahn's subscription agreement.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 9/12/2018 
File Currency Date: 09/11/2018 
Faraily(ies); 1 
Page(s) : 2

SEARCH : Business Debtor ; BESCO INTERNATIONAL INVESTMENT CO., LTD.

FAMILY : 1 OF 1 ENQUIRY PAGE : 1 OF 2
SEARCH : BD : BESCO INTERNATIONAL INVESTMENT CO., LTD.

00 FILE NUMBER : 729842274 EXPIRY DATE : 14JUL 2020 STATUS :
01 CAUTION FILING : PAGE : 001 OP 2 MV SCHEDULE ATTACHED :

RBG NOM ; 20170714 1554 1590 8253 RSG TYP: P PPSA REG PERIOD: 3
02 IND DOB : IND NAME:
03 BUS NAME: BESCO INTERNATIONAL INVESTMENT CO., LTD.

OCN :
04 ADDRESS : 120-4ÔU VIKING WAY 

CITY : RICHMOND
05 IND DOB ; IND N.AME:
06 BUS NAME;

PROV: BC POSTAL CODE: V6Y 2K9

OCN :
07 ADDRESS ; 

CITY : PROV: POSTAL CODE :

08 SECURED PARTY/LIEN CLAIMANT :
WEICHANG YANG

09 ADDRESS : NO. 8 BEISANJIE FUCHENG ROAD,
CITY : BEIJING PROV

CONS. MV
GOODS INVTRY. EQUIP ACCT5 OTHER INCL

10 X X X X X
YEAR MAKE MODEL

HAIDIAN
CHI POSTAL CODE: 100048

DATE OF OR NO FIXED 
AMOUNT MATURITY MAT DATE

V.I.N.
U
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: FASKEN MARTINEAU DUMOULIN LLP (CL)(KA-VAN) (310739.00002)
17 ADDRESS : BAY ADELAIDE CENTRE, SOX 20

CITY : TORONTO PROV: ON POSTAL CODE: M5H 2T6

Page 1
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FAMILY : 1 OF 1 ENQUIRY PAGE : 2 OF
SEARCH ; BD : BESCO INTERNATIONAL INVESTMENT CO., LTD.

00 FILE NUMBER : 709842274 EXPIRY DATE : 14JUL 2020 STATUS
01 CAUTION FILING : PAGE ; 002 OF 2 MV SCHEDULE ATTACHED

REG NUM : 20170714 1554 1590 8253 REG TYP: REG PERIOD:
02 IND DOB :
03 BUS NAME:

IND NAME:

OCN :
04 ADDRESS :

CITY : PROV: POSTAL CODE:
05 IND DOB :
06 BUS NW4E;

IND NAME:

OCN !
07 ADDRESS :

CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS : DISTRICT
CITY : PROV: POSTAL CODE:

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10
YEAR MAKE MODEL V.I.N.

11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS :

CITY : PROV: POSTAL CODE

Page 2
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THIS IS EXHIBIT "/f ”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17^*^ day of September, 2018

Commissioner]^ Taking Affidavits 
(or as may be)

( A commissioner for taking Affidavits for the Province of British Coiumbia )

Jantzen C. M. Chu, Barrister & Solicitor, Notary 
Barrister & Solicitor, Province of British Columbia. Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V52 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86- 135.2088.0208 Email: bcjawyer@163.com 
Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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LRO#39 Charge/Mortgago

T/ie appllcan((s) horoby applhs to ihe Lane/ ffaffis/rar.

Rocolptodas ND153386 on 20170724 a( 15:37

yyyymmdd Pago 1 of 2

Properties

PIN 51032- 0010 UT Inlorosl/EslatQ Foo Simple

DoscripUor) PT U1-2 CON 1 HOPE PT 2 9R2307 EXCEPT PT 1 39Re406; PORT HOPE

AOaress 414 CROFT STREET 
PORTHOPE

Chargor(s}

The chafgQr(s) hereby charges Ihe land to lha ohQrgee(s).The ebargorfs) acknowledges Iho receipt of Iho charge and the standard 
charge terms, if any.

Namo BÊSCO tt^ERNATiONAL INVESTMENT CO., LTD,

Address (or Service 809 - 6081 No. 3 Road, Richmond. 0C V8Y 2B2

I, Hulgang Sun, have the aulhorily to bind the corporation.

This doarmont is not aulhonzed under Power of Attorney by this parly.

ChargQe(s) CepecHy Share

Name YANG. WEICHANG

Address Tor Serv/ce No. 8 Beisanjie FuchengRoad, Hafdian District, Beijing, China 100048

STafemsnfe

Schedule: See Schedules

Provisions

Principal S 5.000,000.00

Calculalion Period monthly

Balance Due Dale On Demand

Interest Roto 36.5% per annum

Payments

lr7/cfOsl Ad/u5lrnonl Dale

Payment Dole Ihe first day of each

First Poymenf Dote

Last Payment Data

Standard Charge Tenns

Insurance Amount full insurable value

Guomnlor

Currency CDN

Signed By
Kelly Yaleman 333BaySlroel.Suile 2400, Bay Belingfor Signed 2017 0724

Adelaide Centre Ch3rgof(s)
Toronto 
MSH 2T6

Tel 416-305-83ai

Fax 416-364-7813

1 have the authority to sign and rogialer the document on behalf of the Chargorfs).

114



LR0#3e ChargoMoftgage

Tho oppircgnl(s) horvby applies lo Iho Land Registrar.

RocBlptedasND1S3386 on 2017 07 24 at 15:37

yyyymmcJd Page 2 of Z

Submitted By

FASKEN MARTINEAU DUMOULIN LLP

Tel 416-38S-8361

Fax 416-364-7813

333 Say Sireel, Suite 2400, Bay
Adelaide Centre
Toronto
M5H 2T6

2017 07 24

Fees/Taxes/Paymeni

statutory Registration Fee 563.35

Total Paid 563.35

File Number

Chargor CUant File Number : 310739.00002
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SCHEDULE

ARTICLE I î PEFlNlTJONvS

1.1 DEFINITIONS

In this Charge;

(a) “Act" means the Land Registration Reform Act ILS.O. )990, c.L.4 and all 
amendments thereto in effect at the time of execution and delivery of this Charge;

(b) “Business Day” means any day of the week except Saturday, Sunday or any 
statutory or civic holiday observed in the Province of Ontario;

(c) “Charge” means this Charge/Mortgage of Land including all schedules attached 
hereto;

(d) “Chorgee" means Wcichang Yang;

(c) "Chargor” means the party described in Box (! Oof this Charge;

(0 “Costs” means ail fees, costs, charges and expenses of the Chargee or the 
Receiver For (1) preparing, executing and registering this Charge and any other 
related documents; (2) collecting, enforcing and realizing on the security granted 
in this Charge; (3) procuring payment of ali or any part of the Indebtedness; (4) 
inspecting the Property; (5) repairing the Property; (6) securing, completing and 
equipping the Property; (7) renewing any leasehold interest; (8) exercising any of 
the posvers of a receiver, (9) obtaining any examination of the title or valuation of 
the Property, or obtaining any environmental audits or reports of the Property; 
(10) complying with any actions or directions required or given by any 
governmental authority with respect to the Property; (11) insuring the Property 
and reviewing or having reviewed any insurance policies on the Property; (12) 
performing any of the Chargor’s obligations under this Charge. Costs will also 
include legal costs incurred by the Chargee or the Receiver as between a solicitor 
and his own client, any other costs or expenses of the Chargee arising from or 
relating to this Charge and any other costs specifically identified elsewhere in this 
Charge;

(g) “Default” means any of the events set out in Section 5.1;

(h) "Indebtedness’’ means any and alt advances, debts, obligations or liabilities of 
the Chargor owing to the Chargee, whether direct or indirect, contingent or 
otherwise, present er future, mature or not, voluntary or involuntary, liquidated or 
unliquidated, and whether the Chargor may be liable individually or jointly with 
others, or whether recovery upon such advances, debts, obligations or liabilities 
may be or hereafter become barred or unenforceable, and whether incurred by or 
arising from agreement or dealings between the Chargee and the Chargor or by or 
from any agreement or dealings within or outside (he country with any third party

JIU73'IO«lO»153MM,2
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by which the Chargee may be or become in any manner whatsoever a creditor of 
the Chargor, plus all interest, compound Interest, Taxes, Costs and any other 
amounts that the Chargor is required to pay under this Charge or that the Chargee 
is permitted to pay under this Charge and recover from the Chargor,

(i) “Interest Rate” means the rate of interest set out in any document evidencing the 
Indebtedness, such interest rote not to exceed the interest rate in Box 9(b) of this 
Charge;

(j) “Property" means a!! or any part of the lands and premises described in Box (5) 
of this Charge or any schedule to this Charge and any buildings, structures, 
improvements or fixtures now or hereafter located on, under or over those lands 
and premises and all component parts of any of the foregoing;

(k) “Receiver” means any receiver, manager or receiver and manager for the 
Property and of the rents and profits of the Property appointed by the Chargee on 
behalf of the Chargor or by a court on application by the Chargee; and

(!) “Taxes" means all realty taxes, rates and assessments, municipal, local,
parliamentary or otherwise respecting the Property.

ARTICLE 2; CHARGE OF PROPERTY

2.1 CHARGE ON THE PROPERTY

The Chargor charges the Property to and in favour of the Chargee as security for:

(a) payment to the Chargee of the Indebtedness; and

(b) the performance of all other obligations of the Chargor contained in this Charge 
or In any other document relating to the Indcbiedrtcss.

ARTICLES: PAYMENT PROVISIONS

3.1 DEFEASANCE

Tliis Charge ceases to operate when the Chargee has been paid the indebtedness and the Chargor 
has performed the obligations secured by this Charge.

3.2 PAYMENT PROVISIONS

The Chargor will pay the Indebtedness to the Chargee with interest at the Interest Rate (both 
before and after maturity, Default and judgment) on demand, After a Default, all moneys 
received by the Chargee may be applied on such part or parts of the Indebtedness then owing 
Under this Charge as the Chargee in its sole discretion may determine.
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3.3 COMPOUND INTEREST

If the Chargor defaults in payment of any amount due under this Charge, compound interest will 
be payable on the interest in arrears from time to time, both before and after maturity, Default 
and judgment and the arrears of interest will bear interest at the Interest Rate. If the arrears of 
interest and the compound interest arc not paid within one fl) month from the time of default a 
rest will be made, and compound interest at the Interest Rate will be payable on the aggregate 
amount then due, both before and after maturity, Default and judgment and so on from time to 
time.

3.4 PAYMENT ONLY WHEN RECEIVED

All payments of the Indebtedness will be payable at par in Canadian dollars. Payment will not 
be deemed to have been made until the Chargee has actually received such money. The Chargor 
assumes all risk if payments arc lost or delayed.

3.5 I^CEIPT OF PAYMENT

Any payment received after 2:00 p.m. on any date will be deemed, for the purpose of calculation 
of interest, to have been made and received on the next Business Day and the Chargee will be 
entitled to interest at the Interest Rate on the amount of such payment to and including the dale 
on which the payment is deemed by this provision to have been received,

3.6 DISHONOURED CHEQUES

If any of the Chargor’s cheques arc not honoured when presented for payment, the Chargor will 
pay the Chargee a reasonable servicing fee for each such returned cheque to cover the Chargee’s 
administration costs as permitted by applicable law. If any dishonoured cheque is not 
immediately replaced by the Chargor, the Chargee may charge a further reasonable servicing fee 
for each written request that is required because the Chargor has not replaced such dishonoured 
cheque.

ARTICLE 4; COVENANTS

4.1 STATUTORY COVENANTS

The covenants deemed to be included in a charge under subsection 7(1) of the Act arc expressly 
Incorporated in this Charge and any other covenants contained In this Charge arc intended to 
supplement and not to derogate from the covenants set out in subsection 7(1) of the Act.

4.2 CHARGOR’S COVENANTS

In addition to the covenants deemed to be included in this Charge pursuant to Paragraphs 1 and 2 
of Subsection 7(1) of the Act, the Chargor covenants with the Chargee that:

(a) the Chargor will pay the kdebtedness and perform all of its covenants and 
obligations contained in this Charge; and
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(b) Covenam l.vii, deemed to be included in this Charge by subsection 7(1) of the
Act, is expressly varied by providing that the Chargor will, before and after
Defauit, execute such fijither assurances of the Property and do such other acts, at
the Chargor’s expense, as may be reasonably required.

INSURANCE

(o) So long os there is any Indebtedness outstanding the Chargor will:

(i) insure the Property and keep it insured for its full replacement value 
without deduction for foundations or footings. Such insurance will 
provide coverage against loss or damage from risks and perils usually 
covered in fire and extended perils insurance policies, including fire, wind, 
storm, hail, explosion, earthquake, tempest, flood, tornado, cyclone, 
lightning, riot, impact by aircraft or vehicle and smoke damage; any "same 
or adjacent site" clause will be deleted from any such policy; all such 
policies must include increased cost of by-laws coverage and demolition 
and debris removal for damaged and undamaged properly;

(ii) obtain comprehensive general public liability insurance, including 
available broad Form extensions against claims for bodily injury, death or 
property damage occurring on, in or about tlte Property, in amounts 
satisfactory to the Chargee but in any event no less than $2,000,000.00 per 
occurrence;

(iii) obtain insurance for loss of rental income in such amounts and for such 
lime periods as the Chargee may require;

(iv) if a sprinkler, steam boiler, pressure vessel, oil or gas burner, coal blower, 
stoker or air conditioning system is at any lime operated on the Property, 
insure and keep insured against loss or damage by explosion of or 
otherwise caused by any such apparatus or system, and against perils 
required to be insured against and with the same policy requirements set 
out in Section 4.3(a)(i) of this Charge, on a blanket repair and replacement 
basis with limits for each accident or occurrence in an amount not less 
than the full replacement cost without deduction for depreciation of all 
equipment so insured in such amounts as the Chargee may require;

(v) during construction of any improvements, renovations or additions to the 
Property, obtain builders' all risk insurance and ensure that all contractors 
working on the Property are insured within limits approved by the 
Chargee In advance; and

(vi) obtain coverage for such other risks and perils as the Chargee, may from 
time to time consider advisable and in respect of which insurance 
coverage is available.
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(b) All Insurance policies will contain deductible limits approved by the Chargee in 
advance and will not contain any co-insurance requirements. The Chargee will be 
named as a mortgagee in all insurance policies [except for liability policies under 
paragraph 4.3(a)(ii)). All insurance policies will conrair) a standard mortgage 
clause and loss payable clauses acceptable to the Chargee.

(c) The Chargor will ensure that all insurance policies are carried with companies 
approved by the Cliargee. The Chargee may require any insurance with respect to 
ilie Property to be cancelled and new insurance to be placed with companies 
approved by the Chargee. If the Chargor fails to obtain and maintain any 
insurance required under this Charge, the Chargee wili be entitled (but will not i» 
obligated) to obtain such insurance as the Chargee deems proper and the Chargor 
will promptly repay to the Chargee all premiums paid by the Chargee for any such 
insurance.

(d) If any loss or damage occurs to any part of tlte Property, the Chargor will 
immediately notify the Chargee and furnish, at the Chargor’s expense, all 
necessary proots and do aJJ necessary acts to enable the Cliargee to obtain 
payment of the insurance proceeds.

(e) The Chargee will have a lien for the Indebtedness on all Insurance proceeds 
payable under insurance policies whether or not effected in accordance with this 
Section. The Chargee may elect to have the insurance monies applied in 
reinstatement of the buildings or other improvements on the Property or towards 
payment of the Indebtedness, whether due or not.

(0 As additional security for payment of Die Indebtedness and the performance of the 
Chargor’s other obligations under this Charge, the Chargorassigns to the Chargee 
all of the Chargor's interest in or under any policy of insurance now or hereafter 
efTecied with respect to all or any part of the Property, whether or not effected In 
accordance with the provisions of this Section. The Chargor appoints the Chargee 
as attorney for the Chargor to endorse on behalf of the Chargor ar>y cheques 
issued by an insurer with respect to any policy of insurance effected pursuant to 
Ihis Section or otherwise.

(g) The Chargor will immediately deliver to the Chargee the originals or certified 
copies of all insurance policies affecting the Properly. The Chargor will provide 
to the Chargee at least thirty (30) days before the expiry of any insurance policy, 
evidence satisfactory to the Chargee acting reasonably Chat the insurance policy 
has been renewed or that a comparable new policy has been obtained.

MAINTENANCE AND REPAIR

(a) The Chargor will keep the Property in good condition and repair. The Chargee 
may at any time in its sole discretion by its agents enter upon and inspect the 
Property. The Chargee may also enter upon the Property and make such repairs 
as it deems necessary and the Costs of such repairs will be payable immediately 
by the Chargor.
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(b) Without limiting the foregoing, if the Chargee or its agents enter upon the 
Property and makes such repairs as the Chargee deems necessary, the Chargee 
wilt not thereby be deemed to be a mortgagee in possession.

(c) The Chargor wil! comply with all laws, by-laws and regulations in force from 
time to time of any governmentai authority or agency having jurisdiction affecting 
the operation, condition, maintenance, use, occupation, construction, repair or 
alteration of the Property. The Chargor will at its own expense promptly and in a 
good and workmanlike manner make all improvements, alterations and repairs 
that may be required from lime to lime to effect such compliance. The Chargor 
will advise the Chargee in writing of any such improvements, alterations and 
repaire and will obtain the Chargee’s consent thereto in writing. All pians and 
drawings wilt be subject to the prior written approval of the Chargee.

(à) The Chargor vviJJ not make or permif to be made any allerafions or additions to 
the Property, demolish any building or part thereof located on the Property, permit 
waste to be committed on any part of the Property, change the use of the Property 
or allow the Property to remain unoccupied or unused without the prior written 
consent of the Chargee (including the Chargee's written approval of any plans and 
specifications).

(e) The Chargor will diligently carry on the work of construction of any building or 
buildings being constructed on the Property. If at any time the Chargor fails to do 
so for a period often (fO) days or, without the consent in writing ofthe Chargee, 
materially departs in such construction from any plans and specifications which 
required the Chargee’s approval or from the generally occepted standards of 
construction in the locality of the Property or permits any construction lien or 
Other lien to be registered against the Property ftr any period exceeding twenty- 
one (21) days, then the Chargee, at Its option, may cither (i) at any time thereafter 
through its agents or contractors enter and have exclusive possession of the 
Property and of all materials, plant, gear and equipment thereon free of 
interference from the Chargor and may complete the construction of any building 
or buildings either according to the said plans and specifications or according to 
other plans, specifications or design as the Chargee In its absolute discretion will 
elect or (ii) at its option pay such amount as may be necessary to discharge or 
vacate such lien, The Chargor will pay to the Chargee any amount so paid and all 
Costs in connection therewith together with interest thereon at the Interest Rate 
from the date of payment,

TAXES

(a) The Chargor will pay ail Taxes when due. Within one (1) month after the date 
fixed for the payment ofthe last instalment ofTaxes in each year the Chargor will 
furnish the Chargee with receipted tax bills showing that all Taxes for the year 
have been paid,

(b) Notwithstanding anything contained in paragraph (a) ofthis Section,
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(i) the Chargor, if requested by the Chargee, will pay to the Chargee in 
monihly instalments on the first day of each month such amounts as in the 
opinion of the Chargee are required to pay each succeeding year’s Taxes 
by the time such Taxes or the first instalment fall due; the Chargor will 
also pay to the Chargee on demand before the due date of each year’s 
Taxes or the first instalment any additional amount which may be required 
so that out of such monthly and additional tax payments from the Chargor 
to the Chargee, the Chargee may pay the whole amount of each year’s 
Taxes on or before tJie due date of the first instajment;

(iO the Chargee will not be obligated to pay any interest or other allowance 
upon any amounts deducted by or paid to the Chargee under this Section; 
and

(Hi) if at any time the monies hold by the Chargee on account of payment of 
the Taxes under this Charge ore insufficient to pay the Taxes then due, the 
Chargee may, at its option, pay such Taxes, including any deficiency; any 
deficiency paid by the Chargee in payment of such Taxes will be payable 
by the Chargor together with interest thereon at the interest Rate from the 
dale of payment.

(c) The Chargor will forward to the Chargee copies of all assessment notices, tax bills 
and other notices affecting the imposition of Taxes as soon as the Chargor 
receives them,

ARTICLE S: DEFAULT AND REMEDIES 

5.1 EVENTS OF DEFAULT

Each of (he following events constitutesa Default under this Charge;

(a) the Chargor fails lo make any payment ofall or any part ofthe Indebtedness when 
due;

(b) the Chargor commits a breach of, or fails to observe or perform, any covenant or 
obligation under this Charge or any other agreement from lime to time in cficct 
between the Chargor and the Chargee in ony way relating to or connected with the 
Property or this Charge, or if any representation or warranty of the Chargor 
contained in this Charge or in any such other agreement will prove to be false or 
incorrect in any material respect;

(c) lire Chargor ceases or threatens to cease to carry on its business;

(d) the Chargor fails to discharge Immediately any judgment for the payment of 
money rendered against It;

(e) the Chargor commits any act of bankruptcy, becomes insolvent or admits its 
insolvency (as defined or provided for in ony applicablo statute);
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(0 any proceeding, voluntary or involuntary, is commenced respecting the Chargor 
pursuant to any statute relating to bankruptcy, insolvency, reorganization of debts, 
liquidation, winding up or dissolution, including, without limitation, any 
proceedings under the Bankruptcy and Insolvency Act, (Canada) the Companies' 
Creditors Arrangement Act (Canada) or the Winding-up Act (Canada); or the 
Chargor passes any resolution for its liquidation, winding up or dissolution; or 
any receiver, manager, receiver attd manager, trustee, sequeslor, custodian or 
liquidalor or person with similar powers is appointed (or an application for such 
appointment will be brought) judicially or cxlra-judicially for the Chargor or for 
any of its property;

(g) the Chargor or any of its property becomes subject to any execution, sequestration 
or other process of any court or to distress or any analogous process;

(h) the Chargor defaults under any agreement with respect to any indebtedness or 
other obligation to any person other than the Chargor if such default has resulted 
in, or may result, with notice or lapse of time or both, in the acceleration of any 
such indebtedness or obligation or the right of such person to realize upon all or 
any part of the Proper^;

(i) the Chargor or any tenant of the Property is in violation of any applicable 
environmental law, by-law, regulation, approval or order; any contaminant or 
hazardous substance (including, without limitation, a “contaminant” as defined in 
the Environmental Protection Act) is present on the Property; or the Property is 
used as a waste disposal site;

(j) the Chargor fails to complete any construction or renovation expeditiously after 
obtaining the Chargee’s approval; or

(k) any construction lien upon the Property is not discharged or vacated within 
twenty-one (21) days after the Chargee has by notice in writing required the 
Chargor to remove it.

5.2 POWER OP SALE

After a Default which has continued for the minimum period provided by law, the Chargee, on 
giving the minimum notice required by law, may enter on, lease or sell the Property. If permitted 
by law. the Chargee may enter on, lease or sell the Property without notice,

5.3 CHARGEE’S RIGHTS ON SALE

After a Default the Chargee may sell the Property or, if the Property is leasehold land, the 
unexpired term of years demised by the Lease. Any sale may be by public auction or private sale 
for such price as can reasonably be obtained and on such terms as to credit and otherwise and 
with such conditions of sale as the Chargee may in its discretion deem proper. If any sale is for 
credit or for part cash and part credit, the Chargee will not be accountable for or be charged with 
any moneys until they are actually received. The Chargee may rescind or vary any contract or 
sale and may buy and rc-sell the Properly without being answerable for loss occasioned thereby.
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No purchaser will be bound to enquire into the legality, regularity or propriety of any sale or be 
affected by notice of any irregularity or impropriety. No lack of default, want of notice or other 
requirement or any irregularity or impropriety of any kind will invalidate any sale under (his 
Charge, and the Chargee alone will be responsible for any damage caused thereby. The Chargee 
may sell without entering into actual possession of the Property and while in possession will be 
accountable only for moneys which arc actually received by it. The Chargee may, subject to the 
restrictions of applicable legislation, sell parts of the Property from time to lime to satisfy any 
portion of the Indebtedness, leaving the remainder of the Property as security for the residue of 
the Indebtedness. The Chargee may sell the Property or any portion of the Property subject to the 
balance of the Indebtedness not yet due at the time of such sale.

5.4 COSTS OF SALE

The Costs of any sale proceedings under this Charge, whether such sale proves abortive or not, 
including taking, recovering or keeping possession of the Property or enforcing the remedies 
under this Charge will be payable by the Chargor.

5.5 YAIUAJ3LE INTEREST RATE

If the Interest Rate is a variable rate and, after a Default, there is a period specified or allowed 
by this Charge or by law during or at the end of which this Charge may be redeemed or placed in 
good standing and on or before the commencement of which a sum is to be fixed for interest for 
each day or the whole of such period, the Interest Rate for such period will be the Interest Rate in 
effect on the day next preceding the first day of such period.

5.C RIGHT TO DISTRAIN

'Fhc Chargee may distrain for arrears of any portion of the Indebtedness. The Chargor waives 
the right to claim exemption and agrees that the Chargee will not be limited to the amount for 
which it may distrain.

5.7 FORECLOSURE

The right of foreclosure is hereby expressly reserved to the Chargee and on Default the Chargee 
may exercise its right of foreclosure in the same manner and to the same extent as if the Chargor 
had transferred the Property to the Chargee by way of mortgage subject to a proviso for 
redemption.

5.8 RECEIVERSHIP

(a) After a DelauH the Chargee may, in its sole and absolute discretion, with or 
without entering into possession of the Property, by instrument in writing appoint 
a Receiver of the Property and of its rents and profits and with or without security 
and may from time to lime remove any Receiver with or without appointing 
another. Any such Receiver will have the rights and powers set out in this 
Section. In making any such appointment or removal, the Chargee will be 
deemed to be acting for the Chargor.
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(b) The Receiver will hove unlimited access to the Property as agent and attorney for
the Chargor (which right of access will not be revocable by the Chargor) and will
have full power and unlimited authority to:

(i) collect the rents, fees and profits from tenants or other persons using or 
occupying the Property;

(ii) rent or license any portion of the Property which may become vacant on 
such terms and conditions as the Receiver considers advisable and enter 
into and execute leases or licenses, accept surrenders and terminate leases 
or licenses;

(lii) complete any improvements, renovations or additions and any other 
construction of any building or buildings or other erections or 
improvements on the Property left by the Chargor in an unfinished state or 
award the same to others to complete and purchase, repair and maintain 
any personal property including, without limitation, appliances and 
equipment, necessary or desirable to render the premises operable or 
rentable, and take possession of and use or permit others to use alt or any 
part of the Chargor’s materials, supplies, plans, tools, equipment 
(Including appliances) and property of every kind and description;

(I’v) manage, operate, repair, alter or extend the Property;

(v) carry on or concur in the carrying on of the business of the Chargor, and 
employ and discharge such agents, workmen, accountants and other 
individuals or companies as are required to carry on such business upon 
such terms and with such salaries, wages or remuneration as he will think 
proper, and to repair and keep in repair the Property and to do all acts and 
things necessary in flic opinion of the Receiver for the carrying on of the 
business of the Chargor and the protection of the Property;

(vi) sell or lease or concur in selling or leasing any or all of the Property and to 
carry any such sale or lease into effect by convoying in the name of or on 
behalf of the Chargor or otherwise; and any such sale may be made cither 
at public auction or private sale as to him may seem best and any such sale 
may be mode from time to time as to the whole or any part or parts of the 
Property; and he may make any stipulations as to title or conveyance or 
commencement of title or otherwise which he may deem proper;

(vil) borrow money to cany on the business of the Chargor or to maintain the 
whole or any part of the Property in such amounts as the Receiver may 
from time to time deem necessary and in so doing, the Receiver may issue 
certificates that may be payable when the Receiver thinks expedient and 
will bear interest as stated in such certificates and the amounts from time 
to time payable under such certificates will charge the Property in priority 
to this Charge; and
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(viii) execute and prosecute all suits, proceedings and actions which the 
Receiver, In his opinion, considers necessary for the proper protection of 
the Property, to defend ail suits, proceedings and actions against the 
CJjargor or the Receiver, to appear in and conduct the prosecution and 
defense of any suit, proceeding or action then pending or thereafter 
instituted and to appeal any suit, proceeding or action.

(c) The Chargee may at its discretion vest the Receiver with ait or any of the rights 
and powers of the Chargee.

(d) The Chargor will ratify and confirm whatever the Receiver may do with respect to 
the Property,

(e) The Chargee may fix (he reasonable remuneration of the Receiver who will be 
entitled to deduct the same out ofthe revenue or the sale proceeds of the Property.

(0 The Receiver will be deemed lltc agent or attorney of the Chargor and, in any 
event, not the agent ofthe Chargee and the Chargee will not be responsible for his 
acts or omissions.

(g) The appointment ofthe Receiver by the Chargee will not rosuft in or create any 
liability or obligation on the part ofthe Chargee to the Receiver or to the Chargor 
or to any other person and no appointment or removal of the Receiver and no 
actions ofthe Receiver will constitute the Chargee a mortgagee In possession of 
the Property.

(h) No Receiver will be liable to the Chargor to account for monies other than monies 
actually received by him in respect of the Property, and out of such monies so 
received the Receiver will, in the following order, pay:

(i) the Receiver’s remuneration aforesaid;

(ii) all costs and expenses of every nature and kind incurred by the Receiver in 
connection with (he exercise of his powers and authority;

(iii) interest, principal and other money which may, from lime to time, be or 
become charged upon the Property in priority to this Charge, including 
Taxes and Receiver’s certificates;

(iv) to the Chargee a)) Princjp.iJ, interest and otlier monies payable under this 
Charge to be paid in such order as the Chargee in its discretion will 
determine; and

(v) thereafter, the Receiver will be accountable to Che Chargor for any surplus.

(i) The remuneration and expenses of the Receiver will be paid by the Chargor on 
demand and will be a charge on the Property and will bear interest from the date 
of cfemand at the Interest Rate.
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0) Save as to claims for accounting, the Chargor releases and discharges the 
Receiver and the Chargee from every claim of every nature whatsoever, whether 
in damages or not, which may arise or be caused to the Chargor or any person 
claiming through or under him by reason or as a result of anything done by the 
Receiver unless such claim be the direct and proximate result of dishonesty or 
fraud.

(k) The Chargee may, at any time and from time to time, terminate any such 
receivership by notice in writing to the Chargor and to the Receiver.

(l) The statutory declaration of an officer of the Chargee as to default under the 
provisions of this Charge and as to the due appointment of the Receiver pursuant 
to this Charge will be sufficient proof for the purposes of any person dealing with 
a Receiver who Is ostensibly exercising powers provided for in this Charge and 
such dealing will be deemed, as regards such person, to be valid and effectual.

(m) The rights and powers conferred by this Charge in respect of the Receiver are 
supplemental to and not in substitution of any other rights and powers which the 
Chargee may have.

(n) The Chargor appoints the Chargee as his attorney to execute such consent or 
consents and all such documents as may be required in the sole discretion of the 
Chargee to give effect to the foregoing provisions.

5.9 GENERAL RIGHTS OF CHARGEE

Afler a Default the Chargee may, but will not be obligated to, perform or cause to be performed 
any obligations of the Chargor under this Charge, and for such purpose may do such things as 
may be required, including, without limitation, entering upon the Property and doing such things 
upon or in respect of the Property as the Chargee reasonably considers necessary. The Costs of 
all such actions taken by the Chargee will be paid by the Chargor.

ARTICLE fit DEALING WITH THE SECURITY

6.x CONCURRENT REMEDIES

The Chargee may exercise all remedies provided for in this Charge or at law concurrently or in 
such order and at such times as it may sec fit and will not be obligated to cxliaust any remedy or 
remedies before exercising its rights under any other provisions contained in this Charge or at 
law.

6.2 JUDGMENTS

The taking of a judgment or judgments against the Chargor for breach of any of the Chargor’s 
obligations contained in this Charge will not operate as a merger of such obligations or affect the 
Chargee’s rights to interest on the Indebtedness at the Interest Rato. Any such judgment may 
provide that interest thereon will be computed ar the Interest Rate until such judgment Is fully 

paid and satisfied.
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6.3 ASSIGNMENT BY CHARGEE

This Charge and the Indebtedness are assignable by the Chargee without any consent or notice to 
the Chargor. Payment of amounts secured by this Charge to the Chargee by such assignee in 
circumstances where it is intended by the Chargee and the assignee that this Charge is to be 
assigned and not discharged, will not cause this Charge to cease to operate nor entitle the 
Chargor to a discharge ofihis Charge.

6.4 DISCHARGE OP CHARGE AND RELEASE

(a) The Chargee will have a reasonable period of time after fiill payment of the 
Indebtedness to prepare and execute a discharge of this Charge. Interest at the 
Interest Rale wj)! commue to run and accrue on all Indebtedness until full 
payment has been received by the Chargee. Ali legal and other expenses for the 
preparation and execution of the discharge, including a reasonable administration 
fee, will be paid by the Chargor. It will be the obligation of the Chargor to register 
the discharge of this Charge.

(b) The Chargee may in its discretion, subject to the restrictions of applicable 
legislation, at any time release any part or parts of the Property or any other 
security for the Indebtedness either with or without any consideration and without 
releasing any other part of the Property or any person from this Charge or from 
any of the covenants contained in this Charge and without being accountable to 
the Chargor for the value of the land released or for any money except chat 
actually received by Che Chargee. Every pan or lot into which the Property is or 
may hereafter be divided will stand charged with the entire Indebtedness.

(c) The Chargee may grant time, renewals, extensions, indulgences, releases and 
discharges, may lake securities from and give the same up, may abstain from 
taking securities from or from perfecting securities and may otherwise deal with 
the Chargor and all other persons and securities as the Chargee may sec fit 
without prejudicing the rights of the Chargee under this Charge.

G.S EXPROPRXATION

If the whole or any part of the Property is expropriated, condemned or otherwise taken by any 
governmental authority or corporotion having jurisdiction or is sold in lieu of or in reasonable 
anticipation of any such proceedings, ail proceeds of any such expropriation or sale will, at the 
option of the Chargee, be paid to the Chargee, in priority to the claims of any other party and 
will, at the Chargee's option, be applied against all amounts secured by this Charge in such order 
of priority as the Chargee will in its sole discretion determine.

6.6 EXTENSION OP TIME

Neither any extension of lime given by the Chargee to the Chargor or anyone claiming under the 
Chargor, any amendment to this Charge or any dealing by the Chargee with a subsequent owner 
of the Property will in any way affect or prejudice the rights of the Chargee against the Chargor 
or any other person or persons liable for payment of the Indebtedness.
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6.7 SALE OR TRANSFER

(a) If the Chargor sells, transfers or disposes of the Property, any part thereof or any 
interest therein, without the prior written consent of the Chargee, the Indebtedness 
will, at the option of the Chargee, immediately become due and payable.

(b) If there is any transferor issue by sale, assignment, bccjuest, inheritance, operation 
of law or other disposition, or by subscription, from time to lime of all or any part 
of the corporate shares of the Chargor to any person or group of persons resulting 
in any change in the present effective voting control of such Chargor as such 
voting control existed at the date of this Charge (in this Section a ‘Transfer") 
without the prior written consent of the Chargee, the Indebtedness will, at the 
option of the Chargee, immediately become due and payable. The Chargor will 
make available to the Chargee, or its representatives, all of its corporate books 
and records for inspection in order to ascertain whether a Transfer has occurred or 
has been deemed to have occurred.

(c) No sale, transfer or conveyance of the Property by the Chargor, whether with or 
without the consent of the Chargee, will In any way change the liability of, or in 
any way alter the rights of the Chargee against the Chargor or any other person 
liable for payment of the Indebtedness or the performance of the obligations in 
this Charge.

6.8 ACCELERATION

After a Default or if all or any material part of the Property is expropriated, condemned or 
otherwise taken by any governmental authority or corporation having jurisdiction, the 
Indebtedness remaining unpaid will, at the option of the Chargee, immediately become due and 
payable.

6.9 leasehold RIGHTS

The Chargor will perform the obligations of the landlord under every subsisting and future lease 
aftecting all or any part of the Properly, and will not do. nogicct to do. or permit to bo done 
anything (other than in the enforcement of its remedies with respect to a tenant in default) which 
might cause the modification or termination of any guarantee, or dimmish the value of any lease, 
the rents therein provided or the interest of (he Chargor or Chargee (herein. The Chargor will 
immediately notify the Chargee of any notice of claim of default or any notice of termination 
received from any tenant. The Chargor will not without the written consent of the Chargee 
accept any prepayment of rent or other monies payable under any lease, or proposed lease, in 
excess of one (1) month's rent.

ARTICLE 7: ASSIGNMENT OF RENTS 

7.1 ASSÏGNMENTOFRENTS

(a) The Chargor assigns to the Chargee all rents payable from time to time under all 
leases of the Property, whether presently existing or arising in the future, together

J10739 00002/91}3W:02
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With the benefit of obligations guarantees and indeninlties contained In those 
leases.

(b) Immediately after granting any lease of the Property the Chargor will, if requested 
by Che Chargee, execute and deliver to the Chargee a specific assignment in the 
Chargee’s usual form of all rents payable under such lease and the benefit of all 
tenant’s obligations contained in such lease and will also execute and deliver to 
the Chargee all such notices and other documents as may be required in order to 
effect such assignment.

(c) Nothing contained in this Charge will make the Chargee responsible for the 
coKection of rents payable under any lease of the Property or for the performance 
of any of the landlord's obligations contained in any such lease.

(d) The Chargee will not by virtue of the exercise of any of its rights under this 
Section be deemed a mortgagee in possession of the Property.

(e) The Chargee will be ({able to account only for such rents as arc actually received 
(less reasonable collection charges). The Chargee may apply such rents to the 
payment of ilic Indebtedness in such manner as it may determine.

(0 The Chargor will until Default be entitled to collect all rents and other amounts 
due under all leases of the Property. The Chargor Irrevocably atiihorizos the 
tenants under all leases to pay the rents to the Chargee after written demand from 
the Chargee without determination by the tenants whether Default has in fact 
occurred. Any rents or other monies received by the Chargor after Default will be 
held in trust by the Chargor for the Chargee,

(g) Notwithstanding anything contained in this Charge, no lease of the Property 
granted by the Chargor without the consent in writing of the Chargee will have 
priority over this Charge.

ARTICLES: MISCELLANEOUS 

8.1 INSPECTIONS

The Chargee or any designated agent of the Chargee may at any time enter upon the Property to 
inspect it and may at any time enter upon any office or facility of the Chargor to inspect any 
business records of the Chargor relating to the operation of the Chargor’s business on the 
Property.

8.2 NOTICE

When any notice is given by the Chargee pursuant to or in connection with this Charge such 
notice may be given In any manner permitted or provided by the laws applicable thereto, or, 
subject to the lows applicable thereto, may at the option of the Chargee be given by leaving it 
with an officer or director of the Chargor or with a grown-up person at the offices of the 
Chargor, by mailing it by prepaid registered post addressed to the Chargor at the last known

}1ü73y.WXW2/915360202
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address of the Char^^or, by sending it by any electronic means of sending messages, including 
telex or facsimile transmission, which produces a paper record during normal business hours on 
a Business Day charges prepaid and confirmed by prepaid first class mail or by publishing it 
once in some newspaper published or circulated in the city, town or county in which the Property 
is located. Such notice will be sufficient although not addressed to any person by name or 
designation and notwithstanding that any person to be affected thereby may be unknown, 
unascertained or under any disability. Subject to the laws from time to time applicable thereto, 
the giving of such notice in the manner aforesaid will be as effective as if the notice had been 
personally served upon all persons required to be served therewith.

8,3 MISCELLANEOUS

Where this Charge is made or assumed by more than one person, the obligations imposed by this 
Charge will be deemed to bind such persons jointly and severally unless otherwise specified. In 
this Charge, words in the singular include the plural and vice-versa and words in one gender 
include all genders. Time wiJI be of the essence of this Charge. AiJ provisions of this Charge 
will have effect notwithstanding any statute to the contrary unless otherwise specifically 
provided by the statute. If any provision of this Charge Is determined to be invalid or 
unenforceable by a court of competent jurisdiction from which no further appeal lies or is taken, 
that provision will be deemed to be severed from this Charge and the remaining provisions of 
this Chaige will remain in full force and effect,

BA TrrLES

Titles in this Charge are inserted for convenience of reference only and will not affect or modify 
the interpretation or construction of all or any part ofihis Charge.

8.5 GOVERNING LAW

This Charge will be governed by, and interpreted and enforced in accordance with, the laws in 
force in the Province of Ontario. The Chargor irrevocably submits to the non-exclusive 
jurisdiction of the courts of Ontario with respect to any matter arising under or related to this 
Charge.

8.6 WAIVER

The Chargee may waive any Default. No waiver, however, will extend to a subsequent Default, 
whether or not the same as or similar to the Default waived, and no act or omission by the 
Chargee will extend to, or afreet, any subsequent Default or the rights of Che Chargee arising 
from such Default Any such waiver must be in writing and signed by the Chargee to be 
effective. No failure on the part of the Chargee or the Chargor to e-vercise, and no delay by the 
Chargee or the Chargor in exercising, any right under this Charge will operate as a waiver of 
such right. No single or partial exercise of any such right will preclude any other or further 
exercise of such right or liie exercise of any other right.

j 1 enj'; oo»j« 153(51130 :
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8.7 FURTHER ASSURANCES

The Chargor will at all times do, execute, acknowledge and deliver or cause to be done, 
executed, acknowledged or delivered all such further acts, deeds, transfers, assignments, 
agreements and assurances as the Chargee may reasonably require in order to give effect to the 
provisions of this Charge. The Chargor appoints the Chargee to be its attorney to make and 
execute all such agreements, acts, matters or things, with the right to use the name of the 
Chargor, whenever and wherever it deems necessary or expedient and to carry out the Chargor's 
obligations under this Charge.

8.8 SUCCESSORS AND ASSIGNS

This Charge will enure to the benefit of and be binding upon the Chargor, the Chargee, and their 
respective heirs, executors, administrators, legal representatives, successors (including any 
successor by reason of amalgamation or statutory arrangement of any parly) and permitted 
assigns. All of the obligations of the Chargor in this Charge will be deemed to be covenants by 
the Chargor in favour of the Chargee.

8.9 STATUTES

Unless specified otherwise, reference in this Charge to a statute refers to that statute as it may be 
amended, or to any restated or successor legislation of comparable effect.

•n0739 00W2/91$)«02Ci.:
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THIS IS EXHIBIT

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17*^ day of September, 2018

( A commissioner for taking Affidavits for the Province of British Columbia )

JsntZSn C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing. China 
China: +86- 135.2088.0208 Email: bcjawyer@163.com 

-----------  Canada: +1-778.898.8787 Facsimile;+1-604.430.8613 ----------
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THIS IS EXHIBIT

referred to in the Affidavit of 

Weichang Yang sworn before me this 
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( A commissioner for taking Affidavits for the Province of British Columbia )

j3ntZ6n C. M. Chu, Barrister &Soiicitor, Notary 

Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China; +86- 135.2088.0208 Email: bcjawyer@163.com 

------------ Canada: +1-778.898.8787 Facsimile;+1-604.430.8613 ----------
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CERTIFIED COPY OF DIRECTORS’ RESOLUTION 

BESCO INTERNATIONAL INVESTMENT CO., LTD.

i, j J a ciivector of llie above-named company, cerlify, having made due

jj)qui)y. ibat atlacbecl hereto is a true and exact copy of a re.soludojt of the directors of such 

company (including the Defined Terms Scliedule referred to therein) duly passed or adopted m 

writitui as of o ^ ^ 2017, and that .such resolulion ha.s not been varied and

remains in full force and effect, and I understand that WEICHANG YANG will be relying on 

this ccrtitlcniioji in deciding whether to advance funds or to otherwise extend or continue credit.

.^lü7j‘)üO'lcnrtl.M*;(l9M
I'lmriovi: ■ lU'soUtliQiis oJ'Hi!.\co liwmiiiionnl liin'sniMii Co.. I.til
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DIRFXTORS’ RESOLUTION

EESCO INTERNATIONAL INVESTMENT CO., LT‘D.

“IN THIS RESOLUTION terms used ivith initinl ciipitiU letters will have the meanings 
given to them in the attached Defined Terms Schedule, and the above-named company will 
be referred to as the “Company”.

WMEREAS:

A. The Lender has issued (he Loan Agreement lo (he Company and the oflier Loan 
lhnlit\s. a cop}' nf \^'hicl^ has been pR\seiHOil or made available lo ihe direciors oJThe Com))any.

B. In addition to the l.oan Agreement, the Lcn<lcr requires the Company lu c.xccute 
and deliver die other documents referred to in the aitnclicd Defined Terms Sciicdule as 
documents (lo be) Cyxceutccl by the Company in favour of the Lender (collectively, (he “Sccui’if)' 
Documents’-, and together with the Loan Agreement, the “Documents”), copies of whicl^ have 
been jDrescnled or made available to (he directors of tlte Company.

C. The directors of (he Company are of the view that (i) tlie Company aixl the otiier 
Loan Parties arc muluaily dependent on each other in the conduct of their respective businesses 
and do business together as an integrated business enterprise, (ii) the extension of loans and 
credit by the l.cncler to the Borrower, and the grant of the security contemplated in the Security 
I')ocuments arc in the interests and to the advantage of the Company, and (iii) the Company will 
derive signitlcani commercial benefit from these arrangements,

IJE IT RESOLVED THAT:

1. The Company acknowledge and consent to the Loan Agreement and give ilie financial 
assistance, grant the security, make the agreements, and observe and perform its 
obligations under Loan Agreement, (he terms and conditions of which arc authorized, 
nUifted and approvcti.

2. 1 he Company gi\’c the financial assistance, gram the security, make the agreements, and 
observe and peiTorm Its obligations under tltc Documents, the terms and conditions of 
which are auihorizcd, ratified and approved.

3. The execution and cleliveiy by ilte Company of tlic Documents or any one or more of 
them (whether pi’ior to the dale of this resolution or otlierwise), the making of the 
agreements set out therein and the observance and performance oi' its obligations 
thereunder, are authorized, ratified and approved.

4. Any one or more director(s) and/or ofrtcer(s) of the Company is/ave authorized to execute 
and deliver on behalf of and in the name of the Company, under seal or otherwise, die 
Docunients, wiili such amendments, additions, and deletions as sucli clirector(s) and/or 
officer(s) in his, her or their discretion may approve, and all such other deeds, doctiments, 
and writings as such director(s) and/or orncer(s) in his, lier or their discretion may 
approve as being necessary, desirable or useful for tlie puipose of giving effect to (his 
resolution, and execution accordingly will be conclusive evidence of such approval.
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5. 'riiis resolution may be signed by tlie directors in any number of counterparts, each of 
wliich shall be deemed to be an original and all of which taken together shall be deejned 
to conslilule one and (he same document. Transmission of a copy of this resolution by 
nieans of telecommunication (by way of a tax or attached as an electronic image (PDF, 
Til-'., etc.) to electronic email) shall be as effective as delivery of a manually signed 
counterpan hereof.

[rainaindür of pa^e lefi inmiionaUy blank]

AlO7iy.<i[0)3’'‘n51W)2.1
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K:ich üf the undcrÿjgnyd consctits to and passes the foregoing as a resolution of the 
directors of IÎK.SCO INTr.RNATlONAL INVESTMENT CO„ LTD. ns of 

^ o 2017.

fTuiCiANfe^N

SiiiiMiuri.- • Ouvmrt' KviolMum ofHi'ieo liiKnwimal Iwvsmwiii t-'o., I.iil
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DEFINED TERMS SCHEDULE

I he followltiy defined icrius arc sci o\it in 3 caicgories: Parlies, Real Properiics, and Documeni's.

Parties:

■■[k’sco’ ineiiiis Besco liuernational Invesinicni Co„ Lid., a Biiiish Coliiinliia company having llic 
Incorporaiion Number BC0848291.

■‘BoiTOwcr" means Huignng Siin, a businessperson having a mailing address at 1922 West 44’'’ Avenue, 
VanciHivei\ DC.

'’Gunrantors'' mean.s Besoo. Viceroy i louses. Viceroy Consiruction. Max Master, and Royal Union, and 
••Gunrnnlor" means an applicable one orihem. us ihe conlexi roquires.

••Lciuler" W’ciehaim Vang, a businessperson Inning a mailing address al No. 8 Beistmjic Fucheng Road 
llaidian District. Beijing. Ciiina.

"Loan Parties" means, collectively, ihc Borrower and ihe Guarantors, find "Loiui Pnrty" means an 
applicable one olTliem, us ilie coiuc.xl recjiiires.

"Mn.x Master’* means Max Master investmcius Limiied. a Brilish Columbia company having ilie 
IncoipoitUion Number BC1079886.

••Royal Union*’ means Ro^'al Union Base Group Limiied, a British Columbia company having (he 
ineorporaiion Number BC1Ô77342.

"Viceroy Con.sinicrio»” means Viceroy Construction Ltd,, a British Columbia company having the 
Incorporation Number BC1065867.

"VicoraY Mouses'* means Viceroy Houses Ltd., a British Colunibin company having the Incorporation 
Numbcr'BCI03l 157,

Real Pronertio.s;

■’BC Properly" means the real propei'ty located al or about 1922 West 44''' Avenue, Vancouver. British 
Columbia, legally described by PID; 0Ü6--186-I26, Lot 34 of Loi 9 Block 15 District Lot 526 Plan 5019.

■•Be.scu l’rt)[)eriY" means the real property located at or about 414 Croft Street. Port )-lope, Ontario, 
icgiill) described by PIN: 51082-0010, PT l.T 1-2 CON I I1ÜPF. PT2 9R23Ü7 EXCEPT PT I 39R9406; 
PcMt'i 1I(;P1..

Dncuinciit.s:

"BC Moftgngo" means (he ooliatcrai mortgage in the principal ainaiint of$5,000,000.00 (to be) e.xoctried 
b)- the Borrower, as mongagov in favour of the Lender for purposes of mortgaging tlte BC Property.

"Besco Mortgage” means tite coilaterHl mortgage in the principal amount of,$5,000,000.00 (including 
assignment of rents) (to be) c.xcciUed by Besco, ns mortgagor in favour of the Lender for purposes of 
mortgaging the Besco Properly.

"GvS.A - Besco” means the general security agreoment (to be) e.xecuied by Bc.sco in favoiii- of the Lender 
for purposes of granting a security inici-c.st in all present and afier-acquired personal property, including, 
without limitation, shares and other secui-ities.

••(iS.A - Bori'owor” means the genera! security agreement (to be) executed by the Borrower in favour of 
tiro Lender lor puipose.s of granting a security interest in all )3resent and after-acquired personal propcrl)', 
including, without limitation, shares and other securities.

oii)73‘).oai)e2<'yi.'is.i55.6
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"OSA - Max Mnstor’ means ihc general securiiy agreement (to be) executed by Max Master in tavour of 
the Lender lor purposes of granting a security interest in al! present and after-acquired personal property, 
including, without limitation, shares and other securities.

"GSA - Royal Union” means the general scciirily agreement (to be) executed by Royal Union in favour 
ol the Lender for purposes of granting a security intei-est in all present and nfter-acqutred personal 
properly, including, without limitation, shares and other securities.

’“GSA - VC” means ilio general security agreement (to be) executed by Viceroy Construction in favour of 
the Lender for purposes of granting a securiiy interest in all jjrcsent and after-acquired personal property, 
including, withour liniilaiion, shares and other seciirilies.

■‘GSA - VH” means the general security' agreement (to be) executed by Viceroy Houses in favour of the 
J.ender fbi- j)iirpo.ses of granting a securiiy imerest in all present and after-acquired personal piopcriy. 
including, without limitation, shares and other securities.

■‘Gnaj-antce - Be.sco” means llie guarantee and postjjonemeiu of claim (to be) executed by Bcsco in 
favour of the l.encler with respect to all picsent and future liabilities of the Borrower.

•'Guiirnnicu - Ma.x Master” means the guanuitoc and postponement of claim (to be) executed by Ma.x 
Master in lavmir of the Lender with respect to all prcsoni and future liabilities of the Borrower,

■■Guarniitcc - Royal Union” means the guarantee am! po.siponcmonl of claim (to be) cxeculecl by Royal 
Union in lio'otir iifihe i .eiulci w ith respect to all present and future linbiliiics of the Borrower.

"(tiifirmitoe ~ VC" jjtcan.s iltc guarantee and ptwiponemeiH of claim (to be) c.xectncd by Viceroy 
C'lMisiruciion in favour oi'the Lender with respect to till present and future liabilities oflhc Borrower.

■’Guïtranicc - VH” means the guaranicc and postponement of claim (to be) executed by Viceroy Houses 
in favour of the Lender with respect to nil present and future liabilities oflhc Bon•o\^■cr.

"Initial Promissory Note” means the executed and delivered promissory note dated June 14, 2017 issued 
by the Borrower in favour of the Leiulor, as evidence of the promise by the Borrower to pay the
S5.000,000.00 loan together with interest and other amounts sol oui therein payable to the Lender.

•‘Loan Agreement” means the loan agreemeni dated July 20, 2017 between tlic Loan Parties and the 
Lender, which provides for, hiiaralia, the amendment and restatement oftlie Initial Promissory Note.

■■Mor(gage.s” means, collectively, the BC Mortgage and the Besco Mortgage, and ‘'Mortgage’ inenns an 
applicable one of them, us the context requires.

"Stoclc 'rninsrcr Power - Max Master rc .Shares of Bcsco” means tite slock power of (lUovnoy (to be) 
cxeetilcd by Ma.x Master in favour of the J,/eiider with respect to transfer of shares in tlic capital of Be.sco.

■•Stock 'Pransfer Power - tiic Borrower rc Sliarcs of Max Master” means the slock power of attorney 
(to be) executed by the Borrower in favour of the Lender with respect to transfer of shai'e.s in the capital of 
Max Master,

"Siook Ti'misfei- !’o>\'er - the Bori'ower re .Shares of Royal Union” means the slock power ol altorney 
(to be) executed by the Borrower in favour of the l.cndcr with respect to transfer oJ shares in the capital of 
Ro>al Lhiioii.

"SlueU Transfer Power - Royal Union re Share.s of VC" means the stock power of attorney (to be) 
executed by Royal Union in ftivoiir of the Lender with respect to iransfcr of shares in the capital oi 
Viceroy Construction.

■\Stoelt Transfer Po^ver - Royal Union re Shares of Vff" means the stock pû^ver of attorney (to be) 
c.’^ecutecl by Royal Union in favour of the Lender with respect to transfer of shares in the capital of 
Viceroy Houses.

.ti(i7j^oona2/')isis‘t55.fi
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CERTIFIED COI'Y OF DIRECTORS’ RESOIAJTION 

IÎRSCO INTERNA'l'iONAL INVESTMENT CO„ LTD.

Î, HUIGANG SUN, a director of the above-named company, certify, having made due inquiry, 

iliai aiiaciied hereto is a true and exact copy of a resolution of the directors of such contpany 

(including (he Defined Terms Schedule referred to ihcj'ein) duly passed or adopted in writing as
of Ç_________, 2017, and that such resolution has not been vailed and remains in

full force and effect, and 1 understand that WEICHANG YANG will be relying on this 

ceriificaiion in deciding whether to advance funds or to otherwise extend or coiiLinue credit.

)itie;

,',ii)7.wnmii)’/';iri2oi221
l)iin-U‘i\‘ lii'uillilKiiiMiJ IICM'II hllf-'Villli'iUll lil\r.\liiirlil Cii. Ull.

143



DIRECTOR’S RESOLUTION 

BES'CO INTERNATIONAL INVESTMENT CO., LTD.

“IN THIS RESOLUTION terms used witJi iiutial capital letter.s will have the meanings 
given to tliein in the attached Defined Terms Schedule, and the above-named company will 
lîe referred to as the “Company’*.

WHEREAS:

A. The l.ciuicr Ikis issued ihe Loan Agreemoni lo (lie Company and ihe oilier Loan
Parlies, a copy of which lias been prescnlod or made available lo Ihe dirccLor.s of ihe Company.

3. In addition lo the Loan Agrecmenl, ihc Lender requires ihc Company lo execuie
and deliver ihc oiher documenis rcIciTed lo in ihe aunched Defined Terms Schedule as 
documenis (lo be) e.seciued by ihe Company in favour of l.he Lender (collcclivoly, ihe “Security 
Documents'’, and logcihcr with the Loan Agi'ecmciu, ihe “Documents”), copies of which liave 
been pre.senlod or made available lo die direclor of ihe Company.

C, The direclor of tlie Company is of ihe view ihai (i) ihc Company and ihe oilier
Loan Parlies arc muuially Oependeiu on each oiliei’ in die eondiicl of liieir respeclive hii.sines.ses 
and do business (ogoiher as an iiilegi’aieci bii.siness ciueiprise. (il) ihe extension of loans and 
credit by the Lender (o the Borrowc]-, and the grant of die security conicmplaied in the Seciiiiiy 
Documenis are in the iiHeresis and lo the advantage of (ho Company, and (iii) the Company will 
derive signifieain commercial benolll from ihesc arrangement.

BEIT REvSOLVBDTHAT:

1, The Company acknowledge and consenl to ihe Loan Agrcemcnl and give die fmancial 
assisiance, gram die security, make ihe ngreemoiu.s, niul observe and perform ii.s 
obligations under the Loan Agrcemcnl. ihc lerms and condiuon.s of which arc auihorixed, 
raiiried and approved.

2. The Company give the rmancial assistance, gvani the security, make the agreeniems. and 
observe and perform its obligalions under die Dociimenl.s, die lerms and coiidilions o1 
which are aulhoriz.ed, ratified and approved.

.L The execution aiul dclivei’y by the Company of the Documents or any one or moi'C of 
iliem fwheiher prior to ihe dale of this resoknion or otherwise), the making of the 
agreements sei out therein and the ob.s‘orvancc and perfoi'inance ol' ir.s obligalions 
ihere-Linder. are aiithorixecl, ralilled and approved.

A. Any one or more direcior{,s) and/or ot'llccifs) of the Conijiany is/are authorized to execute 
and deliver on behalf of and in liie name of the Company, under seal or otherwise, the 
Documents, with such amendments. addiiion.s, and cieleiions as such dii’cclorCs) tuid/or 
ol'ficertsj in his. her or their discretion may approve, and all such other deeds, doeumeius, 
and writings as such direclor(s) and/or officerCs) in his, her or their discretion may 
approve as being necessary, desirable or useful for the purpose ot giving etteet to this 
re.solutioii, and execiuion accordingly will be conclusive evidence of such approval.
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5, This resoliuion iruiy be signed by Ihe directors in any ininiber of coimierparis. each of 
which shall be deenied to be an original ai\d ail of which taken together shall be deemed 
to constiiuie one and tlie same docunienl. Transmission of a copy of this resolution by 
means of lelccommunicatloJi (by way of a fax oi' attached as an electronic image (PDF, 
T!F., L'lc.) to electronic email) shall be as effective as delivery of a manually signed 
counierpari hereof.

[remainder of pa^e left inienlionally blank]
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'I'lu* un(li.M'si{«nü(l c()nst*nts to ond passer tho I'orcftoing us u resolution of the sole director of 
BivvSCO international JNVRSTMEN'i’ CO.. LTD. as of ^________ ,

Sri^iMiiirs- }Vi.s'<' ■ DiViYfun' «j'IîfMUi fiiii’iiKiimiwW fitvi-iMwii Cm.. ImI-

146



DEFINED TERMS SCHEDULE
1 lio !ollo\vii\g cichned terms arc set cut in 3 cnicgories: Parlies, Real Properties, and Doctimoius.

Partios;

"Bei-co’* means Besco Intcrnaiionn! Invesimeiu Co., Ltd., a Bi’itisli Columbia company Imvlng ilie 
inecjrpoauion Number BC0848291.

‘•Borrowci*’ moans Huigang Sun. a businessperson linving a mailing address at 1922 West 44'‘’ Avenue, 
Vaneoin'or. HC,

"Cjuarantors" means Beseo, Viceroy Houses, Viceroy Consiriiciion. Mun Master, and Royal Union, and 
"(/‘uaranlor” muans an aj>j))icable oneoniicin, as the cooic.xt retpilros.

'■Lender*’ Wcichiing Yang, a businessperson haviiig a mailing address at No. 8 Beisanjie Piicheng Road 
I laidinn District. Beijing, China.

•'Loan Pniiics" moans, collectively, the BoiTowcr and the Guarantors, and '%oan Party” means an 
applicable one of them, as the context requires,

•'Max Ma.ster” means Max Masici' Investments Limited, u Britisli Columbia company having the 
Incorporation Number BC1079886.

■•Royal Union" means Royal Union Base Group Limited, a British Columbia company having the 
Incoipocatlcn Nujnber BC1077342.

■■Vicoroy Constrtiction" means Viceroy Construction lwtd„ a British Columbia company having the 
Incorporation Number BC 1065867.

"Viceroy Hou.sc.s’' means Viceroy Metises Ltd., a British Columbia company having lite Incorporation 
Number BC1051157.

Real Pronerties:

"BC Pi'opcrty*' means the real properly located at or about 1922 West dd'‘‘ As'cnue, Vancouver. British 
Columbia, legally described by (»(U-. 006-486-126. (.ot .>4 oC Lot 9 Block 15 District Lot 526 Plan 5019.

"Bcsco Pi'uperlv" mctins the real pro)Derlv located at or about 414 Croit Street, Port Hope. Ontario, 
icgalK descriheci bv PIN: .51082-0010. PT i.T 1-2 CON I llÜP/i PT2 9R2307 EXCEPT PT 1 39R94Ü6; 

PUlVr KOPIi.

■Dociimcnls;

•’BC Mongagc’* means the collateral inorlgngo in the principal amount ofSS.OOO.OOO.OO (to be) executed 
by the BoiTower, as mortgagor in favour of the Lender for purposes of moi'tgaging the BC Property.

"Bcsco Mortgage’' means the collateral mortgage in the i>rinciioal amount of $5,000,000.00 (including 
as.signmcni of rents) (to be) cxeculed by Besco, as mortgagor in favour of the Lender for purposes oi 
mortgaging the Besco Propcrcx'.

"CiS.A - Besco’* means the general security agrecineiit (to be) e.xeculcd by Besco la favoiir of the Leader 
for purposes of granting a security interest in all present and aRer-nequired personal pi'operiy', including, 
without limitation, sltares aitd otlier securities.

"GSA ~ Bornnver'* nteans the general security agreement (to be) c-.xecuted by the Borrower in favour of 
the Lender for purposes of granting a security interest in all present and afler-acquircd personal properly, 
Including, without l/initation, shares and other securhies.
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'•GSA - iVfux Mnsfcr” means tlic general security agreement (Co l,)e) executed by Max Master in favour of 
the Lender foi' purposes of granting a security interest in a!! present and after-acquired personal property, 
including, without limicalion, shares and other securities.

■'(ÎSA -■ Royal Union” means the general security agreement (to be) executed by Royal Union in favour 
of the Leitdei- foi’ purposes of granting a security interest in a)] pi'eseni and nfJer-acqiiired persojia) 
prciperiy, including, without limitation, shares and other securities.

"(ÎSA - VC" means the geneinl security agreement (to be) executed by Viceroy Construction in favour of 
the Lender for purposes of graining a .security interest In all present and afhr-aeqiiired personal properly, 
including, without limitation, shares and other securities.

"GSA -• VH” means tlie general security agreement (to be) executed by Viceroy Houses in lavour of the 
Lender for purposes of granting u security interest in all present and after-acquirod persona! property, 
including, willioul limitation, shares and other securities.

"Gnnrarilee - Bcaco" moans the guaranccc and postponement of claim (to be) e.xcculcd by Re.9co in 
iavour ofiho Londor with rc.spcct to all present and fiiiure liabilities of the Borrower.

"Gunniiuec - Mn\ iVInsier*' means the guaraiucc and postponement of claim (to be) executed by Max 
Master in Ihs'our ol' tlte Leiuler uiili respect to all prc.seiu and Ibtiirc liabilities of the Borrower.

"Cîunrnnleo - Uoynl Union” menus the guarantee and jW-Stponemom ofelaini (to be) executed by Royal 
Union in (nN’otirorthc Lender with respect to nil present and future liabilities of the Boiïower,

•■(îunranice - VC" means the guarantee and posiponcmcm of claim (to be) e.xecuied by Viceroy 
Consiruoiion in favour of the Lender with res|)ccl to «11 present and fultire liabilities of the Borrower.

"(îtiarmitec > VH” means the guaraiueo and posiponemeiu of chum (to be) executed by Vicei'oy Houses 
in favour of the L.cnclcr with respect to all present and future liabilities of the Borrower.

‘•Initial Promissory Note” means the executed and delivered prontissory note dated June 14, 2017 issued 
by the Borrower in favour of the Lender, as evidence of the promise by the Borrower to pay the
55,000.000.00 loan togclher with interest and othei’ amount.'» .set out therein payable to the Lender.

“Loan Agreement" moans the loan agreement dnicd July 20, 2017 between the Loan Parties and the 
! .endcr. uhich provides for, I'a/er alia, the nmcndmeiu and rcsuitemenl of the Initial Promissory Note.

‘•Mortgages" means, coJIcefiveiy, the BC jMongage and (he Besco Mortgage, and "Mortgage” means an 
applicable one of them, as the coniexl requires.

‘‘Slock 'rratisfcr Power - Max Master re Slmrcs of Besco” means the slock power of attorney (to be) 
executed by Max Master in favour of the Lender with respect to iransfcr of shares in the capllal of Besco.

"Stock Transfer Power - the Borrower re Shares of Mn.'C Miistei’" means the stock power of atlorncy 
(to be) executed by the Borrower in favour of the Lender with rospect to translcr ol shares in the capital of 
Mux Master.

".Stuck Trnii.sler l^ower - tiic [kH'rcin’c’r re Shiire.s of Royal Union" means the .stock power ol attorney 
{to he) exceiilod by the Borrox^er in favour of the Lender with respect to transfer of shares In llie capita! of 
Koval Union.

"Stock Transfer Power - Royal Union re Shares of VC" means the stock power of attorney (to be) 
executed by Royal Union in iavour of the Lender with respect to transfer of shores in the capital of 

Viceroy Construction.

•'Stock Triiiisfcr Power - Royal Union re SImres of VH" means the slock power of iittorney (to be) 
executed by Rox'al Union in fax'our of ilje Lender with respect to transfer of shares in the capital of 

Viceroy Houses.

.111173') UüUü2/yi5184i;S.â
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THIS IS EXHIBIT ‘V

referred to in the Affidavit of 

Weichang Yang sworn before me this 

day of September, 2018

Commissidnerfor Taking Affidavits 
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia

JantZ6n C. M. Chu, Barristers solicitor, Notary 

Barrister & Solicitor. Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bcJawyer@163,com 
Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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CF.RTIFICATE

BESCO INTERNATIONAL INVESTMENT CO., LTD.

TO: WEICHANG YANG (tiie “Lender”)

AND TO: DENTONS CANADA LLP (the “Company’s CounKei”)

AND TO: EASÏCEN MARTINEAU DUMOULIN LLP (the “Lender’s Counsel”)

In iny cnpaciiy as a direcror of the above-named company (ihc ’‘Coinpniiy”) and withoiu 
personal liability, I certify, having made due inquiry, that each of tlie statements set out in this 
cci'iilicaic is, as of the time(s) of execution and delivery of the Documejits referred to below, 
true, complete and accurate to tlie best of my knowledge, information and belief, and I 
understand that the i.ender will be relying on the sialcmcnts set out herein in deciding whether to 
advance funds or to otherwise o.xtend or continue credit. 'I'crin.s used in tliis cci'titlcsitc with 
initial capital letters will have the meanings ascribed to them in the attached Dcllncd 
Terms Schedule,

}. IhKler.stnncling of Documents. 1 have reviewed and understand the nature and
effect of the docinnoins I'clerred to in the attached Denned Terms Schedule as documents (to he) 
executed by the Company in favour of the I.ender (collectively, the ‘'Documents”).

2. rinancial Assistance. The Company is not '’insolvent'’ within the meaning of the
l^usiiK’.'is Covpnraliom Act (British Columbia) (as amended), and without limitation the 
Company is able to pay its debts as tliey become dite in the usual course of its business and the 
aggregate of the Company’s property is, at a fail' valuation, suITicicnl, or, if disposed of at a 
faiiiy conducted sale under legal process, would be sufficiem, to enable payment of till of the 
Company’s obligations due and accruing due. Tlic giving oi’ any financial a.ssisiance 
contemplated by the Documents is not oppressive or unfairly préjudicia! to any sliareholder of 
the Company.

3. Ow'uerslîip and Chni'ges. The Company owns (or, if api)licable, will own upon 
completion of any purchase transaclion(s) recently disclosed to the Lender’s Counsel in writing) 
ail projDerty and assets expressed to be charged by the Documents, legally and bctieficially 
(except as otlierwise disclosed in the Documents, if applicable), free and clear of all charges 
(including security interests, lease.s, liens, and other encumbrances) otlier than the charges 
created by the Documents and any encumbrances specifically ILslcd in the Documents a.v 
permiued encumbrances (and if applicable, copies of any unregistered lenses have recently been 
provided to the i.ender's C’oun.scl}.

4. Liens. The Company has paid alt luxes, rates, levies, withholdings, assessments. 
I'c'iniiuinces and govenmienia! charges, and all claims and demands of al! employees, coniraciors, 
subcomractors, materialmen, mechanics, carriers, warehousemen, landlords, and other like 
persoits, which, if unpaid, become or might become a lien or other charge upon any ol ilte 
Company hs eantings or assets, and without limiting the generality of the foregoing:

31f)730.i;üüÜ2/'>l.USilS I
('mijicari! • Ikwo liitvmiiioiiol Co., Lui
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(a) there ave no monies owing nor have any assessments been received by the 
Cojiiptmy pursuant to the Socict! Service Tax Act (British Columbia), the 
Employment Standards Act (British Columbia), the Income Tax Act, the Excise 
Tax Act, t)K' Builders- Lien Act (Bi-itish Columbia), tlie Fire Services Act (British 
Columbia) or the iJiiliUes Commission Act (British Columbia) or any similar 
legisluiion in any jurisdiction in which the Company owns properly or assets or 
otherwise carries on business; and

(h) the Company is not in dclault of payment of any assessment payable by it under 
the Workers' Compensation Ad (British Columbia) or any similar legislation in 
any jurisdiction in which the Company owns property or assets or otherwise 
carries on busines.s. and has not been served with or received any claims or 
demands under such legislation.

The Company is not a parly to nor bound by any agreement or contract which coiisliuue.s or tnay 
constitute a charge, encumbrance or lien upon, or security interest in, any property of the 
Company except those which are created by or otherwise disclosed and permitted in the 
Documents.

5. l-ïar.ai’dous Materials. Except as otherwise disclosed to the Lender or the 
Lender's Counsel recently in w'riling (if applicable), the real property mortgaged pursuant to the 
Documents does not contain any asbestos, urea formaldehyde insulation, polychlorinated 
biphenyls (PCB.s), I'adioactive subsiance.s, or other materials deemed to be hazardous under any 
applicable environmental legislation, and in this regard there are no outstanding orders or notices 
and all lequivcd penriiis and licences are in good standing.

6. By-T.,aws and Rights nf Way. i’he real piojicrly mortgaged pursuant to the 
Documents complic.s in all matodal respects with all requirements of building and zoning by­
laws and any other rules, regulations, laws and requirements of any governmental authorities 
having jurisdiction, and no right of way, covenani or easement registered against such real 
property (il'any) mnterially and adversely alTecls its value.

7. Building Locations. All buildings and other improvements on the real properly 
mortgaged pursuant to the Documents are located entirely within the boundaries of such real 
proijcrty, and (he survey(s) (if any) recently provided to (tie Lender or irs counsel u'ith respect to 
such real property correctly rellcct(s) the current status of such property, and there have been no 
additions, renovations or changes to tire exterior of the buildings on such real property since the 
dale of such survey(s).

S. PPSA Security Interests. No agreement has been made to postpone the lime for
attachment of ilic security interests created by the Documents.

9, PPSA Names and Predecessors. Each current and fomier legal name (inclttcling
any French form, any combined Bnglishyprench form and any other form) of the Company, and 
of each direct and indirect predecessor (if any) of the Company, is set out in the Documents, and 
neither the Company nor any direct or indirect predecessor thereof (if applicable) has at any lime 
had. used, or carried on business under any other name.

Ul)7V)iHKSC-'ll^l>!X|S 1
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10- P.PSA Information rc Acquisitions. Tlie Company has not in llie past 90 days
purchased, leased (as lessee) or ollierwise acquired rights In any material personal property 
charged or to be charged by the Documents, nor is it about to do so, unless (if applicable) full 
particulars of such acquisition (including the vcndor’s/lessor’s/supplier's legal name) have been 
recently disclosed to the Lender’s Counsel in writing,

11. PPSA Debtors. The Financing Statement most recently filed in the B.C. Personal 
Property Registry (or in any personal property registry in any other applicable jurisdiction) in 
favour of the Lender against, among others, the Company names as debtor each 
borrower/guarantor (of die ijidcbtedness secured by the Documents) who has rights in collateral 
described in such Financing Statement (whether by way of joint ownership, a trust, partnership 
or joint venture, or otherwise).

12. PPSA Jurisdietiuns. The Company's place of business (if any), or if the 
Company has more than one place orbii.sincs.s then its chief executive office and principal place 
of business, or if the Company has no place orbusincs.s then the place of its principal residence, 
and the place where tlie Company’s head office in Canada is siloaied. has at al! limes been in 
British Columbia, and the same applies to any direct or indirect predecessors of the Company. 
Except as otherwise disclosed to the Lender’s Counsel recently in writing (if applicable), all 
tangible personal properly cliarged by the Docuinonl.s is, and for the past 90 days has been and 
for the next 30 days is intended to be kept, situate in British Columbia.

13. PPSA Collateral Descriptions. Any descriptions set out in the Documents for 
specific eoilalci'ai charged llicrcby are accurate desciiptions by item or kind and are sufficient to 
enable the same to be identified and, in the case of any motor vehicle, trailer, manufactured 
home, boat, outboard motor, or aircraft (each as defined in the Personal Properly Security 
Regulation of B.C,, as applicable), such descriptions include the coiTCCt make (or manufacturer), 
model, type (eg. motor vehicle, trailer, etc.) and vehicle identification number (for any motor 
veiiiclc), i-ogisiratioii/recorded/iicencc number (for any Canadian-i'cgistered boat), Transport 
Canada regi.slraiion marks (for any Canadian-registered aircraft), or other number required by 
Section 10 of the i^crsonal Property Security Regulation.

14. Required Consents. Ivxccpl as otherwise disclosed to the Lender's Counsel 
rcccniiy in writing (if applicable), the Company has obtained every consent, approval and similar 
amhoi'i/aiion required with respect to ail shares and other securities, and under all materia! 
lea.scs. licences, quotas, permits and other agi'cemems that require the consent or approval of 
another parly to the chai-ge thereon or assignment thereof provided for in the Documenl.s.

15. No Collateral Rcprcsctitations, The Company is not relying upon any 
statcmeiil, representation, warranty, undertaking or agreement of the Lender or any of its 
employees, officers or agents except any agreements expressly set out in the Documents.

16. No Restrictions against Proposed Transactions. The Company is not a parly to 
nor bound by any covenant or agreement, or by any order of any Court or governmental 
authority, nor is there any applicable law, ordinance, decree, regulation or other enactment, 
which irrohibits or vestWets rite Company from canying on any aspect of its business or finm (to 
itie extern applicable) purchasing/owning the properly, borrowing the monies, incurring the 
liabilities, giving the financial assistance or granting the charges conlemplaled by the

.nO75'UiÜ0D2'Vi5iS8ISl
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Documenis. iVom cxeculing and delivering any of ihe Documents, or from observing and 
peiformiiig rlie covcnanls and agrccmcnis of the Company set out or referred to therein.

17. No Relevant Restrictions on Directors’ Powers. No shareholders' agreement 
(including without limitation, any unanimous shareholder agreenienl) or other agi'eement has 
been entered into by the current or former shareholders of the Company, and no rule, regulation 
or resolution l^as been passed by the current or fonner shareholders or directors of the Company, 
and there is no restriction in the constating documents of the Contpanj', which has or could lîavc 
the effect of limiting or qualifying in any way the power of (he directors of the Company to 
authorize the purchase of property by the Company, the carrying on of a particular business by 
the Company, the borrowing of money by the Company, or the provision by the Company to any 
person of Hnancial assistance (by way of guarantee or otherwise), or the giving by the Company 
of security on the Company's assets as security for any liability of the Company or any other 
person, in eacii case in such tnaruier, upon such terms and in such amounts as the directors of the 
Comi)any in their absolute discretion see fit. No provision is included in the articles of the 
Company, and no resolution has been passed, and no other steps or proceedings have been taken 
by llie Company, to add any provision to the articles of the Company which restricts, in whole or 
in part, the powers of the directors to manage or su])ervisc the management of the business and 
nlTains of ihc Company, or provides for a transfer, in whole or in part, of the powers of the 
dirccloi's to manage or suporvi.se the managcmcni of the business and affairs of the Company to 
one oi‘ more other ])Cvsons.

18. Con-stafing Documents, The cojrstaling doctimenl.s of the Company (as the same 
may have been aniendcd) are in i’ull force and e!Tect. and true and complete copies ol the same 
(including any amendmcnis) arc attached hereto as Exhibit “A”, and no resolution has been 
passed nor any proceeding taken to amend, supplement, surreiider, revoke, repeal or caiKcl the 
same.

19. Securities Register and Register of Transfers, True and complete copies of the 
securities i-egister and, if ajiplicable, the register of transfers of the Company {collectively, the 
"Registens”) arc attachcci hereto as Exhibit “B", The Registers are in ftiJi force and effect and 
have not been amended as of o]- prior to the date liereof and no proceedings have been taken or 
are pending to amend, supplement, surrender, revoke, repeal or cancel any of the Registers.

2Ü. Directors. Each person listed below is at the date hereof a duly elected or
appointed director and authorized signatory of the Company and there are no other directors of 
the Company, and the specimen or facsimile signature, if any, appearing opposite the name of 
that person is llie true signature of suclr person:

Name

Huigang Sun

Snccimcn Signature (of any director
narticinnting in execution of

Documents'')

Euch such director is duly qualified to act as such and has accepted his or her election or 
appoiinmcm as a director.

31O7.v;0y002/9151SSlS.I
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21. No Rcccivcrsliip, Insolvency or Dissolution. No receiver, receiver-manoger, 
receiver and manager, liquidalor or similar official has been appointed in vcspccl of the Company 
or any of its assets. The Company has not filed a proposal, a notice of intention to file a proposal, 
or an assignnicnt for the benefit of creditors under applicable bankruptcy or similar legislation. 
'Hie Company is not insolvent and without limitation the Company is able to pay its debus as they 
become due in the usutil cour.se of its bu.siness uiid tlio aggregate of the Company’s property is, at 
a fair valuation, .sufficionl. or. ifdisposcd ofat a lairiy conducted sale under legal process, would 
be suriicicni. to enable payment of all of the Company’s obligations due and accruing due. The 
Company has not commillcti aity other act of bankru))icy. No petition has been filed, no order 
has been made, no resolution has been passed, nor has any other step been taken for the 
bankruptcy, liquidation, dissolution, winding-up or reorganization of tiie Company or for the 
cUTangement or composition of tlte Company’s debts.

22. No Litigation etc. Except as previously disclosed lit writing to the Lender’s 
Counsel where ajjplicable, (i) no litigation or appeal is pending or (hi'eateited against tiie 
Company, (ii) no judgmeitt, order, writ, injunction, demand, decree or award of any court, 
arbitrator or governmciUal agency is presently outstanding against the Company, and (iii) no 
procccding.s have been commcitced or arc titreaicned to condemn, cxproprlaie, purciiase or 
ollierwi.se acquire (he luLsiness oj' any properfie.s or aiîsets of (he Company,

23. No Event of Default. No event of default has occurred under any of the 
Documents, nor has any event occurred which may become an event of default thereunder with 
ilic lapse of lime or will) the notice and lapse of lime specified [herein.

24. I./ist of Assets. A true and complete list of all of the as.sets of the Company is 
attached hereto as Kxliibit “C” (the “List’’).

In'nniiink'r of U‘fi inlcniiomilly hkmk\

■'ISSIS I
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Date
o'), 2° ' 2 ° / 7
• #» •

Sigjiauire:

Prinf Najjse; Hiiigang Sun

Auachment: Defined I'erms Scliedule, Exhibit "A”, Exhibit ‘*B”, and Exhibit “C

.s’l.yiKi/iuu* i\j■ Ih'Sfo lulemitwiiul liiwmim Ca., l.ul.
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Exhibit “A” 

Constating Documents 

(copies attnclied)
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Number: BC0848291

BlllTISH
Columbia

The Bc.st I'lacc oji tiarth

CERTIFICATE
OF

INCORPORATION

BUSINBSS CORPORA VONS ACT

i Hereby Certify that BESCO INTERNATIONAL INVESTMENT CO., LTD. was Incorporated 
under the Business Corporations Act on March 23, 2009 at 10:23 PM Pacific Time.

Issued under my hand ai Victoria, British Columbia 
On March 23, 2009

RONTOWNSHEND 
Registrar of Companies 

Province of British Columbia 
Canada
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O British 
Columbia
1heü<nPljc<«n infill

Ministry 
of Finança

Mollino Atfdroas;
POBOX 0431 Sin PiovQovi. 
Violorla BCVOWOV3

Locallon:
Snd Floor • 040 BlanahQrd SI. 
Viclorin BC

BC Roglatiy Services v/VAV.cofpoiûl6onlInD.oov.bc.CB 250 356-0020 •

CERTIFIED COPY 
0( n Documotil (Had v/illi tho Pfovinco o( 

BrlUsi) Columbia Rogloimr o( Companlos

BUSINESS CORPORATIONS ACT RONTOWNSHEND 
Mor«0i sa. 2000

*1

Name of Company;

NOTICE OF ARTICLES

BESCO INTERNATIONAL INVESTMENT CO„ LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:
809-6081 NO. 3RD 
RICHMOND BC V6Y2B2 
CANADA

RECORDS OFFICE INFORMATION

Mailing Address;
809-6081 NO. 3RD 
RICHMOND BC V6Y 2B2 
CANADA

Dellvety Address: 
809-6081 NO. 3 RD 
RICHMOND BC V6Y2B2 
CANADA

Delivery Address: 
809-6081 NO. 3RD 
RICHMOND BC V6Y2B2 
CANADA

BC0848291 Page: 1 of 2
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DIRECTOR INFORIVIATION

"Ast Nome, First Name, Middle Name: 
^(JN. HUIGANG

Mailing Address:
8Q9«8081 NO. 3RD 
RICHMOND BC V8Y2B2 
CANADA

Delivery Address: 
809-6061 NO. 3 RD 
RICHMOND BC V6Y 2B2 
CANADA

AUTHORIZED SHARE STRUCTURE

1, 50,000 COMMON Shares With a par Value of
1,000.00 Canadian Doljer(8) 
each

Withoul Special Rights or 
Resirlcllons allached

I

BC0848291 Page: 2 ol 2
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May 5.20111?.:04 pm

British
Columbia
Tlw ÎWix H»cc on Esrth

PadOc Tims

Ministry 
of Flnanco

MolHng Arfdrow:
PO BOX 0431 Sin Prov Oovl. 
VJclortn BC VOW 0V3

Locolfon;
2nd Floor ♦ 340 Slonsbard SI. 
Vidoda 8C

BC Roglslry Sorvlcas Wï’/v/.cofpomloonllno.gov'.hc.na 2CO 356-0626

Notice of Change of Address
FORM 2

BUSINESS CORPORATIONS ACT 
Soctlons 35 & 36

Incorporation Number; Name of Company:

BC0848291 BESGO INTERNATIONAL INVESTMENT CO., LTD,

REGISTERED OFFICE INFORMATION

Delivery Address; 
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

Mailing Address:
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

RECORDS OFFICE INFORMATION

Mailing Address;
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

Delivery Address: 
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

BC084Q291 Page: 1 of 1
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INCORPORATION AGREEMENT

We propose to form a company under the Business Corporations Act (BC) under Ihe name of 

BESCQ INTERNATIONAL iNVESTfVlENT CO., LTD. ______________(the "Company").

We agree to take the number of shares in the Company set opposite our names:

NAME OF INCORPORATOR 5IQNATURE OF INCORP^ATOR
NUMBER OF 

SHARES
DATE OF 
SiCNINC

YVyV/WM/OD

SUN.HUIGANG T

50,000 siiares ■icof
- ..1 ^ )

•
shares

The Company has as Hs Artfcfes fhe Tabfe 1 Arltcies under tf^e Bus/n&ss Corporations Act (BC).

NAME ' SIGNATURE
DATE OF 
SIGNING 

YYyy/UM/DD

SUN HUIGANG
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BESCO INTERNATIONAL INVESTMENT CO.. LTD,
ITàWoFcompâ]?/

("The Company”)

Incorporation Nuniber: _________

The Company has as its articles the following articles.

Articles

Part \ — Interpretation

OfilvnUiona
1.1 Willioiii limilinc) Ariiclo 1,2, in these articles, unless the conlext requires olliorwise:

‘'acijourneci meeting" nieahs ti^e meeting to which a meeting Is adjourned undar Article 0.6 or 8.10; 

"appropriate person" has the same meaning as In the SacurWes Transfer Act;
"board" and “directors" moan the directors or solo director ol tito Company lor the time being;

"Business Corporallona Act' means the Business Corporations Act, S.B.C, 2002, c.57, and includes its 
regulations:

"/nferpre/af/on Acf" moans the Inferprofal/onAcl. R.S.B.C. 1996, c.23fl',

"protected purchaser" has Ihe same meaning as in tlio Securities Transfer Act;
"trustee". In relation to a shareholder, moans the personal or other legal representative ol iho shureholder, 

and Includes et trustee In bankruptcy ol the shareholder.

Dtis/ness Corpomdofis Act defInlUons apply
1.2 The dednilions in the Business Corporelions Act apply (o these arllcles.

Interprolailon Acfapplles
1.3 The Intorpreiation Act applies to the Interpretation ol these ariiclas as i( these articles were an onaclment. 

Conflict in definitions
t A l( there is a cotMlici beuveoh a delinlVton in the tJusmoss Co/poralfons Acl and a dellnhion or nite in the 

iniQipioUUion Acl relating to a term used in itieso afliclos, the definition in the Business Corporations Acl 
wnt pievail m relation to the use of iho term in ihesa aiiiclos.

Conflict between nrtlcles and logislallon , , ^
1.5 i( ilicro IS a conflict between those articles and Ihe Business Corporations Acl. Ihe Business Corporations 

Ac/will prevail.
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Part 2 — siiaros and Share Cenifloates

Form of ©hare certificate
2.1 Each share oerilfIcHie issued by the Company musi comply with, and be signed as required by, ihc 

Businoss Corporations Acl.

Right lo share corfificote
2.2 Each sharnholdor Is onliiled. v/iihoul oherge, to one cortificato ropresenl/ng the shnre or shares ol each 

cltiss or series of shares held by the shareholder

Sending of Kliiire norlKIcoto
2.3 Any share certilicaio lo which a shareholder Is cnlilied may be sent lo ilio shareholder by mail and neither 

Iho Company nor any ngeni is liable lor any lo-ss to the shareholder because ilio cerlificato sent is losl in 
ihe mail or .stolen.

Replacement of v/ern out ordefneod cerllficato
2.^ II ihe directors aro sallsliod lhal a share cerlilicaie is worn out or defaced, (hey must, on producilon to 

ihsm of ihe corilflcalo and on such other lerms. if any. as they Ihink (it,
(a) order the cerlifloote to be cancelled, and
(b) issue a replaoemenl share corlKIcats.

Replacement of loot, destroyed or wrongfully taicon cerllficato
2.5 If a person enlliled to a share corilflcale claims ihal the sltare corillicate has beerr tost, destroyed or 

v/rongfully laiton, the Company musI Issue a new share ccrllflcale. If ihe person
(a) so requests before tho Company has notice that tire lost, doslroyod or wrongfully taken share 

cerltflcoie has been acquired by a protected purchaser.
(b) provides iho Company v/illt an indemni'iy bond sufficienl. In the Judgmeni of iho direclors, to prolecl 

the Company Irom any loss ihat Ihe Company may suilor by Issuing a new cerfificaie. and
(c) satisfies any oiher reasonable raquiremonls imposed by Ihe Company.

Certificate not to be replacaci after registration of Iranafor
2.51 A person onllllod to a share ceriificalo may nol assert against the Company a claim (or a new share 

certificato under Article 2.5 if
(a) Ihe share certificate has been losl. apparenlly doslroyod or wrongfully taken and Iho person (ails to 

notify Ihe Company of lhal (acl within a reasonable lime after tho person has notice ol il. and
(b) IlJe Company rogisiors » irnnsfor of iho shores ropresenied by the ceriiflcale before receiving a noiice 

ol the loss, apparent desirucllon or wronglul taking of ihe share cerlillcate.

Splitting share ccrilllnales
2.6 !1 a atmroholder surrenders a share cortificale to iho Company v/ilh a v/fillen tequosl ihat the Company 

issue in ihe shareholder's name 2 or more cerlificaies. each representing a specified number of shares and 
In iho aggregaie reprosenling tho same number of shares as the ceriiflcale so surrendered, iho Company 
must cancel ihe surrendered certlficaie and issue replacomenl share cerllllcales in accordance with lhal 
roquesi,

Part 3 — Issue of Shares

Oirectors aulltorized to issue shares
3.1 Tho direclors may. sub|scl lo the rights of ihe holders of Ihe Issued shares of ilia Company, issue, allot, 

sell, gront options on or otherwise dispose of the unissued shares, ar\d Issued shares held by the 
Company, al Ihe limes, lo Ihe persons, including direclors, In Ihe manner, on Ihc lerms and condillons and 
lor the issue prices lhal the direclors. in their absoluie discrellon. may determine.

Company need not recognize unregistered Interests
3.2 Exceptas required bylaw or those articles, the Company need not recognize or provide (or any person's 

inleresls in or rights to a share unless that person Is the shareholder of the share.
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Part 4 — Share Transfers

Registering irnnsfers
4.1 U (he Company has issued, or may bo required lo issue, a share cerllllcato In respect o( a share of (he 

Company, a trajisfer ol ihai share must not be registered unless the Company, or the transfer agenl or 
registrar for the applicable class or series of shares, has received
(a) the share certificate. If any,
(b) a v/rltlen instrument of transfer, which Instrument of transfer may be on a separate docuntenl or on the 

sitare certificate, endorsed by
(I) the shareholder,
(tl) any other appropriate persoit, or
(iii) an agent who has actual aulhorliy to act on behalf of the shareholder or appropriate person, and

(c) nny olhor evidence roasonebly required by fh© Company, or by the transfer agoni or registrar lor the 
applicable class or series of shares, to prove
(i) the tflle of the transferor.
(it) the transferor’s right to Iransfor the share
(ill) mat the endorsemoiu is gciuilne and uulhorl^eci, or
(iv) ittal the transfer is rightful or is to a protected purchaser.

A.?. nncJ 4.3 Ropenled. {O.C. Reg, 100/2007, s.c.)

Transfer foe
4.4 There must be pnicJ lo the Company, In relaiion to the registration of any iransfor, the amount determined 

by the clireoiors.

Part s — Purchase of Shares 

Company authorized to purchase shares
5.1 Sub|oc! lo Iho special rights and roslrlcilons sllached to any class or series ol shares, the Company may, 

if it Is aulhoflzod lo do so by the diroclors, purchase or olhorwise acquire any of Its shares.

Part 6 — Borrowing Powers

Povrers of directors
6.1 The diroclors may from lime to lime on behalf ol the Company

(a) borrov/ money In the manner and amounl, on (he socurlly, from the sourcos and on ihe terms and 
conciliions that ihey consider appropriate,

(b) issue bonds, debentures and olherdcbl oblioalfons oiiher outright or as securlly for any liability or 
obligation of the Company or any olhor person,

(c) guarantee ihe repayment of money by any other person or the performance of nny obligation of any 
other person, and

(d) mortgage or charge, whether by way ol specific or (loafing cfiarge, or give other security on the whole 
or any part of ffio present and future undertaking ol the Company.

Part 7 — Genera! Meetings

Annual general meetings
7.1 Unless an annual general meeting is deferred or waived in accordance with section 102 (2) (a) or (c) of the 

Business Corporations Act, the Company must hold its first annuni general meeting within 18 months after 
iiio dote ofi winch it was incorporated or othorwiso recognized, and alter that rnuslholU on onniiol general 
meeting at least once in oacti calendar year and not more ttian 15 months alter the last annual general meeting.

When annual general meeilng is deemed lo hove been field
7.2 11 all of the shareholders who are entitled to vote at an annual general meeting consent by a unanimous 

resoliilion under section 182 (2) (b)ollhe 8usf/iessCorporaf/onsAcl to ail of the business that is required 
to bo transacted ai that annual genera! meeting, ihe annual general meeting Is deemed to have been hold 
on iho ciato selected, under secHon 182 (3) of the Business Corporations Act, to Ihe unanimous resolution,

Calling of shareholder meetings
7.3 The direclors may, whenever they lltinlc fit, call a meeting of shareholders,
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Spoclill UUSitIQSS
^.'1 n a tneeling of sharoliolders Is lo oonsider special business within Ihe meaning of Article 8.1 the notice ol 

meeting must
(a) siato the general nature of the special business, and
(b) If ilio special business Includes considering, approving, ratifying, adopting or authorizing any document 

or the signing of or giving of effect lo any document, have ailRohod to It a copy ol ihe document or 
state that a copy of the document will be available lor Inspection by shareholders
(i) at iho Company's records office, or of such other reasonably aocesslble localion In Brilish Columbia 

as fs specified by the notice, and
(il) during statutory business hours on any one or more spacKiad days before the day set for llio 

holding of the meeting.

Pari a *- Proceedings at Meollngs of Slioreholders

Special businoss
0,1 AI a nteellng ol shareholdors, Ihe following business is special business;,

(a) at a mealing of shareholders that is not an annual general meeting, ail business is special business 
except business relatlrig lo the conduct of or voting at the maeling;

(b) ai an annual general menling, all businoss Is special business except for the foilowing:
(I) business relating lo the conduct ol, or voting ol, the meeting;
(it) corvsldereUon ot any Itnancla! statomonts o! the Company presented to the meeting;
(Hi) consideration ol any reports of the dlreciors or audilor;
(iv) the sotting or changing of the number of dlreciors;
(v) the oiectlon or appointment ot dlreciors;
(Vi) Ihe appoinimenl ol on audilor;
(vii) ihc setting ol Ihc rp.munerailon ol ai\ ,^lldilor;
(viii) business arising ou! ol a reporl ol iho directors not requiring the passing oi a special 

resolution or an excoplional lesoluiion

Quoium
0.2 Subject lo Iho spocial rights and resiriclions allacited lo tho shares of any class or series ol altares, ihs 

ciuotum lor the transaction of business at a nteellng ol shnreholdors is 2 persons who ore, or who ropresont 
by proxy, shoroholders who. In the aggregaio, hold at feast 1/20 of lha Issued shares eniillod to be voted at 
the meeling.

One shareholdoi' may oonsllluto quorum
0.3 If there Is only one sharohoider entitled to vole at o meeling of shareholders.

(a) ihfl quorum Is one person who Is, or who represents by proxy, thal.shareholder. and
(b) dial shareholder, present in person or by proxy, may constilule the meeling.

Other persons may attend
8.4 Tho directors, the president, if any, the secretary, if any, and any lav/yar or auditor (or Hie Company are 

enliiled lo aiiencl any meeting ot shareholders, hut il any ol those persons does attend a meeting ol 
shareholders, lhal person is not lo be counted in the quorum, and Is not onlllled to vote at the meeting, 
unless thai person Is a shareholder or proxy holder enlltiad lo vole at the meeting.

Requli'omont of quorum
8.5 No business, oilier than the election of a chair of the meeling and the adjournment of the meeling, may be 

transacted at any meeling of shareholders unless a quorum ol shareholders enliiled lo vote Is present al 
the commencement of the meeting.

l.ack ol quorum
O.e II, within 1/2 hour from the limo ssl for Ihe holding of q inoellng of shareholdors, a quorum is nol proscnl, 

(it) in Ihe enso of a general meeting convened by rer^uisiilon of shareholders. Iho meeting Is dic.solvnd, und 
(b) In the case ol any other meeling of shareholdors. the meoling stands adjourned to the same day fn the 

next week at Die same lime and place.

Lack of quorum at succeeding meeting
0,7 If, at Ihe meetfi'g lo which the first meoling roforrod to in Article 0.6 was adjourned, a quorum is not

piosenl within \I2 itour Irom the limo set ior the holding ol the meeting, the persons present and being, or 
roprosenllng by proxy, shareholders enliiled lo aiiend and vole al the meeting consiilulo a quorum.
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Chair
0,0 The lollowlng individual Is enlllled lo preside as chair al a rneallng ol shareholders:

(a) Iho chair ol Iho board, li any:
(h) If Ihe chair of Ihe board is absent or unwilling to act as chair ol the moeling, the president, it any.

Allornnte chnlr
8.9 If. at any ineeling ol shareholders, thoro ia no chair ol the board or president present witltin IS iriinutes 

niter the time set lor holdlrtg the meeting, or If Ihe chair of the board and the presidenl are iinwillino lo aci 
as chair ol the meoting, or il ihe chair of the board and the presidoni have advised ihe secretary. If any, or 
any direclor present a! the meeting, that llisy will not bo present ai ilte meeting, the directors present must 
choose one ol their nuntbeï to be chair oi the meeting or H all ol Iho directors present decline lo lake the 
chair or fail lo so choose or If no direclor is present, llta shareholders present in person or by proxy must 
choose any person present at Ihe meoilng to chair the inBollng.

Adlournments
8.10 The chair ol a meeting of shareholders may, and II so directed by Iho meeting miisi. ad)ourn the meeting 

from lime to lime and from place lo place, bul no business may be iransacled al any odjourned meeting 
other than the business left unfinished ai the meeting from which the adjournment took place.

Notice of adjourned meeting
6.11 It Is not necessary to give any notice of an adjourned meeting or of the business lobe iransacled at an 

adjourned mnoiing of shareholders except that, when a meeting is adjourned for 30 days or more, notice ol 
ihe adjourned mseling musi be given as in the caso ol lire original meeting.

Motion nee<l not be soconcJecI
Q.12 No motion proposed at a meeting of sharaltolders need be seconded unless Ih© chair of the meeting rules 

otherwise, and the chair of any meoilng of shareholders is enlllled lo propose or second a motion.

Manner of taking a poli
8,13 Subject 10 Arlicle 8.14, If a poll is cJuly demanded al a meeting of shareholders, 

la) the poll must be taken
(i) al the mealing, or within 7 days ador the dale o! ihe meeting, as the chair of the meeting directs, and
(II) in the manner, al the lime and at the place lhal the chair of the meoling directs.
(b) the result ol the poll is deemed to be a tesolulian oi and passed at the meeting a\ v;hloh the poll Is 

demanded, and
(0) Ihe demand for iho poll may be wiihrirav/n.

Dfunnnd lor n poll on adjournmnni
0.14 A poll demanded ai aniociing ol shareholders on a question of adjournmoni must be taken immediaielyal 

the meeting.

[Demand fora poll not to prevent continuation of meeting
0.15 The demand for a poll at a meoling of shareholders does not. unless the chair o! the meeting so rules, 

prevent the continuation of a meeting for the transaction of any business other than tlie question on v/htch 
a poll has been demanded.

Poll not available In respect of election of chair
0.10 No poll may be demanded In respec! ol Ihe vole by which a chair of a meeting of shareholders is elected.

Casting of votes on poll
0.17 On a poll, a shareholder entitled lo more than one vote need not cast al! the voles in the same way.

Cluiir must resolve dispute
0.10 In Iho case of any dispute as to the admission or rejectton of a vote given on a poll, the chair ol the

meeting must determine Ihe same, and his or lier delermlnalioo made In good faith is final and conclusive.

Chair has no second vote
0,13 In case of an equaifly ol voles, the chair of a meeting of shareholders does not. either on a show of hands 

or on a poll, have a casting or second vole In addition to Ihe vole or voles lo whicli the chair may be 
ontitlod as a sharoholdor.
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Deiîlarfiilon 0/ result
0.20 The chair ol a meaning ol shateholdars must declare to Iho nieeling Iho decision on every question In

accordance with the resull of tho show of hands or the poll, as the case may be, and that decision must bo 
entered in tho mlniilos ol the meeting.

Part 9 — Votes of Shareholders

Voting rights
9.1 Subject to any .special rights or roslrlcllons altachod to any shares and to the rooirictions imposed on joint 

regtsiored holders ol shares under Article 9.3,
(a) on a vole by siiow of hands, every person present who is a shareholder or proxy holder and enlllled lo 

vole al Ihs meeling has one vote, and
(b) on a poll, every shareholder enlllled lo vote has one vole In respect ol each share Maid by ihal shareholder 

lhal carries II10 right lo vote on that poll and may exercise that vote either in person or by proxy.

Tnisteo ot sliareholder may vote
9.2 A person who Is not a shareholder may vote on a rcsokiilon at 0 meeting ol shareholders, vrheihor on a 

shov/ ot hands or on a poll, and may appoint a |»oxy Itoldor to act al Iho meeting in relation lo lhal 
iRSOltition, it. belore doing so. thn person snlislica Ihe cltair of the meeting ai svhich tho fesoluiion is to be 
considored, or the directors, that tho parson Is a trustee lor a shareholder who is entiilod to vole on the 
resolution.

Volos by Joint shnreholders
9.3 II there are Joint shareholders reglsieredin respect ol any share.

(a) any one ol the Joint shareholders may vole at any mooting, either personally or by proxy, in respecl ot 
Ihe share as if that jolnf shareholder were solely entitfed lo it, or

(b) If more Ihan one of the Joinl shareholders Is jiresenl at any meeting, personally or by proxy, tho Jolnl 
shareholder present whose name stands first on the cenlrnl securities register in respecl of the share 
is alone enlillod lo vole in respect ol that share.

Trustees as joint shareiiolders
D.'l Two Of more trustees of a sharohoidsr In v/hoso sole name any share Is registered are. (or tho purposes of 

Arl)cle9.3. deemed to bo jolnl shareholders.

Representative of a corporate shareholder
3.5 II a corporation lhal Is not a subsidiary ol Iho Company Is a shareholder, lhal corporation may appoint a 

person to act as Its roprosenlativo at any meellng ol sliaroholdors ol the Company, and.
(a) (or that purpose, (he Instrument appointing a represaniallvo must

(I) be rocefvod ol (ho reglslered office ol ihe Company or al any other place spociliod, In (he notice 
calling the rnBotbig, lor the receipt ol proxies, al leasl 2 business days beloro Iho day sol lor the 
holding o( iho meoling, or

(ii) be |)rovided, al iho meoling, lo the chair ol ilio meeting, and 
<b) It vi representative Is apirointed under this Article,

(I) the ropreseniailvQ is enlllled lo exorcise In respect of and al lhal meeting Iho some rights on behalf 
o( the corporation Ihni the represenlallvc represenls as that corporation couid axarcise If it were a 
shareholder who is an uidividuat. Including, without timitaiion, tho right to appoint a proxy holder, and 

(ti) the fepre.'ieriiativR. H present al the meeting, Is to be counted for Ihe purpose of forming a quorum 
iincf IS deeniod lo be a shcireholder present in person al Ihe meeting.

Proxy provisions do not apply to nil compnnics
9.6 Articles 9.7 lo 9.13 do not apply to Ihe Company II and for so long as ft Is a public company or a 

pre-existing reporting compony,

Appointment ol proxy holder
9.7 Every shareholder of the Company, including a corporation lhal is a shareholder bui not a subsidiary ol the 

Company, enlllled to vote al 0 meeting ol shareholders ol the Company may, by proxy, appolnl 0 proxy 
holder to allond and act at ihe meoling in the manner. (0 llie extern and with the powers conferred by ihe 
Ijroxy.
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Alterttfiie proxy holders
9.B A shy{i3hQld0[ may appoint one or more atlernate proxy headers to act in the place o1 an absent proxy liolder.

When proxy holder need not bo shareholder
0.9 A person must nol be appointed as a proxy holder unless the person Is a sliaroholdor, although a person

who Is not a shareholder may be appointed as a proxy holder If
(a) the parson appointing the proxy holder Is a corporation or a reprssentallve of a corporation appointed 

under Article 9.5,
(b) the Company has at the time of the mooting for which the proxy holder is to be appointed only one 

shareholder enlllled to vole at the meellng, or
(c) the cheroholders proseni In person or by proxy at and enilllod to vote al Iho meeting for which the 

proxy holder Is to bo appolnled, by a resolution on which the proxy holder is not enlllled to vole but In 
respect ol which the proxy holder is to be counled In the quorum, permit the proxy holder to attend and 
vote al Ihe meellng.

Form of proxy
9.10 A proxy, whether for a specified meellng or olherwise, musl be either in Ihe following form or in any olher 

iorm approved by tho clireclors or the chair ol the meeting:

(Name ol Company)
The unrier.signod, being a shareholder of lire above named Contpany. hereby appoints
............................................. or, falling that person.........;.............................................as proxy holder for Iho
undersigned lo allend, act and vole lor and on behalf of ihe undorsigned at the meellng ol shareholders to
bo hold on the............day of............................................ and al any acJiournmont ol that meetliuj.
Signed this............day of..................................

Signaluie of sharebolder

Provision of proxies
9.11 A proxy (Of n meellng of shareholders must

(a) be received al Hie reglstored office of the Company or at any olher piaco specified. In the nolice callmg 
the meeting, ior the receipt of proxies, at least the number ot business days apeciflecl In Ihe nolico, or 
il no number of days is specified, 2 business days, before the day set for the holdtiig of the meeting, or

(b) unless the nolico provides otherwise, be provided, al the meellng, lo the chair ot the mooting,

Revocation of proxies
9.12 Subject to Article 9.13. every proxy may be revoked by an Instrument In writing lhal Is

(a) received al the registered office of tho Company al any lime up to and including the last business day 
before the day sot for if^e holding of the mooling al which the proxy is to be used, or

(b) provided at the mooting to the chair of iho moeling.

Revocation of proxies must bo signed
9.13 An instrument referred to in Article 9,12 musl be signed as (ollows:

(a) If tits shareholder for whotn the proxy holder Is appolnled is an individual, the instrument musl bo 
signed by the shareholder or his or her irusioo;

(b) II tho shareholder lor whom Ihe proxy holder Is appolnled Is a corporallon, the instrument musl be 
signed by Ihe corporalion or by a representative appolnled for the corporation under Article 9.5,

Vsildliy of proxy votes
9.1/! A vole given in accordance wlili the lerms ol a proxy Is valid despite the death or incapacity of the 

shareholder giving Ihe proxy and despite ihe revocation ol Die proxy or tho revocailon of the authority 
under which llie proxy is given, unloss nolice in wrillng of lhal death, incapacity or revocalion is received 
(!i) nl ihe fogislored ollice ol the Company, al any lime up to and including llie last business day before 

Uio day set lor tho holding ol the meeting at which the proxy is to be used, or 
(b) by the ciinii ol Ihe meeling, beloro the vole is taken
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Production of evidence of euthorlly to vote
C.lt) Tho chair of any moeiing of ohareholders may, bul need not, inquire info the ouil^orUy o( any person lo veto 

ai iho meofing and may, bul need not, demand from that person production of evidence as lo the existence 
o( tho authority to vole.

Part 10 •— Election and Removal of Directors

Number of directors
10.1 Tlie Company must havo a board of directors consisifng of

(a) subject to paragraph (i)). the number ol dlreclors (iiat is oquai io lire number ol fhe Company’s lifsl 
dircclors. or

(b) the number of ciiroctors set by ordinary rcsolulion of the shareholders.

Change in number of dlreclorc
10.2 (I the number ol directors is changed by the shareholders under Arlielo 10,1 (b),

(a) the change Is olfecilve whether or not previous nolice of the resolulion was given, and 
(h) the shareholders may elect, or appoint by ordinary resolulion, the directors needed lo (111 any vacancies 

In tho board ol directors tlial result Irom lhai change.

Election of directors
10.3 AI every annua! general meeting,

(a) llio shareholders entitled to vote at the annual general meeting for the eleclion or appointmeni ol 
directors must oiocl or appoint a board oi directors consisting o( llie number of directors for the lime 
being required under these articles, and

(b) all the diraclors censo lo hold office Immedialeiy before the eleclion or appointment of directors under 
paragraph (a), bul are oliglblo (or re-clecilon or reappointmonl.

Ftiikire to elect or appoint directors
10.4 11 the Company falls lohoW an annual grjneral meeting in accordance with the Businoss Corporations Act! 

or falls, at an annual general meoling, to eloci or appoinl any directors, the directors then in office conllnue 
to hold olficD unlil the earlier of
(a) Ihe dale on which the failure is remedied, and
(h) Iho date on which they otherwise cease io hoid olden under Ihe Businoss Coipomtlons Actor Ihoso 

articles.

Aclclilionnl dircclors
lO.f} Oespile Articles 10.1 and 10.2, Ihe directors may appoint ono or more additional dlreclors, but tho number 

ol additional directors appointed under this Arlicle rnusl noi at any lime exceed
(a) 1/3 ol the number ol first directors, if. al tho liiiic of tho appointments, one or more of ihe first directors 

havo not yet compleied iheir first term ol olllce, or
(b) in any olhor case. 1/3 oi the number of the current directors who v/ero ejected or appoinled as directors 

other than under this Article.

Directors' acts valid dospilo vacancy
10.6 An aci or proceeding of the directors is not Invalid merely because fewer than ihe number of diroctors 

required by Arlicle 10.1 are in office.

Pari 11 — Proceedings of Directors

Meetings of directors
11.1 The directors may meet together lor tho conduct ol business, adjourn and othorwlso regulate their meetings 

as they think fit, and meetings of the board field al regular intervals may be held al fhe place, at the lime 
and on the nolice, if any, ihai the board may by resolulion Irom lime lo time delormino.

Chnirof meetings
11.2 Meetings of directors are to bo cliaired by

(a) the chair ol Ihe board, if any,
(b) In the absence of Iho chair of the board, tlio president, II any, if the president is a diroclor, or
(c) any other director chosen by Ihe dlreclors If
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(i) neilhsf ihs chair oI the board nor lha presldanl, II a clireclor. Is present al the meeilng wllhin 
15 mlnuies altar the time set for holding lha mealing.

(it) neltlier ihs chair of the board nor !he president, [1 a direclor, Is willing to chair the meeting, or
(III) Iho chaff of the board and the president, If a director, have advisod the secretary. If any. or any 

other director, lhat they will not be present at ihe mocling.

Voting oltneolings
11.3 Questions arising al any meeting of dircolors are to ba decided by a majorlly of voles and. In the case o( 

on equality ol voles, the chair ol the moeilng does not have a socond or casting vole.

Wlio may call extraordinary mootings
11.4 A direclor may, and the secretary, i! any, on request ol a direclor must, call a meeting ol lha board al any lime, 

Notice of extraordinary meetings
11.5 Sub|ocl lo Arlidos 11,6 and 11,7, i( a meeting ol the board Is called under Article 11.4, reasonable nollce 

of that meeting, specilylng the place, date and lime ol lhal meeting, musl be given to each oi lha directors
(a) by mail addressed lo the diroclor's address as il appears on Iho boolts o( iho Company or to any other 

address provided lo me Company by the direclor (or this purpose,
(b) by loaviny il al Ihc dirocioi's proscribed address or al any other address provided lo the Company by 

the dirocior fur this purpose, or
(c) orally, by cle/ivcry ot vvriuon notice or by telephone, voice marl, e-rnaii, fax or any other method of 

legibly transiniUing messagos.

Villen nollce not required
11.6 it Is noi necessary lo give nollco of a meeting ol iho direclors lo a direclor if

(a) llio meeting is lo be held immediately lollov/ing a mocling ol shareholders al which Hun direclor was 
elected or appointed or Is the mealing of the directors al v/hlch lhal direclor Is appoinlod, cr

(b) the direclor has filed « v/alver under Article 11.0.

Meeting valid despite failure to give notice
11.7 The accldehtal omission lo give nollce of any meeting of directors lo any director, or the non-recoipl ol tiny 

notice by any direclor, does not Invalidate any proceedings at that meeting,

Walvor of notice of ineelings
11 .a Any direclor may (He with the Company a document signed by the direclor waiving nollco of any past, 

present or fulura mooting oi the directors and may al any lime withdraw lhal waiver v/ilh respecl lo 
meetings of Hie directors held aller lhal withdrawal.

Eftect oivvalvar
11.9 Alter a director files a waiver under Article 11 .B v/ilh respaci lo luturs meeiings ol Iho directors, and unlil 

that waiver Is svilhdrawn, holice of any meeting ol the direclors need not bo given to lhal director unless 
the director ollierwisQ requires in writing lo ihe Company,

QiiDi'uni
11.10 Tlio quorum necessary lor ihe transaction ol llic bii.sino.ss ol Iho diroclors may be sel by Ihe dirociors and. 

il not so sol. IS a maioriiy ol the direciois.

If only one cllroctor
11.11 l(. In accordance v/ilh Article 10.1. iho nuinhor of dirociors is ono. Hie quorum noce.ssary lor lha 

itansaciion ol the pusinoss of ihe directors is one cliroctor, and lhal direclor may eonsiilule a mooiing.

Part 12 — CoinmiUees of Directors

Appoinlmentof committees
12,1 The directors may, by resolution.

(a) appoint one or more committees consisting of Itie director or direclors lhal they consider appropriate,
(b) delegate to a committee appointed under paragraph (a) any of the directors' powers, except
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(ili)}h8 powono appolni or remove ollicers appointed by the board, and
(c) malte any delegation referred lo in paragraph (b) subisct to tho conditions set out In the resolution.

Obligations of committee
12.2 Any committee formed under Article 12.1, In tho exorcise of (lie powers delegated to it. must

(u) conform to any rules ilial may from lime to lime be imposed on It by the directors, and
(b) report every act or thing done In exercise of those pov;Brs lo the earliest meeting of the diraciors to bo 

held alter Iho act or thing has boon done.

Powers of board
12s3 The board may, al any time,

(a) revoke the outhorily given to a committee, or override a decision made by a commilloe, except as to 
ads clone before such revocaiion or overriding,

(b) lernilnaio the appointment of. or change the membership of, a committee, and
(c) till vacancies in a commillee.

ConiinUlee meetings
12A Sublecl lo Article 12.2 (a),

<a) the members of a direclors' commillee may meet and adjourn as lliey think proper.
(b) a dlrectorfi' commillee may elect a chair of ils meetings but. If no cliolr of the meeting is oieclod, or if 

at any maeUag ihe chair o( the meeting is not present within 15 minutes after the lime set tor holding 
(he mealing, Iho directors prssen! who are ntembers of Ihe committee may choose one of thoir number 
lo chair Ihe ineoling,

(c) a majority o( tho members o( a direclors' commilloe constitutes a quorum of iha commillee, and
(d) quoniiotiB arising al any meoiing of a directors' commillee are determined by a majority of votes of tho 

members proseni. and in ca.se of an equality ol voles, the chair of iho meeting has no second or 
cnsiing vote.

Part 13 — Officers

Appointment of officers
13.1 Tho Ijoard may. from lime to time, appoint a president, secralary or any other ofiicers that it considers 

necessary, and none of the individuals appointed ns ollicers need bo a member of the board.

Fimclions, duties and powers of officers
13.2 The board may, for eacii officer,

(a) determine the funclions and dulics the officer Is lo perform,
(bj anltusl to and conler on the ofilcor any ol the powers exercisable by the direclors on such terms and 

condliions and v/ith such reslrlcllons as tho directors think fit, and
(c) from llmo lo lime revoke, wlthdrav/, alter or vary all or any ol the functions, dulles and powers of ihe 

officar.

Remunoralion
13.3 All appointmonls olofllcorsaro lobe made on the terms and conditions andal llie remuneration (wlielhar 

by way ol salary, ise, commission, parliclpallon In profits or olherv/iss) that the board thinks fil and are 
subject to lorminatlon al tho pleasure of the board.

Part 14 — OisclosMfe of tnleresl of Directors

Other office of diroclor
i*!.! A director may hold any office or place ol prod! with ihe Company (other titan the office of audilor ol tho 

Corripany) in addition to his or her office of director for Die period and on (he terms (as to remuneration or 
oiherw'iso) that ihe direclors mny dotormine.

No (lisquniillcation
l‘t,2 No director or imendod clirecior is disqualilisci by his or her office (rom coniracllng svilh Ihe Company either 

v/nh regard lo (he holding of any oiilco or place ol profit tho director holds with the Company or as vendor, 
purcliasct or otherwise
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Pi'ofoasionHl services by dlreelor or officer
I'1.3 Subject fo compliance v/i.th Ihe provisions of Ihe fli;s/ness Corporations Act, a director or o Ulcer ol ihe 

Conipuny, or any corporaiion or firm in which lhal Individual has an Interest, may act in a prolossiona! 
capacliy lor the Company, except as auditor ol iho CoiTijiany, and the director or officer or such corporaiion 
or firm is oniiilsd lo romunorallon (or prolosslonal services as It lhal individual were not a director or oillcer.

Accountability
I'l.'l A cliroclof or oflicer may be or become a cllrecior, olfloer or employee of, or may otherwise be or become 

irneresied in, any corpofailon, firm or oniiiy in which ihe Company may bo Interesiod as a shareholder or 
olhBtwise. and. subjoct lo compliance with Ihe provisions of ihe Biisinoss Corporations Act. the director or 
oflicer is not accountable to the Company lor any ramuiwailon or oiher bnnoUls recolvad by him or her aa 
clirecior, officer or employee of, or from his or her inisresl in, such other corporation, firm or enliiy.

Part 15 -- Inclemnlffcstlon

Indemnlffcatlon of directors
15.1 The directors must cause the Company to inüomnily Us dlroclors and former directors, and their raspecilvs 

heirs and personal or other loyal representatives to the greatest extent permitted by Division 5 of Pari S ol 
the Susfriess Corpornf/onsAci.

Docmed contract
15.2 tîach director is deemed lo have conlrncled with ihe Company on the terms of llio indemnity refemed to in 

Article 15.1.

Part 16 — Dividends

Decinrallon of dividends
1C,1 Subiecl lo the righis, if any, of sharoholders holding shares wilh special rights as lo dividends, the 

direciofs may from time lo lime declare and authorize payment of any dividends the directors consider 
Qpproprialo.

No notice required
10.2 The direclors need not give nolico loany shareholder of any declaration under Article 16,1.

Directors may doternilne tvhen dividend jjayable
1 G.3 Any dividend docUtred by the cJlrcclots may be made payable on such date as is iixed by the direclors,

Oivicl&nds to he paid In accordance with.ntimbey of shares
in.'l Siihjecl to the riyhls of shareholders, il any, holding sn.'«fu.‘> willy special rights ns lo dividends, all

divtdentis on shines of any Class or series ol sliaies musl ho declared and paid according lo Ihe number ol 
such shares held.

Manner of paying dividend
16.5 A teaohiiion declaring a dividend may direct payment ol the dividend wholly or partly by the distribuilon of 

specific assets or of paid up shares or fractional shares, bonds, debeniures or other debt obligations of the 
Company, or in any one or more ol those ways, and, if any difficulty arises In regard lo the distribution, the 
directors may settle the difficulty as they consider expedicnl, and, in particular, may sol liie value for 
cfislrlbulion of specltlc assets.

Dividend benrs no Interest
16.G No dividend bears Interest againsl Ihe Company.

Fractional dividends
1G.7 If 0 dividend lo which a shareholder is enlllled Includes a fracUon of ihs smallesi moneinry unil of the 

currency ol the dividend, that (taction may bo disregarded in making payment of the dividend and lhal 
pnymeni ropresenls full payment of liie dividend,
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Payment of dividends
t G.O Any dividend or oinor distrlbuHon payalîle In onsli in respect ol snares may be paid by cheque, made 

payable lo the order of the person to whom II is seni. and mailed
(a) subject to paragraphs (b) and (c), to the address oj tits shareholder.
(b) subject lo paragraph (c), in the case of joint shareholders, lo Ihe address of the jolni shareholder 

v/hose name stands (irsl on the canuat securllios register in respeci of the shares, or
(c) lo Ihe person and to fits address as Iho shareholder or joint shareholders may direct In wriling. 

necelpi by joint shareltolclers
16.9 If several persons are joint shareholders of any share, any one ol them may give an effeollve receipt lor 

any dividend, bonus or other money payable in rospecl of Ihe sliare.

Part 17 — Accounting Records
Recording ol financial affairs

17.1 The board musi cause adoqualo accounling records to bo kept lo record properly the linanoial allalrs and 
condiiion o( the Company and lo comply with the provisions of the Business Corporations Act.

Part 18 — Execution of Instruments under Seal
Who limy attest seal

10. t The Company's seal, if any, must not bo impressed on any record oxcept when that impression is attested 
by the signature or signatures of
(a) anygdirectois.
(b) any oflicer. logethor vriin any difoclor,
(c) If the Company only has one director, that director, or
(d) any ono or more directors or officers or persons as may be determined by resoJuiion of Ihe diraclors. 

Scaling copies
1 Ü.2 For iliQ purpose of certifying under seal a true copy of any resolution or other documenl, Iho seal must be 

impressed on that copy and, despite Article 10.1, may be alleslod by the signature ol any director or officer.

Part 19 — Notices
Notice lo joint siinroholdors

19.1 Anoilco, statement, report or other record may be provided by the Company lo Ihejoinl registered 
sliaroliolclers ol a share by providing iho notice lo the joint registered shareholder wfiose name stands first 
on Ills central securilios register In respeci of the share.

Notice lo trustees
19.2 II a person becomes enlilled lo a share as a rosull of Iho death, bankruptcy orfncapaclly of a shareiiolder, 

the Company may provide a noticQ, statement, report or other record lo that person by
(a) mailing the record, addressed lo that person

(1) by name, by the Uile oi represontalive ol the deceased or Incapacitated shareholder, by the liilo of 
trustée ol tire bankrupt shareltoidor or by any similar description, and 

(il) at the address, If any. supplied to the Company ior that purpose by the person claiming to bo so 
enlilled, or

lb) i( an address referred to in paragraph (a) lit) has not been supplied to the Company, by giving llm noiico 
in n manner In wlrlch ii might have been given If llio (Joalh, bankruptcy or incapacity had not occurred.

Part 20 — Rosti'Ictlon on Share Transfer

Applicallon
20.1 Article 20.2 does not apply lo Ilie Company if and (or so long as il is a pulîlic company or a pro-exisilng 

reporting company.

Consent roriulred for transfer
20.2 No sliaies may bo sold. Iransferred or oilierwise disposed of wllhoul ihe consent ol Ilie directors and Ihe 

directors are not required to give any reason for refusing lo conseni loany such sale, transfer or other 
disposllion.
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I'.Nhihit ‘'B”

Securities Register «rid {iTupplicablc) Register of Transfers 

(copies auached)

I()73‘)0()(!02/0l5l8818 1
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NAME OF COMPANY:

I hereby cerlily ^lial Ihe within
instrument is a true and correct
of Uie Instrument of which it purport^^
to be a true copy.

CLASS OF SHARES: COMMON______________________________ STEPHEN HEDLEV

Ceil. No. Dale
Coniricale

I»UC(I
Dale

Cenifisie
CaiKdlad

Sluianoldor's FuH N-vne ans AdSreu
Of

S^flros

Repteseniaiive
Capsd'iy

Per
Val'je

.. ■ JC
2(
•t
7i

Acquliedby
AJIolmenL

Conv«fsioa
Transler

(»}

WOl'fS CAN/
th Floor. 250 Ko 
mcouver, 6.C. V 
lepno/ie (604> 6i 

II irvttlDtred. 
from

w/t I.I.I *
Pefd 10 Company

>C3ft8

Cast! or 
Olhet

PaU Per Sliaic

CuA Olher
ihaii
CaMi

1 23 MA 
2009

1 01 MA 
2009

r SUN.KUI&WS
1S22 WBST 4<tTH AVS. VaNCOUVE 
BC. V6M aer. canada

50.000 I.OOC ALLOT
MENT

2 01 MA 
2009

f UAX MASTER wesTWEMTS UWTÈD 
P. O. EOX SS7. OFf SHORE 
INCORPORATI ON C ENTR2. ROAD TOW 
TORTOLA, SRmSH VIRGIN ISWNOS

50,000
L

1.00C TRANS
FER

SUN,
HUIGANG

Waefi P/inKfS, Vaneowc., BC CSft-a
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Exhibit »C” 

List of Assets
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1

1

1

1

1

I

1

1

1

1

1

1

J

Asset List

ITEM DESCRIPTION

Sil Industries "SSO" Radial Arm Saw w/14" Blade, 4 Hp, Bench 

Progress 6" x 40" Horiiontal Belt Sander

OeUa Roc/;weir'Unijatv34-450‘' Tilting Arbor Table Saw w/10" Blade, 36" x27'' Table

Griggio "T100Û" Shaper

Beaver Della "17-901" 17" Pedestal Drill Press

Caiuek "WüSZ'U" Veriical Bandsaw S/N ROTiB

Elecirim Poland "DMMR-nO" TaWesaw S/N 8963

20Q'1 Friulmac "Randomat-E" Double Head Profiler S/N 3611A

2004 Ganner "Gannomat 480FS‘' Dowel Boring, Cluing, and Inserting Machine S/N 252489

2000 Shoda "NCW516'2162" 4 Head CNC Gantry Type Router S/N F.0501 
w/ 2 • Vaccum Tables, 4 • ATC, Fanuc l8i*M Controller

2004 Shoda "Titaniuni A" CNC Gantry Style Router S/N T5S-J0201 
w/ Vacuum Table, Qorîng and Routing Capabilities

Gorbel Overhead Crane System w/ Vacuum Lifting Device

Corbel Jib Boom 750 lb- cap,
w/ Tawai Vaccum Lilting Device s/n 19324
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16

17

18

19

20

21

22

2S

26

27

28

29

30

33

34

35

1 2004 Homsg "Optimal KL-73/A3/S2'‘ Horizontal Edge Bander S/N 0-200-S6-1484
w/ Ligmeiech "ZHROl/l/OSS" Return Table s/n 0-305'66'172S

1 2003 Samuel "SOA7SO/36" Orbital Stretch Wrapping System S/N 750/36-042203128G

1 Samuel ‘'SHP175-N0/N-EZ/SQ‘' Turmtable Type Pallet Wrapper S/N 175PD-0227041466

1 2000 Costa Levigiurici "KH2-CCC-1350" Pass Througi’ Belt Sander S/N A0671VAC1

1 2004 Strnpack "RQ-S" Overarm Strapping Machine S/N 2494-6204

1 JTL‘’79K-6-DC’Assembly Clamp

1 2001 Gre-Con " Profi-Press 2500” Gluing Press S/N 0659-12
vv/ Microwave High Speed Curing, Glue Dispensing

1 2004 Welnig "Unimat 3000" Moulder w/ Infeed Conveyor

1 8 Strand inclIneTransfer Conveyor

1 Programmable Belt Tranfer and Aljgnmerjt Conveyor

2005 Dinner "Opticut 350" Optimizing Saw 
^ S/N 23*16.10

1 Dischaige Bell Conveyor

1 Doticttt "EM'2''Endm3lch Tongue & Groove System S/N 97*10-292

1 Samuel "SHP175-ND/N-E2‘’ Turntable Type Pallet Wrapper 5/N 175PB-0424031290 

1 Weinig "Rondamat 960" Knife Grinder

1 Weinig "9980 OPTI" Knife Setter
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3G

36

39

40

41

42

43

44

45

45

48

50

51

52

53

54

1 Templatemakers 3 Axis Knife Profile Router 

1 Urban "AKS-5210/4F’' 2 Point Corner Welder S/N 52310 

1 Actual ■■A400-SE'‘ 4 Point Welder S/N M15-0250

1 PV Teciinic ’'SA320" Single Corner Welder S/N 03-158

1 1998 Urban "SV 800/2,5M'' Automatic 4 Point Cleaner and Trimmer S/N 800S3/2

1 2000 Urban "SV 800/2.SM" Automatic 4 Point CfeanernncI Trimmer S/N 80092/1

I Poriici CeniaUlQ ''ML123/E-P'‘ Profile Router S/N 061-166

1 2001 Joseph "ZOM-4590'' Cut to Length Line S/N 2441*0501

1 2001 Joseph ''2HVN-4S45" Cut to l.engrli (.ine S/N lOlO-OO-lOO

1 Urban "AKX6l0S/4-30/25‘' 4 Point Welder and Conveyor S/N 610099

1 Penta "Pema LGF" Mitreing and Cut to Length Saw S/N 092 
w/ Tiger Stop Measurement System

1 1986 Atnerican Map/an "DSKS2" Twfn Screw Exlrurier S/N 120803

1 Actual "AESOB" Pedestal Type Co-extruder S/N M-15-0387

] Actual Vacuum Sirinp, ai^d Cooling Table S/N M-15-0591

1 Actual Puller and Cutoff Saw Combination S/N M-1 S-0364

1 Actual Dump Table
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55

56

57

58

59

60

61

62

63

65

66

67

69

70

1 1987 American Maplan ‘'DSK62" Twin Screw Extruder S/N 120S08

1 Actual "AESOB ’ Pedestal Type Co-exiruder S/N M-15-0386

1 Actual Vacuum Sizing and Cooling Table

1 Actual Puller and Cutoff Saw Combination

1 Actual Dump Table

1 1987 American Maplan "OSK62" Twin Screw Exrruder S/N 120809

1 Actual "AEfiOQ" Pecleatai Type Co-extruder S/N M-15-0388

1 Actual vacuum Sizing and Cooling Table

,l Actual Puller and Cutoff Saw Combination S/N M-15-0023

I Dump Table

1 Plencan 1 Ton Bridge Crane w/15' span, 35' runway

2 Dowalt Mitre Saws

1 Delta "17-901" Drill Press

1 SB "350" Radial Arm Saw 14" Blade, a Hp, Bench

1 Actual "AlOO-B" Single Point Welder

171 Urban ”AKS-3610" Single Point Welder S/N 10604
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72 1 Spadix "Sureseal" Automatic Window Sealing System S/N 030923

73 2 Urban "KV2800'‘ Window Clamp and Asembly Tables S/N 62023, 6202^

7*1 2 KearTiltingAssembly Table

75 1 Dewall "OW 708” Mitre Saw

7? 1 SSC Vertical Panel Saw

79 1 OMGA“(tNflSO‘‘Radial Arm Saw

80 Qty Pneuniaiic Vinyl Window Pneumatic Punching Station

81 1 Milter "Millermaiic 250" Mlg Vi/elder S/N KK153762

82 1 King 10" X IS" Horizontal Bandsaw
S/N 690368

83 1 King Pinger Brake

8A 1 King 12" X 36” Metal Lathe
S/M 43221'1

eS 1 200‘1 King "9‘12VS'‘ Vertical Milling Mocltinc S/N 107‘U

w/ Mitutoyo Digital Readout

86 1 King ‘'KC-<I01V2r- 401 Milling and Drilling Machine S/N 334075

87 2 Warehouse Rolling Ladders

83 2 Strahikran Bridge Cranes w/4 Ton Cap,

89 1 2002 Weinmann Wall Assembly SystemS/N 0-309-06-0026 • Consisting of; infeed Conveyor,
Welnmann Top and Bottom Auto Nailing SystemS/N 0-390-06-0026w/ Discharge Conveyor 
Weinmann "WTW10/6" Automated Shuttle TableS/N 0-390-06-0216
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90

91

92

93

94

97

9»

100

101

102

103

104

lOS

108

109

110

1 2002 Weininsnn Wall Assembly 5ystemS/N 0110G.L74 - Consisting of; Infeed Conveyor.
SîO.OQO
Weinmann Top and Bottom Auto Naiiing Systemw/ Discharge Conveyor 

1 1998 Mitek industries "Cybersow" Component Saw S/N 066
w/ 5 Heads, Scrap Discharge Conveyor

1 Spanco Overhead Crane System w/SOO lb, cap.

2 Manuel Paint Sootl^es and Accessories

2 Strapnk "RQ-a" Overarm Strapping Machines S/N 22130, 23607

I 2004 Hunefogger "K2A" CNC Cut to Length Line S/N 11153 
Scissor Lift Tables, Air Compressor s/n 0003719

1 Stunner 48'’ Resaw S/M 05576 

1 Custom Made Floor Joist Stringer Tacking Press

1 Pacific Autornalion “AtUo S" Truss Holler Press S/N PA32S 
w/8'x40’ Table

1 Jager industries "Mini 8“ Truss Roller Press S/N HB587

1 2008 Mitek Koskovich "Omni Miser 2" Cut to Length Line S/N OM2k809702O

w/ Sorter and Out Peed Conveyor

1 2008 Mitek Industries "RoofTacker" Truss ivianufscturing Table S/N 32008299121

w/Truss Poller Press

1 2002 DimtefWeinig"OPTiCUT 104ft" OptlmitingSav/S/N 756.1

1 Kraemer Dust Collector

I ki aemer i SO HP Dint Collector w/ Control Panel, Ducting,

1 Conquest 150 HP Dust Collector vv/ Control Panel, Ducting {Blue!
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112

113

114

115

116

117

118

119

120

121

122

123

124

125

] Power Psk Garabee Compactor w/ Garbage Olo 

1 Miscellaneous Tooling - Consisting of;
Router Tools, Moulder Tooling, Saw Blades, Lumber Clamp, Hand Tools, Workbenches, Conveyors, etc, 

1 2002 IngersoH Rand ‘'SSR-EPIOO" Rotary Screw Arr Compressor s/N CK5148U021Î7

1 [ngersoll Rand 75 HP Rotary Screw Aîr Compressor S/N N'/5087U2081

1 2002 Ingersol! Rand "TMS-0670’' Refridgerated Air Dryer S/N TMS 0670 020106

2 Hyster"S40XL" LPG Forklift
S/N A187V05944H, A187V05140G

1 Toyota ’'42-5FG20" LPG ForWift S/N 16987

1 Tenant ”3640" Walk Qehlnd Floor Scrubber S/N 5881

J Raynio'Kl "Casi nT'’iTT'' Flectnc Roach Truck S/N l:2-D-01-3O229

,l Raymond "Fasi R35TT" Electric Reach Truck S/N E2-D-01-3Ü331

1 Raymond "12ATSl:404" Electric Pallet Wnlkie

2 Toyota "02'5FD35" LPG Frokllft S/N 10825,10843 

1 Toyota "42*5PG2Û" LPG Forklift S/N 19656

1 Toyota '‘02-5FD35“ LPG Forklift S/N 10850

1 Toyota "TFGCUaS" LPG Forklift S/N 67609
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125 3 Skyjack "SJlll-3220'‘ Electric Scissor Lift S/N G10330

127 1 Ooi.icef‘SDM'l-30-72" Cabinet Door Clamps S/N 2014-06-050

128 1 Peston "DivlMC" Sliding Table Saw S/N 8959

129 I Merrick "Ruvo" Stair Rooter S/N SSR-80'00

130 1 Teni^aiu "SC-'tOE'' Floor Sweeper S/N SO'IO

131 1 Barberan‘'PUR-33-L Basic" Virty! Wrapper S/N 13096-0G-03

132 I SCM"S630" Pass Througii Planer S/N 9397

133 I Guardian Plus ”04390-3" Generator S/N 3963748

136 I 2009 Ford'‘E250” Commercial Van Vin*lFTNE24WX30A549l5

137 1 2022 Grlffm Trailer
Vm-4C9BU1225DEO20<173

130 1 Unknown Dry Van Trailer vr/Power Tail Gate

139 Lot

141 Lot

Miscellaneous Equipment • Consistini» of;
Kit^B Miue Saw. Milwaukee Abrasive Saw, Sliop Press, Bend' Grinders, Precision Measuring Equipment, 
Tool Boxes, Oxy-ociyicno Toreft, Worktables, Store Racking, Carls, Tubs, Rotiter Tools,

Office Furniture and Computers • Consisting of;
Desks, Chairs. File Cabinets, Storage Cabinets, Computers & Printers, Modular Workstations, etc,
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DEFINED TERMS SCHEDULE

1 ho ioilowii^g <lel-{nc(l Icrnis «iv set out in 3 catogorics: Parties, Real Propcrltcs, aixl DocxnnoiUs.

Parties;

‘•Dcsco’’ means Besco hucrnational Invesiincnt Co,, Ltd., a Bi'itish Columbia company ])aving llm 
Incorporation Number BC()8d<S291.

■‘Boi'rowei-" means Huigang Sun, a businessperson having i\ mailing address al 1922 West 44''' Avenue, 
Vancouver. BC.

'‘Oiinraiitor.s’' means Besco, Viceroy Houses, Viceroy Constvuclion, Max Master, and Royal Union, and 
••Guai'iintor'' moans an applicable one otThem, as the comext requires,

“Lender' Wcichung Yang, a businessperson having a mailing address al No, 8 Beisanjie Fucheng Rond 
llaidian District, Beijing, China.

■■Jjoan I’amies’’ means, collceiively. the Bon'ower and the Guaraniors. and “Loan Party’* means an 
applicable one ofthem, ns the contcxi requires,

"Mux iVIasier" means Max Master liivcsimenis Limited, a British Columbia company having the 
Ineorporaiion Number BC 1079886.

"Royal Utiuin" means Royal Union Base Croup Limiled. a British Columbia company having the 
Incorporation Number BC 1077342.

“Viceroy Construction'* means Viceroy Con.Mruction Ltd., a British C<^(umbia company having the 
Incorporation Number BC 1065867.

“Viceroy Houses” means Viceroy Houses Ltd., a Briiisli Columbia company having the Incorporation 
Number BC 1031157.

Real Pi'ODorcies!

"BC Property*’ means the real property located at or about 1922 West 44”' Avenue, Vancouver, British 
Columbia, legally described by PID: 006-486-126, Lot 34 of Lot 9 Block (5 District Lot 526 Plan 5019.

“Besco Proporlv’* means the real properly located at or about 414 Croft Street, Port Hope, Ontario, 
Icnally described bv PIN: 51082-0010, PT LT 1-2 CON 1 HOPE PT2 9R2307 EXCEPT PT 1 39R9406; 
p(5ir]-ii0PB.

Documents:

"BC Moi-tgugo*’ means the collateral mortgage in the principal amouin of.'SS.OOO.OOO.OO (to be) c.xcculcd 
by llie Borrower, as inorigagor in favour ofllie Lender for purposes of mortgaging (he BC Pro|)erl>‘.

“Bc.scci Mortgage'*' means the collaicral mortgage in the principal amount of S5,000.000.00 (including 
fissignmcin of reins) (to be) exccutct! by Bosco, as nioi'igagor in favour of the Lender for purposes o1 
inoi'igaging ilie Besco Propcri)'.

"CLS.A, - Bu.sco" means the general security agreement (to be) executed by Besco in favour of the Lender 
for purpo-ses of granting a security interest in all prcsoiu and af\cr-acquirod personal property, including, 
without limitation, shares and other securities.

"GSA - Borrower” means the general security agreement (to be) e.xecuiecl (jy the Borrower in favour of 
the Lender for jnirposes of graining a security interest in nil present and after-acquired personal property, 
including, without lintitalion, shares and other seci!n!ie.s.

.ua73‘>ÜOfia.'>A)lS!8-l5>.ù
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"GSA - Max Master" means ihc general security agrcoincni (lo be) execiucd by Max Master in favour of 
the Lender for purposes of granting a security interest in all present and aCicr-ncquired personal property, 
iiK'Uiding. without liinUalion, shares and other securities.

"CSA ~ Rt»ynl Union" means ilie genera! security agreement (to bej executed by Royal Union in favour 
id i)je Lender ibr purposes of granling a security interest in all present attcl afier-acquiretl personal 
properl), including, without limiiniion, sltaresantl other scctiritie.s.

"GSA - VC" means iltc general security agreement (to be) executed by Viceroy Construction in favour of 
llio Lender for purposes of granting a security interest in all prcscjtt and after-acquired persotja) property, 
including, without limitation, shares and other securities.

“GSA - VH" moans the general security agreement (to be) executed by Viceroy Houses in favour of the 
Lender for purposes of granting a security interest In all present and aRer-acquired pci-sonal property, 
including, without limitation, shares and other securities,

•■Guarantee - lîcsco" means the guarantee and posiponemciu of claim (lo be) executed by Besco in 
Ihvaur ofdie L.enciei' with respect to all present and fuuire liabilities of the Borrower.

"Ciunrantce - Max Master” moans the guarantee and postponement of claim (to be) executed by Max 
Master in favour of the Lender with respect to all present and future liabilities of the Borrower.

••Giiai-nirtcc - Royal Union” means the guarantee and postponement of claim (to be) executed by Royal 
Lliiion in favour of the Lender with respect to all present and luture liabilities of the Borrower.

••Guarantee - VC” means the guarantee and postponement of eluim (to be) c.xecuied by Viceroy 
Construction in favour of the l..ender with i-espect lo all present and fuuii'c liabilities of the Borrower.

"Gunrantce - VH" means the giniranice and postponement of claim (to be) executed by Viceroy Mouses 
ill liivour oflhe Lender witli respeel to aii present and future fiabftilies oftltc Bon'ower.

•‘Inltinl Promissory Note” means ilic c.xeeuled and delivered proinissory note dated June Ml, 2017 issued 
b)- the Borrower in favour of the Loiulci-. as evidence of tlte pi'omisc by the Borrow'or to pay the 
Sh.OOO.DOO.OO loan together w iih Iniei'esl and other amounts set out therein payable to the Lendei'.

"Lonu Agreement" means the loan agreement dated July 20, 2017 between tlic l..oan Parlies and the 
Lender. uhJe)) provides for, imar itViu, ilicamcndmeiii ami rostatement ofthe Initial Promissory Note,

"Mortgages" means, collectively, the BC Mortgage and the Besco Mortgage, and '‘Mortgage” means an 
applicable one of them, as the context retiuires.

"iïtück 'frmisfcr Pü^Yer -- Max Master re Shares of l}e.sco” means the stock pow'cr of attorney (to be) 
executed by Max Master in favour ofthe Lender w'ith re.spcci to transfer of shaves in the capital of Besco.

".Stock TcansfcM’ Powcm*- the Bon-ower re Shares of Max Ma.stor" means the slock power of attorney 
(to be) executed by the Borrower in favour of the Lerider with respect to transfer ofshnres in the capital of 
Max Muster.

••Stock Trajj.sfer Power - the Boj-rower re Shares of Royal Union” means ilie stock power of attorney 
(to be) executed by the Bori'owcr in favour ofthe Lender with respect lo transferor shares In the capital of 
Royal Union.

"Stock Transfer Power - Royal Union rc Slmros of VC” means l)ie slock power of alloniey (to be) 
execuled by Royal Union in favour of the Lender with respect to transfer ol shares in the capital ot 
Viceroy Construction,

'■Slock 'rransfer Power - Royal Lhiicm re Shares of VIT' incaits the .stock power of attorney (lo be) 
executed liv Ko\:il Union in Itnoiir of ilie I.eiulcr with rosiKCi to irtmslei' ol shares in the capita! of 
\'icero>-1 lause^,

.îirt7y;,«aoo2/m5!X-i5S.6
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CERTIFICATE

lîESCO INTERjNATIONAL INVF^STMENT CO„ LTD.

TO; WEICHANG YANG (the “Lender")

AND TO: DRNTONS CANADA LLF (the “Coinpniiy’s Counsel'’)

AND TO; FASKEN MARTINEAU DUMOULIN LLP (the “Lender's Counsel")

In my capacity as a tiiiccloi- of ihe above-named cojnpany (the “Company") and withoui 
personal liability, 1 certify, having made due inquiry, that each of the statements set out in this 
eertincaie is, as of the timets) of execution and delivery of the Documents referred to below, 
true, complete unci accurate to the best of my knowledge, information and belief, and 1 
Liiulersiand that the Lender will he relying on the statements set out herein in deciding whether to 
advance fund.s or to otlterwise extern! or coniituic credit. Terms used in this certincate with 
initial capital letters will have the meaning.s ascribed to them in tite attached Defiiîed 
Tenn.9 S'cliednle.

1. Understanding of Documents. 1 have reviewed and underatand the nature and 
effect of die documeiii.s referred to in ihe attached Defined Terms sSchcdiile a.s documents (to be) 
executed by the Company in favour o!' the Lender (collectively, the “Documents").

2. Financial As.sistance. The Company is not “in.solveni" within the meaning of the 
('oriKJi'diioiis Art (Rrilish Columbia) (as amended), and withoui limitation the

C'ompany is able to pay its debts as they become due in the usual course of its business and the 
aggregate of the Company's property is. at a fair valuation, sufficiein. or. if disposed of at a 
I'airly conducted sale under legal process, would be suflleicni, to enable payment of all of the 
Company's obligations duo and accruing due. The giving of any financial assistance 
coinemplaicd by the Doeumcius is not oppressive or unfairly prejudicial to any shareholder of 
the Company.

Ownership and Charges. The Company owns (or. if applicable, will own upon 
completion of any purchase transaciion(s) recently disclosed to the Lender’s Counsel in writing) 
all properly and assets expressed to be charged by the Documents, legally and benellcially 
(except as otherwise disclosed in the Doeumems, if applicable), free and clear of ail charges 
(inoiiiciing security inieresi.s, leases, liens, and other encumbrances) other than the chargo.s 
created by the Documents and any encunibi-ances .speciUcally listed in the Documents as 
pei'miiced encumbrances (and if applicable, copies of any unregfstcM-cd leases have recetill)' been 
provided to the Lender's Counsel).

4. Lien.s. The Company has paid all taxes, rates, levies, withholdings, assessments,
remittances and governmental charges, and all claims and demands of all employee.^, conlraciors, 
siihconiractors. materialmen, meehtuiics. carriers, warehousemen, landknxls. and other like 
por.sons, which, if unpaid, become nr might become a lien or other charge upon any of the 
Con’ii>any's earnings or assets, and without limiting the generality of ihe foregoing;

II. It. . till
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(a) ihc're are no monies owing nor tuive any assessments been received by (he 
Company piirsimiu to the Social Service Tax Act (Brilisli Columbia), the 
Binp!oyn\eni Standards Aci (British Columbia), the Income Tax Aci, the Excise 
Tax Ac/, t)ie Builders Lien Act (British Columbia), tJte Fire Ser\nces Ac/ (British 
Columbia) or the Uiiliiies Commission Act (British Columbia) or any similar 
legislation in any Jurisdiction in which the Company owjts property or assets or 
otherwise carries on business; and

(b) the Company is not in default of payj)3ej)i of aj)y assessjnenl payable by il tinder
the Workers' Compensaiion Act Columbia) or i\ny similar legislation in
any jiirisdicliun in which the Company owns |)ropci'ly or assets or otherwise 
carries on business, and has not been served with or received any claims or 
demands under such legislation.

The Coitipuny is not a party to luir hound by any agrocmeni or coniracl wiiich eon.stitiiies or may 
constitute a eluirge. oneumhnmeo or lien upon, or security interest in. any property of the 
Company e.Nccpi those which are created by or otherwise di.sclosed and permitted in the 
Documents.

5. Hazardous Materials. Bxccpi as otherwise disclosed to the Lender or (lie
Lender's Coiin.sel recently in writing (if applicable), the real projjerty mortgaged pursuant to the 
Documents doe.s not contain any asbesio.s. urea formaldehyde insulation, polychlorinated 
biphenyls (PCB.s), radioactive substances, or other materials deemed to be hazardous under any 
applicable etudronmemal Icgi-slatlon. and in (his regard there are no out.standlng order,s or noiice-s 
and ail required permits and licences arc in good standing.

fi. By-Laws and Rights of Way. The real property mortgaged pursuant to the
Doeumonis compiie.s in ail material respects with all requiremeiUs of building and zoning by- 
iavv.v and any rather rules, regu}aiion.s, law.s tint! rcciuircmenis of any govei’ornenml {ntrlioi’jlie.s 
having Jurisciiclion. and no right of way, covenant or easement registered again,si suclr real 
property (if any) materially and adversely afreets its value.

7. Building Locations. All buildings and other improvements on the real properly 
mortgaged [Jiirsunnt to the Documont.s are located entirely witltin the botmdane.s of .such real 
pi’operty. and the sui-vcy(s) (if any) recently provided to the Lender or its counsel with re.spcct to 
sucli real property coiroeily rellectts) the current slums of such property, and there have been no 
additions, ronovuiitms or changes to the cMcrior of the buildings on such real property since the 
date of such siirvoy(s).

8. PPlSA Security Interests. No agreement lias been made to postpone the time Ibj- 
aitachmeiu of tlie security iiuoresls created by the Documents.

9. PPSA Names and Predecessors. Bach cuiTcni and former legal name (including 
any French form, any combined Engiish/French form and any ocher form) of the Comjîany, an<! 
of each direct and indii'ect predecessor {if any) of the Company, is set out in the Documents, and 
neitl^er the Company nor any direct or indirect predecessor thereof (if applicable) has at any lime 
had, used, or carried on busincs.s under any other name.
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PPwSA Information re Acquisitions. Tlic Company has not in ihe past 90 days 
purchasotL Iciisccl (as le.sseo) or otherwise acquired rights in any material personal properly 
charged or to he charged by the Dociiment.s, nor is it about lo do so, unlc.ss (if applicable) liil) 
pariiculars ol such acquisition (including the vendor’s/lessor’s/siippller's legal name) have been 
recently disclosed to the Lender’s Counsel in writing.

11 • PPSA Debtors. The Financing Slatemeni most recently filed in the ITC. Personal
Property Kegistry (or in any personal property registry in any other applicable jurisdiction) in 
fiivüur 0/' the Lender again.s't. amo/tg others, tJtc Co/npany names as debtor each 
bon’OweiVguaranior (of the indebtedness sectn-ed by the Doeumen[.s) who has rights in eollatora! 
described in such Financing Sttilomenl (whether by way of joint ownership, a trust, partnership 
or joint venture, oroihervvi.se).

12. PPS.A Jurisdictions. The Company’s place of business (if any), or if the
C'ompany has more than one place of business then ils chief executive office and principal place 
of hu.siness, or il’ ilie Company has no place of business then the place of its principal residence, 
and tJtc place where the Company’.v head office in Canada i.s situated, )ta,s at all (ime.s been iti 
British Columbia, and the same applies to any direct or indij-eci predeces.sor.s of the Company. 
Except as otherwise disclosed to llie Lender’s Counsel recently In writing (if applicable), nil 
tangible pcr.sonal property ciuirged by (he Documents j.s, and for the past 90 days htts been and 
for the next 30 days is intended to be kept, situate in Hriii.sh Columbia.

l.L PPSA (‘uilalernl De-scriptions. Any descriptions set out in the Doeumenls for
specific- coliaternl chaiswii ilierchy are iu'curaie descriptions by item t)r kind and are .sulTicienl lo 
enable the same lo be idemified and, in the case of any motor vehicle, trailer, manuraeliired 
home, boat, outboard motor, or aircral'i leach as defined in ilie Personal Propc'rty Secuiiiy 
Regulation of H.C., us applicable), .such descriptions include the correct make (or mnnu(nciurcr), 
model, type (eg. molar vehicle, iratler, etc.) and vehicle idenlineaiion number (for any motor 
vehicle), rcgislraiion/recorclcd/licence number (for any Canadian-registered boat), Transport 
Canada regisirnUon marks (for any Canadian-registered aircrari). or other number required by 
Section 10 of the Personal Property Security Regulation.

14. Retjiiired Consents, Except as otherwise di.sclosed to (lie Lender’s Coun.sel 
recently in writing (if applicable), the Company has obtained every consenl. approval and similar 
authorizulion i-equired with I’e.speei to all shares and other seciiriiie.s, and under all maicritil 
leases. licences, c|uo(as, iwrmits and other agreements iliat require (lie consent or approval of 
another parly to ilte charge thereon or as.signmenl thereof provided for in the Documents.

15. No Collateral Representations. The Company is not relying upon any 
statement, representation, warranty, undertaking or agreement of the Lender or any of its 
employees, officers or agents except any agreements expressly set out in the Doeumenls.

16. No Restrictions again.st Proposed Transactions. The Company is not a parly to 
nor hound by any covcnii/ii or agrceinctti. or hy any order of any Courl or govcrnmenia) 
unthority. mir is ihere any iippliciible law. ordinance, decree, regulation or oilier enacimcni, 
which prohibii'i or ixMi'icis the Compiiny from currying on any aspect tif its business or from (to 
the extent applicable) purchusing/ownlng the property, burixnving the monies, incurring the 
iiabiliiies. giving the fiiutncial assistance or granting the charges coniemplaiod by the

UI)?MI.IKUIII.V'J02I)12I 1
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Documents, fi’üm executing and delivering any of the Dociimciits, or from observing and 
performing (lie covenants and agreements of die Company set oui or referred to therein.

17. No Relevant Restrictions on Directors’ Powers. No shareholders’ agreement 
(ijicluding wiiliont lijniuiiion, any unanijnou.s shareholder agreement) or oilier agrecjnenl ha.s 
been entered into by the current or former sharobokfers of the Company, and no rule, regulalion 
or |•esolution luis been pas.scd by ihe euirem oi’ former .sharclioldei-s or directors of the Company, 
ami there is no rosirietlon in the consuiling documents of the Company, which has or could have 
the effect of limiting or qualifying in any vvuy the power of the directors of the Company to 
authorise the purchase of property by the Company, the carrying on of a particular business by 
(he Company, (lie borrowing of money by the Company, or the provision by the C'ompany to any 
person o)’ fijiancinl as.si.$inj5ce (by way of gnnraniee or otherwise), or the giving by the Company 
of .security on the Company’s assets as security for any littbility of the Company or any other 
|)er.son, in each case in such manner, upon such terms and in such amounts as the directors of the 
Company in their absolute discretion see fit. No provision is inciuded in (he articles of the 
Company, aixi no resolution ha.s been pn.ssed. and no other steps oi' proceedings have been taken 
by the Company, to add any provision to the articles of the Company which rcsiricl.s, in whole or 
in part, the !)owers of the directors to manage or supervise die management of the business and 
alTaii'.s of the Company, or provide.s Jbr a transfer, in whole or in part, of the powers of the 
tlii-ectors to manage or .sui)crvise the management of Lite business and tiffairs of the Company to 
one nr more other persons.

18. Constating Dneumonts. The constating ciocmnenls of the Company (as the same 
may have been amended) arc in Cull force and effect. nn<l true and complete copies of the same 
(including any amendments) are aiiached hereto as Exhibit and no resolution has been 
passed nor any proceeding taken (o timencl. supplomeiu. surrender, revoke, repeal or cancel the 
same.

19, .Securities Register and Register of 'l’rniisfer.s. 'IVue tuid complete copies of the
.securities register and. if apiilicabic. the register of iransfer.s of the Company (collectively, the 
‘'Registers") are attached hereto as Exhibit "B”. The Regi.slei’.s are in full force and eiTeci and 
have nut been amended as of or prior to the date hereof and no proceedings have been taken or 
arc pending to amend, sujiplemcnt, .surrender, revoke, repeal or cancel any of the Registers.

20. Directors. Each person li.sted below i,s at the date hereof a duly elected or
appointed director and authoiiJ'.ed signatory of the Company and there are no other directors ot 
the Company, and the .s]:)ecimen or facsimile signature, if any, appearing opposite tlie name ot 
that person is tlte true .signature of such person:

Name .Snectmen SitinaUire fuf any director
particinating in execution of

HuigangSun

Each such directoi' is duly qualified to act as such and has accepted his or her election or 
appoiiumem a.s a directoi'.
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21. No Receivership, Insolvency or Dissolution. No receiver, receiver-manager, 
receiver aiul manager, liquiOntor or similar olTioial lias been appoiiiietl in respect ol' the Company 
or any of ils a.ssets. The Company has not filed a j)roposai, a nolice of inienlion to Hie a pioposal, 
or an assignment for the benefit of ci’ediiors under applicable bankruptcy or similar legislation. 
The Company is not insolvent and wilhoiil limitation the Company is able to pay its debts as ihey 
become due in (lie usual course of its business and the aggregate of the Company’s properly is. at 
a fair valuation, sufficient, or, if disposed of ai a fairly conducted sale under legal process, would 
be sufficienl. to enable payment of all of the Company’s obligations due and accruing due. The 
Company has not committed any other act of bankinplcy. No petition lias been filed, no order 
has been made, no resolution has been pas.sed, nor lias any other step been taken for the 
bankru|)tcy, liquidation, dissolution, winding-up or reorganization of Ihe Company or for the 
arrangemcm or composition of the Company’.s debts.

22. No Litigation etc. Except as previously disclosed in writing to the Lender's 
Counsel where applicable, (i) no litigation or appeal is ponding or threatened against the 
Company, tii) no judgmeiu. order, writ, injunction, demand, decree or award of any court, 
ai-hilraior or governmoma! agency is ])resenily oulsiunding against the Company, and (iii) no 
proceedings liave been commenced or are threatened to condemn, expropriate, purchase or 
otherwise acquire the business or any pi’uperiies or assets of (ho Company.

23. No Event of Default. No event of default has occurred under any of the 
Documents, nor has any event oceuiTed which may become an event of default thereunder with 
the lapse of lime or with the notice and lap.se of lime speeiHed therein.

24. Li.st of .A.ssets. A true and complete list of all of the assets ot the Company is 
attached hereto as Exhibit “C” (the "List”).

{rmainder ofpagi’ left inieiiiio}ially hlaiikj
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Sigiiauire: _______
y ^

Prim Name: Huiganfl Sun

Aiiachmeni: DcrmccI Terms Sciiccliile, Exhibit “A", Exhibit "B”, and Exhibit "C

I'o'ti'i'fCt'riilh'iiif • Wi'ii.» IiiieouiiioniilImrsmim Cu., I.itl.
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Exhibit “A” 

Constating Documents 

(copies atiached)
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Number: BC0848291

BRITISH
CpLUMBi/X

■|hc place on Hanli

CERTIFICATE
OF

INCORPORATION

BUSINESS CORPORATIONS ACT

I Hereby Certify that BESCO INTERNATIONAL INVESTMENT CO., LTD, was incorporated 
under the Business Corporations Act on March 23,2009 at 10:23 PM Pacific Time.

Issliç-kI under my hand at Victoria. British Columbia 
On March 23. 2009

RON TOWNSHEND 
Registrar of Companies 

Province of British Columbia 
Canada
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.rrt5r/% ^BRITISH
Columbia
'nirJksx PIjMOfiMiili

MlnlsUy 
of Finnnco 
BC Regiolry Ser/icos

Mailing AdcJross:
PO BOX e-131SiJiPjavCiovl. 
Viclorin BCV8W9V3

Lccollon:
2nd Floor ■ O-tO Blnnahord St. 
VIclofIn ac

v/wv/,cofpofnlecnllnn.gov.bc.cft 2S0 31)6'S626-

CERTIFIED COPY 
Of n Oocunicnl fffod v/llh (/lo Pjovinuu of 
0fllish Colombie» Roolslrnr ol Companloo

BUSINESS CORPOHATIONS ACT RQNTOWNSHENO 
Morcli 23,200D

NOTICE OF ARTICLES
i

Name of Company:
BESCO INTEFtNATIONAL INVESTMENT CO., LTD.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:
009*6081 NO. 3 RD 809*6081 NO. 3 RD
RICHMOND BC V6Y 2B2 RICHMOND BC V6Y 282
CANADA CANADA

RECORDS OFFICE iNFORMAflON

Mailing Address:
809*6081 NO. 3 RD 
RICHMOND BC V6Y 282 
CANADA

Delivery Address! 
809*6081 NO. 3 RD 
RICHMOND BC V6Y 2B2 
CANADA

800848291 Page: 1 ol 2
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DIRECTOR INFORMATION
'•îs'/’-.'

'nst Nome, First Name, Micldio Name: 
wCJM, HUiGANG

Mailinc) Address!
809-6081 N0.3 RD 
RICHMOND ec V6y2B2 
CANADA

Deliver/ Address: 
803-6001 NO. 3 RD 
RICHMOND BC V6Y SBS 
CANADA

AUTHORIZED SHARE STRUCTURE

1. 50,000 COMMON Shares Vvillh a Par Value of
1,000.00 Canadian DQllar(s) 
each

i
I

WUhout Special Rights or 
Roslrlctlons aliached

BCÜ848291 Page: 2 ol 2
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-, May 5, 2011 12:04 PM Pacffic Tims

British 
I# Columbia

Hu lk« Mice on Hojia
MInjsîry 
of FInonco 
BC Retjlslry Sorvîcas

Wallno Adcjiesa:
P080XM31 SlnProvGo'4. 
VI(4orii) 8CVeW8V3 
\vi>fV4Corptinitoonlina.oov,bc.ca

Iocs lion:
2i-.d Floor-340 BlnnsliatclSL 
Victorto BC 
200 355-862B

FORM 2
BUSINESS CORPORATIONS ACT 

Sections 35 & 36

Incorporation Numbor; Name of Company:

BC0848291 8ESCO INTERNATIONAL INVESTMENT CO., LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

Delivory Address; 
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

RECORDS OFFICE INFORMATION

Mailing Address;
120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

Delivery Address: 
•120-4611 VIKING WAY 
RICHMOND BC V6Y 2K9 
CANADA

««gacgivtrOi'g.CMn

BC0845291 Page: 1 of 1
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INCORPORATION AGREEMENT

We propose lo lorm a company Ltncler the Business Corporations Act (BC) under the name of 

BESCO INTERNATIONAL INVESTMENT CO.. LTD. ............................... ........ (the "Company").

Wo a^ref-) to lake (ho niin^ber of shares in the Company sel opposite our names:

The Company has as its Articles the Table 1 Articles under the Business Corporations Act (BC).

I DATE OF
NAME ' SIGNATURE SIGNING

1 VYYY/WM/ÜD

SUN. HUIGANG
or pli
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BESGO INTERNATIONAL INVESTMENT CO.. LTD.
N/Æ'ÔFcOMPrNŸ

(“Th0 Company”)

Incofporation Nuinbor:

Tho Ccmpany has as its articles'? Ihe following arllcles.

t'Ut.l, NAME ANP SfüNATURE OT- EAÇ^^I INCORPOriATOa DATÉ SIGNED 
YYVY/MJ.WDO ^

Signature ol Incorporafor \

SUM.HUIGAWG ^
Full name of Incorporator____________ _

ly '
_ Or.'v]»

Signature nf incorporator

Futl name ol Incorporator__
_____________

Table 1
8.C rjau-s ai5/20().i. S3.5 toc/aaov.)

Articles

Part 1 — Interpretation

Oofinitions
1.1 VViUioul limlilng Article 1.2, in U^oso articlou, unless (ho con’oxl reciuircs oihcrwlco:

‘■svcljoui'nBrt niacllng" nieans Ihii ineoiing lo v/iiicli n mesllngls acJIoiimacI (jnder Article B.6 or 0.10; 

“np|)roj)rialo porson" lias tho sfinir- nioaiiitig as m Uio Sociiritios ïfa/;,<;tet'Act;
•'boiircJ'' fi-v,l •'dlrccior.s" monn ilio cJiteoiofS oi .loto ciirecior of the Company for the limoboinj];

“Siislnôss Corporations Ac(" means tliu Business CoiporaliorisAcl. S.B.C. 2002, c.57. and includes its 
fogulrhicns;

"IniQipretatlon Aol" moans iho Inlcrpraialion Aol, R.S.S.C, 1996, c. 238;

"protected purchnsor" has the same moaning as In the SecurillQS Transferee:/;
'‘Irustoo”, in relation lo a sliareholder, moans the personal or oilier legal raprosonialive ol Iho shareholdor, 

and includes a trusleo in banktuptcy o( the shareholdor.

eusf'noss Corporat/ons Ac! dofinhions apply
1.2 Tho delinllions in tho Business Corporalhns Act lo lliese articles.

/nferprc/rit/on Ac/applies
1.3 The Inlcrproiniiori Act applies lo ihe interpretation o( Ihese articlos as if Ihese ariiclos were an enaclrneni. 

Conllici in dofinilions
t A II there is n conllici between a clefiiillioh in the Business Cofporslions Act and a delinilion or rule in Ihe 

Inlotpfolalion Ac! relating lo a term used in these articlos. the definition in the Gusinoss Corpoi'adons Act 
will prevail in relation to Ihe use of iho term in those srilcles.

Coiidict between orllcies and legi.slatlon
1.5 II there IS a conllici beiv/een these articles and Ihe Business Corporellons Acl. tlio Business Corporahons 

Aci will prevail.
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Part a — Shores and Shore Certificates

Form of shore corliflcaio
2.f Each share cerlilicalo issiied by iho Company must comply v/ith, and be signed as required by, tho 

Qiisinoss Cocporailons Ac/,

niyin to sharo cortlflcale
2.2 Each shareholder is eniflled, vdihoui charge, to one ccriihcate representing the share or shares oi eacli 

class or series ol shares held by ihe sharehotc/er.

Sending of share oorifricale
2.3 Any share cerliflcaio lo which a shareholder is entitled may be sent to tlic shareholder by mail and nolllior 

the Company nor any agent Is liable (or any toss to the sharaholder because the certificats sent Is lost in 
Ihe mail or stolen.

Replanenionlof worn out or<lofacod certificate
2.r| It the directors are satisfied ihni a share ceriilicaia is worn out or dofacod, they must, on predtjciioti lo 

them of the corliiioalo aiui on soclt other lorms. it arv/, as itiey Ihlnk iit,
(a) order lire cofiilicaio lo be c«inoc-l(ed. mui 
(ij) issue a foi,i[nf:cfnoni share on/iilioalc:.

Replnccmonlor lost, destroyed or wrongldily inkon cortiftonte
2.5 li a porjion onlilled lo a share corlilicaio ciaiina that the sitare certllicaio has been lost, destroyed or 

Wfongftilly laken, the Company nuisl Issue a nevr share corWicato, if tl\e persoi\
(a) so requests before Iho Coinpuny has notice that Ihe lost, dosiroyod or wrongfully lakcn share 

cortificaio l\as boon actiu’irod by a proicciod purchaser. .
(b) provides Hie Coiripnny with an Indernnily bond suflicienl. in the judgmenl of iho directors, lo protect 

ifie Company fronvany loss (hat llio Company may siiffor by Issuing a ne?/ corfificalo. and
tc| Kntir.fics any oiiiuf rcasanatilo requirements imposed by the Company.

Corllficato not lo be replaced oiler roglslrntlon of transfer
2,31 A person cnlitlod lo a sharocerlilioatc may nol assert against the Company a dainr for a itow slmre 

certificate under Ariide 2.5 if
(n) Iho oharo certillcnto has boon tost, apparently destroyed or wrongiully taken and Iho person fails lo 

itolify thfl Company of Ural lad within a reasonable lime alter iho person has noilco of If. and 
(ij) Ihe Company roglstera a iiansfor of llic shares represenied by (he certificate be lore receiving a notice 

Ql the toss, apparent destruction or vrrongtul laWng o( the share cerlilicale.

SplUting share oerllflcales
2.6 11 a shareholder surrenders a share certificate lo tho Company v/ilh avrriUen requecl lhat ihe Company 

Issue in lire shareholder's nante 2 or more cerlilicates. each rcpresenling a specified number of shares and 
In the aggretjalo rBprasenllng the same number of share.? as the certificate so surrcndefcd, the Company 
must cancel the surrcncierocl cortificalo and issue replacemeni share corlifloQtcs In accordance with that 
icquesl.

Part 3 — Issue of Sfiares

Oirociors nuitiorizod to issue shnrfiu
3.1 Tlio riuudi-jfs may. si'hinci lo tho righiti ol the hoidds of li«e issued shares ol ilto Company, issue, ailoi. 

siih. gmni opuons on ot odi&tvnse dispose ol the unissued shares, and issued shams held by iho 
Company, at iho limes, to Ihe persons, including (lireciofs, In tfie manner, on llic lerms and condilions atirf 
(or (ho issue prices lhai the tlireclors. in their absolute dificrftlipn. may determine,

Company need not rocognlze unregistered Interests
3.2 Except as required by law or these articles, the Company need nol recognize or provide (or any person's 

Inlerssls In or rights lo a share unless that person is the shareholder q( the share.
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Part <1 —• Share Transfers

ncfllstoiliuj licinsfers
‘1.1 II Die Company has issued, or may bo roquirocJ lo issue, a share cerlificale in respeci of a abate ol ihe 

Coifiputiy, a Iranslor ol lhai share must nol bo rogisloroci unless Iho Company, or tho iranster agoni or 
registrar lor Ihs applicable class or sorifis ol siiarea, has tecelved
(a) the sliaro coflllicaio. If any,
(b) 3 v/riuen insirument ol iransler, v/iilch Inslrunieni oi iransler may be on a separate document or on iho 

share cerlilicato, ei^clorsed by
(i) ll5Q shareholder,
(ii) any olher npproprinto por.son, or
(ill) an ageiVl v/lio has actual authority to acton behalf ol (he shareholder or appropriate person, and

(c) any other ovidence reasonably requirerl by Ihc Company, or by the translor agent or registrar lor the 
appllcablo class or series ol shares, to prove
(i) Ihe lillc ol Iho transferor.
(Ii) ihe transleror’s righi lo iransler Ihe share
(ill) that tlie endorsement Is gtjmiine and aulhorizod, or
(iv) lhal the iransler Is flghilul or is to a protected purchaser.

'1.2 riiul '1.3 Rcjpfjoled. [B.C. Reg. 100/2007, s.c.]

Iransler loe
•l.rl There must br) paid to tire Company, in relation lo the registralion ol any Iransler, the ainouni determined 

by tho directors.

PniT 5— Puroliaso of Shares

Com|)aiiy aulhorl20<l (o purchauo shares
Jj.i 1» ii'.o !>pnmri! ligl’ls tobinmiijii.'; attctchud in any clasii or sories ol tthares. the Company may,

i' 1’, i--: a,aim i/ed 1»' rin so by llto rl-'joci.ots. purchfise or olhcrwiso aoquiro any o( Us shares.

Pari 6 — Borrowing Powers

Powoisol directors
6.1 Tho rilioctors may from time to lime on behalf ol the Comparu/

(n) borrosv money in tho manner and amount, on Iho security, frorrt the sources and on Ihc terms and 
conditions liinl they consider appropriate,

(b) issue bonds, debentures niul other cicbl obligations either oulright or as security lor any liability or 
obligali(>r\ ol the Company or any olher person,

(c) guarantee Ihe repayment ol money by any oilier person or the performance ol any obligation ol any 
olher person, and

(d) mortgage or charge, v/helher by way ol specific or Homing charge, or give olher security on the whole 
nr any part ol llio present anti future undertaking ol the Company.

Part 7 — Genera! Meetings

Annual genorni mootings
7.1 Unless an annual general meeting !s deferred or waived In accordance v/ilh section 182 (2) (a)of (c)olthe 

Dusinsss Corporalions Act, the Company must hold its lirst annual general meeting v,iiihin 18 months alter 
the dale on which It was Incorporated or otherwise recognized, and aller thaï must liold an annual general 
meeiingal least once in each calendar year and nol moretlian iSmonlhs alter the last annual general meeling.

VVhen aniiuai general meeting is deemed lo have been held
7.2 If all of the shareboldofs who are emiHed lo vote at an annual genera! meeling consenl by a unanimous 

rosolulicn under section 182 (2) (b}ollhe Business Corporations Actio â\\ ollhe business lhal is required 
lo no imnsacled nl Huit unnun! guncral mooting, the annual geiieral meeling Is doernoci to havo been hold 
Ml i‘ie rlnin .selocied, uiuier scctior^ 182 (3) ol Ino Susinoss Corporations Act, in ihe unanimous resolution.

Calling ol .slmrehokiBr meetings
7.3 The directors may. whenever they think (it. call a meeling ol simreholders
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S|)ecittl business
7.'l II a fiieeliiig of sliareboWefS Is to consider special business v/ilhin Ibe meaning ol Article 8.1. the nolico ol 

tnoclingmusi
(a) slalB the gstieral iiaiure ol Ihe special business, and
(b) if the special business includes considering, approving, rnliiylng. adopting or authorizing any document 

or the stoning ot or giving ol ellecl lo any dociiinenf, Itave altached to it a copy ol llto document or 
stale lhal n copy oi ihe documenl will bo available (or inspection by sbarohoiders
ti) at the Company's records Qtlico, or at such othor reasonably accessible location in British Columbia 

as Is spociliod by the notice, and
ill] during siiiUitofy business hours on any one or mot a specitled days bolore the day set lor llto 

holOing of llto nteeiing.

Part ft — Procectliitys at Meetings of Shareltolders

Special business
0.1 At a mooting of shareholders, llto follosving business is special business:

(a) ai a meeting of shareholders ttial is nol an annual genoral moo ling, all business is special business 
except business relating to ilie conduct ol or voting al Iho moetirig;

(h) al an ;\nnual gcncrai nteoling, all business is special business except (or lliQ lollowing;
(1) business relating |q iho conduct of, or voting al, the mooting;
(ii) cortslcioralion o( any finandal statements ol the Company prosonted to the meeting;
(ill) consideration ol any reports ol the directors or auditor;
(iv) the soliino or changing oi tho number ol clireclors;
(v) the election or oppolnlmeni of direclors;
(vi) the fippoinimonl ol an audilor;
(vii) llte selling ol Ihe rémunéra lion ol an auditor;
(v'iii) buainess arising oui ol a reporf ol llto dirociors nol roriuirl/ig iho passing ol a special 

rosoliilion or an excepllonal resoluiion.

Duoruiti
fl.2 Subject lo tits special rights and restriclions altochcd to tho shares of any class or sories ol shares, tho 

guoium ior the transaction of business al a moellng ol shoroholdors is 2 persons who are, or who ropresont 
by proxy, stioroholdors who, in ilie aggrogain. hold al least 1/20 of ihc Issued shares entiUod to be voted al 
ihft meeting.

One shnrflhouionnny constitute quorum
8,3 11 there it! only one sharoliolder ofiililccJ le vole al o mcoling ol shiiroliolciors,

(a) the r|i.ioixjin is one- pei.son whu is. or who rupresfinls by proxy, thai shareholder, and 
(nj ihai nhni ofntic'er, proBenf in person or (ty proxy, may consitkrie Iho rmtuling.

Other persons may attend
o.rt The direclors. ihe picsiciont, il any, the secreiery, il any. and any lavryor or auditor for ihe Company are 

enlliled to attend any mealing ol sliareholclers. but il any oi those persons does attend a meeting ol 
shareholders, that person Is not lo be counted In the quorum, and is nol enlliled to vole at Ihe meeting, 
unless lhai parson is a shareho'.der or proxy holder onlhlcd to vole al the mooting.

Requironrent ol quorum
8.5 Mo businoss, olher than ihe eiecllon of a chair oi the meeling and the adjournmeni ol Ihe meeting, may be 

Irnnsacled al any meslingof shareholders unless a quorum ol shareholders entitled to vole is present at 
Ihe commcocsinenl ol the meeling.

LncK ol quorum
3.5 if. within 1/2 hour Iront Iho lime sci for the holding ol a meeling ol sharoholclers, a quorum Is nol presoni,

(a) In tho case of a general nieciing convened by requisillon ol shareholders, the meeling is dissolved, and
(b) in 1118 case of any olher meeling of shareholders, (he meeling stands adjourned to the same day in the 

naxi week al tho same time and place.

Lack oi qiiorunt fit succoeding meeting
3.7 U. al the meeling lo which the [irst meeling referred to in Article 8.6 was adjourned, a quorum Is not

present within 112 hour (rom the time set tor the holding oi the tneeling. lire persons present and being, ot 
representing by proxy, shareliolders onlltled lo attend and vole at the meeting conslitulo a quorum.
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Chair
0.0 Tug tofiovving fnüividual ts cnUllGcl la preskle as chair ai a meeiing of sharebolüors:

(a) Ihu chair of Iho board, if any;
(b) il ihe chair ot ihe board is abseni ot unwilling io ncl os clialr ot Ihc meeiing, Iho presfdeni. if any.

AUcmoliioi^alr
Ü.9 il. al any meelîng o( sharsholdors, lhero is no chair ol the board or presidenl proseni wllhin 1S miniiles 

aller the limo sgi for holding Iha niaeting, or II ihe chair of fhe board and (hs president are unvriliing lo ac! 
as chair ol lhe niectlng. or il Ihe choir of Uie board and ihe president have advised ihe secretary, U any. or 
any diroclor presenl at iho meeting, that they v/ili nol be present at tlie meeilng, Ihe directors present must 
chooco ono of their number to bo chair ol the meeting or If all of iho directors ptssoni docline lo lake iho 
chair or fall to so choose or If no director Is present, the shareltolders present in person or by proxy must 
cliooso any person present at llte meeting to chair the meeting,

Ad|ournmenis
8.1Ü Tito chair ol a inecling of shareholders may. and ifsodiroctoci by the meeting musl, ad)ourn the mocilng 

Iroiu time lo liiYiB and from place to place, but no business may bo Irnnsaclecl at any adjourned meeting 
oihof Ihnn iim biminnss loll iinfinishod at tho rnnr^iing Irom wfiich iho adjournmenl lool< place.

WmicR of nd|ouiiicd niouting
H. 11 Ills not noenssiuy lo give any noKce of an adjourned mnolmg or of the business lo be transacted at an 

adiouined innoling of shareholders except that, when a meeting is adjourncrl (oi ao days or mote, notice ot 
tho odjoiirned rnoellng musl be given as In the case ol the original meeting.

Motion need nol be seconded
R.t?. No motion proposed nl a mooting ol shareholders need be seconded unless ihe chair of Ihe meeting rules 

olherwise, and the chair o( any meeiing ol sIiarehoidBrs is eriiiilod to propose or second a motion.

Manner ol taking a poll
8.13 Subject to Arlicle 8.1 <5, If a poll is duly demanded at a meeting ol shareholders.

(a) the poll musl be taken
(1} al Ihe meeilng, or within 7 days alter the date of the mccling, as the chair ol die meeting directs, and
(li) In the mariner, al the lime and at tho place that the chair ol the meeting directs,
(b) itie lesuli ol tho poll is dcomo>:l to be a resolution ol and passed at the meeting at which llto poll is 

domandod, and
(c) the demand for the poll may be wllhdrav/n.

Dumand for a poll on adjournment
0.1 ') A poll deriivinded at a mooting of shareholders on a question of adlourmnent musi be lakon Iminediniely at 

ihemoeling.

Demand for a poll nol to prevent continuation of meeting
8,15 The demand lor a poll al a nice ling ol shareholders does nol, unless the chair ol ihe meeiing so rules, ^ 

prevenl the conlinualion oi a meeting tor tho transaction ol any business other than ihe question on which 
a pci) lias been demanded.

Poll no! availriiilc in respect ol election of chah
0.1C Wo polt may bo demanded in respect of Ihe vote by which a chair ol e mGcitng of sharetioldors is elected.

Cnatlng of voloa on poll
0,17 On a poil, a sliareholdor entitled lo more than one vote need nol cast all tho voles in the came way.

Chair must resolve dispute
8.18 In tho case of any dispute as io the admission or rejection of a vole given on a poil,^ ihe chair oi tlie 

niBcling n^usl deleiminû Die same, and Wa or her determination made In good laith is liiial and conclusive.

Choir has no aocoiid vole
8.19 In case ol an oqualiiy of votes, itic chair ol a meeting ot shareholders does not. ollher on a show of hands 

or on a poll, have a casting or second vole in addition lo the vole or voles lo which the chair may be 
enlillcctas a shareholder.
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iJoKliiration oi roauli
Ü.20 1 he chair nl n ineolmy of shnteholcJeis rniini tfaclnre to thn rneftlitig the doclsion on every ttueaUon In

acroKiaiKHi v/i'.h the rcsiili of iho shovrol iutiKis or iho poll, as liifl caso niny be. rmeJ Ihai dontsion niusl bo 
enierecl in Hio ntimilesol the mceling.

Part 9 — Votes of Shareholders

Voting rights
9.1 SuDjscl lo any special rlghls or resldciions ollachocj to any shares and to ilje roslrlcliotts imposed on (oini 

fcgislLTüü holders ol shares under Article 9.3,
(a) on a vote by shov/ of hands, every person present v/ho is a sltarchoidar or proxy no/dor and ontitied to 

vole at tiiR mooting has ono voie, anti
(b) on a poll, every shareholder cnlitled to vole has one vole in respect of each share held by ihal shareholder 

ihal caniKK thy riglii to vote on that poli and may exercise that vole eiihor in person or by proxy.

Triisioo of siiareholcior may vote
9.2 A person who Is not n sharoholder may vote on a fesoliiiion at a meeting o/ shareholders. vvJtether on a 

sho'.v of in\nc5s or on a poll, ant! may appoint a proxy holder lo act at the mooting in relation In that 
rüoûhiilon. U. before doing so. the porsor^ satisfies the chair of the maeting at which iho rosotmlon is lo be 
considered, or the diraclors, lhai Iho person is a trusiee for a shareholder v/ho Is entitled to vole on the 
resoKftlon.

Volos by joint shareholders
9.3 If tliero are joint shareholders rogislerod In respect of any share,

(a) any one of ihe joint sltareholders may vole at any meeting, either personally or by proxy, in respect of 
the share gs {( (hat joint sharchoîdei vrore sofoty entitled lo It, or

(b) il more than ono of the joint shareholders is presonl al any meeting, personally or by proxy, the joint 
shamlrylderprcseni wliose ftamu siand.s lifsloii the conlml securilies rngislor In rospcci ol ihe chore
i.' eiili'.tyit to v.,rlc in rospc'Ci ol htol f.lir'io

rtiiineniJ as joint shornholilcr.s
g.'l iV/o Of mofo trustees of a simroholder in whose solo name any «haro is rngislorcd am, for the purposo.s of 

;\rl!CteS.3. ilooined to bo joint shnrelioldcrs

Hr/jjrcsoninHvo of ii corporate shareholdor
S,5 If a cofporruion that is not a subsidiary of llio Company is a sfiarelroldei', that corporation may appoint a 

potftou to act as its reprosoniallvo at any meoling ol sharoliolders of the Coinjiany, and,
(a) lot that purpose, the inslrumoni appointing a representative must

(1) be fccoived at the registered office of the Company or at any other place specified, in the rrotico 
calling itie meeting, lor the reccipi ol proxies, ai least 2 business days before itic day set for Ifie 
holding of the (Meeting, or

(ii) bo provided, al the meeiing. to the chair ol the meellncj, and
(b) if n roproacnialive is appolnled underlhis ArllclR,

(i) tlie roptoscnialive is emitted to exorcise In respect of and al lliat moeiing the same rights oti l>eha!f 
of Ihe corporallon that Iho represeniallve represents as that corporation could exercise it it were a 
shareholder who Is an individual, including, v/ilhout llmilalion, Iho right lo appoini a proxy holder, and

(ii) Ihe repmsenlalive. if present al the meeting, Is lo bo counted lor the purpose ol forming a ciuorum 
nnd is doomed to be a shareholder present In person al Iho meeting.

Proxy provlslonsdo not apply lo nil companies
9.B Articles 9.7 lo 9.13 do not apply lo the Company if and for so long as il Is a public company ora 

pfo-cxlstlng reportir^g company.

Appointment of proxy holder
9.7 Evs/y sliareholder ol the Comjsany. inoUidiiKi a corjioraiion lhai is a shareholder but not a subsidiary oi Ihe 

Compariy, emidod lo vote n ineel!r>g ol shaieholdovs ot tne Company may, by proxy, appoint a proxy 
'loi.ier to alinnd and act a! the mcoiing in Die manner, to ihe cxieni and with d^e po'.verr. conlerrod by the 
I'luxy
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Allornalc proxy hoi dors
9.Ü Asharêjlioldortnayappolnl one or moro ollornale proxyholders to act in (he place ol an absent proxy holder.

VVlieii proxy holder nood nol be sharehoklor
9.9 A person niusl nol bo appointed as a proxy holder imiees Iho person Is a shareholder, alihoufllt a person 

who is nol a shareholder may be appointed as a proxy holder if
(a) ihc person appoiniing the proxy holder Is a corporation or a represenlallve ol a corporailon appointed 

under Article 9.6,
(b) ihe Company has at Ihe time o( Ihe mooting lor which ihe proxy holder is lo be appolnleci only one 

shareholder ertiUled to vote at the meollna, or
(c) Iho shareholders prosoni in person or by proxy at and onililad lo voio nl ihe rtioeling lor which Iho 

proxy holdoi la lo be appci'niaci, by n rcoohitioti on which ihe pioxy holder is not enliiled lo vote but in 
io-;psc'. o( v.'liicli iho proxy holdor is lo Iju counicci iti Ihe ciuorum, prjtniii llte proxy holder lo oliend and 
vote ai the mociiiHl.

F'orrn o1 proxy
P.10 A proxy, wheilier lora spocilied meeting or olherv/ice, nuisl be oilher in ihe lollowing (ormor in any other 

lorm approved by Iho direriiors or iho chair o( Iho mcciing;

(Name ol Company)
The iinciersiynocl, being a siuireholdor ol llio above narnod Company, hereby appoints
........................................... . or. failing thal porsoi)...... :............................................ as proxy holder lor Iho
utKlersicjned la aUchd, act and vote (or and on belml! ol Iho undoisignod nl tho nieoling ol shareholders lo
1)0 hold on llio............day ol........................................... and nl any adjournmoni ol ihal maciing
Signed this............day ol.................................

SignatuiR ol slinreholder

Provision ol proxies
9.11 A proxy lor a rneeling of shareholders musi

(rj) be received al Iho regisforod ollico ol Ihe Company or nl any other place specified, in the notice calling 
Ihc meeting, (or the recslpl ol proxies, al least the number ol business days spenfliod In the rtulice, or 
|{ no number of clays is spscilied, 2 business days, before Ihe day set lor the holding of Ihe rneeling, or 

(b) unless Ihe notice provides olhorwiso, be provided, al the meeting, lo the chair ot tho mooting.

Revocfillon of proxies
9.12 Siibjeci lo Aflicle D.13, bvory proxy may bo revoked by an Insirumeni in wnling thal Is

(a) received at the registered olfice of the Company al any time up lo and including Ihe last business day 
before iho day sol (ot ihc holding ol Ihe nmeling nl which llio proxy is lo be used, or 

(i); 5>iovîCicd m llio inncliuy In liio ciuiir ol iho mooiiiKj

I'lcvocitlloii ol pioxics must be signed
9.13 An insinirnenl rclerred to In Artiolo 9 12 miisl bo signed as (ollows;

(a) il Ihe sharoholder lor whom Iho proxy holder is appointed is an individual, lha insirument must be 
signed by Ihe shareholder or his or her irusloe;

(b) if llio shareholder lor v/hoin the proxy liolder Is appointed is a corporailon. the insirumeni musi bo 
signed by iho corporailon or by a represenlallve appointed lot the corporation under Arltcla 9.5,

Validity of proxy votes
9.14 A vole given in accordvinco wilh Ihe lerms ol a proxy is valid despile (ho dealh or Incapncily of Ihe 

siuueholdor giving tiM3 proxy and despite iho levocalioii ol the proxy or Ihe rovocallon ol Ihe aulhoriiy 
under which Iho proxy is given, unless nolice in wriiing ol lhat donlh, tncapacily or revocalion Is received
(a) ai Ihe registered office ol ihe Company, nl any lime up lo and Including ihe last business day belore 

Iho day set lor the holding ol Ihc mcciing at which ihe proxy (s to be used, or
(b) by Ihe chair ol the meeting, before the voie Is lakon.
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Production of evIdencG of nutliorily to veto
9.11) 1 tic? choir of af^y tneeling of shareholders may, bill need noi, inquire inio the nulhoriiy of any person to vote 

ai ihe meeting and may, but need not, demand from that person production of evidence as to the exislonce 
of the authority to voio.

Part 10 — Election and Removal ol Directors

Numborof directors
10.1 The Company must have a board ol directors consisting ol

(a) siib)oct to paragraph (b). itis number ol directors that is equal lo the number ol the Company's first 
dirootors, or

(b) the number of directors set by ordinary resolution ol the shareholders.

Chnngo in number of direclors
10.2 11 llio number o( direclors Is changed by the siiaroholders under Arlicto 10.1 (b),

(a) tiro cliange Is clfeclive whether or not previous notice oi the resolution was given, and
{!)) llie shareholders mny elect, or appoint by ordinary rosolulion, Ihc directors needed icj (ill any vaccincies 

in ilv3 board oi directors Hint rosuli from ilial change.

Kluctlon of (iirnctors
10.3 At rivory cimuml tjoncra! meeting,

(n) iho fthmeholdots entitled to vote at the aniuial general mooting ior the election or appointment of 
diroclors must uloct or appoint a Itoaid of directors consisling of lltc number of directors lor iiic time 
being required under those aniclo.s, nntl

(b) {ill il io rlireclors cemto to liold office immodialoty before the election or appointment ol direclors under 
paragraph (a), but are eligible (or re-election or teoppolnlmeni,

piiilure lo eiuct or appoint directors
10.rl II iho Company lulls lo Itokl an annual ejenerai meeting In accordance with (Its Buÿlness Corporations Act

or iaila, at an annual général meoling, to elect or apiioinl any dirootors, ilto directors liien In olllce continue
to hold oiiico unill llto earlier ol
(a) Iho date on wlilch the failure is remedied, and
(h) Iho rinio on which they olherwiso ceaso to hold olfico under the Businoss Corporulions Actor these 

articles

Aclciilioiuil directors
ip.fi Despite Articles 10.1 and 10.2, llie directors may appoint one or more additional diieciors, but Iho number 

oi addiitonal directors appointed under this Arlielo must not ?.l any lime exceed
(a) 1/3 of llic number ol first diroclors, if. at iho lime oi the appotnimonis, one or more of iho (ir.st directors 

have not yot completed their (irsl term ol olfice, or
(b) in any other case, 1/3 of the mimbur ol the current directors who v/ere steeled or appointed as diroclors 

other than under Ihls Article,

Directors' acts valid despite vacancy
10.B An act or pfocaeding ol ihs direclors is not invalid merely because fewer than ihe number ol diroclors 

mtiuifod by Article 10 1 are in olficc.

Part 11 —• proceedings of Directors

Mculings of tiiioclors
11.1 Tho directors maymeonogoilmr ior the conduct ot business, adjourii and ollioiwiso regulate Iheir meetings 

ns they Hunk (it, and meetings of ihe board hold at régulai intervals may be hold at the place, ai tlie lime 
and on Ihe notice, il any, that the board may by resolution Irom lime lo lime delermino-

Chalroi meetings
11.2 MoelingsS of difcclors ara lo bo chaired by

(a) the chair of the board, it any,
(b) in ilie absence ol the chair of the board, liio presidcnl. if any, if itie president Is a diroctor, or
(c) any other director chosen by Ihe directors il
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(I) neither the chair of the board nor the president, if a director, is present at the meeting v/ilhin 
15 mituiies idler the linio sot lor hoteling iho tneoiing,

(ii) noiihor tho chair ol the board nor ihe prcsidoni. H a diroclor, is willing lochutr tho incoling, or 
ds \ «10 chan ut iVie board und thu prosidoot, li a clitocior. have fulvtsed the secretary, It any, or any 

oiiirir direcior. Huit ihey will not ho present ai the mooting.

Voting at meetings
11.3 Qiiosiions arising si any meeting ol clireolors are to bo decided by a majority oi voles and, in the case ol 

an egiiality ot voles, the chair ol the meeling does itoi have a second or casllng vole.

V/lio may call oxlrnordlriary mootings
11.<1 A direcior may, and llio secfolary, if any, on reqiiesi ol a diroclor miisl, call a meeling ol Ihe board al any limo. 

Notice ot extraordinary meetings
11.5 Stibjecl lo Articles 11.6 and 11.7, j{ a mooting of liie board Is callod under Article 11.4, reasonable nollce 

ol thal meeting, spocilyfng Ihe place, dale and lime of lha! rtioellJig. must bo given lo oacti ol ihe clireclors
(a) by mall addressed lo the director’s address as It appears on the books ol the Company or lo any other 

address provided lo the Company by the director (or this purpose,
(b) by leaving it at tiie cllreclof’s proscribed address or nt any other address provided to Ihc Cornptuiy by 

tho director lor this purpose, or
(c) orally, by delivery of v/ritien notice or by telephone, voice mall, e*rnall, lax or any other method ol 

legibly lrnn.stntlllng messages.

When notice not vctiuli'od
11.6 It Is not necessary lo give notice ol a meeting ol the direciers lo a direcior K

(a) Ihe meeting is lo be held Immediately lollowlng a mooting ol shareholders al which ihal direcior v/as 
elected or appointed or is Ihe meeting ol lim directors al whioli that direcior is appoiniorl. oi

(b) the directorhas tiled a waiver under Aflicle 11.0.

Meoling vnlUl despite (allure to give notice
11.7 II It’ aocitionial oin!5.sion to give notice ol any mcnling of clireclors to any diroclor, or Hie non-receipt ol any

jiy imydifi.’ciui. dues MOl invalidaio any proceedings al that inooiing,

V/aivci of notice ol meetings
11.0 Anytliiec-ioi may life with iheCompany a documoni signed by llio direcior waiving notice of any pasi. 

presoni or (ulurQ mocling ol Ihe dircclors and may ai any limo vrillidrav; that waivor with respect lo 
meetings of iho directors hold alter that v/ilhdrav/al.

eflccl ol waiver
11.9 Aller a director files a v/aiver under Arilcle 11.0 with respect to lulure meetings ol tho directors, and unlit 

Ihal waiver is withdrawn, riollce cl any meeting ol the directors neerf not be given lo thal director unless 
ihü director olliorwise requires in 'writing to Iho Company.

Quorum
11.10 The quorum nocc.ssaty lor the transaction o! the business of Iho directors may be set by itm directors and. 

il not so SCI, is a majority of ths diraclois.

If only one direcior
■fl.lî IMn accordartce wllfi Adlcts 10.1. the number oi rfrrecforv‘5 Is or>e, Ifte quorum nocossary lor lha

iransuciion ol the business ol tho directors Is one director, and that direcior may consliiute a meoling.

Pari 12 — Committees of Directors

Appointment ol commltlees
12.1 The directors may. by fosolulion,

(a) appoint one or more commilloes consisting of the director or directors that they consider appropriate,
(b) delegate lo a oommilteo appointed under paragiaph (a) any ol the directors' powers, except 

to the power to hit vacancien il^ the board,
(ii) Iho povmi to [îtiange the mcmboiship ol. or till vacancies in, aiv/ committee ol the board, and
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(lii)lho power îo appoint or remove officers appointed Py the board, and
tc) make any dclogallon roferrecJ to in paragraph (b) sublecl to the conditions set out In the resolution.

Obligations of cominittee
12.2 Any committoQ lormad under Anicie 12.1, in ihe exercise of Iho powers delegated to It. must

(a) conform to any tulos that may from time \o time be Imposed on )t by the directors, and
(b) repori every act or thing done in exercise of ihose pov/ers to iho earliest meeting ol the dirsclors to be 

held after the act or thing lias been done.

Powers of board
12.3 Tho board may, at any Ifine,

(a) revoke Ihp iiull^orily given to a commilleo, or ovorricJo a cloclslon made by a commitioe, except as lo 
acts done lioloro such revocation or overriding.

(b) lerminalo the appointment ol, or ctmnge the momborslilpol, a comimlueo, and
(c) till vacancies in a commitioe.

Commitioe mootings
12.'! Subject to Arlicio 12.2 (a),

(ti) Iho members of a directors' commitioe may meet and adjourn as they lliittk proper,
(b) a director.*?’ committee ntay elect a chair of its msellngs but. If no chair of the meeting is cleclod, or if 

al any meeting ilie chair ol ihe moeiing Is not present wilhin 15 mlnulos alter the lime sol lor holding 
the meeting, the directors present v/lio are members ot llio commlliee may choose one ol thoit numbar 
lo chair ilie nieoling,

(c) a mnjorliy of the menibors ol a directors' committee constitutes a quorum of Ijic committee, and
(c!) cyiosllons arising at any meoting ot a ctifcclors' commllleo aie doieimined by'a majority o! votes of the 

mernbers piesoni, and in case of an equality of votes, llie chair of llio meeting has no second or 
casting vole.

Part 13 — Officers

Appointmunl of officers
13.1 The board may. from time to lime, appoint a president, socrataty or any other officers that It considers 

nocessary, and none of the individuals appointed as ottlcers need bo a member ot the board

Fuiictlonsi duties and pov/ers of officer.'?
13.a Tlio board may, tor each otllcer,

(a) dstermlno the functions and dullca the officer is lo porform,
(b) enirusi to and confer on the officer any ol llio powers oxercisable by the directors on such terms and 

conditions and y/ilh such reslricttons as llic directors ihink fit, and
(c) Irom iiinn lo time rovoke. wlilulrmv, alter or vaiy ait or any ol tlio fimclions, dutios and powers ol Ihn 

oKiuor

Rmmifior.ntion
13.3 All appointmcms ol ohicers are to be made on the terms and conditions and at tho remuneration (vrhether 

by way ol salary, lee, commission, participation in profits or olherv/ise) that the boarrt thinks fit and are 
subject lo termination al the pleasure of the board.

Part 14 — Disclosure of interest of Directors

Other office ol director
11.1 A director may hold any office or place ol profit wllii the Company {other than the office o! auditor ol the 

Company) ir\ addition lo his or her office ol director lor tho period and on the terms (as to renumeration or 
otherwise) that tlie directors may deteiminc.

No disquallticatlon
1'1,2 No director or intended director is disqualilied by his or Iter office from conlraciing with tho Company elthor 

v.'iiii regard lo the holding ol any office or place of profit the director liolds v/llh the Company or os vendor, 
purchaser or otherwise.
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ProfGBsionul ssrvlKes by üiroclor or oilleer
14.3 Subjcciio compliance v.'llli the provisions ol the Buainass Corpora<ions/\c(, a tiireclor or oiheof ol the 

Company, or any corporation or lirm in which thai (ncJiylciaal haa an Interest, may act in o proiesstonai 
capacity lor the- Company, except as aurJtior ol the Company, and the director or olficer or such corporation 
or iirir^ is onlilled to renuinoratlon lor professional services as if that itwlivldual vrero not a director or ollicer.

Accounwhiltty
14.4 A rjfrecfor or officer may be oi become a clireclor, officer or employee of, or may oihervAsa be or become 

inietosled in. any corporation, firm or onllty in whicli the Company may be interested as a shareholder or 
other.visQ. and, subject lo compliance v/Uh the provisions ol Hie Business Corporallons Ad. the dlfBClor or 
officer Is noi accountablo to ihe Company for any ramunorallon or other bnnotlio rocolved by htm or her so 
diroctor, officor or employee of, or from his or her interest in, .such other corporallon, firm or onlily.

Part 15 — Incifimnificatlon

InclGinnificatton of directors
15.1 The diroclors must cause Ihe Company to indemnify its directors and formel directors, and their respeotivo 

heirs and psrsoiuri or othoi' icyal ropresontalivos lo lltp arofilesf oxlenl pcrmltieri by Division 5 of Part 5 of 
the fti/sfnss.'r Coiporaf/ons Act.

flnumod cniitmct
iQ.S l;.v:h i‘: ticnmn'.t u> l>uyo continnu.-u willi the Comptmy on Hift linma ol ihe Indonintly rofon'orl to In

Aaicio î.*! 1

Part 1Ü — OWiiicnUs

Dccinratfon of dlvldands
1(3, t Subiocl to ti\c lights, it <my, ofshrirolioidei's holding snares wiili special righis ns to dividonds. Ihe 

diiooiors may iront linio lo lime doclaro nnd cmlliorizo paymunl of any dividends the diroclors consider 
Rppropiicily,

Mo nolice required
JC.2 T)io dlradors nocdnoi g/vnnofice loanyshnreitolder of any declaraiion under Arllolo 16.1.

iDii'cciors may clotcrniino wl^on dividend payable
16.3 Any dividend dc-cIrirDci by the diroctora may be made payable on such dale as is iixed by the diroclors.

OivlcJciHls to be paid in accordance wilti numborof shares
16.4 fjiibjool lo tile rigliia ol slinreholders, il any, holding shaies wiih special rlglils as to dividonds. all 

dividends on shares of any class or seiles oi stiares must be declared and paid according lo Iho number ol 
sucii sluiras lield.

Manner of pv\y!ng dividend
16.5 A re.solullon declaring a dividend may direcl paymenl ol the dividend wliolly or partly by ibe di.stribuliO(i ol 

specific assets or of paid up shares or fracllonal shares, bonds, deboniures or other debt obligeiions of the 
Company, or tn any one or more of those ways, and, if any difiicuJiy arises irt regard lo ihc disiribufion. the 
dirociois may sotllo the diliicully as they consider oxpodionl. andv in parllcuiar. may set the vaiue tor 
dislribiilion ol apecHic assets.

Oividund iJCars no inlei'cyl
16.6 Mo dividend l.iopr.s itiicrost agamsl the Company.

|■^actionai diviclonds
10.7 If a dividend lo whicli a sbiirohoider fs enlilled includes a Iracticn ol Ihe smallest monrjtary unii oi Ihe 

currency of the dividend, that fraction may be disregarciad in nialOng paymenl ol iho dividend and llmi 
paymanl roprosems lull payment ol ilio dividend.
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Paymonlo/ diviclonda
■lCv8 Any di'/Uioiul or orhoi riiauibuHon payable In cash In rospeci ol shares may be paid by choque, made 

payablu uj the orcicir of Iho person lo whom it is sent, cmrj mailed 
[0} sobjoci lo parnytaphs (b) and (c), lo iho address ol iho sharelioldar,
lb) subjBciio paragraph (o). in ihe case ol joint «harohoictars. to the addrcsss ol Iho joini shareholder 

whose name stands lirsl on ihe cenlral socuriiios rogtslof in respect ot the shares, or
(c) lo the person and lo ihe address as the sharehoklGr or joint sharolwlders may diracl in v/riiing.

Recalpi by joint shareholders
16.D l( several parsons arc joint shareholders ol any share, any one ol them may give an elfocllve recelpi lor 

any dividend, bonus or other monny payable In rcspecl ol the share,

Part \7 — Accounting Records
Recoi'diiKj of tlnanoial affairs

17.1 The board ntusi cause adoqiialH accounting rocords lo ba kcpllo record properly ihe financial affairs and 
condiiion ol Hie Company and lo comply with Iho provisions of iho Biisiiwss Corpocalions Aci.

Part 16 — Execution of InstiTtmonla under Seal

Who inny altcst seal
tU.1 Tho Company’s seal, if any, must not bo impressed on any record except v^hen thai impression is allesled 

by the signature or signatures of
(a) iifiy 2 directors,
(b) any oiflcer, logothorv/ilh any director,
(cj if the Company oniy has one director, Ihat director, or
(d) any ono or more directors or officers or persons as may be dolsrminncl by resolution ol the difociors. 

Sealing copies
1 û.y. Por tiiQ purpose ot codifying umlor seal a true copy ol any resolution or oilier documoni, iho seal must be 

impiossed on Ihal copy and, despito Arlicle 16.1. may bo nlioslod by the siçinaiurc of any dtrcctni ot olliccr.

Part '19 Notices

Moiice to joint Rbafftholclors
iQ. 1 A noiico, sialerneni. ropoti or other rRCordmay be provided by tlio Company io the joint recjlstorecl

stivirotioldors ol a share by provkling the notice to iho joint regislored shareholder whoso tiamo stands first 
on the cdntvnl securities vogislor in respect of tho share.

Notice to Irusleea
19.2 t( a porson becomes cnllilod lo a share as a result of Hio death, bankruptcy oi incapacity of a oharelicldor. 

the Company may provide a notice, al.ilomen!. report or ollior record to that person by
(a) mailing the record, addressed to that person

(!) by name, by Iho llile of represenlalivo of the deceased or Incapacilaiod shareholder, by Iho title of 
Ifuslee of the bankrupt shareholder or by any similar description, and 

(il) at tho address, if any, supplied lo the Con-rpany lor lhai purpose by the person claiming lo be so 
eniiilod, or

(b) II an addro.s.': referred to in paragraph (a) (ti) has not been supplied to (lie Company, by giving Iho notice 
in a nranner in wbicli it might have been given it the death, bankruptcy or Incnpaclly had not occufrcci,

Pan 20 — Restriction on Share Transfer

Application
20.1 Article 20.2 docs not apply lo the Company it and for so long os It Is a public company or a pre-o.dsilng 

reporling company.

Consent rec[Uiredfor transfcf
20.2 No sJiares may be sotd, Iranslerreci or oiiierwise (ilsjiosed of wlihoul ihe consent oi the directors and the 

directors arc not required loglvo any reason (or refusing to consent to any such sain, iransler or other 
disposiiion.
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Exhibit “B»

Securities Register and (if applicable) Register of Transfers 

(copies attached)
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CENTRAL SECURITIES REGISTER

I hereby certily ‘«hat tfni wilhni 
Instrument Is a true and correct 
of the fnsfrume'nt of w/itcft if purpori:^ 
to Ke a true copy.
Given under my hand and seal of office
thisii-day nf ^<!'‘r.*'kgr-A.D. p.Z.f».’/

NAME OF COMPANY:  6ËSCO INTERNATIONAL INVESTMENT CO.. LTD.

CLASS OF SHARES: __ COMMON__________^____________________ STEPHEN MEDLEY
_____________ ___ • BaTTÙlCT & Saliriinr

Ccfi. S'o.

1r

S)uirnnol:k>''s ruil Nsmo und Aüdrcas Nuri'boi
ol

Sfurcs

1

CapAcTy 1 Vàiaa

Dt
2
■V
Te

AcirJhedb/
AColniinl.

ConvctlioA.
Tnnslcf

(01)

TTToN5=S>Ï?Î7 
Ih Floor. 250 Ho 
incouver, Q.C, V 
lephcnoJBO'DS 

Il üanslûffcd, 
Irc^ \Ntiom

UH CLl*
ïtf^rrtiiî'aüofi Patd to Company 
;C3R[l

Dai»
Con^icuic

luued
0»iv

Cc minute 
Cancollcü

Cd^or
Olher

PskJ PcrSIiA/g

Caah OtMf
Coah

23 MA 
2009

î 01 MA' 
2009

• SUN. HUIGANC
1S22 VÆST «TH AVE. VANCOUVE 
BC. V6M 2£7. CANADA

^ 50,000 ; i.ooc
i

ALLOT
MENT

2 Of m 
2009

Y MAX MASTCn ir(VESTM£NTS UUTSO 
P. a BOX 957. DPFBKOag 
INCORPORATION CEMIRG. fiOAOTOW TORTOLA, CRITlSH VIRCLVISUNITS

50,000
A,

1.00L TRANS
FER

SUN,
HUIGANG

Madi PrifUars. t'mcuuvcf, DC CSR'2
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Exhibit “C” 

List of Assets
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I

1

1

1

1

I

1

1

1

I

1

1

i

Asset Ust

ITEM DESCRIPTION

SR "Ssn" Atio S.T.v iv/ l-'J ' Bl-jeJi’. 0 H(i, 0<Vidi

Pi01',rc-ss G" X -lU" Horizufttnl Bék Sin<lcr

Oolt»5 Rock'.voll"Uiusav/ 3‘1-/I50" TiliiaR Arbor Table Saw w/10“ Blade, 36“ .-<37'' Table

Gfispjo ’T300Ü" Si^aper

Reaver Delta "17-901" 1.7’’ Pedestal Drill Press

''VVBSSflL" Vertical Pancisaw S/M BOGS

fiecirint Polaocl "DMMR-»10" Tablesav; S/M S963

200'l Friulmac “RandoiTiac-l-" Dooble Hoad rro/iler S/N 361 lA

.ino-t Ü h'lior -ISOrS" l)ow>'l (lluiu;',, Inserting MarbiiiQ S/N 7S2'189

2000 Slioda ■•NCW51G-2162" <’• Head CNCOaiitry Type Router S/H EOSOl 
w/ 2 • Vaccuin Tables, A ■ ATC, Fanuc J8i-M Controller

7.004 Shoda "Titanium A" CMC Gantry Style Router S/N T5S-J0201 
w/ Vacuum Table. Boring and Routing Capabilities

Gorbc-I Overhead Crane System w/ Vacuum Lifting Device

Gorbel Jib Booot 7S0 lb. cap.
w/ Tawcii Vaccum Lifting Device s/n 19324
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16

17

18

19

20

21

32

2S

7.6

77

28

29

30

33

34

35

I 20O'l Honiag "Optimal KI.-73/A3/S2" Hofiîomal Edge Dander S/N 0-200-66-3'i84 
\v/ Ligmoiech "ZH[\01/L/055" Return Table s/n 0-305-66-i726

1 2003 Samuel '■SOA750/36" Orbital Siraicli Wrapping System S/N 750/36-0^23031.186

1 Samuel "SHP175-MB/M-E2/S8" Turmtsbie Type Pallet Wrapper S/N 175PB-022V0-H466

1 2000 Costa Levigatrici "KH2-CCC-1350" Pass Through Belt Sander S/N A06717AC1

1 2004 Strapack ''RQ-3“ Overarm Strapping Machine S/M 2494-6204

1 ITL "/SK-G-OC" Assembly Clamp

\ 2001 Grc'-Cun " Profi-Pross 2500" Gluing Press S/N 0C59-1?.
*/ Mil rp'.vave I I'gii Sp-md Curing. GiuP O'Sppnsing

1 30Ü4 Wpuiif} ‘'Unimot 30l)0‘‘ Moirldyr v// Inleuil Coiv/eyor

1 H Strand Incline Transfer Conveyor

1 Prograinmahlu Bolt Tranfer and Alignment Conveyor

2005 Oiinior "Oplicut 350" Optimizing Sa'.v 
S/M 2346.10

i Discharge Belt Conveyor

1 Ooucet “£M-2"Enclmatch Tongue & Groove System S/M 97-10-292

I Samuel ’’SHPl7S-MB/N-E2'‘TiirniableTYpePnllec WrapperS/N 175PB-0424031290

i Weioig 'Ttonriam.n 560" Knife Grinder

1 Weinig "9930 OPVi" Knife Setter
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36

38

39

40

41

42

43

44

45

46

48

SO

51

52

53

54

1 Templacemakers 3 Axis Knife Profile Rouler

1 Urbnn "AKS-Sl 10/4F" 2 Point Corner Wekler S/W 52310

1 Acuivii "A.ioo-Sf 4 Puiiu Welder $/M Mlb-0250

1 PV TeC(inic"SA320" Single Corner Welder S/N 03-158

1 1998 Urban "SV 800/2.5M'‘Ainomniic 4 Point Cleaner arid Trimmer S/M 80063/2

1 2000 Urban "SV 800/2.5M‘' Automatic 4 Point Cloiiiier and Trimmer S/M 80092/1

1 Pertici Ccrtiakb “ML123/f--P’' Profile RooterS/M 061-166

i 2001 Joseph '’ZOM-4590'' Cut to Length Lino S/M 2441-0501

1 2001 Joseph "ZllVM-4545" Cut 10 Icnelh Line S/N 1610-00-100

I iirin-i />•■/,'4 ftV.’''*' 4 J'y.Vf? Wahlt'!'<V)0 Convi-yor i>lOiW

1 Potuo "Ponto I.Gf Miireing and Cut to Leiijjtti Saw S/N 092
V// Tiger Stop Measurement System

1 1985 Américain Mapian '■DSK52'' Twin Screw [ixtruclcr S/M 120803

1 Actual "AESOS" Pedestal Type Co-extruder S/N M-15-0387 

1 AciiiBl Vacuum Sizing and Cooling Table 5/N M-15-0591

1 Actvial Puller and Cutoff Saw Combination S/N M-ir)-0364

1 Actual Dump Table

216



55

56

57

sa

1 l‘iR7 Ainericcin Maplîifi "DSKea” Twin Screw ExtrucJcr S/M 120808

l Accual "AESOa" Pedesial Type Co-exiruder S/N M-15-03S6

1 Accual Vacuum Sizing and Cooiing Table

1 Accual Puller and Ciiioff Sav/ Combinaiion

59 Aciuid Üu'np T/)h!»-

60

G1

82

bi

6d

65

Si;

GV

69

70

i !‘jSV Americon Maplan "DSKG^" T',vin Screw Extruder S/N 120809

1 Accual "AEliOB" Pecieacal Type Co-oxiruder S/N NMS-0388

1 Actual Vacuum Sizing and Cooling Table

1 Actual Puller and Cutoff Saw Cuiiiljiiiaii(5ii S/N iVM5-0023

! f/u(Tip Table

3 Plencon 1 Ton Bridge Crane sv/ 15' span, 35' runway

2 Oc'walt MiueSnvA

1 r/A)!)r Ü1 npr...>v

1 SR "350" Radial Arm Saw Id" Blade. «1 Up, Bench

1 Actual "AlOO-O" Single Point Welder

171 Urban ”AK5-3610“ Single Point Welder S/N lOSOd
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'n ï SpncJix '■SiJ/-€$ear AuiomaJjc VV/nt/ow SeaJiVig Syitem S/W 030923

73 2 Urban ‘'KV2S00" Window Clamp and Asembly Tables S/N 62023, 6202»!

74 2 Kear Tilling Assembly Table

75 1 Ddwalt ’’Dvy 708" Mitre Saw

77 I SSC Vertical Pane! Saw

79 1 OMGA''RN4SO'‘RodioiArmSow

80 Qry Pnetjn>at/f Vifiyi Window Pnewnalic Punrhinf; Siaiion

81 Miller '■Mlilyrmiilic 250" Mif. WeUior b/N KKl‘i3762

87. 1 King 10" X lb" Horizontal Uanclsaw
S/N 690368

83 i King Finger Drake

84 1 King 12" X 36" Mcilal Lathe
S/hl 4322V1

85 1 200-1 Kins "S'IZVS" Vertical Milling MacliinoS/H 10743
w/ Mitutoyo Digital Readout

86 1 King'‘KC-'101V2F 40,1 Milling and Driliing Machine S/N 330075

87 7. Warehouse Rolling Ladders

8S 2 sii'aUl!i«oii bridge Cranes \v/ ■\ Ton Cap.

89 1 2002 VVeinmann Wall Assembly SysiemS/N 0-309-06-0026 - Coi^istinfi of; infeed Conveyor,
Welnmann Top and Bottom Auto Nailing SystemS/N 0-390-06-0020V// Discharge Conveyor 
Weinrnann "WTW10/6" Automated Shuttle TobleS/M 0-390-06-0216
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90

91

92

93

94

97

98

100

101

J 02

103

104

105

108

109

110

3 2002 VVeinnicinn Wail Assembly SystemS/N 01106.L74 • Consisting of; Infeed Conveyor.
$10,000
WeiiuTifinn To[) and Bottom Amo Nailing Systemw/ Disciiarge Conveyor 

1 19\)S MiteH inclusidos "Cybersa-.v" Component Sav; S/M 0Sf>
V// ') Heads Srr^in D'lfliarpo Conveyor

5 Spanco OvC'i hoatl Crane System w/ 500 lb, Ciii>

2 Manuel Paint Boollies and Accessories

2 Strapalt "Ra-S" Overarm Strapping Mocliines S/N 22130, 23607

1 2004 l liir.dOGger '‘K2A‘' CMC Cut to Length Line S/N 11153
Scissor Lift Tables, Air Compressor s/n 0003719

1 Stcnnor4S'‘ Resaw S/M US576 

1 Custom Made rioor Joist StrlngerTacklng Press

1 Pacific Atitomation "Auto 8" Truss (toiler Press S/M PA325 
‘.v/ B' X 40' Table

I fü-fr "Mini Tiiiis Roliftr Piv-v, S/M MB.SS7

1 ?0t)S Mitok Koskovich "Onmi Miser 2“ Cut to Length line S/M OM'iK8097Û20
w/ Sorter anct Out Feed Conveyor

1 2008 Mlitek Industries "Roof Tacker" Truss Manufacturing Table S/M 32008299121

V// Truss Roller Press

3 2002 Diniter Weinig "OPTICUT lO-lR'’ Optimizing Saw S/N 756.1

1 Kraemer Oust Collector

1 Kraenicf 150 Hl> Oust Collector w/Control Panel, Ducting.

1 Conquest ISO HP Oust Collector w/ Control Panel, Ducting (Bkie)
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112

113

114

115

IIG

117

118

119

120

121

122

123

124

125

1 Powor Pak Gnrjibge Compactor'.v/Garbage Bin

Î Miscellaneous Tooling • Consisting of;
Router Tools, Moulder Tooling, Sav/ Blades, Lumber Clamp, Hand Tools, Workbenches, Conveyors, etc. 

1 2002 liigersoli Rand "SSR-EPIOO" Rotary Screw Air Compressor 5/M CK5148U02117

1 Ir^gersoll Rand 75 HP Rotary Screw Air Compressor S/N MVS087U20S1

1 2002 Ingursoll Rand "TMS-OG70" RefridP.orated Air Oryer S/M TMISOfiVO 020106

2 Mystor “S'IOXL" l,f'G Forklift
5/M A187V05944H, AlS'/VOSmOG

1 Toyota "42-5FG20" LPG Forklift S/M 16037

I Tenant "3640" Walk Beiiind Floor Scrubber S/M 8881

L RayinoiKl "Easi R35TT" FlecUic Reach Truck S/M CZ-0-01-30229

I Rayrnontl "Fnsi RSSn" Electric Reach Truck S/M [:Z*D-01-30331

1 Raymond '‘12AT5E404" Electric Pallet Walkie

2 Toyota "02-5FL)35" LPG Froklift S/N 1082S. m-Vi

\ lovuta ' 'U-SrCiilO" LPG FO'k'wt S/M 10o%

1 Toyota "02-SFD35’' LPG Forklift S/N 10850

1 Toyota "7F6CU25" LPG Forklift S/N 67609
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127 1

128 1

129 1

130 1

131 1

132 I

133 1

130 1

137 1

138 1

132 tot

141 Lot

Skyifick ■■SJ}H-322Ü'‘ Cleftdc Scissor tjft S/W 610330 

Doiicet "SOM-l-30-72’' Cabinet Door damns S/N 2014-06-090 

Peston "DMMD" Sliüing Table Saw S/N S969 

Merrick ‘'Riivo" Stair Router S/N SSR-SO-00

Tennant "3640E" floor Sweeper S/N 8040

Barberan "PUR-33-L Basic" Vinyl Wrapper S/N 13096-06'03

SCM "S030" Past ThrouaJj Planer S/N 9397

Guardiii'i Plus '•O-lî‘IO-3'’Generator S/M 3063748

2009 ford “h.Zi0" ConirnercldlVcmVin ■ lfTHi;?.4W}(9[)AS491S

?.0l2GriWnTr3HQe 
Vin -40980122506020473

Unknown Dry Van Trailer w/ Power Tail Gate

Miscellaneous Equipment • Consisting of;
King Mitre Saw, Milwaukee Abrasive Saw, Shop Press, Bench Grinders, Precision Measuring Equipment, 
Tool Boxes, Oxy-actylene Torch, Worktables, Store Rockins. Carts, Tubs, Rouler Tools,

Office Furniuire ant) Computers • Consisting of;
Desks, Chairs, File Cabinets, Siorage Cabinets, Computers & Printers, Modular Workstations, etc.
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DEFINED TERMS SCHEDULE
I he lùHowing dcTined terms nrc set out in 3 cmegories: Panics» Rea! Propenics, and Documents.

Parties;

"liescD means Bc.sco Inlcrnational liiveslmeiu Co., Lul., a Bi’ilish Columbia company having ihc 
Incorporniion Number nC08‘l82yi.

‘■lîorrowei'” means 1 liiignng Sun, n busiitessperson having a mailing address ai 1922 West 44"' Avenue, 
Vancom cr. DC.

■’Gnnrnntors"’ means Besco, Viceroy 1-louses. Viceroy Cunstruciion, Max Mastei'. and Royal Union, and 
"Guarantor’ means an applicable one ofthem, as the context requires.

•■Lender" Wcichaiig Yang, a businessperson Imving a mailing address at No. 8 Beisanjie Fucheng Road 
l laidian District. Beijing, Ciilna.

"Loan Parties’’ means, collectively, the Borrower aiKl the Guarantors, and ‘’Loan Party” means an 
applicable one ofibem, as the coiucxi requires.

"Ma.x Mivster” means Max Master Inveslments Limited, a British Coluntbia company having the 
Incorporation Number BC1079886.

"l^oynl Union" means Royal Union Base Group Limited, a British Columbia company having the 
Incorporation Number BC1077342.

"Viceroy Construction’’ means Viceroy Coii.slritctîon Ltd., a British Columbia company having the 
incorporation Number BC 1065867.

"Viceroy Hotises" means Viceroy Mouses Ltd., a British Columbia company Intving the Incorporniion 
Number BC1031157.

Real ProDC’i-ties:

"1K.‘ Ib’iipei’iN'" means the real properl) located at or about 1932 West 44'*’ Avenue. Vancouver, British 
Columbia, legally described b> PI!): 0()6-iS6-l26. Lot .VI ol' l.ol9 Block (.“i District Lot 526 Plan 5019.

"Besco Properly” means the real property located at or about 414 Croft Street, Port Mope, Ontario, 
leually described bv PIN: 51082-0010, PT LT 1-2 CON 1 HOPE PT2 9R2307 ÜXCI-PT I’T 1 39R9406; 
PORT MOPE.

Documents'.
"BC Mortgage’’ means the collateral ntoitgage in the principal amount of $5.000,000.00 (to he) executed 
by the Borrower, as morlgtigor in favour ol’the Lender for purposes of mortgaging the BC Property.

"Bcsco Mortgage” means the collateral mortgage in the principal amount of 55,000,000.00 (including 
assignment of rents) (to be) e.xeciued by Besco, as mortgagor in favour of the Lender for purposes ot 
morigaging ilio Besco Propert)'.

•■CiS.-\ - Be.sco” nteans ibc general security agreement (to be) c.xecutcd by Besco in favour of the Lender 
for purposes of granting a security interest in all present and uAer-acquired personal property, including, 
without limitation, sliarcs and oilter securities.

"GS.A - Borrower’' means the general security agreement (to be) executed by the Borrower in favour of 
the Lender for purposes of granting a security interest iit all present and aficr-ncquirod personal properly, 
including, without limitation, shares and oilier securities,
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"GSA - Max Master" means the genei'al security agreemeiu (to be) executed by Max Master iti favour of 
the LcikIci- for purposes of gnmling a security interest in all preseni and after-acquired personal properly, 
including, without limitation, shares and other scctiricies,

'•GSA - Royal Union" means the general security agreement (to be) exectited by Royal Union in favour 
ol the Lender for purpo-s'es of granting a security interest in ail present and after-acquired personal 
property, including, svithoui limitation, shares and other securities.

"CS.A - VC’ means llie general securi^ agreement (to be) executed by Viceroy Con.striiciion in favour of 
the Lender for purposes of granting a security interest in alJ present and nfier-acquired persona) property, 
including, without limitation, shares and otlicr securities.

"GSA - VH" means the genera! security agreement (to be) executed by Viceroy I louses in favour of the 
Lender for purposes of granting a security imerest in all present and after-acquired personal propcily, 
ineltufing. \s-ifliout li’mitati'on, shares and other sccui-iiies.

‘•(Iiianiiiieo - Resco" means ihe guaraiuco and postponement of claim (to be) executed by Besco in 
ra\'Our of the Lender witli reqieci to all prcseiil anti fuiurc liabilities of the Boirower.

■'(juarantee - Max Ma.stor” means the guarantee and postponement of claim (to be) executed by Max 
Master in favour of the l.ender with respect to all present and future liabilities of the Boirower.

"Guarantee - Royal Union" means the guarantee and postponement of claim (to be) executed by Royal 
Union in lavonr of tlie Lender vs'ilh rcspcoi (o all present and future liabilities of the Borrower.

"Giiarmitce - VC means the guarantee and postponement of claim (to be) executed by Viceroy 
Construction in lavour of the Lender with respect to all present and ftiiurc liabilities oftlie Borrower.

"Guarantee - VM" means the guarantee mid imstponemcnt ordaini (to be) executed by Viceroy Houses 
ill lavour of the Lender wiili rcspcoi to al! présent and future liabilities of the Borrower.

‘initial Promissory Note" means the executed and delivered promissory note dated June HI, 2017 issued 
by the Borrower in favour of the Lender, as evidence of tlie promise by the Borrower to pay liie 
.ij5.l){)().000.00 loan together svith interest and other amounts .set out therein jjayable to the Lender.

"Loan Agreement" means the loan agreement dnietl July 20, 2017 between the Loan Parlies and the 
l..ciKlcr. which pi'ovicles for, in/or alUi, the amendment and i-csiatemont oftlic Initial Promissory Note.

•‘Mortgages'’ means, collectively, the 8C Moitgago and the Bcsco Mortgage, and "Mortgage" means an 
applicable one of them, as the context requires.

"Stock i'ran.sfcr Po^vcr - Max Master i-e Sliare.s‘ of 13csco" means the stock power of attorney (to be) 
cxecuk'il b\ Max Master in favour oftlie Lender with respect (o (raitsfor o/'slinre.s' In the capita) ol Bcsco.

'*Siuel< Transtcr I'ONVor - the BoiTower rc Sliaros til' Mux Ma-stcr" means the slock power ol attorney 
(to be) executed b> the Borrower in fuNOur olihe l.eiulor with respect to trausler of sliares in the capital of 
Max Master.

•'.Stock Triinslcr Roivcr - the Borrower re Shares of RoyrtI Union" means llie slock power ol attorney 
(U) be) executed by the Borrower in favour of the Lcndei-with respect to iransler of shares in the cajiilal of 
Royal Union.
"Stoelc I’l’ansrc'r Power — Royal Union re Shares of VC’’ means llie stock pONver of nltorney (to be) 
cxeeiiiod by Royal Union in favour oftlie Lender w'hli respect to iraiisfcr of shares in the capital of 
Viceroy Construction.

"Stock Transfer Power - Royal Union ro Shares of VH’‘ means the stock poxver of nltorney (to be) 
e.xecuicd by Royal Union in favour of the Lender with respect to transfer of sliares in the capital of 
Viceroy blouses.

rnnvio.ijooavoisis-i^s.û
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THIS JS EXHIBIT "X”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17*^ day of September, 2018

L_____ }Aaa^

Commissîonër^r/Taking Affidavits
(or as may be)

( A commissioner for taking Affidavits for the Province of British Coiumbia )

JantZ6n C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia. Canada

----------- Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 ------------
Oriental Kenzo Plaza, Dong Cheng District. Beijing. China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 
Canada: +1-778.898.8787 Facsimile;+1-604.430.8613
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ACKNOWLEDGEMÎÎNT AND DIRECTION

TO: Faskcn Meitincau DuMoulin IXP C“FMD")

RE; Wcichajig Yang (ibc “Leudcr") loan lo Huigang Sun (the “Borrower") scoured by,
among other things, a first ranking charge by Bcsco International Investment Cov, Ltd. 
(the “Chargor") against the property municipally known as A\A Croft Street, Port 
Hope and legally described as Part Lot 1-2, Concession I, Hope, Part 2, Plaii9R2307 
Except Port I, Plan 39R9405; Port Hope, being the whole of PIN 51082-0010 (LT) 
(the "Pmperty’') pursuant to a loan agreement dated July 20, 2017, as may be 
amended from time lo time

Tliis will confirm that:

• The undersigned hereby acknowledges having been advised by FMD that the Property is 
within a mondatoiY electronic rcÿstraiîon district and that the dDcumcnt(s) in the form 
attached hereto, being:

1. Charge/Mortgage of the Property, substantially in the fonu attached;

as well ns any other documents required to complete the transaction described above 
(collectively, the “Documents"), will be clectroolcally registered, without execution by the 
undersigned, In the Land Registry Office for the Land Titles Division of Northumberland 
(No. 39).

» The undersigned hereby confirms that It has reviewed the Documents and that the 
Information contained therein is nccuraie;

e The undersigned hereby authorizes and directs FMD to insert the names and titles of the 
parties who have executed this acknowledgement and direction in the Documents os the 
signing officers having authority to bind the undersigned, if applicable;

« The undersigned hereby authorizes FMD to sign, where applicable, release and register llie 
Documents on behalf of the undersigned;

e 1116 undersigned hereby authorizes FMD to amend the Documeals os required in order lo 
complete the transaction contemplated above or as the undcTsi©iftd may instruct &ora time 
to time;

• The undersigned hereby authorizes and directs FMD to enter into a Document Registratioo 
Agreement in the form approved by the Law Society of Upper Canada as may be amended 
by FMD as in nortnnl practice and the undcraigned acknowledges that the undersigned shall

bound by the terms of the Document Regislrstion Agreement;

» The effect of the cJcctronic registration of the Documents has been fully explained to the 
undersigned and the undersigned understands that it is a party lo and is bound by the terms 
and provisions of the Documents to the same extent as if it had personally signed the 
Documents;

® The undersigned is in fact the party named in the Documents and the undersized has not 
misrepresented the identity of Uie undersigned to FMD;

• Ths undccsi&ted acknowledges and si^es ihsi a facsimUe or electronic transmission 
received by FMD or their desizccs shall serve lo confirm tjie execution of this 
acknowledgment and direction;

• The undersized acknowledges and agrees that in effecting the electronic registrations 
hereby autijorized, FMD will be relying on the accuracy and authority of tltc foregoing 
statements;

8 In the event of any investigation by the Director of the Land Registration appointed under 
subsection 6(1) of tlie Registry Act (the "Director* *') regarding suspected fraudulent or 
uftlavrful activity or registration in connection vrith the document attached to this 
Acknowledgement and Direction, we hereby Irrevocably consent to you releasing to the 
Director a true copy of this Authorization and Direction upon request by tile Director.

3ion9,ooO(m9ins5T7i
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2

4^
DATEDasofthc p/0 dayofJu1y,2017

BESCO INTERNATIONAL INVESTMENT

jionrcoocwijjjini
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LROSSa CharBoMorwfl» In preparation on 20170720 «114:315

This document has ikI boon submHied and moy bo Incomplete. yyyymmcW Pagetod

ProparüBs

PIN 51002.0010 LT /nl«m&Es/ofo FooStmplo
Dcsaipb'on PTUT1-2CONI HOPEPT2tlR230rO(CePTFT 1 3flRW03;PORTHOPe 
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THIS IS EXHIBIT "M”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17^^ day of September, 2018

{ A commissioner for taking Affidavits for the Province of British Columbia )

JsntZSn C. M. Chu, Barristers solicitor, Notary 
Barrister S Solicitor. Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District. Beijing. China 
China; +86- 135.2088.0208 Email; bcjawyer@163.com 

------------ Canada; +1-778.898.8787 Facsimile:+1-604.430.8613
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WbI Shao 
Partner
v/ei.shao®dBnlons.com
0+1 604 G9) 3428

Oonwns Canada LLP 
20th Ficof, 250 Hoivff Streel 

Vancouver. BC. Canada V6C 3R0

^/i2 SalunG FMC SNR Donloti McKciino Long 
denlons.com

File; 57U31-1

July 20, 2017

Weichang Yang
No. 8 Beisanjie Fucheng Road
Haidian District, Beijing
China

Fasl^en Wlartineau DviMoulin LLP 
Suite 2900 
550 Burrard Street 
Vancouver, B.C.
V6C 0A3
Attention: KC Miu, Partner 

Dear Sirs/Mesdames:

Re: Loan by Weichang Yang to Hiiigang Sun

We have acted as British Columbia counsel to the Loan Parlies (as defined below) under and in 
connection with the Loan Agreement (as defined below) and write to set out our opinion in this matter.

i. (.‘f f-'iNt-D i'LPa^i;

In ihls opinion letter, the following terms will have the following meanings:

Parties:

"Besco” means Besco Inlernalionai investment Co., Ltd., a British Columbia company having the 
incorporation Number BC0848291.

"Borrower” means Huigang Sun. a businessperson having a mailing address at 1922 West 4^"’ Avenue. 
Vancouver. BC. V6M 2E7.

"Gufirantors" means Besco, Viceroy l-iouses. and Viceroy Construction, and "Guarantor" means an 
applicable one ol them, as the context requires.

"Lender" Weichang Yang, a businessperson having a mailing address al No. 8 Beisanjie Fucheng Road, 
Haidan District, Beijing, China. 100048.

"Loan Parties" means, collectively, the Borrower and the Guarantors, and “Loan Party" means an 
applicable one of them, as the context requires.

"Viceroy Construction" means Viceroy Construction Ltd., a British Columbia company having the 
Incorporation Number BC1065867.

"Viceroy Houses” means Viceroy Houses Ltd., a British Columbia company having the Incorporation 
Number BC1031157.
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Documents:

"Acknowledgement of Receipt" means the acknowledgement with respect to receipt of the prescribed 
standard mortgage terms and the Mortgage executed by the Borrower In favour of the Lender.

“GSA ~ Besco" means the general security agreement executed by Besco in favour of the Lender for 
purposes of granting a security interest in all present and after^acquired personal property, including, 
without limitation, shares and other securities.

"GSA -• Borrower" means the general security agreement executed by the Borrower in favour of the 
Lender for purposes of granting a security interest in all present and after-acquired personal property, 
including, without limitation, shares and other securities.

"GSA - VC" means the general security agreement executed by Viceroy Construction in favour of the 
Lender for purposes of granting a security interest in all present and after-acquired personal property, 
including, without limitation, shares and other securities.

"GSA - VH" means the general security agreement executed by Viceroy Houses In favour of the Lender 
for purposes of granting a security interest In ail present and after-acquired personal property, including, 
without limitation, shares and other securities.

"Guarantee - Besco” means the guarantee and postponement of ciaim executed by Besco in favour of 
the Lender with respect to ail present and future liabilities of the Borrower.

"Guarantee - VC" means the guarantee and postponement of claim executed by Viceroy Construction in 
favour ol the Lender with respect to all present and future liabilities of the Borrower.

"Guarantee - VH" means tlie guarantee and postponement of claim executed by Viceroy Houses in 
favour ol the Lender with respect to all present and future liabilities of the Borrower.

"Loan Agreement" means the loan agreement dated July 20. 2017 between the Loan Parties and the 
Lender, which provides for. among other things, the amendment and restatement ol a promissory note in 
the principal amount of S5.000.00Û previously delivered by the Borrower to the Lender dated July 14. 
2017.

‘'Mortgage" means the mortgage in the principal amount of $5,000,000 (Incorporating the prescribed 
standard mortgage terms) executed by the Borrower, as mortgagor, in favour ol the Lender over the real 
property legally described as PID; 006-406-126 Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019.

Transaction Documents:

"Transaction Documents” means, coilectiveiy, the Acl<nowledgmenl of Receipt, the GSA - Besco, the 
GSA • Borrower, the GSA - VC, the GSA - VH, the Guarantee - Besco. the Guarantee ■ VC. the 
Guarantee - VH, the Mortgage and the Loan Agreement, and "Transaction Document" means an 
applicable one of them, as the context required {each Transaction Document is dated the same date of 
this opinion letter, unless otherwise specified above),

it, liXAMli'IAl li iN (A'- i>OCUlV(l.'.N I S

In our capacity as the counsel to the Loan Parties, we have examined executed copies oi each oi the 
Transaction Documents.

We have explained to the Borrower each Transaction Document to which he is party and any his 
individual’s certificate, plainly in his native language, and he has acknowledged io us that he fully 
understood the nature and ellect of each such document.
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We have explained to the authorized signatory of each Guarantor each Transaction Document to which 
such Guarantor is parly and its supporting officer's certificate, plainly in her or his. as the case may be. 
native language, and she or he has acknowledged to us that she or he fully understood the nature and 
effect of each such document.

For the purposes of the opinions expressed below, we have considered the questions of law, made the 
invesligalions, and examined originals or copies, certified or otherwise identified to our satisfaction, of the 
certificates of public officials and other certificates, documents and records, that we considered necessary 
or relevant, and we have relied, without independent verification or investigation, on all statements as to 
matters of fact contained in the certificates, documents and records we examined, including as to certain 
matters of (act relevant to the opinions expressed below in:

1. a certificate of the Borrower dated the date hereof (the 'Borrower's Certificate’’);

2. a certificate of an officer of Besoo dated the date hereof (the "Besco's Certificate");

3. a certificate of an officer of Viceroy Construction dated the dale hereof (the "VC's Certificate");

4. a certificate of an officer of Viceroy Houses dated the date hereof (the “VH's Certificate" and 
together with the Borrower's Certificate, the Besco’s Certificate and the VC's Certificate, the 
"Certificates");

5. a certified resolution of the directors of Besco dated the date hereof (the "Besco's Resolution");

6. a certified resolution of the directors of Viceroy Construction dated the dale hereof (the "VC’s 
Resolution");

7. a certified resolution of the directors of Viceroy Houses dated the date hereof (the "VH's 
Resolution" and together with the Besco’s Resolution and the VC’s Resolution, the 
"Resolutions"):

8. an Acknowledgement and Direction re Electronic registration of Besco Charge:

9. an Acknowledgement of Standard Charge Terms re Besco Charge:

10. an Acknowledgement and Direction re Eiectronic registration o! Viceroy Charge; and

11. an Acknowledgement of Standard Charge Terms re Viceroy Charge.

We have also examined:

12, the original driver's license (DL8595430) of the Borrower;

13. a Certificate of Good Standing dated July 14, 2017 Issued by the British Columbia Registrar of 
Companies in respect of Besco (the "Certificate of Good Standing • Besco’’);

14, a Cerlilicate of Good Standing dated July 14. 2017 issued by the British Columbia Registrar of 
Companies in respect of Viceroy Construction (the "Certificate of Good Standing - VC"); and

15. a Certificate of Good Standing dated July 14. 2017 issued by the British Columbia Registrar of 
Companies in respect of Viceroy Houses (the ‘’Certificate of Good Standing - VH" and together 
with the Certificate of Good Standing - Besco and the Certificate of Good Standing • VC. the 
•‘Certificates of Good Standing").
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Our opinions in this opinion letter are effective as of the date hereof and speak solely to the law. factual 
circumstances and documents as they exist as of the dale hereof.

III. /’SSUfi'IP'i lOivIS AND Rl'LIANCl:.S

For the purposes of the opinions expressed below, without independent investigation or inquiry, we have 
assumed that:

(a) with respect to ail documents examined by us, the signatures are genuine, the indivlduais signing 
those documents had legal capacity at the time of signing, all documents submitted to us as 
origiiials are authentic, and certified, conformed or photocopied copies, or copies transmitted 
eteclronlcaily or by facsimile, conform lo the authentic original documents:

(b) the indices and records in ail tiling systems maintained in all public offices where we have 
searched or inquired or have caused searches or inquiries lo be conducted are accurate and 
current, and all certificates and information issued or provided under those searches or inquiries 
are and remain accurate and complete:

(c) the facts certified in the Certificates are accurate as of the dale given and continue to be accurate 
as of the date of this opinion letter; and

(d) the Certificates of Good Standing are accurate as of the date given and continue lo be accurate 
as of the date of this opinion letter.

IV. LAWS ADDRESSED

The opinions expressed in this letter are limited lo the laws of the Province of British Columbia and the 
laws of Canada applicable therein ("BC Law"), and we express no opinion as to the laws of any 
jurisdiction other than BC Law.

Our opinions expressed in paragraph 1 below are expressed solely and without independent investigation 
in reliance upon the Certilicates of Good Standing.

V. OPINIONS

Based and relying upon the foregoing, we are of the opinion that:

Existence

1 Each Guarantor is a valid and existing company under the Business Corporations Act (British 
Columbia) CBCBCA") and is. with respect lo the filing of annual reports, in good standing.

Corporate Power and Capacity

2. Each Guarantor has the corporate power and capacity under the BCBCA and its articles to ov/n 
properly and assets, to carry on business, and to execute and deliver each Transaction 
Document to which it is party, and lo perform its obligations thereunder,

Due Authorization

3. Each Guarantor has taken all necessary corporate action to authorize the execution and delivery 
by it of each Transaction Document to which it is parly and the performance of its obligations 
thereunder.
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Execution and Deliver/

4. Each Guarantor has duly executed and delivered each Transaction Document to which it is party.

5. The Borrower has executed and delivered each Transaction Document to which he is parly.

No Breach

6. The execution and delivery by each Guarantor of each Transaction Document to which it is party 
and the performance by it of its obligations thereunder do not contravene its articles.

VI. Rt-L.IAMCp:

Tliis opinion letter is solely for the benefit ol the addressees of this opinion letter in connection with the 
Transaction Documents and may not be relied upon in any manner by any oilier person and may not be 
disclosed, quoted, filed with a governmental agency or otherwise referred to. without our prior written 
consent. The opinions herein are limited to the matters expressly addressed and are not to be read as 
opinions in respect of any other matter.

Yours truly.
Dentons Canada LLP
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Wei Shao 
Partner
\ve{.5hoo@deniQns.com 
0‘« 601 691 0120

Osmons Canada LLP 
20in Floor, 260 Howo Sli«et 

Vancouvoi, BC. Catvada V6C3R6

Xlli Sainna PMC SNR Danton McKcnno Lono 
(Iontons.com

November 10. 2017

Weichang Yang
No. 8 Beisanjie Fucheng Road
Haidian District, Beijing
China

Fasken Martineau DuMoulIn LLP 
Suite 2900 
550 Burrard Street 
Vancouver, B.C.
V6C ÜA3
Attention: KC Miu. Partner 

Dear Sirs/Mesdames:

Ro: Loan Ijy Weichang Ynng to Hulgang Sun

We have acted as Biitish Columbia counsel to the Opinion Parties (as delinecl below) under and in 
connection with the Transaction Documents (as delined below) and write to set out our opinion in this 
matter,

1. [JLiriNl'-D [LBM6

In this opinion letter, the following terms will have the following meanings:

Parties:

“Besco" means Besco International Investment Co., Ltd., a British Columbia company having the 
Incorporation Number BC0848291.
"Borrower'’ means Huigang Sun, a businessperson having a mailing address at 1922 West 44“' Avenue, 

Vancouver. BC. V6M 2E7.

"Lender" Weichang Yang, a businessperson having a mailing address at No. 8 Beisanjie Fucheng Road, 
Haidan District. Beijing. China. 100048.

"Max Master" means Max Master Investments Limited, a British Columbia company having the 
Incorporation Number BC1079886.

"Opinion Parties" means Besco, Max Master and Royal Union and “Opinion Party" means an applicable 
one of them, as the context requires.

"Royal Union" means Royal Union Base Group Limited, a British Columbia company having the 
Incorporation Number BC1077342.
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"Vfceroy Construction" means Viceroy Construction Ltd., a British Cofumbia company having the 
incorporation Number BC1065867.

"Viceroy Houses" means Viceroy Houses Ltd., a British Columbia company having tho Incorporation 
Number BC1031157.

Real Property;

"Besco Properly" means the real properly located at or about 414 Croit Street, Port Hope. Ontario, 
legally described by PIN: 51082-0010. PT LT 1-2 CON 1 HOPE PT2 9R2307 EXCEPT PT 1 39R9406; 
PORT HOPE.

Documents;

"Assignment of Rents” means the general assignment of rents and leases executed by Besco in favour 
of the Lender over the real property legally described as PIN: 51082-0010 (LT); Part Lot 1-2, Concession
1. Hope. Part 2, Plan 9R2307 Except Part 1. Plan 39R9406: Port Hope.

"Besco Mortgage" means the collateral mortgage In the principal amount of $5.000,000.00 (including 
assignment of rents) executed by Besco. as mortgagor in favour of the Lender for purposes of mortgaging 
the Besco Property,

"GSA - Max Master" means the general security agreement executed by Max Master in favour of the 
Lender for purposes of granting a security interest in all present and after-acquired personal properly, 
inciuding, without limitation, shares and other securities.

"GSA -Royal Union" means the general security agreement executed by Royal Union in favour of the 
Lender for purposes of granting a security interest in ail present and after-acquired personal property, 
including, without limitation, shares and other securities.

"Guarantee - Max Master" means the guarantee and postponement of ciaiin executed by Max Master in 
favour of Ihe Lender with respect to all present and future liabilities of the Borrower,

"Guarantee - Royal Union" means the guarantee and postponement of claim executed by Royal Union 
in favour of the Lender with respect to ail present and future liabilities of the Borrower.

"initial Promissory Note" means the executed and delivered promissory nole dated June 14. 2017 
issued by the Borrower in favour of the Lender, as evidence of the promise by the Borrower to pay the 
55,000.000.00 loan together with interest and other amounts set out therein payable to the Lender.

"Loan Agreement" means the loan agreement dated July 20, 2017 between the Borrov^'er, the Opinion 
Parties. Viceroy Construction and Viceroy Houses, and the Lender, which provides for, inter alia, Ihe 
amendment and restatement of the Initial Promissory Note.

"Stock Transfer Power - Max Master re Shares of Besco" means Ihe slock power of attorney executed 
by Max Master in favour of the Lender with respect to transfer of shares in the capital of Besco.

“Stock Transfer Power - the Borrower re Shares of Max Master" means the slock pov/er of attorney 
executed by the Borrower in favour of the Lender with respect to transfer of shares in the capital ol Max 
Master.

"Stock Transfer Power - the Borrower re Shares of Royal Union" means the stock power of attorney 
executed by the Borrower in favour of the Lender with respect to transfer of shares in the capital of Royal 
Union.
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"Stock Transfer Power - Royal Union re Shares of VC" means the slock power of attorney executed 
by Royal Union in favour of the Lender with respect to transfer of shares in the capital of Viceroy 
Construction.

"Stock Transfer Power - Royal Union re Shares of VH” means the stock power of attorney executed 
by Royal Union in favour of the Lender with respect to transfer of shares in the capita! of Viceroy Houses.

"Stock Transfer Powers" means, collectively, the Stock Transfer Power - Max Master re Shares of 
Besco, the Stock Transfer Power - the Borrower re Shares ol Max Master, the Stock Transfer Power - 
the Borrower re Shares of Royal Union, the Stock Transfer Power - Royal Union re Shares of VC and the 
Stock Transfer Power - Royal Union re Shares of VH, and “Stock Transfer Power" means an applicable 
one of them, as the context required,

Trafisaction Documents;

"Transaction Documents" for the purposes of this opinion, means, collectively, the Loan Agreement, the 
GSA - Max Master, the GSA - Royal Union, the Guarantee - Max Master, the Guarantee - Royal Union, 
the Besco Mortgage, the Assignment of Rents and the Stock Transfer Powers, and “Transaction 
Document" means any one ol them, as the context requires (each Transaction Document is dated 
November 6. 2017, unless otherwise specified above).

II. LviAK'liHA IIÜ1') OK UOCUMl;K''l!:>

In our capacity as the counsel to the Opinion Parties, we have examined executed copies ol each of the 
Transaction Documents.

We have explained to the authorized signatory of each Opinion Parly each Transaction Document to 
which such Opinion Party is parly and its supporting director’s certificate, plainly in his native language, 
and he has acknowledged to us that he fully understood the nature and effect of each such document.

For the purposes of the opinions expressed below, we have considered the questions of law, made the 
investigations, and examined originals or copies, certified or otherwise identified to our satisfaction, of the 
certificates of public officials and other certificates, documents and records, that we considered necessary 
or relevant, and we have relied, without independent verification or investigation, on ail statements as to 
matters of fact contained in (he certificates, documents and records we examined, including as to certain 
mailers of fact relevant lo the opinions expressed below in:

1. a certificate of a director of Max Master dated November 6, 2017 (the "Max Master Certificate");

2. a certificate of a director of Royal Union dated November 6. 2017 (the "Royal Union 
Certificate");

3. a cerlificaie of a director of Besco dated November 8. 2017 (the "Besco Certificate", and 
together with the Max Master Certificate and the Royal Union Certificate, the "Certificates"):

4. a certified resolution of the director of Max Master dated November 6. 2017 (the "Max Master 
Resolution");

5. a certified resolution of the director of Royal Union dated November 6. 2017 (the "Royal Union 
Resolution");

6. a certified resolution of the director of Besco dated November 8, 2017 (the "Besco Resolution" 
and together with the Max Master Resolution and the Royal Union Resolution, the 
"Resolutions");
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7. an Acknowledgement and Direction re Electronic registration of the Assignment of Rents.

We have also examined:

8. a Certificate of Good Standing dated November 10. 2017 issued by the British Columbia 
Registrar of Companies in respect of Max Master (the “Certificate of Good Standing - Max 
Master'’); and

9. a Certificate of Good Standing dated November 10. 2017 issued by the British Columbia 
Registrar of Companies in respect of Royal Union (the “Certificate of Good Standing - Royal 
Union"):

10. a Certificate of Good Standing dated November 10, 2017 issued by the British Columbia 
Registrar of Companies in respect of Besco (the “Certificate of Good Standing - Besco" and 
together with the Certificate of Good Standing - Max Master and the Certificate of Good Standing 
~ Royal Union, the "Certificates of Good Standing").

Our opinions in this opinion letter are effective as of the dale hereof and speak solely to the law, factual 
circumstances and documents as they exist as of the date hereof.

ill. ASSUMPTIONS AND RELIANCES

For the purposes of the opinions expressed below, without independent investigation or inquiry, we have 
assumed that:

(a) with respect to all documents examined by us. the signatures are genuine, the individuals signing 
those documents had legal capacity at the time of signing, all documents submitted to us as 
originals are authentic, and certified, conformed or photocopied copies, or copies transmitted 
eieclronicaily or by lacsimiie, conform to the authentic original documents:

(b) the indices and records in all filing systems maintained in all public offices where we have 
searched or inquired or have caused searches or inquiries to be conducted are accurate and 
current, and all certificates and information issued or provided under those searches or inquiries 
are and remain accurate and complete:

(c) the facts certified in the Certificates are accurate as of the dale given and continue to be accurate 
as of the date of this opinion letter; and

(d) the Certificates of Good Standing are accurate as of the date given and continue to be accurate 
as of the date of this opinion letter.

IV. L AW t> A D D )'•( I ■ b S L D

The opinions expressed in this letter are limited to the laws of the Province of British Columbia and the 
laws ol Canada applicable therein ("BC Law"), and we express no opinion as to the laws of any 
jurisdiction other than BC Law.

Our opinions expressed in paragraph 1 below are expressed soiely in reliance upon the Certificates of 
Good Standing, and without independent investigation.
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V, OPINIONS

Based and relying upon lhe foregoing, we are of the opinion that;

Existence

1. Each of the Opinion Parties is a valid and existing company under the Business Ccrporatlons Act 
(British Columbia) (“BCBCA") and is. with respect to the filing of annual reports, in good standing.

Corporate Power and Capacity

2. Each Opinion Party has the corporate power and capacity under the BCBCA and its articles to 
own property and assets, to carry on business, and to execute and deliver each Transaction 
Document to which it is party, and to perform its obligations thereunder.

Due Authorization

3. Each Opinion Parly has taken all necessary corporals action to authorize the execution and 
delivery by it of each Transaction Document to which it is party and the performance of its 
obligations thereunder.

Execution and Delivery

4. Each Opinion Party has duly executed and delivered each Transaction Document to which it is 
parly.

No Breach

5. The execution and delivery by each Opinion Party of each Transaction Document to which it is 
parly and the performance by II of its obligations thereunder do not contravene its articles.

VI. RLH.|ANCr'

This opinion letler is solely for the benefit of the addressees ol this opinion letter In connection with the 
Transaction Documents and may not be relied upon in any manner by any other person and may not be 
disclosed, quoted, filed with a governmental agency or otherwise referred to, without our prior written 
consent. The opinions herein are limited to the mailers expressly addressed and are not to be read as 
opinions in respect of any other matter.

Yours truly,
Dentons Canada LLP
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THIS IS EXHIBIT "iV”

referred to in the Affidavit of 

Weichang Yang sworn before me this

17^^ day of September, 2018
r

Commissïoïïëfjor Taking Affidavits
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, Barrister & Solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618,3381 Gambie Street, Vancouver. B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District. Beijing, China 
China; +86-135.2088,0208 Email: bcjawyer@163.com 
Canada: +1-778.898.8787 Facsimile:+1-604.430.8613

239

mailto:bcjawyer@163.com


FASKEN
Fasken MortJnoou OuMoulm LLP 
Barfislsrs nnd Solicitors 
Patent and Trade-mark Agents

550 Burrard Street, Suite 2900 T t1 604 631 3131
Vancouver. British Columbia V6C 0A3 +1 8S6 635 3131
Canada F +1 604 631 3232

faskon.com

March M, 2018 
FileNo.: 310739.00Q02/17807

By Courier

Huigang Slut 

1922 West Avenue 
Vancouver, B.C., V6M 2E7

Dear Sirs/Mesdames;

Re: Indebtedness of Huigang Sun to Weicluing Yang (“Mr. Yang”)

We are the solicitors for Mr. Yang.

We are instructed that, pursuant to a loaiT agreement between you and Mr. Yang dated July 20, 
2017, as of March 14,201S, you are indebted to Mr. Yang in the amount of $3,242,797.53, plus 
interest thereon accruing at 15% per annum at a per diem rate of $1,428.20 (the 
“Indebtedness”).

The foregoing amounts do not include Mr. Yang’s legal costs and Mr. Yang reserves the right to 
claim these from you.

On the instructions of Mr. Yang, we hereby mal<e formal demand for payment of the 
Indebtedness plus interest thereon from and including March 14, 2018 to and including the date 
payment is received in our offices by certified cheque or bank di'aft. Unless the Indebtedness is 
received in our offices on or before the close of business on Monday, March 26, 2018, we will 
seek our client’s instnictions to commence legal proceedings against you to enforce recovery of 
the amounts outstanding without further notice to you.

The above balances are based on the records available to Mr. Yang at this date. If the true 
balances are different from the amounts above demanded, Mr. Yang resewes all rights to any 
additional monies which you may owe to Mr. Yang.

We also enclose with this letter a Form 86 Notice of Intention to Enforce Security pursuant to the 
provisions of Section 244(1) of the Bcmh'up^cy ami Jmolvency Act confirming Mr. Yang’s 
intention to enforce his security on tlie expiration of ten days following the date of this letter 
unless you consent to an earlier enforcement. If you wish to provide such a consent, please 
advise us immediately,

1

Pargus McDonneU 
Direct +1 604 631 3220 
fmccl0nnell@fa5ken.com

310739 Û0002/W 190596.3 ■fasken Manlneau OuMoulin LLP includes law corporations.
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Noivvithstanding the foregoing, we also confirm that Mr. Yang specifically reseives his right to 
make application to the Court to appoint an interim receiver under the Bankyuptcy and 
Jmohency Act to protect his secvirity during the demand period.

Unless payment of the indebtedness is received or a consent to an earlier enforcement is received 
from you, and subject to Mr. Yang’s rights as noted above, we confirm Mr. Yang’s present 
intention to proceed with the enforcement of his security witliout further notice to you.

Yoius truly,

FASKEN MARTINEAU DuMOULIN LLP

Fergus McDonnell

FM/dao
Enclosure

1
310739.00002/92190596.3
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NOTICE OF INTENTION TO ENFORCE SECUmTY

FORM 86 
(Subsection 244(1))

TO: Kuigang Sun, an insolvent person

TAKE NOTICE THAT:

1. Weichang Yang, a secured creditor, intends to enforce his security on the insolvent person’s 
property described belovy;

(a) all present and after acquired personal property; and

(b) all present and after acquired real property and otlier assets and undertakings, including 
the real property legally described as PID: 006-486-126 Lot 34 ofLot 9 Block 15 District 
Lot 526 Plan 5019.

2. The security that is to bo enforced is in the form of:

(a) General Security Agreement executed by Huigang Sun in favour of Weichang Yang 
dated July 20, 2017; and

(b) Mortgage executed by Huigang Sun, as mortgagor, dated July 20,2017 in favour of 
Weichang Yang over the real property legally described as PtD: 006-486-126 Lot 34 of 
Lot 9 Block 15 District Lot 526 Plan 5019

3. The total amount of indebtedness secured by the security is $3,242,797.53 as at March 14,2018, 
with interest accruing thereafter at $1,428.20 per day, plus costs, plus any additional monies for 
which the insolvent person may become liable to the secured creditor after the last mentioned 
date.

4. The secured creditor will not have the right to enforce the security until after the expiry of the 10- 
day period after this notice Is sent unless the insolvent person consents to an earlier enforcement.

DATED at the City of Vancouver in the Province of British Columbia, this day of March, 2018,

WEICHANG YAJ^G

Per: _____ ___ _______
FerguèMcDonnell, solicitor and authorized agent

The undersigned hereby waives the ten day notice period provided for in this Notice of Intention 
to Enforce Security and consents to the immediate enforcement by Weichang Yang of all 
security above-noted.

HUIGANG SUN

242



Tab O



THIS IS EXHIBIT "O”

referred to in the A ffidavit of 

Weichang Yang sworn before me this 

day of September, 2018

Commissioiîëfjor Taking Affidavits 
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 

----------- Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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Fasken Martineau DuMoulin LLP 550 Burrard Street, Suite 2900 T +1 604 631 3131
Barristers and SoHcilora Vancouver. British Columbia V6C 0A3 +1 866 635 3131
Potont and Trac/a-mark Agonts Canada F +1604 6313232

fssken.com

Fergus McDonnell 
Direct +1 604 631 3220 

fmciSonnell@fasken.coni

By Courier

Besco International Investoent Co., Ltd.
809-6081 No. 3 Road 
Richmond, B.C.,V6Y2B2

March 14, 2018
File No.: 310739.00002/17807

Dear Sirs/Mesdames:

Re: Guarantee and Postponement of Claim dated July 20,2017 of the Indebtedness of
Huigang Sun (the “Guarantee”)

We are the solicitors for Weichang Yang (“Mr. Yang”).

We are instructed that Mr. Yang holds your unlimited Guarantee relating to the obligations of 
Huigang Sun to Mr, Yang.

By letter dated March 14, 2018, we made demand on Huigang Sun for payment of liis 
indebtedness to Mr. Yang, a copy of which we enclose.

In accordance with the instructions received from Mr. Yang, we hereby make formal demand on 
you for payment of the amount outstanding under your Guarantee which presently amounts to 
the sum of $3,242,797.53. Interest continues to accrue on the amount demanded at the per diem 
rale of $1,428.20. The foregoing does not include Mr. Yang’s legal costs and Mr. Yang reserves 
the right to claim these from you.

Unless the total amount demanded is received in our offices on or before the close of business on 
Monday, March 26, 2018, we will seek our client’s instructions to commence legal proceedings 
against you to enforce recovery of the amounts outstanding without finther notice to you.

The above balances are based on the records available to Mr. Yang at this date. If the true 
balances are different from the amounts above demanded, Mr. Yang reserves all rights to any 
additional monies which you may owe to Mr. Yang.

We also enclose with this letter a Form 86 Notice of Intention to Enforce Security pursuant to the 
provisions of Section 244(1) of the Bankruptcy and Insolvency Act confirming Mr. Yang’s 
intention to enforce his secui-ity on the expiration of ten days following the date of this letter

1
310739.00002/92196614.2 'Fosksn Martineau DuMouün LLP includes law corporations.
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unless you consent to an earlier enforcement. If you wish to provide such a consent, please 
advise us immediately.

Notwithstanding the foregoing, we also confirm that Mr. Yang specifically reserves his right to 
make application to the Court to appoint an interim receiver under the Bankruptcy and 
Insolvency Act to protect his security during the demand period.

Unless payment of the indebtedness is received or a consent to an earlier enforcement is received 
from you, and subject to Mr. Yang’s rights as noted above, we confirm Mr. Yang’s present 
intention to proceed with the enforcement of his security without further notice to you.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

FM/dao
Enclosure

31073900002/92196614.2 2
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NOTICE OF INTENTION TO ENFORCE SECURITY

FORM 86 
(Stibsecfion 244(1))

TO: Besco International Investment Co., Ltd., an insolvent person

TAKE NOTICE THAT:

1. Weichang Ytmg, a secured creditor, intends to enforce Us security on the insolvent 
person’s property described belov/;

(a) all present and after acquired personal property; and

(b) all present and after acquired real property and other assets and undertakings, 
including the real property legally described as PIN 51082 0010 (LT), Pt 1-2 Con 
1 Hope Pt 2 9R2307 Except Pt 1 39R9406. Port Hope.

2. The secuiity that is to be enforced is in the form of:

(a) General Security Agreement executed by Besco International Investment Co., 
Ltd. in favour of Weichang Yang;

(b) Mortgage executed by Besco International Investment Co., Ltd., as mortgagor, 
dated July 20,2017 in favour of Weichang Yang over the real property legally 
described as PIN 51082 0010 (LT), Pt 1-2 Con 1 Hope Pt 2 9R2307 Except Pt 1 
39R9406, Port Hope; and

(c) General Assignment of Leases and Rents executed by Besco International 
Investment Co., Ltd., dated July 20,2017 in favour of Weichang Yang over the 
teal property legally described as PIN 51082 0010 (LT), Pt 1-2 Con I Hope Pt 2 
9R2307 Except Pt 1 39R9406, Port Hope

3. The total amount of indebtedness secured by the secmity is $3,242,797.53 as at March 
14, 2018, with interest accruing thereafter at $1,428.50 per day, plus costs, plus any 
additional monies for which the insolvent person may become liable to the secured 
creditor after the last mentioned date.

246



4. The secured creditor will not have the right to enforce the security \intil after the expiry of 
the 10-day period after this notice is sent unless the insolvent person consents to an 
earlier enforcement.

DATED at the City of Vancouver in the Province of British Columbia, this
2018.

f_ day of March,

■WEICHANGYATÎG

Per: ^—r
Fergus îv^Dophell, solicitor and authorized agent

The undersigned hereby waives the ten day notice period provided for in this Notice of Intention 
to Enforce Security and consents to the immediate enforcement by Weichang Yang of all 
security above-noted.

Besco International Investment Co.
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THIS IS EXHIBIT «P”

referred to in the Affidavit of 

Weichang Yang sworn before me this

17^*^ day of September, 2018

( A commissioner for taking Affidavits for the Province of British Columbia )

JantZSn C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia. Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China; +86-135,2088.0208 Email; bcjasvyer@163.com 
Canada; +1-778.898.8787 Facsimile:+1-604.430.8613
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FORBEARANCE AGREEMENT 

THIS AGREEMENT is made as of the day of 2018

BETWEEN:

HHIGANG SUN, a businessperson having an address at Î 922 West 44'* 
Avenue, 'Vancouver, BC, V6M 2E7

(the “Borrower’'}

AND:

BESCO INTERNATIONAL INVESTMENT CO., LTD., a British 
Columbia company having the incorporation Number BC0848291 and an 
address at 809 - 6081 No. 3 Road. Richmond, BC V6Y 2B2

CBcsco")

AND:

VICEROY HOUSES LTD., a British Columbia company having the 
Incorporation Number BC1031157 and an address at 12211 Horseshoe 
Way, Richmond, BC V7A 4V4

(“Viceroy Houses”)

AND:

VICEROY CONSTRUCTION LTD., a British Columbia company 
having the Incorporation Number BC1065867 and an address at 12211 
Horseshoe Way, Riclunond, BC V7A 4V4

(“Viceroy Consfrucrion")

AND;

ROYAL UNION BASE GROUT LIMITED, a British Columbia 
company having the Incorporation Number BC1077342 and an address at 
12211 Horseshoe Way, Richmond, BC V7A 4V4

(“Royal Union")

AND:

MAX Master investments limited, a British Columbia 
company having the Incorporation Number BCI079886 and an address at 
2700, 1055 West Georgia Street, Vancouver, BC V6E 3P3
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AND:

RECÏTALS

1.

2.

3.

4.

5.

6.

T'Max Master”)

WEICHANG YANG, a businessperson having an address at No. 8 
Beisanjic Fucheng Road, Haidtan District, Beijing, China

(the “Lender")

Capitalized terms not otherwise defmed are defined in the Definition Section 1.1 
below;

The Lender has advanced sums to the Borrower pursuant to the Loan Agreement. 
The Guarantors have guaranteed the obligations of the Borrower CO the Lender 
pursuant to the Guarantees;

As at April 26, 2018, the Borrower is indebted to the Lender In the principal 
amount of $3,211,300 plus accrued interest in the amount of $8,028 and Expenses 
pursuant to the Loan Agreement (the “Outstanding Amount");

On October 20,2017 (the “Initial Maturity Date”) the Loan Agreement matured 
aitd all Indebtedness under the Loan Agreement became immediately due and 
owing, At the various requests of the Borrower and the Guarantors, the Lender 
has provided accommodations to the Borrower since the Initial Maturity Date in 
respect of postponing the repayment of the Indebtedness, without waiving the 
right of the Lender to demand payment of the Indebtedness;

On or about March 14,2018, the Lender made demand upon the Borrower and the 
Guarantors for payment of the Indebtedness and delivered Section 244 Notices to 
tlie Borrower and the Guarantors, Tlie statutory lime period set out in the Section 
244 Notices has expired and the Lender is in a position to enforce the Security 
and the Guarantor Security;

The Loan "Parties have requested, and the Lender has agreed, on a mutually 
satisfactory arrangement which provides for the forbearance by the Lender cf its 
remedies under the Loan Agreement, the Guarantees, the Security and the 
Guarantor Security on a day to day basis until the earlier of (i) the 20‘^ day of 
August, 2018, and (ii) die occurrence of an Event of Default (the “Forbearance 
Period”); and

7. The Forbearance Period is intended to give the Loan Parties a period of time to 
secure the funds required for them to make payment in full of the Indebtedness.
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NOW THEREFORE. In consideration of the premises, the mutual covenants 
contained in this Agreement and other consideration (the receipt and sufficiency of which are 
acknowledged), the parties agree as follows;

ARTICLE I 
INTERPRETATION

IJ Definitions

In this Agreement aird in the Recitais:

“Agreement" means this forbearance agreement.

“Encumbrance" includes any lien, charge, mortgage, encumbrance, security interest, writ, 
judgntem, certificate of pending litigation, claim for lien, certificate of action or notice asserting 
an interest in the Property.

“Event of Default" has the meaning ascribed to it in Article 4.1 of this Agreement.

“Expenses" means ail reasonable out-of-pocket costs and expenses of the Lender, including 
legal fees on a solicitor and his ovm client basis incurred to date, incurred in connection with this 
Agreement and the performance thereof,'and the collection of the Indebtedness and the 
enforcement of the Security and the Guarantor Security,

“Guarantees" means those guarantee and postponement agreements granted by the Guarantors 
in favour of the Lender in respect of the Indebtedness, as more particularly described in Schedule 
A attached hereto.

"Guarantor Security" means all security presently held by the Lender for the obligations of the 
Guarantors under the Guarantees, including, without iimitatton, those documents referred to in 
Schedule A attached hereto and, once executed and delivered, the Replacement Mortgage.

“Guarantors” meairs Bcsco, 'Viceroy Houses, Viceroy Consln;otion, Royal Union and Max 
Master, and "Guarantor" means an applicable one of them, as the context requires.

“Indebtedness" means all amounts owing by the Borrower to the Lender from time to lime, 
including the Outstanding Amount, the Expenses, or otherwise.

"Initial Promissory Note" means Ihe promissory note (written in Chinese) dated June 14, 2017, 
as evidence of the promise by the Borrower to pay an aggregate principal amount equivalent to 
$5,000,000, together with interest and other amounts set out therein, to and in favour of the 
Lender, and to grant or provide, to and in favour of the Lender, the Security, the Guarantees and 
the Guaiamee Security as security therefor.

“Lands" means lands known municipally as 414 Croft Street, Port Hope, Ontario, legally 
described by PIN; 51082-0010, PT LT1 -2 CON 1 HOPE PT2 9R2307 EXCEPT PT1 39R9406; 
PORT HOPE.
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“Loan Agreement" means all loan agreemems between the Lender and the Bonower relating in 
any way to all or any portion of the Indebtedness, including, without limitation, a loan agreement 
made as of July 20, 2017 between the Loan Parties and the Lender, and the Initial Promissory 
Note.

"Loan Parties" means Ihe Borrower and the Guarantors, and "Loan Party" means an applicable 
one of them, as the context requires.

“Property" means all of tlie present and future property, assets and undertaking of the Borrower 
and the Guarantors of whatsoever nature or kind.

“Replacement Mortgage" means a first ranking charge/mortgage of land in the principal 
amount of $5,000,000 to be registered against the Lands, to replace the existing mortgage by 
Besco, as mortgagor, in favour of the Lender, as mortgagee, registered against the Lands on July 
24,2017, and such further documents to be executed in connection therewith including, without 
limitation,

(a) a notice of assignment of rents to be registered against the Lands; and

(b) an acknowledgement of standard charge terms No. 200033.

“Security" means all security presently held by the Lender over the Property of the Borrower for 
the- Indebtedness including, without limitation,

(a) a general security agreement given by the Borrower to the Lender dated July 20, 
2017:

(b) a collateral mortgage (consisting of prescribed standard mortgage terms) by the 
Borrower, as mortgagor, in favour of the Lender, as mortgagee, for purposes of 
mortgaging the real property legally described by PID; 006-486-126, Lot 34 of 
Lot 9 Block 15 District Lot 526 Plan 5019, as more particularly described therein;

(c) the stock power of attorney by the sharcholdeifs) of Royal Union in favour of the Lender 
with respect to transfer of shares in the capita! of Royal Union;

(d) the stock power of attorney by the sharehoIder(s) of Max Master In favour of the Lender 
with respect to transfer of shares in the capital of Max Master, and

(e) share certificates of the pledged shares.

"Section 244 Notices” means the Notices of Intention to Enforce Security pursuant to section 
244 of the Bankruptcy and Insolvency Act delivered by the Lender to the Borrower and the 
Guarantors on or about March 14,2018,
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AJ?TICLE 2
REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGMENTS

2.1 Representations, Warranties and Acknowledgments of the Loan Parlies

The Loan Parties represent, v/arrant and acbiowledge to the Lender as follows, 
and acknowledge that the Lender is relying upon such representations, warranties and 
acknowledgements in enteringinto this Agreement:

(a) as of April 26, 2018, the Borrower is indebted to the Lender in the Outstanding 
Amount pursuant to the Loan Agreement, plus other Expenses incurred by the 
Lender to date;

(b) the hidebtedness is presently due and owing;

(c) the Loan Agreement, the Indebtedness and the Security constitute valid, binding 
and enforceable obligations of the Borrower to the Lender and the Borrower has 
no defènee to any obligation or iiability thereunder or in respect thereof;

(d) the Guarantees, the Indebtedness and the Guarantor Security constitute valid, 
binding and enforceable obligations of tlte Guarantors to the Lender and no 
Guarantor has any defence to any obligation or liability thereunder or in respect 
thereof;

(e) the Borrower is in default of its obligations to the Lender;

(f) the Guarantors are in default of their obligations to the Lender;

(gl the Lender has no obligation to make any advance or extend any credit to or for
the benefit of the Borrower;

(h) the Lender, whether by entering into this Agreement or otherwise, has not waived 
any events of default which occurred prior to the date hereof nor has it waived 
guiy rights or remedies arising from the occurrence of any such event of default 
and all rights and remedies arising therefrom are specifically reserved and 
preserved by the Lender;

(i) the Lender was entitled to deliver, and die Borrower and the Guarantors hereby 
acknowledge the delivery of the Section 244 Notices and consent to the 
immediate enforcement of the Security and the Guarantor Security without further 
notice to the Loan Parties;

(j) the Borrower and the Guarantors own tire Property and the Borrower and the 
Guarantors have not granted, created, incurred, assumed or suffered to exist any 
Encumbrance on, against or with respect to the Property or any portion thereof 
since the execution of the Security and the Guarantor Security;
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(k) tlie Borrower has full capacity to enter into, execute, deliver and perform this 
Agreement;

(l) the Guarantors have been duly inoorpoiated and organized and are valid and 
subsisting corporations in good standing under the laws of their jurisdiction of 
incorporation and have full capacity and power to enter into, execute, deliver and 
perform this Agreement; and

(m) the Recitals are true and correct.

articles

agreements

3.1 Obligations of the Borrower 

The Borrower:

(a) shall, on or before June 20, 2018, pay or cause to be paid to the Lender (i) ail 
Expenses incurred by the Lender as of that date; and (ii) $500,000, which amount 
shall be applied by the Lender in permanent reduction of the Indebtedness, as 
follows: first in repayment of accrued but unpaid interest, and second in reduction 
of tlte principal amount outstanding;

(b) shall, on or before August 20, 2018, pay or cause to be paid in full all 
IndeÛedness owing to the Lender;

(c) shall continue to comply with the terms and conditions of the Loan Agreement 
and the Security and, in the event of any conflict between the terms of the Loan 
Agreement or the Security and this Agreement, the terms of this Agreement shall 
prevail;

(d) shall not create, incur, assume or suffer to exist any Encumbrance on, against or 
witli respect to the Property or any portion thereof without the prior written 
consent of the Lender; and

(c) shall advise the Lender within ten (10) days of the occurrence of any 
circumstance or event that materially affects the Security provided by the 
Borrower to the Lender,

3.2 Obligations of the Guarantors 

The Guarantors:

(a) shall cause the Borrower to comply witli his obligations under this Agreement;

(b) shall continue to comply with the terms and conditions of the Guarantees and the 
Guarantor Security and, in the event of any conflict between the terms of the
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Guarantees or the Guarantor Security and this Agreement, the terms of this 
Agreement shall prevail;

(c) shall not create, incur, assume or suffer to exist any Encumbrance on, against or 
with respect to the Property or any portion thereof without the prior written 
consent of the Lender; and

(d) shall advise the Lender within ten (10) days of the occurrence of any 
circumstance or event that materially affects the Guarantor Security provided by 
tlie Guarantors to the Lender.

3.3 Conditions Precedent to Forbearance

The obligations and agreements of the Loan Parties hereunder are subject to the 
satisfaction of the following, on or before May 18,2018;

(a) the Borrower shall have executed and delivered to the Lender (or as it may direct 
in writing) an irrevocable direction authorizing the Lender to register the 
Replaccmeni Mortgage against title to the Lands, in form and substance 
satisfactory to the Lender; ajtd

(b) the Borrower and the Guarantors shall have delivered to the Lender a consent to 
the appointment of a receiver over the Property in form and substance satisfactory 
to the Lender (“Consent to Receivership"),

3.4 Forbearance

The Lender agrees to forbear from enforcing its rights and remedies against the 
Loan Parties during the Forbearance Period.

ARTICLE 4 
DEFAULT

4.1 Events Of Default

Each and every of the following shall be an event of default (“Event of Default”) 
under this Agreement:

(a) if the Borrower defaults on its obligation to make any payment required by this 
Agreement;

(b) if the Borrower or any of the Guarantors default on any obligation to carry out or 
observe any covenant or condition under this Agreement or the Loan Agreement;

(cj if the Borrower or any of the Guarantors cease or direaten to cease carrying on 
business or if an application for bankruptcy order shall be filed, an order shall be 
made or a resolution be passed for the bankruptcy, winding-up or liquidation of 
any of the Borrower or Guarantors, as applicable:
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(d) if any proceedings respecting the Bonower or any of the Guarantoi'S, as 
applicable, arc commenced undQr üie Companies' CreditorsArrangemeni Ac(y the 
Bankri/p/cy and Insolvency Aci or the Winding-Up and Hestnucluring Act or any 
similar or successor statute;

(e) if on encumbrancer takes possession of the Property of the Borrower or any of the 
Guarantors or atiy pan thereof which is, in the opinion of the Lender, a material 
part thereof, or if a distress or execution or any similar process be levied or 
enforced fliereagainst;

(f) if any of the representations, wenanties and acknowledgements contained herein 
or in any of the Security or the Guarantor Security proves to have been false or 
misleading in any material respect on the date hereof or shall become false or 
misleading at any time during the term hereof, each representation and warranty 
being deemed to be continuously restated with a current effective date; and

(g) the commencement of legal proceedings against the Borrower or any of the 
Guarantors, which, in the view of the Lender acting reasonably, would materially 
impair cither (a) die realizable value of the Property to the Lender; or (b) the 
ability of the Borrower or the Guarantors to repay the Indebtedness.

4.2 Default

Upon the occurrence of an Event of Default, the Forbearance Period shall 
immediately temiinate, the Indebtedness shall be due and payable immediately and the 
Security, the Guarantor Security, and the Consent to Receivership shall be enforceable 
inrmediately without notification or notice of any kind to the Loan Parties.

ARTICLE 5 
GENERAL

5.1 Release

The Loan Parties hereby release, remise and forever discharge the Lender, his 
successors and assigns, of and from any and ail actions, causes of action, accounts, bonds, 
contracts, covenants, damages, debts, dues, representations, suits, warranties, claims or demands 
against the Lender, that the Loan Parties or any of them ever had, now have or can, may or shall 
hereafter have for or by reason of any cause, matter or thing existing up to the date hereof 
relating to the Indebtedness, the Loan Agreement, the Guarantee, the Security and the Guarantor 
Security.

5.2 Continuation of Loan Agreement! Guarantees, Security and Guarantor
Security

All terms and conditions of the Loan Agreement, the Guarantees, the Security and 
ihe Guarantor Security remain in full force and effect This Agreement is not a novation, nor is it 
to be construed as a release, waiver, extension of forbearance or modification of any of the 
terms, conditions, representations, warranties, covenants, rights or remedies set forth in the Loan
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Agreemeni or any of the Guarantees, the Secidiy and the Guarantor Security, except as 
expressly stated herein.

5.3 Negotiation of Agreement

Each Loan Party acknowledges that it has read and tmderstands the provisions of 
this Agreement, that it has been provided with an opportunity to obtain legal counsel in the 
negotiation, preparation arid execution of this Agreement, and that it has eiâer obtained such 
legal counsel or, if ll has not obtained such legal counsel, it has done so with full knowledge and 
understanding that tills Agreement affects its legal rights. Each Loan Parly further acknowledges 
that it has exercised its own independent judgment in dtc negotiation, preparation and execution 
of this Agreement and has done so of its own volition and not under duress or pressure of any 
kind.

5.^ Waiver

Any waiver of, or consent to depart from, the requirements of any provision of 
this Agreement by the Lender shall be effective only if it is in writing and signed by the Lender, 
and only in tlie specific instance and for the specific purpose for which it has been given. No 
failure on the part of the Lender to exercise, and no delay in exercising, any right under this 
Agreement shall operate as a waiver of such right. No single or partial exercise of any such right 
shall preclude any other or further exercise of such right or the exercise of any other right.

5.5 Governing Law

This Agreement shall be governed by, and construed and enforced In accordance 
with, the laws in force in the Province of British Columbia (excluding any conflict of laws rule 
or principle which might refer such construction to the laws of another jurisdiction). Each party 
irrevocably submits to the nonexclusive jurisdiction of the courts of British Columbia with 
respect to any matter arising hereunder or related hereto,

5.6 Further Assurances

The Borrower and the Guarantors shall do such acts and shall execute such further 
documents, conveyances, deeds, assignments, transfers and the like (including, without 
limitation, any environmental indemnity and assignment of insurance), and will cause the doing 
of such acts and will cause the execution of such further documents as are vrithin their power as 
the Lender may in writing at any time and from time to time reasonably request be done and or 
executed, in order to give full effect to the provisions of this Agreement.

5.7 Counterparts

This Agreement may be executed in any number of counterparts and delivered by 
facsimile or other metirod of electronic transmission. Each executed counterpart shall be deemed 
to be an original and all executed counterparts token together shall constitute one agreement.
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5.8 Amendments

This Agreement may be amended or supplemented only by a written agreement 
signed by each party.

5.9 Sections and Headings

The division of this Agreement into Articles and Sections, paragraphs and clauses 
and the insertion of headings axe for convenience of reference only and shall not affect the 
construction or interpretation of this Agreement. The Article and Section headings in this 
Agreement arc not intended to be Ml or precise descriptions of die text to which they refer. The 
terms "this Agreement*’, “hereof*, ‘Iterein", “hereunder” and similar expressions refer to this 
Agreement and not to any particular Article, Section or other portion of this Agreement and 
include any agreement or instrument supplemental or ancillary to this Agreement.

5.10 Currency

All statements of or references to dollar amounts in this Agreement are to 
Canadian dollars.

To WITNESS Their Agreement, the parties have duly executed this Agreement as 
of the date first above written.

(Signature page io follow)
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Borrower:

SIGNED. SEALED AND DELIVERED by 
HUÏGANG STJN in the presence of;

Witness

Address

)
)
) HUÏGANG SUN
)
)
)

Occupation

Guarantors:

BESCO INTERNATIONAL 
INVESTMENT CO., LTD. 
by its authorize^d signator

Aiithorized^natory
Name;
Title:

VICEROY HOUSES LTD. 
by its authorized signatory:
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Guarantors;

VICEROY CONSTRUCTION LTD. 
by its autlwrized signatoiy.

Authorized Signatory t 
Nantc:
Title;

)
)
)
)
)
)
)
)

ROYAL UNION BASE GROUP 
LIMITED
by its authoriaeci signatow:

Authoriz'
Name: 
Title:

MAX MASTER INVESTMENTS 
LIMITED
by its authorizes! signatoi

Authorized Sï^atory
Name:
Title:

)
)
)
)
)
)
)
)

Lender;
/

WEÏCHANG YANG
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Schedule A

Guarantor Security
The collateral mortgage (including assignment of rents) by Besco, as mortgagor in favour of the Lender 
for purposes of mortgaging the real property located at or about 414 Croft Street, Port Hope, Ontario, 
legally described by PIN; 5I0S2-00I0. P7LT i-2 CON i HOPE PT2 9R23Û7 EXCEPT PT ) 39R9406; 
PORT HOPE,

The general security agreement by Besco in favour of the Lender for purposes of grandng a security 
interest in all present and after-acquired personal property, including, without limitation, shores and other 
securities.

The general security agreement by Viceroy Construction in favour of the Lender for purposes of granting 
ft security interest m all present and after-acquired personal property, including, without limitation, shares 
and otlier securities.

The general security agreement by Viceroy Houses in favour of the Lender for purposes of granting a 
security Interest in all present and after-acquired personal property, including, without limitation, shares 
and other securities,

The general sccnrlty agreement by Royal Union In favour of tite Lender for purposes of granting a 
security interest in all present and after-acquired personal property, including, without limitation, shares 
and other securities.

The general security agreement by Max Master in favour of the Lender for purposes of granting a security 
interest in all present and after-acquired personal property, including, without limitation, shares and otlier 
securities.

The guarantee and postponement of claim by Besco in fhvour of the Lender wlili respect to all present and 
future liabilities of the Borrower.

The guarantee and postponement of claim by Viceroy Construction in favour of the Lender with respect 
to all present and future liabilities of the Borrower.

The guarantee and postponement of claim by Viceroy Houses in favour of the Lender with respect to all 
present and future; liabilities of the Borrower.
The guarantee and postponement of claim by Royal Union in favour of the Lender with respect to all 
present and future liabilities of the Borrower.
The guarantee and postponement of claim by Max Master In favour of the Lender with respect to oil 
present and future liabilities of the Borrower.
The stock power of attorney by the shareholder(s) of Besco in favour of the Lender with respect to 
transfer of shares in the capital of Besco,

The stock power of attorney by the shareliolder(s) of Viceroy Construction In favour of the Lender with 
respect to transfer of shares In the capital of Viceroy Construction.
The stock power of attorney by the sharehçlder(s) of Viceroy Houses in favour of the Lender with respect 
to transfer of shares in the capital of Viceroy Houses.

Shore certificates of the pledged shares.

The collateral mortgage (including assignment of rents) by Viceroy Construction, as mortgagor in favour 
of the Lender for purposes of mortgaging the rcnl properly located at or about Alnwick Township, 
Ontario, legally described by ?ÏN; 51119-0167. BLK F PL4n ALNWICK; A,LNWICK;HALD1MAND.
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mrs IS EXHIBIT 

referred io in the Affidavit of 

Weichang Yang sworn before me this 

1day of September, 2018

( A commissioner for taking Affidavits for the Province of British Columbia )

JantZGn C. M. Chu, Barristers solicitor. Notary 

Barrister & Solicitor. Province of British Columbia. Canada
-----------Suite 618. 3381 Gambie Street. Vancouver, B.C. V5Z4R3 -----------

Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 
Canada; +1-778.898.8787 Facsimile:+1-604.430,8613
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LRO# 39 Charge/Morigage in preparation on 2016 05 02 al10Æ7
T^ls document has nolbosnisubmined and moybdincomphts. yyyymmdd Regal o( 6

Properties

Pit] $1082*0010 LT Intorast/Ssloto Fee Simple
Doscelptlof} RT LT 1*2 CÛN 1 HOPS PT 2 SR2307 EXCEPT PT1 39R940e; PORT HOPE
-Address 414 CROFT STREET 

PORT HOPE

Charffor(s)

Ttio chargof(s) hereby charges Iho land to the chargeefs}. The chargor(s) acknowladgas Hie receipt o/ the charge end Uta standard 
charge lamis, If any.

Wame BESCO INTERNATIONAL INVESTMENT CO.. LTD.
Acdng as a company

Address for Sorvlce S09.60S1 No. 3 Road
Riclimono. BC V6Y 2S2 

1,. havo Itie aulhofily to bind Ihu corocratlon.
This aooimenl Is not authorized under Pov/or of Attorney by this party.

Chargee(s) Capacity Share

Namo YANQ.WeiCHANG
Acting as an individuel

Address (or Servke No. 8 Beisanjie Fuchong Road
Haidlsn Dlsltld, Beijing, China 100048

Provisions

Principal
Cokulallor\ Period 
Bdlanco Due Date 
Interesl Role 
Paymenls
Intorost Adjualmgnt Dole 
Payment Date 
First Pgymont Date 
Lasi Payment Dote 
Stondo/dChorpo Ternis 
Insurance Amount 
Guorontor

SS.OOO.OOO.OO
MonÜily
OnOornand
36.5%

200033
Full Insurable value

Currency CDN

EAdditional Provisions

See Schedules

File Number

ChargorCIlonl Fife Number: 310739.00002/11674
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SCHEDULE OF ADDITIONAL PROVISIONS

The following additional provisions shall be incorporated in the attached Charge/Mongage 
between Weichang Yang, as Chargee and Besco International Investment Co., Ltd, as Chargor.

1. PROMISE TO PAY

The Chargor, for value received, hereby acknowledges itself Indebted and promises to 
pay on demand to the Chargee, tlie Secured Obligations up to the maximiun principal amotuu of 
Five Million Dollars (55,000,000.00) in la\vftjl money of Canada together wiüt interest thereon at 
the Interest Rate calculated montlily, not in advance, as well after as before demand, and both 
before and after default, and both before and after judgment, in like money at the same place and 
to pay interest on overdue interest at the said fate.

2. COLLATERAL SECURITY

This Charge/Mortgage is given by the Chargor to foe Chargee as collateral security for 
the payment and performance of all indebtedness (including the Indebtedness, as that tenn is 
defined in the Loan Agreement), obligations and liabilities of foe Chargor to the Chargee present 
or future, direct or indirect, absolute or contingent matured or not, extended or renewed at any 
lime owing by the Chargor to the Chargee or remaining unpaid or performed by the Chargor to 
the Chargee, whether incurred prior to, at the time of, or subsequent to the execution hereof, 
U'hether arising from agreement or dealings between the Chargor and the Chargee, and whether 
incurred by the Chargor alone or with another or others, and for the ultimate balance thereof 
arising pursuant to;

(a) a Loan .Agreement made as of July 20, 2017. between Huigang Sun, as borrower 
(the "Borrovycr"), the Chargee, as lender, the Chargor, as a guarantor and others, 
as same may be simcnded, modilled, supplonicnied or replaced from time to time, 
(the “Loan Agreement”);

(b) a CiiaranCec and Postponement of Claim, made as of July 20, 2017, from the 
Chargor in favour of the Chargee of tire obligations and all Indebtedness (as that 
terra is defined in the Guarantee) of foe Borrower to tlic Chargee, as same nmy be 
amended, modified, supplemented or replaced from time to lime, (the 
“Guarantee”); and

(c) this Chargc/Morlgage.

(collectively, the“See«rcd Obligations").

3. INTERPRETATION

In this Charge/Mortgage;

(a) “Chargee” means Weichang Yang;

(b) “Chargor" means Besco International Investment Co., Ltd.;

(c) “CIjargc/Mortgage" means the Charge/Mortgage to which this schedule is
attached, the set of Standard Charge Terms filed as No. 200033 and this schedule, 
as the same may be amended, modified, supplemented, extended or replaced from 
rime to lime;

(tl) ‘-Interest Rate" means that rule of interest set out in any document evidencing the 
Secured Obligations, .such interest rale not to exceed the htteresi rate set oui in 
this Charge/Mortgage;

(e) “Lands" or “lands" or “the said lands" as used licrein, and the term “land" as 
used in the set of Standard Charge Terms filed as No. 200033, shall mean the fee 
simple esUite of the Chargor in the lands described on the Charge/Mortgage to 
which this schedule is attached, and shall include all tenements, hereditaments, 
appurtenances, buildings and structures now or hereafter erected thereon, and all

503'I67.000I1W97106.'‘8.1
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ensemeiils and rights of way now or hereafter appurtenant thereto and aity interest 
therein enjoyed by the Chargor;

(f) '‘Person" jneons an individus}, a partnersiji'p, a corporation, a govemnienl or any 
department or agency thereof, a trustee, any unincorporated organization and the 
heirs, executors, administrators or other legaJ representatives of an individual, and 
words importing "Person" have similar meanings; and

(g) ali headings inserted herein are Cor convenience of reference only and shall not 
limit or extend the meaning of the terms and provisions hereof.

PA yWENT - CURRENCy

Unless otherwise expressly provided, the Chargor shall make uU payments pursuant 
hereto in Canadian dollars,

5. DEFAULT

The Chargee may declare tlte Scouted Obligatiorts to be immediately due and payable if 
an Event of Default (as term is defined in the Loan Agreement, has occurred), or a demand 
pursuant to the terms of the Loan Agreement or the Guarantee is made, whereupon all sucIj 
Secured Obligations shall immediately become and be due and payable, and all rights and 
remedies set out in this Charge/Mortgage, the Loan Agreement, the Guarantee, in law, in equity 
or othervvise of the Cliargee shalJ thereupon beconte enforceable by the Chargee. An Event of 
Default (as that term is defined in the Loan Agreement), and/or a default under the Guarantee 
shall constitute a default under this Charge/Mortgage entitling the Chargee to exercise all rights 
and remedies set out ini this Charge/Mongage, the Loan Agreement, the Guarantee, m law. in 
equity or otherwise.

The Chargee may, by notice to the Chargor, waive any default of the Chargor on such 
terms and conditions as the Chargee may determine, but no such waiver shall be taken to affect 
any subsequent default or the rights resulting tJierefrom.

6, TUGHTS AND REMEDIES

UpoJt the rlglns and remedies oflhc Chargee hereunder becoming enforceable:

(a) The Chargee may by instrument in writing appoint any Person or Persons, 
whether an officer or officers or an employee or employees of the Chargee or not, 
fi> be a receiver or receivers of all or ajiy part of the lands subject to this 
Charge/Mortgage and may remove any receiver or receivers so appointed and 
may appoint another or others in his or their stead. Any such receiver shall, so far 
as concerns responsibility for his acts, be deemed the agent of the Chargor and in 
no evcjJt the agent of the Chargee, ajtd the Chargee shall not be in any way 
responsible for any misconduct, negligence, or non-feasance on tlie part of any 
such receiver. Subject to the provisions of the instrument appointing such 
receiver, any such receiver or receivers so appointed shall have power to take 
possession of the lands subject to this Charge/Morigage or any part thereof and to 
carry ott or concur in carrying on the business of the Chargor therein conducted 
and to sell or concur in selling all or any part of the land subject, to this 
Charge/Mortgage. Except as may be otherwise directed by the Chargee, all 
moneys front time to time received by such receiver shall be in trust for and paid 
over to the Chargee. The rights and powers conferred by tliis paragraph are 
supplemental to and not in substitution for any rights or powers that the Chargee 
may from time to lime have as the Chargee under this Charge/Mortgage, and 
every such receiver may in the discretion of the Chargee be vested with all or any 
of the rights and powers of the Chargee. The term “receiver", as used in this 
Charge/Mortgage, includes a receiver and manager; and/or

(b) The Chargee may immediately lake possession of the land subject to this 
Charge/Mortgage and may. cither before or after any entiy, and either before or 
after giving any notice, immcdiaiely lease the land subject to this 
Charge/Mortgage or any part thereof and/or sell or otherwise dispose of the land 
subject to this Charge/Mongage or any pan thereof either as a whole or In
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separate parcels ai public auction or by tender or by private sale at such time or 
tintes as tlte Chargee may determine, and may make such sale, either for cash or 
credit or part cash and part credit, and with or without advertisement, and with or 
without a reserve bid, as (he Chargee may deem proper, aitd the Chargee may also 
rescind or vary any contract of sale that may have been entered into and resell 
with or under any of the powers confciTcd hereunder and adjourn any such sole 
from time to time and may execute and deliver to the purchaser or purchasers of 
the said lands or any part thereof good and sufficient deed or deeds for the same, 
the Chargee being hereby constituted the irrevocable attorney of the Chargor for 
tile purpose of making such sale and execuüng such deeds, and any such sale 
made as aforesaid shall be a perpetual bar both in law and in equity against the 
Chargor and all other Persons claiming any interest in the land subject to this 
Charge/Mortgage or airy port thereof by, front, litrotJgh or under the Chargor. Any 
purchaser or lessee shall not be bound to see to the propriety or regularity of any 
sale or lease or be offccied by any express notice that any sale or lease is improper 
and no wani of notice or publication .shall invalidate any sale or lease herevinder; 
and/or

(c) The Chargee may borrow money on tJi© security of the land subject to this 
Charge/Mongage in priority to the security constituted by the Charge/Morlgagc 
for the purpose of maintaining, preserving or protecting the land subject to this 
Chorgo/Mortgage or any part thereof or carrying on all or any part of the business 
of the Chargor relating to the said land; and/or

(d) Upon the Chargor receiving notice from the Chargee of the taking of possession 
of the land subject to this Chorge/MoHgage or tits appointment of a receiver, all 
the powers, functions, rights and privileges of each of the directors and officers of 
the Chargor with respect to tlie said lands shall, to tlic extent permitted by taw, 
cease, unless specifically continued by the written consent of the Chargee; 
Itowever, all other powers, functions, ri^tts and privileges of such directors shall 
be uuafTcctcd by such events; and/or

(e) For greater certainty, the parties hereto agree that in addition to, and not in 
substitution for, all the rights and remedies of the Chargee at law or contained 
herein, the Chargee may, upon the rights and remedies of the Chargee hereunder 
becoming enforceable, subject to the rights of prior encumbrancers, mongagees 
and chargees of the said lands:

(i) foreclose all the right, title and interest in the equity of redemption of the 
Chargor to and In the said lands;

(ii) iiiuncdiaCely enter into and take possession of the said lands free from all 
manner of former conveyances, mortgages, charges or encumbrances 
without the let. suit, hindrance, mierrupcion or denial of rhe Chai^or or 
any other Person whalsoevcr; and/or

(.0 The Chargee or any agent or representative thereof may become purchaser at any 
sale of any of the land subject to this Charge/Morigage svhether made under the 
power of sale herein contained or pursuant to foreclosure or other judicial 
proceedings.

(g) Tire Chargor expressly agrees that the rights and rentedies of the Chotgec 
hereunder are cumulative and in addition to and not in substitution for any rights 
or remedies provided by law. Any single or partial exercise by the Chargee of any 
right or remedy for a default or breach of any term, covenant or condition in tins 
Chnrge/Mortgage of Land does not waive, alter, affect or prejudice any other right 
or remedy to which the Cliargee may be lawfully entitled for the same default or 
breach. Any waiver by the Chargee of the strict observance, performance or 
compliance with any term, covenant or condition of this Cliargerivlorlgage is not a 
waiver of any subsequent default and any indulgence by the Chargee with respect 
to any failure to strictly observe, perform or comply with any term, covenant or 
condition of tills Chavge/Mortgage is not a waiver of the entire term, covenant or 
condition or any subsequent default. No delay or omission of the Chargee to
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exercise any remedy or riglil hereunder or at law, in eiiuiiy or otherwise, shall 
impair any such remedy or shall be construed to be a waiver of any default 
JtcrewKier or acquicsence therein.

7. MORTGAGE NOT TO BE VOID

In addition to, and not in substitution for, any other provision of this Charge/Morlgnge 
and notwithstanding Subsection 6(2) of the Lmtd Rogistralion Raform Act (Ontario), the pardes 
hereto agree that this Charge/Moitgage shall not be void unless the Chargor shall pay or cause to 
bo paid to the Chargee the Secured Obligations and shall otherwise observe and perform the 
terms hereof and unless all credit facilities granted in connection with the Secured Obligations 
shall have been cancelled and terminated.

8. OTHER SECURITY/PAYMENTS RECEIVED

(a) This security is in addition to and not in substitution for any other security now or 
hereafter held by the Chargee in respect of the Secured Obligations, No rights or 
remedies oftlie Charge© pursuant to tliis Charge/Morlgage and such other security 
shall be exclusive or dependent upon any other, and tlie Chargee may from time 
to lime exercise any one or more of such rights or remedies independently or In 
combination, such remedies being cumulative and not in the alternative.

(b) No paytnent to the Cliargce by the Chargor or any other Person shall consiiuttc 
payment on account of any of the Secured Obligations unless specifically so 
appropriated by the Chargee by written agreement.

9. NON-MERCER

Neither the taking of any judgment or the obtaining of any order nor the exercise of any 
power of seizure or sate shall operate to extinguish ilte liability of the Chargor to pay the Secured 
Obligations, nor shall the same operate as a merger of any covenant herein contained or 
contained in either the Guarantee or the Loan Agreement or affect the right of the Chargee to 
interest at the Interest Rale herein specified, nor shall the acceptance of any payment or other 
security constitute or create any novation, and it is further agreed that tiie taking of a judgment 
under any covenonl herein contained shall not operate as a merger of such covenant or affect the 
Chargee’s right to interest as herein provided.

10. PERSONS DEALING WITH THE CHi'^RGEE OR THE RECEIVER

No Person dealing with the Chargee or die receiver or receivers appointed by it or their
agents shall be concerned to enquire whether the security constituted hereby has become
enforceable or whether the powers which the Chargee or the receiver or receivers appointed by it 
are puiporting to exercise Itave become exercisable, or whether any monies or obligafioits remain 
due under the security hereof, or as to the necessity or expediency of stipulations and conditions 
subject to which any sale, lease, subletting or any disposition shall be made, or otlterwise as to 
the propriety or regularity of any sate, lease, subletting or disposition, or of any other dealing by 
the Chargee or its receiver or receivers, widt the lands hereby charged or any pan thereof, or to 
see to (he application of any monies paid to the Chargee or to its receiver or receivers appointed 
by U.

n. GENEIUL

(a) The Secured Obligations shall be paid and shall be assignable free from any right 
of set-off or counterclaim or equities between the Chargor and the Chargee.

(b) If for any reason whatsoever any term, covenant or condition of this 
Charge/Mortgage, or the application thereof to any Person or circumstance, is to 
tmy extent held or rendered invalid, unenforceable or illegal, then such term, 
covenant or condition:

(i) is deemed to be independent of tlie remainder of this Charge/Morlgage 
and to be severable and divisible therefrom and its invalidity,
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unenforceability or illegality does not affect, impair or invalidate the 
remainder of this Cliarge/Mortgage or any part thereof; and

(ii) continues to be applicable to and enforceable to the fullest extent 
permitted by law against any Person and circumstances oilier than those as 
to which It has been held or rendered invalid, unenforceable or illegal.

(c) This Charge/Moiigage nnd all iis provisions shail enure to the benefit of the 
Chargee and its successors and assigns and shall be binding upon the Chargor and 
its successors and assigns,

(d) This Charge/Mortgage shall be governed by and construed in accordance with the 
laws of the Province of Ontario and the laws of Canada.

(e) In the event of any conflict or iDCOnsislency between the provisions of this 
Schedule and those contained in the Standard Charge Terms filed as No. 200033, 
tiie relevant provisions of this Schedule shall prevail and be parantotinl to the 
extent necessary to resolve such conflict. In the event of any conflict or 
inconsistency between the provisions of this Charge/Mortgage and the provisions 
of the Loan Agreement, the provisions of the Loan Agreement shall prevail and 
be paramount shall prevail to the extent necessary to resolve such conflict. 
Notwithstanding the foregoing, in the event that tiiis Charge/^Morlgage contains 
additional terms that are not set out in the Loan Agreement, including remedies 
which arc in addition to the remedies set forth in the- Loan Agreement, the 
existence of such additional tenus and remedies in this Charge/Morlgagc shall 
not constitute a conflict or inconsistency with the provisions of the Loan 
Agreement.
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ACICNOWLEDGMENT

The undersigned hereby acknowledges Standard Charge Tenns No. 200033 is included in a 
Charge made by

Besco International Investment Co., Ltd. 
(the Chargor)

To

Weichang Yang 

(tlie “Chargee”)

The undersigned hereby acknowledges receiving a copy of Stajidard Charge Terras No. 200033* 
attached hereto, prior to execution and registration of the Charge.

DATED as of the ^7 day of May, 2018.

I/We have aulltority to bind the Corporation

Acknowlcgcmcm rcSCT
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Land Regislratlon Reform Act
SET OF STANDARD CHARGE TERMS

(Electronic Filing)

p«xt9unu*icv vieV«t
Pegv t

Filed by
Dyo & Durham Co, Inc.

Filing Daioî November 3,2000

Filing number: 200033

Sxduzian of
StBiuifiy
Ceitnatiif
nighila 
Chiii/a Ott 
Ltnà
He Ac’ «> aievi<i3e/

GsM T/fb HI 
fee S'/i'pk]

Piemsa le rtrtndPei/ofm

imennA/tx
Oelivll

No Oiiti/Kiien 
to «Wtoflee

CoilS/WeiJ

POkWJtf
Sole

Tho lQtloY/ln(j Sec at SlantJerd Cnurgo Xonns shall be appilcobfo Co docu/itonCs roglslerco In olocironlc format under 
Part III Of (ho Land Rafflsirailon Refomi Act, R.S.O. ISOC. c. L,<r as omondecJ (the ' Lend RBglslralfon Refom Acf) 
mjrf shall bo deemeo Co bo incitidod In avary e/oclro«/cn/ly log/siered ohaigo In wlilah ItiJs Sal o! Standard Charge 
Tarms /sreCerradCoby Crs/H/nonvmftei; as provided In Sacdon S o! tha land RegIsUUlon BotoemAcI, oxcopf CO C/io 
extonl (hat l/io pmvlslorts of C/j/s Sot ot Standard Charge Terms are modllfed by addllhns, nmantf/jiantJor delations (n 
the sdioduio..Any charge In on e/ecCronfo fomflf of vv/ifeh this Set d Standard C/io/go Torms forms a port by nletenoo 
h tho above-nated filing rtunibarln such charge shall lierefneffar ba referred to ss (he ’Cftargo".

1. The Implied covenants daemad to be included in a cbarss undorsubsactlon 7(1} uf the Land noglsimtlon ftelorrn 
Act as nmendod or ro-onaetod ara oxoludod (rom ihe Charge.

2. Tho Chargor now rros good righi, full power ar>d lawful and absolule auihorlly lo r^argo the land ond to give (ho 
Charge lo (he Chargee upon ihe covonanle conlclned In Ihe Charge.

3. The Charger has not done, ceminlUetl. oxocuiod or wlllully or Knowlrrgiy sullorad ony act, deed, matter or thing 
whatsoever whereby or by means wiiecool the land, or any pan or parcel thereof, is or shall or may be In any 
way Impeached, chargod, allaoied or encumborod In lilla, ostaie or olhotwioe. oxcopi as (ho records of the land 
reglsiry ollicc diselosa.

h. Tho Chargor, nt Ihe timo of Uia dellvoty (or reglslroilon of Iha Charge, is, nr\d stands solely, riglillully nnd lavifolly 
soiaod ol a good. euro, ported, absolmo end indoteeslble esialo of inheritance, In (eo simple, ot and In ilie land 
and iho promises described in Uie Charge and In every part end parcel thoroot wlihoul any manner ol ituols, 
resarvatlons, IlmUailona, provisos, conditions or any other matter or thing lo aller, chorao. change, onciimbor or 
üofüQj ihc same, except ihoso coniatned In Iho oilglnfll grant Ihorsof (rom the Crown.

5, The Cliatgor will pay or cause to bo paid to the Chargee the lull principal amount and Interest cecured by Iho 
Charge In iho mannar of payrnent provided by Iho Charge, wlihoul ony deducllon or abatement, and shall do, 
observe, pertorm. (uinii and keep ell iho provisions, couananu, agreements and ellpulallons contained In the Charge 
and shatl pay as they ffdl due all taxes, rales, le^os, chargea, assassmenis. uUlHy and heeling charges, municipal, 
local, partlamentary and whatwiea which now era or may hsraaltet hs Impocod, ohtuged or levied upon iha tetvi 
and whon required shall produce !or the Chargee receipts evidencing payrrtent ol the sema.

0. Ill case default shall ba made In paymoniol any sum lo become duo (or Interest ai Iho time provided lot payment 
in the Charge, compound inleresl shall bo payable and tho sum In arroaro for Inleresi from llmo to lime, as well 
aftor as before maturity, and both before and after default and judgemant, shall bear Intcrosi at tho rmo provided 
for In the cha'rgo. In case the Inlo/csl and compound Intor&sl eto not paid y/ilhin the intorosl calculsllon period 
providocJ in lha Charge (rom the lime ol daiauli a real shall bo made, and compound mleieal at Iho rale provided 
lor In Iho Charge shall bo payablo on the sgg'ogolo amount than doe, as woll alter as before mniurlly, end so 
on from Umo to lime, and all such Intorosl and compound Inleresl shall bo a charge upon tho land.

7. NBlihnr the piopaiQlion, oxocutton or registration of iho Charge shall bind mo Chargee to advanco Uio principal 
amount socuted, nor shell the advanoo of a pan of tho principal amount oscurod bind Iho Chargee to advance 
any unadvonced portion ihersol, bul nsveilholess the security In the land shall take effect toilhwim upon daUvoiy 
lor legislratlon of tho Charge by the Chargor. Tlie expanses of Uie oicsminallon ol the Ullo and of tho Chargo 
and valuation am to bo secured by tho Chargo to iha event ol the whole or any balance of tho priiicipat atneuni 
not boing advanced, tho aamu lo bo charged horoby upon the londi ond shell bo, without demand therefor, 
payablo forthwith wliii Inierest at tho rate provided for In the Charge, and in daloult tho Chargee's pov/sr of nolo 
hereby given, and all other lemedles liereunder, shall bo exercisable.

ft. Tho Chargee may pay all prontlums ol Insurance and qli taxas, rales, levies, chatges, assossmenls, utility and healing 
charaoawhichehaillrom time totime tall duo andfaeunpaWto TospocloilholaTO.ond ihaiauchpaymeni8,ic9QlhM 
with ail coals, ebargas, toga) loos (as belWBen solJOlo/snd cDonl) and expanses (vhich may be incurred In IsWng. 
recovering and keeping possession of the lend and of negolialing the Chofoe, (nvosUgatlng tlüe, ànd registering 
tho Chargo and other nccosoary daorie, and generally In any other procoocings taken In eonneclipn with w to reollzo 
upon Iho socufUy given fn the Charge (including legal foes and real estate commlasions and oihorcosls Incurred 
In leasing or sslltop Iho land or in oxoroising tho pov/or of enierlng, lease and sale eonlalnod In Iho Charge) shall 
bo, wiiii Intorool ot Iho rale provided lor In Ihe Chaige, a chargo upon the land In favour ol the Chargee pursuant 
to the terms ol the Charge and the Chargee may pay or satisfy nny lien, charge or onouiobranco no.v exlsilng o; 
heroaltor creaind or claimed uporr iha land, which payments with inierasi at the rata provided (or In the Charge 
slioli iikowIsD bo 0 chargo upon the land In favour of ihs Chargee. Provided, and It Is hereby lunher agreed, ihai 
all omounlo paid by too Chargoo os aforesaid shall bo added to Iho principal amount eoeured by tho Chargo and 
shall be payable forthwith with intorosl at tho rale provided for in too Charge, and on default all sums svwured by 
too Charge shall immedlalely become due and payable at the option ol too Chargee. and'Oll powers in the Charge 
conforred ohall become exerciaablo.

9. Tho Chorgeo on dclauU ot poymont for at least (illoen ll5)days may, on fit least ihiny-five (35) days' notice fn vwillng 
given to the Chargor, omer on and lease iha land or sell too land, Such notice shall be given id such persons and 
in such manner end lorm and vriihln such umo as provided in itia Maiigages Act. In the event lhal Ihe giving ol 
such rwiice shall not be required by law or to the oxtani lhal such requitomenls shall nol bo applicable, il Is agtaecj 
ihni notice may bs effeciualty given by leaving U with a grown-up person on tho lond, If occupied, ot by placing 
II on tho land if unoccurtod, or at Iheoptlon of toe Chaigce, by malfing It In a reglslorod letter addrossed to toe 
Chargor at his tool Known address, or by publishing It once in a newspaper published In too county or uisirict in 
which too land Is sltueiet and such notice shall be sutficleni ailhougtt not addressed lo arr/ person or porwns 
by nania or designation; and noïMüiSitndlng that any peison lo be alfeded ihereby may beunknown, unascoriainsd 
or under disabHlty. Provided further, lhal £n case dofauil be made In Ifo paymertl or toe prJnefpai amount or merest 
or ony poi t ihoroof and such doIauU continues for hvo moniha Bher any payment ol eltoer lolls duo tow toe Chargeo 
Hiay exercise Iho loregoing poweis ol entering, leoslng or soiling of any ol them without ony notice, fi being un^tsiood 
and agreod, hw/ever. tool fi the giving ol notice by the Chargee shall be required by lew then nollco ahall be given 
10 such persons and In such manner and Imm arto within such lime as so requ red by I»/. It Is hereby further 
agiced lhal iho Nvhoio or B/yy pah or parts ol iho land may bo sold by pubfio ouctlon or privais coniraci, or partly
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one Of partly tho otfw/î and lhal lh& proceeds any aala hareunder may be applied flrel in paymant of any costs, 
chargas end expenses Ir^rred In laJdng. recovering or keeping oosaasslon of Ino lartd or by reftaon of non-iMwonl 
Of pfOcufing paymonl of monies, eecutod by the Charge or oiherrrtse, and secondly In paymoni ol ell amoonia 

I inloreal owing under Ihe Charga; end If any surplus shall remain alter folly salîelylng Ihe ctnims
01 UiB Cnorgeo as aloraaald eamo shall be paid ds required by law. The Chargee may sell any of the land on oueh 
lenns os lo ciodli and oUiorwiso ns snail appear lo Wm oiosfaduantageDoe and lor such prices aaean reasonably 
bs poi^’ncd ihoielof and may mako ony sUpulnllons as lo üUe or ovidonce or commencernonl of lltla or olho/wise 
v/hlon he snaJi deem proper, and may buy In or rosdnd or varysny conirsct for 5h» safe of Ihe whole or any pari 
of the land end rosoll v/ilhout being ansvierablo lor loss occasioned thereby, and In the case ol h sate on credit 
the Chargee shall bo bound lo pay the Cltargor only such monies ob have boon ooiuelly racolvod [rotn purchasers 
alter the eatlslactton ol iho claims of the CheraBo and for any of said purposes may make and exacuio oil agreomen» 
and assurances os ha shall thfrik ill. Any purchaser or Ibssob shall rwl bo bound to soo to the propriety or legulnri- 
ly 01 any sale or lease or be afledled by express notice that any sala or lesse Is improper ond no want ol notice 
or publication when roquirad hereby shall InvaSdaia any sale or teaso hereunder.

^ default In payment ol principal and inlerest under iho Chargeor In perlormance of any bl the terms or coniJI*
n MWM ||.5f, j hofcof. Iho CnafQOB may enler inio and toko possession of Ihe lano horeby ohafflcd and where the Chargoo 

so enisrs w ^ takes possession or eAiers on and lakes possession of {ho lard on dolauii as described in pajagranh 
9 heroin the Chatgoe shall enter Into, have, hold, uao. occupy, pcsosa and enjoy die tond v/ilhout Ihe tel, suit, 
WndrancB, Inlerropilon or denial of the Chargor or pny other person or porcona v/homsoovar.

n. It the Chargor shall make dalauil In payment o! any part ol Iho Inlarest payable under ihe Chnrgg atony of ihe 
vuuiin aaies or limes fixed (or ihe paymonl iheraol, it shall be lawful for the Chargee lo dieiroln Ihorofor upon tno land

or any part (fjereof, and by (fistr^sa warrant, lo r«covor by way or rant reserved, as fn (he cose of a damiss of 
Iho land, so much of such Inioresi as shell, from lima lo time, bo or remain In arrears and unpofd, logether with 
all costs, charges and oxpenaos Bilonding such lovy or dlsifoss, as In like cases ol distress for reni. Provided 
lhal tho Chargeo may distrain lor orroors ol principal In the some monnar as If ihe aamo were arrears ol Interest.

12. From and oflor default In the paymertt of tho principal omounl secured by the Charge or the Interosllharaon or 
eny part of such principal or Interest or In tho dofng, observing, performing, fullliling or keeping of come one 
or more ol tho covenants aoi forth In-lha Charge theft and In every such caao tho Chargor artd all and ovory 
olhBf person whosoBwor having, or lawfully claiming, or who shall have or lawfully claim any estate, rtghi, lUie, 
Interest or Iruat of, In, lo or out of the land sitail, frorh time to time, and at all limes ihocesfler, at iho proper costs 
and cfwges ol the Chargor mako, do. BUflor, oxsculo, deliver, aulfiorfsc and roglstor, or eauso or procuto to bo 
made, doho, suflered, executed, deDvered. authorized and registered, nil and every such lucther ond other 
reasonable act or acts, deed or deeds, dovtsoo, conveyances end ttssurences In iha law for ihe further, bollor 
and mote perfeclly and absolutely conveying and assuring tho land unto iho Chargeo as by ihe Cborgoe or his 
soUclJor 5f laJJ Of may bo JavduJly and reasonably devised, advised or required.

AtcdTirairon 13. m delault of the payment of the Inlerest secured by the Charge tho principal amount secured by iho Charge shall, 
ctP/Mpu at the option ol Iho Chargee, Imrnsdiatoly bocomo payable, and upondefauil of payment of Insialmems ol prln- 
oiiir nMfv pfa;apily as the same mature, Iho balance of the principal arid Iriioresl socurod by tho Chorgs sholi, at the

opilon ot the Charges, Immediately baoome duo and payable. The Chargee may In willing at any lima or timos 
alter delault vralve such dalault and any such waiver shall apply only to tho particular dolauli wolvad and shall 
not oporato os u waiver ol any other or future default.

UBsppmeti 14. If the Chargof sells, Iransfoia, disposes ol, leases orolherwlso deals v/iih the lend, ih» principal amount secured 
by tho Charge shall, at the option ol Ihe Chargee, Immodlalely become duo and payablo.

pirtiii IS. The Chorgoe may at his discretion ol all timos release any port or parts o/'tho land or ar^y other socuriiy or any 
ritfieMe» surety for tho money socurod under ilio Chorgo olthor wllh orwilhoul orv oufficlonl consideration thorolor, without

responsibility ihorofor, and vriihoul ihoroby roleaslng any other part of tho land or any pojson from the Charga 
or from any of Iho covonttnlS eonfalnod In the Ctiargo and vWlhouf being accounlablo to lha Cha/gor lor tho valus 
iheroof, or for any monies except those aoluediy rocolvod by the Chargoe, It Is agreed lhal every part or tot Into 
which tho land Is or may harealior bo divided does and shall stand charged with tho wholo money securod under 
tho Charge and no person shall have the right to require tlie mortgage monies to bo apportioned.

Oitÿjii'sn 19 16. The Chetgor will Immodialeiy Insure, unloss'olroady Insured, ond during the continuance ol tho Chorgo keep Intuf^ 
against loss or domago by lire, In cuch proporllonc upon each bulldrna os may be required by the Chargoe, tho 
buildings on ihe land to tho ttmouniol not less than their lull Insurable value on a replacement cost bests In dollara 
ul lav/lul morioy olConada.suoh Insurance shall be placed with a company opproved by tho Chargae. Buildings 
shall Include til Dulldlngs whether nov/ or horeolier orocled on Ihc land, and such Insurance shall Includo not 
only IneurancQ against loss cf damogo by lira but also insurance against lass or damage by explosion, tempest, 
tornado, oyclono, Ughlntng ond all other uxlendod porllscuslomtully provided In Insurance pollctw includirtg ''all 
risks'* Inauraiicfl.Tho covenanl lo Insure shall also Irjcludov/horo appropriate or il requited by tho Chnrgw, bollor, 
plate glass, ranlal ond public liability insurance In amoonis and on lorms ssilsfaciory to Iho Charges. E<ridonco 
of continuation of ail such insurance having been elfecied shall ho produced lo the Chaigco at least njioen (15j 
doypbs/ora Ihe oxpjratio/j Ihereol; olho/wlselho Chargee may provide Ihorofor and charge tho premium paid and 
Interest lhareon at the rate provided for In the Charge to Ihe Chargor ami iho some shall bo payablo lorthv/Ith 
and shall also be a charge upon the land. It Is lurther agroed lhal the Chatgoe may at any lime raquiro any In­
surance of the buildings to be conceited end new Insurance elfecied In a company lo be named by the Chargoo 
and also of Wa own accord may elfect or maintain any Insuranoo herein provtdeo for. ond any amount paid by 
the Chargoo iherelor aheil be nayahlo lorlUwilh by Ihe Chargor with InUrest ct the rota provided for in the Chorgo 
end ohall olao bo o charge upon ths land. Policies qf InBuionco heroin required shall provide thol leas, 11 any, 
shaWho payablo lo tho Chargoe as his Inloroot may opponr, subjoel to tho slonderd form of mortgage clause approved 
by the Insurance Bureau ol Canada v/hich shall be aitochod to the policy of Insurance.

OsSpav» 19 ntpiii
17. Tho Chargor will Keep Ihe land and lha buildings, erections and Improvamems thereon. In good condition and 

repair according to tho nature and doccripllon thereof respectlvofy, and the Chargoo may, whenever ho deems 
nccQssary. by his ogent oriter upon ond inspect iho land and make ouch repairs as bo dooms necessary, ond 
the reasonable cost of such inspection and repairs wllh Inlorost at the rate provided tor In the Charge shall be 
added to tho principal amouni and bo payablo forthwith ond bo a charge upon Iho land prior to oUcJalroB Jhotoon 
subsequont lo Ihe Charge, il ihe Cha/gor shall neglocl W keep the buildlngi», ereclions and Improvemenis to go« 
condition and repair, or comrnfls or permits en'/ ad of wnsfe on iJie fond {as to which Iho Oha'gojf stall be sole 
judge) or makes default as to any of the covenants, provisos, ogreemente or condlhons cpoiained to ihe Charge 
or to any charge to which iWs Chorge tesubject, all monies secured by too Charga shad, ai the option of the Chargee, 
forthwhh bocomo due and payable, and in defauii of payment of same with fniwosi ae In Iho case of payment
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bolwe tnalufily Ihe powers oJ eniering upon and leoslng or selling lieroby given and al{ olhor romadlos horoln 
conialnad may bo exercised tnnhwKh.

IQ. if nnyoUhBpftnolpal timeuni.to be advanced under ihe Charge Is lo be used to finance an improvcmerii on the 
land, the Cnargor must so inlorm the Chargee In writing Immedlalely and before any advances ara made undsr 
Ina Charge. Tho Chargor must also provide Iho Chorgoo Immadla toly with coptos of all oontracis and «ubeonlracls 
relating to tno (mprovcmonl and any amendmonis lo them. The Chargor agrees ihel any Improvement shall bo 
made only according to conlracls, plana and spacllloailons approved in vwiting by the Ohargoo. The Chargor ahall 
compfore aK such Iniprovomenla as quickly as poesibla and provide the Chargee wHh proof of payment of all oontracis 
frorn time lo time as the Chargee requires. The Chargee shall make advances (part payments of the prtncipel 
amount) to Iho Chargor based on the progress of the Improvement, until ollher completion and occupation or sale 
of (ho land. Tlie Chargee shell delormine whether or not any advanoes will be mado and v/hen ihey will be mads, 
vviiaiover ihe purpose ol (lie Citarge may be, the Chargae may at Its option hold back funds from advances imlit 
the Chargee Is sailsfiad itiai ilia Chargor has compiled with ihe holdback provisions of the Cansuuoilon Usn Act 
as amended or ro-cnactod. The Chargor auitiorizes the Chargeo to provtde mformation about Iho Cliorgo to any 
person c/Blming a consiruciion (len on ihe land.

19. No extension of time given by tho Chargée to the Clwgor or anyone claiming under him, or any other doatlng 
by Iho Chotgeo wiih the owner ol the land or o( eny port tliersof, shall In any way odoct or projudtee the rights 
of the Chargee against the Chargor or any other person liable lor iho paymoni of the money secured by the 
Chnrge, and llie Charge may bo renewed by an agreement fn writing El malutliy lor any term v/llh or without 
an tneronsed rate ol litlorosl notwithstanding that thera may be subsequent oncumbroncos. ti shall not be 
necessary to dolNer tor raglstralton arjy such agraemenl In oidor to retain priotUy lor iho Charge oo oUored 
over any instrument dativsrad lor reslsliatlon aiibsequonl to the Charge. Provided that nothing contained In 
this paragroph slmli confer nny right of renewal upon the Chargor,

20. Tho (aklng'ola judgment or judgrnems on anyof Ihecovenanls tiereinstwl! noiopamteasnmerear of ihecovenanls 
or alfect tho Chargeo’s nglii to Interest al the rate and Umes provided for in the Charge; and lurthor that any [udgmerti 
shall provide (hai Interest thereon shall bo cornpuied al i(io seme rate and fn the same rrtonner as provided in 
the Charge unlil iho judgrnertl shall have been lully paid and eatlslled.

21. Immediately atlor ony chongs or hoppening otfocling eny of (he lollowlng, namely: {ù) the spousal status ot Iho 
Chargor. {t>} the qualification o( ilic land ao u Inmlly roaldenco within the meortlng ol Pptl II ol Iho Family Law 
Act, and fc) the legal title or bencllcicl ownership of the land, Ihe Chargor will advise the Chargea accordingly 
and furnish tho Chargee with lull particulars iherool, iho InioiiUon being that tho Chargee ahall be kept fully in> 
lormed of me names and addresses o( the owner or owners lor the lime being of the tond and of any spouse who 
is not an owner but who has q right ofpojsssdort In Ihe land by vinue of Seclion 19 ol \ho Family LawAcf. In 
turiiieronce ol such InisnUon, the Chargor covenants ond agrees lo hrrnlslt the Chaigoe vdih such ovldonce in 
conncclion with any ol (a), (ü) end fc) above as the Chargee may from Ume to time requeet.

22. If llio Charge is of land tvlUtIn a coodomlnUtm regislerod pursuant to (he CçnUoinInlum Act (ihe “Acl") tho fdlow- 
mg [irovlsloiie shall apply. The Cluirgorwlll comply v/lih the Act, and with Iho declaration, by-tows and rules ot 
Ihe condominium corpomtlon (mo ‘'corporBlion"}reiaiing lo ihe Chargpr's unit (ilio "unit''] and f^ovide the Cltergee 
with proof of compliance Irom' tlma lo time as tho Chargée may request. The Chargor will pay llte oornmon ox- 
pauses for ihe ur^l to (he co/pcrallon ott the due dates. Ij the Chargee decides la collect the Chargor's coritrtbu- 
b'on towards iha common ex^nses frorn the Ghorgor, the Chargor Will pay lha aame to the Chargee upon being 
so noltlled, The Chargee is auihoitzed lo accept a siatement which appears (o bo issued by the corporailon as 
coneluslvo evtdenCS lor the purpose ol establishing ihe amounis ol the common expensos and the dales those 
amouniooreduo.Tha Chargor, upon notice irom tho C^argoc, will lorwsidlolhe Chargeo ony notices, assessmertis, 
by-iav«, rules and financial slaiomonts ol the corporation that tlio Chargor receives or is entlilad lo receive Irom 
the corporation. Tne Chargor vrill malniotn all Improvemenis mado to the unit end rspair iham alter damage, in 
udolilon lo the Insurance v/hich tno corporation must obiain. tho Chargor shalitnsuro the unit ngalnsl desicucilon 
or damage by lire and oilier perils usually covered In lire Insurance polielco and dgainsi such other perils as iho 
Chargeo requires lor Ils lull ruplacomcni cost (Iho maximum amount lor vrhich U can be insiirod). Tho Insuranco 
company and ihe terms ol tho policy shall be reasonably sotislaciory to the Chargee. This provision suporsodea 
livj provisions ol patograph IQ herelri. The Chargor ItrevocaWy auihoiizes the Chargea to exercise the Chargor's 
rights uiidor the Aoi to vote, coitsent and dissent.

S3. The Chargee shall liavo a roasonablo lime aller payment In full of Ihe amounts secured by the Chargo to delivor 
lor fflolslratlon a discharge or 11 so tequosiad and If required by lav/ lo do so. an assTgnment ol tho Chorga 
nnd all legal ond other expenses (or preporotlon, execuilon and registration, as appllcablo to such clls- 
oherge or assignment cheQ bo paid by iho Chargor.

24, £ac'h parly named m (he Charge as a Gvaramor hereby agrees lyfib the Chargae as loilowa:
(a) In considarflllon of the Chargea advancing all or part of lha Princlpsl Amount to the Chargor, ond In con- 

sldbiallon ol Ihe sum olTWO DOLURS («2.1») ol lawlul money ol Canada now paid by tho Chargee to ihe 
Gunrontorfiha roeolpland sulllcioncywherool are hereby acknowlodged), the Guaranior docs hereby absoluioly 
and unconditionally gunranloolo the Chargee, ond Us successors, the duo ond punctual payment gfollptln- 
olpal moneys, Inlorosi and other moneys owing on tho sacunlyollhoChaigo ond observance and porfoimance 
ol the covenants, sgroamenls, forms and conditions horoln contained by the Chargor, and the Guaranlor, 
lor himself and his successors, covenants wlih iho ChsrgoaihohHlhe Cl'orgor shall alany lima make dofoull 
In iho duo and punctual peymenl ol eny moneys payable hereunder, the GuataniorwHl pay ell such monays 
10 (ho Cliargoo wllhoul uny dsmand being loqulred lo bo made.

(b) AiUiough as beiv/aen tho Ouaianioc and the Chargor, the Guarantor is only surety lor lha payment by the 
Chargor of tho moneys hereby guarenieedi as betv/esn the Guarantor nnd the Chargee, Ihe Guarantor shall 
be conslfleied as primarily liable theralor arid It Is Hereby luriher expressly dectared that no release or releases 
ol any portion or porliwts of ihe land; no Indulgence shown by tho Chargee in respect ol ony dolaull by Uie 
Chargor or any succossor Ihereol which may arise under the Charge? no extension or extensions graniod 
by the Chargee to the Charpor or any successor thereof lor payment ol Ihe moneys hereby secured or (or 
(ho doing, observing or perlorming ol any covenant, agreement, leim or condition herein coniained to bo 
dona, observed or performed by itie Chargor or any successor lhareol; no variation In or dapariufe from the 
provisions ol the Charge- m release ol Iho Chargor or any other thing whalaoovor whereby tho auatonior 
as suroiy only would or might have been released shall in any way modify, alter, vary or In any way prejudlco 
the Chargao or ahect Ihrj liability ot tho Quaiantor In any my under this covenant, v/hicn shall ooniinuo and 
be binding on lha Guaranlor, and as well after ac bolero maturity ol the Charge anif both belore end aller 
defauli anti Jgdgmoni. unlll the «kf moneys arc lully paid and satisfied.

(c) Any paymoni by Ihc Guarantor ol eny monoye under ihls guatanlau sh^ not in any event bo taken lo alleci
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iho llabiniy of liio Chargo; for paymonl IheiooJ bui such (labiiiiy shall romain unimpaired and onlorcaable 
by tho Guoranlor against (he Cha/Qor and tho Guarantor shall, to tho axtont of any sticlt paymsnii mads 
by nim. In oddlUon to all other romcdlas, bs subrogoted as against iho Chargor to all Ihe rights, crMIegas 
and pov/erB to v;hlch Iho Chargas vras enillled prior to paymanl by the Guarantor; provldad, nevortheless, 
Inal tho Guaranior shall not be enlHlod In any event to rank for payment ogslhsl tho lands In compotlilon 
vrtUr the Chargee and shatt not, unloss and UMH the vrholo ol tho prlndpat. iniarsst and oihef monaya owing 
on tho security of the Chargo shall have been paid, bo entitlsd to any rights or romodiss whatsoever In aubrosa> 
lion to the Chaleo.

(d) All covononis, iiobllWos and obtlgotions entered Into or Imposed heroundor upon the Guarttnior eholl bo egually 
binding upon hie successors. Where mors than one party Is nemedas aGuarantorolleuchoovenanls, Bsblliiles 
and obligations shall be Joint and severai.

(e) "niQ Chargee may vary anv agroortrenl or arrangomeni with or release Iha Guaconlor, or any one or more 
or tho Guarantors If more ihanona port/Is named so Guareuitor, and grant extanslons ol lime or oihstv/lse 
deal with the Guaronlor and Ws succeeaorB without ar>y consonl on the part ol tho Chargor or any other 
Guarantor or ony successor thereof.

2S. It Is agreed that in the event that at any lime any provision of Uie Charge U Illegal or Involid under or 
Inconsistent with provisions at any appliccbic atoluio, regulation tharaundar or other applicable tavr or ivoutd 
by reason ol the provisions of any such slaiuio, regulation or oihsr appllcablo law render tho Charges unabts 
to collect tho amount ol any toss sustained by It as a result of maxing the loon secured by ihe Charge yrhich 
It would oihemlse be able to collect under such statule, regulation or other applicable Inw thon. EUch 
provision shall not apply ond shalj bo construed so ao not to apply la the extent that it Is so Illegal, 
Iftvaild or Inconsistent or would so render the Chargos uhoblo to ooliect tho omount of any such foso.

2B. In construing these covenants the words "Charge*’, ‘’Char9ee'’| "Chargor", "land" ond "aucccaaor" shell have 
tho meonlngs assigned to them in Section 1 of iho Land RaglsUellon Reform Act and the words "Chargor" and 
"Chargee" and the porsonal ptonouno "ho" and "Wo" reladng Ihofoto and used IhoieYtllh, ohaD bo read and 
construed as '‘Cnargor" or "Chargors’’, "Chargoo" or "(^argoos", and •■he", "she", "thoy'' or "it", "his", 'W', 
"ihoir" or ’’Ita", raxpecUvoly, as Ihe numbot and gendor of the parltoa rorormd to In each case requiroi and tho 
number ot the verb agreeing ihorowllh shall be construed os agrot^ng tvilh the said word or pronoun eo subsiltutsd. 
And that ell rights, advaniages, prlvifegos, ImmunlUos, powers and things hereby secured to tho Chargor or Chargors, 
Chargee or Ctwrgees. shall bo equally sneured to end oxorcisablo by his, her, ihelr or its hoirs, execuloro, 
adminisuatofs and assigns, or successors and assigns, as the case may bo. The word "suecassor" shall also 
Includo successors and assigns of corporallans Including omalgomalod end continuing corporations. And that all 
covonanis, llobllillorand obtlgallone entered Into or Imposed horoundor upo/j Ihe Chargor or Chargors, Chargee 
or Chargeee, sholl bo equally binding upon his, her, their or Its heirs, exacuiore, ndmlnlslratois and assigns, or 
euccossom and asolgna, as tho case may be, and that all such covonanis and llablllUos and obligations shall be 
lolnt end ssvoral.

27. The paragraph heodings In these standard chorgo terme are Insortod for convenlonco ot rolarotice only 
nnd are doomed not to lorm part of lha Charge and are not to be conslderad Irj the construction or Intcrpns* 
talion of the Charge or ony port thornof,

ae. The Charge, unlesa oinerivloe spoclllonlly provided, shall be doomed to be tiaiod ae of the data ol dallvory 
lor rogiotrollon ol Uio Charge.

29. The dolluory ot tho Chorgo for leglslralion by dirocl electronic iranator shall hove the seme elfooi for ait 
purpoBBB Bs if such Chargo wore In written form, signed by the parties thereto and delivered to the 
Chargee. Each ol tho Chargor and, it applicable, ihe spouse of the Chargor and oiher party to the Charge 
igrcaa (\o\ to rolso In ûny procoedinp by the Cl^ttfgoa to eotorco th# Chofâo ooy went or lack ol ouinoruy 
on the port of the person dollvering Ute Chorgo for reglslratlon to do so.

(yoar)DATED this day ol
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THIS IS EXHIBIT "i?”

referred to in the Affidavit of 

Weichang Yang sworn before me this

17^*^ day of September, 2018

Commissioneffor Taking Affidavits 
(or as may be)

( Acommissionerfor taking Affidavits for the Province of British Columbia )

JantZSn C. M. Chu, Banisters solicitor, Notary 
Barrister S Solicitor, Province of British Columbia, Canada 
Suite 618,3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Piaza, Dong Cheng District, Beijing, China 
China; +86-135.2088.0208 Email: bcJawyer@163,com 
Canada; +1-778.898.8787 Facsimile;+1-604.430.8613
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CONSENT TO APPOINTMENT OF RECEIVER

WHEREAS WEICHANG YANG (the “Lender”) has advanced sums, on a secured 

basis, to HUIGANG SUN (the “Borrower") pursuant to a loan agreement made as of July 20, 

2017 (the “Loan Agreement");

AND WHEREAS all amounts owing by the Borrower to the Lender from time to time, 

including the indebtedness of the Borrower to the Lender under the Loan Agreement, is secured 

by: (i) a general security agreement given by the Borrower to the Lender dated July 20,2017; (ii) 

a collateral mortgage (consisting of prescribed standard mortgage terms) by the Borrower, as 

mortgagor, in favour of the Lender, as mortgagee, for purposes of mortgaging the real property 

legally described by PID: 006'486~126, Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019, as 

more particularly described therein; (iii) the stock power of attorney by the shareholder(s) of 

Royal Union Base Group Limited (“Royal Union”) in favour of the Lender with respect to 

transfer of shares in the capital of Royal Union; (iv) the stock power of attorney by the 

shareho!der(s) of Max Master Investments Limited (“Max Master") in favour of the Lender 

with respect to transfer of shares in the capital of Max Master; and (v) share certificates of the 

pledged shares (collectively, the “Borrower Security”);

AND whereas BESCÛ INTERNATIONAL INVESTMENT CO., LTD.. VICEROY 

HOUSES LTD., VICEROY CONSTRUCTION LTD., ROYAL UNION BASE GROUP 

LIMITED, and MAX MASTER INVESTMENTS LIMITED (collectively, the “Guarantors”) 

have guarajiteed the obligations of the Borrower to the Lender pursuant to certain guarantee and
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postponement agreements granted by the Guarantors in favour of the Lender, as more 

particularly described in Schedule “A” attached hereto (collectively, the "Guarantees’*);

AND WHEREAS the obligations of tlie Guarantors under the Guarantees is secured by 

those security documents referred to in Schedule “B” attached hereto (collectively, the 

"Guarantor Security”);

AND WHEREAS the Loan Agreement is in default and on March 14, 2018 the Lender 

delivered Notices of Intention to Enforce Security pursuant to section 244 of the Bankruptcy and 

Insolvency Act to the Borrower and to the Guarantors;

AND WHEREAS the Lender, the Borrower and the Guarantors entered into a

forbearance agreement made as of______  . 2018 (the "Forbearance Agreeraenf’)

whereby the Lender agreed to foitear from enforcing its rights and remedies against the 

Borrower and the Guarantors, subject to certain conditions;

AND WHEREAS as a term of the Forbearance Agreement the Borrower and the 

Guarantors agreed to execute tliis consent to the appointment of a receiver of ail of the properly, 

assets and undertaking of the Borrower and the Guarantors of whatsoever nature or kind; and

AND WHEREAS as of the date hereof, the amounts outstanding under the Loan 

Agreemeirt remain unpaid;

NOW THEREFORE the Borrower and the Guarantors, none of whom is under 

disability, consent to the appointment of a receiver pursuant to section 243(1) of the Bankruptcy 

and Insolvency Act and such other statutes as may be appropriate, of all or any port of the 

properly, assets and undertaking of the Borrower and the Guarantors of whatsoever nature or

)|07J9 00005/V23HM9.3
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kind which are subject to the Borrower Security or the Guarantor Security and which, for greater 

certainty, may include the lands known municipally as 414 Croft Street, Port Hope, Ontario, 

legally described by PIN; 51082-0010, PT LT 1-2 CON 1 HOPE PT2 9R2307 EXCEPT PT 1 

39R9406: PORT HOPE.

(Signature page to follow)

JI0739.00002/923!‘ia'19.3
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Borrower:

SIGNED, SEALED AND DELIVERED by )
HUIGANG SXIN In the presence of: )

)
_______________________ ____ )
Witness )
__________________ ________________)
Address )
_________________________________  )

)

_________________________________  )
Occupation )

Guarantors:

BESCO INTERNATIONAL 
INVESTMENT CO., LTD. 
by its authorized sianatq^

Authorized Signatory v 
Name:
Title:

VICEROY HOUSES LTD. 
by its authorized signatory:

Authorized Signatory 
Name:
Title:

VICEROY CONSTRUCTION LTD. 
by its authorized signatory:

Aulhonzed Signalo 
Name:
Title:

HUIGANG SUN

310739.0000:J923I‘I249,3
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Guaranbrs:

ROYAL UNION BASE GROUP 
LIMITED
by its authorized signatory:

Name:
Title:

MAX MASTER INVESTMENTS 
LIMITED
by its authorized signatory:

Authorized Signatory 
N^e:
Title:

)

)
)
)
)

)
)
)
)
)
)
)
)
)
)
)

3l«73900û02Æ2314M9,3
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SCHEDULjE“A”
GUARANTEES

The guarantee and postponement of claim by Besco in favour of the Lender with respect to all present and 
future liabilities of the Borrower.

The guarantee and postponement of claim by Viceroy Construction in favour of the Lender with respect 
to all present and future liabilities of the Borrower.
The guarantee and postponement of claim by Viceroy Houses in favour of the Lender with respect to all 
present and future liabilities of the Borrower.
The guarantee and postponement of claim by Royal Union in favour of the Lender with respect to all 
present and ftiture liabilities of the Borrower.
The guarantee and postponement of claim by Max Master in favour of the Lender with respect to all 
present and future liabilities of the Borrower.
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SCHEDULE “B”
GUARANTOR SECURITY

The collateral mortgage (including assignment of rents) by Besco, as mortgagor in favour of the Lender 
for puqsoses of mortgaging the real property located at or about 414 Croft Street, Port Hope, Ontario, 
legally described by PIN: 51082-0010. PT LT 1-2 CON ! HOPE PT2 9R2307 EXCEPT PT 1 39R9406; 
PORT HOPE.
The general security agreement by Besco in favour of the Lender for purposes of granting a security 
interest in all present and after-acquired personal property, including, without limitation, shares and other 
securities.

The general security agreement by Viceroy Construction in favour of the Lender for purposes of granting 
a security interest in all present and after-acquired personal proper^, including, without limitation, shares 
and other securities.

The general security agreement by Viceroy Houses in favour of the Lender for purposes of granting a 
security interest in all present and after-acquired personal property, including, without limitation, shares 
and other securities.

The general security agreement by Royal Union in favour of the Lender for purposes of granting a 
security interest in all present and after-acquired personal property, including, without limitation, shares 
and other securities.
The general security agreement by Max Master in favour of the Lender for purposes of gronting a security 
interest in all present and after-acquired personal property, including, without limitation, shares and other 
securities.
The stock power of attorney by the 5hareholder(s) of Besco in favour of the Lender with respect to 
transfer of shares îrv the capital of Besco.
The stock power of attorney by the shareholder(s) of Viceroy Construction in favour of the Lender with 
respect to transfer of shares in the capital bfViceroy Conslruction.
The slock po^Ye^ of attorney by the sharcholder(s) of Viceroy Houses in favour of the Lender with respect 
to transfer of shares in the capital of Viceroy Houses.

Share certificates of the pledged shares.
The collateral mortgage (including assignment of rents) by Viceroy Construction, as mortgagor in favour 
of the Lender for purposes of mortgaging the real property located at or about Alnwick Township, 
Ontario, legally described by PIN: 51119-0167, BLK F PL 411 ALNWICK; ALNWICK/HALDIMAND.

281



Tab S



THIS IS EXHIBIT "5”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

1day of September, 2018

____________ V /1/Ua •_____________
CommisÈmierfbr Taking Affidavits 

(or as may be)
( Acommissionerfortaking Affidavits for the Province of British Columbia )

JsntZSn C. M. Chu, Barristers solicitor, Notary 

Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618,3381 Gambie Street. Vancouver. 8.C. V5Z 4R3 
Oriental Kenzo Plaza. Dong Cheng District, Beijing, China 
China: +86-135,2088.0208 Email: bcjawyer@163.com 

-----------Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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ACKNOWLEDGEMENT AND DIRECTION

TO; Fasken Manineau DuMouHn LL? (“FMD")

RE; Weichang Yajig (Iho ‘'Lender") loan to Huigang Sun (the "Borrower") secured by,
among oiher things, a first ranking charge by Besco International Investment Co., Ltd. 
(the "Chargor”) against the property municipally known as 414 Croft Street, Port 
Hope and legally described as Pan Lot 1-2, Concession 1, Hope, Pan 2, Plan 9R2307 
Except Part 1, Plan 39R9406; Port Hope, being the whole of PIN 51082-0010 (LT) 
(the "Property”) pursuant to a loan agreement dated July 20, 2017, as may be 
amended from time to lime

This will confirm that:

* The undersigned hereby acknowledges having been advised by FMD that the Property is 
within a mandatory electronic registration district and that the documents) in the form 
attached hereto, being;

1. Chai^e/Mortgage of the Proper^’, and Notice of Assignment of Rents- General, each to 
be substantially in the form attached;

as well as any other documents required to complete the transaction described above 
(collectively, the “Documents"), will be electronically registered, without execution by the 
undersigned, in the Land Registry Office for the Land Titles Division of Northumberland 
(No. 39).

• The undersigned hereby confirms tliat it has reviewed the Documents and that the 
information contained therein is accurate;

» The undersigned hereby authorizes and directs FMD to insert tiie names and titles of the 
parties who have executed this acknowledgement and direction in the Documents as the 
signing oflicers having authority to bind the undersigned, if applicable;

0 llic undersigned hereby autltorizcs FMD to sign, where applicable, release and register the 
Documents on behalf of the undersigned;

* The undersigned hereby authorizes FMD to amend the Documents as required in order to 
complete the transactior; contemplated above or as the undersigned may Instruct from time 
to time;

« The undersigned hereby authorizes and directs FMD to enter into a Document Registration 
Agreement in the form approved by the Law Society of Upper Canada as may be amended 
by FMD as in normal practice and the undersigned acknowledges that the undersigned shall 
be bound by the terms of the Document Registration Agreement;

♦ The effect of the electronic registration of the Documents has been fully explained to the 
undersigned and the undersigned understands that it is a party to and Is bound by the terms 
and provisions of the Documents to the some extent as if It had personally signed the 
Documents;

• The undersigned is in fact the party named in the Documents and the undersigned has not 
misrepresented tlte identity of the undersigned to FMD;

• The undersigned acknowledges and agrees that a facsimile or electronic transmission 
received by FM.D or their designees shall serve to confirm the execution of this 
acknowledgment and direction;

s The undersigned acknowledges and agrees that in effecting the electronic registrations 
hereby authorized, FMD will be relying on the accuracy and authority of the foregoing 
statements;

t In the event of any investigation by the Director of the Land Registration appointed under 
subsection 5(1) of the Registry Act (the "DirectoO regarding suspected fraudulent or 
uniawfijl activity or registration in connection with the document attached to üils 
Acknowledgement and Direction, we hereby irrevocably consent to you releasing to the 
Director n true copy of this Authorization and Direction upon request by the Director.

}IOI39l»C02/9l»jr7;.l
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THIS IS EXHIBIT "T”

referred to in the Affidavit of 

Weichang Yang sworn before me this

1day of September, 2018

Commisshmpfdf Taking Affidavits 
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia )

JantZGH C. M. Chu, Barristers solicitor, Notary 
Barrister S Solicitor, Province of British Columbia, Canada 
Suite 618,3381 Cambie Street. Vancouver, B.C, V5Z4R3 
Orienta! Kenzo Plaza, Dong Cheng District. Beijing. China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 

----------- Canada: +1-778.898.8787 Facsimile:+1-604.430.8613 ---------
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H“ 1 8 0 2 1 4

VANCÜUVi-iï

BETWEEN:

No._____________
VANCOUVER REGISTRY

ÏN THE SUl>REiME COITRT OF BRITISH COLUMBIA

AND:

BANK OF MONTREAL

PETITIONER

HUÎGANG SUN, also known as HUI GANG SUN 
RELIABLE MORTGAGES INVESTMENT CORP. 
SHAN DA LIN 
FENGLUAN
DIRECTOR OF EMPLOYMENT STANDARDS 
LILl CHENG 
WEÏCHANG YANG
ALL TENANTS AND OCCUPIERS OF THE SUBJECT 
LANDS AND PREMISES

RESPONDENTS
Petition to the Court

Form 11
Endorsement ON Originating Process 
FOR Service Outside British Columdia

Tlicpcliibncr claims the righl lo serve this Pcliiion on the respondents, oranyofthem, 
ouisidc British Columbia on the ground that the proceeding is brougin lo enforce, 
assen. declare, or dciennlne propriciary or possessory rights or a security interest In 
properly In Brilisli Columbia, pursuant to Rule4*5(l) and s. 10(a) of the Cowrr 
Jurisdiction and Proceedings Traiusfcr Act.______________________

ON NOTICE TO:

HUIGANG SUN, also known as HUI GANG SUN 
1922 West 44'^ Avenue
Vancouver, BC V6M 2E7

RELIABLE MORTGAGES INVESTMENT CORP, j 
c/o Registered Office 1
#1 -15243-9T'Avenue
Surrey, BC V3R 8P8

SHAN DA LIN
3)5 Esna Park Drive
Markliam, ON L3R 1H4

FENGLUAN
S415 - 5811 Cooney Road
Richmond, BC V6M2E7

DIRECTOR OF EMPLOYMENT STANDARDS 
Employment Standards Branch
Trl02 - 1690 Powick Road
Kelowna, BC V1X7G5

LIU CHENG
c/o Lunny Atmore LLP
#900 - 900 West Hastings Street
Vancouver, BC V6C 1E5

WEICHANG YANG
No. 8 Beisanjie Fucheng Road
Haidian District, Beijing
China 100048

ALL TENANTS AND OCCUPIERS OF THE
SUBJECT LANDS AND PREMISES
1922 West 44'*’ Avenue
Vancouver, BC V6M 2E7

1‘!l34.137lW.LeA.1‘»96t068.l
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This proceeding is brought for the relief set out in Part 1 below, by:

[X] the Petitioner, BANK OF MONTREAL

If you intend to respond to this petition, you or your lawyer must

(a) file a response to petition in Form 67 in the above-named registry of this court 
•within the time for response to petition described below, and

(b) serve on the petitioner(s)

(i) 2 copies of the filed response to petition, and

(ii) 2 copies of each filed affidavit on which you intend to rely at (he hearing.

Orders, including orders granting the relief claimed, may be made against you, without any 
further notice to you, if you fail to file the response to petition within the time for response.

Time for Response to Petition 

A response to petition must be filed and served on the petitioner(s),

(a) if you were served with the petition anywliere witliin Canada, within 21 days after 
that service,

(b) if you were served with the petition anywhere in the United States of America, 
within 35 days after tliat service,

(c) if you were served with the petition anywhere else, within 49 days after that 
service, or

(d) if the time for response has been set by order of the court, within that time,

(1) The address of the registry is:
800 Smithe Street, Vancouver, B.C. V6Z 2EÎ

(2) The ADDRESS FOR SERVICE of the Petitioner is:
Lawson Lundell LLP
Barristers & Solicitors 
i 600 - 925 West Georgia Street
Vancouver, B.C., V6C 3L2
Attention: William L. Roberts
Fax number for service (if any): (604) 669-1620
Email for service (if any): wroberts®,lawsonlundell.com

(3) The name and office address of the Petitioner's solicitor is: 
William L. Roberts
Lawson Lundell LLP
Barristers & Solicitors
1600 - 925 West Georgia Street
Vancouver, B.C., V6C 3L2

nîlRd 1 FA 1
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Claim of the Petitioner

Parti: oiu)Er(s}sought

1. A declaration that a mortgage (tlie “Mortgage") dated March 6, 2010, granted to the 
Petitioner by the Respondent Huigang Sun, also known as Hui Gang Sun (“Mr, Sun") as 
the registered owner of the Lands (as defined below), and registered in the New 
Westminster Land Title Office on March 12, 2010, under number CA1486265, is a 
charge on the following lands and premises;

CITY OF VANCOUVER 
PIDNO.; 006-486-126
LOT 34 OF LOT 9 BLOCK 15 DISTRICT LOT 526 PLAN 5019 
(the “Lands")

ranidng in priority to the interests in the Lands of the respondents and the heirs, 
executors, administrators, successors, and assigns of the respondents, and all persons 
claiming by, tluough, or under them;

2. A declaration that the Mortgage is in default;

3. An order requiring redemption of the Lands forthwith or, in the alternative, an order 
fixing the final date for redemption;

4. A summary accounting of the amount of money due and owing to the petitioner pursuant 
to tire Mortgage and a declaration of the amount of money required to redeem the Lands 
during the redemption period herein (“the Amount Required to Redeem”), which shall 
be tire amount due and owing as at the date payment is received, together with the 
Petitioner’s taxed costs of these proceedings as between solicitor and client;

5. An order that the petitioner be at liberty to apply to the Court or to the District Registrar 
of this Court for a further summary accounting of any amounts which may become due to 
the Petitioner for interest, payment of taxes, arrears of taxes, insurance premiums, costs, 
charges, expenses or otherwise and that such amount be proved by Affidavit;

6. An order that, on the respondents or any of them paying into court or to the solicitors for 
the Petitioner prior to the pitinouncement of an order absolute or an order approving a 
sale of the Lands, the Amount Required to Redeem, then the petitioner shall reconvey the 
Lands &ce and clear of encumbrances in favour of it or by any person claiming by, 
through, or under it, and shall deliver up all documents in tlie petitioner’s custody relating 
to the Lands to the respondent or respondents who made payment;

7. An order that if the Lands are not redeemed, the petitioner shall be at liberty to apply for 
an order absolute, and on pronouncement of an order absolute, then the respondents and 
the heirs, executors, administrators, successors, and assigns of the respondents and all 
persons claiming by, through, or under tliem shall be foreclosed of all right, title, interest,
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estate, and equity of redemption in and to the Lands and shall immediately deliver to tJie 
petitioner vacant possession of ihe Lands;

8. An irrunediate order for sale of the Lands, including that the Lands be listed for sale, and 
that the Petitioner have exclusive conduct of sale;

9. An Order for forced entry in the event the Lands are found to be abandoned or vacant, or 
otherwise necessary;

10. Judgment in favour of the Petitioner against Mr. Sun on liis covenant to pay;

11. An order for a Certificate of Pending Litigation;

12. Possession of the Lands;

13. Appointment of a Receiver;

14. An order that the petitioner be granted its costs of and in comtection with this proceeding; 
and

15. An order for any farther relief that to this Honourable Court may seem just,

each of which may be sought at either the hearing of this Petition itself or by separate application.

Pait2: FACTUALBASIS

16. The Petitioner Bank of Montreal is a chartered bank of Canada with an office in the 
Province of British Columbia at Mezzanine Level - 595 Burrard Street, in the City of 
Vancouver.

The Mortgage

17. Mr. Sun is the registered and beneficial owner of the Lands.

18. By the Mortgage, Mr. Sun mortgaged the Lands to the Petitioner as security for all 
present and future indebtedness and liability of Mr. Sun to the Petitioner. The Mortgage 
was registered in the New Westminster Land Title Office under number CA1486265. A 
copy of the Mortgage is attached hereto as Annexure 1. A copy of the Title Search Print 

of the Lands is attached hereto as Annexure 2.

19. A copy of the Standard Mortgage Terms filed under D.F. Number MT080118, which 

form part of the Mortgage, is attached hereto as Annexure 3.

20. Particulars of the Mortgage are as follows:

(a) The principal sum secured is $3,000,000 with interest thereon at the rate of 5%

ft-îAci i r*
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per ajinxim above the Petitioner’s prime interest rate in effect from time to time, 
calculated monthly;

(b) “Indebtedness” is defined as all present and future indebtedness and liabiii^ now 
or hereafter owing by the Mortgagor to the Mortgagee whether direct or indirect, 
absolute or contingent, or revolving or non-revolving, whether incurred by the 
Mortgagor alone or together with any other debtor or debtors and whether 
incurred pursuant to the provisions of the mortgage or otherwise, including all 
principal, interest, guarantee liabilities, letter of credit indemnity liabilities, 
bankers’ acceptance indemnity liabilities, fees and expenses now or hereafter 
owing by the Mortgagor to the Mortgagee;

(c) Costs as between solicitor and client, incurred by tlie Mortgagee in taking, 
recovering and keeping possession of the Lands and in all other proceedings taken 
in comiection with or to realize the monies secured, shall be paid by the 
Mortgagor and if the Mortgagor fails to pay, the Mortgagee may make such 
payment and the amount tliereof shall be added to the amount secured and shall 
beai’ interest at the respective rates aforesaid;

(d) The Mortgagor shall pay any encumbrance, lien, charge, insurance premium, taxes 
or otlier rates claimed or levied in respect of the Lands and premises and if the 
Mortgagor fails to pay, the Mortgagee may pay and the amount so paid shall be a 
charge on the Lands in favour of the Mortgagee and shall bear interest at the 
respective rates aforesaid;

(e) The monies secured by the Mortgage are payable on demand.

In addition to his direct indebtedness to the Bank, Mr. Sun is also indebted to the Bank
under the following written guarantees granted by Mr. Sun:

Date of Guarantee Limited Amount Interest Rate

March 21,2011 $490,000.00 Prime + 5%

October 12, 2011 $2,530,000.00 Prime + 3%

March 1,2013 $2,610,000.00 Prime 4 5%

Mavis, 2015 $70,000.00 Prime -i-3%

Total $5,700,000.00

(the “Guarantees”)

whereby in consideration of the Petihoner dealing with Wiston International Trade Co. 
(the “Company”), Mr. Sun guaranteed to the Petitioner payment of the indebtedness of 
the Company up to the combined maximum amount of S5,700,000, plus interest from the
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date of demand for payment at the rates set out above. Copies of the Guarantees are 
attached hereto collectively as Annexure 4.

Page 6

Demand and Forbearance

22. The Petitioner, the Company and Mr. Sun entered into a Forbearance Agreement (the 
“Forbearance Agreement”) dated for reference November 28, 2017, wliich provided, 
inter alia^ that:

(a) notwithstanding defaults under the Mortgage and Guarantees, the Petitioner 
agreed to forbear from taking steps to enforce its security until after March 31,
2018 upon certain conditions;

(b) the parties to the Forbearance Agreement agreed that all fees and disbursements 
paid by the Petitioner to its lawyers (on the basis of complete indemnification on a 
solicitor and its own client basis), including enforcement and realization, and 
whether past, present or future, together with forbearance fees, shall be added to 
the Indebtedness (as defined in the Forbearance Agreement) as the Petitioner sees 
fit and shall be secured by the Security (as defined in the Forbearance Agreement) 
and in particular, the Mortgages;

(c) the parties to the Forbearance Agreement agreed tliat the interest rate with respect 
to each of the Operating Demand Loan and tl^e Demand Loan Non-Revolving, 
which are described more fully in Paragraph 30 herein, would be forthwith 
increased to the Bank’s prime rate of interest plus 2.5% per annum;

(d) in the event that the Petitioner commences proceedings to enforce the Mortgages, 
then the Company and Mr. Sun consented to the following:

(i) appointment of a Receiver or Receiver/Manager over any or ail of the 
parties’ assets and undertakings charged by the Securi^; and

(ii) if the Petitioner elects to commence foreclosure proceeding, a shortened 
redemption period of three months with conduct of sale in favour of the 
Petitioner or Receiver, as the case may be, immediately thereafter, a 3- 
month redemption period, or such shorter redemption period as the Court 

may permit.

23. A copy of the Forbearance Agreement is attached hereto as Anoexure 5.

24. The Company and Mi. Sun defaulted on the terms of the Forbearance Agreement by, 
inter alia, failing to make payments as and when due. Demand for payment was made 
upon each of the Company and Mr. Sun by letters dated March 16, 2018, together with 
Notices of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and
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Jmohency Act, however the Company and Mr. Sun, and both of them, have all failed to 
pay. Copies of the demand letters are attached collectively as Annexure 6.

25. On or about March 26,2018, the Company filed a Notice of Intention to Make a Proposal 
under the Bankruptcy and Insolvency Act

Unauthorized Overdraft

26. Mr. Sun is also indebted to the Bank in relation to m unauthorized overdraft in a current 
account maintained in the name of Viceroy Construction Ltd. (“Viceroy”) under account 
number 0760-1268-469 (the “Account”). The unauthorized overdraft is a result of a 
number of cheques drawn by Mr. Sun on behalf of Viceroy.

27. Pursuant to the account agreement relating to the Account, Viceroy agreed that it would 
pay to the Bank the amount of any unauthorized overdraft in. the account, and make such 
payment immediately witliout need for demand. Further, Viceroy agreed that interest 
accrues on any unauthorized overdrafts at the rate of 21% per annum, compounded 
monthly (effective rate of23,144% per annum) and tliat Viceroy would pay the Bank’s 
legal costs, on a solicitor and own client basis, in relation to collection of any such 
amounts from Viceroy.

28. By letter dated March 12, 2018, demand was made on Mr. Sim for payment of this 
unauthorized overdraft. A copy of the March 12,2018 of the demand letter is attached as 
Annexure 7.

29. As at April 30,2018, the unauthorized overdraft in the Account is the amoiml of 
$133,927.09 (the “Overdraft Indebtedness”), plus interest thereafter at the rate of 21% 
per annum.

Viceroy Houses Ltd. Mastercard Indebtedness

30. Mi. Sun is also indebted to the Bank in relation to two mastercard accounts opened jointly 
by Mr. Sun and Viceroy Houses Ltd., with cards being issued in Mr. Sun’s name and, at his 
direction, to employees ftom time to time. As of April 30,2018, amounts were owed under 
outstanding and issued cards as follows;

Description Amount as at
April 30, 20Î8

Interest Rale 
per annum

Credit Card No. ***0967 
(Cardholder: Hui^ankSun)

$46,746.26
19.9%

Credit Card No. ***3841 
(Cardholder: Danni Zhan^

S5.656.62
19.9%

TOTAL $52,402.88

(the “Viceroy Mastercard Indebtedness”)
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31. By letter dated May 1,2018, demand was made on Mr. Sun for payment of the Viceroy 
Mastercard Indebtedness. A copy of the May 1,2018 of the demand letter is attached as 
Annexure 8.

Indebtedness

32. As at April 30,2018, Mr. Sun was indebted to the Petitioner as follows:

Description Balance outstanding as at 
April 30. 20]8

Interest Rate 
Per Annum

Wiston Guarantee indebtedness:
» Operating Demand Loan S0760- 

1262-550
• Demand Loan Non-Revolving 

^r0760-6996-342 
» Corporate Mastercard Facility

SI.249,633.09

989,308.76

177,612.06 $2,416,553.91

Prime+ 2.5%

Prime+ 2.5%

18.4%
Overdraft Indebtedness 
• Account #0760-1268-469

$133,927.09 21% per 
annum

Viceroy Mastercard Indebtedness $52,402.88 19.9%
TOTAL $2,602.883.88

(collectively, the “Mortgage Indebtedness”)

33. On March 26, 2018, Wiston filed a Kotice of Intention to Make a Proposal under tlie 
Bankruptcy and Insolvency Act. As such, there is a stay of proceedings as against Wiston 
and the amount owing under the Operating Demand Loan may decrease.

Subordinate Chargeholders

34. The following sets out the holders of charges, nature of charges and registration numbers 
of the charges registered in the New Westminster Land Title Office against the title to the 
Lands, all of which charges rank in priority behind the interest of the Petitioner:

Respondent Nature of Charge Registration No,

Reliable Mortgages Investment Corp. Mortgage CA6044743

Shan Da Lin Mortgage CA6357720

Feng Luan Mortgage CA6394943

Director of Employment Standards Judgment CA6425334

Lili Cheng Certificate of Pending 
Litigation

CA6510255

Weichang Yang Mortgage CA6688944

35. All tenants and occupiers of the subject lands and premises, whose identities are 
imknowîi, are tenants or occupants of the Lands and as such are joined as Respondents to 
this proceeding by virtue of their occupancy of the Lands,
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Part3; LEGAiBASiS

36. On the facts set out in Part 2 above, namely that:

(a) The Mortgage, the Guarantees and tlie Forbearance Agreement (the “Security”) 
are valid and enforceable agreements as against Mr. Sun;

(b) Mr. Sun is indebted to the Petitioner under the Guarantees and for the Overdraft 
indebtedness, with such indebtedness being validly secured by the Security in 
priority to the interests of the Respondents;

(c) Ivir. Sun is in default of the terms of the Security;

and pursuant to the terms of the Security, the Petitioner is entitled to the relief sought in
Part I above.

37. The Petitioner will rely on, inter alia, Rules l0-'2, 13-5, 16-1 and 21-7 of the Supreme
Court Civil Rules and Part 16 of the Land TUle Act.

Part 4; MATERIAL TO BE KELIED ON

38. The !*' Affidavit of Lawrence Chipman in this case, a copy of which is served herewith.

The petitioner estimates that the hearing of the petition will take 5 minutes.

Dated; May ^ .2018 I__

Counsel for the Petitioner 
(William L. Roberts)

To be completed by the court only:

Order made

[ ] in the temts requested in paragraphs_____ ________of Part 1 of this Petition

[ ] with the following variations and additional terms:

Dated; _________________________________ ——

Signature of
_______________________ r 1 Judge f 1 Master________________________
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NEW WESTMINSTER LAND TITLE OFFICE

UND TITLE ACÏ 
FORM B (Section 225) Mar-12-201û 13.iO;48.ÛOl

ÂNNEXyRE #/

CA1486265

MORTGAGE - PART I Province of BrUUh Columbia • PAGE 1 OF 2 PAGES
Your electronic signature is a rcprescnuiiqn that you ore a subscriber as defined by'the 
Lend Title Act, RSBC JP5d e.250, end that you Jiave applied your cleclronic signaWte in 
accordance witH Section 168.3. aud a tcuei copy, or a copy of that true copy, is in your 
possession.

Steven Trevor
ncMS tr e>vr*aTra<w•• rutwoMC»-t OU; wSiVttnTiviW TUl'M

—. . .... ...... , *’V*6a».B»(*i.>ir,ou«V«<<l5i«J»<
Tiainen DAeQsjDs^^SSo’^'"'''*"’

D>it:iet»M.m2;4Mg4tte
1. APPL3CATION: (Name, address, phone numbtsr of applicant, applicant's solicitor or agent)

Steven Tiainen on behalf of Boughton Law Corporation
7D0-595 Burrard Street, Vancouver, BC ltO Client No. 010408.1jf
V7X 1 SB; 604-687-6789 ■
File No. 82118.15
Document Fées: $71,90 STC Fees: $10.20 Deduct LTSA Fees? Yts (3

2. PARCEL IDENTIFIER AND legal DESCRIPTION OS LAND:
(PID) (legal description)
006-486-125 lqT 34 OF LOT 9 BLOCK 15 DISTRICT LOT 526 PLAN 5019

STC? YES [3

3. BORROWER(S) (MORTOAGOR(S)): (including postal addrcss(cs) and postal cpt!c(s))
HUIGANG SUN

1922 WEST 44TH AVENUE

VANCOUVER . BRITISH COLUMBIA.

_______ ________________________V6M 2E7 CANADA

4. LEHDER(S) (MORTGAGEE(S)); (including occupat{on(s), postal addrcss(cs) and postal code{s))

BANK OF MONTREAL

METRO TOWER Il-SUITE 2200, 4720 KINGSWAY 
BURNABY BRITISH COLUMBIA

CANADA V5H4N2

(a) Principal Aniount;
$3,000,000.00 ■' .

(b) Interest Rate:
Mortgagsa's Prime Rale plus 5% pec annum

(c) Interest Adjustment
Date.

y ’M D

(d) Interest Calculation Period;
Monthly, not In advance

(c) Payment Dates;
Last day of each month

(f) First Payment
Date:

(g) Amount of each periodic payment:

N/A

(h) Interest Act (Canada) StalcmcnI.
The equivalent rate of interest calculated ' 
halfycarlynoiin advance 
is per annum.

(i) Last Payment
Date; ^1^

(j) Assignment of Rents which the 
applicant wants registered ?
YESQ NO [7]
If YES, page and paragraph number

(le) Place of payment:

Postal Address in Item 4

(1) Balançe Due

On Demand
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MORTGAGE-P/kRTl PAGE 2 OP 2 PAGES
d. MORTGAGE contains floaliag charge on land ?

yhsQ no 0
T. MORTGAGE secures a cunent or rtinrung account 7

YBS0 NOQ

8. rNTEREST MORTGAGED; 
freehold 0

Other (specify) Q

9. MORTGAGETERMS:

Part 2 of this mortgage consists of (select one on)y);
(a) Prescribed Standard Mortgage Terms 0,
(b) filed Standard Mortgage Terms 0 D F Number: MT080118
(c) ExprcssMortgageTcnns Q (aTinexedlothismongagc^sPart2)
A sctficiion of (a) or (b) indudos any ncldllionol or modified tenns rsfetred U> in item iO or in a schedule annexed to this mortgage.

)0. ADDITtONALORMODIPlEDTETtMSi

N/A

il. PRIOR ENCUhlBRANCES PERMITTED BY LENDER:

NIL

12. EXECUTION(S): Thlc mortgagis charges the Bonower’s interest in the land tnortgeged ns security for payment of all money due and 
performance of all obligolions in accordance with the mortgage terms referred to in item 9 and the Borrower's) and every olhim signatory agrcc(s) lo be 
bound by, and aolcnowlcdge(B) reecipt of a true copy of, those terms.

Officer Signaturc(s)

William H. Urn
Bajrister & Solicitor
320'7480 Westminster Hwy,
Richmond. BC V6X1A1 ’
Tel: (604) 303-0788

Execution Date
Y M D

10 03 06

Borrower's) Signaturc(s).

HUIGANGSUN

OWCaRCERTmCATlONi . ‘ _
Your si^ature constitutes a representndon that you are a solicitor, notary public or o^hcr person authorized by the Evidence Act, R.S.B.C. 1996, c.l24, 
to lake affidavits for use in British Columbia and certifies the tontjers set out in Part 5 of the Land Tille Act as liey pertain to the execution of this 
instrument.
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TITLE SEARCH PRINT
File Reference: 14134-137164
Declared Value $ 2571428

#9' 2018-04-12,15:26:40

.......... ■ Requestor; Linda Alexander

‘‘CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN”

Land Title District
Land Title Office

VANCOUVER
VANCOUVER

Title Number
From Title Number

CA1040256
BB598560

Application Received 2009-02-16

Application Entered 2009-02-19

Registered Owner in Fee Simple 
Registered Owner/Mailing Address: HUiGANG SUN, BUSINESSMAN

1922 WEST 44TH AVENUE
VANCOUVER, BC
V6M 2E7

Taxation Authority Vancouver, City of

Description of Land
Parcel Identifier: 006-486-128
Legal Description:

LOT 34 OF LOT 9 BLOCK 15 DISTRICT LOT 526 PLAN 5019

Legal Notations NONE

Charges, Liens and Interests
Nature;
Registration Number;
Registration Date and Time: 
Registered Owner:

MORTGAGE
CA1486265
2010-03-12 13:10
BANK OF MONTREAL

Nature:
Registration Number;
Registration Date and Time: 
Registered Owner:

MORTGAGE
CA6Û44743
2017-06-05 11:18
RELIABLE MORTGAGES INVESTMENT CORP.
INCORPORATION NO. 476257

Title Number: CA1MD2S6 TITLE SEARCH PRINT Page 1 Of 2
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TTTLE SEARCH PRINT 
File Reference: 14134-137'f64 
Declared Value $ 2571428

Nature;
Registration Number: 
Registration Dale and Time; 
Registered Owner:

Nature;
Registration Number; 
Registration Date and Time; 
Registered Owner

Nature:
Registration Number; 
Registration Date and Time; 
Registered Owner:

Nature:
Registration Number; 
Registration Date and Time; 
Registered Owner:

Nature:
Registration Number: 
Registration Date and Time: 
Registered Owner;

Duplicate Indefeasible Title

Transfers

Pending Applications

2018-04-12, 15:26:40 
Requestor; Linda Alexander

4

MORTGAGE 
CA6357720 
2017-10-06 15:31 
SHAN DA LIN

MORTGAGE 
CA6394Ô43 
2017-10-25 11:57 
FENG LUAN

JUDGMENT 
CA6425334 
2017-11-06 12:09
DIRECTOR OF EMPLOYMENT STANDARDS

CERTIFICATE OF PENDING LITIGATION
CA6510255
2017-12-14 09:48
LIU CHENG

MORTGAGE 
CA6688944 
2018-03-20 15:47 
WEICHANG YANG

NONE OUTSTANDING

NONE

NONE

TltJe Number; CA1M025& Ttae SEARCH PRINT Page 7. of 2
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BANK OF MOmilÊAL

BRITISH COLUMBIA 
STANDARD MORTGAGE TERMS 
ALL INDEBTEDNESS MORTGAGE 

(COMMERCIAL/l'ARM)

Filing Number MT 080118

The following set of standard mortgage terms (together with imy schedules 
attached hereto, the “Standard Mortgage Terms”) shall be deemed to be included in each 
mortgage or charge in which it is referred to by its filing number except to the extent that the 
provisions of the Standard Mortgage Terms are excluded or varied by such mortgage or charge.

A. TABLE OF CONTENTS

A.
B.
C.

TABLE OF CONTENTS..............................................
DEFiNinONS..............................................................
OPERATION OF TldE MORTGAGE........................
1.
2.

.... 1
............................................................ 3
............................................................ 5

Charge of Mortgaged Land......................................................................  5
Repayment of Principal on Demand.................................................. 5

3. Restriction on Voluntary Prepayments...................................................................... 5
4. Calculation and Payment of Interest.........................................................................5
5. Continuing Security...................................................................................................6
6. Divided Parts of Mortgaged Land............................................................................ 6
7. Application of Amounts Paid....................................................................................6
8. Discharge of Mortgage.............................................................................................. 7
9. Consolidation of Mortgages...................................................................................... 7

D, COVENANTS, REPRESENTATIONS AND WARRANTIES OF MORTGAGOR
1. Pa3Tncnt of Principal and bterest..............................................................................7
2. Observance and Perfoimance of Other Obligations................................................. 7
3. Payment of Taxes....................................................................................................... 7
4. Good Title and Free From Encumbrances................................................................7
5. Insurance....................................................................................................................8
6. Payment of Other Encumbrances.......................................................................................8
7. Payment of Expenses................................................................................................. 9
8. Compliance with X/aws.............................................................................................. 9
9. Maintain in Good Repair and Avoid Waste...........................................  9
3 0. Environmental Representation and Indemnity........................................................10
11. No Alterations or Change in Use............................................................................ 10
12. No Unapproved Charge or Encumbrance by Mortgagor.................................  10
13. Change in Ownership or Spousal Status.......... .......    10
14. Expropriation............................................................................................................10
15. Power of Attorney.....................................................................................................11
Id. Further Assurances...............................................................................  31
17. Business Purposes Only............................................................................................H
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F.

G.

K.

18. No Registration of Condominiums or Strata Title Developments........................11
19. Delivery of Infonnation.......................................................................................... 31
20. No Litigation or Other Froceeding?................................................... ................... 11
21. Mortgagor a Canadian Resident............................................................................. 11
22. Good Management of Mortgaged Land................................................................ 12
23. AbutlingReal Property,.........................................................................................12
MORTGAGE OF LEASEHOLD ÎNTEKBST..................................................................12
1. Representations and Warranties..............................................................................12

Covenants Relating to Lease.................................................................................. 12
Last Day of Term Excepted................................................................................... 3 4
Charge by way of Sublease.....................................................................................14
Leasehold Interests..................................................................................................34

ASSIGNMENT OF LEASES AND RENTS..................................................................... 14
1. Assig?uncnt...............................................................................................................14

Separate Assignments............................................................................................ ) 4
Collection by Mortgagor before Default................................................................ 14
No Liability of Mortgagee and Indemnity by Mortgagor...................................... 14
Re-assignment......................................................................................................... 15
Application, by Mortgagee..................................................................................... 3 5
Not Mortgagee in Possession.............................................................. .................. 15

COT3DOMINTUM OR STRATA TITLE DEVELOPMENT PROVISIONS.................. 15
1. Compliance with Requirements..............................................................................35
2. Common Expense Payments.................................................................................. 15
3. IRj^t of Mortgagee to Pay......................................................................................15
4. Voting by Mortgagee.............................................................................................. 15
MORTGAGE AS SECURUY FOR A GUARANTEE.................................................... 16
DEFAULT...........................................................................................................................16
REMEDIES OF MORTGAGEE.......................................................  18
1. Acceleration and Termination of Obligation to Extend Credit.............................. 18

Right of Entry.......................................................................................................... 18
Sale, Lease or Foreclosure....................................  18
Sale or Lease............................................................................................................19
Attornment............................................................................................................... 19
Right to Distrain......................................................................................................20
Judgments and Non-Merger........................................................................  20
Separate Remedies..................................................................................................20
Application of Proceeds and Mortgagor's Liability for Deficiency......................20
Mortgagor's Insolvency Proceedings..................................................................... 20

APPOINTMENT OF A RECEIVER...................................................................  23
1. Appointment............................................................................................................21
2. Powers of Receiver................................................................................................. 21

Identity of Receiver and Removal..........................................................................22
Receiver as Agent of Mortgagor............................................................  22
Receivership Expenses............................................................................................22
No Enquiries Required........ ................................................................  22

2.

3.
4.
5.
6.

7.
8.

9.
10.
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L MISCELLANEOUS. 
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3.
4.
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7.
8.

9.
10.

11.
12.

13.
14.
15.
16.
17.
18,
19.
20.

21.
22.

23.
24.
25.
26.

.23
Records of Mortgagee............................................................................................. 23
Revolving Line of Credit........................................................................................ 23
Assignment and Syndication.................................................................................. 23
General Indemnity by Mortgagor........................................................................... 23
Effect of Sale......................................  24
Dealings with the Mortgagor and Others................................................................24
Amendments to Mortgage.......................................................................................24
Waiver...............................................................................................................  24
Discharge or Assignment...........................................  25
No Obligation to Advance...................................................................................... 25
Appointment of Attorney Irrevocable.....................................................................25
Other Security..........................................................................................................25
Financing Statement................................................................................................ 25
Notice.......................................................................................................................25
Different Currencies................................................................................................ 25
Judgment Currency.................................................................................................. 25
Foreign Exchange Rate Determinations................................................................. 26
Governing Law......................................  26
Time of Essence............................................................... ......................
Severability.............................................................................................
Interpretation..........................................................................................
Titles........................................................................................................
Joint and Several Obligations................................................................
Schedule..................................................................................................
Equivalent Rate Infonnation..................................................................
Successors and Assigns.,,.......................................................................

.26
.......26
.......26
.......26
....... 26
....... 26
.......26
.......26

B. DEFINITIONS

In this set of Standard Mortgage Terms and in each Mortgage, the following terms shall have the 
following meanings:

1. '‘Applicable Rate” means:

(a) the applicable interest rate specified by the applicable note or agreement delivered 
by the Mortgagor to the Mortgagee or between the Mortgagor and the Mortgagee; 
or

(b) if the interest rate referred to in subsection (a) is not so specified, the applicable 
interest rate specified by the Mortgage.

2. “Controlling Entity” means any corporation or other entity which on the date of the 
Mortgage beneficially owned, directly or indirecüy, shares, other securities or other 
equity interests issued by the Mortgagor or a Guarantor which have more than 50% of the

I.P616BC (11/OB)
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total ordinary voting power of all shares, other securities and other equity interests issued 
by the Mortgagor or such Guarantor.

3. “Default” means a default referred to in section!.

4. “Guarantor” means a person who guaranteed payment of all or any Indebtedness.

5. “Indebtedness" means all present and future indebtedness and liability now or hereafter 
owing by the Mortgagor to the Mortgagee whether direct or indirect, absolute or 
contingent, or revolving or non-revolving, whether incurred by the Mortgagor alone or 
together with any other debtor or debtors and whether incurred pursuant to the provisions 
of the Mortgage or otherwise including all principal, interest, guarantee liabilities, letter 
of credit indemnity liabilities, bankers acceptance indemnity liabilities, fees and expenses 
now or hereafter owing by the Mortgagor to the Mortgagee.

6. “Insolveiicy Proceeding” means a proceeding cojnmenced under the Companies' 
Creditors Arrangement Act, the Banh-uplcy and Insolvency Act or any other similar 
statute.

7. “Lease’^ means a lease, offer to lease or other similar agreement of or with respect to the 
Mortgaged Lend in favour of, or held by the Mortgagor as tenant and referred to in the 
Mortgage, as such lease, offer to lease or other similar agreement is amended or replaced 
from time to time.

8. "Mortgage” means the applicable registered mortgage or charge (as amended from time 
to imne) in which this set of Standard Mortgage Tenns is incorporated by reference to its 
filing number (including all Schedules thereto), includes any such mortgage or charge 
registered electronically or otherwise and includes such mortgage or charge whether ox 
not any provision of the Standard Mortgage Terms is excluded or varied.

9. “Mortgaged Laud” means the real property described in the Mortgage, all appurtenances 
thereto and all estates and interests therein, and includes all buildings, plant, machinery, 
crops, erections and improvements, fixed or otherwise, present or future, built, grown, 
placed or put tiiereon including all fences, heating equipment, plrunbing equipment, 
antennae, radiators, mirrors, air-conditioning equipment, ventilating equipment, fire 
alarm and protective systems, lighting and lighting fixtures, hay racks, bam fixtures, 
milking machine equipment, water tanlcs, pumps and windmills, water bowls and pipes, 
feed boxes, litter carriers and tracks, mobile homes affixed to the real property, fiiraaces, 
boilers, oil burners, stokers, water heating equipment, cooking and refrigeration 
equipment, window blinds, floor coverings, storm windows, stonn doors, window 
screens, door screens, shutters and awnings, all apparatus and equipment appurtenant 
thereto, and all other fixtures and accessions of any kind or nature.

ID. “Mortgagee” means the mortgagee or chargee referred to in the Mortgage and its 
successors and assigns.

LF 616 BC {11/QS)
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H. “Mortgagee’s Prime Hate” means the fluctuating aimual rate of interest determined by 
Bank of Montreal fi:om time to time as the reference rate it will use to determine rates of 
interest payable by borrowers from Bank of Monfreal of Canadian dollar loans made in. 
Canada and designated by Bank of Montreal as its prime rate.

12. “Mortgagor” means the person or persons identified as the mortgagor or chargor in the 
Mortgage and his, her, its or their respective heirs, executors, administrators, personal 
representatives, successors and assigns,

13. “Other Encumbrances" means all statutory liens, construction liens, mechanics’ liens, 
builders’ Hens, other liens, executions, mortgages, charges, and other encumbrances 
which charge or otherwise affect or could affect the Mortgaged Land but excludes the 
Mortgage.

14. "Permitted Prior Mortgage” means a mortgage or charge of the Mortgaged Land which 
ranks in priority to the Mortgage and whi ch the Mortgagee has approved in writing.

15. "Receiver” means a receiver, receiver and manager or other similar person.

16. “Schedule" means a schedule to the Mortgage,

17. “Taxes" means all taxes, rates and assessments, municipal, provincial, federal or 
otherwise, with respect to the Mortgaged Land.

C. OPERATION OPTHEMORTgAGE

I. Charge of Mortgaged Land. In consideration of other valuable consideration and a loan 
advance made or other credit extended by the Mortgagee to the Mortgagor (the receipt and 
sufficiency of which are acknowledged by the Mortgagor), the Mortgagor hereby mortgages and 
charges the Mortgaged Land to and in favour of the Mortgagee as security for payment to the 
Mortgagee of ail Indebtedness and as security for the observance and performance by the 
Mortgagor of all other obligations of the Mortgagor pursuant to or in respect of the Mortgage or 
the Standard Mortgage Terms. Subject to the provisions of the Mortgage, the Mortgagor releases 
to the Mortgagee, all the Mortgagor's claims upon the Mortgaged Land.

2. Repayment of Principal on Demand. The Mortgagor shall pay ail Indebtedness to the 
Mortgagee on demand by the Mortgagee for payment,

3. Restriction on Voluntary Prepayments. The Mortgagor shall not be entitled to prepay 
voluntarily any principal amount (including any principal amount owing with respect to a 
revolving line of credit or a demand loan) except to the extent agreed to by the Mortgagee in 
writing.

4. Calculation and Payment of Interest. The Mortgagor shall pay to the Mortgagee when due 
interest payable by the Mortgagor on each part of the Indebtedness (including interest on overdue 
interest) at the Applicable Rate which applies to such part of the Indebtedness. Interest shall

s.
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accrue on each part of the Indebtedness from the date such part is incuired to the date such part is 
paid to the Mortgagee in full. Interest shall be calculated and payable rnonthly not in advance on 
the first day of each month unless otherwise agreed by the Mortgagor and the Mortgagee in 
wnting. Whenever there is more than one Applicable Rate, the Applicable Rate referred lo in 
Sections D, E, G, J and K shall, unless otherwise agreed by Che Mortgagee in writing, be the 
higher or highest of such Applicable Rates,

5. Continuing Security, The Mortgage shall be continuing security in favour of the Mortgagee 
for the payment of all Indebtedness, notwithstanding at any time and ■from time to time there is:

(a) any change in the nature, state or form of any account between the Mortgagor and 
the Mortgagee;

(b) any new advance by tlie Mortgagee to the Mortgagor, whether by way of loan, 
discount, the drawing of a cheque against an account of the Mortgagor or 
otherwise;

(c) any discount or acceptance by the Mortgagee from or for the Mortgagor of any 
note, bill of exchange or other negotiable instrument or commercial paper;

(d) any credit of any amount to any account of the Mortgagor by reason of deposit of 
moneys or otherwise; or

(e) any renewal, replacement, substitution or alteration of any note, bill of exchange 
or other negotiable instrument or other commercial paper from time to time held 
by the Mortgagee or any reduction, satisfaction, payment, release or discharge 
thereof or of any other security therefor.

Nothing heroin shall prejudice any of the Mortgagee's rights pursuant to or in respect of any note, 
bill of exchange, other agreement or other security now or hereafter held by the Mortgagee.

6. Divided Paris of Mortgaged Land. Every part of the Mortgaged Land into which the 
Mortgaged Land may hereafter be divided by a plan of subdivision shall continue to be charged 
■with payment of all Indebtedness but the Mortgagee may discharge any part or parts of the 
Mortgaged Land with or without sufficient consideration and without releasing the Mortgagor 
■from the Mortgage and no person shall have any right to require the Indebtedness lo be 
apportioned between or among such parts.

7. Application of Amounts Paid. Any and all amounts received by the Mortgagee with respect 
to Indebtedness before a Default shall, unless otherv/ise specified by the Mortgagee in writing, 
be applied firstly to reduce compound interest, secondly to reduce interest (other than corapound 
interest), thirdly to reduce principal and fomtUy to reduce any other Indebtedness. Any and all 
amounts received by the Mortgagee after a Default (including any and all amounts received from 
any security held by the Mortgagee) shall be applied by the Mortgagee in the manner deteimined 
by the Mortgagee in its sole discretion.

LF 61BBC (Vl/08)
6.

304



11

8. Discharge of Mortgage. If the Mortgagor shall duly pay to the Mortgagee all Indebtedness 
and the Mortgagee is not then obligated to extend any credit to the Mortgagor, the Mortgagor 
may request ûom the Mortgagee a discharge of the Mortgage and, upon delivery by the 
Mortgagee to the Mortgagor of a discharge of the Mortgage, the Mortgage shall terminate and 
cease to operate; provided Üiat the Mortgage shall not terminate or cease to operate while any 
Indebtedness remains unpaid or while the Mortgagee is obligated to extend any credit to the 
Mortgagor only because, at any prior time or times, all Indebtedness bad been paid in full. The 
Mortgagee shall not be obligated to deliver any partial discharge of the Mortgage.

9, Consolidation of Mortgages. To the extent permitted by law, the doctrine of consolidation 
shall apply with respect to inter alia the Mortgage.

B. COVENANTS. REPRESENTATIONS AND WAmANTIES
OF MORTGAGOR

1. Payment of Principal and Interest. The Mortgagor shall pay to the Moilgagee when due all 
Indebtedness without deduction or set-off of any Idnd. The Mortgagor expressly agrees not to 
fail to pay any Indebtedness when due and not to reduce the amount of any due payment of any 
Indebtedness as a result, or in respect of any existing or future claim by the Mortgagor against 
the Mortgagee or against any other person whether such claim relates to any or all Indebtedness, 
the Mortgage, any olher agreement between the Mortgagor and the Mortgagee, any other 
transaction or any other agreement or matter whatsoever. •

2. Observance and Performance of Other Obligations. The Mortgagor shall duly and 
punctually observe and perform all the Mortgagors existing and future obligations pursuant to 
the Mortgage and all the Mortgagor's existing and fiiturc obligations pursuant to any and all other 
existing and future agreements delivered by the Mortgagor to the Mortgagee or between the 
Mortgagor and the Mortgagee.

3. Payment of Taxes. The Mortgagor shall promptly pay all Taxes as they become due and, 
within one month after the date fixed for the payment of the last installment of Taxes in each 
year, shall deliver to the Mortgagee a receipted tax bill showing payment in full of all such Taxes 
payable during such year. If the Mortgagor fails to pay any Taxes as they become due, the 
Mortgagee may, at its option, pay the whole or any part of such Taxes. The amounts so paid by 
the Mortgagee shall be payable forthwith by (he Mortgagor to the Mortgagee with interest 
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the 
Mortgage.

4. Good Title and Free From Encumbrances. The Mortgagor r^resents and warrants to the 
Mortgagee that the Mortgagor is the legal and beneficial owner of, and has good, absolute and 
indefeasible title and estate in fee simple to the Mortgaged Land (or the leasehold interest Ûierein 
if section E applies), free of any Other Encumbrances except any Permitted Prior Mortgage and 
except any public utilities easements or similar easements or restrictive covenants that do not 
impair the value, marketability or use of the Mortgaged Land or were approved by the 
Mortgagee in writing, and free of any reservations, limitations, provisos or conditions 
whatsoever except those contained in the originaJ grant thereof, if any, from the Crown; the
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Mortgagor has good right, full power and lawiiil and absolute authority to mortgage and charge 
(he Mortgaged Land (or, If section E applies, its leasehold interest therein) to the Mortgagee in 
accordance with the provisions of the Mortgage; the Mortgagor has not done, omitted or 
permitted anything whereby Qie Mortgaged Land or the Mortgagor's estate, ri^t, tide or interest 
therein is or may be alienated, encumbered, liened, charged, mortgaged, impeached or affected 
except for the deliv^ of any Pemiitted Prior Mortgage, The Mortgagor shall keep the 
Mortgaged Land (or. if section E applies, the Mortgagor's leasehold interest therein) free and 
clear of and from all Other Encumbrances (other than any Permitted Prior Mortgage) including 
any arrears secured by any statutory liens or arrears of Taxes.

5. Insurance. The Mortgagor shall maintain, in form, substance and amount and with insurers 
satisfactoiy to the Mortgagee, all insurance required by the Mortgagee from time to time with 
respect to the Mortgaged Land (including boiler, property, public liability, rental, environmental 
and business interruption insurance and insurance covering all crops grown on the Mortgaged 
Land insuring such crops against damage by hail and against perils covered by all-risk crop 
insurance). The Mortgagor shall deliver to the Mortgagee, from time to time at the Mortgagee's 
request, certificates of insurance and certified copies of such insurance policies showing all loss 
payable to the Mortgagee as first mortgagee (subject to the interests of the holder of any 
Permitted Prior Mortgage) and loss payee and containing a mortgage clause satisfactory to tire 
Mortgagee. As additional and sepai-ate security for payment of all Indebtedness, the Mortgagor 
hereby assigns to the Mortgagee all Che Mortgagor’s present and future interests in and to all such 
present and future insurance policies and all proceeds therefrom. The Mortgagor shall not repair 
any damage using proceeds of any insurance without the Mortgagee's prior written consent and 
the Mortgagee may, at its discretion, apply any and all insurance proceeds to reduce 
Indebtedness. If the Mortgagor fails to maintain insurance required by the Mortgagee, the 
Mortgagee may arrange insurance with respect to the Mortgaged Land, the Mortgagor shall pay 
to the Mortgagee, on demand by tire Mortgagee, all amounts paid by the Mortgagee to effect 
such insurance and the Mortgagor shall pay interest thereon at the Applicable Rate; and ail such 
amounts owing by the Mortgagor shall be part of the Indebtedness and secured by the Mortgage. 
The Mortgagor shall, forthwith on the occurrence of any loss or damage, furnish at the 
Mortgagor's own expense all necessary proofs and do all necessary acts to enable the Mortgagee 
to obtain payment of the insurance monies. Any insurance monies received may, at tiie option of 
the Mortgagee, to tlie extent permitted by law, be applied lo rebuild or repair the premises on the 
Mortgaged Land or be paid to the Mortgagor or any other person appearing by the registered title 
10 be or to have been the owner of the Mortgaged Land, or be applied to pay Indebtedness 
y/hether or not then due, despite any law, equity or statute to the contrary. The Mortgagor, to the 
extent permitted by law, hereby waives any statutory or other ri^t it may have to require any 
insurance proceeds to be applied in any particular manner.

6. Payment of Other Encumbrances. The Mortgagor shall promptly pay when due all amounts 
now or hereafter owing pursuant to or with respect to any Other Encumbrances and shall deliver 
to the Mortgagee, at the Mortgagee's request, evidence showing payment in full of all such 
amounts. If the Mortgagor fails to pay any Other Encumbrances when due, the Mortgagee may, 
at its option, pay the whole or any part of any present or future Otiier Encumbrances. The 
amounts so paid shall be payable forthwith by the Mortgagor to the Mortgagee with interest 
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the
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Mortgage. In the event the Mortgagee pays any Other Encnmbrance, it shall be entitled to all the 
equities, rights and securities of &ie person or persons so paid and to obtain an assignment of 
such Other Encumbrance so paid and of any ri^t to payment and is hereby authorized (o retain 
any discharge thereof without registration for so long as it may think fit to do so.

7. Payment of Expenses. The Mortgagor shall, on demand by tlie Mortgagee, pay all costs, 
charges, expenses (including legal fees as between, a solicitor and his or her own client), 
commissions and fees which may be incurred by the Mortgagee in negotiating any credit or 
credits secured by the Mortgage, investigating tiie title to the Mortgaged Land, preparing and 
registering the Mortgage and other documents, administering any credit or credits extended by 
the Mortgagee to the Mortgagor, inspecting the Mortgaged Land, collecting any Indebtedness, 
taking any proceeding in connection with or to collect any Indebtedness, taking and maintaining 
possession of the Mortgaged Land, maintaining and repairing the Mortgaged Land, and taking 
any other enforcement proceedings. The Mortgagor shall deliver to the Mortgagee, at the 
Mortgagee’s request, evidence showing payment in fiill of all such amounts. If the Mortgagor 
fails to pay any such amounts as they become due, the Mortgagee may, at its option, pay any 
such amounts and the amounts so paid by the Mortgagee shall be payable forthwith by the 
Mortgagor to the Mortgagee witli interest thereon at the Applicable Rate, shall be a part of the 
Indebtedness and shall be secured by the Mortgage.

8. Compliance with Laws. The Mortgagor represents and warrants to tho Mortgagee that, as at 
tlie dale of the Mortgage, the Mortgagor has complied with, and the Mortgagor agrees that it 
shall comply witli all laws, by-laws and regulations affecting the Mortgaged Land and all orders 
and decisions of any governmental authority, governmental agency or court having jurisdiction 
affecting the Mortgaged Land (including all such laws, by-laws, regulations, orders and 
decisions relating to the environment or to residential or otiier property, including those relating 
to the amount of rent charged by tiie Mortgagor witli respect to any part of the Mortgaged Land). 
The Mortgagor shall, at the Mortgagor’s expense, promptly and in good and workmanlike 
manner make all improvements, alterations, clean-ups and repairs and effect any change in use 
that may be required from time to time to so comply.

9. Maintain in Good Repair and Avoid Waste. The Mortgagor represents and warrants to the 
Mortgagee that, as at the date of the Mortgage, all buildings, erections, equipment, machinery 
and improvements on the Mortgaged Land are in good conation and repair and that all noxious 
weeds have been eradicated from the Mortgaged Land. The Mortgagor shall maintain all 
buildings, erections, equipment, machinery and improvements on the Mortgaged Land in good 
condition and repair to the satisfaction of the Mortgagee, shall eradicate all noxious weeds from 
the Mortgaged Land and shall not permit waste to be committed or suffered on the Mortgaged 
Land or any part thereof. The Mortgagee or its agent shall be entitled, from time to time, to enter 
on the Mortgaged Land to inspect the Mortgaged Land and to undertake any tests (including 
intrusive environmental tests) required by the Mortgagee. If the Mortgagor neglects to keep the 
Mortgaged Land or any buildings, erections, equipment, machinery or improvements on the 
Mortgaged Land in good condition and repair, fails to eradicate noxious weeds from the 
Mortgaged Land or commits or perarits any act of waste on the Mortgaged Land (as to which the 
Mortgagee shall be the sole judge), or falls to comply with section D.8., the Mortgagee or its 
agent may enter upon the Mortgag^ Land and make such repairs and undertake such work and
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take such action as the Mortgagee deems necessary. AJ] costs of such inspection, testing, repairs, 
work and action shah be payable forthwith by the Mortgagor to the Mortgagee with interest 
Ürereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the 
Mortgage.

10. Environmental Representation and Indemnity. The Mortgagor represents and warrants to 
the Mortgagee that there has not occurred, after the date the Mortgagor acquired an interest in the 
Mortgaged Land, any spill, leak, contamination or other material environmental problem 
affecting the Mortgaged Land or any part thereof (other than any such spill, leak, contamination 
or other environmental problem which has been remedied). The Mortgagor shall indemnify and 
save harmJess the Mortgagee and any Receiver of the Mortgaged Land from any and all 
expenses and damages incurred or suffered by the Mortgagee or such Receiver as a result, or in 
respect of any spill, leak, contamination or other environmental problem affecting the Mortgaged 
Land or any part thereof. This indemnity shall survive the payment of all Indebtedness and the 
satisfaction, discharge or enforcement of the Mortgage or any other security.

11. No Alterations or Change in Use. The Mortgagor shall not; without the prior written 
consent of the Mortgagee, make, or permit to be made, any alterations or additions to the 
Mortgaged Land or any building thereon or change the Mortgagor's use of the Mortgaged Land 
or any building thereon and the Mortgagor shall not allow (he Mortgaged Land to be unoccupied 
or unused.

12. No Unapproved Charge or Enaitnbrance by Mortgagor. The Mortgagor shall not, without 
the Mortgagee's prior written consent, mortgage, charge, lien or encumber the Mortgaged Land 
or any part thereof or any interest therein or permit any Other Encumbrance to remain thereon 
except for any Permitted Prior Mortgage and a charge for current Taxes which are not then due.

13. Change in Ow7iership or Spousal Status. Upon any change or event affecting any of the 
following, namely:

(a) the spousal status of the Mortgagor, if the Mortgagor is an individual;

(b) the qualification of the Mortgaged Land as a matrimonial home; or

(c) the ownersWp of the Mortgaged Land,

the Mortgagor shall forthwith advise the Mortgagee accordingly in writing and furnish die 
Mortgagee with full particulars thereof, the intention being that the Mortgagee shall be kept fully 
informed of the names and addresses of the owner or owners of the Mortgaged Land and of any 
spouse who is not an owner but who may have a legal right of possession of or interest in die 
Mortgaged Land. The Mortgagor shall fbniish the Mortgagee with such evidence in connection 
with any of subsections (a), (b) and (c) of this provision as the Mortgagee may from time to time 
request.

14. Expropriation. If the Mortgaged Land or any part thereof is condemned or expropriated to 
an extent which, in the Mortgagee’s sole discretion, materially affects the Mortgagee’s security, 
all Indebtedness shall, at the option of the Mortgagee, be deemed to have become due and
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payable on the day before such condemnation or expropriation, and interest shall continue to 
accrue thereon, at the Applicable Rate, until the Mortgagee has been paid aJI Indebtedness. The 
Mortgagor shall pay to the Mortgagee ftom any condemnation or expropriation proceeds the fbll 
amount thereof, to be applied by the Mortgagee to reduce Indebtedness.

15. Power of Attorney. The Mortgagor hereby irrevocably appoints the Mortgagee or any 
Receiver appointed by the Mortgagee under or pursuant to the Mortgage or by any order of a 
Court of competent jurisdiction, as the Mortgagor’s attorney for all purposes to take any and all 
action deemed appropriate by the Mortgagee or such Receiver after the occurrence of a Default.

16. Farther Assurances. Tl:e Mortgagor shall (and shall cause each person having or claiming 
to have an estate, right, title or interest in or to the Mortgaged Land to) at any time and from time 
to time, at the Mortgagee’s request, do, execute and deliver or cause to be made, executed and 
delivered to the Mortgagee such further and other reasonable acts, deeds, conveyances, charges 
and assurances as may be required by the Mortgagee to iully and effectually carry out the 
intention and meaning of the Mortgage and the provisions included in the Mortgage and the 
reasonable cost of such further assurances shall be pari of the Indebtedness and secured by the 
Mortgage.

17. Business Purposes Only. The Mortgagor shall use only for business purposes any amounts 
loaned by the Mortgagee to the Mortgagor and secured by the Mortgage.

18. A/b Registration of Condominiums or Strata Title Developments, The Mortgagor shall not, 
without the Mortgagee’s prior written consent, register any condominium or strata title 
development with respect to all or part of the Mortgaged Land or any declaration or description 
with respect thereto and the Mortgagee shall not have any obligation to provide such consent.

19. Delivery of Information. The Mortgagor shall deliver to the Mortgagee, promptly at the 
Mortgagee’s request, all financial statements and other information as the Mortgagee may 
request from time to time with respect to the Mortgagor, a Guarantor or the Mortgaged Land.

20. No Litigation or Other Proceedings. The Mortgagor represents and wairants that, as at the 
date of the Mortgage, there is no application, litigation, proceeding or investigation outstanding 
or, to the Mortgagor’s knowledge, pending or threatened, against the Mortgagor or any 
Guarantor or with respect to the Mortgaged Land or any part thereof including any application, 
litigation, proceeding or investigation in respect of residential or other property by-laws or 
regulations. The Mortgagor shall notify the Mortgagee in writing of any such application, 
litigation, proceeding or investigation commenced after the date of the Mortgage, promptly after 
such commencement.

21. Mortgagor a Canadian Resident. The Mortgagor represents and warrants that, as at the date 
of the Mortgage, it is not a non-resident of Canada for purposes of the Income Tax Act and 
agrees that the Mortgagor shall not, without the Mortgagee’s prior written consent, become a 
non-resident of Canada,
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22. Good Management of Mortgaged Land. The Mortgagor shall at all times cause the 
Mortgaged Land do be managed in a commercially reasonable manner by the Mortgagor or by a 
property manager satisfactory to the Mortgagee, acting reasonably.

23. Abuiiing Real Property.’ The Mortgagor shall not, without the Mortgagee’s prior written 
consent, acquire any real property which abuts the Mortgaged Land. If the Mortgagee gives such 
consent, the Mortgagor shall, at Üie Mortgagee’s request, deliver to the Mortgagee a mortgage or 
charge of such abutting real property and of the Mortgaged Land in form and substance 
satisfactory to the Mortgagee.

E. MORTGAGE Qg LEASEHOLD INTEREST

If the Mortgagor is not the owner of the Mortgaged Land in fee simple but is the owner of a 
leasehold interest in the Mortgaged Land as tenant, or as an assignee or successor of a tenant, 
pursuant to a Lease, the following provisions shall apply:

1. Representations and IVarrandes. The Mortgagor represents and warrants to the Mortgagee 
that, as at the date of the Mortgage:

(a) dbe Lease is a good, valid and subsisting lease and has not been surrendered, 
forfeited or terminated or, except as specified in the Mortgage, amended, and the 
rents, covenants and provisions therein reserved and contained have been duly 
paid, performed and observed by the Mortgagor up to the date of the Mortgage; 
and

(b) the Mortgagor has good right and full, lawfiil and absolute authority to charge, 
mortgage, demise and sublet the Mortgaged Land in accordance with the 
Mortgage and any consent thereto required of the applicable landlord has been 
obtained.

2. Covenants Relating to Lease. The Mortgagor agrees with the Mortgagee as follows:

(a) The Mortgagor shall at all times fiilly perform and comply with all the obligations 
of die Mortgagor under or with respect to the Lease, or imposed on, assumed by 
or agreed to by the Mortgagor pursuant to any Other Encumbrances and, if the 
Mortgagor fails to do so, the Mortgagee may (but shall not be obliged to) take any 
action the Mortgagee deems necessary or desirable to prevent or to cure any 
default by the Mortgagor in the performance of or compliance with any such 
obligations. Upon receipt by the Mortgagee from the landlord, any prior 
mortgagee or encumbrancer, any claimant of any of tiie Other Encumbrances or 
any other person of any written notice of default, the Mortgagee may rely Üiereon 
and take any action to cure such default even though the existence of such default 
or the nature thereof may be questioned or denied by. or on behalf of the 
Mortgagor and the Mortgagee shall have the absolute and immediate right to enter 
in and upon the Mortgaged Land or any part thereof to such extent and as often as 
tlie Mortgagee, in its sole discretion deems necessary or desirable, in order to
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prevent or to cure any such default. The Mortgagee may pay and expend such 
amounts as the Mortgagee in its sole discretion deems necessary for any such 
purpose, and the amounts so paid shall be payable by the Mortgagor to the 
Mortgagee on demand by the Mortgagee with interest thereon at the Applicable 
Rate, and shall be a part of the Indebtedness and be secured by the Mortgage.

Cb) If the Mortgage is outstanding at the expiration of the term of the Lease and the 
Mortgagor refuses or neglects to exercise the Mortgagor's right, if any, to renew 
the Lease or refijses to pay any fees, costs, charges or expenses payable upon any 
such renewal, the Mortgagee may effect such renewal in the name of the 
Mortgagor or otlierwise, and every such new or rene^ved Lease shall remain and 
be mortgaged and charged pursuant to the Mortgage in accordance with the 
hdortgage.

(c) From and after the execution and delivery of the Mortgage, the Mortgagor shall 
stand possessed of the Mortgaged Land for the remainder of the Lease in trust for 
the Mortgagee, and shall assign and dispose thereof as the Mortgagee may direct, 
but subject to the Mortgagor's right of redemption under the Mortgage. The 
Mortgagor hereby irrevocably appoints the Mortgagee as the Mortgagor's attorney 
for and on behalf of the Mortgagor to assign the Lease and convey the leasehold 
interest in the Mortgaged Land and the reversion thereof as the Mortgagee shall at 
any time direct after the occurrence of a Default and, in particular, upon any sale 
made by the Mortgagee under any power of sale contained in the Mortage or 
©ranted by statute to assign the Lease and convey the Mortgagor's leasehold 
interest in the Mortgaged Land and the reversion to a purchaser. The Mortgagee 
may at any time remove the Mortgagor or any other person from being a trustee 
of the Lease under the above declaration of trust and appoint a new trustee or 
trustees,

(d) The Mortgagor shall not surrender, terminate, amend or modify the Lease or agree 
to do so without the prior written consent of the Mortgagee, which the Mortgagee 
may withhold in its absolute discretion. No release or forbearance of any of the 
Mortgagor's obligations under the Lease or under any Other Encumbrance shall 
release the Mortgagor from any of the Mortgagor's obligations under the 
Mortgage,

(e) Unless the Mortgagee expressly consents in ■writing, the title in fee simple to the 
Mortgaged Land and the leasehold estate shall not merge but shall always remain 
separate and distinct, notwithstanding the union of said estates by purchase or 
otherwise.
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3. Last Day of Term Excepted. Despite any other provision of the Mortgage, the last day of the 
term of the L^ase or any renewal thereof or any agreement therefor now held or hereafter 
acquired by the Mortgagor shall be excepted out of the mortgage, charge and demise contained 
in the Mortgage.

4. Charge by way of Sublease. Despite section C. 1. and any other provision of the Mortgage, 
the Mortgagor mortgages and charges, by way of sublease, the Mortgagor's leasehold interest in 
the Mortgaged Land pursuant to tire Lease (including any right of renewal and any right to 
purchase the Mortgaged Land or any part thereof as set out in the Lease), die mortgages and 
charges contained in die Mortgage shall be by way of sublease and the Mortgagee shall not have 
any obligation or liability to the landlord or any other person pursuant to or in respect of the
l.ease.

5. Leasehold Interests. Wherever any reference is made in &e Mortgage to any right of the 
Mortgagee to sell, transfer, assign, lease, sublease, alienate or otherwise deal vrith &e Mortgaged 
Land, such reference shall be deemed to relate to the existing and future rights and interests of 
the Mortgagor in the Mortgaged Land pursuant to the Lease.

ASSÏGKMDNT OF LEASES AND RENTS

If the Mortgagor or any predecessor of the Mortgagor grants or has granted any lease, offer to, 
lease, tenancy agreement or other similar agreement of all or any part of the Mortgaged Land as 
landlord, the following provisions shall apply:

1. Assignment. As additional and separate security for payment of all Indebtedness, the 
Mortgagor hereby assigns, transfers and sets over to the Mortgagee, all the Mortgagor’s rights 
and interests in all existing and future leases, tenancy agreements, offers to lease and other 
similar agreements with respect to all or part of the Mortgaged Land, and all rents, incomes, 
profits and other amounts now or hereafter arising from or out of all or part of the Mortgaged 
Land or any building, improvement, fixture or part thereof forming part of the Mortgaged Land.

2. Separate Assigimenis. The assignment of each of the foregoing and of each of the rents, 
incomes, profits and other amounts by the Mortgagor to the Mortgagee pursuant to section F.l. 
shall be deemed to be a separate assignment so that the Mortgagee in its discretion may exercise 
its rights in respect of any or all of such leases, offers to lease, tenancy agreements or other 
similar agreements or tlie rents, incomes, profits or other amounts paid or payable thereunder.

3. Collection by Mortgagor before Default. Until there occurs a Default, the Mortgagor may 
collect, retain and apply all rents, incomes, profits and other amounts and deal with all leases, 
offers to lease, tenancy agreements and other similar agreements fi-om time to time in accordance 
with sound business practice.

4. No Liability of Mortgagee and Indemnity by Mortgagor. Nothing herem shall obligate the 
Mortgagee to assume or perfonn (and nothing herein shall impose on the Mortgagee) any 
liability or obligation of the Mortgagor to any tenant or other person pursuant to or in respect of 
any lease, offer to lease, tenancy agreement, other similar agreement or otherwise and the
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Mortgagor hereby indemnifies and saves haimiess the Mortgagee from any and all claims with 
respect thereto, provided that the Mortgagee may, at its sole option, assume or perform any such 
obligations as it considers necessary or desirable.

5. Re-assigiiment. The Mortgagee may, at any time without further request or agreemeait by the 
Mortgagor, reassign to the Mortgagor, or the Mortgagor‘s heirs, administrators, successors or 
assigns, any or all of the collateral referred to in section F. 1.

6. Application by Mortgagee. The Mortgagee's obligations with respect to any amount 
collected by tie Mortgagee shall be discharged by the application of such amount to reduce 
Indebtedness.

7. NocMortgagee in Possession. Nothing contained herein shall have die effect ofmaking the 
Mortgagee a mortgagee in possession of the Mortgaged Land.

G, CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIONS

If the Mortgaged Land is or includes one or more condominium units or strata title units, the 
following provisions shall apply:

1. Compliance with Requirements. The Mortgagor shall observe and perform each of the 
covenants and provisions required to be observed and perfonned pursuant to tlie Mortgage, all 
applicable statutes governing or affecting condominiums or strata title developments, and the 
declaration, description, by-laws and rules, as amended from time to time, of the applicable 
condominium corporation or strata corporation.

2. Common Expense Payments. The Mortgagor shall pay promptly when due any and all 
unpaid condominium or strata development fees, common expenses, common element expenses, 
assessments, levies, instalments, payments or any other amounts due to the applicable 
condominium corporation or strata corporation or any agent thereof by the Mortgagor and, at the 
Mortgagee’s request, deliver to the Mortgagee evidence of the payment tliereof.

3. Right of Montgagee to Pay. If the Mortgagor does not pay when due any condominium or 
strata development fees, common expenses or other amounts referred to in section G.2., the 
Mortgagee may (but shall not be obliged to) pay such amounts, the Mortgagor shall forthwith 
pay such amounts to the Mortgagee with interest thereon at the Applicable Rate, and all such 
amounts owing by the Mortgagor to the Mortgagee shall be a part of the Indebtedness and 
secured by the Mortgage.

4. Voting by Mortgagee. The Mortgagor hereby irrevocably authorizes the Mortgagee to 
exercise the rights of the Mortgagor as an owner of the Mortgaged Land to vote or to consent in 
all matters relating to the a:^irs of the condominium corporation or strata corporation or arising 
under applicable law or the declaration or by-laws of the condominium or strata corporation, 
provided that:
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(a) in any case where the Mortgagee is entitled to receive and does receive notice of a 
meeting of owners, the Mortgagee may notify the condominiura or strata 
corporation and the Mortgagor of its intention to exercise the right of 'üie owner to 
vote or to consent at such meeting at least two days before the date specified in 
the noücB for the meeting, failing which the Mortgagor may exercise such right to 
vote or consent at such meeting;

(b) the Mortgagee shall not, by virtue of the giving to the Mortgagee of the right to 
vote or consent, be under any obligation to vote or consent or to protect the 
interests of the Mortgagor, and the Mortgagee shall not be responsible for any 
exercise or failure to exercise the right to vote or consent; and

(c) nothing herein contained, including the exercise by the Mortgagee of the right to 
vole or consent, shall constitute the Mortgagee a mortgagee in possession.

H. MORTGAGE AS SECXJRJTY FOR A GUARANTEE

If the Mortgagor has delivered to the Mortgagee or now or hereafter delivers to the Mortgagee a 
guarantee or guarantees of payment to the Mortgagee of indebtedness or liability of another or 
others, the Indebtedness shall include all indebtedness and liability now or hereafter owing by 
the Mortgagor to the Mortgagee pursuant to such guarantee or guarantees, whether direct or 
indirect, absolute or contingent, and the Mortgage shall secure payment of all such indebtedness 
and liability of the Mortgagor pursuant to such guarantee or guarantees in addition to aU othw 
Indebtedness. If any such guarantee is increased or otherwise amended, the Mortgage shall also 
secure payment of all indebtedness and liability now or hereafter owing by the Mortgagor to the 
Mortgagee pursuant to such guarantee as increased or otherwise amended.

I- DEFAULT

The Mortgagor shall be in default of the Mortgage and a Default shall occur pursuant to the 
Mortgage if:

1. the Mortgagor fails to pay any Indebtedness when due;

2. the Mortgagor or a Guarantor fails to comply wifi^ any obligation of the Mortgagor or the 
Guarantor pursuant to or in respect of the Mortgage or any existing or future note, 
instrument or agreement delivered by the Mortgagor and the Guarantors (or any of them) 
to the Mortgagee or between the Mortgagor and the Guarantors (or any of them) and the 
Mortgagee;

3. the Mortgagor fails to comply with any obligation of the Mortgagor pursuant to or in 
respect of any Permitted Prior Mortgage or any Other Encumbrance;

4. any representation or warranty made by the Mortgagor or a Guarantor in the Mortgage, 
any agreement between the Mortgagor and the Guarantors (or any of them) and the
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Mortgagee, or any loan or credit application made in connection with any Indebtedness 
was untrue when made;

5. a Receiver is appointed of any asset of the Mortgagor or of a Guarantor;

5. any construction lien, mechanics’ lien or builders’ lien is registered against all or any part 
of the Mortgaged Land and is not discharged within seven days after a request by the 
Mortgagee that such lien be discharged;

7. all or any part of the Mortgaged Land is condemned or expropriated;

8. the Mortgagor or a Guarantor becomes bankrupt or insolvent;

9. a petition in bankruptcy is filed against the Mortgagor or a Guarantor;

10. the Mortgagor or a Guarantor makes a proposal in bankruptcy or files a notice of 
intention to make a proposal in bankruptcy;

11. the Mortgagor or a Guarantor makes an application as a debtor in any Insolvency 
Proceeding or any other person maJees an application against the Mortgagor or a 
Guarantor in any Insolvency Proceeding;

12. the Mortgagor sells, transfers or disposes of in any other manner the Mortgaged Land, 
any part thereof or any interest therein (unless the Mortgagee has approved in writing 
such sale, transfer or other disposition);

13. an execution, judgment or order of execution is filed or made against the Mortgaged 
Laud or any part thereof and remains unsatisfied for a period of tea days;

14. the Mortgagor fails to pay when due any amount owing by fire Mortgagor to the 
applicable condominium corporation or strata corporation or any agent fliereof referred to 
in section G.2.; or

15. the Mortgagor or a Guarantor is not an individual and a change in control of the 
Mortgagor or such Guarantor occurs without the prior written consent of the Mortgagee; 
for the purposes hereof, a change in control of the Mortgagor or a Guarantor shall be 
deemed to occur if there occurs one or more sales, transfers or other dispositions of the 
beneficial ownership existing on the date of the Mortgage in the aggregate of:

(a) shares, other securities or other equity interests issued by the Mortgagor or such 
Guarantor which have more than 50% of the total ordinary voting power of all 
shares, otlier securities and other equity interests issued by the Mortgagor or such 
Guarantor; or

(b) shares, other securities or equity interests issued by any Controlling Entity which 
have more than 50% of the total ordinary voting power of all shares, other 
securities and other equity interests issued by such Controlling Entity.
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J. REMEDIES OF MORTGAGEE

1. Acceleration and Termination of Obligation to Extend Credit. Without prejudice to any right 
of the Mortgagee to demand at any time payment by the Mortgagor of any and all Indebtedness, 
upon the occurrence of a Defatdt all Indebtedness (or any part thereof determined by the 
Mortgagee) shall, at the Mortgagee’s option, forthwith become due and payable, the Mortgage 
shall become enforceable and the Mortgagee shall not be obligated to extend any further credit to 
the Mortgagor.

2. Right of Ënoy. Upon the occurrence of a Default, the Mortgagee may, at any time or times 
without the concurrence of any person, enter upon, take and raaintain possession of the 
Mortgaged Land, inspect, complete the construction of, repair or maintain any buildings or oüier 
improvements thereon, lease, collect the rents, profits and other amounts derived from the 
Mortgaged Land and manage the Mortgaged Land as die Mortgagee may deem fit without 
hindrance or interruption by the Mortgagor or any other person, and all reasonable costs, charges 
and expenses, including legal fees on c solicitor and his or her own client basis, and 
disbursements, commissions and allowances for the time and services of any employees of the 
Mortgagee or any agent of the Mortgagee or other persons appointed for any such purpose shall 
be forthwith payable by the Mortgagor to the Mortgagee with interest thereon at the Applicable 
Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage. Upon the 
occurrence of a Default, the Mortgagee may also enforce its security against al) crops growing on 
the Mortgaged Land, the Mortgagee may, at any time or times without the concurrence of any 
person, enter upon the Mortgaged Land for toe puqjose of cutting, harvesting and removing such 
crops and for otherwise farming and working the Mortgaged Land, the Mortgagee may bring on 
the Mortgaged Land all machines, equipment and instruments necessary for such purposes, and 
the Mortgagee may use all yards, bams, granaries, grain bins or all other improvements and 
equipment located on the Mortgaged Land to carry out any of such activities.

3. Sale, Lease or Foreclosure. Upon the occurrence of a Default, the Mortgagee may do any 
one or more of toe following;

(a) apply to a court for an order that the interest of the Mortgagor in and to the 
hiortgaged Land be sold or leased on terms approved by the court;

(b) apply to a court to foreclose the interest of the Mortgagor in and to the Mortgaged 
Land;

(c) without notice, sell toe interest of the Mortgagor in and to the Mortgaged Land or 
any part thereof by public auction or private sale for such price as can reasonably 
be obtained therefor, and on such terms as to credit and otherwise, and with such 
conditions of sale and stipulations as to title or evidence of title or otherwise as 
the Mortgagee shall in its discretion deem proper; and in the event of any sale on 
credit or for part cash and part credit, the Mortgagee shall not be accountable for 
or charged with any moneys until actually received; and the Mortgagee may 
rescind or vary any contract of sale and may buy in and resell the interest of the 
Mortgagor in and to the Mortgaged Land or any part thereof without being
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answerable for loss occasioned thereby; and no purchaser shall be bound to 
inquire into the legality, regularity or propriety of any sale or be affected by 
notice of any irregularity or impropriety; and no lack of default, lack of notice or 
other requirement, and no irregularity or impropriety of any kind shall invalidate 
any sale; and the Mortgagee may take sale proceedings hereunder, 
notwithstanding that other mortgage proceedings have been taken or are then 
pending; and for the purposes of flu's paragraph the Mortgagor hereby appoints the 
Mortgagee as its irrevocable attorney to exercise the aforesaid powers and to 
execute and do all deeds, documents and things as may be necessary in the 
circumstances; and

(d) in respect of any property to which the Personal Propercy Security Act applies, 
exercise the remedies of a secured party under the Personal Property Security 
Act.

4. Sale or Lease, The following shall apply with respect to any sale or lease by the Mortgagee, 
its agent or any Receiver of all or pari of the Mortgaged Land after the occurrence of a Default:

(a) no purchaser or lessee shall be bound to enquire into the legality, regularity or 
propriety of any sale or lease or be affected by notice of any irregularity or 
impropriety and no lack of default or lack of notice or other requirement or any 
irregularity or impropriety of any kind shall invalidate any sale or lease;

(b) the Mortgagee may sell or lease all or part of the Mortgaged Land svitbout 
entering into actual possession of the Mortgaged Land and, when it desires to take 
possession, it may break locks and bolts and while in possession shall only be 
accountable for moneys actually received by it;

(c) the Mortgagor hereby appoints tlie Mortgagee as the Mortgagor’s true and lawful 
attorney and agent to make application under any statute for consent to sever, sell 
or lease part or parts of tlie Mortgaged Land and to do all things and execute all 
documents to effectually complete any such severance, sale or lease;

(d) the Mortgagee may lease or take sale proceedings notwithstanding that other 
mortgage proceedings have been taken or are Ûien pending;

(e) the Mortgagee shall not be responsible for any loss which may arise by reason of 
any such leasing or sale of the Mortgaged Land unless such loss is caused by the 
Mortgagee’s willful misconduct; and

(Ç no sale, leasing or other dealing by the Mortgagee with the Mortgaged Land or 
any part thereof shall in any way change the liability of the Mortgagor or in any 
way alter flie rights of the Mortgagee as against the Mortgagor or any other iperson 
liable for payment of any Indebtedness.

5. Attornment. To the extent the Mortgaged Land or any part thereof is not a residential 
premises so as to be subject to the provisions of the applicable statute governing residential
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lenaxicies, the Mortgagor hereby attorns to and becomes a tenant of such Mortgaged Land to the 
Mortgagee rrom year lo year from the date of the execution of the Mortgage until the Mortgage 
is discharged at a rental equivalent to and applicable in satisfaction of the interest payments 
forming part of the Indebtedness, the legal relation of landlord and tenant being hereby 
constituted between the Mortgagee and the Mortgagor in regard to the Mortgaged Land. The 
Mortgagor agrees that neither the existence of this provision nor anything done by \drtue hereof 
shall impose any obligation on the Mortgagee or render the Mortgagee a mortgagee in possession 
or accountable for any moneys except moneys actually received by the Mortgagee and the 
Mortgagee may, upon die occurrence of any Default, enter on Ibe Mortgaged Land and terminate 
the tenancy hereby created without notice.

6. Right to Distrain. Upon the occurrence of a Default, to the extent permitted by law, fte 
Mortgagee may distrain for payment of any and all Indebtedness upon the Mortgaged Land or 
any part thereof and all chattels situated thereon and by distress warTant recover, by way of rent 
reserved from the Mortgaged Land, such moneys as shall from time to time be or remain in 
arrears and all costs, charges and expenses incuu'ed by or on behalf of the Mortgagee with 
respect to or in coimection therewith as in like cases of distress for rent. The Mortgagor waives 
the right lo claim exceptions and agrees that the Mortgagee shall not be limited in the amount for 
which it may distrain.

7. Judgments and Non-Merger. The taking of a judgment or judgments with respect to any of 
Llie covenants contained herein, in the Mortgage or otherwise shall not operate as a merger of any 
such covenants or affect the Mortgagee’s right to receive interest under the Mortgage and each 
such judgment may provide, at the option of the Mortgagee, that interest ÛiGTeon shall be 
computed and payable until such judgment has been fully paid and satisfied.

8. Separate Remedies. All remedies of the Mortgagee may be exercised from time to time 
separately or in combination and are in addition to and not in substitution for any other ri^ts of 
the Mortgagee however created.

9. Application of Proceeds and Mortgagor's Liability for Deficiency. All amounts received by 
the Mortgagee or any Receiver pursuant to any enforcement of the Mortgage may be held by the 
Mortgagee as security for the Indebtedness or applied to reduce Indebtedness in such manner as 
may be determined by the Mortgagee and the Mortgagee may at any time apply or change any 
such appropriation of such payments to such part or parts of the Indebtedness as the Mortgagee 
may determine in its sole discretion. The Mortgagor shall be and remain liable to the Mortgagee 
for any deficiency. Any surplus amounts realized after payment of all Indebtedness shall be paid 
in accordance with applicable law,

10. Mortgagor's Insolvency Proceedings. The Mortgagor acknowledges that the Mortgaged 
Land is of such a unique nature that, if the Mortgagor seeks to reorganize or restructure its affairs 
pursuant to any Insolvency Proceeding, the Mortgagee would not have a sufficient commonality 
of interest with any other creditor or creditors of the Mortgagor such that the Mortgagee would 
be required lo vote on any plan, reorganization, arrangement, compromise or other transaction in 
a class with any other creditor or creditors of the Mortgagor and, in that regard, the Mortgagor
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agrees that the Mortgagee shall be placed in its own exclusive class of creditors for voting 
purposes. The Mortgagor further agrees that:

(a) it will give the Mortgagee not less than 10 days written notice prior to the 
commencement of any bsolvency Proceeding with respect to the Mortgagor;

(b) in, no circumstance will the Mortgagor seek an order which stays any right of the 
Mortgagee or, to the extent permitted by law, permit any right of the Mortgagee to 
be stayed, in any Insolvency Proceeding and, if airy Court-ordered or automatic 
stay is imposed on. the Mortgagee, the Mortgagor hereby consents to an order 
lifting such stay as against the Mortgagee;

(c) if an Insolvency Proceeding is commenced with respect to the Mortgagor, the 
Mortgagor will consent to an order directing that all rents or other revenues 
generated or received from or in respect of the Mortgaged Land be deposited to a 
segregated trust account under the sole control of the Mortgagee and that same 
shall not result in the Mortgagee's being a mortgagee in possession of, or in 
control or management of foe Mortgaged Land or result in foe acceleration of 
payment of any Indebtedness unless such acceleration is required by the 
Mortgagee in writing; and

(d) it shall not, without the Mortgagee’s prior written consent, propose or pennit the 
sale or transfer of the Mortgaged Land or any part thereof, in or as part of any 
Ihsoivency Proceeding, for a net sale price less than the amount required to pay in 
full all Indebtedness outstanding as at the date of payment of such net sale 
proceeds to the Mortgagee.

K. APPOINTMENT OF A RECKITOR

1. Appomiment. Upon foe occurrence of a Default, in addition to any other remedies available 
to foe Mortgagee, foe Mortgagee may by insliument in writing appoint a Receiver of all or any 
part of the Mortgaged Land and all rents, incomes, profits and other amounts now or hereafter 
arising therefrom. The Mortgagee may also apply to any court of competent junsdiction for the 
appointment of a Receiver.

2. Powers of Receiver. Any Receiver appointed by the Mortgagee shall, to foe extent permitted 
by law, have the following powers:

(a) to enter upon, take possession of, use, and occupy the Mortgaged Land or any part 
thereof;

(b) to collect all rents, incomes, profits and other amounts in respect of the 
Mortgaged Land and to carry on the business of the Mortgagor on the Mortgaged 
Land;
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(c) Jo borrow money required for the maintenance, preservation or protection of the 
Mortgaged Land or for carrying on the business of the Mortgagor and, in the- 
discretion of the Receiver, to charge the Mortgaged Land in priority to the 
Mortgage as security for the principal amounts so borrowed, interest diereon and 
costs related thereto;

(d) to sell, lease, or otherwise dispose of the Mortgaged Land or any part thereof on 
such terms and conditions and ia such manner as lie Receiver sbaji determine in 
its sole discretion, and to effect such sale by conveying in the name and on behalf 
of the Mortgagor or otherwise;

(c) to demand, commence, continue or defend any judicial or administrative 
proceedings for the purpose of protecting, seizing, collecting, realizing or 
obtaining possession of the Mortgaged Land, and to give valid and effectual 
receipts and discharges therefor and Co compromise or give time for the payment 
or performance of all or any part of the rents, accounts receivable or any other 
obligation of any person to the Mortgagor;

(f) to exercise any riglits or remedies which could have been exercised by the 
Mortgagee against the Mortgagor or the Mortgaged Land or with respect thereto; 
and

(g) to execute al) documents required to effect any of the foregoing.

3. Identity of Receiver and Remo-val. Any Receiver so appointed by the Mortgagee may be any 
person or persons satisfactory to the Mortgagee, and the Mortgagee may remove any Receiver so 
appointed and appoint another or others instead.

4. Receiver as Agent of Mortgagor. Any Receiver appointed by the Mortgagee shall be deemed 
to be agent of the Mortgagor unless the Mortgagee expressly specifies in writing that the 
Receiver shall be agent of tlw Mortgagee, The Mortgagor agrees to ratify and confirm all actions 
of the Receiver acting as agent for the Mortgagor and to release and indemnify the Receiver in 
respect of all such actions,

5. Receivership Expemes. The Mortgagor shall pay to the Receiver, forthwith on demand by 
the Mortgagee or the Receiver, the amount of all reasonable fees, disbursements and other 
expenses incurred by the Receiver in the exercise of its powers hereunder, with interest thereon 
at the Applicable Rate from the date on which such sums are incurred. All such sums, together 
Mth interest thereon at the Applicable Rate, shall be part of &e Indebtedness and secured by the 
Mortgage.

6. No Enquiries Required. No persons dealing with the Receiver or its agents, upon any sale or 
other dealing w/th the Mortgaged Land, shall be concerned to inquire as to their powers or as to 
the application of any money paid to them, such sale or dealing shall be deemed as regards such 
person to be within the powers hereby conferred and to be valid and effectual.
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L. iVriSCELLA>rEO'US

]. Records of Mortgagee. The records of the Mortgagee disclosing the amount of an extension 
of credit by the Mortgagee to the Mortgagor, the repayment of any principal amount of 
Indebtedness, the amount of accrued and unpaid inten^t owing by the Mortgagor and the amount 
of other Indebtedness (or any part 'thei-eo:^ at any time outstanding, shall constitute conclusive 
evidence thereof in Che sbseoce ofmathematica] error.

2. Revolving Line of Credit. The Mortgagee may wish to make loan advances and re-advances 
or otherwise extend credit to the Mortgagor from time to time up to a total outstanding principal 
amount not exceeding the principal amount referred to in the Mortgage. The Mortgage is and 
shall be continuing security to the Mortgagee for the payment of all Indebtedness. Any portion 
of the Indebtedness may be advanced or re-advanced by the Mortgagee or other credit may be 
extended by the Mortgagee in one or more sums at any fiiture lime or times and the amount of all 
such advances, re-advances or other credits when so made or extended shall be secured by the 
Mortgage and be payable by the Mortgagor with interest thereon at the Applicable Rate and the 
Mortgage shall be deemed to be taken as security for the ultimate balance of the monies hereby 
secured, provided that none of the execution or registration of the Mortgage or the advance in 
part of imy monies or extension of any other credit by the Mortgagee shall obligate the 
Mortgagee to advance any unadvanced portion tliereof or to extend any other credit. The 
Mortgage shall not be void or cease to operate because the Indebtedness secured hereby has at 
any time or rimes been paid in full.

3. Assignment a?id Syndicatiorj. Tlie Mortgagee shall be entitled from time to time, both before 
and after a Default, without notice to, or the consent of the Mortgagor or any Guarantor:

(a) to sell or assign all or part of the Indebtedness and foe Mortgagee’s interests in the 
Mortgage and any other security and agreements held by the Mortgagee; and

(b) to syndicate all or part of the Indebtedness, the Mortgage and any other security 
and agreements held by the Mortgagee and to grant participations therein.

To facilitate the foregoing, the Mortgagee may provide each prospective purchaser, assignee, 
syndicated lender or participant and their respective advisers with financial and other information 
concerning the Indebtedness, the Mortgagor, the Mortgaged Land, any Guarantor, any other 
collateral or any other matter,

4. General Indemnity hy Mortgagor. The Mortgagor hereby agrees, on demand by the 
Mortgagee, to indemi:^ and hold harmless the Mortgagee and its officers, directors, employees 
and agents from aitd against any and all claims, expenses, liabilities, losses and damages that 
may be asserted against or incurred by any of such indemnified persons arising out of, or in 
connection with the Mortgage, any Indebtedness or any claim, investigation, proceeding or 
litigation relating to any of the foregoing, regardless of whefoer any such indemnified person is a 
party thereto (including any and all breakage costs reasonably incurred by foe Mortgagee in 
respect of any breach by foe Mortgagor of any of its obligations under the Mortgage) and to 
reimburse each such indemnified person, on demand by the Mortgagee, for any and all
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reasonable legal and other expenses incurred in investigating, pursuing or defending any of the 
foregoing or otherwise in connection with any of the foregoingj pro\dded that the foregoing 
indemnity shall not, as to any indemnified person, apply to any claim, expense, liability, loss or 
damage or related expense to the extent they are found by a final, non-appealabie judgment of a 
court of competent jurisdiction to have resulted from the -wilful misconduct or gross negligence 
of such indemnifi ed person.

5. Efect of Sale. No sale, conveyance, transfer or other dealing by the Mortgagor with the 
Mortgaged Land or any part thereof or any approval of Üie Mortgagee relating thereto shall in 
any way change or affect the liability of the Mortgagor or in any way alter the rights of the 
Mortgagee as against the Mortgagor or any other person or persons liable for payment of the 
Indebtedness or any part thereof.

6. Dealings with the Mortgagor and Others. The Mortgagee may grant time, renewals, 
extensions, indulgences, releases and discharges to, may talce security from and give the same 
and any and all existing security up to, may abstain from taking security from or from perfecting 
security of, may accept compositions from, may amend the Mortgage, and may otherwise deal 
with the Mortgagor and all other persons (including any principal debtor, any guarantor or any 
owner of the Mortgaged Land) and security as the Mortgagee may see fit without prejudicing 
any rights of the Mortgagee under the Mortgage.

7. Amendments to Mortgage. The Mortgagor and the Mortgagee may from time to time amend 
the Mortgage (including to increase the interest rate specified by the Mortgage) by an 
amendment agreement between die Mortgagor and tiie Mortgagee, whether or not such 
amendment agreement (or notice thereof is re^stered. This provision shall constitute notice of 
such amendments and the Mortgage shall secure payment of all Indebtedness (including all 
interest and other Indebtedness arising or resulting from such, amendments) and retain its priority 
with respect thereto over any mortgage, charge or other instrument registered subsequent to the 
Mortgage,

8. Waiver. No waiver, condonation or excusing by the Mortgagee of any default, breach or 
OÜ1CT non-performance by the Mortgagor at any time or times in respect of any provision of the 
Mortgage (including any Default) shall operate as a waiver by the Mortgagee of any subsequent 
or other default, breach or non-performance or prejudice or affect in any way the rights of the 
Mortgagee in respect of any such subsequent or other default, breach or non-pexfoitnance.
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9. Discharge or Assignment. The Mortgagee shall be entitled to prepare or have its coxxnsel 
prepare a discharge or assignment of the Mortgage and my other documents necessary to 
discharge or assign any other security held by the Mortgagee and shall have a reasonable time 
after payment of the Indebtedness in full within which to prepare, execute and deliver such 
instruments. All reasonable costs, fees and disbursements of the Mortgagee and the Mortgagee’s 
counsel in connection with the preparation, review, execution and delivery of the discharge, 
assignment or any other documents necessary to discharge or assign the Mortgage or any other 
security shall, to the extent permitted by law, be paid by the Mortgagor to the Mortgagee and be 
secured by the Mortgage.

10. No Obligation to Advance. Nothing herein and nothing contained in the Mortgage shall 
obligate the Mortgagee to loan any amount to the Mortgagor or to extend any other credit to the 
Mortgagor.

{1. Appointment ofAttorney Irrevocable. Each appointment by the Mortgagor of an attorney in 
Üie Mortgage or the Standard Mortgage Terms is coupled with an interest and may not be 
revoked.

12. Other Security. The Mortgage is in addition to and not in substitution for any other security 
at any time held by the Mortgagee as security for payment of all or any part of 1he Indebtedness, 
and the Mortgagee may, at its option, pursue its remedies thereunder or under the Mortgage 
concurrently or successively. Any judgment or recovery under the Mortgage or under any other 
security held by the Mortgagee as security for payment of Indebtedness shall not affect die right 
of the Mortgagee to enforce or realize on the Mortgage or any other such security.

13. Financing Statement. To the extent permitted by law, the Mortgagor hereby waives its right 
to receive from the Mortgagee a copy of any financing statement, financing change statement, 
verification statement or other similar statement filed by or received by the Mortgagee or any 
agent of the Mortgagee.

14. Notice. Except as otherwise herein provided, any notice, demand or other communication to 
the Mortgagor referred to herein or in the Mortgage may be forwarded to the Mortgagor by 
personal delivery or mailed by prepaid ordinary or registered mail to the Mortgagor at the 
Mortgagor’s last known address as shown on the Mortgagee’s records. The Mortgagor shall be 
deemed to have received the same on the date of delivery, if personally delivered, or on the 
fourth day after the same is mailed by prepaid ordinary mail or registered mail, if mailed, even if 
the Mortgagor does not actually receive it.

15. Different Currencies. The payment of any part of the Indebtedness shall be made by the 
Mortgagor in the same currency as the currency in v/hicb such part of the Indebtedness is then 
denominated and all interest and fees shall be paid by the Mortgagor in the same currency as !he 
cuitency in which that part of the Indebtedness to wlich they relate is denominated.

16. Judgment Currency. If in the recovery by the Mortgagee of any Indebtedness in any 
currency, judgment can only be obtained in another currency end, because of changes in the 
exchange rate of such currencies between the date of judgment and payment in full of the amount
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of such judgment, the recovery under the judgment differs from the receipt by the Mortgagee of 
the full amount of such Indebtedness, ùe Mortgagor shall pay any such deficiency to the 
Mortgagee, such deficiency may be claimed by the Mortgagee against the Mortgagor as an 
alternative or additional cause of action and any surplus received by the Mortgagee shall be 
repaid to the Mortgagor.

17. Foreign Exchange Rate Determinations. Whenever any provision of the Mortgage requires 
or permits the determination of the rate of exchange between, any currencies, such rate of 
exchange shall be determined by the Mortgagee based on its norma} pracdcd as at the date of 
such determination.

18. Governing Law. The Standard Mortgage Terms and the Mortgage shall be governed by the 
law of the jurisdiction in which the Mortgaged Land is located.

19. Time of Essence. Time shall be of the essence of the Mortgage.

20. Severability. If any provision of the Mortgage is found by a court of competent jurisdiction 
to be illegal, invalid or unenforceable, such provision shall not apply and the Mortgage shall 
remain in full force and effect without such provision.

21. Interpretation. Whenever the context so requires, words in the singular shall include the 
plural, words in the plural shall include the singular and words importing any gender shall 
include the other genders. Whenever used in the Standard Mortgage Terms, die Mortgage or any 
Schedule, the words “including" and “includes" shall mean “including, without limitation” and 
“includes, without limitation”, respectively, and the word “person" shall include an individual, 
corporation, partnership, government, government agency and any other entity.

22. Tales. Titles used in the Standard Mortgage Terms, the Mortgage or any Schedule are 
inserted for convenience of reference only and shall not affect or modify the interpretation or 
construction of any provision of the Standard Mortgage Terms, the Mortgage or any Schedule.

23. Joint and Several Ohligatiorxs. If there is more than one Mortgagor, all Mortgagors shall be 
jointly and severally liable for all obligations of the Mortgagors pursuant to the Mortgage.

24. Schedule. Schedule “A" shall form part of the Standard Mortgage Terms.

25. Equivalent Rate Information. Schedule “A” is a summary of various annual rates of interest 
calculated half-yearly not in advance equivalent to the conesponding annual rates calculated 
monthly not in advance. The rate of interest chargeable, calculated half-yearly not in advance, 
equivalent to each Applicable Rate, is shown by Scbedule^A".

26. Successors and Assigns. All rights and powers of the Mortgagee shall enure to the benefit of 
and be exercisable by the Mortgagee and Ûie Mortgagee's suoc^sors and assips. All covenants, 
obligations and liabilities entered into or imposed on the Mortgagor shall be binding on the 
Mortgagor and the Mortgagor’s heirs, executors, administrators, personal representatives, 
successors and assigns.
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SCHEDULE »A'»

The interest rales set out In Columr^ B are the annual interest rates calculated half-yearly not In advance which are 
equfvaient to the corresponding annual interest rales calculated monthly not In advance, set out In Column A.

COLUMN A_________ COLUMN B COLUMN A_______________ COLUMN B
Interest rale 

calculated monthly 
not In advance

Interest rate 
calculated half-yearly 

not in advance

Interest rats 
calculated monthly 

nol irt advance

interest rate 
calculated half-yearly 

not In advance

3.0000% 3.0188% 11.6250% 11.9102%
3.1250% 3.1454% 11.7500% 12.0414%
3.2500% 3.2721% 11.8750% 12.1727%
3.3750% 3.3988% 12.0000% 12.3040y9
3.5000% 3.5256% 12,1250% 12.4354%
3.6250% 3.6525% 12.2500% 12.5689%
3.7500% 3.7794% 12.3750% 12.6985%
3.8750% 3.9064% 12.5000% 12.8301%
4.0000% 4.0335% 12.6250% 12.9618%
4.1250% 4.1606% 12.7500% 13.0935%
4.2500% 4.2878% 12.8750% 13.2253%
4.3750% 4.4151% 13.0000% 13.3572%
4.5000% 4.5424% 13.1250% 13.4892%
4.6250% 4.6698% 13.2500% 13.6212%
4.7500% 4.7873% 13.3750% 13.7633%
4.8750% 4.9248% 13.5000% 13.8854%
5.0000% 5.0524% 13.6250% 14.0177%
5.1250% 5.1800% 13.7500% 14.1499%
5.2500% 5.3076% 13.8750% 14.2623%
5.3750% 5.4355% 14.0000% 14.4147%
5.5000% 5.5634% 14.1250% 14.5472%
5.6260% 5.6913% 14.2500% 14.6788%
5.7500% 5.8193% 14.3750% 14.8124%
5.8750% S.ff474% 14.5000% 14-9451%
6.0000% 6.0755% 14.6250% 15.0779%
6.1250% 6.2037% 14.7500% 15.2108%
6.2500% 6.3319% 14.8750% 13.3437%
6.3750% 6.4603% 15.0000% 15.4768%
6.5000% 6.5887% 15.1250% 15.6097%
6.6250% 6,7171% 15,2500% 15.7428%
6.7500% 6.8456% 15.3750% 15.8760%
6.8750% 6.9742% 15.5000% 16.0092%
7.0000% 7.1029% 15.6260% 16.1425%
7.1260% 7.2316% 15.7500% 16.2759%
7.2500% r.3604% 15.8760% 16.4094%
7.3760% 7.4892% 16.0000% 16.5429%
7.5000% 7.8182% 1S.125Ù% 16.6765%
7.6250% 7.7472% 162500% 16.8102%
7.7500% 7.6762% 16.3750% 16.9439%
7.8750% 8.0053% 16.5000% 17.0777%
8.0000% 8.1345% 16.6250% 17.2116%
8.1250% 8.2638% 16,7500% 17.3455%
B.2500% 8.3931% 16.8750% 17.4795%
8.3750% 8.5225% 17.0000% 17.6136%
8.5000% 0.6519% 17.1250% 17.7444%
8.6250% 8.7815% 17.2500% 17.8819%
8.7500% 8.9111% 17.3750% 18.0162%
8.8750% 9.0407% 17.5000% 18.1506%
9.0000% 9.1704% 17.6250% 18.2850%

LF616BC (11/08)
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9.1250% 9.3002% 17.7500% 18.4195%
9.2S00% 9.4301% 17.8750% 18.5540%
9.3750% 9.5600% 18.0000% 18.6887%
9.5000% 9.6900% 18.1250% 18.8233%
9.6260% 9.8201% 18.2500% 18.9581%
9.7500% 9.9502% 18.3750% 19.0929%
9.8750% 10.0804% 18.5000% 19.2278%

10.0000% 10.2107% 18.6250% 19.3628%
10.1250% 10.3410% 18.7500% 19.4979%
10.2500% 10.4714% 18.8750% 19.6330%
10.3750% 10.6019% 19.0000% 19,7682%
10.5000% 10.7324% 19.1250% 19.9034%
10.8250% 10.8630% 19.2500% 20.0387%
10.7500% 10.9937% 19.3750% 20.1741%
10.8750% 11.1244% 19.5000% 20.3096%
11.0000% 11.2552% 19.6250% 20.4461%
11.1260% 11.3861% 19.7500% 20.5807%
11.2500% 11.5170% 19.8750% 20.7163%
11.3750% 11.6480% 20,0000% 20.8521%
11.5000% 11.7731%

I.F616 8C (liyoS)
28.
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BMO BaiikofMomreaJ

GuarnnCcc for Indebtedness of an Incorporated Company

To DANK OF MONTREAL;

/N CON5<DERAT(ON of Sank of Montrsel ({he 'BanfO dealing wilh WISTON INTERNATIONAL TRADE CO., LTD. (Ihe “Customer), 
{fie undersigned fioreby Jointly and sewrally (soildarfly in ths Province of Qudbec) guarantees payment to the Bank of aR present and future 

oeots and liabiUties In any currency, direct, indirect, contingent or otherwise, matured or not, Including Inleresl Iheroon, nov/ or al any time, 
due or owing to the Bank from or by the Customer or by any successor of the Customer, wholher arising from deellngs between the Bank 
and the Customer or from other dealings or proceedings by which the Bank may be or become in any rnannorv/hatevar a credflor of the 
Customer, wherever Incurred and whether Incurred by the Customor as principal or surely, alone or Jointly with any other person, or 
olhenvise howsoever, The liability of the undersigned (or each underclgned, if rnote than one), under this Guarantee, is IlmBed to the 
aggregate amount of ••‘FOUR HUNDRED NINETY THOUSAND"* DoJIare $490,000.00 plus Interest thoraon al a rale of 6.00 per cent per 
annum abovo the Bank's prime interest rale In effect from lima to Hme, from and Including the dale of demand until payment, and legal or 
other coals, chargea and expenses. The ttabtfily of lha undersigned to make payment under this Guarantee shall arise Immediately after 
demand for payment under this Guarantee has been medrj in writing by the Bank on the undersigned or any one of them, if more than one, 
The lomt 'prime inlorosl rale' means Ihe floating annual rate of Interest established from time to time by the Bank as (he basa rale it uses to 
determine rales of InleresI on Canadian doilsr loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in Ihe name, objods, capiiai slodr, ownership, coniro) or conslHullon oftho Customer shall In anyway 
aKect the liability of the undersigned vrilh respect to Iransaclions occurring okher before or alter any sui^ change. If the Customer 
amalgamates.with one or more other corporotiona this Guarantee shall continue and apply to all debts and liabiritfes owing to tho Bank by ihs 
corporation coptinulrjg from the amalgomaüon. The Bank shall not be required to Inquire Into or confirm the powers of the Customer or any 
of its directors or other agents edfng or purporting to act on its behalf, and ell omounls, liabilities, advances, renewals and credfts in fact 
incurred, borrowed or obtained from tho Bank shall be deomad to form part of the debts and liabilities hereby guaranteed, notwithstanding 
whether Incurring such debts or liabilities exceeded the powers of Ihe Customer or of its dircctora or agenb, oi was In ony way Irragulsr, 
defecUvo or improper.

IT IS FURTHER AGREED that the undersigned shall be (fabte to the SenK In respect of ail debts and llabillUes, subject to the

entered inlD by the Customor v/Uh respect to such debts and liabilities, notwithstanding whether any such agreement or any provision (hereof 
is invalid, void, illegal, or unenforcesùe and notwithstanding whether such agreement was properly completed, entered into or authorized, 
Subject to the llmilalion, If any, set lorth In the first paragraph of this Guarantee, the undersigned shal Indemnity end save the Bank harmless 
from any losses which may arise by vMuo of any debts and Ilsbilllles staled lo be owing to the Bonk by the Cuslomer under any agreement 
enlered Into by the Customer v/Uh respect to suc^ debts and llablfities, or any other agroomont relating lo any of the foregoing, being or 

becoming for any reason whatsoever In whole or In part (a) void, voidable, null, ultra viras, illegal, invalid, Ineffective or otherwise 
unenlorcfiabla In accofdonco wojh its terms, or (b) released or discharged by operation of law (all of Ihe foregoing being an 'Indemnlflabla 
CircumslariCB*), For greater certainty, the losses shall Include (ha amount of all debts and liabllltlos owing lo the Bank by lha Customaf which 
would have beer) payable by lha Customer but for the Indemhiriable Clrcumslance. Nolhlng set out herein shall be interpreted as requiring 
ony debts or liabilities which are hereby guaranteed lo be documented by wrillon agreement between the Bank ond the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating In whole or In part the 
undersigned, may grant time, renewals, extensions, indulgences, releases ond discharges to, may abstain from taking, perfecting or realizing 
upon security from, may rolease securfly lo. may accept compositions from, ond may otherwise change (Ire terms of ony of lha debts and 
liabilities hereby guaranteed and otherwise deal wllh, the Customer and all other persons (Including any other undersigned and any other 
guarantor) ond security, as tho Bank may see ftt. No loss or diminution of ariy security received by Ihe Bank from the Customer or others, 
wh&lher the toss or diminution is duo to the (aull of the Bank or otherwise, shall in any way limit of lesson tho UabllHy of Iho undersigned 

under Ihls Guarantee. All dividends, composlüons. and amounts received fay {he Bank from (ha Customer or from any other person or estate 
capable of bekig applied by Ihe Bank In reduction ol the debts and llablfiiies hereby guaranteed, shad be regarded for all purposes as 
paymenls in gross, and the Bank shall be enlllled lo prove against the estate ofthe Customer upon arry inoetvency orwinding-up In respect 
of the whole of sold debts oncj liabilities, and the wderaignod shall have no righl lo be subrogated lo Ihe Bank In respect of any such prool 
unl!| the Bank has received from such estate payment In full of Its claim wllh InleresL

AND rr IS FURTHER AGREED that this shall be a continuing guarantee, and shall guaranlôe any uttlmale balance owing to the 
Bank, Including all costs, charges and expenses which the Bank may Incur In enfordng or obtaining payment of omounls due to the Bank 
from the Cusfomerelther alono or Ir) conJurjclioji vrith any other person or otherwise howsoever, or etiempllrq b do so. The Bank shall noi 
be obliged lo seek recourse against the Customer or ar»y other person or realize upon any security It may hold before being entitled lo 
payment fro.Ti the undersigned of alt debts and Habitftles hereby guaranleed. The undersigned hereby renounces the benefits of discussion 
and division, The undersigned renounces dsimtog or selling up egalnsl the Bank any right whlrf) such undersigned may have to be 
subrogated in any of ihe fights, hypothecs, privileges and other security held from time to lime by ihs Bank. The undersigned may terminale 
Ihe further liability of such terminating party under this continuing Guarantee by providing ninety days' prior wftlen noli» lo be given to the 
Bank, Tho llablH^ of such lerminallng party shall conllnuo under this Guaranlee during such 9Q-day pèrlod, notwithstanding the death or 
Insanity of such terminating party. After the expiry of such SO-day period, Ihe tormlnatlng party shall be releasod from this Guarantee with 
respect to debts and liabllllloa arising alter tho expiry of such SO-day period but shall remain liable under this Guarantee In respect of all 
debts and liabilities owing to the Bank prior to the expiry of such 90-day period and else In rospect of any conUftgonl or future liabllltlos 
incurred to or by the Bank on or before such dale which mature theraafiet. Termination by the undersigned or the executors, liquidators, 
administrators or legal represenlaUves o( such undersigned shall not terminate the liability hereut^der of any other undersigned, (f after sutii 
lerminalion any payment from tho Customer must be relumed to the Customer, or any cuccassor or representative of the Customer, for any 
reasor) (including ihe designation of such payment as a mistake or as a preference following the bankmplcy of the Customer), then this

?n>i aiDwr -FwTBi,r « c» joj/»)
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Guatanlee shall continue after the terminalion as if such payment had not been made. A v/fitten statement from any manager or acting
manager of the Bank purporting to shovv the amount at any particular time due and payable to the Bank, and guaranteed by this Guaranlee.
shall 00 conclusive evidence as against the undersigned that such amount Is at such lime so duo andpayaWe to the Sank and fe guarantoed
hereby. Each of the executors, iiquldatws, administrators and legal represenlalives of Üie undersigned shall Immediately give notice In
wriling to the Bank of the death of such undersigned.

pmiîw'n '’**^*® CONTRACT shall ba constnied In accordanca with the laws of the Provlnco of British Columbia and for the purpose of legal
proceedings this contract shaO be doemctl lohave been made In Iho safd province and to be performed Ifiere, and the courts of that province 

non-exclujive Jurisdiction over alt disputes which may arise under this coritract, provided always that nothing herein contained 
»'i*pi®ri'ihli'tvn. proceeding at Its election agalnsl Ihe undersigned in the courts of any other provint» or country,

IF ANY PROVISION of this Guarantee Is determined to be unenforceable, prohibited, mvalkf or [flogaf. It shall bo severed frwn (his 
Guarantee solely to tho extent of such unentorceablllly, prohibition, invalidity or Illegality and the remainder of such provision and Iho 
remainder of this Guarantee shat! be unaffected thereby. Tbs liability of the undersigned under (his Guarantee shall rrot be terminated if (his 
Guafan(e8 Is held to he unenforceable against any other undersigned.

ALL OEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extant permlited 
by applicable law) lo the Bank and postponed to the debls and liabilities of the Customer to tee Bank and at( such amounts paid to the 
undersigned or ils assigns shall be received on behalf of and In trust for the Bank and shall Immediately be paid over to tee Bank. Any 
request by the undersigned to the Bank for useful information respecting the content and the terms and conditions of (he debis and llabllllJee 
of the Cuslomprshoreby guaranteed or tee progress made In their performance, shall be made In writing by such undersigned to the Bank.

THE UNDERSIGNED adtnowledgcs that this Guarantee has bean daliversd free of any conditions and that no representations have 
been made lo Ihe undersigned affecting the liability of the undersigned under this Guarantee save as may be spoeifîcaliy embodied herein 

and agrees lhallhls Guaranies Is in addition to and not In substitution for any other guarantees now or subsequently held by the Sank.

THE UNDERSIGNED reproserris and y/arranis that (i) It fully understands the provisions of this Guarantee and Us obligations 
hereunder, (11) It has been afforded the opportunity lo engage Independent legal counsel, at Its own expense, to explain the provisions of this 
Guarantee and its oWfgatfo/is Jwreurider; and (iilj it has cither engaged fegal counsel In connedton with Its execution of this Guarsnlaa or 
has decided, at Ks sole discretion, not lo do so.

THE UNDERSIGNED agrees, without limitation of Iho rights of lha Bank under applicable law, that the Bank may apply any amounts 
owing to, Of sum standing to the credit of, Iho undersigned wllh any office, branch, subsidiary or affillala of Iho Bank to tee payment when 
due of any amounl owing by tee undersigned hereunder. For this purpose, the Bank may convert Br\y such amount or sum Into the currency 
of Ihe amount o-wing hereunder at a rats of exchange of which Ihe Bank could purchase the relevant currency on Ihe relevant data acting In 

good faith.

THIS GUARANTEE shall remain In effect nolwlthslandlng any change In tea circumstances having led Iho undaralgned to execute 
this GuaranlBo and notwithstanding the femilnatlon of or a change In the office or dulles of such underalgned or In any rolailonship between 

such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that tee Bank may make 3 claim or demand payment hereunder notwilhslandlng 
any limllolion period regarding such claim or demand sol forth In (ha UmllationsAcI, 2002 (Onfsrfo) or under any other applicable law with 
similar affect and, to the maximum extent panmitted by appUcablo law, any llmllallons periods sol forte In such act or applicable law are 
hereby expifcilty excluded or. If excluding such ffmlfattons periods Is no( permitted by such acl or applkab)o iaw, aro hereby ^xJe/jderi te tee 
maximum limliailon period peimitled by such acl or applicable law. For greater certainty, the undersigned acknowledges and agrees lhal this 

Guarantee is a'business agreoment" os defined under Section 22 of [hi Umllalions Acl. 2M2 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references lo the undersigned shall be inlcrpreled as referring leeach 

of tho undersigned if there is more than one undaralgned.

TrJ/cJnuto

ih» ProvWeo 
al Qvdbus 
onl/

It is tho express wish of tee parties hereto that this agreement and any related documents bo dravm up and executed In English. Les 
parties convlonnanl que la présente convention el tous tes documents s'y rattachant soient rédigés et signés en anglais.

DATED as of.
cA ;

2011.

G Registered trado-marks of Bank of Montreal

Prat nlOOOl -Para W « Cwi. (OJ/aSl
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BMO Banl< of Montreal

Guurnntcc for Indebtedness of an Incorporated Company

To BANK OF MONTREAL

W CONSIOSRATION ol Bank ol Montreal {l/ta 'Sank'; dealing vifth WISTON INTERNATIONAL TRADE CO., LTD. (the ’Custofner*), 
Iho undersigned hereby Jointly and severally (soiidarlly in ihe Province of Québec) guaraniees payment to tho Bank of alt present and ftjture 
debts and liabllltlee In any cuirency, direct, tndirocl, contingent or olherv/iso, maUired or not, Including Interest thereon, now or at any lime, 
due or owing to the Bank from or by the Customer or by any successor of Uie Customer, svhelher arising from dealings between the Bank 
and the Customer or from olhor dealings or proceedings by which the Sank may be or become In any mannar whatever a creditor of the 
Customer, v/herever Incurred and whether Incurred by the Customer as principal or surely, abno or jointly vwth any other person, or 
otherwise howsoever. The liability of the undersigned (or each undersigned, if more than one), under this Guarantee, [s Rmlled to the 
aggregate amount of TWO MILLION FIVE HUNDRED THIRTY THOUSAND Dollars $2,630,000.00 plus Interest thereon at a rale of 3.00 per 
cent par annum above the Bank's prime inlerest rata in affocl from time to time, from and including the dale of demand until payment, and 
legal or other costs, charges and expenses. The liabfiiiyof the undersigned to make psjvnent under this Guarsalee shall orfso Immedlslely 
after demand for paymanl under this Guarantee has baon made in writing by the Bank on the undersigned or any one of them, if more than 
one. The term ‘prime Interest rate” means the floating annual rate of Icrieresi established from time to time by tho Bank as Ihe base rale i! 
uses to determine rates of Interest on Canadian dollar loans to customers h Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital slock, ownership, control or constitution of the Cuatomer shall In any way 
affect the liability of the undersigned with respect to transactions occurring ailhar before or after any such change. If the Customer 
nmalgamates wilh one or more other corporations this Guarantee shall continue and apply to all debis and liabilities owing to the Bank by the 
corporation conlinuing from the amaigematlon. The Bank shall not be required to inquire Into or confirm tho povrors of the Custemer or any 
of Ks direclofs or other agents acting or purporting (o ad on ils behalf, and all smounls, flab/Jilfes, advances, renewals and credits fn ftcl 
Incurred, borrowed or obtained from tho Bank shall be deemed to form part of the debts and llabilllles hereby guaranteed, notwithstanding 
whether Incurring such debts or Ilebllllies exceeded the powers of the Customer or of its directors or agents, or was In any way irregular, 
defective or Improper,

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank In respect of ell debts and liabliitles, subje^ to the 
limitation. If any, sol forth In the litsl paragraph of Ihb Guarantee, staled to be owing to the Bank by tho Customer under any agreement 
enlorod Into by the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision theieof 
Is Invalid, void, illegal, or unenforceable and noMlhstandlng whether such agreement was properly completed, enlorod Into or aulhottzed. 
Subjed to tho ffmftatlon, if any, set forth In the frml paragraph of this Guarantee, the urKlsrsIgned shalUndemnlfyandsava the Bank harmless 

from any losses wrtilch may arise by virtue of any tfeWs and liabllltlos staled to be owing to the Bank by the Ouslomor undor any agreemsn! 
entered Into by the Customer with respect to such debts and liabilities, or any other agreement rulaUng to any of the foregoing, being or 
becorrilng for any reason whatsoever In whole or In part (a) void, voidable, null, u/llra Wras, Illegal, InvaÉd, ineffective or otherv/lse 
unenforeeabla in accordance wllh Us terms, or (b) rcloased or discharged by operation of law (all of the foregoing being an ’indemnlliablo 
Circumstance"). For greater certalrily, the losses shall Include the amount of all debts and llablllllos owing to the Bank by the Customer v/hlch- 
would have been payable by the Cuslcmer but for ihe Indemnifiable Circumstance. Nothing set out herein shall be Iniorpreled as requiring 

any debts or liabilities which are hereby guaranteed to be documented by svrilton sgrooment between the Bank and the Customer.

IT fS FURTHER AGREED that (he Bank, without the consent of tho undersigned and without exonaraUrrg In whole or In pari Ihe 
undersigned, may grant time, renewals, extensions, Indulgences, releases and discharges to, may abstain from taking, perfecting or realizing 
upon securfly from, may release security to, may accept compositions from, and may otherwise change ihe terms of any of the debts and 
liabilities hereby guaranteed and olhenvlse desi v/ilh, the Customer and ail other persons (including any other undersigned and any other 
guarantor) and security, as the Bank may see fit. No loss or diminution of arry security received by the Bank from the Customer or others, 
Whether the loss or diminution Is due to the fault of the Bank or otherwise, shall In any way limit or lessen the liability of the undersigned 
under this Guaranlee. WI dividends, compositions, arid amounls received by the Bafik from fho Cuslomer or from any other person or eslale 

capable of being applied by the Bank In reduction of the debts and Habllities hereby guaranteed, shall be regarded for all purposes es 
payments In gross, and the Bank shall be entitled lo prove against the eslale of the Customer upon any Insolvency or wlndlng-up In respect 
of the whole of said debts and liabilities, and the urxiersfened shsB have no rfghf fo bo sufarogatod lo fhs Bank fn respeef of any such proof 
until the Bank has received from such estate payment In full of its ola1m wifri Interest

AND IT tS FURTHER AGREED that this shall be a Continuing guarantee, and shell guarantee any ullimale balance owing to the 
Bank, Including all costs, charges and expenses which the Bank may Incur In enforcing or obtaining payment of amounts due fo the Bank 
fforn the Customer ellher alone or In conjunction with any other person or otherwise howsoever, or allempllng lo do so. The Bank shall not 
be obliged lo seek recourse against the Customer of any other person or realize upon any security It may hold before being enlllled lo 
payment from the undets^ned of all debts and liabllSfes hereby gtraranlead. The undersigned hereby renounces Ihe benaflfs of discussion 
and division. The undersigned renounces claiming or sotting up against the Bank any right vrhich such undersigned may have to bo 
subrogated In any of the rights, hypothecs, privileges and othersecurily held from Brno to time by the Batik. The undersigned may farmlnate 
the further llabDily of such terminating party under this continuing Guarantee by providing ninety days’ prior written notlco to be given lo Ihs 
Bank. The liability of such terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the deeth or 
Insanity of such lermlnating party. After the expiry o{ such 9CkJay period, the terminating party shall be released from this Guarantee with 
resped to debts and ilabllllies arising after the expiry of such 9d-day period but shall mmaln fiable under this Guaranloe in respect of all 
debts and liabilities owing to the Bank prior to the expiry of such StWay period and also In respect of any contingent or ftifura fiabllfiies 
Incurred to or by the Bank on or before such date which mature Ihereafler. Termination by the undersigned or the executors, liquidators, 
administrators or legal representatives of such Uf^c!er5!gn9d shall not leimlnate the llabllliy hereunder of any other undersigned. If alter arch 

lormlnahon any payment from Ihe Customer must be returned lo tho Customer, or any successor or representative of the customer, for any 
reason (Including Uie designation of such payment as a mistake or as a preference following the bankruptcy of the Cuslofner), then this

free!. arwW-J’emi.I’^Cxt {cores)
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Guaranteo shall continue after the termination as if such payment had not been made. A wrlHen slatamenl from any manager or acting
manager of the Banlt purporting to show the amount ot anyparticulaf lirnedue andpayabfeîo the Sank, and guarantaed by thts Guarantee,
shall be conclusive evidence as against tno undersigned that sucdi amount Is at such tlmoso due and payable to the Bank and Is guaranteed
hereby. Each ol Hie executors, liquidators, admInislrators.and legal represenlaUvas of the undersigned shall fmmedlalely give notice In
writing to ihe Sank of the death of such umteisigned.

CONTRACT shall be construed In accordance with tho laws of the Province of British Cofumbia and for the purpose of {egsl 
^ w P'ocoodJngs lids contract shall be deemed to hava been made in the said province and to be performed there, and the courts of that province 

non-oxclusive jurisdiction over all disputes which may arise under this conliect, provided aKvays that nothing herein contained 
«Vïi'u-Uiti. P'’®V6nl Ihe Sank from proceeding al ils election against Ihe undersigned In the courts of ar\y other province or counliy.
GvHarJn h

IP ANY PROVISION of Ihis Guarsnloe Is determined lo be unenforceable, prohibited. Invalid or‘Illegal, H shall bo severed (rom this 
Guarantee solely to the extent of such unonforceabllt^, prohiÙtlan, invall^ty or Illegality and the remainder of such provision and the 
temafntfer of (hfs Guarantee shalf be unaffected fherefay. T?ie ffabffiV of Ihe undereigneri under this Guaranies shaft not be terminated If (his 
Guarantee Is held lobe unenforceablo against any olher undersigned.

At.L DEBTS AND LIABIIITIES present and luturo of the Customer to the underslgrred are hereby ass'^ned (to Ihe extent pormltted 
by appficable law} to the Bank and postponed to the debts and llablllltes of the Customer to Ihe Sank and all such amounts paid to the 
undersigned or its ossigns shall be recclvod on behalf of and In trust for the Bank and shall tmmedlalely be paid over to the Bank. Any 
request by the undersigned to the Bank for useful Information respectlng the content and the terms and conditions of the debts and IlsblflUss 
of Ihe Cuslomers hereby guaranteed or Ihe progress made in their perfonnance, shall be made In writing by such undersigned to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have 
been made lo Ihe urrderslgned affecting Ihe liability of the undersigned under this Guarantee save as may be spedfleaDy embodied herein 
and agrees (hat this Guaranlee is in addillor) lo and not In subslilullon for anyotherguaranloes nov/or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that fi} it fully understarwfs the provisions of this Guaranlee and Ils obligations 
hereundeq (11) 11 has been afforded Ihe opportunity lo engage Indapcndonl legal counsel, at its oyvi> expense, lo explain the provisions ol this 
Guarantee and its obllgalions hereunder^ and (III) U has either engaged logaf counsel in connectfon with Its execution of Ibis Guaranlee or 
has docldcd, at Hs sole dlscrollon, rtollo do so.

THE UNDERSIGNED agrees, wilhoul IlmllalJon of the rights of the Bank under applicable taw. that the Bank may apply any amounts 
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or afliWalo of the Bank lo the payment whan 
due of any amount owing by the undersigned hcreundor. Forlhls purpose, the Bank may convert any such amount or sum Into the cuirency 
of tho amount owing horeundor al a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting In 

good faith.

THIS GUARANTEE shalf romain irr effect rrohvilhslanding any change In the circumstances having led the undersigned to execute 
this Guarantee and notwithstanding the termination of or a chatrge in the oftice or duties of such undaisigned or In any relationship between 

such undersigned and the Cuslomcr.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a clslrn or demand payment hereunder nohvitbstanding 
any limilailon period regarding such claim or demand set forth In the /Jm/lal/ons Acf, 2002 (Ontario) or under any other applicable law with 
slmHor affect and, to the maximum extent permitted by appBcablc law, any iimilallorrs porfods set forth In such act or oppllcablo tew oro 
hereby explicitly excluded or, If excluding such limllaUons periods Is not permitted by such act or applicable law, are hereby extended lo the 
maximum limUallon period permitted fay such act or applicable law. For greater certainty, the underslgnad acknowledges and agrees that (his 
Guarantee is a "business agreement" as deJjnod under Section 22 oftheUm/teftensAct 2002 (Onlatto). _

appSai 
tfic pfmVito 
StQUL>&«C 
ool/

IN THIS GUARANTEE, Unless Iha confaxt oJbewIse requires, references to Ihe undersigned shall be Interpreted as referring to each 

of the undersigned If there Is more than one unders^ned.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed In English. Les 
parties conviennent que la présente convenKon et tous les documents s'y rallachanf soient rédigés et signés on anglais.

DATED as of. l^Jh

Name: HlJlGa^^u^

® Registered tradfr-marks of Bank of Montreal

Pitti SIM91 -Fonti LF 4't ÜUS. (03/05)
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BMO B aùk of MoïiCreai

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL;

IN CONSIDERATION ot Bank of Montreal (the "Bank*) dealing with WIston International Trade Co. Ltd. (fts *Custom8r^. the 
undersigned hereby joinlly and severally (solidarily In the Province of Oi/ebecJ guaranlees paymenj lo Ihs Bank of al) present and fcluro 
debts and HabllHles In any currency, dirocl, Indlfecl, contingent or otherwise, matured or rwt, including Irjlaresl thereon, w>i or at any time, 
liua or owing lo the Bank f/o/n or by Ihe Customer or by ar^y successor of the Cuslomor, whether arising from dealings between the Bank 
and the Customer or from other dealings or proceedings by which the Bank may be or become In any manner whatever a creditor of the 
Cuslomer, wherever Incurred and v/hollier Incurred by the Customer as principal or surety, atone or Jointly wHh any other person, or 
otherwise howsoever. The (labffity of the undersigned (or each undersigned, If more than one), under this Guarantee, fs fi'mfferf to (he 
aggregate amount of Two Million Six Hundred Ten Thousand and OOrtOO Dollars ($2,610.000,00) plus Inleresi thereon al a rat© of 6,00 
per coni per annum above the Bank's prime fnlerest rale (n effect from (Ime to tlms, from and Includlrrg the dale of domarrd until payment, 
and legal or other costs, charges and expenses. The tiablllly of the undersigned lo make payment under this Guaranlaa shall arise 

Immedlalaly after demarrd for payment under this Guarantee has been made In writing by the Bank on the undersigned or any one of them, If 
more then one. The term 'prime tnlorBsl'ralB* meata the floating onnual rale of ii^lerest established from time to lime byüte Bank as the 
base rale II uses to determine rales of Interest on Canadian dollar loans lo customers In Canada and designated as Prime Rale.

IT IS AGREED that no change in Ihe name, objects, capital slock, ownership, control or conslllullon of the Customer shall In any way 
affect the liability of the urtderstgned with respect to transactions occurring either before or after any such change. If Iho Customer 
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and itabtliHes owing to the Bonk by the 
corporation continuing from the amafgamalloa The Bank shall not bo required to Inquire Wo or confirm the powera of the Customer or any 
of Its directors or other agents acting or purporting lo act on its behalf, and all amounts. llabUlltes, advances, renewals and credits In fact 
Incurred, borrowed or obtained from tire Bank shall be dewnod to form part of the debts and liabilities hereby guaranteed, notwithstanding 
vrircihet Incurring such debts or liabilities exceeded the powers of the (Customer or of its directors or agents, or was in any way Irregular, 
defeciNe or Improper,

IT IS FURTHER AGREED that the Undersigned shall be liable to the Bank In respect of all defats and (iabllitleSi subject fo the 
limltallon, if any, set forth in the first paragraph of (his Guarantee, slated to be owing to the Bank by the Customer urrder any agreemenl 
entered Into by tho Customer with respect to such debts and liabilllies, nolvriUislanding whether eny such agreement or any provision thereof 
is Invalid, void, illegal, or ununforceablo and nolwilhstanding whether such agreomont was property completed, entered Into or authorteed. 
Subject lo the llmftatton. If any, set forth In the first paragraph of this Guarnnlee, the undersigned shod Indemnity and save the Bank harmless 
hem any losses which may arise by virtue of any debts and liabilities stated to be owing lo tho Bank by the Customer under arty agraemenl 
entered into by the Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or 
becoming for any reason whatsoever In whole or In part (a) void, voidable, null, tr/fra vires, Illegal, Invalid, irtoffecllve or otherwise 
unenforceable in accordance with Its Irrmts, or (b) released or discharged by operaflon of law (all of Iho foregoing being an '/ndemnl/Iablo 
CtrcumslancoO. For greater certainty, the losses shall Include ihoamount of alt debts and liabilities owing lo the Bank by the Customerwhich 
would have been payable by the Customer but for the indemnifiable Circumstance. Nothing set out herein shall bo Interpreted as requiring 
any debts or liabilllies vrhich are hereby guaratjteed lo be documented by written agreement between tho Bank and the customer.

IT IS FURTHER AGREED that tlio Bank, without the consent of the undersigned and without exonerating In vdiole or in part the 
undersigned, may grant time, renewals, extensions, Indulgences, releases and discharges to, may abstain from Istdng. perfoctlng or realizing 
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and 
lisbilitles hereby guaranteed and otherwise deal with, the Customer antf oil other persons (Including any oilier undersigned end any other 
guarantor) and security, as the Bank may sec tH. No loss or dimlnub'on of any security received by the Bank froin the Cuslomor or others, 
whether the loss of diminution Is due to the fault of the Bank or olhejvrisB, shall In any v/ay limit or lessen tho liability of the undersigned 
under this Guarantee. AK dividends, composttfons, and emounts received by the Bank fi^m the Cuslomor or from any olberperaon or eslaie 
capable of facing applied by the Bank in reduction ol the debts and Uabilllles hereby guaranteed, shall be regarded for all purposes as 
payments In gross, and the Barrk shall be entitled lo prove against the estate of the Customer upon sny Insolvent^ or wlndtng-up In respect 
of the whole of said debts and liabllilles, end the undersigned shall have no right to bo subrogated lo the Bank In respect ol any such proof 
until tho Bank has received from such estate payment in full of its clalrn with interest

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any uBtmale balance owing to the 
Bank, Including al) costs, charges and expenses which the Bank may Incur In enforcing or obfatntng payment of amotmls due to the Sank 
from (he Customer either alone or In conjunction vrilh any other person or olherwlse.howsoever, or attempting to do so. The Bank shall not 
be obliged to seek recourse against the Customer or any other person or realize upon any security it niay hold before being entitled to 
payment from the undersigned of all debte and liabilities hereby guaranteed. The undersigned hereby ranounras tha benefits of discussion 
and division. The undersigned renounces clslmlrrg or setting up against the Bank any_ right which such undersigned may have lo be 
subrogated in any of the rights, hypothecs, privileges and other security held from Itma lo time by the Bank. The undersigned may terminate 
the further liability of such lenninating party under this continuing Guarantee by providing hlnoty days’ prior written notice lo be given to the 

Sank. The Itablitty of such termlrtaflng party shall continue under this Giisrarrteo durfrjg such SO-day period, notsviihslatKlIng the death or 
insanity of such terminating party. After the expiry ol such 90-clay period, the terminating party shall bo released from this Guarantee wHh 
respect to debts and ilabllltles arising after the expiry of such 90-day period but shall remain fiable under this Guarantee (n respect of all 
debts and liabilities owing to tha Bank prior lo tho expiry of such SWay period and also In respect of any contingent or future llablililBs 
incurred lo or by the Bank on or before such date which mature (hureafter. Termination by the urrdersignad or the exearfors, liquidators, 
admlnlslralora or legal représentatives ol such undersigned shall not temitnate the liability hereunder of any other unders^ned. If after such 
termination any payment from the Customer must be returned lo the Customer, or any successor or representative of the Cuslotner, for ariy 
reason (Including the designation of such payment as a mistake or as a preference follovring the bankruptcy of the Customer), therv this

?ftj.aioooi-rotmi.v Cut (03/w >
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Guarantee shall conlînue after the termination as If such payment had not been made. A written statement from any manager or acting
manager of lha Sank purporting to show the amount at any particutar lime due and payable to the Bank, and guaranteed by lha Guarantee,
shall ba conclusive evldenw as against the undersigned that such amount Is at such time so due and payable to the Bank and is guaranteed
haieby. Each of the executors, liquidators, administrators and legal represenlatives of the undersigned shall Immediately give notice in
vniting to the Bank of {he doalh of such undersigned.

^>«>1 isima Of
THIS contract shall be conslnrad in accordance with Ihe laws of the Province of British Columbia and for the purpose of legal 

^ proceedings this contrad shall be deemed lo have been made in Ihe said province and to be performed there, and the courts of that province 
shall have non-excluslvo Jurisdiction over all disputes which may arise under this contract, provided always that nothing heroin contained 

Bank from proceeding at Its election agalnsl Ihe undersigned in the courts of any other province or cout\lfy.
CuiiantfU

IF ANY PROVISION of this Guaranlaa Is determined lo be unenforceable, prohibited, Invalid or Illegal, B shall be severed from this 
Guarantee solely lo the extent of such unenforcaabllliy, prohibition, Invalfdlty or illegality and the remainder of'suoh provision arrd the 
remainder of Ihis Guarantee shall be unoffscled thereby. TTie liability of the undersigned under this Guarantee shall not be lermlnaled if this 
Gunrantoe is hold to be unsnforceoblo against any olhor uoderslg/jed

ALL 0C5TS AND LIABILITIES present anrJ future of the Cuslomer to the undersigned are hereby assigned (lo the extent permltled 
by applicable taw) to the Bank and postponed to Uie debts and liabilities of the Customer to the Bank and all such amounts paid to the 
undersigned or Hs assigns shall be received on behalf of and fn trust for tha Bank and shall fmmedlalely be paid over to the Bank. Any 
request by the undersigned to the Bank for useful Information respecting Ihe content and the terms and conditions of the debts and llabiUtlss 
of the Customers hereby guatanleed or the pmgress made In their performance, shall be made In wtilbg by such undersigned to lha Bank.

THE UNDERSIGNED ecknowtedges that this Guarantee has been delivered free of any condtiions and that no representations have 
been made (o the undersigned affecting (he liability of the undersigned under this Guaranies save as may be spedficsily embodied herein 
and agrees tlial this Guarantee is in addition to and not In sobstUuHon for any other guarantees now or subsequently held by lha Bank.

THE UNDERSIGNED represents and warrants that (1) It fully understands (he provisions of this Guarantee and its obligations 
hereunrio/7 (ii) It has been afforded the opportunity lo engage Independent legal counsel, at Its own expense, lo explain lha provisions of Ihis 
Guarantee and Its obligations hereunder, and (111) U has cither engaged legal counsel In connection with its exacullon of this Guaranlee or 
has decided, at Its sole discretion, not lo do so,

THE UNDERSIGNED agrees, without limitation of the rights ol the Bank under applicable law, that the Bank may apply any amounts 
owing to, or sum standing to the credit of, Itio undersigned with any office, branch, subsidiary or affiliate of the Sank (o the payment when 
due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum Into the currency 
of the amount owing hereunder at a rale of exrrfiange et which the Bank could purchase Ihe relevanl currency on the relevant dale acting in 

good faith.

THIS GUARANTEE shall remain ti effect noNlhslandlng any change In the r^rcumstantass havlr^ led the undersigned to execute 
IhJs Guaranlee and notwithstanding the teimlnafion of or a change in the office or duties of such undorslgned or In any relationship between 

such undersigned and the Cuslomer.

THE undersigned acknowledges and agrees that the Bank may make a dalm or demand paymeni hereunder nolvdfhstandlng 
any HmHalion period regarding such claim or demand sal forth in the UmllaUons Act, 2002 (Ontario) or under any other applicable law with 
similar effod and, lo the maximum extent permlHed by eppficabie lav/, any llmilations periods set forth irr such ocl or oppDcablo law are 
hereby expllally excluded or, If excluding such limltaUcns periods Is nol per/nlited by such acl or applicable law, are hereby extended to the 
maximum llmilatlon period petmIHed by such act or applicable lavA Forgrealer certainly, the undersigned acknowledges and agrees that Ihis 
Guarantee Isa "business agreement" as defined under Secllon 22 of the l.imffol/onsAct 2002 (Onlarlo).

IN THIS GUARANTEE, unless the context otherwise requires, references lo the ut^derelgned shall he tnlerprelod as relening to each 
of the urrdrsrs^ned Ifiherelsmore than one undersigned.

TWi d4«i> It is the express wish of the parties hereto that this agreement arvi any related docajmonts be drawn up and executed in English. Les
uf/pî^co conviennent que la présenta convention et loua les documonla s'y rattachant soient rédigés et signés en arrglals.

Ol QuU>0C
OtW

DATED as of March 1,2013.

Witness
Name

O Registered trade-marks of Bank of Monlrcai

Pred.J2lOOOl -foraU4<CvL((MIW)
?l}t2or3
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BMO'^3 Bank of Montreal

Gunrantcc for Indebtedness of an locarporalcd Company

To pANK OF MONTREAL

IN CONSIDE^TION of pBfik of Monlreal (iha 'SsnX') dealino with Wlslon Inlomatfanal Trade Co. Lid. (ihs *CuslDmen, Ü» 
unoersigned hereby johlly and severeUy (solldarily In the Pnrdnce of Québec) guaranlees paymcnl to the Bank of ell present and future 
debts end liabllil^ ^ any currency, dlincL indirert, casntîrgent or otheiv&e, malured or nof, induefing InlerssI Ihweo/j, now or oi any Me, 
due or owng lo (he Bank froin or by tfie Customer ar by any successor of the Customer, whether artsing from dasHrigs between the Bank 
and the Customer or from ether deatings or proceedings ty which the Bank may be or become In any manner whatever a creditor of the 
Customer, wherever Inwjrcd and whether Incurred by the Customer as principal or suteVi alone or jolnlly with any otbor parson, or 
olneiwise howsoever. The liabUity of the undersigned (or each undorslgnad. if more than one), under this Guarantee, is Smiled to the 
aggrcgola amount of Seventy Thousand and OD/100 Dollars (570,000.00) plus Interest thereon at a rate of 3.00 per cent per annum above 
the Bank's prime tntereat ralo in effect trom 6me lo Kme, from and Iniduding (he dole of demand unlit payment ond legal or other costs, 
chaiges and expensoa. The liability of the uride/slgned lo make payment under this GuaranlBo shall arise Imniedielely aller demand far 
payment under Ihb Guorantea has been made In writing by the Bank on the undereigned or any ona of them. If more than one. The term 
'primo irilereal rata" means the floating annual rate of Inleresl established from llmalo Umaby the Bank as the base rale It uses lo determine 
rales of inleresl on Canadian dollar loans lo cuslomora in Canada and designated as Prime Rale.

IT IS AGREED that no change In the name, obierts, capliot slock, ownership, control or consiflullon of the Customer shell in any way 
affect Ihc liahllity of frie unders^ned with resped to transactions occum’ng eHtier before or oiler any such change. If the Cuslomer 
amalgamaics with one or more oUter corporotlona this Guaranies shall continue end apply to ell debts and llabüliles owing to the Bank by (he 
corporaüon continuing from the amalgamation. The Bank shall not be requlrwi to Inquire Into or connrm the powers of the Customer or any 
of its directors or other agents acUng or puiporUng lo act on Its belralf, arul all amounts, fiabllilles, odvances, renewals and credits In fact 
Incurred, borrowed or obtained from the Bank shot! be deemed to form part of iha debts and Habllilles hereby guaranteed, notwithstanding 
wholher incorring such debts oriiabSiltes exceeded the powers of the Cueimeror of Ils diredors oz-sgenis, orwes in anyway toegubr, 
defeclive or Improper.

IT IS FURTVIER AGREED that the undersigned shall be liable to the Bank In respect of oil debts and liabilities, subject to the 
lirnllBilon, if any, set forth In the lirai paragraph of this Guarenlee, slated to bo ovnng to the Bonk by the Cuslomer under any agroement 
enle/od Into byiho Cuslomer whh rospocj lo such debts and iiabiliUes, tiotwllhstandlng wheUter any such egreemeni or any provision Ihersot 
fs Invalid, void, Klegat, or unenforcsablo and nolvrilhatandtng v/helher such agreement was properly completed, entered Into or nuthorixsd. 
Subject lo tho limitation, if any, set forth in Iho first paragraph of this' Guarantee, the undersigned shall Indomn!^ and save Ure Bank hermless 
from any losses v/hich moy en'sc by virtue of any debts and llabililles staled lo be owing lo the Bank by the Cuslomer under any agrecmenl 
cnlered into by the Customer with respect lo such debts and liabilities, or ony olhor agreement relating lo any of the toragoing, being or 
becoming for any reason v/halsocver In whole or In part (a) void, voidable, null, u/lro vires, DIega!, Invalid, Ineflocllvo or otherwise 
unenforcsoble In acccrdartce wilh its terms, or (b) released or discharged by operalhn of fsw (ail of the foregoinç being an 'Indemniliable 
Circumstance’). For greater certainty, the losses shall include the amount of oil dobls and Sabifiilas owing lo Iho Bank by the Ci/sfomor which 
would have been poyabic by the Cuslomer but for the Indemnifiablo Clrcumslanco. Nothing set oui herein shall be hierproied as fôquWng 
any debts or liabilities which aro hereby guaranteed lo bo documentod by wrillen agreement between the Bank and the Customer.

rr IS FURTHER AGREED that the Bank. wHhout the consent of the undendgnad and wlihoul exonorallng In whole or In part the 
underelgnod, may grant time, renewals, extensions, indulgences, releases snd dlschorges lo. may ebstolrt from iakVig, per/edlng or reoUzing 
upon securily from, may release securily to, may accept cort^oslDons from, and may olhatviise change the terms of ony of Ihe debts and 
nabllhiefi hereby gueranteed and otherwise deal willt, the Customer and all other persons (Including any oUtcr undersigned and any other 
guarantor) and securtty, as the Bank may see fit No loss or diminution of any security received by the Bank from Ihe Customer or others, 
vdielher Ihe loss or diminution te duo lo tho fault of the Bank or otherwise, shell in any way Cmil or lessen the ïabliity of the underslgneil 
under this Guaranlee. Ail dividends, compositions, and amounts received by the Bank from the Cuslomer or from sny other person or estate 
capable of being applied by ihe Bank In reducilcrj of iho debts and llabllilJBs hereby guaranlecd, shall be regarded for all purposes as 
payma.nt3 In gross, and the Bank shall be entitled lo prove against ihe'csialeofthe Customer upon any insotvcncyorsvindIngHip In respect 
of the whole of said debts and liabilities, and Ihe undersigned shall hove no right to be subrogoled to Iho Banklnraspeclofany such proof 
unlit the Bank has received from such estate payment in full of Its claim with Inleresl

AND IT IS FURTHER AGREED that this shall bo a conllnulng guarantee, and shall guarantee any utHmate balance owing to the Bank, 
Including all costs, charges and expenses which the Bank may Incur In enforcing or oblaining paymeni of amounis due lo Ihs Bank from the 
Cuslomer either alone or in conjunction v/ilh any olhw person or otherwise howsoever, or attempting lo do so. Tho Bank shall not be obliged 
lo seek recourse against the Cuslomer or any other person or realize upon any sacuilty It r\ay hold before being onBUed to payment from the 
undersigned of all debts end Habllilles hereby guaranteed. The undetslgned.hereby renounces the benefils of discussion and division. The 
undersigned renounces dalmlng or setting against the Barrk any right which such undarslgnad may have (o be subrogated in any of the 
tights, hypolhecs, privilèges and olhersocurilyheldfromllmolofimeby ihe Bank-Tha undersigned may terminale Ihe lurlherilabiJity of sudt 
terminating party under this conllnulng Guarantee by providing ninety days' prior written notice lo be given fo the Bank. The tebSty of s(^ 
lermlnaling parly shall continue under this Guarantee during such SO-day period, notwithstanding the death or Insanity of such terminating 
party. After the expiry of such SO-dsy period, the ierminaling party shall be released from this Quarantea vrilh respect to debts end (labilities 
arising after Iho expiry of such 9Way period but shall remain lable under this Guarantee In respect of ail debts and liablltOes ovrit^g lo ïie 
Bank prior lo the expiry of such 9&-day period and also In rasped of any contingent orfulutaBablliliesInct^d lo or by the Bank on or before 
such date ivhW} mature OieroBflor, Ternisnolb/i by fte undefined or Ihe executors, llquidstors, sdmlnislrsio/s or legal represenlaSves of 
such undersigned shell not leimlnBle the liability horeundar of .any other undersigned. If after such lerminafon^y payment from yie 
Customer must ba rolumed lo the Cuslomer, or any successor or representative of the Cuslomer, for any reason (InDuolng the designation 
of suà paymeni as a mblake or os a prelerence following the bankruplcy of the Cuslomer), ihon this Guarantee shall continue after the
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temilnotlon as If such payment had not been made. A wrillcn statement from any manager or acting manager of the Sank piirporling to show 
Ihe amount at any particular lima due and payable lo the Bank, and guaranleed by Ihb Guanantea. shall be conclusive evidence as against 
the undersigned that such amount !s at auci) lima so due and payable to Ihe Sank and Is guaranleed hereby. Each of the executors, 
liquidators, admlnlslralors and logal representathies of Ihe undersigned shall Immediately give notice In wriling lo the Bank of the death of 
such undersigned.

THISCC^RACT shall be construed In accordance with the laws of IhaProvhce of British Columbia and for the purpose of legal 
proceedings this conlrod shall be deemed lo have been made In the saW province and to be performed there, and ihecourts of that province 
shaQ have norvexclusrve Jutisdldjon over aU disputes wHch may arise under this contract, provided atvrays that nothing herein contained 

upuiïaiiw prevent the Bank frocn proceeding at its election against the undoralgnod In the courts ol any other province or country.

O'*’ IF ANY PROVISION of this Guarantee Is determined lo bo unenforceable, prohibUed, invalid or illegal, it sha! be severed from this
Guarnniee solely to the extent of such unenforceabiUty, prohibition, Ir\valkllty or [legality and the remainder of such provision and the 
remainder of Ihis Guornnlee shall bo unelfected thereby. The liability uf iho undersigned under this Guaranleo shaB nol be terminated il this 
Guarantee is held lo be unenforceable againsl nny other undersignad.

ALL DEBTS AND LIABILITIES present and future of the Customer lo Ihe urxierslgned are hereby assigned (to the extent-pannKlQd 
by applicable law} lo the Sank at^d poolponed to the debts and liabilities of the Customer to (he Bank and all such amounts paid to the 
undersigned or Its assigns shall be received on behalf of and in (rust for the Bank and shall Immedlalcly be paid over lo ihu Bank. Any 
request by the undersigned lo the Bank for useful infeumation respecting Ihe content and the terms and condillons of the debts and llab’dilJcs 
of iha Customers hereby guaranteed or the progress made in their performarxre, shall be made In writing by such undersigned to ihe Bank.

THE UNDERSIGNED acknovrfedgea that Ihb Guaranleo has been deiivcretJ free of any conciliions and thaino feprraenlab'ons have 
been mads lo Iha undersigned affecting Iho liability of the undersigned under this Guarantee save as may be specIScally embodied herein 
and agrees that this Guaranlee Is In addiUon lo atvl not In substJtuUon for any other guaraniecs now or aubsequanlly held by the Bank.

THE UNDERSIGNED rcpresonls and warrants that (0 H fvl'Y understands the provisions of thb Guarantee and ils obllgallons 
heroundar; (il) It has been affordod the opportunity to engage Independent legal counsel, at Ils owr^ expense, to exjdpin the provisions of this 
Gueranlee and its obligations hereunder^ and (11^ It has ciUier'engaged legal counsel In connection whh Ils exoeullon of Ihis Guaranlee or 
has decided, at Its sole discroUon, not to do so.

THE UNDERSIGNED agrees, wllhoul limitation of the rights of the Bunk under appilcflblç law, that tho Bank may apply any amounts 
owing lo, Of sum standing lo the oedil of, the unders^ned with any oftica, branch, subsidiary or affiliate of tho Bank to the payment when 
due of any amount owing by the undersigned hercundor. For this purpose, the Bank moy convert any such amount or sum Into Iho currency 
of the amount owing hereunder at o rate of exchange at which the Bank could purchase Ihe relevant currency on tho relavant dale acting in 
good faith.

THIS GUARANTEE shall remain in elfcctl nolwilhslondlng any change in the drcumstartces having led ihe undersigned lo execute 
this Guaranlee and notwHhstanding the tcrmlnailon of of a change In tha office or duties of such undersigned or in any relalionshlp between 
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand ptiymonl hereunder notwithstanding 
ony l'in\llation period regarding surii claim « dematxJ ssl forth In the Umitslfons Ac!. 2002 (Ontario) or under any other applicable law wSh 
sfrnUar effect and, lo tho maximum extent permitted by epptlcabie law, any Ilmllallons periods set forth tn surfj act or appUcaWe faw arc 
hereby explidUy excluded or, If exetoding sudi llmllatlons periods is nol permllled by such act or appScable law, ara hareby extended lo Ihe 
maximum limilallon period pcnnltled by such act or applicable law. For grcaler certainty, the undersigned acknowledges and agrees lhal Ihis 
Guaranleo is 3 'Tausiness agreemc/iF as defitwd under Section 22 ol ihe Umilel/ons Act 2002 (Onlarto).

IN THIS GUARANTEE, unless the contoxl oUmrwiae requires, references lo Ihe undersigned shall be Intcrprolad as referring lo each 
of the undersigned if there Is more than one undersigned.

ThliCiutc

ir»P»»v«>w
olQuiM
DOV

li Is Ihe express v-1sh of Ihe parties herelo lhal Hits agreement and any ralalcd documents be drawn up and cwculed In English. Les 
parlies conviennent que la présente convention et fous les documenls s’y raüordiant soleni rédigés al signés en anglais.

DATED as of. ilnrt.
.2DtS.

Witness ___/ J'i ____ __________  x- -
Name / r7* Name: Hul Gâng Sun

® Registered'rr’adB-marks of Bank of Montreal

rreS.ai»01-FwmU'MC«n.(0}Xej
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This AgTeemejit la dated Voi' reference November 28,2017 

BETWEEN;

SANK OF MONTREAL
Mazzmina Lev©/
595 Burrard Street, 
Vancouver, B.C,
(Iho

AND:

WISTON INTERNATIONAL TRADE CO. LTD.
c/<i Its Registered and Records Office 
120 - 46\ 1 Viking Way 
Ridimond, B.C.

(“Wiston")

AND:

HUIGANGSUN 
1922 44“’ Avenue West 
Vancouver, B.C.

C'Sua")

(WistoD and Sun are, collectively, the “Parties”)

WHEREAS:

,A. ITie Parties are Indebted to the Bank under certain credit agreements (collectively, (he 
■‘Credit Agreements”), pursuant to which the Bank has established and authorized 
certain credit facilities (the "Crédit Facilities”), as set our and defined on Schedule “A” 
hereto.

B. As at November 27,2017, the Parties are indebted to the Bank pursuanl to the Credit 
Agreements, and tlieh respective guarantees of the indebtedness of the odters, as set out 
in Schedule "A”, for the total amount of $2,431,732,55 (the “Indebtedness”).

C. All security (collectively and individually, r/ie “Security’’) now or hereafter held by ü\c 
Bank in respect of tlic (iedit Agrccmeaits, Credit Facilities and the Indebtedness Is 
collectively referred to as the "Security Documents” which include, without limitation.

335



42

rhe security üuaiments, mortgages, ajid guarantees listed in Schedule “B” attached 
hereto.

D. Sun is the registered owner of the following lands and prerafses:

PID: 006-486-126
Lot 34 nf Lot 9 Block 15 District Lot 526 Piart 5019 

(fhe "Lands”)

As set out on Schedule "B", Sun has mortgaged the Lands to the Bank as security for the 
amounts outstanding on the Credit I'adlities.

H. The Parties are in defeult of their obligations to the Bank pursuant to the Credit 
Agreements and Security Documents, including

(a) - Wiston has incurred repeated operating losses, including a significant loss records
for fiscal 2016;

(b) There have been repeated excesses in Wiston’s accounts duo to Insufficient funds 
to satisfy cheques written on those accounts; and

(c) Wiston has not repaid the Corporate Mastercard balance m full each month; and

F. The Parties have requested that the Bask forbear from takingsteps to enforce Üie Security 
and to recover the Indebteàicss, all on the terms and conditions set out hwein, in order to 
provide the Parties with a reasonable period of lime to develop a plan to repay the 
Indebtedness.

^^^TNESS’iîiS THAT in consideration of the promises and covenants hereinafter set forth, the 
parties hereto covenant and agree as follows:

Forbearance

], Subject to Ü1C execution and delivery of this Agreement and the ftirdter agreemenls and 
documenls contemplated herein by the Parties, the Bank agrees that, provided thatno 
further Event of Default (as defined below) occurs, it will not take steps to enforce the 
Security or recover the Indebtedness until after March 31,2018, or such later date as may 
be agreed to by the Bank in ils sole discretion ((he "Fovbeanince Period’’).

2. The Parties, aud each of them, ackno wledge and agree that the Forbearance Period is 
reasonable in die circumstances. However, the Bank, in Its sole discretion and at Die 
request of the Parties, may be prepared to extend the Poitearâncc Period for further 
periods. The Bank will only consider extending the Foibearoncc Period after having 
reviewed the financial and operational inferraation to be provided by Qie Parties pursuant 
to this Agreenient.

-2-
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Con Rrmation of Credit Agi-ccments, indebtedness, and Security*

3. The Parties, and each of them, acknowledge and agree that the recitals to this Agreemeot 
are mcoiporatcd info and form an integral part of this Agreement and arc tme and 
accurate in every respect.

4. Tlie Parties, and each of them, acknowledge and agree that the particulars of the Credit 
Facilities and the Indebtedness, as set out in Schedule A, are tree and accurate in every 
rc.s*pecT.

.4. The Parties, and each of them, acknowledge and agi'co that, except assetouf hcroiin the 
Bank is not under any obligation whatsoever to provide further loans, overdraft facilities, 
or other credit facilities to theParttes, or any of them.

6. lire Parties, and eacli of them, acknowledge and agj'ce tliat the Indebtedness is duo and 
owing to tlie Bank, and Irereby waive any rights winch it may have as at the date o f this 
Agreement to claim any abatement or offset of the ainounts whetlrcr arising by way of 
defence or counterclaim.

7. The Parties, and each of them, acknowledge having reviewed and being familiar witJi the 
Security Documents, including their respective guarantees of the indebtedness of the 
Borrowers, tl\at all of the Security Documents, mcluding their respective guarantees, are 
in full force and effect, and are valid and enforceable in accordance with their terms.

8. The Parties, and each of them, acknowledge and agiec that whatever interest, claim, or 
right it may have in and to any of the undertakings, properties, and assets of any of the 
Parties shdl be postponed, subordinated, and subject to the rights of the Bank under the 
Security Documents.

9. The Parties, and each of them, acknowledge and agree that tliey are duly authorized to 
enter into and bebound by the lenns ofthe Credit Agreements, the Security Documents, 
and this Agreement and to cairy out the tenus of each such agreement.

Releases and Wnivers

10. The Parlies, and each of them, hweby release and forever dischargo tlieBank, end its 
successors and assigns of and from any and all manner of actions, causes of actions, suits, 
conti'acfs, claims, demands, damages, costs, and expenses of any nature or kind 
whatsoever, whether known or unlcnown, suspccled or unsuspected whether at law or in 
equity, which (be Parties, or any of tliem, over had or now liave or wbicli they or their 
administrators, ofScem, agents, successors, and assigns hereafter can, shall or may have 
or by reason of any caus^ matter or tiring whaUtoever existing up to the present time and 
relating to the Credit Agreement, the Credit Facilities, the Indebtedness, the Security 
Documents, or the Bank’s actions, eirors or omissions wi& regard thereto.

i 1. The Parti es, and eacli of tliem, hereby waive against the Bank, and Its successors and
assigns any defense which they or any of them may have existing up to the present time 
to any action broughtby the Bank to collect the Indebtedness or u> enforce or realize

-3- UtA
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upon the Security which said defense alines, whcEltcr by counterclaim or defense, by 
reason of any cause, matter, error, omission, neglect, or thing caused or done, whether 
direct or indirect, by the Bank, i1:s executors, adininistrators, officers, agents, successors, 
and assigns existing as at the date of this Agreement and relating to or arising from the 
Credit Agreement, the Credit Facilities, the Indebtedness, or the Security Documents or 
the Bank’s actions, errors or omtssioas v/ith regard thereto.

12. Notwithstanding the granting of the forbearance bereiii, the Bank does uot waive or 
condone ajiy of die aforementioned breaches of terms of the Credit Facilities.

The Parties’ Financial, Repojdmg and Other Obligations

13, Effective immediately, the interest rates on theDLNR. (Demand Loan Non-Revolving) 
and ODL (Operatiog Demand Loan) shall increase to 2.5% above the Bank’s prime rate 
of interest in effect from time to time.

I ■=!. Commencing on December 31, 20) 7, die montWy blended payments on the DLNR shall 
be incrca.sed to SI 3,4B9 to allow for repayment to contbrm to the origütal amortization 
schedule.

15. Oa or before January 31,2018, tlie Parties shall pay die Corporate Mastercard balance in 
full and the credit limit on that credit facility shall be reduced to S60,000, and the Parties 
may thereafter utilb.o the Corporate Mastercard credit facility in accordance with its 
terms.

16. On or before March 31,2018, Wislon shall reduce the balance on the ODL to below 
$600,000, and the credit limit on that credit facility shall tlien be reduced to $600,000.

17. The Company shall not provide any fui’fter loans to any otlier party, including related 
parties, without the Bank’s express vwitten consent, subsequent to December 3), 2017.

18. There shall be no ftirtlier unauthorized excess on the Company’s bank accounts, or on 
bank accounts held in the names of any of the nuraeroias related bank accounts, including 
but not exclusively those for Viceroy CoastructioD Ltd, and Viceroy Houses Ltd.

19. On or before March 31,2018^ the Parties shall cause a minimum of $2 million to be 
injected into die Company, whetherby way ofrepaymenl of related company loans or 
equity injection.

20. The Pallies shall keep the Bank apprised of tiie progress of Viceroy Conslruclion Ltd.'s 
eJforls to recover the amounts owing in relation to the Fort McMurray coiidn 
development, including progress of the litigation related thereto.

21. The Parties shall pmvide the following financial reporting;

(a) By no later than tlie 25^ day after the end of each fiscal quarter, the Parties will 
provide monthly internally-prepared financial statements (including an income

-4-
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staiemei\t and balance sheet) for VViston, beginning with the financial statements 
for January ,11, 2(1)8 by February 25.2018.

(b) On or before Februai7 28, 2018, the Paities shall provide external Review
Engagement financial statemcitls for Wiston for the year ended October 31, 2017.

22. Effective immediately, tlie authorization for the Wiston $USD Letter of Credit will bo 
withdrawn, as thi.s facility has never been activated.

23. The Parties shall pay n forbearance fee in the amount of $10,000, which shall be added to 
the Indebtedness and secured by the Security.

24. On or before December 15,2017, the Parties shall provide evideDce of the amount of 
priority payables owing by Wiston to any govciTmient authori ty and shall pay all arrears 
of such priority payables by January 31, 2018.

25. On or before March 31,2018, tho Parties sliall repay the Indebtedness then ovring in fid).

Default

26. Except as .^ct out hcreirt, all other terms of the Credit Agreements and Security 
Documents will remoia in full force ctnd effect.

27. It shall be an Event of Default under this Agreement if

(a) any of the Parlies fail to duly perform any covenant required of them contained in 
this .Agreemeut or there is oll»crwi.se a default under this .Agreement;

(b) except as expressly provided in tliis Agreement, there is any further default under 
tire (ciTOS of the Credit Agreements, the Credit Facilities or the Security;

(c) any encumbrancer or creditor of any of the Parties talces possession of, or 
coinmcnces proceedings previously unknown to the Bonk ov steps to ce9li2C upon, 
any propevti* or asset of any of the Parties including a distress, execution, 
foreclosure, forfeiture, registration of builders lien or oilier charge, or any similar 
process levied or enforced there against and any such event is not cured wilhin 5 
days of notice thereof having given by tlie Bank;

(d) any of the Parties, iritbout the prior written consent of the Bank, passes a 
resolution or institute proceedings for its vrinding-up, restructuring, liquidation, or 
dissolution or consents to the insfitudon or filingof any petition or proceedings 
with respect thereto;

(e) any applicaiiou is made or proceeding commenced with respect to any of the 
Parties seeking reorganization, readjustment, rearrangement, rcstracluring, 
composition or similar relief under any applicable Canadian or other law, or if a 
step is taken or proceeding is instituted fer the irinding-up, liquidation, or 
dissoiutionof any of the Parties or seeking on order adjudging it insolvent or

-5-
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seeking the appointment of a Trustee, Receiver, Reoctver/Managcr, Liquidator, or 
similar pei-son over any part of any of the Parties’ property;

(f) any of the Parties becomes bankrupt;

(g) without tho prior tvritten consent of the Bank, any of the parties effects or passes a 
resolution authorizing any consolidation, merger, or amalgamation with any other 
entity or disposition of all or a substantial poition of its assets;

(h) during the forbearance period herein, the Bank discovers any material fact, which, 
in the sole and absolulejudgmentof tlKBank, impairs the financial condition of 
any of the Parties, the validity of tlie security documents, or the value of the 
undertaking, property, and assets charged by the security documents; and

(i) during the forbearance period herein, there occurs, in the sole and absolute 
judgment of the Bank, any material advei'se cliange in the financial condition of 
any of the Parties, flic validity of tlie security documents, or the value of the 
undertaking, property, and assets charged by the security documents.

28. The Parties, and each of them, acknowledge and agree that, upon die happening of an 
Event of a Dctaultunder this Agreement, the Bank shall have the immediate right to 
terminate the remainder of the Forbearance Period and, without further demand or notice, 
proceed to enforce the Security and recover the Indebtedness,

29. In the event that the Bank commences proceedings to enforce some or all of the Security, 
cither at the expiry of the Forbearance Period or after the Forbearance Period has been 
tenninated at the Bank’s election, each of the Parties shall consent to;

(a) the appointment of a Receiver or Receiver/Manager over any or all of the Parlies’ 
assets and undertakings charged by the Security; and

(b) if the Bank elects to commence foreclosure proceedings against any or all of the 
lands and personal property charged by the SccuriC)', a shortened redemplion 
period of ihrcc luontlis, with conduct of sale in favour of Bank or Receiver, os the 
case may be, immediately thereafter; and

30. TlieBaiik may, ai ite option and in its sole discretion, waive any Event of Default but 
such waiver shall not constitute a waiver of any subsequent event which would constitute 
an Event of Default herein.

fS/

-6-
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Genera!

3 î. The Parlies, ajid each of them, covenants and agî’ees that it will not, nor shall anyone on 
its behalf, seek any relief under the Banh-upicy & Insolvency Act, the Companies 
Creditors' ArrangemenlAci, the Winding-up Acl, the B.C. Fersaruxf Fropeny Seewiiy 
Aci, the B.C. Law andSqvHy Act, or under sny staftjte ofsimilar nature In any other 
jvirisdictiou.

32. The Parties, and each of them, agree that all fees and disbursements paid by the Bank to 
its lawyers (on the basis of complete indemnificaEjon on a solicitor and its own client 
basis) in connection with advising the Bank in relation to the affairs of the Parties and in 
relation to the Credit Agreement, the Credit Facilities, tlie Indebtedness, tlic Security 
Documents, and this Agreement, and all matters incidental dr relating thereto, including 
enforcement and realization, and whetherpasl, presenl.or Ajlure, sliall be added to (he 
bdebtedûe.sf< as the Bank see^ fit and shall be secured by Üic Security.

33. Any notice to be given to any party hereunder shall bo given by delivery to tlic respective 
party at the address hereinafter set forth:

If la (he Sank:

c/o Lawson Lundcll LLP
Baj-risters 8c. Solicitors
1600 ~ 925 West Georgia Street
Vancouver, BC V6C 3L2

Attention; William L. Roberts 

If to the Parties:

VViston IntemaiionaJ Trade Co. Ltd.
120.461} Viking Way
Ricliinund,B.C Canada V6V 2K9

Attention: Huigaug Sun

34. This Agitsement shall be governed by the law of British Columbia and the Courts of 
British Columbia shall have exclusive jurisdiction v/Uh respect to any disputes arising 
hereunder or pursuant hereto.

35. The Parties, and each of tliern, acknowledge and agree tout this Agreement shall in all 
respects be binding upon it, and its respeelive administrators, successors, and assigns.

36. If there is any inconsi.rtency betw'cen this Agreement and any other agreement widi die 
Bank concerning the indebtedness, (he provisions of tJiis Agreement shall prevail.

i
-7-
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37. This Agreement may be executed in Iwo or more countcqjarts find all such executed 
counterparts shall constitute one in the same document All sucfi counterparts may be 
delivered by fax or any electronic fonn.

,38. The Parlies, and each of Üiem, aclcnowledgc and agree that they have had the opportum'ly 
to seek independent legal advice piior to execution of this Agreement.

39. This Agreement may be executed in two or more coxmterparts and al) such executed
counlerjjarts shall constitute one and the same document. All such counten^aits maybe 
delivered by fa.\ or any electronic form.

IN WITNESS WHEREOF the parties have caused these presents to be executed on the day und
yeui’ first written above.

'8-
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SCHKDULIS»^»

Account Credit Limit Balance owins
as at

November 27.
2017

Interest Rate
oer annum

Opcmtmg Demand Loan (“ODL") $1,250,000 $1,254,150.82 P+1.5%

Demand Loan Non-RevoMng 
("DLjNR”!

S994.943.82 S99S,4J3.39 P+I.5%

Corporate Mastercard $180,000 $179.!68.34 18.4Vfi fixed

$2,431,732.55
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SCHISDUJJS

1. Combiaed Canadian &/or US Doiiar Operating Loan Agreemenc dated May i 8,2015 
signed by Wislon Internationa) Trade Co. Ltd. (“Wiston”) regai'ding Canadian Dollar 
Account No. 0760-1262-550 with loan limit of SI,250,000 with interest rate in respect of 
(a) a Canadian Dollar A vnilinent, a rare equal to (he Bank’s Prime Rato plus 1.5% per 
annum; and (b) a U.S. Dollar Avaüraenî, a rate equal to the Bank’s U.S. Base Rate plus 
1,5% per annum;

2. Promissory Note in BankLs Poim BOR in the amount of $1,250,000 dated May 18,2015 
signed by Wiston Id favour of the Bank, with mterest rate at die Bank’s Prime Rale plus 
1.50% per annum in respect of Loan Account No. 0760-6996-342;

3. General .Assignment of Debts,- etc, in Bank’s Form LF 32 (the " GAD") signed on March 
6, 2Û1Û -made by Wiston in favour of the Bank;

4. General Security Agreement m form LF 379 (the “GSA") made March 1,2010 signed by 
Wistou in favour of the Bank;

5. Form B Mortgage (the “Mortgage") in the principal amount of $3,000,000 dated March 
6, 2010 given by Kulgang Sun (‘‘Muigang"), as mortgagor in favour of die Bank charging 
certain real property located at 1922 <14“* Avenue West, Vancouver, B.C., legally 
described os PIDNo. 006-486-126 Lot 34 of Lot 9 Block IS District Lot 526 Plan 5010 
(the Lands"), bearing particulars of regishation in Die New Westminster Land Title 
Office on March 12, 2010 under No. CA1486265 (MT080118 —All indebtedness);

6. Acknowledgement of Standard Mortgage Terms No. MT080118 signed by Huigang on 
March. 6, 2010;

?, Guarantee in Fom LF 44 (the “Haigang First Guarantee’') Mtli respect to the
indebtediiess and liability ofWiston dated March 21,2011 given by Huigang in favour of 
the Bank, limited to $490,000;

8. Guarantee in Form LF 44 (the “Huigang Second Gaaraatee") with respect (o the 
indebtedness and liability of WistoQ dated October 12,2011 given by Huigang in favour 
of (he Bank, limited lo $2,530,000;

9. Guarantee in Form LF 44 (the “Huigang Third Guarantee") with respect to the 
Indebtedness and Liability of Wiston dated March 1,2013 given by Huigang in favour of 
Uie Bank, limited to $2,610,000;

10. Ouaranle© in I'orm LF 44 (the “Huigang Fourth Guarantee”) with respccl (o the 
indebiedness and liability of Wi.ston dated May 18,2015 given by Huigang in favour of 
the Bank, limited to $70,000.
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LUNDEL13

h-JHr-à:ÂsUïÛ.

I
 Suite 160D Cathedral PIkc 

925We$i Georgia Street 
Vancouver, BC 
Canada V6C 3U

March 16,2018 

DELrVERBD

Wiston International Trade Co,, Ltd. 
c/o Its Registered and Records Office 
120-4611 VUcingWay 
Richmond, BC V6V 2K9

Dear Sirs/Mesdames:

William Robert» 
T: (60<) 631-9t63 

F: 604-841-4'tOl 
wroberts®lav/sonluncJell.cMm

Re; Your outstanding indebtedness to Bank of Montreal (the “Bank”) secured by,
among other things, a General Security Agreement (the “GSA”) dated March 1, 
2010 and a General Assignment oîDebts {the “GAD”) dated March 6,2010

We are the solicitors for the Bank tvith respect to the above-capîioaed matter. We axe instructed 
that you have defaulted in your obligations to the Bank, including default under the terms of the 
Forbearance Agreement dated for reference November 28,2017 (the “Forbearance 
Agreement").

We are farther instructed that as at March 9, 2018 you are indebted to the Bank for the total sum 
of $2,407,961.76, as follows:

Description Balance owing as at 
March 9,2018

Interest Rate

Operating Demand Loan #/0760-1262-550* $1,251,738.42 Prime+ 2.5%

Demand Loan #0760-6996-342- 978,415,50 Prime+2,5% ^

Corporate Mastercard Facility 177.807,84
18.4% 1

Total ■ $2,407,961.76* 1

{’^Total may fluctuate ■ updated figures must be obtained prior to paying out this loan.) 

(the “Indebtedness")

Please be advised that the existence of this situation entitles our client to:

1. terminate the Forebearanc© Agreement; and
2. accelerate the M balance outstan(hng.

B [awsonlundell.com Lawson tun<lel( Is a limited üability Partnership
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Our client elects to exercise both of these options. Accordingly, on behalf of the Bank, we hereby 
terminate the Forbearance Agreement and make formal demand upon you for payment of the 
Indebtedness. We also make demand upon you pursuant to the GSA and the CAD.

This letter is to advise you that unless payment of the Indebtedness, plus interest to the date of 
payment, plus legal costs, is made into this office by certified cheque or bank draft payable to 
Lawson Limdell LLP, in trust, on or before March 26,2018, legal proceedings, which may 
include enforcement of the Bank's security, the appointment of a Receiver or Receiver/Manager 
and/or the appointment of an agent, will be commenced against you without further notice,

Pursuant to the provisions of Bankruptcy and Insolvency Act, we are enclosing a Notice of 
Intention to Enforce Security in the prescribed form.

All inquiries and payments should be directed to the attention of the writer to ensure that due 
credit is given immediately to your account.

Yours very truly, ' .

Lawson Lundell LLP

/lea

cc: Bank of Montreal

1<13<.137164.LEA.1«91997.1
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BANKRUPTCY AND INSOLVENCY ACT 
FORM 86

NOTICE OF INTEN-nON TO ENFORCE SECURITY 
[Subsection 244(1)]

TO: WÎSTON INTERNATIONAL TRADE CO.. LTD.

Take notice that:

1. BANK OF MONTREAL, a secuied creditor, intends to erdbrce its security on the 
property of Wiston International Trade Co., Ltd., described below:

General Security Agreement:

All presently owned or held or after acquired or held personal 
properly (other than consumer goods)

General Assignment ofDebts:

Accounts

2. The security that is to be enforced is in the form of a General Security Agreement and a 
General Assignment ofDebts.

3. The total amount of indebtedness secured by the security is $2,407,961.76 as at March 9, 
2018.

4. The secured creditor will not have the right to enforce Üie security until after the expiry of 
the lO-day period following the sending of this notice, unless Wiston International Trade 
Co., Ltd. consents to an earlier enforcement.

Dated at Vancouver, British Columbia, this ^ ( n day of March, 2018

BANK OF MONTREAL

solicitors for Bank of Montreal
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Suife I6C0Caftet/ralPiic« 
52SWesi CfiPtgiaSuscl 
Vancouvcf. 8C 
Canada V6C 312

March }6, 2018
WHdam Roberts 

T: (604)631-9163 
f: 60<1-641-4401DELIVERED - CONPIDENTIAL

Huigang Sun 
1922 West 44th Avenue 
Vancouver, BC V6M 2E7

Dear Sir:

Re; Your guarantees oi’ the indebtedness of Wiston International Trade Co., Ltd.
(“Wiston^’) to Bank of Montreal (the “Bank”) dated March ZI, 20U, October 12, 
2011, March 1,2013 and May 18,2015 (collectively, the “Guarantees”) and your 
indebtedness to the Bank pursuant to an unauthorized excess on Account No. 0760- 
1268-462, secured by, in^er alia, aa all-indebtedness Mortgage dated March 6,2010 
registered against property located at 1923 West 44‘'‘ Avenue, Vancouver, BC 
(collectively, the “Lands”) '

We axe the solicitors for the Bank with respect to the above-captioned matters. We are instructed 
that the Forbearance Agreement made between the Bank, Wiston and yourself, dated for 
reference November 28,2017, is in default.

Please be advised that the existence of this situation entitles our client to:

1. terminate the Forebearance Agreement; and
2. accelerate the full balance outstanding under the Mortgage.

Our client has elected to exercise both of these options and hereby terminates the Forbearance 
Agreement Demand for payment has now been made upon Wiston, A copy of our demand 
letter to Wiston is enclosed for your reference.

Pursuant to the terms of the Guarantees, you have guaranteed the indebtedness of the Company 
to the Bank, to a combined limit of $5.7 Million, plus interest and costs as set out therein. As at 
March 9,2018, the Company was indebted to the Bank for the sum of $2,407,961.76, plus 
interest thereafter (the “Wiston Indebtedness”).

In addition, we are instructed that you are currently indebted to Bank of Montreal for the sum of 
$129,817,82 (the “Viceroy Indebtedness" and collectively with the Wiston Indebtedness, the 
“Indebtedness"), plus interest ftom and after March 9,2018 at the rate of 21% per annum, plus 
legal costs, in relation to an unauthorized excess in accountno. 0760-1268-469. Demand for 
payment has been made upon both Viceroy and yourself, and a copy of Üiat demand letter is

B lawsonlundell.com Uwson Lundell 1; a Llmlied Uability Partnership

14134,137t04.l.EA.148B2OO4,1
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again enclosed for your reference. As you are aware, this excess is the result of cheques dravm 
by Viceroy Construction Ltd. on the above-noted account. In the circumstances, you are also 
personally responsible for payment of these amounts.

Accordingly, on behalf of our client, we hereby make foimal demand upon you, pursuant to tfie 
Guarantees, for payment of the Indebtedness, plus interest and costs from and after March 9, 
2018 to the date of payment, as set out above.

This letter is to advise you that unless payment of the Indebtedness plus interest to the date of 
payment as set out above, plus legal costs, is made into this office by certified cheque or bank 
draft payable to Lawson Lundell LLP, in trust, on or before noon on March 26,2018, legal 
proceedings, including foreclosure proceedings against the Lands, may be commenced against 
you without further notice.

Pursuant to the provisions of ihQBanbvptcy and Insolvency Aci^ we are enclosing a Notice of 
Intention to Enforce Security in the prescribed form,

All inquiries and payments should be directed to the attention of fiie writer to ensure that due 
credit is given immediately to your account.

Yours very truly,

T.AWsnMT.i JNnRT.T.i.iP

LEA/Enc.

cc: Bank of Montreal

?

K13<.'37lM.LE^.-J4B82t>04.i
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BANKRVrrCY AND INSOLVENCY ACT 
FORM 86

NOTICE OF INTENTION TO ENFORCE SECURITY 
[Sifesection 244(1)]

TO: HUIGANG SUN 

Take notice that;

1. BANK OF MONTREAL, a secured creditor, intends to enforce its security on the 
property of Huigang Sun described below:

Mortgage

All of the right, title and interest of Huigang Sun as registered owner in and to real 
property located at 1922 West 44'*’ Avenue, Vancouver, BC legally described as;

PIDKo. 006-486-126
Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019

2.

3.

4.

The security that is to be enforced is in the form of a Mortgage.

The total amount of indebtedness secured by the security is $2,537,779.58 as at March 9,’ 
2018,

The secured creditor will not have the right to enforce the security until after the expiry of 
the 10-day period following the sending of this notice, unless Huigang Sun consents to an 
earlier enforcement.

Dated at Vancouver, British Columbia, this ^ La day of March, 2018

BANK OF MONTREAL

LAWSON LUNDELL LLP, 
solicitors for Bank of Montreal

1-1^34.^371W.LEA.t‘l882011.1
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I ' LAWSON
LUNDELil

Suite 1600 Cathedral place 
925 West Georgia Street 
Vancouver, 8C 
Canada V6C 3L2 1

March 12, 2018 Wllbm L Roberts 
D: 604.631.9163 
Ft 604.641.4401

DELIVERBD

Viceroy CoiistructioD Ltd. 
c/o Registered and Records Office 
12211 Horseshow Way 
Richmond, BC V7A4V4 V6M2E7

Huigang Sun 
1922 44^^ Avenue West 
Vancouver, BC

Dear Sirs and Mesdames:

Re; Your outstanding indebtedness to Bank of Montreal

We are solicitors for Bank of Montreal in relation to the above-captioned matter. Viceroy 
Construction Ltd. is ciyrently indebted to Bank of Montreal for the sum of $129,817.82, plus 
interest from and after March 9 at the rate of 21^0 per annum, plus legal costs, in relation to an 
unauthorized excess in account no. 0760-1268-469. As you are aware, this excess is the result of 
cheques drawn by Viceroy Coostruclion Ltd. on the noted account. As well, in the 
circumstances, Mr. Sun is also responsible for payment of these amounts.

We hereby make demand upon each of you for payment of these amounts. We are instructed to 
commence proceedings against each of you to recover these amounts unless the full amount 
owing plus accrued interest and legal costs are delivered to our office by certified cheque or bank 
draft witliin ten (10) days of the date of this letter.

Yours very truly,

Lawson Lukdellll]

William L, Roberts

WLR/eze

a l3Wsoniundell.com lawsoa Lundell is a limiicd liability Partnership

54?W.«n64.Wtfi,14574635,1
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n LAWSON 
'^LUNDELII

i Suite 1500 Cathedral Place 
92SWe« Georgia Srieec 
Vsncouvei. 6C 
Canada V6C 3L2 
T:6M.6a5.3<55S

May 1,2018

DELIVERED - CONFIDENTIAL

Huigang Sun 
1922 West 44th Avenue 
Vancouver, Be V6M2E7

WmborleyA. Robertson 
DlreclUnes: 604.631.91421 

403.218.7527 
Direct Fax Une: 604.641.4428 
krobertSQn@law50nIundelI.cDm

Viceroy Houses Ltd 
c/o Registered Office 
12211 Horseshoe Way 
Ridimond,BC V7A4V4.

Dear Sirs/Mesdames;

Re: Indebtedness of Huigang Sun (“Mr. Sun”) and Viceroy Houses Ltd, (the “Company”) 
to Bank of Montreal (the “Bank”) pursuant to two Mastercard account (the 
“Mastercard Accounts”), payable upon demand

We are thç_ solicitors for the Bank with respect to the above-captioned matter.

We are instructed that you are liable to the Bank under two mastercard accovmts opened jobUy by 
the Company and yourself, with cards being issued in your own name and, at yotir direction, to 
employees :&om time to time. As of April 30,2018, amounts were owed under outstanding and 
issued cards as follows:

Description Amount as at
April 30, 20J8

Interest Rate 
per annum

Credit Card No. *’^■*0967 
(Cardholder: Sun)

$46,746.26
19,9%

Credit Card No. ***3841 
(Cardholder: Danni Zhan^

$5,656.62

TOTAL $52,402.88

(the “Indebtedness”) ;
i
i

We are further instructed that the Mastercard Accounts have been cancelled and are payable upon 
demand. Accordingly, on behalf of our client, we hereby make formal demand upon you for 
payment of the Indebtedness.

This letter i s to advise you that unless payment of the Indebtedness, plus Interest to the date of 
payment as’ set out above, plus legal costs, is made into this office by certified cheque or bank

S lawsonlundelLcom Vancouver | Caigary i Yeilowknlle 1 Kelowna Lawson lundell Is a Limited UabdityPanneishfp

114J34,}37164.LEA1S121S59.1
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draft payable to Lawson Lundell LLP, in trust, no later than May 8,2018, legal proceedings may 
be commenced against you without further notice.

All inquiries and payments should be directed to the attention of the writer to ensure tlrat due credit 
is given immediately to your account

Yours very truly.

Lawson Lui'pETXXn

cc: Bank of Montreal

14134.137l6<l.LeA.1512'l5S9.1
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No.___________________
VANCOUVER REGISTRY

In the Supreme Coukt ofBritish Columbia 

BETWEEN:

BANK OF MONTREAL

AND:
PETITIONER

HUIGANG SUN
RELIABLE MORTGAGES INVESTMENT CORP. 
SHAN DA LIN 
FENG LUAN
DIRECTOR OF EMPLOYMENT STANDARDS 
LILI CHENG 
WEICHANG YANG
ALL TENANTS AND OCCUPIERS OF THE SUBJECT 
LANDS AND PREMISES

RESPONDENTS

PETITION TO THE COURT

LAWSON
LUNDELL5

Barristers and Solicitors 
)600 Cathedra] Place 

925 West Georgia Street 
Vancouverj British Columbia V6C 3L2 

Phone; (604) 685-3456 
Attention: William L. Roberts

File No. 14134.128644
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This is the l" Affidavit of Lawrence Chipmanjn this case 
and was made on May [ A . 2018

■■ ----------------------------------
No.__________________

VANCOUVER REGISTRY

In the Supreme Court of British Columbia

BETWEEN:

BANK OP MONTREAL

PETITIONER

AND:

HUIGANG SUN, also known as HUI GANG SUN 
RELIABLE MORTGAGES INVESTMENT CORP. 
SHAN DA LIN 
FENGLUAN
DIRECTOR OF EMPLOYMENT STANDARDS 
LILÏ CHENG 
WEÎCHANG YANG
ALL TENANTS AND OCCUPIERS OF THE SUBJECT 
LANDS AND PREMISES

RESPONDENTS

AFFIDAVIT

1, LAWRENCE CHIPMAN, Banker, of2203- 595 Bxirrard Street, in the City of Vancouver, in the

Province of British Columbia, MAKE OATH AND SAY AS FOLLOWS:

]. lam an Account Manager for the Petitioner and as such have personal knowledge of the

matters herein deposed to. I am authorized to make this Affidavit on behalf of the Petitioner.

2. 1 have read the Petition herein, and say that the matters and facts therein set out are true, and 

that the documents annexed to the Petition are true copies, and that such documents, other 

than the land title search, are documents prepared by the Petitioner and kept in the ordinary 

course of business of the Petitioner.

K134.1371M.LEA.15195299,1
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3. ( know of no fact which would constitute a defence to the whole or part of the claims as set

out in the Petition.

SWOKK BEFORE ME at the City of Vancouver, 
in the Province of British CoIujTthia, this 1 w 
day of May, 2018,

A Commissioner for taking Affidavits 
within British Columbia.

WILLIAM L. ROBERTS 
Bi^rristcr & SolïcUoi'

1600 - 925 WEST GEORGIA ST. 
VANCOUVER, B.C. V6G 3L2 

(604) 685*3456

1<U34.1371M.l£A.15l9a2S9.1
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No. _____________
---------------- -------------------• ............... ....................... Gra-nbrook-Registry---

ÏN THE SWREME COURT OF BRITISH COLUMBU
BETWEEN:

BANK OF MONTREAL

PEIITIONER

AND:

HUIGANG SUN, also known as HÜI GANG SUN 
RELIABLE MORTGAGES INVESTMENT CORP. 
SHAN DA LIN 
FENGLUAN
DIRECTOR OF EMPLOYMENT STANDARDS
LILI CHENG
WEICHANGYANG
ALL TENANTS AND OCCUPIERS OF THE SUBJECT 
LANDS AND PREMISES

RESPONDENTS

AFFIDAVIT

1413-).137164,LEA.1S19B299.1

LAWSON
LUNDELli

Barristers and Solicitors 
1600 Cathedral Place 

925 West Georgia Street 
Vancouver, BC, V6C 3L2 

Phone; (604)685-3456 
Attention: William L. Roberts
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THIS IS EXHIBIT «Î/”

referred to in the Affidavit of 

Weichang Yang sworn before me this

Commissimerfor Taking Affidavits
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, Barrister & Solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing. China 
China; +86-135.2088.0208 Email: bcjawyer@163.com 

------------ Canada: +1-778.898.8787 Facsimile:+1-604.430.8613 ----------
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Fasken Mortineou DuMouiin LLP 

Barrisjers and SoliciWrs 
Patent and Trade-iTiark Ageius

353 Boy Stroet, Suite 2400 

P.O. Box 20
Toronto. Ontario M5H 2T5 
Canada

T +1 416 366 8381 
O 800 269 9424 

F *1 416 364 7813

fosken.com

June 13. 2018
r-'iicNo.; 310739.Ü00Ü2/18295

Via Email (wei.shao^dcntons.com)

Huigeuig Sun 
c/o Demons Canada LLP 
20“’’ Floor, 250 Howe Street 

Vancouver, BC 
V6C3RB

Dylan Cfiochla 
Direct +1 416 868 3425. 
dchochla@fasken.com

Besco International Investment Co. Ltd. 
c/o Dentons Canada LLP 
20'*’ Floor, 250 Howe Street 

Vancouver, BC 
V6C 3R8

AUention: Wcl Shao Attention: Wei Shao

Dear Sir:

Re: Forbearance Agreement between Weiclning Yang (the “Lender”), Huigang Sun (the
“Borrower”) and Bcsco International Investment Co., Ltd. (“Besco"), among others

We are legal counsel to the Lender.

The Borrower is indebted to the Lender pursuant to a loan agreement made as of July 20, 2017 
(as iimendcd, the “Loan Agreement"). Bcsco. Viceroy House.s Ltd.. Viceroy Constniction Lid., 
Royal Union Base Group Limited and Max Master Investments Limited (collectively, the 
•‘Guarantors") liave each guaranteed the obligations of the Borrower to the Lender pursuant to 
certain guarantee and poslponemem agreements (as amended, the "Guarantees").

The obligations of the Borrower and the Guarantors to the Lender are secured by, among other 
security, general security agreements executed by the Borrower and each Guarantor, and a first 
ranking chargc/morlgage of land in the principal amount of S5,000,000 executed by Besco in 
favour of the Lender and registered against lands known municipally as 414 Croft Street, Port 
Hope, Ontario, legally described as PIN #S 1082-00 lO(LT), described as PT LT 1-2 CON ( 
HOPE PT 2 9R23Û7 EXCEPT PT 1 39R9406; PORT HOPE (the "Mortgage").

On or about March 14, 20Î8, the Lender made demand upon the Botiower and the Guarantors 
lor payment of the indebtedness owing under the Loan Agreement and Guarantees and delivered 
notices of intention to enforce security pursuant to section 244 of the Banhuplcy and Insolvency 
Acl ("BlA”) to the Borrower and the Guarantors.

On or about May 17, 2018, the Bon'ower, the Guarantors, and the Lender entered into a 
forbearance agreement (the “Forbearance Agreement") which provided for the forbearance by 
the Lender of its remedies under the l.oan Agreement, the Guarantees and its security, until the

3)0739000D2/‘;211'<J'l9 A
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FASKEN

earlier of (i) August 20, 2018; and (ii) the occurrence of an event of default under the 
Forbearance Agreement (the “Forbearance Period”).

On or about June 1, 2018, the Lender was served with a petition by the Bank of Montreal 
(“BMC”) to the British Columbia Superior Court seeking, among other things, to enforce a 
mortgage given by the Borrower to BMO in respect of property legally described as CITY OF 
VANCOUVER, PID #006-486-126, LOT 34 OF LOT 9 BLOCK 15 DISTRICT LOT 526 PLAN 
5019 (over which the Lender also holds a mortgage).

The commcnccmeni of the BMO petition constitutes an Event of Default pursuant to Article 
Tl(g) of the Forbearance Agreement. The Forbearance Period has therefore terminated, the 
indebtedness owing under the Loan Agreement is immediately due and payable, and the 
Lender's .security is enforceable immediately without further notice to the Borrower.

The Lciidcr has instructed us to, among other remedies, enforce its seciulty under the Mortgage. 
We enclose a Notice of Intention to Enforce Security pursuant to section 244(1) of the BlA. 
Notwithstanding the foregoing, the Lender specifically reserves its right to make an application 
to the court to appoijU an interim receiver under the BIA to protect its security during the 
demand period.

The Lender reserves all of its rights and claims under the Loan Agreement, the Guarantees, its 
security (including the Mortgage) and al law. Nothing contained in this letter or in any 
discussions or meetings that may occur between the Lender, llie Borrower, or any Guaranior(s), 
shall be construed as a waiver of any such rights or remedies.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

Dylan Chochia 

DC/ts

K.C Miu/KrisLian Arciaga (kmiuf^faskcn.com/ karciagat^fasken.com) 

Fasken Mardneaii DuiVJoiilhi LLP

1

31ü73‘JÜtHX)3.'‘n-!3.‘53'W'i
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FASKEN

NOTICE OF INTENTION TO ENFORCE A SECURITY 

(Subsedion 244(1) of (he Bankrupfcy and Insolvency /ici)

TO: Bcsuo Internationa) Investment Co., Ltd, (the “Debtor”), an insolvent person 

Take notice that:

1. Weichang Yang (the “Secured Creditor”), a secured creditor, intends to enforce its 
security on the insolvent person’s property described below:

(a) the lands biown municipally as 414 Croft Street, Port Hope, Ontario, legally 
described as PIN #51082-00 lO(LT), described as PT LT 1-2 CON i HOPE PT 2 
9R2307 EXCEPT PT 1 39R9406; PORT HOPE (the “Lands”).

2. 1'hc security that is to be enforced is in the form of the mortgage executed by the Debtor, 
as mortgagor, in favour of the Secured Creditor, as mortgagee, and registered against the 
Lands on May 28. 2018.

3. The total amouni of indcbtedne.ss secured by the security as at .lune 13, 2018 amounts to 
the aggregate sum of $3,242,973 (excluding unpaid interest, fees and eo.sts).

4. The Secured Creditor will not have the right to enforce the security until after the expiîy 
of the 10-day period after this notice is sent unless tlie Debtor consents to an earlier 
enforccmenl.

Dated at Toronto, Ontario, this 13''’ day of June, 2018.

Per:

WEICHANC^ YANG

L/'.c--
Dylan Chochla, lawyer and authorized agent

The undersigned hereby waives the 10-day notice period provided for in this Notice oflntention 
to Enforce Security and consents to the immediate enforcement by the Secured Creditor of all 

security above-noted.

liESCO INTERNATIONAL INVESTMENT CO., LTD.

1

)l0739 0ÜÜÛ2/‘)2-13S3'ly.*l
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THIS IS EXHIBIT «F"

referred to in the Affidavit of 

Weichang Yang sworn before me this

17^*^ day of September, 2018

Commissionetfaf Taking Affidavits 
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia )

Janl26n C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor. Province of British Columbia. Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135,2088.0208 Email: bcJa\vyer@163.com 

------------Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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FASKEN
rniken M.imne.iu OuMoulin tLI*

... .
'll -ii- I T'j’l- ii- ;iiriii'’'.

> 'J;<\ 'jti.'i;;. ‘.iiiiu i'.i'jt; 
IS.:» , :.i

T • • i't- iM'- SJU'Î 

f /llfj vj.l 7U'\

JtilN 17.21)18
l-ilc \n,: .'lO/.V) 0(KH)2-182^)5

Ii\ Kinjtil {>> fi.sluuii’o tk’iiiiiiiN.cdnO

licsco Inici'naiional liivt.-iinieni Co,. I.id, 
c'o IX'niooN Ciinada 1.1.1*
20’’“ VUw. 250 S losNC S\vt;e)

Vimcoiivcr. IK’ V6C .sRH

Ailciiiion: Wei Shao

Dear Sir:

Ue: Ndlicf ol'Snlc Ijuk'i* Movt"U“c -41-^ Crofl .Strccl, Port Hope, Ontario (llic
‘’Pi-ciporty")

Please I’ukJ onclo.sod a notice or.stile in rc.speci ofilie I*riiperl>' beingcieiivcrvcl iiraier ilio
Act (tkiliirio). The notice or.snlc has also been sent cliroclly to lîesco liitcniniional 

invesiincm Co.. Ltd. I'inclosed is a copy of the cover iciicr adtirc.ssed to yotir client, among 
Olliers.

Please eoiilinn iliai ymi acknnw ledge receipt «il'llie nniice ol'sale on hcluill'oryour client.

\ iMi's \ ei\ iiiits.

!■ Vl.AUn.M'.M' DiiMtn I.IN LLP

II
. I

Dylan C'hochla

DCVis
Iniclostirc.s

ce. KC iVliu' Kristian Arcittgie Sarah Ttir/icv
(Ljuiirrrilaskcn.com/ karciagaCd)lasken.conv‘ siiirneyf«}iaskon.com; 
lùi.'ikt'» \'/cirflni’titt DiiMoiilhi LU'

Dylan Cliochid 
Direct *1 <16 8633426 
dctiociib^resiton com

«I l • •'( in-lie 'SSi ‘
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iN'O'nCli: OH SALK UNDER MORTGAGK

TO: BKSCO INTKRNATfONAL INVESTMENT CO.. LTD.
809.6081 NO. 3 ROAD 
RICHMOND, BC V6Y 2B2

AND TOj BKSCO INTERNATIONAL INVESTMENT CO.. LTD.
4l4CROrr STREET EAST 
PORT MOPE. ON LIA4H1

AND TO; OCCUPANT
4l4CROi-r STREET EAS’l 
PORI iiOPl-.ON l.)A41ll

A.VDTO: TUT Ml'NIClPA! I TV OT P()K T I !OPI-
\<)\\ \ IIAI I
.>6cn.i-.rN siRi’.io
POin HOPE. ON LI A.V.9

TAKE NOTICE ihni cJcraiih has been made in paymem of ihc money due under a 
ccrialn morigngc chued May 28. 2018 and registered on May 2S. 2018, as Instrumcm 
No. ND16686! in the Land Registry OlTice of the Land Titles Division of Northumberland 
(LRO '/39) made between:

BI-SCO INTERNATIONAL INVESTMENT CO.. L TD.

Mortgagor
and

WEICHANG YANG

Mongngoc,

on the seetiriiv ofall and singular ihiU certain parcel or inict of land and premises situate, lying 
and being A\A (•Rt)j''T STRI-ET. PORI IIOPR. ONTARIO and being composed of: 
PIN <LM082-0010(1, h, deserik’d PT 1-1 1-2 CON 1 HOPE IT 2 9R2.'^07 EXCEPT PT 1 

.t9K04()6; PORI IIOPI,,

.And 1 hereb' give you notivc ihai ilie amounts nov\ due on (he mortgage for principal 

)nv>ne>. iiuerei.i and costs. iv>pceti\clY. .ire a.s follows;

I'or principal as at Jul) 17. 2018 
For iinere.si to August 2.3, 2018 
(37 days IVomJuly 17,2018) 
For tu.Ycs as at July 6,20 ! 8 
And for costs 
Total;

$3,211,300.00

S127.I49.6!
$826,837.88
$107.640.47'

"$4,272,927.96

And unless the said sums are paid, together vvilh interest thereon at the rate ol 15% per annum 
compounded monthly, not in advance, before and after demand, delauli and judgmenuind any 
further on.sis and disbursements incuired in these proceedings, on or before the 23' day of 
August. 2018 the undersigned shall sell the property covered by the said mortgage under the 

jjrovisious c<,)ni-.iincd in it.

t;xctvii.ivv ufappficiiblc iuncs wei ilisbiifsviucni^.
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Ihis nmicc yivcii it> vu» as you aiipcur lo have an inicrcsi in ihc imirtyugeii properly 
iiiul may bo eniiiloO lo redeem ihc same.

lOaied ihis 17''’day ot'Jiily 2018

\VE1CH.\NG YANG 
by bis

KASKICN MAIVI'INICAU DUMOULIN LLP
Bari'isiers and Solicitors
r>33 Bay Street. Suite 2*100
P.O. Box 20
Toronto, ON M5H 2T6
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FASKEN
.'•3i Bj.ÜII-S'/I 0."lci^-tCO 
KO. .'0

.J.'.

T '1 JK. il'O 8jej

F •! .lie. irvi you

Dylan Chochia
Dirocl -1.116 068 3425 
oelionhln^fasken cam

n> Uejiismrvd Mail

lk*sco inicrnaiionul Investmcm Co,. Lui. 
K0y.00<sl No. 3 Rood 
Richmond, 1ÎC V6Y21Î2

fksco hiicrmuioiuil luvcstmcm Co.. Lui. 
•I 14 CroA SU'cci Rusi 
Ron Hope, ON Li A4I-n

Occupani
414 CroA Siivci Basi 
Ron I lope. ON LlA4l'll

The Municipaliiy ofPon Hope
Town l lalJ
5ft Queen Slreel
Ron I lope. ON L1A3Z0

Dear All:

Re: Notice of .Sale Under .Mortijugc - 414 Crol’l .Sireei, Ron Hope, Omnrio (the
‘d’ro])Ci't>'")

I’leasc Cmd eiielosed a noiiee of sole in respcci of die Properly being delivered under ihc 
Un/7,ec/.wc.% .4(7 (OnlonoL

Rieuse eoniiiei ihe undersigned ll'soii liavc iiii> ipie-siiuiis aboiil ihe milice ol'salo.

>'inirs sers truls.

FASKK.N iMAUTIiN'K.Mr DtiMOLLIN I.l.R
J

Dslan ClUH'hiîi

OCUs

l-.nclosiire

ec. KC Miiu' Kristian Arciaga/ Sarah Turney
(kmiuirt^rusken.com/ karciagnCf^laskon.com/ suimey^’güasken.com) 

/•'oxki'n iU(W///Jcf/// DnMotilin J.I.I'

•ii)iw(!(t(»».vi:si.is?22
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THIS IS EXHIBIT

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17'*^ day of Septemberj 2018

( Acommissionerfortaking Affidavits for Ihe Province of Brilish Columbia )

JsntZGD C. M. ChU, Barrister & solicitor, Notary 
Barrister S Solicitor, Province of British Columbia, Canada 
Suite 618,3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District. Beijing, China 
China: +85-135.2088.0208 Email: bcjawyer@163.com 

------------Canada: +1-778,898.8787 Facsimile:+1-604.430.8613
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Dylan Chochia

From:
Sent:
To:
Cc:
Subject:
Attachments:

Rebecca Huang <rhuang@rh-(aw.ca>
July-27-18 11:34 AM
Dylan Chochia; Sarah Turney; Kristian Arciaga; KC Mfu 
Carolyn Best; Hannah Biesterfeld; Rebecca Huang 
414 Croft Street, Port Hope, Ontario
92535417_v(l)_Lett6r to Wei Shao (July 17, 2018) re_ Notice of Sale Under Mortgage - 
414 Croft Street, Port Hope. Ontario (the _PropertyJ,PDF

Dear Counsel:

Please be advised that we are the process of being retained by Besco International Investment Co. Ltd. as its litigation 
counsel in Ontario in respect of the Notice of Sale Issued by your office dated July 17,2018. Please do not take any 
steps with respect to the property without first notifying our office.

Best regards,

Rebecca Huang LL.B., LLIVl.
Principal Lawyer
Rebecca Huang* & Associates
Barristers
Suite 311, 330 Bay Street 
Toronto, ON M5H 2S8 
Office; 416.306.8450 
Mobile; 416.816.6456 
Fax: 416.306.8451 
Email: rhuanaicDrh-law.ca 
Website: www.rh-law.ca

*Services provided through a professional corporation

IMPORTANT NOTICE: This e-mail message is intended to be received only by persons entitled to receive the 
confidential information it may contain. E-mail messages to clients of Rebecca Huong & Associates, Barristers may 
contain information that is confidential and legally privileged. Please do not read, copy, forward, or store this 
message unless you are an intended recipient of it if you have received this message in error, please forward it to 

the sender and delete it completely from your computer system.

1

368

http://www.rh-law.ca


Tab X



THIS IS EXHIBIT

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17^^ day of September, 2018

Commission^rforfaking Affidavits
(or as may be)

( A commissioner for taking Affidavits for the Province of British Columbia )

JantZGn C. M. Chu, Barristers solicitor, Notary 
Barrister S Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V52 4R3 
Oriental Kenzo Plaza, Dong Cheng District. Beijing, China 
China: +86- 135,2088.0208 Email: bc_lawyer@163.com 
Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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THIS IS EXHIBIT «K"

referred to in the Affidavit of 

Weichang Yang sworn before me this

17^^ day of September, 2018

{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, Barristers solicitor, Notary 

Barrister S Solicitor. Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email; bcjawyer@163.com 

------------Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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FASKEN
Faakcn Mortlneou OiiMouiin LLP 
Sutrislefs and Solioitocs 
Pntonl ond Trade-murk Agents

333 Bay Street, Suite 2400 
P.O. Box 20
Toronto, Ontario M5H 2T6 
Canada

T +1 416 366 3581 
+1 800 2638424 

F *1 416 364 7813

faskan.com

Sarah J. Turney 
Direct +1 416 8654542 

stumey@fasken.corn

August 16, 2018 

Via Email

Rebecca Huang
Rebecca Huang & Associates
Barristers
Suite 311,330 Bay Street 
Toronto, ON M5H2S8

Dear Ms. Huang:

Re: Mortgage between Besco International Investment Co., Ltd. as mortgagor, and
"Weichang Yang as mortgagee (the “Mortgage”), secured against 414 Croft Street, 
Port Hope, Ontario (the “Property”)

I write to advise you that our client’s accountant has received two cheques: one in the amount of 
5500,000.00 and the other in the amount of $40,140.00 (collectively, the “Cheques"), which 
appear to be payments sent in respect of the Mortgage. Our client will deposit the cheques as a 
partial payment toward the outstanding balance due under the Mortgage (the “Partial 
Payment"). In doing so, our client reserves all of his rights and remedies in respect of the 
Mortgage including, without limitation, to sell the Property if the remaining balance secured by 
the Mortgage is not paid on or before August 23, 2018 as set out in the notice of sale dated July 
17, 2018 (the “Notice”).

Without limiting the foregoing, there has been no accord and satisfaction of the Mortgage and we 
confirm that no other principle or doctrine applies to reduce the amount owing. The entire 
balance due under the Mortgage, as it may be reduced by die Partial Payment if the Cheques 
clear, remains outstanding.

Yours tmly.

ARTÏNEAU DuMOULIN LLP

Sai'ah.).

SJT/sr

30343j.fl00m/10i 1(32732.1
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THIS IS EXHIBIT «Z" 

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17^ day of September, 2018

___________\ aA-A/^ ‘__________
Commisshmerf^r Taking Affidavits

(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

J3ntzen C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 

------------ Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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Dylan Chochia

From:
Sent:
To:
Cc:
Subject:
Attachments:

Rebecca Huang <rhuang@rh-iaw.ca> 
August-27-18 9:31 AM 
Dylan Chochia
Hannah Biesterfeld; Carolyn Best
RE: 414 Croft Street, Port Hope, Ontario
RHLAW-Brother.009835.pdf

Dylan;

Without prejudice to the injunction application, and acting in good faith, Besco has provided me with a cheque dated 
July 20, 2018 in the amount of $40,140, and another cheque In the same amount dated August 20, 2018. Attached are 
scan copies of the two cheques. They will be delivered to your office tomorrow when my office manager returns to the 
office. The two cheques represent the interest payments forthe months of July and August 2018. Besco's interest 
payment are therefore current with these two cheques.

I have also received post-dated cheques for the interest payments pending the disposition of the injunction 
application. A cheque of $40,140 dated September 20,2018 will be delivered to you in September.

Rebecca Huang LL.B., LL.iVI.
Principal Lawyer
Rebecca Huang* & Associates
Barristers
Suite 311, 330 Bay Street 
Toronto, ON M5H2S8 
Office: 416.306.8450 
Mobile: 416.816.6456 
Fax: 416.306.8451 
Email: rhuane@rh-law.ca 
Website: www.rh-law.ca

♦Services provided through a professional corporation

IMPORTANT NOTICE: This e-moil message is intended to be received only by persons entitied to receive the 
confidential information it may contain. E-mail messages to clients of Rebecca Huang 8i Associates, Barristers may 
contain information that is confidential and legally privileged. Please do not read, copy, forward, or store this 
message unless you ore an intended recipient of it If you have received this message in error, please forward it to 

the sender and delete it completely from your computer system.

From: Dylan Chochia <dchochla@fasken.com>
Sent: August 24, 2018 12:04 PM
To: Rebecca Huang <rhuang@rh-law.ca>
Subject: Re: 414 Croft Street, Port Hope, Ontario

Thanks

On Aug 24, 2018, at 9:59 AM, Rebecca Huang <rhuang@rh-law.C3> wrote:

1
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Dylan; please see attached. As Justice Conway stated yesterday, if your client wishes to appoint a 
receiver, you have to book a 930 to schedule a hearing and, in the event that 2 hours booked for 
October 19 is inadequate for a combined hearing, we will have to reschedule the combined hearing to a 
later date, I have a two-week trial from November 26 to December?, and I will be in Intense trial 
preparation starting from November 12.

Rebecca Huang LLB., LLM.
Principal Lawyer
Rebecca Huang* & Associates
Barristers
Suite 311,330 Bay Street 
Toronto, ON M5H 2S8 
Office: 416.306.8450 
Mobile: 416.816.6456 
Fax: 416.306.8451 
Email: rhuang@rh-law.ca 
Website: www.rh-law.ca

*Servlces provided through a professional corporation

IMPORTANT NOTICE: This e-mail message is intended to be received only by persons entitled to 
receive the confidential information it may contain. E-mail messages to clients of Rebecca Huang & 
Associates, Barristers may contain information that is confidential and legally privileged. Please do 
not read, copy, forward, or store this message unless you are an intended recipient of it If you have 
received this message in error, please forward it to the sender and delete it completely from your 
computer system.

From: Dylan Chochla <dchochla@fasken.com>
Sent: August 20,2018 2:03 PM
To; Rebecca Huang <rhuang@rh-law.ca>
Cc; Carolyn Best <cbe5t@rh-!aw.ca>: Hannah Biesterfeld <hbie5terfeld{5)rh-.lawx_a>; Sarah Turney 
<sturnev@fasken.com>; Kristian Arciaga <k3rciagat5)fasken.com>; KC Miu <kmiu@fasken.com> 
Subject: RE: 414 Croft Street, Port Hope, Ontario

Rebecca,

You are the party seeking urgent relief. You cannot split your evidence in multiple application records. 
We expect that you will deliver a complete application record prior to the 9:30 hearing.

Regards,
Dylan

Dylan Chochla
I;'

T. +1 416 868 3425 ] F. +1 416 364 7813

From: Rebecca Huang fmailto:rhuanQ@rh-law.ca1 
Sent: Augu5t-20-18 1:41 PM 
To; Dylan Chochla
Cc; Carolyn Best; Hannah Biesterfeld; Sarah Turney; Kristian Arciaga; KC Mlu 
Subject; RE: 414 Croft Street, Port Hope, Ontario

2
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In the interest of time, we will be serving and filing a brief application record to put some documents 
before the 930 judge on August 23. Our client will provide a more fulsome affidavit later on. We need 
to fix a hearing date and a timetable to exchange affidavits, conduct cross-examinations, and deliver 
factums.

Rebecca Huang LLB., LLM.
Principal Lawyer
Rebecca Huang* & Associates
Barristers
Suite 311,330 Bay Street 
Toronto, ON M5H2SS 
Office: 416.306.8450 
Mobile; 416.816.6456 
Fax:416.306.S451 
Email: rhuang@rh-iaw.ca 
Website: www.rh-law.ca

■^Services provided through a professional corporation

IMPORTANT NOTICE: This e-mail message is intended to be receded only by persons entitled to 
receive the confidential information it may contain. E-mail messages to clients of Rebecca Huang & 
Associates, Barristers may contain information that is confidential and legally privileged. Please do 
not read, copy, forward, or store this message unless you are an intended recipient of it If you have 
received this message in error, please forward it to the sender and delete It completely from your 
computer system.

From; Dylan Chochia <dchochla(5)fasken.com>
Sent: August 20, 201811:40 AM
To: Rebecca Huang <rhuang@rh-law.ca>
Cc: Carolyn Best <cbest@rh-law.ca>: Hannah Biesterfeld <hbiesterfeld@rh-law.ca>; Sarah Turney 
<sturnev@f3sken.cQm>; Kristian Arclaga <karciaea@fasken.com>: KC Miu <kmiu@fasken.com> 
Subject: RE: 414 Croft Street, Port Hope, Ontario

Rebecca,

We have instructions to accept service. You may sign the hearing request form on our behalf. We will 
seek the earliest possible hearing date to deal with your application and request that you deliver your 
application materials prior to the 9:30 appointment so we can set a schedule. Please also deliveryour 

client's undertaking as to damages.

Regards,
Dylan

Dylan Chochia
ASSOCIATE
T. +1 416 868 3425 j F. +1 416 364 7813

From: Rebecca Huang [nnailto:rhuana@rh-iaw.cal 
Sent: August-17-18 4:19 PM
To: Dylan Chochia; Sarah Turney; Kristian Arclaga; KC Miu
Cc: Carolyn Best; Hannah Biesterfeld
Subject: RE: 414 Croft Street, Port Hope, Ontario

3
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Dear counsel:

On behalf of Sesco, we have commenced an injunction application. A copy of the notice of application 
is attached here for your reference. Please confirm that you have authority to accept service. We are 
also enclosing here a form to request a 930 appointment at the Commercial List. The Court's office has 
advised that the 9:30 Court is available on August 23. If you have received instructions to act as counsel 
for Mr. Wang, please sign back the form or authorize me to sign on your behalf. If you have no client 
instructions to accept service, please let me know too. I will then remove your name from the form.

Best regards,

Rebecca Huang LL.B., LL.M.
Principal Lawyer
Rebecca Huang’*' & Associates
Barristers
Suite 311,330 Bay Street 
Toronto, ON M5H 2S8 
Office; 416.306.8450 
Mobile: 416.816.6456 
Fax: 416.306.8451 
Email; rhuang@rh-law.ca 
Website: www.rh-law.ca

*Services provided through a professional corporation

IMPORTANT NOTICE: This e-mail message is intended to be received only by persons entitled to 
receive the confidential information it may contain. E-mail messages to clients of Rebecca Huang & 
Associates, Barristers may contain information that is confidential and legally privileged. Please do 
not read, copy, forward, or store this message unless you are an intended recipient of it If you have 
received this message in error, please forward it to the sender and delete it completely from your 
computer system.

From: Dylan Chochla <dchochla(S>f3sken.com>
Sent: August 16, 2018 5:12 PM
To: Rebecca Huang <rhuang@rh-law.ca>: Sarah Turney <sturnev@fasken.com>; Kristian Arciaga 
<i<arcl3ga@fasl<en.com>; KC Miu <icmlu@fasken.com>
Cc: Carolyn Best <cbest@rh-law.c3>: Hannah Biesterfeld <hbiesterfeld@rh-iaw,ca>
Subject: RE: 414 Croft Street, Port Hope, Ontario

Dear Ms. Huang-We have your email and will confer with our client. Please Inform us if/when you 
receive the instructions you are seeking. Please also confirm that, in the event we are required to bring 
proceedings for possession or other relief in connection with the enforcement of our client's mortgage, 

you wilt accept service on behalf of the mortgagor.

Regards,
Dylan

Dylan Chochla
ASSOCIATE
T. +1 416 868 34251 F. +1 416 364 7813
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From: Rebecca Huang rniai[tQ:rhuanQ@rh-law.ra1 
Sent: August-16-18 4:20 PM
To; Dylan Chochia; Sarah Turney; Kristian Arciaga; KC Miu
Cc: Carolyn Best; Hannah Biesterfeld
Subject: RE: 414 Croft Street, Port Hope, Ontario

Dear counsel:

I am seeking instructions to commence an injunction application against Mr. Weichang Yang next 
week. Please seek client instructions and advise you are authorized to accept service.

Rebecca Huang LLB., LLM,
Principal Lawyer
Rebecca Huang* & Associates
Barristers
Suite 311,330 Bay Street 
Toronto, ON M5H 2S8 
Office: 416.306.8450 
Mobile: 416.816.6456 
Fax: 416.306.8451 
Email: rhuang@rh-law.ca 
We bsrte: www.rh-law.ca

^Services provided through a professional corporation

IMPORTANT NOTICE: This e-mail message is intended to be received only by persons entitled to 
receive the confidential information it may contain. E-mail messages to clients of Rebecca Huang & 
Associates, Barristers may contain information that is confidential and legally privileged. Please do 
not read, copy, forward, or store this message unless you are an intended recipient of it If you have 
received this message In error, please forward it to the sender and delete it completely from your 
computer system.

From; Rebecca Huang 
Sent: July 27,2018 11:34 AM
To: dchochlaiafasken.com: Sarah Turney <sturnev@fasken.CQm>; karciaga@fasken.com; 
kmiu@fasl<en.com
Cc: Carolyn Best <cbe5t@rh-law.ca>; Hannah Biesterfeld <hbiesterfeld@rh-law.ca>; Rebecca Huang 
<rhuang@rh-law.ca>
Subject: 414 Croft Street, Port Hope, Ontario 

Dear Counsel:

Please be advised that we are the process of being retained by Besco International Investment Co. Ltd. 
as its litigation counsel in Ontario in respect of the Notice of Sale issued by your office dated July 17, 
2018. Please do not take any steps with respect to the property without first notifying our office.

Best regards,

Rebecca Huang LL.B., LL.M,
Principal Lawyer
Rebecca Huang* & Associates
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Barristers
Suite 311,330 Bay Street 
Toronto, ON M5H 2S8 
Office: 416.306.8450 
Mobile: 416.816.6456 
Fax: 416.306.8451 
Email: rhuang@rh-law.ca 
Website: www.rh-law.ca

*Services provided through a professional corporation

IMPORTANT NOTICE: This e-mail message is intended to be received only by persons entitled to 
receive the confidential information it may contain. E-mail messages to clients of Rebecca Huang & 
Associates, Barristers may contain information that is confidential and legally privileged. Please do 
notread, copy, forward, or store this message unless you are an intended recipient of it If you have 
received this message in error, please forward it to the sender and delete it completely from your 
computer system.

This email contains privileged or con/idential Information and is intended only for the named recipients. If you have received this email In 
error or are not a named recipient, please notify the sender and destroy the email. A detailed statement of the terms of use can be found at

Ce message contient des renseignements confidentiels ou privilégiés et est destiné seulement à la personne à qui il est adressé. Si vous avez 
reçu ce courriel par erreur, S.V.P. le retourner à l'expéditeur et le détruire, Une version détaillée des modalités et conditions d'utilisation se 
retrouve à l'adresse suivante htcos://wmv.r(isken.coni/fr/termsinf''Use-p.n)nil/.

<Endorsement of August 23,2018.pdf>
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THIS IS EXHIBIT "Æ4 ”

referred to in the Affidavit of 

Weichang Yang sworn before me this

17^^ day of September, 2018

( A commissioner for taking Affidavits for the Province of British Columbia )

JantZ6n C. M. Chu, Barrister & solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver. B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beging, China 
China; +86- 135,2088.0208 Email: bcJawyer@163,com 

------------ Canada: +1-778.898.8787 Facsimile:+1-604.430.8613 ----------
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08/08/2018 17:09 m P.001/005

RACINE LAW PROFESSIONAL CORPORATION
Barrister 3c Solicitor
50 Walton Street
Port Hope
ON
LIA INl

Tel; 905-800-0873 
Fax: 905-800-1410

FAX TRANSMISSION

TO; Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400 
P.O. Box 20 
Toronto. ON. M5H 2T6

Attention: Dylan Chochla

SUBJECT; Notice oF Sale Under Mortgage
414 Croft Street, Port Hope, Ontario 
My File No.: 180268

DATE: Augusts, 2018

FAX NUMBER; 416-364-7813

NO. OF PAGES: 6 including cover sheet

MATERIAL SENT; Response to your Notice of Sale Under Mortgage of 414 Croft Street, Port Hope

IN CASE OF INCOMPLETE TRANSMISSION, PLEASE CONTACT OUR OFFICE

The documentation transmitted in this telecopy may contain confidcniinJ or privileged information. It is Intended for the exclusive use 
of the person to whom it is addressed and may not otherwise be read, distributed, copied or disclosed, If you have received this 
telecopy in error, pieuse notify our oSîcc immediately and return the originaitrunsmissiott to US. Tlianf: yov for your co-operation.
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Melanie Racine, B.A., LL.B. 
BiTJce Coleman, B.E.S., LL.B.RACINE LAW Colin Lyon, B.A., J.D.

— iTNOrCSSIONAL COai'ORATU'>N—.

August 8, 2018 

Dylan Chochia
Fasken Martineau DuMoulin LLP 
333 Bay Street, Suite 2400 
P.O. Box 20 
Toronto, ON, M5H 2T6

Dear Mr. Chochia:

Re: Notice of Sale Under Mortgage
414 Croft Street, Port Hope, Ontario 
My File No.: 180268

I am the solicitor representing the Corporation of the Municipality of Port Hope in the above- 
noted matter and Î understand that you are representing the mortgagee, Weicbang Yang.

On behalf of my client, f wish to confirm receipt of your letter of July 17, 2018, a copy of which 
I enclose herewith for your convenience, and thank you for same. Ï understand from your notice 
that you will be paying out municipal lealty taxes as part of your power of sale proceeding. 
Please be advised that as of August 8, 2018 the total taxes and penalties owing to my client are 
5839,897,02. This amount includes taxes, interest and water and waste arrears that have been 
added to the tax roll to date.

Please feel free to contact me should you have any questions about the foregoing,

Yours very truly,

MR:cJ

Phrtnp' 00^-800-0873 ^0 W-sUnn Pnrf I4m-»P OW T I A 1M1 Pov Cj0<.fi00.t4tn
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FASKEN
F((k«n OuMoolinUP
6sirlii«r} »t>J SolieiiotL 
P^lenl end Tr4d«>muk As*ntt

Î33 Bb)i SUQti.SullQ 2<100 
M.60X20
To'onlo.oatiii» M$H2T6
CinadB

T >1416 366 6381 
•I60O2669O2<S 

f 4| 416 364 7613

July i7.2(ÎJ«
I'iluNo.; 310739,0001)2/182^5

lî.v Rculslurud MnK

Qcsco Inicmulionul fnvcstmeni Co., Lid. 
809-6081 No. 3 Rond 
Richmond, BC V6Y2B2

Occupant
414 Croft Sired Bast 
Port Hope, ON L1A4ITI

Dear All:

Dylan Choehls 
DIreuI -^1 4M MB O'lSS 
dctiochlB^{3ik9n.com

Qcsco Imcmutionnl Investment Co., Ltd. 
4 (4 Croft Street Emi 
Port Hope, ON L1A41-U

Tito Municipality ofPort Hope 
Tosvn Hall 
56 Queen Street 
Port Hope. ON L1A3Z9

Rc* Notice fiPSoIc Under lyiortgngo - 414 CroftStroct, Port Hope, Ontario (the 
“Propertj'")

Please find enclosed a notice of solo in rcspcoi of the Property being delivered under the 
A'/rt/-Wrtjfc'.y /If/ (Omiirio).

Pieuse comnet the iindcr.'slgncd ll'you have any questions about the notice orsalc.

Youra very truly,

pasken martineav Dumoulin llp

Dylun Chochln

DC/ts
liinclosure

ce. KC MIu/ Kriatiun Arclaga/ Sarah Turney
(kfnlu@roskcn.com/ hon:iQgu(@raskcn,com/ 3iumcy@faskBn.com) 
Fiiskün MavUnuau DuMouUtt LLP

3l073P.O00Ca/92533X712
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08/08/2018 17:10
P.004/005(FAX)

NOTICE OP SALE UNDEK MORTGAGE

TOl BESCO INTERNATIONAL INVESTMEN1' COn LTD,
805-4081 N0.3 ROAD 
RrCHMOND,BC 7^^282

AND TOi EESCO INTERNATIONAL INVESTMENT CO„ LTD,
A14 CROFT STREET EAST 
PORTHOPE.ON LlA4m

AND TO: 0CCU!*ANT
*114 CROIT STREET EAST 
PORTHOFB.ON LlA^Ml

ANDTOî THE MUNICIPALITY OF PORT HOPE
TOWN Hall 
56 QUEEN STREET 
PORT HOPE. ON LIA3Z5

TAKE NOTICE ihal dôfauli has been made In paymoni of the money due under n 
coriain mortgage doted Mny 28, 20(8 end registered on May 28, 20/8, as Instrument 
No. ND166861 In the Land Registry Office of the Land Titles Division of Northumberland 
(LRO W9) made between;

BESCO INTERNATIONAL INVESTMENT CO., LTD.

Mortgagor
ttrKl

WlilCHANG YANG

Mortgogoo,

on the security of all find singular that certain parcel or tract of land and premises situate, lying 
and being 414 CROFT STREET, PORT HOPE, ONTARIO and being composed of; 
PIN f/5iOB2-O0l0(LT), described as PT LT 1-2 CON I HOPE PT 2 9R2307 EXCEPT PT 1 
39R9406;PORT HOPE.

And I hereby give you notice that the amounts now due on (he mortgage for principal 
money, interest end costs, respectively, ore as follows:

For principfil as at /uiy i 7,2018 
For Interest to August 23,2018 
(37 doys from July 17,2018) 
For toxes as at July 6,2018 
And for costs 
Toinl;

$3,211.300.00

SI27.149.6I
5826,837.88
S107.640.47‘

54.272,927.96

And unless ihc said sums ore poid, together with interest thereon at the rate of 1596 per annum 
compounded monthly, not in udvnncc, before and after demand, delbuh ond judgmeoMnd ony 
Rirthcr costs und disbursements incurred In these proceedings, on or bcforc the 23 doy of- 
Avgust, 201B the undersigned sholl sell iho property covered by ihe said morigoge under the 
provisions contained In It.

I ftNcluïlve of spplleabiû taxes and dlsbvrtcmcnis.
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08/08/2018 17:10 m P.005/005

Tlii? noUcc Is given id you os you oppenr lo have an intcreal in the mortgoged propeny 

and inoy be eniifled lo redeein ihc same.

Diticd ihis 17“' dny ar/wly 2018

WEI CHANG YANG 
by his Irv

FASKEN MAKTINEAU DUMOULIN LLP 
Barristers and Solioltors 
333 Bay Sired, Suite 2^00 
P.O. BOX 20 
Toronto. ON M5M 2T6
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THIS IS EXHIBIT ‘‘BB"

referred to in the Affidavit of 

Weichang Yang sworn before me this

17^^ day of September, 2018

( A commissioner for taking Affidavits for the Province of British Columbia )

JantZGD C. M. Chu, Barrister & solicitor. Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China; +86-135.2088.0208 Email: bcjawyer@163.com 

------------Canada: +1-778,898.8787 Facsimile;+1-604,430.8613
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PPRSSearchRGSult.txt

Lterm: XP5P0050 

search criteria:

* * * * * -It ii ****** * * *

Page: 1

Bc Online: pprs search result 2018/09/08
For: PA52731 FASkEN MARTINEAU DUMOULIN LLP 11:44:30

index: business debtor
BESCO INTERNATIONAL INVESTMENT

PPSA SECURITY AGREEMENT ****************

Reg. Date: lUL 13, 2017 
Reg. Time: 17:46:54 

Base Reg. #: 138970k 
*** Expiry date includes subsequent

Reg. Length: 1 year 
Expiry Date; lUL 13, 2020 

control #: D4651060 
registered renewal(s).

This registration was selected and included for your protection 
because of close proximity to your search criteria.

Block#

SOOOl secured Party: weichang yang
NO. 8 BEÏSAN3IE FUCHENG RD 
BEIJING PRC 100048

=d0001 Base Debtor: besco international investment co ltd 
(Business) 120-4611 VIKING WAY 

RICHMOND BC V6Y 2K9

General Collateral:
all of the debtor's present and after-acquired PERSONAL PROPERTY, 
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCRYSTALLI2ED FLOATING 
CHARGE ON LAND.
(TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY SECURITY 
ACT OF BRITISH COLUMBIA OR THE REGULATIONS MADE THEREUNDER HAVE THOSE 
DEFINED MEANINGS).
THE FULL ADDRESS OF THE SECURED PARTY IS:
NO. 8 BEISANJIE FUCHENG ROAD, HAIDIAN DISTRICT, BEIJING, CHINA, 100048 

Registering
Party: fasken martineau dumoulin llp 

SUITE 2900, 550 BURRARD STREET 
VANCOUVER BC V6C 0a3

RENEWAL

Reg. #: 148431k Reg. Date:
Reg. Life: 2 years Reg. Time:

control #:
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 138970k Base Reg. Date:

JUL 18, 2017
17:43:08
D4660717

JUL 13, 2017

Registering
Party: fasken martineau dumoulin llp 

SUITE 2900, 550 BURRARD STREET 
VANCOUVER BC V6C 0A3

Page 1
Continued on Page 2
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PPRSSearchResu1t.txt

search Criteria: BESCO international investment Page: 2

•.'.•■iV*********-*********Vf ********** i-r***-*^*** *********** *************** **ff *********

Some, but not all, tax liens and other crown claims are registered at the 
Personal Property Registry (PPR) and if registered, will be displayed on 
this search result. HOWEVER, it is possible that a particular chattel is 
subject to a Crown claim that is not registered at the ppr. Please consult 
the Miscellaneous Registrations Act, 1992 for more details. If you are 
concerned that a particular chattel may be subject to a Crown claim not 
registered at the PPR, please consult the agency administering the type 
of crown claim.

END OF SEARCH

Page 2
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THIS IS EXHIBIT "CC”

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17*^ day of September, 2018

/Ivv •
Commissionerjor Taking Affidavits 

(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia )

j3ntZ6n C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District. Beijing, China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 

------------ Canada: +1-778.898.8787 Facsimile:+1-604.430.8613
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Per Diem Interest Calculation Schedule

Date
Principal
Amount

Other
Fees

Monthly Accrued 
Interest

Adjusted Principal 
Amount

Interest
Rate

Interest Per
Diem

Accrued
Interest

21*May-18 3,211,300.00 - - 3,211,300.00 15%/365 1,319.71 1,319.71
22-MaY-18 3,211,300.00 - - 3,211,300.00 15%/365 1,319.71 2,639.42
23-May-ia 3,211,300.00 - - 3,211,300.00 15%/365 1,319.71 3,959.14
24-May-18 3,211,300.00 - . 3,211,300.00 15%/365 1,319.71 5,278.85
25-May-18 3,211,300.00 - - 3,211,300.00 15%/365 1,319.71 6,598.56
26-May-18 3,211,300.00 • 3,211,300.00 15%/365 1,319.71 7,918.27
27-May-18 3,211,300.00 - • 3,211,300,00 15%/365 1,319.71 9,237.99
28-May-18 3,211,300.00 • 3,211,300.00 15%/365 1,319.71 10,557.70
29-May-18 3,211,300.00 - - 3,211,300.00 15%/365 1,319.71 11,877.41
30-Mav-18 3,211,300.00 - 3,211,300.00 15%/365 1,319.71 13,197.12
31-May-18 3,211,300.00 - - 3,211,300.00 15%/365 1,319.71 14,516.84
Ol-Jun-18 3,211,300.00 - 14,516.84 3,225,816.84 15%/365 1,325.68 15,842.51
02-Jun-18 3,211,300.00 . 3,225,816.84 15%/365 1,325.68 17,168.19
03-Jun-18 3,211,300.00 - . 3,225,816.84 15%/36S 1,325.68 18,493.87
04-Jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 19,819.55
05-jun-18 3,211,300.00 - . 3,225,816.84 15%/365 1,325.68 21,145.23
OWun-lS 3,211,300.00 - - 3,225,816.84 1S%/36S 1,325.68 22,470.90
07-Jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 23,796.58
08-Jun-18 3,211,300.00 3,225,816.84 15%/365 1,325.68 25,122.26
09-Jun-18 3,211,300.00 - . 3,225,816.84 15%/365 1,325.68 26,447.94
lO-Jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 27,773.62
ll-Jun-18 3,211,300,00 - . 3,225,816.84 15%/365 1,325.68 29,099,30
l?.-Jun-18 3,211,300.00 . . 3,225,816.84 15%/365 1,325.68 30.424.97
13-Jun-18 3,211,300.00 . . 3,225,816.84 15%/365 1,325.68 31,750.65
14-Jun-18 3,211,300.00 . . 3,225,816.84 15%/365 1,325.68 33,076.33
lS-Jun-18 3,211,300.00 . - 3,225,816.84 15%/365 1,325.68 34,402.01
16-Jun*18 3,211,300.00 . . 3,225,816.84 15%/365 1,325.68 35,727.69

17-Jun-18 3,211,300.00 - . 3,225,816.84 15%/365 1,325.68 37,053.36
18-Jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 38,379.04
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19-Jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 39,704.72
20-jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 41,030.40
21-Jun-18 3,211,300.00 • - 3,225,816.84 15%/365 1,325.68 42,356.08
22-Jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 43,681.75
23-Jun-18 3,211,300.00 - - 3.225,816.84 15%/36S 1,325.68 45,007.43
2‘J-Jun-a8 3,211,300.00 • - 3.225,816.84 15%/365 1,325,68 46,333.11
25-Jun-18 3,211,300.00 3,225,816.84 15%/365 1,325.68 47,658.79
26-Jun-18 3,211,300.00 • - 3,225,816.84 15%/365 1,325.68 48,984.47
27-Jun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 50,310.15
28-Jun-18 3,211,300.00 • - 3,225,816.84 15%/365 1,325.68 51,635.82
29-Jun-18 3,211,300.00 - 3,225,816.84 15%/365 1,325.68 52,961.50
30-iun-18 3,211,300.00 - - 3,225,816.84 15%/365 1,325.68 54,287.18
Ol-Jul-18 3,211,300.00 - 54,287.18 3,265,587.18 15%/365 1,342.02 55,629.20
02-JUI-18 3,211,300.00 - . 3,265,587.18 15%/36S 1,342.02 56,971.22
03-JU1-18 3,211,300.00 - - 3,265.587.18 1556/365 1,342.02 58,313.25
04-JUI-18 3,211,300.00 - . 3,265,587.18 15%/365 1,342.02 59,655.27
OS-JuWS 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 60,997.29
06-Jul-18 3,211,300.00 - - 3,265,587,18 15%/365 1,342.02 62,339.31
07-JUI-18 3,211,300.00 - . 3,265,587.18 15%/365 1,342.02 63,681.34
08-Ju!-18 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 65,023.36
09-Jul-18 3,211,300.00 - - 3,265,587,18 15%/365 1,342.02 66,365.38
lO-Jul-18 3,211,300.00 . . 3,265,587.18 15%/365 1,342.02 67,707.40
ll-Jul-18 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 69,049.42
12-Jul-18 3,211,300.00 . - 3.265,587.18 15%/365 1,342.02 70,391.45
13-Jul-18 3,211,300.00 . - 3,265,587.18 15%/365 1,342.02 71,733.47
14-JUI-18 3,211,300.00 . - 3,265,587.18 15%/365 1,342.02 73,075.49
15-Jul'18 3,211,300,00 - - 3,265,587.18 15%/365 1,342.02 74,417.51
16-JUI-18 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 75,759.53
a7-Jul-18 3,211,300.00 - - 3,265,587.18 25%/365 1,342.02 77,101.56
18-Jul-18 3,211,300.00 . - 3,265,587.18 15%/365 1,342.02 78,443.58

19-JU1-18 3,211,300.00 . - 3,265.587.18 15%/365 1,342.02 79,785.60

20-JUI-18 3,211,300.00 - . 3,265.587.18 15%/365 1,342.02 81,127.62

21-Jul-18 3,211,300.00 . - 3,265,587.18 15%/365 1,342.02 82,469.64

22-JU1-18 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 83,811,67
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23-JUI-18 3,211.300.00 - - 3,265.587.18 15%/365 1,342.02 85,153.69
24-JUI-18 3,211,300.00 • - 3,265,587,18 15%/365 1,342.02 86,495.71
25-JUI-18 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 87,837.73
26-Jul-18 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 89,179.76
27-JUI-18 3,211,300.00 • - 3,265,587.18 15%/365 1,342.02 90,521.78
28-JUI-18 3,211,300.00 - 3,265,587.18 15%/365 1,342.02 91,863.80
29-Jul-l8 3,211,300.00 • • 3,265,587.18 15%/365 1,342.02 93,205.82
30-Jul-l8 3,211,300.00 - - 3.265,587.18 15%/365 1,342.02 94,547.84
31-J«I-18 3,211,300.00 - - 3,265,587.18 15%/365 1,342.02 95,889.87

Ol-Aug-18 3,211,300.00 - 95,889.87 3,307,189.87 15%/365 1,359.12 97,248.99
02-AUB-18 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 98,608.10
03-Aug-18 3,211.300.00 - - 3,307,189.87 15%/365 1,359.12 99.967.22
04-Aug-18 3,211,300.00 - . 3,307,189.87 15%/365 1,359.12 101,326.34
OS-Aug-18 3,211,300.00 - - 3,307.189.87 15%/365 1,359.12 102,685.46
06*Aug-18 3,211,300.00 - - 3,307,189.87 15%/365 1.359.12 104,044.58
07-Aug-18 3,211,300,00 - - 3,307,189.87 15%/365 1,359.12 105,403.70
08-Aug-18 3,211,300.00 - - 3.307,189.87 15%/365 1,359.12 106,762.82
09-Aug-18 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 108,121.94
lO-Aug-18 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 109,481.06
ll-Aug-18 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 110,840.18
12-Aug-18 3,211,300.00 - - 3,307,189.87 15% / 365 1,359.12 112,199.30
I3-Aug-18 3,211,300.00 - . 3,307,189.87 15%/365 1,359.12 113,558.41
14-Aug-18 3,211,300.00 . - 3,307,189.87 15%/365 1,359.12 114,917.53
IS-Aug-lS 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 116,276.65
16-Aug-i8 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 117,635.77
17-Aug-18 3,211,300.00 - . 3,307,189.87 15%/365 1,359.12 118,994.89
18-Aug-18 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 120,354.01
19-Aug-18 3,211,300,00 - - 3,307,189.87 15%/365 1,359.12 121,713.13
20-Aug-I8 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 123,072.25
21-AUB-18 3,211,300.00 • - 3,307.189.87 15%/365 1,359.12 124,431.37
22-Aug-18 3,211,300.00 3,307,189.87 15%/365 1,359.12 125,790.49
23-Aug-18 3,211,300.00 . 3,307,189.87 15%/365 1,359.12 127.149.61
24-Aug-18 3,211,300,00 • 3,307,189.87 15%/365 1,359.12 128,508.73

25-AUB-18 3,211.300.00 - 3,307,189.87 15%/365 1,359.12 129,867.84
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26-Aug-18 3,211.300.00 - - 3,307.189.87 15%/365 1,359.12 131,226.96
27-Aug-18 3,211,300,00 - 3,307,189.87 15%/365 1,359.12 132,586.08
28-Aug-18 3,211,300.00 ' - 3,307,189.87 15%/365 1,359.12 133,945.20
29-Aug-18 3.211.300.00 ■ - 3,307,189.87 15%/365 1,359.12 135,304.32
30-Aug-18 3,211,300.00 - - 3,307,189.87 15%/365 1,359.12 136,663,44
31-Aug-18 3,211,300.00 - • 3,307,189.87 15%/365 1,359.12 138,022.56
Ol-Sep-18 3,211,300.00 - 138,022.56 3,349,322.56 15%/365 1,376.43 139,398.99
02-Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 140,775.43
03-Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 142,151.86
04-Sep-18 3,211,300.00 - 3,349,322.56 15%/365 1,376.43 143.528.29
05-Sep-a8 3,211,300.00 - - 3,343,322.56 15%/365 1,376.43 144,904.73
06-Sep'18 3,211,300.00 • - 3,349,322.56 15%/365 1,376.43 146,281.16
07-Sep-18 3,211,300.00 - 3,349,322.56 15%/365 1,376.43 147,657.60
08-Sep-18 3,211,300.00 • 3,349,322.56 15%/365 1,376.43 149,034,03
09-Sep-18 3,211,300.00 3,349,322.56 15%/365 1,376.43 150,410.46
lO-Sep-18 3,211,300.00 - - 3,349,322.56 15%/36S 1,376.43 151,786.90
ll-Sep-18 3,211.300.00 - - 3,349,322.56 15%/365 1,376.43 153,163.33
12-Sep'18 3,211,300.00 - 3,349,322.56 15%/365 1.376.43 154,539.77
13-Sep'18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 155,916.20
14-Sep-18 3,211.300.00 - - 3.349,322.56 15%/365 1,376.43 157,292.63
a5-Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 158,669.07
16-Sep-18 3,211,300.00 - • 3,349,322.56 15%/365 1,376.43 160,045.50
17-Sep'18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 161,421.94
18*Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1.376.43 162,798.37
19-Sep-ia 3,211,300.00 - - 3.349,322.56 1S%/36S 1,376.43 164,174,80
20-Sep-18 3,211,300.00 . - 3,349.322.56 15%/365 1,376.43 165,551.24
2a*Sep-18 3,211,300.00 - . 3,349,322.56 15%/365 1,376.43 166,927.67
22-Sep-18 3,211,300.00 - • 3.349,322.56 15%/36S 1,376.43 168,304.11
23-Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 169,680.54
24-Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 171,056.97
25-Sep-a8 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 172,433.41
26-Sep-18 3,211,300.00 - . 3.349,322.56 15%/365 1,376.43 173,809.84
27-Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 175,186.28

28-Sep-18 3,211,300.00 - - 3,349,322.56 15%/365 1,376.43 176,562.71
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29- Sef>-18
30- Sep-18 
Oa-Oct-18

3,211,300.00 • - 3,349,322.56 15%/365 1.376.43
3,211,300.00 - . 3,349,322.56 15%/365 1,376.43
3,211,300.00 - 179,315.58 3.390,615.58 1556/365 1,393.40

177,939.14
179,315.58
180,708,98
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mis IS EXHIBIT ‘‘DD»

referred to in the Affidavit of 

Weichang Yang sworn before me this 

17*^ day of September, 2018

( A commissioner for taking Affidavits for the Province of British Columbia )

Jsntzen C. M. Chu, Barristers solicitor, Notary 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: +86-135.2088.0208 Email: bcjawyer@163.com 

------------ Canada; +1-778.898,8787 Facsimile;+1-604.430,8613
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Court File "No.

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

WEIGH ANG YANG

Applicant

- and -

BESCO INTERNATIONAL INVESTMENT CO., LTD,

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, RSC, 1985, c B-3, 
as amended, and section 101 of the Courts of Justice Act, RSO 1990, c C.43, as amended

CONSENT

KSV KOFMAN INC, hereby consents to act as receiver in the above-captioned 

proceeding pursuant to section 243(1) Bankruptcy and Insolvency Act, RSC 1985, c B-3,

as amended, and section 101 of the Courts of Justice Act, RSO 1990, c C.43, as amended.

Dated at Toronto this ^3' day of September, 2018.

KSV KOFMAN INC.

Name: Mitch VhiinsKy 
Title: Managitig Director^
/have autflqrity ioJ^'\dike 
company ^-----^
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WEÎCHANG YANG 
Applicant

-and- BESCO INTERNATIONAL INVESTMENT CO., LTD.
Respondent

Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

Proceedings commenced at Toronto

CONSENT OF RECEIVER

FASKEN MARTINEAU DuMOULIN LLP 
333 Bay Street, Suite 2400 

Bay Adelaide Centre, Box 20 
Toronto, ON M5H2T6

Stuart Brotnian ILSO# 43430D]
Td: 416 865 5419 
Fax: 416 364 7813 

Email: sbrotman@fesken.com

Dylan Chochla [LSO# 621371]
Tel: 416868 3425 
Pax: 4163647813 

Email: dchochla@fasken.com

La^yycrs for the Applicant

jioTJs.ooonmfijssM.j
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-and-yESCO international investment CO., LTD.
Applicant

WEICHANG YANG 
Respondent

Court File No.: CV-18-603559-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

Proceedings commenced at Toronto

AFFIDAVIT OF WEICHANG YANG

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street, Suite 2400 

Bay Adelaide Centre, Box 20 
Toronto, ON M5H 2T6

Stuart Brotman [LSO# 43430D]
Tel: 416 865 5419 
Fax: 416 364 7813 

Email: sbrotnian@fasken.com

Dylan Chochla [LSO# 621371]
Tel: 416 868 3425 
Fax: 416 364 7813 

Email: dchochla@fasken.com

Lawyers for the Respondent
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Tab 3



AFFIDAVIT OF TRUE, DISTINCT AND AUDIBLE INTERPRETATION

re : Affidavit sworn September 17. 2018 ( the ‘'Affidavit" )
by YANG, WEICHANG (akatU^g^ YANG, WEI CHANG) (the "Affiant”)
of HalDian District, Beijing, China

re: Ontario Superior Court of Justice, Commercial List, Court File# CV-18-603559-00CL
Between BESCO INTERNATIONAL INVESTMENT CO., LTD. as Applicant
and WEICHANG YANG as Respondent
Ontario Superior Court of Justice, Commercial List, Court File# C 
Between WEICHANG YANG as Applicant
and BESCO INTERNATiONAL INVESTMENT CO., LTD. as Respondent

I. RAN SUN. of HaiDian District. Beijing, China. SWEAR (OR AFFIRM) THAT:

01. lam fluent in the (Mandarin) Chinese and English languages.

02. in respect of the Affidavit, a copy of which is attached to this (my) affidavit as Exhibit “A”:

(a) I have truly, distinctly and audibly interpreted its contents to the Affiant.

(b) I will truly and faithfully interpret to the Affiant the oath about to be administered.

SWORN (OR AFFIRMED) BEFORE ME )
at Beijing. China )
this 17“’ day of September, 2018. )

Acommissioner fortakir^Affidâvits for the Province of British Columbia )

Jantzen C.M. Chu, Barrister & Solicitor, Notary Public 
Barrister & Solicitor, Province of British Columbia, Canada 
Suite 618, 3381 Gambie Street, Vancouver, B.C. V5Z 4R3 
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China 
China: (+86) 135.2086.0208 Email: bc_lawyer@163.com 
Canada: +1- 778.898,8787 Facsimile: +1-604,430.8613

Ran Sun
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WEICHANG YANG 
Applicant

-and- BESCO INTERNATIONAL INVESTMENT CO., LTD.
Respondent

Court File No.: CV-18-605366-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

Proceedings commenced at Toronto

APPLICATION RECORD

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street, Suite 2400 

Bay Adelaide Centre, Box 20 
Toronto, ON M5H 2T6

Stuart Brotman [LSO# 434300]
Tel: 416 865 5419 
Fax: 416 364 7813 

Email: sbrotman@fasken.com

Dylan ChochIa [LSO# 621371]
Tel: 416 868 3425 
Fax: 416 364 7813 

Email: dchochla@fasken.com

Lawyers for the Applicant
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