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Court File No.
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, ¢ B-3,
as amended, and section 101 of the Courts of Justice Act, RSO 1990, ¢ 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,
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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.

I[F 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

TO:

310739.00017/92651564.1

Issued by:

REBECCA HUANG & ASSOCIATES
Barristers

Suite 311, 330 Bay Street

Toronto, ON MS5H 288

Rebecca Huang
Tel: 416 306 8450
Fax: 416306 8451

Email: rhuang@rh-law.ca

Local Registrar
330 University Ave
7" Floor

Toronto, Ontario
MS5G 1R7

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 alia:

)

(if)

(iii)

abridging the time for service of the Notice of Application and the Application

Record herein, if necessary, and validating service thereof;

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, ¢ B-3, as amended (the “BIA”)
and section 101 of the Courts of Justice Act, RSO 1990, ¢ C.43, as amended (the

“CJA”);

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.

1

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

(©) 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;

® 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 Aorigages 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;

() 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;

) 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

(0) 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;

(1) 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

® 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
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

)
JUSTICE ) 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, ¢ B-3,
as amended, and section 101 of the Courts of Justice Act, RSO 1990, ¢ 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, ¢. B-3, as
amended (the “BIA™) and section 101 of the Courts of Justice Act, R.S.0. 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 KSV 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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(d)
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(h)

-3-

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;

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;

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;

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;

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;

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

relation to the Property;

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;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
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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;

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;

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.

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;

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;

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

Property against title to any of the Property;

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;

011



-5-

) 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;

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

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

() 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 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. 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

014



-8-

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.
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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 péssing 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

016



-10 -

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 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.  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
“Protacol”™) 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/scj/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 ".

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



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
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Proceedings commenced at Toronto

ORDER (APPOINTING RECEIVER)

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street, Suite 2400
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Stuart Brotman [LSO# 43430D]
Tel: 416 865 5419
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Schedule B



Court File No. <@>
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEEKDAY, THE # <@>
)

JUSTICE ) DAY OF MONTH, 20¥R2018

BETWEEN:

VWEICHANG YANG
Applicant
-and -
DEFENDANT
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action:
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ORDER
(appeintingAppointing Receiver)

THIS MOTONAPPLICATION made by the Plaintifffapplicant, 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.0. 1990, c. C.43, as amended (the “‘CJA™”) appointing RECEIMER'S-NAMEIKSV
Kofman Inc, (‘“KSV”) as receiver fand manager} (in such capacities, the “*Receiver??”), without
secunty, of al-efthethe rea

e “A

er assets, undertakings

and propertles of {DE-BCFOP:%—WE}—(the "Debtor—-) acquired for, or used in relation to a-

@&;@@&me was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of FMP-‘I—E—}MQM sworn

Debtor, and on hearmg the submissions of counsel for M}&&@Mﬂﬂm
the Debtor, no one glse appearing for-fNAMETalthough duly served as appears from the affidavit
of service of INAME]Tamana Sadozai sworn PATE]September <@>, 2018, and on reading the
consent of RECEIVER'SNAMEJKSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication and
the MetienApplication is hereby abridged and validated® so that this motienapplication is

properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT
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2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, fRECEPNERS NAMEIKSY is hereby appointed Receiver, without security, of attof

business-eavried-on-by-the-Debtor-ineluding-al-proceeds-thercoftthe"Propertrthe 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)  toreceive, 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;

(©) 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;



()
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(h)

(i)

4))
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to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtor jn relation
to the Property or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor_in refation 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;

to settle, extend or compromise any indebtedness owing to the Debtor_in.
relation to the Property;
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;

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;

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;

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

thereof out of the ordinary course of business;

b%kﬁp%%%%%%%%ﬂ%%%ﬁ%mpmmam%
bankeuptey-may-have-the-sHect-of altering-the-prioritics-among-ereditors;-and-therefore-the specific-authority-of-the-
Court-should-be-sought-if-the-Receiver-wishes-to-take-one-of-these-steps:
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(#  without theuppreval efthis-Courtnrespeet-alam—transuctionot

¢y with the approval of this Court-in-respeet-of-any-transaction-in-
: SYSIEICE } eceding :,_and-i-each-
sueh-ease notice under subsection 63(4) of the Ontario Personal
Property Security Act, for section 31 of the Ontario Mortgages Act,

as the case may be,J® shall not be required;-and—in-each-case-the-

y

)] 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;

(0) 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

other-provinces—i this-is-donerthose-statutes-must-bereviewed-to-ensure-that-the Receiver-is-exempt-from-or-can-
be-exemptedfrom-such-notice-periods—and-Farther that the-Ontario-Court-has-the jurisdietion-to-grant-such-an-
exemption:
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foregoing, the ability to enter into occupation agreements for any-property-

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

which the Debtor may have_in relation to the Property; and

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

the performance of any statutory obligationss;

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—fas—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*)-shal-forthwith-advise-the-
Receiver-of-the-existence-of-any—Property-in-sue ssion-or-controk”) 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.

S. 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 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.

2

landlord-disputes-the-Receiver’s-entitlement-to-remove-any-such-fixture-underthe-provisiens-of-
the-lease—such-fixture-shat-remain-on-the-prentises-and-shat-be-dealt-with-as-agreed-between-any

NO PROCEEDINGS AGAINST THE RECEIVER

7. 8-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.

032



- 8-

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. 9-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. 10-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. H-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. 12-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
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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.  43--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.  +4-THIS COURT ORDERS that all employees of the Debtor shall remain the employees

of the Debtor until—such—time—as—theReceiver—on—the-Peblors-behalb—mayterminate—the-
employment—ofsuch—employees—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,  15-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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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.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. 1+6-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-

@he— _or their respective equivalents in any Province or Territorv (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.  +4-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,

RECEIVER!S ACCOUNTS
17.  13-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 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.  19-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.  20-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.  2+-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

6
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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™”)
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,  22-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. 23--THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule “A““B” hereto (the ““Receiver’s

Certificates"”) for any amount borrowed by it pursuant to this Order.

23.  24-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,  25-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

shall be wvalid

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
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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.  26-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
26.  27-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.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

28. 29-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.  30-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 purpose of having these proceedings recognized in a jurisdiction outside

Canada.

30.  34-THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this

motienapplication, up to and including entry and service of this Order, provided for by the terms
of the PlaintiffApplicant’s security or, if not so provided by the Plaintiff 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.

3].  32-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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PROPERTY DESCRIPTION
PIN: 51082-0010 (I.T)

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

Address: 414 CROFT STREET, PORT HOPE, ONTARIO

22v§-Model-Receivership-Order-{I—Royes):dos
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RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that

QQMM&M&M assets, undertakmgs and properties fPEBTORS-
Hof the Debtor acquired for, or used in relation to a-business—carried-on-by-the-Debtor-

ineludingthe 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 , 20-—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.

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 , 20—2018,

in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

042



043

&



mailto:dchochIa@fasken.com

]

044



input:

Document comparison by Workshare Compare on September-17-18 4:57:44 PM

Document 1' ID

inte rwovenSite:I/\NS_EAST/CANADA_WEST/92651 967/1

Description

#92651967v1<CANADA_WEST> - Order - Appointment of
Receiver (Sun Enforcement)

Document 2 ID

interwovenSite://WS_EAST/CANADA_WEST/92651967/3

Description

#92651967v3<CANADA_WEST> - Order - Appointment of
Receiver (Sun Enforcement)

Rendering set

Standard

Legend:

Insertion

Deletion-

Style change

Format change

Inserted cell

Deleted cell

Moved cell

Split/Merged cell

Padding cell

Statistics:

Count

Insertions

141

Deletions

151

RAAviAA fearn

o)
a e R



Ty 046

WEICHANG YANG -and- BESCO INTERNATIONAL INVESTMENT CO., LTD.

Hpplicant Ol/_, [ ? ~0060S326¢6 - 0R58p&n2e—nt
Court File No.:
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceedings commenced at Toronto

NOTICE OF APPLICATION

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON MS5H 2T6

Stuart Brotman [LSO# 43430D]
Tel: 416 865 5419
Fax: 4163647813
Email: sbrotman@fasken.com

Dylan Chochla [LSO# 621371]
Tel: 416 868 3425
Fax: 4163647813
Email: dchochla@fasken.com

Lawyers for the Applicant

310739.00017/92651564.1


mailto:sbrotman@fasken.com
mailto:dchochla@fasken.com

Tab 2



047

Court File No. CV-18-603559-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BESCO INTERNATIONAL INVESTMENT CO., LTD,
Applicant

-and -

WEICHANG YANG

Respondent

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
WEICHANG YANG
Applicant

-and -

BESCO INTERNATIONAL INVESTMENT CO., LTD.

Respondent

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

WA

a

e

Seth. 9. (7



048

-7-

AFFIDAVIT OF WEICHANG YANG
(SWORN SEPTEMBER _ 171t _, 2018)

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

1. Huigéng 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 forth herein. Where matters are stated as being
based on information 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”).

' Capitalized terms 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. [ 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.

11. 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,

2018.
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12. 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 the 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 that 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 Mortgage will interfere with the operation of Besco’s business at the premises. 1

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.

< B
e
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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,

1. 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 1 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,
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21. Following atiempts 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:
(@)  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;

(©) 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 Borrower 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 1
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 Fasken Martineau DuMoulin LLP

(“Fasken™), and the Borrower was represented by Dentons Canada LLP (“Dentons™).
28. The material provisions of the Loan Agreement include the following:

(a) the Borrower and Besco, among others, acknowledged and confirmed 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);

© 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

ﬁg 3 |
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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”);

the Borrower 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;

Besco (and certain other guarantors) unconditionally and irrevocably guaranteed

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

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;

upon the occurrence of an Event of Default (as defined in the Loan Agreement), 1
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;

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
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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;

3] 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
) the Loan Agreement is governed by the laws of British Columbia.

1T} Besco Guarantee & Security
29, As part of the negotiation of the Loan Agreement, Besco and I entered into a
guarantee agreement dated July 20, 2017 (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 “F” 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
performance of all present and future debs, liabilities and other obligations of Besco to me (the

“Secured Obligations”). The GSA provides that Besco will be in default of its obligations under

e
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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, 1 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.

3s. 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 “T” 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.

111} 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”):

S
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certified directors resolutions for Besco dated July 20 and November 8, 2017

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

officers certificates from Besco stating, 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);

acknowledgement and direction from Besco authorizing Fasken to, among other

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

opinions from Dentons dated July 20 and November §, 2017 stating, among other
things, that Dentons 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 Dentons that he fully understood

the nature and effect of such Documents.

A copy of the directors resolutions, the officers certificates, the acknowiedgement
and direction, and the Dentons opinions are attached as Exhibits “J”, “K”, “L”,

and “M?”, respectively.

IV) Other Security

39.

agreements.

40,

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

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

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

(hereinafter referred to collectively with Besco as the “Guarantors”), all of which are owned or

Halw |
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controlled by the Borrower, 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 Morigage
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 T 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 (o 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 possible 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 terms of forbearance.

47, On or about March 14, 2018, Fasken (on my behalf) made demand upon the
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, ¢ 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 |
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 the 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”).

SI In the Forbearance Agreement the Borrower and the Guarantors each

acknowledged, among other things, that:
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as of April 26, 2018, thc 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;
the indebtedness is due and owing;

the Loan Agreement, the Guarantee, the indebtedness, the GSA, and the Initial
Mortgage constitutc 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
the Borrower and Besco (among others) are in default of their obligations to me,

Among other provisions, the Forbearance Agreement contained the following

conditions precedent to forbearance:

(@)

(b)

53.

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

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”).

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. Besco 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 Pfoperty 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:

(@) the principal amount owing is $5,000,000, bearing interest at the rate of 36.5%;
(b)  itincorporates Standard Charge Terms No. 200033;

©) 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 Guaranteg, in law, in equity or otherwise;
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(¢)  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
63) 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).

39. 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.

GO, 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 from Besco). Attached as Exhibit “V” is a copy of the

letter and the enclosed Notice of Sale.

E, 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 the Property without further notice to her. Attached as Exhibit “W” is a

copy of the cmail 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. Chochia that she would forward those cheques to Mr. Chochla’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 T 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,

i H
x|
N on vormrts amsemm o o

306.9.(7

064



-19-

69. A search of the British Columbia 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 “I”, 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:

(&  $3,211,300 (principal);
()  $157,292.63 (interest until September 14, 2018); and
(¢)  $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 continue 10 incur costs in relation to this matter and reserve my right to claim all costs that I have incurred
in relation to this matter against Besco
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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)

(b)

©

(d)

(e

)

75.

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;

preparation and issuance of demands under the Loan Agreement and related

guarantees - $25,325.44;

negotiation and execution of the Forbearance Agreement and ancillary documents

- $47,295.22;

preparation and issuance of demands under the Forbearance Agreement and the

Replacement Mortgage - $12,588.60;
preparation and issuance of the Notice of Sale - $16,199.51; and
responding to this application - $55,839.70.

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 letier previously attached as Exhibit “AA”.
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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,
iﬁcluding the Guarantee, the Initial Mortgage and the GSA.. They also consented to the
appointment of a receiver upon the occurrence 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. 1 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 Property, 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

8s. This aftidavit 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

'Property

“\\
\::l‘::“:Q ’’’’’’
RAN SUN

_~apeisen 'ﬂuent in the Cﬁﬁépse-—a;d Englzsl; )
( lanouages_,, the above ha\;mg been sworn tEat

e O ST —.

)
)
)
)
s/he had tr uly, distinctly and audibly )
)
)
)

o

interpreted the contents of this document, and./
that s/he would truly and faithfully interpret
to the said deponent the oath about to be
“administered by him/her.

R

Interpreter
v,
COmmisWHg Affidavits ) WEICHANG YANG
(oras may b

{ A commissioner for taking Affidavits for the Prov%nce of British Columbia )

Jantzen C. M. Chu, garister & Solicitor, Notary

Barrister & Solicitor, Province of British Columbia, Canada
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3
Qdental Kenzo Plaza, Dong Cheng District, Beljing, China
China: +86- 135.2088,0208 Email: bc_lawyer@163.com
Canada: +1-778.898.8787 Facsimile: +1- 604.430.8613

( ATTENDANCE 7O SWEARING OF AFFIDAVIT ONLY )
( NO ADVICE SOUGHT, NONE GIVEN )
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(a)
(b)

(©

(@

(e)
®

(g)

(h)

®

(k)

)

(m)

SCHEDULE “A”

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 PID:
006-486-126, Lot 34 of Lot 9 Block 15 Distdict 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;
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(p)
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stock power of attomney by the sharcholder(s) of Besco in favour of me with

respect to transfer of shares in the capital of Besco;

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;

stock power of attorney by the shareholder(s) of Viceroy Houses in favour of me
with respect to transfer of shares in the capital of Viceroy Houses;

share certificates of the pledged shares; and

collateral mortgage (including assignment of rents) by Viceroy Construction, as
mortgagor in favour of me 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.

. ,%ﬂf
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THIS IS EXHIBIT “4”
referred to in the Affidavit of
Weichang Yang sworn before me this

17" day of September, 2018

C .

Commissionerfor Taking Affidavits
(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garister & Soticitor, 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: bo_lawyer@163.com
Canada: +1-778.898.8787 Facsimile: +1- 604.430.8613
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Loan Schedule - Mr. Hulgang Sun Loan

074

As at September 14, 2018
Total Payment Principal Ingrest Accrued
Amount Principal Payment Interest Payment  Amount Upto Ameunt Up to
Date Description Recelved Received Amount Recelved Amount Date Date
01-Jun-17  Loan - 5,000,000.00
20-Jun-17  Principal payment . 1,200,000.00 1,200,000.00 - 3,800,000.00
10-Jui-17  Principal and interest payment 300,000.00 88,700.00 213,300.00 3,711,300.00
26-lul-17  Principal and interest payment 502,500.00 500,000.00 2,500,00 3,211,300.00
20-Aug-17 Interest payment 40,140.00 - 40,340.00
20-Sep-17 interest payment 40,140,00 - 40,140.00
20-Qct-17  Interest payment 40,240,00 - 40,140.00
28-Nov-17  Interesy payment 40,140.00 - 40,140.00
20-Dec-17  Interest payment 40,140.00 - 49,140,00
19-0an-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-18  Interest payment 40,140,00 - 40,140.00
Until 2018-09-14  Interest accrual 157,292.63
14-Sep-18  Total 2,403,900.00 1,788,700.00 615,200.00 3,211,300.00 157,292.63
PRINCIPAL & UNPAID INTEREST: 3,368,592,63
COSTS OWING! 208,300.97
TOTAL AMOUNT OWING: 3,577,893.60
PROPERTY TAXES OWING: 839,897.02

AMOUNT TO REDEEM MORTGAGE:

4,417,790,62
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THIS IS EXHIBIT “B”
referred to in the Affidavit of
Weichang Yang sworn before me this

17" day of September, 2018

Commissioner for Taking Affidavits
(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, parister & Soticitor, Notary

Barrister & Solicitor, Province of British Columbia, Canada
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3
Oriental Kenzo Plaza, Dong Cheng District, Beifing, China
China: +86- 135,2088.0208 Email: bc_lawyer@163.com
Canada: +{- 778.898.8787 Facsimite: +1- 604.430.8613
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' 30 : Mailing Address; Location:
f : :
m FSP * Regls tI }' PO Box 8431 Stn Prov Govt 2nd Floor - 940 Blanshard Streat
A SH : Victona BC VBW SV3 Victorla BC
COLUMBIA Crvices wvew.corporateonline.gov.be.ca 1877 526-1526

BC Company Summary

For
Bgsco INTERNATIONAL INVESTMENT CO,, LTD.

Date and Time of Search: September 08, 2018 10:33 AM Pacific Time
Currency Date: June 22, 2018
R R e
ACTIVE
Incorporation Number: BC0848201
Name of Company: BESCO INTERNATIONAL INVESTMENT CO., LTD.

Recognition Date and Time:  Incorporated on March 23, 2008 10:23 PM Pacific Time  in Liguidation: No
Last Annual Report Filed: March 23, 2018

Recelver: No

REGISTERED OFFICE INFORMATION
Maillng Address:

Delivery Address:

120-4811 VIKING WAY 120-4611 VIKING WAY
RICHMOND BC VBY 2K8 RICHMOND BC V8Y 2K8
CANADA CANADA
AR

RECORDS OFFICE INFORMATION

Malling Address: Delivery Address:
120-4611 VIKING WAY 120-4611 VIKING WAY
RICHMOND BC VBY 2K9 RICHMOND BC VeY 2K9
CANADA CANADA
DIRECTOR INFORMATION

l.ast Name, First Name, Middle Name:
SUN, HUIGANG

Mailing Address: Delivery Address:
120-4611 VIKING WAY 120-4611 VIKING WAY
RICHMOND BC V6V 2K8 RICHMOND BC V6V 2K8
CANADA CANADA

OFFICER INFORMATION AS AT March 23, 2018

BC0848291 Page: 1 of 2
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Last Name, First Name, Middle Name:
SUN, HUIGANG

Office(s) Held: (CEO)
Malling Address:

Delivery Address:
120-4811 VIKING WAY 120-4611 VIKING WAY
RICHMOND BC VGV 2K9 RICHMOND BC V6V 2K9
CANADA CANADA

Lottt avAy

BC0848201 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

am

Commissionerfor Taking Affidavits
(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, Barrister & Solicitor, Notary

Barvister & Solicitor, Pravince of British Columbia, Canada
Suite 618, 3381 Cambie Street, Vancouver, B.C, V5Z 4R3
QOriental 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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2,  Viceroy construction Ltd

3, Besco International Ltd
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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.

N

Anders Ekholm

Sworn to before me this
May 4, 2018

A

Signature, Notary Public
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Handwritten text indicated in italics
Description of Loan and Promissory Note

I got to know Weichang Yang through a friend, and on May 26, 2017 proposed borrowing RMB
25,431,500 yuan from him. On May 30, 2017, I 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, 2017, 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 Technology, 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.

[ 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. 1 will repay the loan in full by July 20, 2017, with an interest rate of 1% per day commencing
June 1, 2017,

3. If the loan is not fully repaid by July 20, 2017, I 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, | 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 fo 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, [ 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. T 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 %: EJ [signatwre:] Fuigang Sun

Full English Name %: [Sud _[signature:] Huigang Sun

Residential Address %: {Sur] 1922 W. 44th Ave
Vancouver V6M 2E7

Driver’s License No. %: EB DL.8595430 2017.06.14
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Huigang Sun’s Chinese Assets:
1. Rm. 2501, 25F, Bldg. B, Jinyuan Garden, No.
179 Changjiang Road, Nangang District, Harbin

2 Rm. 1001, Longdian Building, West 9th Street,
Daoli District, Harbin

3. Rm. 526, Mengkehui, No. 157 Changjiang Road,
Nangang District, Harbin

4,  Heilongjiang Far East Forest Co., Ltd.

S, Liaoning Far East Forest Co., Ltd.

6,  Harbin Rural Commercial Bank (5% stake)
7

. Villaat No. 3, Phase 1, Yalong Bay Princess
County, Sanya, Hainan

8,  One Beijing (courtyard) house

Huigang Sun’s Canadian Assets:

N Viceroy houses Ltd(80% stake)
N Viceroy construction Ltd

Besco International Ltd

4

]
2
3
4

N Villa in West Vancouver
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THIS IS EXHIBIT “D”
referred to in the Affidavit of
Weichang Yang sworn before me this

17" day of Septenber, 2018

an

Commissiovteryor Taking Affidavits
(or as may be) '
{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garister & 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; be_lawyer@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, 2017,

BETWEEN:

AND:

AND:

AND:

AND:

HUIGANG SUN, a businessperson having an address at 1922 West 44"
Avenue, Vancouver, BC, V6M 2E7

(the “Borrower™)

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

(“Besco™)

VICEROY HOUSES LTD., a British Columbia company having the
Incorporation Number BC1031157 and an address at 12211 Horseshoe
Way, Richmond, BC V74 4V4

("Viceroy Houses")

VICERQY CONSTRUCTION LTD., a British Columbia company
having the Incorporation Number BC1065867 and an address at 12211
Horseshoe Way, Richmond, BC V7A 4V4

("Viceroy Construction™)

ROYAL UNION BASE GROUP LIMITED, a British Columbia
company having the Incorporation Number BC1077342 and an address at
12211 Horseshoe Way, Richimond, BC V7A 4V4

(“Royal Union™)

310739.00002/91320098.5
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AND;

AND:

MAX MASTER INVESTMENTS LIMITED, a British Columbia

.company having the Incorporation Number BC1079886 and an address at
2700, 1055 West Georgia Street, Vancouver, BC V6E 3P3

(“Max Master™)

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
i an aggregate principal amount equivalent to $5,000,000 to the Borrower (the “Loan”).

The Borrower has executed and delivered in favour of the Lender a promissory note
(written in Chinese) dated June 14, 2017, as cvidence of the promise by the Borrower to
pay the Loan logether with interest and other amounts set out therein to and in favour of
the Lender (the “Initial Promissory Note”).

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”),

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 mutnal obligations contained herein and for other
consideration, the receipt and sufficiency of which are acknowledged, the parties agree as

follows:
1. INTERPRETATION
11 ' Definition. In the this Agreement, the following terms shall have the following
meanings:
{a) "Canadian Dollars” and the symbol "$" cach means dollars which are the lawful

currency of Canada;

(b) “Effective Date” means the date of this Agreement;

310739.00002-91520098.5
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(c) “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 the Loan Parties or any one or more of them to
the Lender arising under and pursuant to the 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;

o “Loan Parties” means the Borrower and the Guarantors, and *Loan Party”
means an applicable one of them, gs the context requires;

)] “Net Outstanding Amount” means the net amount as a result of the Outstanding
Amount minus the First Instalment;

G) “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, instruments 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 hereafter be, amended, modificd or supplemented.

1.2 Amendment and Restatement, This Agreement js 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 liabilitics under the Initial Promissory Note
that remain outstanding on the Effective Date shall, with effect from the Effective Date,
constitute Indebiedness hereunder, governed by the terms 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, This 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.

310739 00002 91520098.5
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4.
2. LOAN FACILITY AND PROMISE TO PAY
2.1 Acknowledgement of Outstanding Indebtedness. Each Loan Party

acknowledges and confirms that the Borrower owes the Qutstanding 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
maturity, 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, caleulated and
compounded monthly, both before and after maturity, default and judgment, until
all Indebtedness are 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.

(®  The Borrower promises to pay to the Lender the First Instalment, together with all
accrued 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.

O] 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 date as may be required under this Agreement, in the manner directed by
the Lender.

2.4 Acknowledgement of Benefit. Each Guarantor acknowledges that in view of its
busincss relations with the Borrower and the other Loan Partles (i) such Guarantor, the Borrower
and the other Loan Parties arc mutually 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 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 airangements.

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.

310739,0000291520098.5
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2.6 Indempnity, Each Guarantor 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 time suffer or incur by reason of or otherwise in connection with the
unenforceability or invalidity of the Indebtedness for any reason whatsoever, including, without
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 the 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 written notice or consent, waive such compliance.

32 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
Agreement and other Loan Documents and to incur the obligations provided for
herein or therein;

(b) in the case of any Loan Party 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

© each Loan Document to which he or it is party constitutes legal, valid and binding
obligations of him or it, enforceable against him or it in accordance with its terms,
subject to (i) applicable bankruptey, reorganization, moratorium or similar laws
affecting creditors rights generally, (ii) the fact that specific performance and
injunctive relief may only be given at the discretion of the courts, and (iii) 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.

34 Maximum Rate of Interest. The Loan Parties and the Lender agree that,
notwithstanding any provisions to the contrary contained herein or in any other agreement
between the parties, no Interest (as hereinafter 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:
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(a) the amount of any fees payable in connection therewith will be reduced to the
extent necessary to elirinate such excess;

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

() any overpayment that may remain after such crediting will be returned forthwith
to the Borrower pursuant to applicable law.

In this 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 ete. 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 performance of the

Indebtedness, each Loan Party 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 Party 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 constitute an event

of default (an “Event of Default™);

(a) any Loan Party fails to observe or perform any covenant, agreement, condition or
obligation in favour of the Lender, whether or not conlained 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 accrued interest
and other amounts payable when due;

®) 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;

() any Loan Party is in defauit under any document in favour of any creditor other
than the Lender;

(d)  the Borrower dies or is declared incompetent;

() any Loan Party commits an act of bankruptey within the meaning of the
Bankruptcy and Insolvency Act (Canada) or similar legislation or becomes
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bankrupt 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 there is instituted by or against such
Loan Party any other type of insolvency proceedings under the Bankruptey and
Insolvency Act (Canada) or similar legislation;

) 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 to perform his or its obligations to the Lender.

5.2 Acceleration. Upon the occurrence of an Event of Default, the Lender may
declare (with notification to the Borrower pursuant to applicable law) any or all 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,

53 Realization. Upon the occurrence 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 (o time waive in whole or in part any right,
remedy, breach or default under any provision of this Agreement or other Loan Documents, but
any such waiver on any particular occasion will not be deemed to be a waiver of any such right,
remedy, breach or default thereafler or of any other right, remedy, breach or default. No waiver
will be effective unless 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.

6. OTHER AGREEMENTS

0.1 Further Assurances. Each Loan Party shall at all times do, execute,
acknowledge and deliver or cause to be done, exccuted, acknowledged or delivered all such
further acts, deeds, transfers, morlgages, 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 therewith, Each Loan Party
constitutes and appoints the Lender to be his or its attorney with full power of substitution to do
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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 attomey, being granted by way of security and
coupled with an interest, is irevocable unti] the Indebtedness are 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) unless the Lender has requested any Loan Party to take any action
required pursnant 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 Partics and the Lender, or any one of them, in commection with the tramsactions
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 | 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
Party 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 hercin will merge
or discharge any obligations of any Loan Party or any instrument by which the same may be
evidenced.

6.6 Judpments, The taking of a judgment against any Loan Party on any of the
agreements herein contained will not operate as 2 merger of those agreements 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 of the essence of this Agreement and other Loan Documents.
6.8 Amendment, This 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 cominunication in connection
herewith will be cffective unless it is in writing and is executed by the party giving the same.
Any such communication may be given by delivery or maif 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
natice by means of an effective notice hereunder. Any such communication given by mail will
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be deemed to have been given on the earlier of the date of actual 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 Documents 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 other 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
guthorized 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 parties 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 the 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 unenforceability of any provision of this
Agreement will not affect the remaining provisions or the remainder of the impugned provision.

74 Number and Gender. Unless the context otherwise requires, words'imponing
the singular will include the plural and vice versa, and words importing gender will include al}
genders,

7.5 Headings. Headings have been inserted for convenience of reference only and
are nof 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 contcmplated herein
shall constitute the entive 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
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Py of documen.ts and if so executed, all counterparts or electronic copies shall be read and construed
AR together as if they formed one originally executed instrument.

[Signatures follosw this page)
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IN WITNESS WHEREOF the parties have execuled this Agreement as of the date first above
written,

Borrower:

SIGNED, SEALED AND DELIVERED by

HUIGAN%}N ye resence oft

Wime%f/ L/

)
)
)
)
)
WELSHAQ )
)
)
)
)
)

ey,

HUIGANG SUN !

Address Barrister & Solicilor

TONS CANADA LLP
20th Floor, 250 Hows Stree
Vancouver, 8.C. V6C 3R8
Telenhone (604) 687-4460

Occupation

Guarantors:

BESCO INTERNATIONAL
INVESTMENT CO,, LTD.
by its authorized siguaty\ry:
. . ,
NV
Authorized Signdlory |

Name: [l g
Mo geng S

Nt e M e M e e

VICERQY HOUSES LTD.
‘by its authorized signatory:

Aufhorfzed Signatory
Name: (i 3"”‘5 Sun

Title:

Nt et Nl Nl et s N N

VICEROY CONSTRUCTION LTD.
by its autharized signatory:

Name: (,,LW‘J arg fln

Title:

Mt e e N e N el s

Signoture page of Loon Agrecment



Guarantors:

ROYAL UNION BASE GROUP
LIMITED

by its authorized signato?:\
AN U%!’

Authorized 8ighatoy i
Name:
Title:

MAX MASTER INVESTMENTS
LIMITED

by its authorized W

AL
Authorized $ignatdry
Name:
Title:

Signature page of Loun Agreement

LW g A " A S W N N
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Lender:

Wi

WEICHANG YANG

Signgturd puge of Lot dgrecaan




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,
legz;{l!%/ égs;ribed by PIN: 51082-0010, PT LT 1-2 CON 1 HOPE PT2 9R2307 EXCEPT PT | 39R9406;
P E.

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 fimitation, shares and other
securities,

The general 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 sccurity agreement by Viceroy Houses in favour of the Lender for purposes of granting a
seeurity 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 granting a security
interest in al) present and after-ncquired personal property, 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 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 Bomower,

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.
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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 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
lo transfer of shares in the capital of Viceroy Houses.

The stock power of attorney by the sharcholder(s) of Royal Union in favour of the Lender with respect to
transfer of shares in the capital of Royal Union.

The stock power of attorney by the shareholder(s) of Max Master in favour of the Lender with respect to
transfer of shares in the capital of Max Master,

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,

And any additional specific security as may be required by the Lender,

Signature puge of Loan dgreement
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THIS IS EXHIBIT “E”
referred to in the Affidavit of
Weichang Yang sworn before me this

17t day of September, 2018

@

Commissionier for Taking Affidavifs
(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garister & Solicitor, Notary

Barrister & Solicitor, Province of Brifish 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: be_tawyer@163.com
Canada: +1- 778.898.8787 Facsimile: +1- 604.430.8613
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: WEICHANG YANG
No.8 Beisanjic 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 the Lender, at the address indicated
above, on demand, in lawful money of Canada, any and all Indebtedness of the Debior to the
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 future,
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 may be
or hereafter become barred or unenforceable, and whether incurred by or arising from agreement
or dealings between the Lender and the Debtor or by or from 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
shal) 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 fo 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

310739.00002:91521942.5
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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 unenforceability of
any other guarantees or other security which the Lender may now or hereafter hold in respect of
the Indebledness, whether occasioned by the fault of the Lender or otherwise, shall in any way
limit or lessen the Guarantor’s liability.

6. 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 otherwise 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 Joss
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 thereof or by the Debtor
amalgamating with a corporation, but shall, notwithstanding any such event, continue to apply ta
all Indebtedness whether theretofore or thereafier incurred and in the case of a change in the
membership of a Debtor which is a partnership or in the case of liabilities of the resulting
partnership or corporation, the term “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
rernain in full force and effect unti] the guarantee may be fully 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 the Lender from any liability arising therefrom.

10, This guarantee embodics all the agreements between the parties hereto relative to
the guarantce, 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 specificatly agreed that the Lender shail 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.

L1, This guarantee shall be binding upon every signatory hereof notwithstand{ng the
non-execution hereof or of a similar guarantee by any other proposed signatory or signatories.

31073900002 91521942,1
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12, This guarantee shall 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 govemed in all respects by the laws of the Province of
British Columbia and the laws of Canada applicable therein.

[remainder of page lefi intentionally blank)

310739.00002 91521942,
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SIGNED by the Guatantor wnder seal at |y s covciex _ British Columbia, this  °day
of . _July 2017

L

BESCO INTERNATIONAL
INVESTMENT CO., LTD,

Per: C/s

‘. e
Aftorized Signatory

Siganture Page of Guarantee and Postponement of Clatns ~ Besco thiernutivnal livestment Co., Lid.
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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

Commisstvuer for'Taking Affidavits
(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia }
Jantzen C. M. Chu, garister & Soicitor, 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: bc_fawyer@163.com
Canada: +1-778.898.8787 Facsimile: +1- 604.430.8613
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GENERAL SECURITY AGREEMENT

The undersigned (the “Debtor™) hereby mortgages and charges in favour of WEICHANG
YANG, a businessperson having an address at No.8 Beisanjie Fucheng Road Haidian Distriet,
Beijing, China (the “Secured Party”), 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 other assets and undertaking (collectively,
the “Charged Property”) to secure payment and performance 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 wil) the Debtor change its
name or have any other 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 the 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 that the prospect of
payment or performance of any of the 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 performance 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 rights and remedies
referred to above, the Secured Party and any Receiver may, afier 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 rights against others with respeet 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}

31073900002 91524096.3

107



108

IN WITNESS WHEREOF the Debtor has executed this General Security Agreement as of the
date stated below.

BESCO INTERNATIONAL
Dated: o) , 29° ,2017 INVESTMENT CO., Lin.
/

Per:

= Auwthé8rized Signatory

Stgnature Page of GSH - Besco International Mvostment Co, Lid.



Tab G



109

THIS IS EXHIBIT “G”
referred to in the Affidavit of
Weichang Yang sworn before me this

17" day of September, 2018

Commissionesfor Taking Affidavits
(or as may be)
( A commissioner for faking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garister & soicitor, Notary

Barrister & Solicitor, Province of British Columbia, Canada
Suite 618, 3381 Cambie Street, Vancouver, B.C. V5Z 4R3
Oriental Kenzo Plaza, Dong Cheng District, Befjing, China
China; +86- 135.2088.0208 Email: be_lawyer@163.com
Canada: +1-778.898.8787 Facsimile; +1- 604.430.8613
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 9/12/2018
File Currency Date: 09/11/2018
Family(ies): 1

pPagelis): 2

SEARCH : Business Debtor : BESCO INTERNATIONAL INVESTMENT CO., LTD.

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reufers 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
Family(ies): 1

Page({s): 2

SEARCH : Business Debtor ; BESCO INTERNATIONARL INVESTMENT CO., LTD,

FAMILY 108 1 ENQUIRY PAGE : lor 2
SEARCH : BD : BESCO INTERNATIONAL INVESTMENT CO., LTD.

00 PILE NUMBER : 729842274 BXPIRY DATE : 14JUL 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACRED :
REG NUM : 20170714 1554 1S90 8253 REG TYP: ® PPSA REG PERIQOD: 3
02 IND DOB : IND NAME:
03 BUS NAME: BESCO INTERNATIONAL INVESTMENT CO., LTD.
OCN :
04 ADDRESS : 120-4611 VIKING WAY
CIyyY : RICHMOND PROV: BC POSTAL CODE: VeY 2K?%
05 IND DOB : IND NAME:
04 BUS NAME:
OCN :
07 ADDRESS :
cITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
WETICHANG YANG
09 ADDRESS : NO, 8 BEISANJIE FUCHENG ROAD; HAIDIAN
CITY s BEIJING PROV: CHI POSTAL CODE: 100048
CONS. MY DATE OF OR NO PIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: FASKEN MARTINEAU DUMOULIN LLP {CL) (KA-VAN} (310739.00002)
17 ADDRESS : BAY ADELAIDE CENTRE, BOX 20
CITY : TORONTO PROV: ON POSTAL CODE: M5H 276

Page 1



EAMILY ; 1 0F 13 ENQUIRY PAGE : 2 08 2
SEARCH : BD : BESCO INTERNATIONAL INVESTMENT CO., LTD.

00 FILE NUMBER : 729842274 EXPIRY DATE : 14JUL 2020 STATUS :
1 CARUTION FILING : PAGE ; 002 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20170714 1554 1590 8253 REG TYP: REG PERIOD:
02 IND DOB IND NAME:
03 BUS NAME:
OoCN
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
Q06 BUS NAME:
OCN :
07 ADDRESS :
CITY H PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT ;:
Q9 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 MRKE MODEL V.1.N.
11
12
GEMERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 PDDRESS
CLTY : PROV: POSTAL CODE:

Page 2
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THIS IS EXHIBIT “H”
referred to in the Affidavit of
Weichang Yang sworn before me this

17% day of September, 2018

C s

Commissioner for Taking Affidavits
(or as may be)
( A commissioner for taking Affidavits for the Province of British Coiumbia )

Jantzen C. M. Chu, garister & 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: bc_lawyer@163.com
Canada: +1-778.898.8787 Facsimile: +1- 604,430.8613
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LRO#39 Charge/Mortgage Recolpted zs ND153386 on 20170724  at 1537

The applicant(s) hereby apples (o the Land Registrar, Yyyy mmdd Page 1 of 2
Properties

FIN 51082 - 0010 LT Interest/Estate  Foe Simple

Descripion  PT LT 1-2 CON 1 HOPE PT 2 9R2307 EXCEPT PY 1 30R0408; PORT HOPE

Address 414 CROFT STREET
PORT HOPE

| Chargor(s}

The chargar(s) heceby charges the land o ihe chargea(s). The chargor(s) acknowledges the raceipt of the charge and tha siandard
charge terms, if any.

Nsmo BESCO INTERNATIONAL INVESTMENT CO,, LTD.
Address for Servige 809 - 5081 No. 3 Road, Rishmond, 8C V8Y 282
I, Hulgang Sun, have the aulharily to bind the corporation.

This decument is not aulhorzed under Power of Allarney by this pardy.

[Chargco(s) Capacity Share

Name YANG, WEICHANG
Address for Sarvice No. B Beisanjie Fucheng Road, Haldian Distrlct, Belfing, Chinz 100048

l Statements I

Schedule: See Schedules

[me’sions . I
Principal $ 5,000,000,00 Currency  CDN
Calculstion Parod monthly
Balance Due Dale On Demand
Inlerest Rato 36.5% per annum
Payments
Interes! Adlustinon! Dale
Payment Oafe the first day of each month, [nterest only
First Paymeni Date
Lasi Payment Dalo
Standard Charge Temms
Insurance Amount {ull insurabla value
Guaranior

IST‘gned By

Kefly Yateman 333 Bay Siroet, Suile 2400, Bay acling for Signed 2017 07 24
Adelalde Cenite Chargor(s}
Toronto
MSH 276

Tel 416-386.-8381
Fax 418-384-7813

| have the authority to sign and ragisler the document on behalf of the Chargo(s).



LRO # 38 Charge/Mortgage
Tho applicant{s) horedy applies o the Lend Regisirar.

115
Racelpted as ND153386 on 2017 07 24 at 15:37

yyyy mm dd Page 2 of 2

Submitted By ]
FASKEN MARTINEAU DUMOULIN LLP 333 Bay Street, Suite 2400, Bay 201707 24
Adelaide Cenlre
Toranio
M5H 276
Tel 416-386-8381
Fax 418-364-7813
Fees/Taxes/Payment
Statufory Registretion Fee $63.35
Tolal Pald $63.35
[ Fite Number

Chorgor Clisn File Number :

310739.00002
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In this Charge:
@

(b)

©

(D
(e)
0}

)
()

SCHEDULE

ARTICLE 1: DEFINITIONS
DEFINITIONS

“Act” means the Land Regisiration Reform Act R.S,0. 1990, ¢. L 4 and all
amendments thereto in effect at the time of execution and delivery of this Charge;

“Business Day” means any day of the weck except Saturday, Sunday or any
statutory or civic holiday observed in the Province of Ontario;

“Charge” means this Charge/Mortgage of Land including all schedules attached
hereto;

“Chargee" means Weichang Yang;
“Chargor” means the party described in Box (11) of this Charge;

“Casts" means all fees, costs, charges and expenses of the Chargee or the
Receiver for (1) preparing, exceuting and registering this Charge and any other
related documents; (2) collecting, enforcing and tealizing 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 powers of a receiver; (9) obtaining any cxamination of the title or valuation of
the Property, or obtaining any environmental audits or reports of the Property;
(10) complying with any octions or directions required or given by any
governmental authorRty with respect 1o 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 specificaily identified elsewhere in this
Charge;

“Defsult” means any of the events set out in Section 5.1;

“Indebtedness” means any and all advances, debts, obligations or lisbilities of
the Chargor owing to the Chargee, whether direct or indirect, contingent or
otherwise, present or fulure, mature or not, voluntary or involontary, liquidsted or
unliquidated, and whether the Chargor may be Hable individually or jointly with
others, or whether recovety upon such advances, debts, obligations or fiabilitics
may be or herealter become barred or unenforceable, and whether incurred by or
arising from agreement or deslings between the Chargee and the Chargor or by or
from any agreement or dealings within or outside the country with any third party

0739 00 2/1536020 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 thal 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;

“Interest Rate” means the rate of interest set out in any document evidencing the
Indebtedness, such interest rate not to exceed the interest rate in Bex 9(b) of this
Charge;

“Property” means all 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 [ocated on, under or over those lands
and premises and all component parts of any of the foregoing;

“Receiver” means any receiver, manager or recciver and menager for the
Property and of the rents and profits of the Property appointed by the Chargee on
behalf of the Chargar or by a court on application by the Chargec; and

“Taxes* means all realty taxes, rates and gssessments, municipal, [ocal,
parliamentary or otherwise respecting the Property.

ARTICLE 2: CHARGE OF PROPERTY
CHARGE ON THE PROPERTY

The Chargor charges the Property to and in favour of the Chargee as security for:

(@)
(b)

3.1

payment to the Chargee of the Indebtedness; and

the performance of all ather obligations of the Chargor contained in this Charge
or In any other document relating to she [ndebtedness.

ARTICLE 3: PAYMENT PROVISIONS
DEFEASANCE

This 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 PRQVISIONS

The Chargor will pay the Indebtedness to the Chargee with interest at the Interest Rate (both
before and after maturity, Defauit and judgment) on demand, After @ Default, all moneys
reccived by the Chargee may be applicd on such part or parts of the Indebtcdness then owing
under this Charge as the Chargee in its sole discretion may determine.

310739 00002/91536020,2
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33 COMPOUND INTEREST

If the Chargor defaults in payment of any amount duc under this Charge, compound interest will
be payable on the interest in arrears from time to time, both before and after maturity, Defauit
and judgment and the arrears of interest will bear interest at the Interest Rate. If the arrears of
interest and the compound interest are not paid within one (1) 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 ffom 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 paymenis arc lost or delayed.

3.5 RECEIPT OF PAYMENT

Any payment reccived after 2:00 p.mm. 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 date
on which the payment is deemed by this provision ta have been received.

3.6 DISHONOQURED CHEQUES

If any of the Chargor’s cheques are not honoured when presented for payment, the Chargor will
pay the Chargee a reasonable servicing fee for each such returned cheque to cover the Chargcc (3
administration costs as permitted by applicable law, If any dishenoured 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: COYENANTS
4.1 STATUTORY COVENANTS

The covenanis decmed to be included in a charge under subsection 7(1) of the Act are expressly
Incorporated in this Charge and any other covenants contained in this Charge are intended to
supplement and not to derogate from the covenants st out in subsection 7(1) of the Act.

4.2 CHARGOR'S COVENANTS

In addition to the covenants decmed to be included in this Charge pursuant to Paragraphs | and 2
of Subsection 7(1) of the Act, the Chargor covenants with the Chargee that:

{a)  the Chargor will pay the Indebtedness and perform all of its covenants and
obligations contained in this Charge; and

310739.0000391516020.2
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(b)  Covenant 1.vii, deemed 10 be included in this Charge by subsection 7(1) of the
Act, is expressly varied by providing that the Chacgor will, before and after
Default, execute such further assurancos of the Property and do such other acts, at
the Chargor's expenst, as may be reasonably required.

4.3 INSURANCE

(8)  So long as there is any Indebtedness outstanding the Chargor will:

0

(i)

(iii}

(i)

™

(vi)

310739 00002/91 $36020.2

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 firc and extended perils insucance policles, including fire, wind,
storm, hail, explosion, earthquake, tempest, flaad, tornado, cyclone,
lightning, riot, impact by aireraft 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 property;

obtain comprehensive general public liability insurance, including
available broad form extensions against claims for bodily injury, death or
property damage occwrring oOn, in or about the Property, in amounts
satisfactory to the Chargee but in any event no less than $2,000,000.00 per
accurrence;

obtain insurance for loss of rental income in such amounts and for such
time periods as the Chargee may require;

if a sprinkler, steamn boiler, pressure vessel, oif or gas burner, coal blower,
stoker or air conditioning system is at any time operated on the Property,
insure and keep insured against loss or damage by explosion of or
otherwise caused by any such apparatus or systetn, and against perils
required to be insured against snd 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 cach sccident or occurrence in an amount not less
than the full replacement cost without dedustion for depreciation of sll
equipment so insured in such amounts as the Chargee may require;

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

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 avaifable,
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(8)

4.4

-5-

All Insurance policics will contain deductible limits approved by the Chargee in
advance and Will not contain any co-insurance requirements. The Chargee will be
named s 2 mortgagee in all insurance policies [except for liability policies undar
paragraph 4.3(a)(ii)). Al insvrance policies will contsin a standard morigage
clausc and loss payable clauses acceptable to the Chargee.

The Chargor will ensure that al} insurance policies are carried with campanics
approved by the Chargee, The Chargee may require any insurance with respect to
the Property to be cancelled and new insurance to be placed with companics
approved by the Chargee, [F the Chargor fails to obtain and maintain any
insurance requircd under this Charge, the Chargee will be entitled (but will not be
obligated) to oblain such insurance as the Chargee deems proper and the Chargor
will promptly repay to the Chargee all premiums pald by the Chargee for any such
insurance,

If uny loss or damage occurs to any part of tie Property, the Chargor will
immediately notify the Chargee and fumish, at the Chargor's expense, all
necessary proofs and do all ntcessary scis to enable the Chargee to obtain
payment of the insurance proceeds.

The Chargee will have z 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.

As additional security for payment of the Indebtedness and the performance of the
Chargor’s other obligations under this Charge, the Chargor assigns to the Chargee
all of the Chargor's interest in or under any policy of insurance now or hereafier
effecied with respect to all or any part of the Property, whether or not cffected in
accordance with the provisions of this Section, The Chargor appoints the Chargee
as attomey for the Chargor 0 endorse an behalf of the Chargor any cheques
issued by an insurer with respect 1o any policy of insurance effected pursuant to
this Section or atherwise,

The Chargor will immediately deliver to the Chargee the originals or certified
copics of afl insurance policies affecting the Property. The Chargor will provide
to the Chargee at least thirty (30) days before the expiry of any insurance policy,
evidence satisfactory to the Chargee scting reasonably that the insurance policy
has been renewed or that a comparable new policy has boen obtained.

MAINTENANCE AND REPAIR

The Chargor will keep the Property in goed condition and repair. The Chargee
may at any time in its sole diseretion by its agents enter upon and inspect the
Property. The Chargee may also enter upan the Property and make such repairs
as it deems necessary and the Costs of such repeirs will be payable immediately
by the Chargor,
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(b) Without limiting the foregoing, if the Chargee or its agents cnter upon the
Property and makes such repairs as the Chargee deems necessary, the Chargee
will not thereby be dcemed to be a mortgagee in possession,

(¢)  The Chargor will comply with all Jaws, by-laws and regulations in force from
time to time of any governmental authority or agency having jurisdiction affecting
the operation, condition, meintenance, use, occupation, construction, repair or
alieration of the Property. The Chargor wilt at its own expense promptly and in a
good and workmanlike manncr make all improvements, alterations and repairs
that may be required from time 1o time to effect such compliance, The Chargor
will advise the Chargee in writing of any such improvements, alierations and
repairs and will obtatn the Chargee's consent thercto in writing.  All plans and
drawings will be subject 1o the prior written approval of the Chargee.

(d)  The Chargor will not make or permit to be made any allerations or additions to
the Property, demolish any building or part thereof located on the Property, permit
waste 1o 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).

(¢}  The Chargor will diligently carry on the work of construction of any building or
buildings being constructed on the Property. 1fat any time the Chargor fails to do
so for a period of ten (10) days or, sithout the consent in writing of the Chargee,
materially departs in such construction from any plans and specifications which
required the Chargee’s approval or from the pencrally accepted standards of
construction in the locality of the Property or permits any construction lien or
other lien to be registered against the Property for any period exceeding twenty-
one (21) days, then the Chargee, at Its option, may either (i) at any time thereafter
through its agents or contraclors enter and have exclusive possession of the
Property and of sll materials, plant, gear and cquipment thereon free of
interference from the Chargor and may complete the construction of any building
or buildings either according to the safd plans and specifications or according (o
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 suph lien, The Chargor wil] 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,

4.5 TAXES
(@)  The Chargor will pay ail Taxes when due. Within one (1) month after the date
fixed for the payment of the last instalment of Taxes in cach year the Chargor will

furnish the Chargee with receipted tax bills showing that all Taxes for the year
have been paid.

(6)  Notwithstanding anything contained in paragraph () of this Section,
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(i the Chargor, if requested by the Chargee, will pay to the Chargee in
monthly instalments on the first day of each month such amounts as in the
opinion of the Chargee are required to pay cach succeeding year's Taxes
by the time such Taxcs or the first instalment fall due; the Chargor will
also pay to the Chargee on demand before the due date of cach year's
Taxes or the first instalment eny additional amount which may be required
50 that cut 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 the due date of the fivst instalment;

(i) the Chargeo will not be obligated to pay any Interest or other aflowance
upon any amounts deducted by or peid to the Chargee under this Section;
and

(iti)  if at any time the monies held by the Chargee on account of payment of
the Taxes under this Charge are 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 Taxcs will be payable
by the Chargor fogether with interest thercon af the Interest Rate from the
date of payment,

The Chargor will forward 1o 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 §: DEFAULT AND REMEDILES

EVENTS OF DEFAULT

Euch of the lollowing events constitutes a Default under this Charge:

(a)

®

(<)
(d)

(@)

the Chargor fails io make any payment of all or any part of the Indcbtedness when
due;

the Chargor commits & breach of, or fails to observe or perform, any covenant or
obligation under this Charge or any other agreement from time to time in effect
between the Chargor and the Chargee in any way relating to or connected with the
Property or this Charge, or if any representation or wartanty of the Chargor
contained in this Chatge or in any such other agreement will prove to be false or
incorrect in any material respect;

the Chargor ceases or threatens to cease to carry on its business;

the Chargor fails to discharge immediately any judgment for the payment of
money rendered against it;

the Chargor commits any act of bankruptey, becomes insolvent or admits its
insolvency (as defined or provided for in any applicable statute);
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0, any procecding, voluntary or involuntary, is commenced respecting the Chargor
pursuant to any statute selating to bankruptcy, insolvency, reorganization of debts,
liquidation, winding up or dissolution, including, without limitation, any
proceedings under the Bankrupicy and Insolvengy Act, (Canada) the Companies’
Creditors Arrangemeni /ct (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 and menager, trustee, sequestor, custodian or
liquidalor or person with similar powers is appointed (or an application for such
appointmem will be brought) judicially or extra-judicially for the Chargor or for
any of its property;

(g)  the Chargor or any of its property becomies subject to any execution, sequestration
or other process of any court or to distress or any analogous process;

(hy  the Chargor defaults under any agreement with respect to any indebtedness or
other obligation to any person other than the Chargor if such default fias resuited
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
#ny part of the Property;

() the Chargor or any tenant of the Property is in violation of any applicable
cnvironmental law, by-law, regulation, approval or order; any contaminant or
hazardous substance (including, without limitation, 8 “contaminant” as defined in
the Environmental Proiection Act) is present on the Property; or the Property is
used as a waste disposa! site;

6)] the Chargor fails to complete any construction or renovation expeditiously after
obtaining the Chargee’s approval; or

(k)  any construction lien upon the Propeny is not discharged or vacated within
twenty-one (21) days afier the Chargee has by notice in writing required the
Chargor to remove it.

5.2 POWER OF SALE

After & Default which has continued for the minimum period provided by law, the Chergee, on
giving the minimum notice required by law, may enter on, lease or seli the Property. I permitted
by faw, the Chargee may enter on, lease or scll the Properiy without notice,

5.3 CHARGEE’S RIGHTS ON SALE

After @ Default the Chargee may sell the Property or, if the Property is leaschold 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 otherwlse and
with such conditions of sale as the Chargee may in its discretion desin proper, If any sale Is for
credit or for part cash and part credit, the Chargee will not be accountabls for or be charged with
any moneys until they are actually received. The Chargee may rescind or very any contract or
sale and may buy and re-sell the Property 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 imegularity or impropriety of any Kind will invalidate any sale under this
Charge, and the Chargee alone will be responsible for any demage caused thereby, The Chargee
may self without entering into actuaf possession of the Property and while in possession will be
accountable only for moneys which are actually received by it. The Chargee may, subject to the
restrictions of applicable legisiation, sell parts of the Property from time to time to satisfy any
portion of the Indebtedness, leaving the remainder of the Property as security for the residue of
the Indebledness, The Chargee may scll the Property or tny portion of the Property subject to the
balance of the lndebtedness not yet due at the time of such sale.

54 COSTS OF SALE

The Casls 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 Chacge wil) be payable by the Chargor.

5.5 VARIABLE INTEREST RATE

if the Interest Rate is a variable rate and, after a Defauls, there is a period specified or allowed
by this Charge or by law during or at the end of which this Charge may be redesmed or placed in
good standing and an 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 wifl be the Interest Rate in
effect on the day next preceding the first day of such period.

5.6 RIGHT TO DISTRAIN

‘The Chargee may distrain for arrears of any portion of the Indebtedness, The Chargor waives
the right (o claim exemption and aprees that the Chargee will nat 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 teansferred the Property to the Chargee by way of mortgage subject to a proviso for
redemption.

58 RECEIVERSHIP

(n) After o Default the Chargee may, in its sole and absolute discretion, with or
withoul entering into possession of the Property, by instrument in writing appoint
a Receiver of the Property and of is rents and profits and with or without seeurity
and may from time to time 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 have unlimited access to the Praperty as agent and atiorney for
the Chargor (which right of access will not be revocable by the Chargor) and will
have full power and unlimited authority to:

(0

(iH

(tiiy

(iv}
)

{vi)

{vif)

JHIRR (N0 510020 2

collect the rents, fees and profits from tenants or other persons using or
occupying the Property;

rent or license any portion of the Property which may become vacant on
such terms and canditions as the Receiver considers advisable and enter
into and execute leases or licenses, aceept surrenders and terminate leases
or licenses;

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 all or any
part of the Chargor's materials, supplics, plans, tools, cquipment
(including appliances) and property of every kind and description;

manage, operate, tepalr, alter or extend the Property;

carry on or coneur 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 teems and with such salaries, wages or remuneration as he wili think
proper, and to repair and keep in repair the Property and to do all acts and
things necessary in the opinion of the Receiver for the camrying on of the
business of the Chargor and the protection of the Property;

sell or lease or concur in selling or leasing any or all of the Property and to
carry sny such sale or lease into effect by conveying 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 scem best and any such sale
may be made from time to time as to the whole or any part or parts of the
Property; and he may meke any stipulations as to title or conveyance or
commencement of title or otherwise which he may deem proper;

torrow money to carry on the business of the Chargor or to maintain the
whole or any part of the Property in such emounts as the Receiver may
from time to time deem necessary and in so doing, the Recciver may issue
certificates that may be payable when the Recciver 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
1o this Churge; and
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(viii) cxecute and prosccute all suits, proccedings and actions which the
Receiver, in his opinion, considers nccessary for the proper protection of
the Property, to defend ail suits, procecdings and actions against the
Chargor or the Receiver, to appear in and condust the prosecution and
defense of any suit, proceeding or action then pending or thereafter
instituled and (o appeal any sult, proceeding or action,

The Chargee may at its discrction vest the Receiver with all or any of the rights
and powers of the Chargee.

The Chargor will ratify and confirm whatever the Receiver may do with respect to
thc Properly,

The Chargee may fix the reasonable remuneration of the Receiver who will be
entitled to deduct the same out of the revenue or the sele proceeds of the Property.

The Receiver will be deemed the agent or attorney of the Chargor and, in any
gvent, not the agent of the Chargee and the Chargee will not be responsible for his
acts or omissions.

The appointment of the Receiver by the Chargee will not resuft {n or create any
liability or obligation on the part of Lhe Chargee Lo the Receiver or to the Chargor
or to any other person and no appointment or removal of the Receiver and no
actions of the Receiver will constitute the Chargee a mortgagee in possession of
the Property.

No Receiver will be jiable 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:

() the Receiver's remuncration aforesaid;

(i) all costs and expenses of every nature and kind incurred by the Recciver in
connection Wwith the exercise of his powers and authority;

(iii)  interest, principal and other moncy which may, from time to time, be or
become charged upon the Property in prioeity to this Charge, including
Taxes nnd Recejver's certificates;

(iv) 1o the Chargee al} Principal, interest and other monics payable under this
Charge to be paid in such order as the Chargee in its discretion will
determing; and

(v)  thereafier, the Receiver will be accountable 1o the Chargor for any surplus.

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 intcrest from the date
of demand at the Interest Rate.
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M Save as to claims for accounting, the Chargor releases and discharges the
Receiver and the Chargee from cvery claim of every nature whatsaever, 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 2s a result of anything done by the
Ifteczéivcr unless such claim be the direct and proximate result of dishonesty or

auaq.

(k)  The Chargee may, at any time and from time to time, tesminate any such
receivership by notice in writing to the Chargor and to the Receiver.

10} The statwtory declaration of an officer of the Charges as to default under the
provisions of this Charge and as to the due sppointment 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 denling 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 Chargeo as his attorney to cxecute such consent or
consents and all such documents as may be requived in the sole discretion of the
Chargec to give effect to the foregoing provisions,

59 GENERAL RIGHTS OF CHARGEE

After a Default the Chargee may, but will not be obligated to, perform or cause to be performed
any obligatians of the Chargor under this Charge, and for such purpose may do such things as
may be required, including, without limitation, cntering upon the Property and daing such things
upon or in respect of the Property as the Chargee reasonably considers necessary. The Costs of
ail such actions taken by the Chargee will be paid by the Chargor.

ARTICLE 6: DEALING WITH THE SECURITY
6.1 CONCURRENT REMEDIES

The Charges may excrcise all remedies provided for in this Charge or at law concutrently or in
such order and at such times as it may se¢ fit and will not be obligated to cxhaust‘any remedy or
remedics before exereising 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 Chacgor’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 Rate. Any such judgmcpl may
provide that interest thereon will be computed at the Intercst Rate until such judgment is fuily
paid and satisfied.
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6.3 ASSIGNMENT BY CHARGEE

This Charge and the Indebtedness are assignable by the Chargee without zny 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 Chaege is to be
assigned and not discharged, will not cause this Charge to cease to operate nor entitle the
Chargor to o discharge of this Charge.

6.4 DISCHARGE OF CHARGE AND RELEASE

(8)  The Chargee will have a rcasonable period of time after full payment of the
Indebtedness to prepare and exceute a discharge of this Charge. Interest at the
Interest Rate will continue to sun and accrue on all Indebtedness unti) full
payment has been received by the Chargee. All legal and other expenses for the
preparation snd 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
legisiation, a¢ any time release any past or parts of the Property or any ofther
sceurity 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 that
actually reccived by the Chargee, Every part or lot into which the Property is or
may hereafler be divided will stand charged with the entire Indebtedness,

(c) The Chargee may grant time, renewals, extensions, indulgences, releases and
discharges, may take securities from and give the same up, may abstein from
taking securities from or from perfecting securities and may otherwise deal with
the Chargor and all other persons and sccuritics as the Chargee may sec fit
without prejudicing the rights of the Chargee under this Charge.

6.5 EXPROPRIATION

If the whole or any part of the Property is expropriated, condemned or atherwise teken by any
governmental authority or corporation having jurisdiction or is sold in fieu of or in reasonable
anticipation of any such procecdings, 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 OF TIME

Neither any extension of time 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 ather person or persons Hable for payment of the lndebtedness.

110739 n00020156020 &

128



“14-

6.7 SALE OR TRANSFER

(a)  ifthe 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, 21 the option of the Chargce, immediately become due and payable.

) Hf there is any transfer or issuc by sale, assignment, bequest, inheritance, operation
of law or other disposition, or by subscription, from time to time 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 ai 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 oceurred or
has been deemed to have occurred.

() No sale, teansfer or sonveyance of the Property by the Chargor, whether with or
without the consent of the Chargee, will in any way change the lisbility of, or in
any way alter the rights of the Chargee against the Chargor or any other persen
liable for payment of the Indebtedness ar the performance of the obligations in
this Charge.

6.8 ACCELERATION

After & 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 Chergee, immediately become due and
payable.

6.9 LEASEHOLD RIGHTS

The Chargor wil§ perform the obfigations of the landlord under cvery subsisting and future lease
affecting all or any part of the Property, and will not do, negleet to do, or permit to be 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 diminish the value of any lease,
the rents therein provided or the interest of the Chargor or Chargee therein, 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 wilt rot without the written consent of the Chargee
accept any prepayment of rent or other monies payable under any lease, or praposed lease, in
excess of one (1) month's rent.

ARTICLE 7: ASSIGNMENT OF RENTS
7.1 ASSIGNMENT OF RENTS

(8  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, topether
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with the benefit of obligations guarantees and indemnities contained in those
leases.

(b)  Immcdiately after granting any lease of the Property the Chargor will, if requested
by the 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 exceute and deliver to
the Chargee all such notices and other documents as may be required in order to
effect such assignment,

(¢} Nothing contained in this Charge will make the Chargee responsible for the
caffection of rents payable under any lease of the Property or for the performance
of any of the landiord's obligations contained in any such fease,

(d)  The Chargee will not by virtue of the excreise of any of its rights under this
Scction be deemed a morigagee in possession of the Property.

(e}  The Chargee will be liable to account only for such rents as arc sctually received
(less rcasonable collection charges). The Chargee may apply such rents to the
payment of the Indcbtedness in such manner ag it may determine,

€3] The Chargor will until Default be entitled to colicet all rents and other amounts
due under all jcases of the Praperty. The Chargor irrevocably authorizes 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,

(8)  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.

ARTICLE 8: MISCELLANEOUS
8.1 INSPECTIONS

The Chargee or any desighated agent of the Chargee may at any time enter upon the _Property o
inspect it and may at any time cater 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 10 or in connection with this Charge such
notice may be given In any manner permitted or provided by the laws applicable thereto, or,
subjecy 10 the laws applicable thercto, may af the option of the Chargee be given by leaving it
with an officer or dircetor of the Chargor or with & grown-up persan at the offices of the
Chargar, by mailing it by prepaid registered post addressed to the Chargor at the fast known
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address of the Chargor, by sending it by any clectronic 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 Froperty
is located, Such notice will be sufficient slthaugh not addressed to any person by name or
designation and notwithstanding that any person to be affected thercby may be unknown,
unascertained or under any disability. Subject to the laws from time to time applicable thercto,
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 spesified. In
this Cherge, words in the singular include the plural and vice-versa and words in one gender
include all genders. Time will be of the cssence of this Charge. All provisions of this Charge
will have offect 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
unenforecable 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 Charge will remain in full force and effect.

8.4 TITLES

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 of this Charge.

8.5 GOVERNING LAW

This Charge will be governed by, and intespreted and enforced in accordance with, the laws_ in
force in the Province of Ontario. The Chargor irrcvocably submits to the non-cxclusive
jurisdiction of the cousts 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 Defau It,
whether or not the same as or similar to the Default waived, and no act or omission by the
Chargee will extend to, or affect, any subsequent Default or the rights of the Chargee arising
from such Default Any such waiver must be in writing and signed by the Chargee to be
cffective. No failure on the part of the Chargee or the Chargor to exercise, and no delay by the
Chargee or the Chargor in exercising, any right under this Charge will operate as 8 waiver of
such right, No singie or partial exercise of any such right will preclude any other or further
exercise of such right or the excreise of any other right.
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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 atterney to make and
excoute all such agreements, acts, malters or things, with the right to use the name of the
Chargor, whenever and wherever it deems necessary or expedient and 1o carry out the Chargor's
abligations 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 party) and permitted
assigns. All of the obligations of the Chargoer in this Charge will be deemed to be covenants by
the Chargor in favour of the Chargee.

8.9 STATUTES

Unless specificd atherwise, reference in this Charge to a statute refers to that statute as it may be
amended, or to any restated or suceessor legislation of comparable effect.

310739 00032/91 5360202
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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

/'/l/ﬂ/\/ .
Commisstenerfor Taking Affidavits
(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )
Jantzen C, M. Chu, sarister & 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 Emall: be_lawyer@163.com
Canada: +1-778.898.8787 Facsimile: +1- 604.430.8613



mailto:bcjawyer@163.com

134

&1, REGISTER {ABBREVIATELY FOR PROPERTY 1DENTIFIER
LAND

REGISTRY
OFFICE A3% 51062-0010 {1LT)

* CERTIFISL i Al ST ¥ITH THE LAND TITLES ACT * SUBJECT TO AESEHVATIONS IN CROWN GPANT *
PROFIWTY TESCRIPTION: PT LT 142 CON 1 HOPE PY 2 9R23QT EXCEPT PT ) J«i<ium: AT HOPE

oF 2
0 FOR TLilk1toal
8709712 AT 13302124

8} Ontario B2 ceQ‘nté "9;

¥ REMARKS:

ALTFIER: BECENILY: FIN CRE
L FINST CONVIRGIOH TRUM ) 2004001,
L¢io QUALTFLED

WEES CAPACITY SHARE
TERHATIONNL, [WVESTHENT CO., LTD. ROWN

T T
CERTS
REG. M. bATE INSTARENT TYPE , AVOUNT 1 PAATIES TROB PARTIES TO - [~21]
— revreemrerrrer————r—r———
o0 FRINTONT INCLUDES ALL DOCWYCNT TYPLS AND|DILETED JHSTRUNENTS SIINCE Jolcalf <0y on

CECT, ON FIRST REGISTRATION UNDER TE LAND TITLES ACT. T0;

. SUISCCTION €1(211 OF THE LMD rlr;.:.‘s ACTe TXCOPT PARAGRAPIF 12, PRAKHE (4, PROVINCING SUCCTSSION DUTIES *

A AN ESCHEATS QR FUREEITURE TO rll!:: CRONN. ;

.. THE RIGHTS Of ANY PLRSON WHO HDUL:D. 8UT FoR THE W;) PITIES ACY, BE EXNIITLED TO THE LANO OR ANY PART OF |

. 3T THROUGH LENGTH OF ADVERSE POSSESSION, PRESCHI“'I’ON, HISPESCRIFTION 29 UDUNDARIES SETTLED BY

i CONVENTION. ’
. ANY LEASE TO|WHICH THE suasf:crm; 0421 OF THL REGISTAY ACT APPLIES,

SUIATE O COMVERSTON TO{LWD TITLES: ?005/0;/73 v !

SRIIDY 1908/02/03 , PLAN REFERENCE . i <
. . i ‘
THURIE 196%/02/28 | TRANSFER Yoy COMPLETELY LELETSD v
. . ) VICEROY HOVES LIMITED
i . !
PRUTEY? 1989/G5/03 | AGREEMENT ( s THE CORPORATION OF THE WUHICIPALITY OF PORT HOPE <
RENARKS; SITE HLAN ! ,
i '
NCZW1367  1999/07/15 | NOTICE OF LEASE L e+- OLLETED AGAINGY TIllS PAQPERTY '+* .
! ROGERS CANTEL 1MC.
) |
WC295644  1999739/12 | RGREERENT { THE CONPORATION OF TIIE HUNICIPALITY OF PORT HOPE c
: i
#C257322 200031715 | AGREEMENT . {THE CORPORATICH OF THE IURICIPALITY OF PORT HOPE K
RCI159402 2005705702 | ASREZHINT ! 1 THE CORFORATION OF i NURICIPALITY OF PORT HOPE ¢

REMARKS: SITE n:m
1)

wDH615] 2000/12/22 | CARGE ) s+ COMPLEYELY DELETED ***
NOTE: ADIDINING PAOPERTSES SUIOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE 1NCOMSISTEMNCIES, IF MNY, WITR DESCRIPFICH REPRESENTUD FOR THIS PROPERTY,
HOTE: ENSURE THAT YOUR PAINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAY YOU HAVE PICKED THEM ALL UP.

: |
|




8} Ontario

LANG

BEGISTAY
OFFICE #39
* TEATIFICO IN ACCCHUDNNRCE WITH THE LA

PARCEL RAGISTER IABBRIVIATED) FOR PROFERTY Ligntlr

PAGE 2 OF 2

PREPARED FOR TLHoltoml)
O 2018709712 AT J4:12:24
CT TO PRSFFATIONT [N CROWN GRANT '

135

REG. KUM. DATE IRSTRININT TYPE

.
T

ROUNT

PARTIES FROM

PARYIES YO

CERT/
CHKD

NDSITID 2011702713 iTW-’S"C“ 0¥ CHARAGE

i
RENARKS: KD36153.
! \
1
NDBS5324 iZDlZn’lZ/?I BISCIl OF CUARGE

REMARKS: NDSG25).

NDOSIAM 2012712721 [ CMARGE
xo02623 12013703710 Juo oerssvrr Lease
H
aekuss: ncao)ser.
ND1014BS - 2034700726 1 DISCH OF CIARGE
: i

RIMARKSS NDS5TXe.

NDIO7455 : 7014/08/25 | CRARGE

HB123267  , 2015/09/17 1 TRANSFRR OF CHARGE

RENARKS: ND107455.

HDIZ74G 2015/712/22 | APL VESTING ORDER
*

WD153306 . 2017/03/24 | CHARGE

ND159134 2017411708 :HD ASSEN RENT GEN
REMARKS: WDI5330§.

NDIGEBEL ::o:nms/zu CHARGE

HDIGESE2 2008705728 | O ASSGN RENT GEM
AEMAARS: ND16EHST

5,870,000

$%, 1100, 000

45, 000, (00

VICEROY HOMES LSMITLO
¢ ¢r CONPLETELY DELETED *r¢
OPIN CAPITAL INC.

*'r CQUPLETELY CELETED *
JOINT STCCK COMPANY "OPIN*

tre COMPLETULY DLLETED ***
VICERQY HiCHES LIMITED

"¢ COMPLETELY LELETED *°*
ROGEAS COMUNICATIONS INC,

*1¢ COMPLETELY DELETED **¢
CALLIDUS CAPITAL CORPORATION

+** CGAPLETELY DELEVED »**

VICEROY ROMES LIMITED

*et COHPLETELY DELETEQ ***

ELLE HOATGAGE CORPORATION

SUPREES COURT OF BRITISH COMAMBIA

BESCO INTERBATIONAL IRVESTHENT CO., LTP.

BESCO TNTRRMATIONAL TNVESTMENT CO., LTD.

BESCO INTERMATIORAL INVESTHENT €O., LTD.

BRECO THTLRNATIONAL INVESTHENT CO.,

APTN CAPITAL INC,

JRINT STOCK COMPANY “OPIN®

CALLICUS CAPITAL CORPORATION

YICLROY KOMES LIHITED

FLLL YORTGAGE CORPORATION

BEGCO INTERNATIONAL IKVESTHENT CO., LTD.

OBSCO INTLRNATIONAL INVISTHENT CO., LTR.
YAHG, WSICRANG

TG, WEICHANG

YARG, WETCHANG

YANG, AEICHWG

HOTE: ADYOINIKG PROPERTIES SHOULD 8 IMVESTICATED TO ASCERTAIN DESCRIPTIVE [NCONSISTENCIES, IT ANY, WITR DESCRSPTION RLPRESENTED FOR THIS PROPERTY.

HOTEr EHSURE THAT YOUR PRIKTOUT STATES THE TOTAL NUMHER OF PAGES AND TRAT YOU HAVE PICKTR THEM JLL UP.



Tab J



136

THIS IS EXHIBIT “J”
referred to in the Affidavit of
Weichang Yang sworn before me this

17" day of September, 2018

(.

Commissionerfor Taking Affidavits
(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, sarister & Siicitor, Notary
Barrister & Solicitor, Pravince of British Calumbia, Canada
Suite 618, 3381 Cambie Street, Vancouver, B.C. V6Z 4R3
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China
China: +86- 135.2088.0208 Email: be_lawyer@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.

1, e :;r et Jeewm | adirector of the above-named company, cexlify, having made due
inquiry. that attached hereto is a true and exact copy of a resolution of the direclors of such
company (including the Defined Terms Schedule referred to therein) duly passed or adopted in
writingasof ___o 2 298 , 2017, and that such resolulion has nol been varied and
remains in full foree and effect, and I understand that WEICHANG YANG will be relying on

this certification in deciding whether to advance funds or to otherwise extend or continue credit.

7

N b )
Datte: S . L2017 Signature: \‘\ %k.z"\
= )

7 /a—d

~
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DIRECTORS’ RESOLUTION
BESCO INTERNATIONAL INVESTMENT CO,, LTD,

“IN THIS RESOLUTION terms used with initial capital letters will have the meanings

given fo them in the attached Defined Terms Schedule, and the above-nanied company will
be referred to as the “Company™.

WHEREAS:

Al The Lender has issucd the Loan Agreement (o the Company and the other Loan
Partics, a copy of which has been presented or made available to the directors of the Company.

3. In addition to the Loan Agreement, the Lender requires the Company 1o exceute
and deliver the other documents referred to in the attached Defined Terms Schedule as
documents (to be) exceuted by the Company in favour of the Lender (collectively, the *Seeurity
Documents™, and together with the Loan Agreement, the *Documents™), copies of which have
been prescehted or made available to the divectors of the Company.

C. The dircctors of the Company are of the view that (i) the Company and the other
Loan Parties are mutually 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 Lender to the Borrower, and the grant of the security contemplated in the Sceurity
Documents are in the interests and 1o the advantage of the Company, and (iii) the Company will
derive significant commercial benefit from these arrangements,

BE T RESOLVED TTAT:

l. The Company acknowledpe and consent o the Loan Agreement and give the financial
assistance, grant the security, make (he spreements. and observe and perform its
obligations under Loan Agreement, the terms and conditions of which are authorized,
ratified and approved.

ts

The Company give the linancial assistance, grant the security, make the agreements, and
observe and perform its obligations under the Documents. the terms and conditions of
which are authorized, ratified and approved.

3. The execution and delivery by the Company of the Documents or any one or more of
them (whether prior to the date of this resolution or otherwise), the making of the
agreements set out thercin and the observance and performance of its obligations
thereunder, are authorized, ratified and approved.

4. Any one or more director(s) and/or officer(s) of the Company is/are authorized to execute
andl deliver on behalf of and in the name of the Company, under seal or otherwise, the
Documents, with such atmendments, additions, and deletions as such director(s) and/or
officer(s) in his, her or their discretion may approve, and all such other deeds, documents,
and writings as such director(s) and/or oflicer(s) in his, her or their discretion may
approve as being necessary, desirable or useful for the purpose of giving effect to (his
resolution, and exceution accordingly will be conclusive evidence of such approval.

330739 00002191 310002 |
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3. This resolution may be signed by the directors in any number of counterparts, cach of
which shall be deemed to be an original and al) of which taken together shall be deemed
1o constitule one and the same document, Transmission of a copy of this resolution by
means of telecommunication (by way of a fax ar atfached as an electronic image (PDF,
TIF., efc.) to electronic cmail) shall be as effective as delivery of a manually signed
counterpart hereof,

[remainder of page left intentivnally blank]
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Each of the undersigned consents to and passes the foregeing as a resolution of the
directors  of  BESCO INTERNATIONAL INVESTMENT CO, LTD, as of
,.\/) PRV , 2017,

\

P e \\

FUIGANG SUN
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DEFINED TERMS SCHEDULE

The following defined 1erms are set out in 3 catepories: Parties, Real Propertics, and IDocuments.

“Besco™ means Besco lnternational fnvestment Co,, Lid. a British Columbia company having the
[ncorporation Number BC0848291.

“Borrower” means Huigang Sun, a businessperson having a mailing address ar 1922 West 44™ Avenue,
Vancouver, BC,

“Guarantors™ means Besco, Viceray Houses, Viceray Construction, Max Master, and Royal Union, and
“Guanantor” means an applicable one of them, as the context requires.

“Leuder”™ Weichang Yang. a businessperson having a mailing address at Na. § Beisanjie Fucheng Road
Haidian District. Befjing, China.

“Loun Parties™ means. collectively, the Borrower and the Guarantors, and “Loan Party™ means an
applicable one ol them, as the context requires.

“Max Master™ means Max Master Investments Limited, a British Columbia company having the
[ncorporation Number BC1079886.

“Royal Union™ means Royal Union Base Group Limited, a British Columbia company having (he
Incorporation Number BC1077342.

“Yieeroy Construetion” means Viceroy Construction Lid,, a British Columbia company having the
Incorporation Number BC1065867.

“Viceroy Houses™ means Viceray JHouses tad., a British Columbin company having the {ncorporation
Number BCTO31157.

Real Properties:

“BC Property™ means the real property located at or about 1922 West 44" Avenue, Vancouver, British
Columbia, tegalty described by PID: 006-486-126, Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019,
“Besco Propery™ means the real property located at or about 414 Croft Street, Port Hope. Ontario,
legnlly deseribed by PIN: $1082-0010, P1ET 1-2 CON 1 HOPR PT2 9R2307 EXCEPT PT | 39R9406:
PORT HOPL.

Docunents:

“RBC Mortgage™ means the collatoral mortgage in the principal amount of $5,000,000.00 (to be) executed
by the Borrowwer, as mortgagor in favour of the Lender for purposes of morigaging the BC Praperty,

“Beseo Mortgage” means the collateral morlgage in the principal amount of $3,000,000.00 (inchuding
assimnment of rents) (to be) exceuied by Besco, s moripagor in favour of the Lender for purposes of
mortgaging the Besco Property.

(84 - Beseo” means the general security agreement (to be) executed by Besco in favour of the Lender
[or purposes of granting a sccurily interest in all present and after-acquired personal property, including,
without limitation, shares and other securities.

“GSA =~ Borrower” means the general sccurfty agreement (to be) exeeuted by the Borrower in favour of
the S.ender for purposes of granting a security interest in all present and after-acquired personal property,
including, without limitation, shares and other securities.

JIUTI000020 13184556
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"IGsA — Max Master™ means the general security agreement (fo be) executed by Max Master in favour of
the L.e'n(lcr i or purposes of granting a security interest in all present and after-acquired personal property,
including, without limitation, shares and other securities.

Sefy te . [ L .. N I
‘C‘,SA - Royal [Jnmn " means the geneval security agreement (to be) executed by Royal Union in favour
of the Le.ndcr for purposes of granting a security interest in all present and after-acquired personal
property, including, withont Himitation, shares and other securities.

“GSA -V C” means the general seewrity agreement (to be) executed by Vieeroy Construction in favour of
}he Le.n(lcr tf)r purposes of granting 3 security interest in all present and after-acquired personal property,
including. without limitation, shares and other securities.

“GSA -—)’I-I" means the general security agreement (to be) executed by Viceroy Houses in favour of the
!.cnde{' for purposes of granting a security interest in all present and after-acquired personal property.
including, without fimitation, shares and other sceurities,

“Guarantee - Besco™ means the guarantee and postponement of claim (to be) executed by Besco in
favour of the Lender with respect to all present and future liabilities of the Borrower,

“Guarantee - Max Master™ means the guarantee and postponement ol claim (to be) exceuted by Mas
Muaster in Javour of the Lender with respeet w afl present and future liabilities of the Borrower.

“Guarantee - Royal Union™ muans the guarantee and postponement of claim (10 be) executed by Royal
Union in faveur of the Lender with respeet o all present and future liabilities of the Borrower,

“Guarantee ~ V™ means the guarantee and postpenement of claim (1o be) exveuied by Viceroy
Construetion in favour of the Lender with respect to all present and future liabilities ol the Borrower.

“Guarantee - VH™ means the guaranice and postponement of claim (1o be) exceuted by Viceroy Houses
in favour of the Lender with respect 10 all present and futore liabilities of the Borrower.

*Initiad Promissory Note® means (he exscuted and delivered promissory 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
$5.000,000.00 loan together with interest and olher amounts set oul therein payable 1o the Lender.

“Loan Agreement” means the foan agreement dated July 20, 2017 between the Loan Parties and the
Lender, which provides for, iner afia, the amendment and restatement of {he Initial Promissory Note.

“Mortgages” means, collectively, the BC Morigage and the Besco Mortgage, and “Mortgage” means an
applicable one of thewm, us the context requires.

“Stock Transfer Power ~ Max Master re Shaves of Besco™ means the stock power of attorney (fo be)
eaecuted by Max Master in Favour of the Lender with respeet to transfer of shaves in the capital of Besco,

“&tock Transier Power - the Borrower o Shaves of Max Master™ means the stock power of attorney
(10 be) executed by the Borrower in favour of the Lender with respect 1 transfer of shares in the capital of
Max Master.

“Stoek Transfer Power « the Barrower ve Shares of Royal Union™ means the stock power of attorney
(1o be) exceuted by the Borrower in favour of the Lender with vespect (o transfer of shares in the capital of
Roval Union,

“Stock Transfer Power - Royal Union re Shares of VT means the stock power of attorney (10 be)
exceuted by Royal Union in favour of the Lender with respect 10 transfer of shares in the capital of
Viceroy Construetion,

~Stock Transfer Power ~ Royal Union re Shiaves off VEI™ means the stock power of attorney (fo be)

excculed by Royal Unjon in favour of the Lender with respect to transier of shares in the capital of
Viceray Houses.

A3V OODEAMES18455.0
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CERTIFIED COPY OF DIRECTORS’ RESOL.UTION
BESCO INTERNATIONAL INVESTMENT CO,, LTD,

I, HUIGANG SUN, a director of the above-named company, certify, having made due inquiry,
that altached hereto is a true and exact copy of a resolution of the directors of such company
(including the Defined Terms Schedule referred (o therein) duly passed or adopted in writing as
of NOJGM[mr Q » 2017, and that such resolution has not been varied and remains in
full force and effect, and 1 understand that WEICHANG YANG will be relying on this

certification in deciding whether (o advance funds or 10 otherwise extend or conlinue eredit.

1 st Nat/(wﬂ/z(r 6 AN Signatwre: ,>Yt\\;/&(/
7 x 17 \j

02 QN2 520122 )
Direvters’ Resolutions of Beavo hreenational toy estiment Co . e,
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DIRECTOR'S RESOLUTION
BESCO INTERNATIONAL INVESTMENT CO,, LTD.

“.IN THIS RESOLUTION terms used with initial capital letters will have the meanings
given to them in the attached Defined Terms Schedule, and the above-named company will
he referred to as the “Company™,

WHEREAS:

A, The Lender has issued the Loan Agreement 1o the Company and the other Loan
Yarties, a copy of which has been presented or made available 1o {he direetors of the Company.

B. In addition 1o the Loan Agreement, (he Lender requires the Company to execute
and deliver the other documents referred to in the awached Delined Terms Schedule as
documents (to be) executed by the Company in favour of the Lender (colleetively, the “Security
Documents”, and together with the Loan Agreemen, (he “Documents™), copies of which have
heen presented or made available (o the director of the Company.

C The director of the Company is of the view that (i the Company and (he other
Loan Parties arc muwally dependent on each other in the conduct of their respective businesses
and do business together as an integrated business enterprise, (i) the extension of loans and
credit by the Lender to the Borrower, and the grant of the seewrity contemplated in the Seeurity
Documents are in the interests and to the advantage of the Campany, and (iii) the Company will
derive signiticant commercial benefit (rom these arrangements,

BE IT RESOLVED THAT:

1. The Company acknowledge and consent {o the Loan Agreement and give the financial
assistance, grant the security, make the agreements, and observe and perform it
ohligations under the Loan Agreement, the terms and conditions of which are authorized,
ratified and approved.

2

The Company give the financial ussistance, grant the seeurity, make the agreements, and
observe and perform iis obligations under the Documents, the terms and conditions of
which are authorized, ratified and approved.

‘e

The execution and delivery by the Company of the Documents or any one or more of
them (whether prior (o the date of his resolution or otherwise), the making of the
agreements sei out therein and the observance and performance of its obligations
thereunder, are authorized, ratilied and approved.

4, Any one or more director(s) and/or officer(s) of the Company is/are anthorized to execute
and deliver on behall of and in the name of the Company, under scal or otherwise, the
Documents, with such amendments, additions, and deletions as such director(s) and/or
ufficer(s) in his, her or their diseretion may approve, and all such other deeds, documents,
and writings as such dircctor(s) and/or officer(s) in his, her or their discretion may
approve as being nceessary, desivable or usetul for the purpose of giving cifect o this
resolution, and exceution accordingly will be conclusive evidence af such approval,

Mo ttingaatda) S 22 g
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This resolution may be signed by the direclors in any number of counterparts, each of
which shall be deemed Lo be an original and all of which taken together shall be deemed
1o constituie one and the same document. Transmission of a copy of this resolution by
means of telecommunication (by way of 4 fax or allached as an electronic image (PDF,

TIF.. clc.) to elecironic email) shall be as cflective as delivery of a manually signed
counterpart hereof.

[remainder of page left intentionally blank}
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The undersigned consents to and passes the foregoing as a resolution of the sole director of
BESCO INTERNATIONAL INVESTMENT CO., LTD. as of __phs

2017, \
N\

AR S

HUIGANG SUN™ 7
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DEFINED TERMS SCHEDULE

The following delined terms are sct out in 3 categories; Parlies, Real Properties, and Documents,
Partics:

“Beseo™ means Besco Inmernational lnvestment Co., Lid., 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.

“Guarantors™ means Besco, Viceroy Houses, Viceroy Construction. Max Master, and Royal Union, and
“Gruarantor™ means an applicable one of them, ay the context requires.

"Lender” Weichang Yang, a businessperson having a mailing address 1 No. 8 Beisanjie Fucheng Road
| faidian District, Beijing, China.

“Loan Parties” means, collectively, the Borrower and the Guarantors, and “Loan Party” means an
applicable one of them. as the content requires,

“Max Master” means Max Master Investments Limited, a British Columbia company having the
(neorporation Number BC1079886.

“Royal Union” means Royal Union Base Group Limited, a British Columbia company having the
lncorporation Number 3C1077342,

"Vieeroy Construcetion” means Viceroy Construction Ltd., a British Columbia company having the
ncorporation Number BC1065867,

“Viceroy Houses™ means Viceroy llouses Ltd.. a British Columbia company having the Incorporation
Number BC1031137.

Real Propervties:

“BC Property™ means the real property located at or about 1922 West 44" Avenue, Vancouver. Eh'ilish
Columbia, legally described by PH1): 006186126, Lot 34 of' Lot 9 Block 15 Disteict Lot §26 Plan 3019.

“Buseo Property” means the real property kocated at o about 414 Croft Syeet, Port Hope. Ontario,
fegally deseribed by PIN: S1082-0010, PT 17T 1.2 CON 1 HOPE PT2 9R2307 EXCEPT PT 39R9406;
PORT HOPLE,

Documents:

~BC Mortgage” means the collateral mortgage in the principal amount of $3,000,000.00 (to be) executed
by the Borrawer, as mortgagor in Tavour of the Lender for purposes of mortgaging the BC Property.

“Besco Mortgage™ means the collateral mortgage in the principal amount of $5,000,000.00 (iucluding.
agsignment of rents) (o be) executed by Besco, as morlgagor in favour of the Lender for purposes of
mortgaging the Besco Proporty.

“G8A ~ Beseo™ means the general security agreement (lo be) executed by Besco in favour of the Lender
for purposes of granting a security interest in all present and after-scquired personal property, inchiding,
without limitation, shares and other seourities,

~(SA - Borrower™ means the general sceurity agreement (1o be) executed by the Borrower in favour of
the Lender for purposes of granting a security interest in all present and afler-scquired personal praperty,
ictucting, without {fmitation, shares and other securitics,

STEIY GINRAHSIRAER O
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“GSA ~ M:vl.'.\’ Master” means the general security agreement (to be) executed by Max Master in favour of
1.hc Lclncler !<'n- purposes of granting « security interest in all present and after-acquired personal property,
including. without limitation, shares and other securities.

“(}SA - Royal Union™ means the general security agreement (to be) executed by Royal Union in favour
of the Lgnder for purposes of granting a security interest in ajl presem and after-acquired personal
property, ncluding, wishowt limitation, shares and other securities,

"G5A - VC” means the general security agreement (to be) executed by Vieeroy Construction in favour of
the Lepder for purposes of granting a security interest in all present and after-acquired persanal property,
includling, without limitation, shares and other securities,

“GSA - VH means the general security agreement (1o be) exceuted by Viceroy Houses in favour of the
Lemder for purposes of granting a security interest in all present and after-acquired personal property,
including, without limitation, shares and other securities.

“Guarantee - Beseo™ means the guarantee and postponement of claim {to be) exccuted by Besco in
favour of the Lender with respeet (o all present and Tuture fiabilities of the Borrower.

“Guamrantee - Mav Master” means the guasmmee and postponcient of claim (1o be) exceuted by Max
Master in Tavoue of the Lender with respeet 1o all present and [uture fiabilities of the Borrower,

“Guarantee - Royal Union™ means the guarantee wnd posiponement of cliim (o be) exceuted by Royal
Union in fuvour of the Lender with respeet 1o all present and fiture liabilitics of' the Borrower,
“Guarantee - VO means the guaraniee and posiponement of claim (1o be) executed by Vieeroy
Construction in favour of the Lender with respect to alt present and future fabilities of the Borrower.

“Guarantee ~ VH means the guarantee and postponement of claim (to be) executed by Viceroy Houses
inn favour of the Lender with respect to all present and Tuture liabilities of the Borrower.

“[nitial Promissory Note" means the executed and delivered promissory 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
$5,000,000.00 loan together with inferest and other amounts ser out therein payable to the Lender.

“Loan Agreement” moans the loan agreement dated July 20, 2017 between the Loan Partics and the
Lender, which provides lor, inter alia, the amendment and restatement of the Initial Promissory Note.

“Morigages” means, collectively, the BC Mortgage and the Besco Mortgage. and "Mortgage” means an
applicable one of them, as the context requires,

“Stock Transfer Power - Max Master re Shaves of Besco™ means the stock power of attormey (1o be)
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 ve Shares of Max Master™ means the stock power of attorney
{10 be) exceuted by the Borower in favour of the Lender with respeet to transfer of shaves in the eapital of
Max Master.

“Swek Transfer Power - the Borrawer re Shares of Royal Union™ means the stock power of attorney
{10 he) executed by the Borrower in favour of the Lender with respect to transier of shares in the capital of
Royal Union,

~Stock Transfer Power — Royal Union re Shares of VC” means the stock power of attorney (to be)
executed by Royal Union in favour of the Lender with respect to transter of shares in the capital of
Viceroy Constrsiction,

“Stock Transfer Power - Royal Union re Shares of VH" means the stock power of atiorney (to be)
executed by Rayal Union in favour of the Londer with respect to (ransfer of shares in the capital of
Viceroy Houses.

TGOS TEA38,6
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THIS 1S EXHIBIT “X”
referred to in the Affidavit of
Weichang Yang sworn before me this

17 day of September, 2018

Commissiowerfor Taking Affidavits
(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garrister & Soticitor, Notary

Barrister & Solicitor, Province of British Columbia, Canada
Suite 618, 3381 Cambie Street, Vancouver, B.C. V6Z 4R3
Oriental Kenzo Plaza, Dong Cheng District, Beijing, China
China: +86- 135,2088,0208 Email: be_lawyer@163.com
Canada: +1-778.898.8787 Facsimile: +1- 604.430.8613




CERTIFICATIE
BESCO INTERNATIONAL INVESTMENT CO., LTD.

TO: WEICHANG YANG (the “Lender”)
ANDTO:  DENTONS CANADA LLP (the “Company’s Counsel™)

In my capacity as a director of the above-named company (the “Company™) and withow
personal liability, [ cerlily. having made due inquiry, that each of the statements set out in this
certificate is, as of the time(s) of execution and delivery of the Documents referred to below,
true, complete and accurate to the best of my knowledge. information and belicll and |
understand that the Lender will be relying on the statements set out herein in deciding whether to
advance funds or 10 otherwise extend or continue credit. Terms used in this certificate with
initial eapital letters will have the meanings aseribed to them in the attached Defined
Terms Schedule,

1 Understanding of Documents. | have reviewed and understand the pature and
etteet of the documents relerred o in the attached Defined Terms Schedule as documents (to be)
exeeuted by the Company in favour of the Lender (collectively, the “Documents™).

2 Financial Assistance, The Company is not “insolvent” within the meaning of the
Business Corporations Act (British Columbia) (as amended), and without limitation the
Company is able to pay its debis as they become due in the usual course ol its business and the
apgregate of the Company's property is, at a fair valuation, sufficient, o, if disposed of at a
fairly conducted sale under legal process, would be sufficient, to enable payment ol all of the
Company's obligations due and accruing due, The giving of any financial assistance
contemplated by the Documents is not oppressive or unfairly prejudicial to any shareholder of
the Company.

3, Owuership and Charges. The Company owns (or, i applicable, will own upon
completion of any purchase transaction(s) recently disclosed to the Lender’s Counsel in wriling)
all property and assets expressed to be charged by the Documents, legally and beneficially
(except as otherwise disclosed in the Documents, il applicable), free and clear of afl charges
(including sccurity inlerests, leases, liens, and other encumbrances) other than the charges
ercated by the Documents and any encumbrances speeifically listed in the Documents as
permitied encumbrances (and il applicable. copies of any unregistered leases have recenty been
provided to the Tender's Counsel).

d, Liens. The Compony has paid alt taxes, rates, levies, withholdings. assessments,
remittances and governmental charges, and all claims and demands of all employees, contractors,
subcontractors, materialmen. mechanics, carriers, warchousemen, landlords, and other like
persons, which, if unpaid, become or might become a lien or other charge upon any of the
Company’s eatnings or assels, and without limiting the gencrality of the foregoing:

JUT30.000E2AT 318818 ¢t
Certyficente « B sea inrernational Investment Co. Ld

ANDTO: ~ FASKEN MARTINEAU DUMOULIN LLP (the “Lender’s Counsel”)

150



(@) there ave no monies owing nor have any assessments been received by the
Company pursuant to the Social Service Tax Act (British Columbia), the
Emplayment Standards Act (British Columbia), the Income Tax Act, the Excise
Tax Act, the Builders Lien Act (British Columbia), the Fire Services Act (British
Columbia) or the Utiliries Commission Act (British Columbia) or any similar
legislation in any jurisdietion in which the Company owns properly or assels or
atherwise carvics on busipess; and

{h) the Company is not in defaull of payment of any assessment payable by it under
the Workers' Compensation Act (British Columbia) or any similar legislation in
any juvisdiction in which the Company owns property or asscls or otherwisce
carties on business. and has not been served with or received any claims or
demands under such legislation,

The Company is not a party to nor bound by any agreement or contract which constitutes or may
constitute a charge, encumbrance or lien upon, or security interest in, any property ol the
Company except those which are created by or otherwise disclosed and permitted in the
Documents.

-

5. Hazardous Materials,  Except as otherwise disclosed to the Lender ov the
Lender's Counsel recently in writing (i applicable), the veal property mortgaged pursuant (o the
Documents does not contain any asbestos, urca formaldehyde insulation, polychlorinated
biphenyls (PCBs), radioactive substances, 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 requirved permits and licences are in good standing.

6. By-Laws and Rights of Way. The real property morlgaged pursuant to the
Documents complics in all material respeets with all requirements of building and zoning by-
faws and any other rules, régulations, laws and requirements ol any povernmental authorities
having jurisdiction, and no right of way, covenant or casement registered against such real
property (it any) materially and adversely affects its value,

7. Building Locations. All buildings and other improvements on the real property
mortgaged pursuant to the Documents are located entirely within the boundaries of such veal
property, and the survey(s) (if any) recently pravided to the Lender or its counsel with respect 1o
such veal praperly correctly reflect(s) the current status of such property, and there have been no
additions, renovations or changes to the exterior of the buildings on such real property since the
date of such survey(s).

8. PPSA Sccurity Interests. No agreement has been made (o postpone the time for
attachment of the security interests created by the Documents.

9, PPSA Names and Predecessors. Each current and former legal name (including
any French form, any combined English/French form and any other form) of the Company, and
of each divect and indirect predecessor (if any) of the Company, is set out in the Documents, and
neither the Company nor any direct or indirect predecessor thereol (if applicable) has at any time
had. used. or carried on business under any other name.

OIS INREN
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10. PPSA Information re Acquisitions, The Company has not in the past 90 days
purchased, leased (as lessce) or otherwise acguired 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 vendor’s/lessor’s/supplier’s legat name) have been
recently diselosed to the Lender’s Counsel in writing,

1. 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 juisdiction) in
favour of the Tender against, among others, the Company names as deblor each
borrower/guarantor (of the indebtedness secured by the Documents) who has rights in collateral
described in such Financing Statement (whether by way of joint ownership, & trust, parinership
or joint venwure, or otherwise),

12, PPSA Jurisdictivns,  The Company’s place of business (it any). or il the
Company has more than one place of business then its chief executive office and prineipal place
ol business, or if the Company has no place of business then the place of i(s principal residence,
and the place where the Company’s head office in Canada is situated. has at all times been in
British Columbia, and the same applies o any direct or indirect predecessors of the Company.
Excepl as otherwise disclosed to the Lender's Counsel recently in writing (il applicable), all
tangible personal property charged by the Documents 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
speceific collateral chavged thereby are accurate deseriptions by item or kind and are sufficient to
cnable the same to be identified and, in he case of any motor vehicle, trailer, manufactured
home, hoat, outboard motor, ot airerafl (each as defined in the Personal Property Secwily
Regulation of B.C., as applicable), such deseriptions include the correct make (or manufacturer),
model, lype (eg. motor vehicle, trailer, ete.) and vehicle identification number (for any motor
vehicle), registration/recorded/licence number (for any Canadian-registered boat), Transport
Canada registration marks (for any Canadian-registered airerafl), or other number required by
Section 10 of the Personal Property Security Regulation,

14, Required Consents, Except as otherwise disclosed to the Lender’s Counsel
recently in writing, (i applicable). the Company has obtained every consent, approval and similar
authorization required with respect 1 all shares and other securities. and under all waterial
tenses, licences. quotas, permits and other agreements that require the consent or approval of
another parly to the charge thereon or assigniment thercof provided for in the Documents,

13, No Collateral Representations,  The Company {s not relying upon any
statement, represeniation, warranty, underlaking or agreement of the Lender or any ol ils
cmiployees, officers or agents except any agreemonts expressly set out in the Documents,

16, No Restrictions against Proposcd Transactions, The Company is not a parly 1o
nov bound by any covenant or agrcement, or by any order of any Court or governmental
authority, nov is there any applicable law, ordinance, decree, regulation or other enactment,
which prohibits or restricts the Company from carrying on any aspect of its business or from (to
the extent applicable) purchasing/owning the property, borrowing the monies. incuring the
liabitities, giving the financial assistance or granting the charges contemplated by the

0759 OB0D2M1 $18815 )
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Documents. from executing and delivering any of the Documents, or from observing and
performing the covenants and agreements of the Company set out or referred to therein.

17, Nn Relevant Restrictions on Directors’ Powers. No shareholders’ agreement
(including without limitation, any unanimous shareholder agrecement) or other agreement has
been eatered into by the current or former shareholders of the Company, and no rule, regulation
or resolution has been passed by the current or former shareholders or divectors of the Company,
and there is no restriction in the constating documents of the Company, which has or could have
the effect of limiting or qualifying in any way the power of the 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, ot the provision by the Company to any
person of {inancial assistance (by way of guarantee or otherwise), or the giving by the Company
of sceurity on the Company’s assets as security for any liability of the Company or any other
person, 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 included in the articles of the
Company, and no resolution has been passed, and no other steps or proceedings have been taken
by the 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 supervise the management of the business and
alfairs of the Company, or provides for g transfer, in whole or in part, of the powers of the
dircetors to manage or supervise the management of' the business and aflairs of the Company to
one or more other persons,

18. Constating Documents, The constating documents of the Company (as the same
may have been amended) are in fudl force and eflect, and true and complele copics of the same
(inctuding any amendments) are attached hereto as Exhibit “A”, and no resolution has been
passed nor any proceeding taken o amend, supplement, surrender, revoke, repeal or cancel the
same.

9. Securities Register and Register of Transfers, True and complete copies of the
securities register and, if applicable, the register of transfers of the Company (collectively, the
“Registers”) are altached heveto as Exhibit “B”, The Registers are in full force and effect and
have not been amended as of or prior to the date hereof and no proceedings have been taken or
are pending (o amend, supplement, surrender, revoke, repeal or cancel any of the Registers,

20. Directors. Each person listed below is at the date hercof 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 the true signature of such person:

Nanie Specimen Signature (of any director
participating in execution of

A
l)ocumcnts\g

Huigang Sun T2

Each such director is duly qualified to act as such and has accepted his or her election or
appointment as a dirvector.

310739 0002 SIRSES.1
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21, No Receivership, Insolveney or Dissolution. No receiver, receiver-manager,
receiver and manager, liquidator or similar official has been appointed in respect of the Company
or any of its assets. The Company has not {iled a proposal, a notice of intention to file a proposal,
or an assignment for the benelit of creditors under applicable bankruptey or similar [cgisiation.
The Company is not insolvent and without limitation the Company is able to pay its debts as they
become due in the usual course o' its business and the aggregate of the Company's property is, at
a fair valuation, sulficienl. or, if' disposed of at a lairty conducted sale under legal process, would
be sulticient, to enable payment of all o the Company's obligations due and accruing due. The
Company has not commitied any other act of bankruptey. No petition has been filed, no order
has been made, no resolution has been passed, nor has any other step been taken for the
bankruptey, liquidation, dissolution, winding-up or reorganization of the Company or for the
arrangement or composition of the Company’s debts.

22, No Litigation cte, Except as previously disclosed in writing 10 the Lender's
Counsel where applicable, (i) no litigation or appeal is pending or tlweatened against the
Company, (i} no judgment, order, writ, injunction, demand, decree or award of any court,
arbitrator or governmental agency is presently outstanding against the Company, and (iii) no
procecdings have been commenced or are threatened to condemn, expropriate, purchase or
atherwise acquire the business or any properties or assets of the Company.

23. No Event of Defanlt. No cvent of default has occurred under any of the
Documents, nor has any event occwred which may become an event of default thereunder with
the lapse ol time or with the notice and lapse of iime specijied therein.

24, List of Assets. A true and complete list of all of the assets of the Company is

attached hereto as Bxhibit “C* (the "List™),

|remainder of page lefi intentionally blank)
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o), 20,20/ /7 Signature: /l\%‘?//‘
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Date Print Name: Huigang Sun

Autachment: Defined Terms Schedule, Exhibit “A”, Exhibit “B", and Exhibit “C"
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Exhibit ®A»
Constating Documents

{copics attached)
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g R Number: BC0848291

BRITISH
COLUMBIA

The Best I’lu‘Cc-ol.I-[inrth

CERTIFICATE
OF

INCORPORATION

BUSINESS CORPORATIONS ACT

I Hereby Certify that BESCO INTERNATIONAL INVESTMENT CO., LTD, was incorporated
under the Business Corporations Act on March 28, 2009 at 10:23 PM Pacific Time.

Issued under my hand at Victoria, British Columbia
On March 23, 2009

RON TOWNSHEND
Registrar of Companies
Provirncs of British Columbia
Canada
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CBRITISH Malllng Ady Locail
‘ eiling 104931 otallom
{ OLUMBIA Minlstry PO BOX 8431 Sln Prov Govl, 2n¢ Floor - 940 Blanshard Sl
The Besy Place on Kanh of Flnancs Viclorda BG VoW 9v3 Yictotln BC
BGC Roglly Services wvav.carparateoniine.gov.be.cn 230 356-0020°
CERTIFIED COPY

Of o Document {llad vill the Provinco of
Brlish Columbla Reglatmr of Compantos

Notice of Articles

BUSINESS CORPORATIONS ACT AGN TOWNSHEND

March 23, 2009

“This Nofloe of Arﬂo!es was lssued by | the ﬁ‘eglstrar on, Maroh a3, 2009 10; 23 PM Pacfﬁc Tlme -

. lncorporarzon NUmbar. e

,Hqcogni!im_l;’._al‘q egp{q'.' Tlme

800848291 .

Incorporared on, March 23 20129 10 23 PM Pacmc T/me ; ’

A
Name of Company:
BESCO INTERNATIONAL

g ovatear e 1

REGISTERED OFFICE INFOF!MATION

Malling Address:
809-6081 NO. 3 RD
RICHMOND BC V6Y 2B2
CANADA

Creemeie ey

RECORDS OFFICE INFORMATION

Malllng Address:
80B-6081 NO. 3 RD

RICHMOND BC VeY 282
CANADA

.,..-n- Svevee »‘

NOTIGE OF ARTICLES

INVESTMENT CO,, LTD.

‘ .~ e h e et e ¢

Rt Yot el lce Sat S

DA P I (RN PAASEI O

Delivery Address:
809-6081 NO. 8 RD
RICHMOND BC VsY 2B2
CANADA

. P T At e e ¢ et
TR TR e, RPN (RIS WHERY T
. .

.. . e A LAt
PRI . et DAY IRRRT [T

Delivery Address:

808-6081 NO. 3 RD
RICHMOND BC V6Y 2B2
CANADA

BCO0848291 Page: 1 0f 2
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DIR ECTOH INFO HMATION

‘ ‘}st Nare, First Name, Middle Name:
JUN, HUIGANG

Malling Address: Dellvery Address:

808-6081 NO. 3 RD 809-6081 NO. 3 RD

RICHMOND BC VeY 282 RICHMOND BC V6Y 2B2

CANADA . CANADA

7 TR o ST AR TR e o A )

AUTHORIZED SHARE STRUGTURE

1, 50,000 COMMON Shares With a Par Valua of
1,000.00 Canadian Dollar(s)

each

Without Speclal Rights or
Rastrictions altached

" e v AL e T Te s T e ey o AR Vet St S v s e T — — v man e ) ham e —— — v — b Vo

N ,ﬁﬁi’:’“ R R

— vt e e ——

R SR
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BC0848291 Page: 2 of 2
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BRIT
COL(}Z\I/_[SB}%A Ministry Msling Addross: Lacation:

PO BOX 8433 Sin Prov Govt. 2nd Flogr - 840 Blanshard St,
The Best Place on Eardy of Flnanca Victorln BC VBW 0V3 Viclorla 8C
BC Reglsiry Servicas wervi.corporplsoniine gov be.ca 250 356-8626

Notice of Change of Address

FORM 2
BUSINESS CORPORATIONS ACT
Seeilons 35 & 36

P v Oty Wit

RO SO

Incorporatlon Number; Nams of Company:

BC0848291 BESCO INTERNATIONAL INVESTMENT CO., LTD.

R B e e R PR A
REGISTERED OFFICE INFORMATION

Malling Address: Delivery Address:
120-4611 VIKING WAY 120-4611 VIKING WAY
RICHMOND BC V6Y 2K9 RICHMOND BGC VY 2K8
CANADA CANADA

tattoibea iy -

B D D e i R R P S R e
RECORDS OFFICE INFORMATION

Mailing Address: Dellvery Address:
120-4611 VIKING WAY 120-4611 VIKING WAY
RICHMOND BC VBY 2K RICHMOND BC VBY 2K9
CANADA CANADA

BC0846291 Page: 1 of 1
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INCORPORATION AGREEMENT

We propose fo form a company under the Business Corporations Act (BC) under the name of

BESCO INTERNATIONAL INVESTMENT CO., LTD,

We agree to take the number of shares in the Company set opposite our names:

e (the "Company™).

. DATE OF
NAME OF INGORRORATOR SIGHATURE OF IHGORFARATOR NUHBER OF SIGNING
N YYYY MIA/DD
SUN, HUIGANG : r\a;/i( ,‘
21 50 000 shares | ya
sy \ | s e 2503
R
o Shares

The Company has as its Articles the Table 1 Articles under the Business Corporations Act (BC).

NAME

SIGNATURE

DATE OF
SIGNING
YYYY 14884 DD

SUN HUHGANG

-,
AW
S

./pf.f )

V.
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BESCO INTERNATIONAL INVESTMENT COQ., LTD.

NAME OF COMPANY e =
{(“The Company")

Incorporation Number;  BC0848291

The Company has as its articles the followlng articles.

MEUITMEE 8 b mmerney Eemt ttmins b e b e v e b e emr bem Sar e w4

FULL : U] oAtesigned
LL NAME AND SIGNATURE OF EAGY INCORPORATOR rina
’ ' !
_Signalure of ncorporator ___’A‘_’: J ) i
SUN, HUIGAR “’wa{ ok, vy
Full nama of Incorparalor

« Signawure of tncorporalor

[Full name of liicorporalor i

b — ———— Bttt e # e ot Sy

- — e s st e Shte S S s it A i v o ot o . repoee]

Table 1
{am B C Rog.s 31572004, 54, § 0 9, 106/2007.}

Artlcles

Part 1 — Interpretation

Definitions
1.1 withoul limviting Articlo 1.2, in these articles, unloss the conlext raquires otherwise:
“adjourned meeting” means the maetling to which @ meeting is adjourned undar Aricte 8.6 or 8.10;
"appropriate person® has the same meaning as In the Sacurllies Transler Act; :
“hoard" and “dlrectors” moan the dirgclors or sole director of the Colnpany far the lime being;

"Business Corporations Act" means the Business Corporations Act, $.8.C, 2002, ¢,57, andincludes ils
reguiations;

“Interpretation Act" means the inferpratation Act, A.8.8.C. 1996, ¢, 238,
"nrotected purchaser” has the same meaning as in the Securitles Transfer Acl;

"“trustee™, in relation to a sharsholder, moans the personal or other Jegal reprasantative of the sharaholder,
and includas & trustee in bankruptey of the shareholder.

Business Corporations Act definfilons apply
1.2 The definitions in the Businass Corporalions Actapply (o these arileles.

Interpretalian Actapplies )
1.3 Tho Intorpratation Aci applies 1o the Interpretation of these arlicles as if these ariicles werc an gnaciment,

Conflict in definitions
1.4 ((there s a conflict betwesn a definition in the Businoss Corporations Acland a deiiniifon or rule in the
Intarpratation Act relaing to a term used in Lheso artistos, ihe definilion inthe Business Corpofations Ac!
wit i evail i retation fo e tse of the term in these aiticles.

Conllict hetwaen articles and legislallon )
1.5 il hera s a contlict belween these articles and fhe Businass Corporations Act, 1he Business Corporalions
Actwill prevali.
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Part 2 —~ Shares and Share Certlfjcates

Foym of shara cortificate

2.1 Eac[\ share oertlficale issued by the Company musl comply with, and be signed as required by, the
Businass Corporailons Act,

Right to share certificnte

2,2 Each sharaholder Is anlifled, vithout charge, 10 one corlificale representing the share or shares of each
class or serles of shares held by the shareholder

Sending of shure cariilcate

23 Any share cerlilicalo lo which a shareholder is entilied may be senl 1o tho shareholder by mati and nelthar
the Company nor any agent Is liable for any lass 1o he sharsholder because (ha cerlificata sent is losl in
Ihe mall or stolen.

Reptacement of warn oul or defaced cerllficain
24l he diractors are salistiod thal a share cerlillcatg is worn out or defacad, they must, on produclion to
Ihem of the cerilficale and on such other lerms, If any, as they (hink fit,
(a) order the cerlifioate io be cancelled, and
{b) issue a replacement share cerlililcate.

Replacement of last, destroyed or wrongtully taken certificato
2.5 il aperson entltled to a share cerlificale claims ihal the share cerliicate has been lost, deslroyed of

wrongtully taken, the Company musl Issue a new share cerllficaie, If the person

(1) sorequests before the Compaay has natice that the lost, dastroyod or wrongfully 1aken share
cerlificale has been acquired by a proteated purchaser,

(b) provides the Company wilh an indemnily bond sufficlent, in the Judament of tha direclors, to protect
the Company from any loss that the Company may sulfer by Issulng a new certlilcale, and

{c) snllslies any other reasonable raquirements imposed by the Company.

Cuortifleale not to be replaced afler reglstration of franafer
2.51 A person enfliled to a share corlificale may not assart agalnsi the Company 4 clatn {or & new share
cerlificata under Article 2.5
() the share certilicale has been fost, apparenily dostroyod or wionglully laken anc ihe person falls to
nolify the Company of Ihat facl within a reasonable lime aiter tho person has nolico of I, and )
(b) {he Company rogisiars a Itansfor of Ihe sharos represented by the cenificate belors receiving a notice
otthe loss, apparent destruction or wronglul taking of ihe share certillcata,

Sptitting share certliteales
2.6 ! a shargholder surrenders a share certificate 10 the Company wilh a wrllien requosl ihat the Company
1ssue in the shareholder's name 2 or more cerlificates, each representing a speciiled number of shares and
in the aggregale reprasenting the same number of shares as the certificate so sirrondered, iho Company
musi cancal the surrendered certiflcale and issue replacement share cerililcales in accordance with Ihat
request.

Part 3 ~ lsstie of Shares

Olreclars authorizad to issuc shares
3,1 Tha directors may, subjecl to the rights of ke hotders of Ihe lssued shares of the Compaany, Issue, allot,
sofl, grani opllons on or otherwise disposa of the unissuad shares, and Issued sharas held by lhg
Company, al lhe limes, lo Ihg persons, including dirgclors, In the manner, on [he ferms and! conditions and
lor the issus prices thal the direclors, in their absolute discrellon, may determina,

Company need not recognize unreglsterad [nteresis . )
3.2 Exceptas required by law or hose articles, the Company ngad nol recognize of provide lor any persen's
inlerests in or righls to a shara uniess that person Is ihe shareholder of the share.



Part 4 — Share Transfers

Reglstering ranstars

41 Il the Company has Issued, of may be required lo issue, & share cerlificate In respecl of a share of the
Company, & transfer of that share must not be reglstered Unfess the Company, or the lransfer agant or
ragistrar for the applicalle class or series of shares, has recelved
(@) he share cerlificate, If any,

(b) & wrilten Instrument of transfer, which Irstrumant of iranster may be on & $sparale docunian! or on the
share certificale, endorsed by
{) heshareholder,
i} any other appropriate parson, or
{il) an agent who has actual aulhotlty 10 act on behalf of the shareholder or appropriate person, and
(c) any olher evidence roasonably requiret by the Company, or by the lransfer agen! or registrar for the
applicable class or serles of shares, 1o prove
(i) thae title of the ransferor,
() the transleror's right 10 Iranster the share
(itl) What the endorsement is genulng and authorized, or
(iv) thal the transfar Is rightlul er (s 1o a prolected purchaser.

4.2 and 4.3 Ropealed. {B,C. Reg. 186/2007, s.c.)

‘Transier foe
4.4 There musl be paid lo the Company, In refallon 1o tha reglsiratlon of any fransfor, the amount delermined
by tha direclors.

Part 5 — Purchase of Shares

Company authorized to purchase shares
5.1 Sublec! lo the spacial rights and restrictlons allached 10 any class or serles ol shares, the Company may,
it Is authorlzod lo do so by the diraclors, purchase or olhsrwise acquire any of is shares.

Part § — Borrowlhg Powers

Powers of direstors
6.1 ‘Tho dirgclors may from time ta ime on behalf of the Cotpany

(a) borrow money In the manner and amounl, on the securlly, from the souccas and on the terms and
conditlons thal they constder appropriate,

(b) issue bonds, debentures and olher debl obligations eilher outright or as securlly for any liabillty or
obligation of the Company or ahy ofher person,

(¢) guarantee the repaymeni of money by any other person or the performance of any obligatlon of any
other person, and

{d) morigage or charge, whalher by way of spacific or {oating charge, or give olher secufily on the whole
or uny part of tha present and future undertaking ol the Company.

Part 7 — General Meellngs

Annual genaral meelings
7.4 Ualess an annual general meating is deferred or waived in accordance with section 182 (2) {a) or (c) of the
Business Corporalions Acl, Ihe Campany must hold its first annuai goneral meeting within 18 months after
1ho date on which il was incorporaled or otherwise recogmized, and alter that must hold an annusi general

mealing al feast once in each calendar year and not more than 15 months aller the last annual general meeting.

When annuai general meeilng is deemed fo have been held
7.2\l all of the sharehalders who are enlilled Lo vole at an anhual genaral meeling consent by a unanimous
resotulion undar section 182 (2) (b} of the Business Corporations Act\o 2l of the business that s required
lo be ransacied al that annual generat meeting, the annual gengrat mesting Is deemed 1o have been held
on the dato selected, under section 182 (3) of Uhe Business Corporations Act, tn the unantmous resolution.

Calling of shareholder meetings
7.3 The dlireciors may, whensver they thinle fil, call a meeting of shareholders,
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Spaclal business

74 Ul lqeellng of shareholders Is o Gonsider special business within ihe meaning of Article 8.1  the notlce of
macling must

{a) stato the general nature of the spacial business, and .

{b) I the special business Includes consideting, approving, ratifylag, adopting or authorizing any document
or the slgning of or glving of elfact 1o any document, have atlached 1o It a copy of the degument or
stale that a gopy of the document will be avaliablo for inspaction by sharehotders
(i) atthe Company's records office, or at such other reasonably aocessible focallon In Brilish Columbla
8 is spaclited by the notics, and
(if} during statutory business hours on any one or more spacliied days before tha day sel for the

holding of the mesting,
Part 8 — Proceedlngs at Meelings of Shareholders
Speclal business

8.3 Atameeling of shareholders, the folfowing business is special bustness:

{a} ata meeling of sharehoiders that is not an annual genoeral meeling, ali business Is speclal business
excop! buslnass relating fo the condust of or vatlag at tha maating:

(b} at an annual general moaiing, all business Is special business excapl for the foilowing:
{) business relaling \e the conducl of, or voling at, the maeseting:
(I} conslderation of any financial stalemaents of the Company presentad 1o the meeting;
{1i} consideralion of any reporls of ihe dirgctors or auditor;
(v} the sotting or changing of the numbor of direclors;
(vi he eleciion or appointmant of direclors;
(vi} the appoinimenl ol an audiior:
{vii} the seiting of the remuneralion of an auditor,
(viil} husiness arising out of & reparl of the directors nol requirtng the passing of a spectal

resotution or an exceplional tesolytion

Quorum
8.2 Subject 10 thg special rights and restriciions atlached (o tho shares of any class or series ot shares, lhe
quorurn tor the lransaction of business at a meeling of shareholdars is 2 persons who are, or who represent
by proxy, shareholders wio, In the aggregale, hold al feast 1/20 of Iha Issuod sharas enfitied i0 be voted at
the meeting.

One shareholder may consiltute quorum
6.3 ifthere Is only one shareholder entilled i vole at @ maeeling of sharsholdars,
{a) tha quorum s one person who Is, or who reprasents by proxy, that.shareholder, and
{b) that shareholder, present in persun or by proxy, ray conslituie the meeling.

Other persans may attend
8.4 The directors, the prasident, il any, lhe secretary, if any, and any tawyar or auditor for Ihe Company are
antilled 1o altend any meeling of sharehalders, but il any of {hose persons does allend a meeating of
shareholders, thal person is not 1o be counted in tha quorum, and Is not entilled to voie al the meeting,
unless that person Is a shareholdar or proxy holder enlliied 1o voie at the meeting.

Requlrement of guorum
8.5 No business, other than the election of a chalr of the meeling and the adjournment of the meeting, may be
iransacied al any meeting of shareholders unless a quorum of shareholders entitled lo vole s present al
the commencement of the mesling.

l.ack of quorum
8.6 1, within 1/2 hour from the ime sl {or the holding of a moeling of sharsholders, a quorum is nof present,
() Inthe case of a general meeting convened by reruigilfon of shareholders, (ho meeting is dissolved, and
(b} Inthe case ol any other meeling of shareholders, the meating stands adjourned lo the same day inthe
nexl weel at he same time and place.

Lack of quorum at succaeding meeting
8.7 i, ai the moeting 1o which the flrst mealing ralerred lo in Arlicle 8.6 was adjourned, a quorum Is nol
prasent within 1/2 howr from the thme sel for the hiolding of the meeting, the persons presem and being, or
reprosenling by proxy, shareholders enlilied to allend and vote al lhe meeling constilute a quorum,
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Chalr
8.8 The lollowlng individual Is entllled to preside as chalr at a mealing of shareholders:
{a) lho chalr of the board, If any;
(1) ¥ he chair of the board is absent or unwlliing 1o act as chalr af ihe meeling, Whe president, if any.

Allarnate chalr
8.9 I, atany mesting of shareholders, thera Is no chalr ¢f the board or president present wlthin 15 minules

aller the time set for holding the mealing, or If the chalr of the board and lha presidenl are uawllling lo act
as chalr of the mesting, or it tha chair af the board and the president have advised the secrelary, I any, or
any direclor present at the maeling, that they will nol bo present at the meeling, the direclors prasant must
choose ona of thelr number 16 be chair of the maeting or If all of tha direolors presant dacling 1o lake the
chair or fall 1o so choosa or If no direcior Is present, the shareholders present in Person or by proxy mus!
choosa any person present al the mesiing 10 chair the meating.

Adjournmerts
8,10 Tha chalr ol a meoting of shareholdars may, and Il so dirgctedt by the meeting must, adjourn the meeting
from lime {o time and {rom place to place, bul no business may be lransacled al any adjourned meeting
olher than the business lefl unfinishad al the meetling {rom whichi the adjotrnment ook place,

Notice of ad]ourned meeting
811 i 1s not necessary 1o give any notice of an atjourned meeting or of the business lo be Iransacted at an
adjourned meoling of shareholders axcept thal, when a meeling is adjournad for 30 days or more, nolige af
the adjourned mecting musi be given as In the case of lhe original meeting.

Motion need not be soconded .
8.12  No motlon proposed al & meeting of sharaholders nsad be seconded unless the chalr of the meeling rulas
olherwise, and the chalr vt any meeling of shargholders ts enlitled to propose or secend a motlon,

Manner of taking a poll
8,13 Subjact io Articla 8,14, Il a pol is duly demanded al a mesling of sharcholders,
fa) the polt must be taken
(i) at the meeling, or within 7 days alter the date of the meeling, as the chalr of the meeting dirscs, and
(1) in the manner, al the lime and al the place thal the chair of the mesling direcls,
{b) the result ol the poll s deemed 10 be a resolulian of and passed at the meeling al which the pol s
demantled, and
() the demand for Iha poll may be withdraven.

Demand tor a poll on adjournment
844 A paildemanded al a meetng of shareholders on a question of adjourniment fausl be 1aken imnediately al
the meeling,

Demand for a poll not to prevent conlinuation of meeting
8.15 The gemand for a poll al a meoling of sharaholders does not, uniess the chalr of the meeling so nulos,
prevent tha continuatlan af a meeting for the ransaction of any business olher than the guestion on which
a polt has been demandad,

Poll not available in respect of efection of chair
816 No poll imay bg demanded i respect ol the vots by which a chalr of a mesting of shareholders is slected.

Casting of votes on poll
8.17 On a poll, a shareholdes enlitled 10 more than one vole need nal casl all the votes in the same way.

Chair must resolve dispule
8.8 1 the case of any dispule as 1o the admission or rejection of a vote given on a poll, tha chalr of the
meeting must determing the same, and his or her delermination made In good falth Is finaf and conclusive.

Chalr has no second voia
0,19 In case of an equality of volas, the chalr of a meeting of shareholders does nof, elther on a show of hands
or on a poll, have a casling or second vole in additlon lo the vole or votes lo which the chair may be

entitled as a shareholder.



Oeclaratlon of resuit
8.20 The chalr of a mesling of shareholdars must doctare 1o the meeling the decision on svery question in
ateordance with the result of the show of hands or the poli, as tha casa may be, and thal docision must be
enigred in the minules of the mesling.

Part @ — Votes of Shareholders

Vollng rights
9.1 Gubjecl lo any specal rights of restrictions aliached to any sharas and {o the rostriclions imposed on jolat
registered holders of shares under Article 9.3,
(a} ona vole by show of hands, evary persan present who Is a shareholder or proxy halder and enililed Lo
vole al thg meeling has ope vole, and
(b} ona pol, every shareholder enlllied to vole has one Vote In respecl of each share held by thal sharehatder
that carries Ihe right lo vota on that poll and may exercise thal volo elther in porson or by proxy.

Trustce of shareholder may vota
9.2 A person who Is not a shareholdar inay vota an a resolition at a meeling of shareholders, whether on a
show of hands or on & poll, and may appoint a proxy holdler to act &l lha meetlng in rolaten to (hal
resolution, if, helore dalnyg so, the parson sallslics the chair of the mesting a1 which tha resolution s to be
considored, or the directors, that tho parsan (s a trustee (or & shrreholdar who is entitiod 1o vote on the
resolution.

Votes by Jolnf shrreholders
9.3 Il lhere are joint sharehoiders reglsierad in respect of any share,
{a} any one of the joint shareholders may vole at any meating, either personally or by proxy, In respeci of
the shars as if ihal [oini shargholder wers solely sntitfed (o it, or
(b} if mare than one of the jolnl shareholders Is present at any mesling, personally or by proxy, the joint
shareholder present whose name stands firs on the central securilies registoer it respect of the share
is atone enlilled 1o vole in raspec! of that share.

Trustees as jolnt shareholders
9.4 Two or more lrustees of a shargholder In whose sole name any share Is regisiered ara, {or the purpases of

Artlele 9.3, deemed 10 be jolnt shareholders,

Representalive of a corporate shareholder
8.5 W acorporalion thalls not a substdlary of the Company is a shareholder, hat corporation may appoint 8
person to act as iis representative ot any meeting of sharahoiders of the Company, and,
(a} lorthaipurpese, the Instrument appolnting a represeniative musl )

(i) be roceived at the reglsiered office of Ihe Company or at any other place specilivd, In the nolice
caliing the meeting, for the receipt ol pioxies, al leas! 2 business days belore 1he day sal lor the
holding of the maeting, or

(it} be provided, al the meeling, 1o the chair of tho maeling, and

(b} f arepresentative is appointed undsr this Ariicte,

(1) the ropresentativa is entllied Lo oxcrelse {n respect of and al that mogting ihe same righls on behali
ol the corporation Ihal the represenlalive represenls as that corporalion could exsreise If it were a
shacehalder whe ts an indingual, Including, without Himitation, 1he right fo appoinl a proxy holder, and

{i) the representative, if prasonl al the meeling, Is to be counted lor the purpose of forming & quorLm
and is deered 1o be a shareholder prasent In person at the masling.

Proxy provisions do not apply to all companies .
9.6 Artlcles 9.7 10 9.13 clo riol apply to the Company If and for so long as it Is a public company or a
pre-existing reporting company,

Appointment of proxy holder
9,7 Every shatghalder ol the Company, Including 8 corporalion that is a shareholder but not a subsidiary ol the
Company. entliled to vole al o meetlng of shareholders of the Company nmay, by proxy, appalnt a proxy
holder 10 allend and act at ihte meeling in the manner, to he extent and with the powers conferred by lhe

frovy.
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Atternate proxy holdars
8.8 A shucehalder may appaint one or mare allernate proxy holders 1o act in the placs of an absent proxy holder.

When proxy holder need not be shareholder
9.9  Aperson must nol be appoinied as a proxy holder unless the person is a sharcholder, although a person

whoisnot e sharehold_ar may be appoinled as a proxy holder [

{a) Whe parson appolnting the proxy holder Is & corporation or a raprasentative of a corporalion appolnled
under Arilcle 9.5,

{b) the Company has al the lima of the maeting for which the peoxy holdet is o be appoinied only one
shareholder entitied 1o vole al the meating, or

{c} the shareholders prosenl In porsan or by proxy al and entifled l vole al lhe meeting lor which the
proxy holder is 1 be appolnled, by a resolution on which the proxy holder s not enlitied 1o vole bul In

respect of which the proxy holder is 10 ba counted In the quorum, permit the proxy holder to atiend and
vole al the meeling.

Form of proxy

9.10 A proxy, whether for a specified meeting or otherwise, must be either in the [ollawing form or in any other
form approved by the direclors or the chalr ol the masiing:

) (Name of Company)
The undersignod, balng a sharaholder of the above named Company, hereby appoints
voesnennnas ey OF, fRHING IhaL PBISON, b arnieiin. &5 proxy holder for tha

undersigned o atlend, act and vote lor and on behalf of the undersigned at the meellng of shareholders 1o
Do held o1 118 e GAY Of iy sonenen. @nd 81 any adjournment of that maeeting.
Slgned this day of

...... LR T P I R R I I T T Y

Signatuie of shargholder

Provislon of proxles
9.11 A proxy [or a meeiing of shareholders must
(a) be received ol the reglsteced office of the Company or at any olher piace spacifled, In 1he nolica calling
the meeting, for the receipi of proxles, ai least the number of business days specilled In ihe notice, or
il no number of days is specifiad, 2 buslness days, bafore (he day sai {or the holdlng of the imealing, or
{t) unlass the nolice provides olherwlse, be provided, at the meeting, to the chalr of the meoting,

Revacallon of proxles
8.12 Subject to Article 9.13, every proxy may be revoked by an Insirument In writing that Is
{a) received at the raglstered offica of the Company af any timse up o and incfusing the last business day
befora the day set for the holding of the meeling at which the proxy is 1o be used, or
(b) provided at the maeling ta the chalr of the meeting.

HAevocation of proxies must be signed
9,18 An instrumeni referred to in Article 9,12 musl be signed as lollows:
{a) H1ihe shareholder for whom the proxy hotder Is appointed is an individual, the Inslrument ntusi be
signed by the shareholder or his or her trusias;
{b) 1l the sharehotder lor whom live proxy holder Is appolnied [s a corporallon, the Inslrument must be
signed by Ihe corporalion or by a raprasentative appolnted for the corporation under Article 9.5.

Validity of proxy votes
9.14 A vola glven In accordance wilh the lerms of a proxy Is valid desplie the dealh or Incapacity of the
shareholdor giving the proxy and despite the revacalion of lie proxy or the revocallon of the authority
under whish lhe proxy Is given, untess nollce In wrillng of thal death, incapacity or revocalion Is received
{a) alihe rogistered ollice of the Company. al uny lime up 10 and including the fast business day before
he day set lor tho hotding of the meeling at which tha proxy s 1o be used, or
() by the chait ol Ihe mealing, belore the vole is taken

168



169

Production of evidence of nuthority to vots

9.18  Tho chalr of any mosling of shareholdars may, bul need hat, inqulra inlo the auihorlty of any person 1o volo

at (the meeling and may, bul need not, demand from that poerson praduction of evidence as lo the axlsience
ol the authority to vole.

Part 10 — Electlon and Removal o} Directors

Number of directors
10,1 The Company must have a board of divgclors consisting of
{a) subjecl to paragraph (), the number of directors that Is equal lo 1he number of the Company’s lirs!
dirselors, or
{b} ihe number of (ireclors sel by ordinary resoltillon of the shareholders.

Change in number of direclars
10,2 {lthe number of direclors (s thanged by the sharsholders under Article 10.1 (b),
(a) ihe change Is effacilve whether or nol previous noiice of the resolution was given, and
(b) ihe shareholders may elecl, or appaln! by ordinary resolullon, the directors naadad lo 1lll any vacancles
In the board of directors ihal result itom that shange,

Electlon of directors
10,8 At every annual general meeting,

{a) o shareholders eilitled o vote al Ihe annual general meellng for the election or appoiniment of
diractors must ctocl or appoln! a board of directors conslsting of the number of direciors for the time
being requirad under these articles, and

{b) allthe diraclors caase Io hold office lmmedialely belore the elaclion or appolntment of directors under
paragraph (a), bul are aliglble for re-sleciton or reappofitinent.

Fallure to elect or appoint directors
10.4 11 1he Company ialls 1o holt an annual general meeting in accordance whh the Businoss Corparations Act
or {alls, at an annual genaral meating, to eloct or appoini any directors, the directors then in office continue
10 hold office until the earller of
(a) lha dale on which the failure is remedied, and
(8) tho date on which they otherwisa cease to held oilice under the Busingss Corporations Actor lhese
arlictes.

Adclitionnt directors
10.5 Despila Articles 10.1 and 10.2, the directors may appaint ono or more additional directors, but the number
ol additional direclors appointed under this Article must not at any time exceed
(a) 1/3 ol the number of fiest directors, If, al the lime of {he appointmenis, one or more of lhe first directors
havo nol yet compleled Lheir first {arm of olllce, or
{b) inany other case, 1/3 of the number of the current dirgclors who were eiecied or appoinled as direslors
other than under this Arlicle.

Directors® acts valid despile vacancy
10.6 An acl or procaeding of the dlraclors is net Invalld merely because fewer than the number of diraclars
saquired by Article 10,7 are in offige.

Part 11 — Proceedings of Directors

Weetings of directors )
11,1 The directors may mest logether for ihe conduct of business, adjourn and otherwise regulate thelr meetings
as thay lhink {it, and meatings of the board held al regular intsrvals may be held at the place, at the line
and on the nolice, it any, thal the board may by resofulion trom lime lo time determine.

Chair of mestings
11.2 Mustings of direclars are {0 be chaired by
{a) tha chalr ol Ihe board, If any,
{1} inhe absence of the chair of tho board, the president, [f any, if the president Is a directar, or
(¢} any othar director chosen by the direclors If .



() neilhar the chalr of the board nor the prestdent, Il a director, Is present at the meeling within
15 minules aller tho tima set for holding Iha mesilng,

ity neither the chair of the board ner the president, If a direclor, Is willing to chalr the meeting, or
(lit} the chalr of the board and the president, if a director, have advisad the secretary, if any, of any
other director, lhai lhpy wilt not be present at 1he meeling.

Voling atneetings

11,3 Questions arising at any meeting of directors are to ba decided by & majorily of votes and, In the case ol
an squallly of voles, the chair of the meellng does not have a second or casting vole.

Who may call xtraordinary meetings *
114 A dlrector may, and the secratary, il any, on request of a director mus!, eall a meeling of the board al any time,

Notlee of oxtraordinary meatings
11.5 Sublec! lo Arlicles 11.6 and 11.7, i a meeting of the board 15 called under Article 11.4, reasonable nollce
of lhal meeting, specllylng the place, dale and lime of thal meeting, musl be given 1o gach of [he directors
(a) by mali addressed to the dirsclor’s address as il appears on tha bocks ol tha Campany ar to any olher
address provided to the Company by the direclor for this putpose,

{b) by leaving if at ihe ditector's proseribed address or al any other address providad 10 the Company by
the diractor for (s purpose, or

(c) orafly, by delivery ol wallen notice or by (elephone, voice mail, e-mail, tax ar any other method of
legly ransmilling messagos.

When notice not required
t1.6 1t Is nol necessary 10 give notles of a meating of ihe directors lo a director Ul
(a) the meeling is 10 bs held immedialely following a moeling of sharsholders al which thal direclor vas
electod or appolnled orls the maeling of the directors al which that director [s appoinied, o
{b) the director has liled a walver under Article 11.8.

Meeting valld desplte fallure to glve notice
11.7 The accidental omission to give nollce of any meeting of direclors to any director, or the non-recaipl of any
nolice by any direclor, does nol Invalldaie any proceadings ai thal meeling.

Walvaer of natlee of meetings
11,8 Any director may fHle with the Company a documen! signed by the direclor waiving nollce of any pasl,
prasent or fulura maoting of the directors and may al any ttme withdraw thal waiver with respecl 1o
meelings of the directors heid afler thal withdrawal.

Eficct of walver
11.8  After a director files a waiver under Articte 11.8 with respact to.future meetings of the dlrectors, and unlil
that waiver s wilhdrawn, notice of any meeling of the direclors need not e given 1o hai direclor unless
the direclor oltherwise requlrss inwriling 1o the Company,

Quorum
11,10 The quarum nacessary fos he transagtion of Ihe business of Ihe diraciors may be sel by the directors and,
it not so sat, 15 a majorily of the dlreciors.

if anly one dlreclor
11,11 11, In accordanse with Arlicle 10. 1. tho number of directors is one, he quorum necessary for the
ltansachion 0! tha businass of 1he tirectors 1s one dirsctor, and thal direclar may constituie & moashing.

Patt 12 — Commitiees of Dlrectars
Appointment of conunlitiees
12,1 The directors may, by resolution,

{a) appoint one or more commitieas consisting of the direclor or directors that l'hey consider appropdale,
{1} delegale to a commilice appointed under paragraph (a) any of the directors’ powers, excep!

AT T peM s me de mrrmeizye terw o rrmmetem = g .
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{iiythe powor to appoln or remove olficers appointad by the board, and
(¢} make any delegalion rafersad lo in paragraph (b} subfect 1o ihe conditlons set ot In 1he resolution,

Obligalions of committae
12.2 Any commillee formad under Artiste 12,1, In tho exereise of the powars delegated to i, musi
{s} conform 10 any rules thal may from 1ima to time be imposed on It by the directors, and

(b} reporl every ac! or thing done In exarcise of those powsers 1o the earllest meeting of lhe diractors 1o be
held aiter the acl or ihing lvas boon done.

Powers of board
12.3 The board may, al any time,
{a} revoka the authorily glven to a commitiee, or override a declsion made by a commllice, except as to
acls dong before such revosalion or overriding,
{b) terminate ihe appoiniment of, or change (he membership of, a commiilee, and
{¢} tll vacancies in a commillee,

Conunitles meetings
12.4  Subject 1o Articte 12.2 {a),

{a) the members of a dirsclors’ commitiee may meel and adjourn as they think proper,

{b) adlractors' commiltea may elect a chalr of ils meelings bul, It no chalr of the meeling is elected, or if
at any macting the chair of tha meeting s pot present within 15 minutes afler the thne set {or holding
the mesling, the directors prasent who are niembers of ihe commities may choose one of their aumber
fo chalr {the mealing,

(c) a majority of the members of a direciars' commllice constitules a quorum of iha commiliee, and

{d) quesions arising al any meeling of a directors’ commilize are delermined by a majority of votes of the
members present, and in case of an aqualily of volos, the chair of the meeting has no second or
ensling vote.

Part 13 — Officers

Appointment of officers
13.1 The hoard may, from lime to {ime, appoint a president, sacralary or any other oflicers thal it considers
necessary, and none of the Individuals appointed as officers neod be a member of the board.

Funcilions, duties and powers of officers
13,2 The hoard may, lor each officer,
{a} delermine Ihe funclions and dullcs the officor is to parform,
{0) enitus io and confer on the ofilcer any of the powers exercisable by the direclors on such terms and
candliions and vith such reslricifons as the direciors 1hink fil, and
{c) from lime (o lime revoke, withdraw, allar or vary all or any of Ihe functions, duiles and powers of the
officar.

Ramunaration
13.3  All appolnimenis of oflicers are lo be made on the lerms and condltions and al ihe reniuneration (whether
by way ol salary, Ise, commission, parlicipatlon In profits or otherwise) that the board thinks fit and are
subject to tenmination al the pleasure of the board,

Part 14 — Disclosure of interest of Directors

Other olftce of diractor
14,1 A director may hold any office or place of proflt wilh the Company (olhar than the office of audilor of the
Company} ity addition 1o his or her cfilce of direclor for the poriod and on the terms (as lo remuneralion or
oiherwise) that the dicectors may detennine.

Mo disquatification
14,2 No direclor or imendad diractnr is disqualiied by his or her offica from contracling with the Company el(hor
-wilh regard lo (he holding of any offlce or place of profil the director holds with the Company or as vendor,
purchaser ar atheqwise.
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Profassional services by diractor or officer
14.3  Subject to compliante with the provisions of the Businass Corporations Acl, a director or ollicer of e
Company, or any corporaiton or firm in which (hal Individual has an Interest, may act in a profossionat
capacll_y lor the Company, excapt as audltar of 1he Company, and the dlrector or officer or such cotparalion
orlirmis onlitiad to remuneration for prolassional services as i that individual wero not a director of officer,

Accountabllity
14.4 A diraelor or officer may be or becoms a director, oificar or employee of, or may oiherwise be or become
interesled in, any corporailan, frm ar anlily in which the Company imay be inleresiod as & sharenolder of
oiteiwlse, and, subject to compliance with Lhe provislons of the Business Corporalions Act, the direclor o
ofticer is not accountable to the Gompany lor any remuneration or other bonelits recelvad by him or her as
direclor, officer or employea of, or from his or hat interest in, such other corporation, firm or enlity,

Part 15 — Indemnification

Indemnification of directors
15.1 The direclors must cause the Company to indemnily Iis dicectors and lermer directors, and thelr respeclve
heits and personal or other ogal representatives lo the graalest exten! pormitied by Diviston 5 of Parl 5 of
he Business Corporations Acl,

Deemed contract
15,2 Each dicector is deemed lo have coniracted with the Company on the lerms of the indemalty referred 1o In
Arlicle 151,

Part 16 — Dividends

Declaration of dividends
16,1 Subject 1o the rigiis, il any, of shareholders holding shares with spaciaf rights 65 lo dividends, ihe
directors may from time lo ime declare and authorize payment of any dividends the dircelors conslder
appropriate,

No notice requlred
16,2 The directors nsed nat give notice to any sharehalder of any declaration under Article 16,1,

Directors may dotermine when dividenct payable
16,3 Any dividend declared by the direclors may be made payable on such date as Is fixed by the direclors,

Dividends {o he patd Iy accordance withatmbers of shares
184 Subject to the righls of shareholders, il any, holding snarcs wilh special rights as to dividends, all
dividonds on shares of any tlass or series of shares mus) ho declared and paid according 10 the number of
such shares heid.

Manner af paying dividend
165 A resohution declaring a dividend may direct payment of the dividend wholly or parily by lhe distribuiion ol
spaclllc assels or of pald up shares or fractional shares, bontis, debeniures or other debl obliya}ions of he
Company, orIn any ons or inore of those ways, and, It any diflicully arlses In regard 1o 1he distribution, the
directors may seltle the dilliculty as they consider expadien!, and, in particular, may sel the valug for
disiribution of specliic assets.

Dlvidand bears no {nterest
16.6 Mo dividend bears Hileresi against the Compaay.

Fragtional dividends
16.7 )i a dividend to which a shareholder Is enlliled Includes a iraction of 1he smallesi monelary unitof the

currency ol the dividend, that (rackion may b disregarded in making payment of the dividend and fhat
paymenl represents full payment of lhe dividend,
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Payment of dividends
16,8 Any dividend or other distslbution payable In cash In raspect of shares may be paid by chequa, made
payable to the order of the parson lo whom il is senl, and mailed
{a} sublectlo paragraphs {b) and {c}, lo the addrass of e shareholder,
(b) subjact o paragraph {¢), in ihe case of jolnt shareholdars, 10 \he address of the Jolnt shareholder
vihiase namie slands {irst on the central securlties regisiar in respect of the shares, or
(¢} toihe person and to Ihe address as the sharehalder or joint shareholders may direct I wriling,
Flecelpt by joint shareholders
16.9 If several persons are jolnl shareholders of any share, any ons of (hem may glve an affevlive receip! for
any dividend, bonus or other money payable In respec! of the share.

Patt 17 — Accounting Records
Recording of flnancial affairs
17.1 The board musl cause adequale accounling racords to be kept lo record proparly Lhe linanclal afiairs and
condition ol the Company and (o comply with the provislons of \he Businass Corporations Acl.

Part 18 — Execution of Instruments under Seal
Who niny allest seal
18.1  The Company's seal, I any, mus! not bo impressed on any record oxcept when ival impression is altesled
by the signature or signalures of
(a} any 2 directos,
(%) any olficer, logethar with any diraclor,
(¢} Ifthe Company anly has one digactor, that dicector, of
{h) any ono or more directors or officars or persong as may be determined by resolution of the diraclors.
Sealing copies
18,2 Forthe purpose of cerlifying under seal a true copy of any resolution or other decumenl, the seal musi be
impressed on (hat copy and, despite Arlicle 18,1, may be allested by the slgnature of any dlrector or officer,

Part 19 — Notices

Notlce to Joint shareholders
19.1 A nollce, slatement, report or othar record may be provided by tha Gompany o the join registered
sharehalders ol a share by providing the notice 1o the joln! registared shareholder whose name stands first
on the ceniral securilles reglsier In respeci of the share,

Notice o lrustecs
19.2 1l a person bacomes entllled lo a shars as a rosull of the death, bankrupley or incapacily of a shareholder,
he Company may provide a natice, slatement, rapori or olher record (o thal person by
(a) malling the record, addressed lo thal person
{) by nama, by the title of representalive of the deceased of incapacitated shareholder, by iheitle of
trusiee of the bankrupl shareholder or by any similar deserlption, and
{Il} at tha address, I any, supplied 1o the Company for thal purposs by the person claiming to bo so
enlitled, or
{b) llan address referted Lo In paragraph {a) (1) has nol baen supplied 1o the Company, by giving the notice
in a manner In which it might have been given If Whe death, bankruptcy or incapacity had not occurred.

Part 20 — Raesiriction on Share Transfer

Application
20,1 Aricle 20.2 does not apply 1o the Gompany if and lor s¢ long as # is a public company or a pro-exisiing
reporiing company.

Consant required for transfer
20,2 No shates may be sold, Iransferred or ollierwise disposed of wilhoul the consent of the dlrectors and the
directors are nol requlrad lo give any reason for refusing 1o conseni ¢ any such sale, iransfer or other
dispasltion,
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Exhibit «B*
Securities Register and (if applieable) Register of Transfers

{copies anached)
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{ hereby certify that the within 175
@ instrumeént is a true and correct coy,
@ of the instrument of which it purport
to be a true copy.

iven under my hand and seal of office
o 4 lovimbe e AD, Y2207

lA réo‘ AU tn and tor

NAME OF COMPANY: __ BESCO INTERNATIONAL INVESTMENT CO., LTD. she Pefiinzrt 2rinh GO Page No. 1
CLASS OF SHARES: COMMON STEPHEN HEDLEY

Barrister & Suficiiar

th Floor, 250 HolveStidtration Pald 1o Company
‘Vancouver, B.C. YBC 3R8
Tatap {604} 6879860~

(XY

Cen, No. Dote Data Sharoholdor's Fuli Name an2 Address Nymbar Reptasenlalva Per | Acquiredby | I} iransiorred, Cash or Paks Per Shize
Codtilcate Certificair of Capadly Value [ Aflolmaent, from whom Other
tasved Cancallad Shares Coaversion,
‘Transter Cash Other
) than
Cash
1 23 MAR 01 MAY SUb. Hulgane 50,000 1,000 ALLOT
1222 WEST 44TH AVE, VANCOUVE, N '
2009 | 2008 | o e CAD r MENT
2 01 MAJY AT INISTHEISUMITED | 50,000 1,000 TRANS | SUN,
2008 INCORPORATION CENTRE, ROAD ToviRR, FER HUIGANG

TORTOLA, 8RITISH VIRGINISLANDS

Jack Printers, Vancowver, BC - CSR-2
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Exhibit «C»

List of Assets
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Asset List
Poct Hope
ITEM A QTY ITEM DESCRIPTION
1 1 SRindustries 350" Radial Arm Saw w/ 14" Blade, 4 Hp, Bench
2 1 Progress 6" x 40" Harizontal Belt Sander
3 1 Oelta Rockwell"Unisaw 34-450" Tilting Arbor Table Saw w/ 10" Blade, 36" x 27" Table
5 1 Griggio "T1000" Shaper
6 1 Beaver Delta "17-901" 17" Pedastal Orill Press
7 t Cantek "WHS24L" Vectical Bandsaw S/N BOGS
8 1 Electsim Paland "OMMR-40" Tablesaw 5/N 8963
| 1 2004 Friulmac "Randomat-E" Double Head Profiler S/N 3611A
1o 1 2004 Ganaer “Gannomat 480FS" Dowel Boring, Gluing, and inserting Machine 5/N 252489
11 1 2000 Shoda "NCWB16-2162" 4 Head CNC Gantry Type Router S/N E0501
w/ 2 - Vaccuim Tables, 4 - ATC, Fanuc 18i-M Controller
12 1 2004 Shada "Titanium A” CNC Gantry Style Router S/N T55-10201
w/ Vacuum Table, Boring and Routing Capabliities
14 1 Gorbel Overhead Crane System w/ Vacuum Lifting Device
Gorbel Jib Boom 750 1b. cap,
15 1

v/ Taveai Vaccum Lilting Davice s/n 19324
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16

17

18

19

20

21

22

25

26

27

28

29

30

33

34

35

178

2004 Homag "Optimat KL-73/A3/S2" Horizontal Edge Bander $/N 0-200-66-1484

w/ Ligmatech "ZHRO1/L/055" Return Table s/n 0-305-66-1726

2003 Samwet "SQA750/36" Orbital Stretch Wrapping System S/N 750/36-0422031286
Samue! "SHP175-N8/N-E2/58" Turmtable Type Pallet Wrapper S/N 175PB-0227041466
2000 Costa Levigatrici "KH2.CCC-1350" Pass Through Belt Sander 5/ A06717AC)

2004 Strapack "RQ-8" Overarm Strapping Machine $/N 2494-6204

JTL “79K-6-DC" Assembly Clamp

2001 Gre-Con “ Profi-Press 2500" Gluing Press S/N 0659-12

w/ Microwave High Speed Curing, Glue Dispensing

2004 Welnig “Unimat 3000 Moulder w/ Infeed Conveyor

8 strand lncline Transfer Conveyor

Pragrammable Belt Teanler and Alignment Conveyor

2005 Dimiter "Opticut 350" Optimizing Saw
S/N 2346.10

Discharge Belt Conveyar

Doucet "EM-2“Endmatch Tongue & Groove System S/N 97-10-292

Samuel "SHP175-NB/N-EZ" Turntable Type Pallet Wrapper 5/N 17598-0424031290

Weinig "Rondamat 960" Knife Grinder

Weinig “9980 OPTI” Knife Setter



36

38

39

40

41

42

43

44

A5

4%

48

50

51

52

53

54

Templatemakers 3 Axis Knife Profile Router

Urban "AKS-5210/4F" 2 Point Corner Welder S/N 52310

Actual "A400-5E" 4 Point Welder S/N M15-0250

PV Technic "SA320" Single Corner Welder S/N 03-158

1998 Urban "SV 800/2,5M" Automatic 4 Polnt Cleaner and Trimmer S/N 80083/2

2000 Urban "SV 800/2.5M" Automatic i Point Cleaner and Trimmer §/N 80092/1

Pertici Certialda "ML123/E-P Profile Router $/N 061.166

2001 Joseph "ZDM-4590" Cut to Length Line S/N 2441-0501

2001 Joseph "ZHVN-4545" Cut to Length Lineg S/N 1610-00-200
Urhan "AKXG105/4-30/25" 4 Point Welder and Conveyor $/N 610099
Penta "Penta LG?" Mitrelng and Cut to Length Saw S/N 092

w/ Tiger Stop Measurement System

1986 American Maplan "DSKS52" Twin Screw Extruder S/N 120803
Actual "AES0B” Padestal Type Co-extruder S/ M-15-0387

Actual Vacuum Sizing and Cooling Table S/N M-15-0591

Actual Puller and Cutelf Saw Combination 5/N M-15-0364

Actual Dump Table

179



55

56

57

58

59

60

61

62

G3

64

65

€6

67

69

70

71

1987 American Maplan “DSK62" Twin Screw Extrudar S/N 120808

Actual "AESQB” Pedestal Type Co-extruder S/N M-15-0386

Actual Vacuum Sizing and Cooling Table

Actual Puller and Cutoff Saw Combination

Actual Dump Table

1987 American Maplan "DSK62" Twin Screw Extruder S/N 120809

Acual "AES0B" Pecleatal Type Co-extruder S/N M-15-0388

Actual Vacuum Sizing and Coaling Table

Actusl Putler and Cutoff Saw Combination S/N M-15-0023

Dump Table

Plencan 1 Ton Bridge Crane w/ 15' span, 35' runway

Dewslt Mitre Saws

Delta “17.801" Drill Press

SR 350" Radial Arm Saw 14" Blade, 4 Hp, Bench

Actual "A100-8" Single Point Welder

Urban “AKS-3610" Single Point Welder $/N 10604
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72

73

74

75

7?

79

80

81

82

a3

84

85

86

87

88

89

aty

Spadix "Sureseal” Automatic Windaw Sealing Systern S/N 030923

Urban "KV2800" Window Clamp and Asembly Tables S/N 62023, 62024

Kear Tilting Assembly Table

Dewalt "DW 708" Mitre Saw

SSC vertical Panel Saw

OMGA "RNA5D" Radiat Arm Saw

Preumatic Vinyl Window Pneumatic Punching Station

Milter "Millermatic 250" Mig Welder S/N KK153762
King 10" x 16" Horizontal Bandsaw
$/N 690368

King Finger Brake

King 12" x 36" Metal Lathe
S/M 432214

2004 King "942vS" Vertical Milling Machine 5/N 10741
w/ Mitutoyo Digital Rendout

King "KC-401V2F 401 Milling and Drilling Machine §/N 334075
Warehouse Rolling Ladders

Strahikran Bridge Cranes w/ 4 Ton Cap.

2002 Weinmann Wall Assembly SystemS/N 0-309-06-0026 - Consisting of; infeed Conveyor,
Weinmann Top and Bottom Auto Nailing SystemS/N 0-390-06-0026w/ Discharge Conveyor
Weinmaan "WTW 10/6" Autamated Shuttle TableS/N 0-390-06-0216
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90

g1

92

93

94

97

BH]

100

101

102

103

104

108

108

109

110

2002 Weinmann Wall Assembly SystemS/N 01106.L74 - Consisting of; Infeed Conveyor,

$30,000
Weinmann Top and Bottom Auto Nailing Systemw/ Discharge Conveyor

1998 Mirek Industries "Cybersaw” Component Saw $/N 066
v/ % Heads, Scrap Discharge Conveyor

Spanco Overhead Crane System w/ S00 Ib, cap,
Manuel Paint Boothes and Accessories

Strapak "RQ-8" Qverarm Strapping Machines S/N 22130, 23607

2004 Hundegger "K2A" CNC Cut to Length Line 5/M 13153
Scissar Lift Tables, Air Compressar s/a 0003719

Stenacer 48" flesow S/ US576

Custont Made Floor Joist Stringer Tacking Press

Pacific Automation “Auto 8" Truss Roller Press S/N PA32S
w/ 8' % 40" Table

lager Industrles "Mini 8" Truss Roller Press S/N HBS87
2008 Mitek Koskovich "Omni Miser 2" Cut to Length Line S/N OM2K8097020
w/ Sorter and Out Feed Conveyor

2008 Mitek Industrias "Roof Tacker" Truss Manufacturing Table $/N 32008299121
w/ Truss Roller Press

2002 Dimter Weinlg "OPTICUT 104R" Optimizing Saw S/N 756.1

Kraemer Dust Collecior

Kragmer 150 K¢ Dust Collector w/ Control Panel, Ducting,

Conquest 150 HP Dust Colfector w/ Controf Panel, Ducting {Blue)
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222

113

114

115

116

117

118

120

121

122

123

124

125

Power Pak Garabge Compactor wf Garbage 8in

Miscelaneous Tgoling - Consisting of;

Router Tools, Moulder Togling, Saw Blades, Lumber Clamip, Hang Tools, Workhenches, Conveyors, etc,

2002 Ingersolt Rand “SSR-EPI00" Rotary Screw Afr Compressar S/N CK5148U02117

Ingersoll Rand 75 HP Rotasy Screw Air Compressor §/N NV5087U2081

2002 Ingersoll Rand "TMS-0670" Refridgerated Alr Deyar S/N TMS 0670 020106

Hyster "SA0XL" LPG Forklift

S/N A187V05944H, A187V051406

Toyota "42-5FG20" LPG Forklift S/N 16987

Tenant *3640" Walk Behind Floor Serubber S/N 8881

Raymond "Easi BIHTT" Electne Reach Truck §/N £2-D-01-30229

Raymond “Easi R3STT" €leciric Reach Truck S/N £2-0-01-30331

Raymond “12AT56404" Electric Pallet Walkie

Toyota "02-5FD35" LPG Frokiift S/N 10825, 10843

Toyota "42-5FG20" LPG Forkiift S/N 19656

Toyota "02-5FD35" LPG Forklift §/N 10850

Toyota "7FGCU2S" LPG Forklift S/N 67609
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126

127

128

129

130

131

132

133

136

137

138

139

141

Lot

Lot

Skyjack "SJil-3220" Electric Seissor Lift S/N 610330

Doucet "SDW+1-30-72" Cablnet Door Clamps S/N 2014-06-080

Peston "DMMB" Sliding Table Saw S/N 8969

Merrick “Ruva” Stalr Routar $/N SSR-80-00

Teunant “3640€" Floor Sweeper $/N 8040

Barberan “PUR-33-L Basic” Viny! Wrapper S/N 13096-06-03

SCM "S630" Pass Through Planer §/N 9397

Guardian Plus "04390-3" Generator S/N 3963748

2008 Ford “E250" Commerclal Van Vin « 1FTNE24WXSDA54915

2012 Griffin Traiter

Vin - 4C98U1225DE020473

Unknown Dry Van Trailer v/ Power Tail Gate

Misceitaneous Equipment - Cansisting of;

King Mire Saw, Milwaukee Abrasive Saw, Shop Press, Bench Gringders, Precision Measuring Equipment,
Too! Boxes, Osy-actylene Torch, Worktables, Store Racking, Carts, Tubs, Router Tools,

Office Furniture and Computers - Consisting of;

Desks, Chairs, File Cabinets, Storage Cabinats, Computers & Printers, Modular Workstations, etc.
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DEFINED TERMS SCHEDULRE
The following defined terms are set out jn 3 categorics: Parties, Real Praperties, and Documents,
Partics:

“Besco” means Besco laternational Iavestment Co,, Ltd., a British Columbia company having the
Incorporation Number BC0848291,

“Borrower” means Huigang Sun, a businessperson having ¢ mailing address at 1922 West 44 Avenue,
Vancouver, BC,

“Guarantors” means Besco, Viceroy Houses, Viceroy Construction, Max Master, and Royal Union, nnd
“Guarantor” incans an applicable one of them, as the context requires,

“Lender™ Weichang Yang, a businessperson having o mailing address at No, 8 Beisanjie Fucheng Road
Flaidian District, Beijing, China.

“Loan Parties” means, collectively. the Borower and the Guarnntors, and “Lean Party” means an
applicable ane of them, as the context requires.

»

“Mux Master™ means Mas Master Investments Limited, o By
Incarporation Number 3¢ 1079886,

sh Columbia company having the

“Royal Union™ means Royal Union Base Group Limited, a British Columbia company having the
Incarporation Number BC 1077342,

“Viceroy Congtruction” means Viceroy Construction Lid., & British Cofumbia company having the
Tncorporation Number BC1365867.

“Viceroy Houses™ means Viceroy Houses Litd., a British Columbia compuny having the Incorporation
Number BC1034157.

Real Properties:

“BC Property” means the real property located at or about 1922 West 44™ Avenue, Vancouver, British
Columbia, fegally described by PID: 006-486-126, Lot 34 of Lot 9 Block {5 District Lot 520 Plan 5019.

“Besco Property” means Lhe real property located at or about 414 Crolt Street, Port Hope, Ontario,
legally described by PIN: $1082-0010, PT LT 1-2 CON | HOPE P12 9R2307 EXCEP'F PT [ 39R9406;
PORT HOPE,

Documents:

“BC Martgage” means the collateral mortgage in the principal amount of $5,000,000.00 (io be) exccuted
by the Borrower, as martgagor in favour of the Lender for purposes of mortgaging the BC Property.

“Beseo Morigage™ means the collateral mortgage in the principal amount of $5,000.000.00 (including
assignment of vents) (1o be) exectted by Besco, as morgagor in favour of the Lender for purposes of
morigagiug e Beseo Property.

“GSA =~ Beseo™ means the general seeurity agreement (10 be) esecuted by Besco in favour of the Lender
for purposes of granting @ seeurity interest in all present and afler-acquired personal property, including,
without limitation, shaves and other securities.

“GSA - Borrower” means the general sceurity agreement (to be) executed by the Borcower in favour of

the Lender Tor purposes of granting a security interest in all present and after-acquired personal property,
including, without limitation, shares and other securities.

10739 0000213 L8483.6
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l(,.hA - M:\‘.\ Master™ means the general security agreement (o be) execated by Max Master in favour of
the Lepdcr t?r purposes of granting a security interest in all present and afier-nacquired personal property,
including. without limitation. shares and other securities.

Y IN . H v Artgyae . " IR . . y
GSA ~ Royal Union™ meuns the general seeurity agreement (1o be) executed by Royal Union in favour

of the Lender Tor purposes of grinting # seewity fmerest in all present and afier-acquired personal
property, inchiding. withowt Yimitation, shares and other sceurities,

"GSA - VC™ means the general security agreement (to be) executed by Viceroy Construction in favour of
Ehc chidcs' fgr purposes of granting a security interest in all present and after-acquired personal property.
including, without limitation, shaves and other securities,

“GSA - VH" means the general security agreement (to be) executed by Viceroy Houses in favour of the
.Lcndc!' for purpases of granting a security interest in all present and after-acquired personal property,
including, without limitation, shares and other securilies.

"Guarantee - Besco™ means the guarantee and posiponement of claim (to be) executed by Besco in
favour of the Lender with respect to all present and future fiabilities of the Borrower,

“Gunrantee - Max Master” means 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.

"Guarantee - Ruyal Union®” means the guaranice and postponement of claim (to be) exceuted by Royal
Uinion in favour of the Lender with respeet 10 all present and [utwre liabitities of the Berrower,

“Guarantee - VO means the guarantee and postponement of claim (to be) eaecuted by Viceroy
Construetion in Favour of the Lender with respect lo all present and future liabilities of the Borrower.

“Guarantee - V™ means the guaranteg and postponement of efaim (io be) executed by Vieeroy Houses
in tvour of the Lender with respect 1o ail present and future fabilities of the Borrower,

“Inltinl Promissory Nofe™ means the exeented and delivered promissory note dated June 14, 2017 issued
by the Borrower in favour of the Lender, as evidence of the promise by the Borrawer 1o pay the
$5.000,000.00 Toan together with interest and other amounts set out therein payable to the Leader.

“Loan Agreement™ means the loan agrecment dated July 20, 2017 between the Loan Parties and the
Lender, which provides Jor, imver ofiu, the amendment and restatement of the Initial Promissory Note.

“Mortgages™ means, collectively, the BC Morlgage and the Beseo Mortgage. and “Mortgage” means an
applicable one of them, as the context requires.

“$tock Trauster Power — Max Master re Shares of Besco” means the stock power of attorey (to be)
exceuted by Max Master in Tavour of the Lender with respect to transfer of shares in the capital of Besco.

Stock Teansfer Power - the Barrower ve Shares of Max Master™ means the stock power of atorney
(to be) executed by the Borrower in favour of the Lender with respeet to transfer of shares in the capital of
Max Muster.

~Stock Trausfor Powey - the Borrower re Shares of Royal Union™ menns the stock power of attorney
(to be) executed by the Borrower in favour of the Lender with respeet to transfer of shares in the capital of
Royal Union,

“Stock Transfer Power ~ Royal Union re Shares of YC” means the stock power of atiorney (1o be)
exeeuted by Royal Union in javour of the Lender with respect to transfer of shares in the capital of
Vieeroy Construction,

“Stoek Transfer Power ~ Royal Union ve Shares of VH™ means the stock power of altorney {to be)
eveetted by Royul Union in Favour of the Lender with respeet w transfer of shares in the capital of
Vieeroy Hotises,

JO7I060002M1518455.6
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CERTIFICATE
BESCO INTERNATIONAL INVESTMENT CO., LTD,

TO: WEICHANG YANG (the “Lender™
ANDTO:  DENTONS CANADA LLP (the “Company’s Counsel”)

ender’s Counsel”)

In my capacity as a dircctor of the above-named company (the “Company™) and without
personal lability, 1 certily, having made due inquiry, that each of the statements set out in this
certificate is, as ol the timets) of execution and delivery of the Documents referred 1o below,
true. complete and accurate 1o the best of my knowledge, information and belief, and |
understand that the Lender will be relying on the statements set out herein in deciding whether to
advance funds or to otherwise extend or continue credit. Terms used in this certilicate with
initial capital letters will have the meanings ascribed to them in the attached Defined
Terms Schedule,

1. Understanding of Docuaments, 1 have reviewed and undersiand the nature and
eftect of the documents referred to in the atached Pefined Terms Schedule as docwments (10 be)
executed by the Company in favour of the Lender (collectively, the “Documents™),

2, Finaneial Assistance. The Company is nol “insolvent™ within the meaning ol the
Business Corporations Act (British Columbia) (as amended), and without limitation the
Company is able to pay its debts as they become due in the usual cowrse of its business and the
aggrepate of the Company's property s, at o fair valuation, sufficient, orc it dispused of at a
fairly conducted sale under legal process, would be swifivient, to coable payment of all of the
Company™s obligations due awd accruing due. The giving off any (inancial assistance
contemplated by the Documents is nal oppressive or unfairly prejudicial o any sharcholder of
the Company.,

KR Ownership and Charges. The Company owns (or, if applicable, will own upon
completion of any purchase transaction(s) recently disclosed ta the Lender’s Counsel in writing)
all properly and assets cxpressed (o be charged by the Documents, legally and benelicially
(exeept as otherwise disclosed in the Documents, if applicable), free and clear ol all charges
tinciuding seeurity interests, leases, liens, and other encumbrances) other than the charges
crented by the Documents and any encumbrances specifically listed in the Documents as
permitted encumbrances (and if applicabie, copies of any unregistered leases have recently been
pravided 1o the Lender’s Counsel).

4, Liens. The Company has paid all wxes, rates, levies, withholdings, assessments,
remitlances and governmental charges, and all claims and demands ol all employees, contraciors,
subcontractors, materialmen, mechanics, carriers, warchousemen, landlords, and other like
persons, which, if unpaid, become or might become o lien or other charge upon any of the
Company’s earnings or assets. and without Hmiting the generality of the foregoing:
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(@) there are no monics owing nor have any assessments been received by the
Company pursuant 1o the Social Service Tax Act (British Columbia), the
Ewmployment Standurds Act (British Columbia), the /ncome Tax Act, the Excise
Tax Act, the Builders Lien Act (British Columbia), the Fire Services Act (British
Columbia) or the Utitities Commission Act (British Columbia) or any similar
tegislation in any jurisdiction in which the Comipany owns property or assets or
otherwise carries on business; and

(b) the Company js net in default of payment of any assessment payable by it under
the Workers' Compensation Acr (British Columbia) or any similar legislation in
any jurisdiction in which the Company owas property or assels or otherwise
carries on business, and has not been served with or received any claims or
demands under such legislation,

The Company is not a party to nor howund by any agreement or contriet which constitutes or may
constitute a charge, encumbrance or Hien upon, or security interest in, any property of the
Company except those which are created by or otherwise disclosed and permited in the
Documents.

5. Hazardous Materials. Except as otherwise disclosed to the Lender or the
Lender's Counsel reeently in writing (if applicable), the real properly mortgaged pursuant (o Lhe
Documents does not contain any ashestos, urea formaldehyde insulation, polychlorinated
biphenyls (PCBs), radivactive substances, or other materials deened o be hazardous under any
apphicable envirermental legislation, and in this regard there are ne outstanding orders or nolices
and all required permits and licences ave in good standing.

0. By-Laws and Rights of Way. The real property mortgaged pursuant to the
Documents complies in all material respects with all requirements of building and zoning by-
laws and any other rules, regulations, laws and requirements of any governmental authoritics
having jurisdiction. and no right of way, covenant or easement vegistered against such real
property (if any) materially and adversely affects its value,

7. Building Locations. Al huildings and other improvements on the real property
mortgaged pursuant o the Documents are located entirely within the boundaries of such real
praperty, and the survey(sy (i any) recently provided to the Lender or its counsel with respect to
such real property correctly reflectts) the current status of such property. and there have been no
additions, renavations or changes to the esierior of the huildings on such real property since the
date ol such surveys).

&. PPSA Security Interests. No agrcement hias been made 10 postpone the time Tor
altachment of the securily interests created by the Documents,

9. PPSA Names and Predecessors, Each current and former legal name (including
any French form, any combined English/French form and any other form) of the Company, and
of cach direct and indircet predecessor (if any) of the Company, is set out i the Documents, and
neither the Company nar any direct or indirect predecessor thereof (if applicable) has at any time
had, used, or carried on business under any other name,
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10. PPSA Information ve Acquisitions. The Company has not in the past 90 days
purchased. leased tas lessee) or otherwise sequired rights in any material personal property
charged ar to be charged by the Documents, nor is it about 10 do so, unless (il applicabie) tull
particulars of such acquisition (including the vendor'sfessorsfsupplier's legal name) have heen
recently disclosed to the Lender's Counsel in writing.

e PPSA Debtors. The Financing Staiement most recently filed in the B.C. Personal
Property Registry (or in any personal property registry in any other applicable jurisdiction) in
favour ol (he Lender against, among others, the Company names as  deblor each
borrower/guarantor (of the indebledness secured by the Documents) who has rights in collateral
deseribed in such Financing Statement (whether by way of join( ownership, a trust, partnership
or joint venture, or otherwise).

12, PPSA Jurisdictions. The Company's place of business (if any), or if the
Company has more than one place of business then its chief executive office and principal place
ol husiness, or if the Company has no place of business then the place of its principal residence.
and the place where the Company’s head office in Canada is situated, has at all times been in
British Columbia, and the same applies to any dircet or indivect predecessors of the Company.
Except as otherwise disclosed to (he Lender's Counsel recently in writing (if applicable). all
tangible personal property charged by the Documents is, and for the past 90 days bas been and
for the next 30 days is intended to be kept, situate in British Columbia.

L3, PPSA Collateral Descriptions,  Any deseriplions set out in the Documents for
speciliv collierat chinged therehy are accurate deseriptions by item or Kind and are sufficient to
cuable the same 1o be idemtilied and, in the case of any mowr vehicle, trailer, manulactured
home. boat, outhuard motor. or aireraflt (cach as defined in the Personal Property Security
Regulation of B.C., sx applicable), such descriptions include the correct make (or manufacturer),
madel, type (eg. motor vehicle, railer, ete.) and vehicle identification number (for any motor
vehiele), registration/tecorded/licence number (for any Canadian-registered boat), Transport
Canada registration maeks (for any Canadian-registered aiverall), or other number required by
Section 10 of the Personat Property Security Regulation,

14. Required Consents, Except as otherwise disclosed to the Lender's Counsel
recently in writing G applicable), the Company has obtained every consent, approval and similar
authorization required with respect 1o all shares and other securities, and under all material

feases, ficences, quoas, periiits and other agreements that require the consent or approval of

another party t the charge thereon or assignment thereof provided for in the Documents,

15, No Collnteral Representations. The Company is not relying upon any
statement, representation, warranty, undertaking or agreement of the Lender or any ol ils
employees, officers ar agents except any agreements expressly set out in the Documents,

16. No Restrictions againgt Proposed Transactions. The Company is not a party to
noe bound by any cavenant or agreement, or by any owder of any Cowrt or governmmental
authority, nor is there any applicable law, ordinance, decree, regulation or other enaciment,
whivh prohibits or restricts the Compuny from carrying on any aspeet of its business or from (1o
the extent applicable) purchasingfownlng the property. borrowing the monies, incurring the
labilities, giving the financial assistance or granting the charges contemplated by the

VIOTMLERKIZ (820121 )
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Documents, from execuling and delivering any of the Documents, or Irom observing and
performing the covenants and agreements of the Company set out or referred to therein,

17, No Relevant Restrictions on Directors® Powers. No shareholders’ agreement
(including without fimitation, any unanimous sharcholder agreement) or other agreement has
been entered into by the current or former sharcholders of the Company. and no rule, regulation
or resolution has been passed by the current or former sharcholders or directors of the Company,
and there is no restriction in the constating documents of the Company, which has or could have
the effect ol limiting or gualifying in sny way the power ol the directors ol the Company ©
authorize the purchase of property by the Company, the carrying on of o particular business by
the Company, the borrowing of money by the Company. or the provision by the Company w any
person of fimmcial assistance (hy way of guaraniee or ptherwise), 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 each case in such manner, upon such terms and in such amounts as the directors of the
Company in their absolule discretion see fit. No provision is included in the articles of the
Company. and no resolution has been passed. and no ather steps or proceedings have been taken
by the Company. to add any provision (o the articles of the Company which restricts, in whole or
i part, the powers ol the direclors Lo manage or supervise the management of the business anc
alfairs of the Company, or provides Jor a trangfer, in whole or in part, of the powers of the
directors to manage or supervise the management ol the business and affairs of the Company to
one ornore other persons,

I8 Constating Documents. The constating documents of the Company (as the same
may have been amended) are in full force and effect, and wrue and complete copies of (he same
(including any amendments) are atlached hereto as Exhibit “A”, and no resolution has been
passed nor any proceeding taken (o amend. supplement, surrender, revoke. repeal or cancel the
same,

19. Securities Register and Register of Transters, True and complete copies of the
seeurities register and, i applicable, the register of vansfers of the Company (collectively, the
“Registors”1 are attached hereto as Bxhibit “1B”, The Registers are in full force and effect and
bave not been amended as of ar prior to the date hereol and no proceedings have been taken or
are pending to amend, supplement, suveender, revoke, repeal or cancel any of the Registers.

20. Directors. Each person listed below is at the date hereol a duly elected or
appoinied director and authorized signatory of the Company and there are no other diceciors of

the Company. and the specimen or lacsimile signature, it any, appeaving opposite the same of
that person is the true signature of such person:

Name Specimen Signatwre (of anv director

articipating in execution of
Documeﬁtg
Huigang Sun %\%&J

A
Each such director is duly qualified 10 act as such and has accepted his or her election or
appoinument as a dicector,

ORI T IR IR IR
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21 No Reecivership, Insolvency or Dissolution. No receiver, receiver-manager,
receiver and manager, liquidator or similar official has been appointed in respect of the Company
or any ot its assets. The Company has not (iled a proposal, a notice of inlention ta file a proposal,
or an assignment for the benefit of creditors under applicable bankruptey or similar legislation.
The Company is not insolvent and without limitation the Company is able to pay its debis as they
hecome due in the usual course of its business and the aggregate of the Company’s property is. at
a fair valuation, sufficient, or, if disposed of at a fairly conducted sale under legal process, would
be sufficient. to enable payment of all of the Company's obligations due and accruing due, The
Company has not committed any other act of bankruptey. No petition has been filed, no order
has been made, no resolution has been passed, nor has any other sicp been taken for the
bankruptey, lguidation, dissolution, winding-up or reorganization of the Company or for the
arrangement or composition of the Company's debls.

22, No Litigation ete. Except as previously disclosed in writing to the Lender's
Counsel where applicable, (i) no litigation or appeal is pending or threaiened ngainst the
Company. (i) no judgment, arder, writ, mjunciion. demand, decree or award of any court,
arbititor oF governmental agency iy presently oulstanding against the Company, and (i) no
proceedings ave been commenced or are threatened (o condemn, expropriate. purchase or
otherwise acquire the business or any properties or assels of the Company.

23, No Event of Default, No event ol default has occurred under any ol (he
Documents, nor has any event oceurred which may become an event of default thereunder with
the lapse of time or with the notice and lapse of time specilied therein,

24, List of Assets. A true and complete fist of all of the assets of the Company is
attached hereto as Exhibit “C” (the “List™).

{remainder of page left intentionally blank]
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/l/(),_bffc/%é;,, %3 2017 Signawure: %\%9\

Date Print Name: Huigang Sun

Attachment: Delined Terms Schedule, Bxhibit “A”, Exhibit *B", and Exhibit “C”
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Exhibit “A»
Constating Documents

{copics attached)
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BRITISH
COLUMBIA

‘The Best ﬁ’tc?on Fardy

Number: BC0848291

CERTIFICATE
OF

INCORPORATION

BUSINESS CORPORATIONS ACT

{ Hereby Certify that BESCQ INTERNATIONAL INVESTMENT CO.,, LTD. was incorporated
under the Business Corporations Act on March 23, 2009 at 10:23 PM Pacific Time.

Isstiec! under my hand at Vietoria, British Columbia
On March 23, 2009

RON TOWNSHEND
Registrar of Companies
Province of British Columbia
Canada
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é& ('BRI’] ISH Halling Addiass: Localion,
¥! > i H
@2gh) COLUMBIA | Minlsty PO BOX 9431 Sin Piav Goul, 2nd Fioor - 840 Blansbard 81, ;
Th Best Placz on Earth of Finance Victorla BT V8W 9Va Vicloila 8C i
BC Registry Services veérei.Gorpotnlgoniinn.gov.be.ca 250 356-8626° I
L}
CERTIFIED COPY ¢

Of a Docunjont (fod with tho Provincu of
Beish Catumbie Roplsirar of Compantos

Notice of Articles

. RON TOWNSHE
BUSINESS CORPOFRATIONS ACT IR

“ This Not!ce of An‘:c!es was Issuad by ihe Ffeglstrar on: March 23 2009 1 0.23 PM P&clﬂc Tlme 7 RTRAN i

lncorpomfzon Number ;" ' 800848291

.'.' i.

Heoognmon Daia and Tfme' Incorporaied on March 23 2009 10:23 PM Pacz!:o T:me

, NOTICE OF ARTICLES
Name of Company:
BESCO INTEFINATIONAL INVESTMENT CO,, LT,

M e e e e Fawu e

AEGISTERED OFFIGE INFORMATION '

T T L I SR X L URLE U IR
G aroat

Mailing Address: Dellvery Address:
809-6081 NO. 3 RD 809-6081 NO. 3 RD
RICHMOND BC V&Y 282 RICHIMOND 8C V6Y 282
CANADA CANADA

RECORDS OFFICE INFORMATION

Malling Address) Delivery Address:
809-6081 NQ. 3 RD 809-6081 NO. 3 RD
RICHMOND BC vVeY 282 BICHMOND BC V6Y 2B2
CANADA CANADA

BC0848291 Page: 1 ol 2
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DIRECTOR INFORMATION
st Mawme, First Name, Middle Name:
LUN, HIUGANG

Mailing Address:!

809-6081 NO. 3 RD

RICHMOND BC VeY 2B2
CANADA

AUTHORIZED SHARE STRUCTURE

e

S EREER SR T EN T
Dellvery Address:
809-6081 NO. 3 RD
RICHMOND BC V6Y 2B2
CANADA
W SME o

1. 50,000

COMMON Sharas

on R R
L R

b A
LIRS

With a Par Value of
1,000.00 Canadian Dallar{s)
aach

Without Speclal Rights or
Restrictlons alachad

2Nt

X N TR Ot AN (AT AN S Pt s 230509, Lo Ry,
DR O R Y ST i A ey I T G

BCLB48291 Paga: 20l 2
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COLUMBI A Maling Address: Lecation:
s Minlstry PO BOX 8431 81 Prov Got, 2ud Flaor - 940 Blanshard SL
¢ Flicz on Earth ot Financo Victorin 8C VBW V3 Victoda BC
BC Reglstry Sorvices wwyrcorporplaonling.gov.be.or 260 358-8626

Notice of Change of Address

FORM 2
BUSINESS CORPORATIONS ACT
Sectlons 35 & 36

Incorporation Numbar:
RC0848291

R s I BN e AL TOn
{wale ot

TR A R
ittt I (It

SRR petial

Name of Company:
BESCO INTERNATIONAL INVESTMENT CO,, LTD.

il

REGISTERED OFFICE INFORMATION

Malling Address:

120-4611 VIKING WAY
RICHIMOND BC VBY 2K9
CANADA

13

RECO CE INFORMATION

Mailing Address!
120-4611 VIKING WAY
RICHMOND BC VEY 2K3g
CANADA

dypirais
REe

T B LR o e

i UG T e e

Delivery Address:

120-4611 VIKING WAY
RICHMOND BC VBY 2K8
CANADA

g

R N P A L A B U b LA

FANA /aH

Dellvery Address:

120-4811 VIKING WAY
RICHMONO BC VEY 2K9
CANADA

BC0848291 Page: 1 of 1
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INCORPORATION AGREEMENT

We propose to form a company under the Busingss Corporalfons Act (BC) under the name of

BESCQ INTERNATIONAL INVESTMENT CO., LTD. e {the "Company"}.

e . v

We agree to take the number of shares in the Company sel opposite our names:

T -

N E e e i m——— s ¢ thsa MeY m

N T DATE OF
NAME CF NGORPORATOR — G INGORPORATOR HMBERST  siaNiG

I vver o

SUM, HUIGAMG o\ -
/Q-\\j\%/ E“J_?@_shmcs -w.,{) YRS

.
.

v vl awmt— e e —

shares

Wi e

e e

The Company has as ils Articles he Table 1 Articles under the Business Corporations Act (BC).

: DATE OF
MAME : SIGNATURE SIGNING
YYYY 2200

[

SUN. HUIGANG 1 4\& )
| >9\‘7§f - \ el 3
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BESCO INTERNATIOMAL INVESTMENT CO., LTD,

T NAME OF COMPANY
(“The Company”)

- et —

Incorporation Number; #C0848201

Tha Company has as its articles the foltowing articles,

_ FULL NAME AND SIGNATURE OF EAGY INGORPORATOR T D
n e e b e - oy J— e e e o]
o \Y s !
Signature of Incorporator (’6\' \ \ ) [
SUN, HUIGANT ”"""‘{ L os.vd

*Full name of Incorporatar

—— e e e a—

- Signalure of Incorporator : |

S e L R LR 7 i eap— o -

PR ————

Futt name of Incorporator

PR e rm A e b mm ewime e v —— ot & i — L UL GV O R P P O |

Table 1
{am, B.G fag.s 315/2004, sa. 5 e 9; 116/2007.)

Articles
Part 1 — Interpretation

Definitiens
1.1 Withoul limiting Aclicle 1.2, in lhese articles, unless the conlext requires otherwise:

“adjonrned moeting” means the meating 1o which a meeling is adJournad undar Artitle 8.6 or 8.10;
“appropriate person” has the seme maaning as n ibe Sactiaties Transfer Acl; .
“hoord" aad “directors® e the direclors o1 sole duecior of the Company lor the fime Being;

"Business Corporations Act” means tha Busiess Corporations Act, $.8.C. 2002, ¢.57, and includes ils
reguintions;

"Interpretation Aot” means the Inferpratation Act, 1.8.8.0, 1996, ¢. 238,
“protected purchasel™ has ihe sume mopaning as In the Securdlies Transfer Act;

“trusteo™, in relation (o a shareholder, moans the personal or olher legal reprosentative of the shareholder,
and includes a trusles in bankmuptey of the shargholdar,

Businesg Corporations Act definitions apply
1.2 Tha delinllions in the Business Corporalions Act apply to lhese arlicles.

interpretation Aclapplies .
13 The Inlerpratation Act applios lo Ihe inerpretation of Ihese articlos as il these arliclos were an ghactment.

Conllictin definitions
.4 Iltthereis a contlicl betwaen a definllion in the Business Corporations Aa! and a definilion or rule in the
tntarprelation Act relating 10 2 term used in these articles, e galinition in the Susinoss Corporations Act
will prevall in retation to (ha use of fho term in thase articles.

Conllict between articies and legistatlon ) .
3.5 Ilihereis a conflict betwaen these arlicles and the Business Gorporalions Acl, the Businass Corporalions
Act will prevail,
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Part 2 — Shares and Share Gertitlcates

Forim ot share certificalo

2.1 Eachshare certilicala issuad by the Company must comply wilh, and be signed as required by, tho
Busiross Gorporalions Act,

Right to sharo certificate

2.2 Each shareholder is enlilled, without charge, (o one carlificate representing the share or shares of each
class or serles of shacas held by tha shareholder,

Sending of shure corlificale
2.3 Any share cerlificalg to which a sharcholder Is enlitled may be sent to (he sharegholder by mail and nelther

lhe Company nior any agent is liable for any 1058 {o the sharehelder because ho cerlificala sent is Jost in
the mail or stolen.

Raplacement of worn out or defacad certiticate
2.4 It Ihe diractors are salisfied that @ share garlificale Is worn out or dafaced, they must, on production to
them of the cerbitwale and on sush other torms, it any, as ey hink i,
() order Ihe cortilicate 10 be canacliuvd, ana
() ssue o replanemant share aeniticale,

Reptacement of last, destroyed or vironglully taken certiflcate
2.5 il a porson ontiled lo a sharo corlificale clalmg Ihal the share cectificate has heen lost, destroyod or
wranglully taken, the Company mus) lssue & new share cerlificale, if ha person
() s0 requests before Tha Cempuany has notice that ihe lost, destroyod or wronglully taken share
cerlificate has bean acquirad by a prolected purchaser, .
provides the Cempany vith an Inderanily bond sutlicient, in the judgmenl of the direclots, o protect
the Company fromany lass thal (he Company may suffer by Issulng a new cerlificale, and
satishies any alliee ccasanable requiremanis imposed by the Company.

(L,

~

e

Cerlifteaio not 1o he replaced after roglstration of transier
251 A person entitlod 10 a sharo cerlificate may not assert against the Compaany a claim for a fiow share
cerlificale under Articte 2.5 it
o share certificate has beon lost, apparently destroyed or wronglully laken and ihe person faits o
natify the Company of 1hal lacl within a reasonable time alter 1he person has hotico of I, and
(b} lhe Company reglstars a tansfer of 1ha shares represented by the certificate belore recelving a notice
ol tha tess, appacent destruction of virongivl taking of the share sertilicate.
Splitting share certificales
2.6 Il ashareholder surrendars a share cerlificate (o tha Company wilh a viilien request thal the Gampany
Issue In the sharoholder's nante 2 or more cerlilicales, each represanting a specilied number of shares and
in the aggregaie represanling the same number of shares as the cerlificate so surrendered, the Company
musi cancel the surrenderad carlificate end issue replacament share certiflenies In accordance with that
iequest.

Part 3 — Issup of Shares

Direclors anthorized 1o isste shures
3.1 The desclars may, sebject 1o the dghts of the hotdses of e Issuad shares ol the Company, Issue, allol,
salt, grant oplions on o1 vthenwise Yispose ol he unissued shares, and issued sharas hold by the
Campany, at the lmes, to he persons, including direciors, In the manner, on the terms end condilions anc
{or the issue prices that the direclors, in their absolie diserelion, may delermine,

Company naed not recognlze unregistered Interests )
3,2 Excep as required by law or these arlicles, the Company need nol recognize of provide for any persan’s
Inlerests In or rights to a shars untess that persan is the shareholder of the share.
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Part 4 -~ Share Transfers

Reglstering transters

4.1 M e Company has issued, or ray bo required lo Issue, a share certificale in respact of 4 share of the
Company, a transfor of that shara musl not be registoced tnless tho Company, or the lransier agend or
reglsirar {or the applicable class or serles of shares, has recelved
() the shara carlificalo, If any,

(1) a written insument of transler, which instriment of transler may be o a separale document or on {he
share cerlilicats, endorsed by
() heshareholder,
(th any olher approprlate person, or
(iti) an agem who has aclual autharity to act on behall of the shareholder or appropriale parson, and
{¢) any other evidence reasonably required by the Company, or by Ihe translar agent o reglstrar lor the
applicablo class or serles of shares, {o prove
(i) the lille of Ihe transleror,
(I} he transleror's right Lo \ranster Ihe shara
(i) that the endorsement [s gepuine and aulherlzed, or
{iv) that the transfer [s rigmiut or s 1o a prolecled purchaser.

4.2 nind 4.3 Repealed. [B.C. Reg. 186/2007, 5.¢.)

Transler foe

4.4 Thare must be paid to the Company, in refallon lo the registralion of any ransfer, the amount delermined
by the directors.

Parl § — Purchase of Shares

Cumpany attharlzod to purchase shares
5.0 Subfal 1o e npeeal dyghls eed resinctiona atigebed 1 @iy clags or seriss of shares, the Uompany may,
it 101 aatha szl o i so by (1 centars, puchase or otheesise asqulre any of its shares.

Part 6 — Barroviing Paowers

Pawoers of dircclors
6.1 Thr direelors may from time 1o lime on behalf of the Compary

{a) bosrow monoy in the manner and amount, on (he security, fromt the sources and on Jhe terms and
conditions thal ihey considar appropriale,

(b issuc bonds, debentures and othar debl obligations sither oulright or as securily lor any liabllity or
obllgalinn of the Company or any other person,

() guarantee the repayment of money by any other person ar (he performance of any obllgation of any
olher person, and

(d) mortgage or charye, whether by way of speciic or ffoaling charge, or glve olher securlty on Ihe whole
or any paci of the present angd futura underlaking ol the Company.

Part 7 — General Meetlngs

Aunual general meetings
7.4 Unless an annual general meeting Is deferrad or walved In accordance with seclion 182 (2) {a) or (c) of the
Businass Corporalions Act, \he Company inust hold Its lirst annual general meeting wilhin 18 months alfer
the ¢ale onwhich it was incorporated or othenwise recognized, and alter thal must hold an annual general
meeling at least once In each calendar year ant nol more than 15 months after the last annual genetal meeling,

When annuat general meeting is tteemed to have heen held
7.2 1 alf of the shareholdars who are eniifled Lo vole at an annual general meeling consent by & unanknous
rasniulicn under section 182 {2) (b) ol the Business Corporations Actto all of the business thal is required
ty b3 keansaztad al thal wonual general maeting, the annugl general meeling Is daamocd to havo bael hold
an the datn s2lacied, undar section 182 (3) of Ine Busingss Corporations Aci, in the unanimous resolution.

Cadling of sharebolder meetings ‘
7.3 Thedirectors rnay. whenever they think fil, call a meeting of sharehalders



Special business
7.4 ) a meeling of shareholders Is 10 congider special business within ihe maaning ol Arlicle 8.1, the notice of
magting niust

{a) slale the general nature of lie special business, and
{b) ifihe speclal business includes considetlng, approving, ralifying, adopling or authorizing any document
of the signing of or giving ol eltect 1o any document, have altached 1o it a copy of ihe dogumenl or
slale thal a copy of the document will be availabla lo7 inspection by sharehoidars
(i) o1 the Company's records ilico, or al such othor reasonably accessible location In British Columbia
as Is spacifiod by the notice, and

) during statuloey business hours on any one or moia specified days botore the day sel for the
helding of (he meeling,

Parl 8- Praceedings al Meetings of Sharcholders

Speclat business
81 A1ameoling oi shareholders, he following business [s spacial business:

{2} a1 2 meeting of sharcholders that is not an annual genaral meeling, all business is special business
oxcept business relaling lo ilie eonduct of or vating al Ihe moeling;

(b al an annual generat meeting, all business is speolal husiness except lor 1he Jollowing:
@} business relating ta 1ha conduct of, or voiing at, the maeting;
(i) ecanslderation of any financial slatements of lhe Company prasonted to the meeting;
{itfy consideralion of any reports of the directars or auditor;
{iv) the setting or changing of ko number of directors;
{0 the election or appolntment of diraclors;
{vi) the appainimenl ol an audilor;
{vii) 1he selling of Ihe remunaralion ol ab auditor;
{vili} buginess arlsing ou) ol & rapori ol the direciors nol requiting the passing of a specivl

rasolulion or an exceplional resolution.

Quorum
8.2 Subjecl to e special dghis and restrictions altached 1o tho shares of any class or sories of shares, the
quonam for the fransaction of husiness al a mealing of sharaholdars is 2 persons who are, or who ropresont

by proxy, shoveholilers who, iy the aggregale, hold at least 1/20 of the Issued shares enfilled o be voted at
the maeting.

One shareholder imay constitute quorum
8.3 il ham is only ene shareholder entited {o woie al o meating of shargholdars,
() 1ha quoruin is ane prisan why s, of who represents by paxy, thal shareholder, and
(0) (b sharcholder, prasent in person or by prosy, may constiliie the moeling.

QOther peesons may ustlend
B4 The directors, the president, it any, the secrelsry, if any, and any lawyer ar auditor for lhe Company are
enfitied to altend any meating ol shareholders, but il any of lhese persons does atiend a meeting of
shareholders, thatl person Js nol ta be counted In the quorum, and |s nol eniitled to vole at the meeling,
uniess thal parsen is & shareholder or proxy helder entiiiod 1o volg al the mealing.

Ruguirement of quorum
8.5 Mo business, olher than the elecllon of a shalr of the meeling and the adjournmen of Ihe meeling, may be
transacted al any meeling of sharehoiders unless a quorum of shareholders entitied o vole is present al
1he commencemanl ot the meeting.

Lack of quorum
8.6 i, within 1/2 hour from tho 1ime set for the holding of a meeling of sharehoklers, a quorum fs nol present,
(a) inthe case of a genaral meeling convened by requisillon ol shareholders, ihe meeting is dissolvef.!. and
(b) intha case of any oiher meeling of shareholders, the inesling stands adjourned to the same day in the
naxt week al the same e and place.

Lack of quorum al succoeting meeting
8.7 I, al the mseting 1o vhich the [irst meeting celerred lo in Article 8.6 was adjourned, a quorum s no{
present within 112 hour lram the time set for the holding of the mesling, the parsons present and being, of
representing by proxy, sharehoiders anlitied to attend and vale &l the meeling cotisiitute a quorum.

202



203

Chalr
8.8 The foflowlng tndividual is entilled to preside as chair at a meetiny of shareholders:
(a) the chalr of the board, If any;
(0} il the chair of the board is alysent or unwilling lo act as chair ot the meeling, Ihe prestdent, if any.

Allernate chalr

8.9 Il at any meeting of sharcholdors, there is no chair of the board or president present withln 15 minules
after the time set for holding he maeting, or If the chalr of the board and the presiden] are unwitling lo ac!
as chelr of the meeling, or il he chalr of he board and the president have advised the secrelary, any, of
any director present at the mesting, that they wilf nol be present at the meeting, the directors prasent must
choaso one of thelr number to be chair of 1he masting or If all of tha dlrectors prasen daching (o lake tho
chalr or fall ta so choose or If no director Is present, tha shareholders prasent In parson or by proxy musi
choose any person prasent al the meeling (o chalr the meeting,

Adjournmeants
8.10 Thao c{un‘r ol a meeling of shareholders may, and if so direcled by the meeting musl, adjoura the moeting
fsone time 1o time and from piace to place, bul no business may be fransacted at sny adjpurned meeling
olhar Ihan the business loft unfinished at the resling ltom which (he adjeurnment ook place.

Hoter of adjovtned meoting
811 His aot npcessary 10 give any nullce of an adjourned meobing or of the business (o be transacted at an
adioumed meeling of sharehalders except (hat, whea a rageting is adjourner for 30 days of more, notice of
the edjourned meetlng must be given as in the case of the original meeling.

Motion need nolt be seconded
8,12 Nomotion proposed at o meoeling of sharcholders need be seconded unless 1he ¢hair of the meeling rules
olherwvise, and the chaic of any nveeling of shareholders is enliled to propose or second a molion.

Manner ol tiaklng a potl
8.13 Subjsct lo Article 8.14, if a poll {s duly demandad at 8 meeling of shareholders,
(@) the polt must ba takon
{l} atihe meetlng, or within 7 days alter the daie of ihe meeling, as the chair of the meeting directs, and
(1 In lhe manner, al the e anct at the place hat tie chaic of the meefing dirvcts,
(19 tha resull of the poll iz deamed 1o be a resoluilon of anc passed ai lhe menting al which lhe poll is
datandad, and
(¢} tne demand for the poll may be withdrawn,

Demant for a poll on adjournment
8.10 A poll demanded at a mooting of shareholtors on a question of adjournmeant must be lakon immedialely al
the meeling.

Demand for a poli not to prevent conlinuation of meeting .
8,15 The demand lor a poll it a moeling of sharcholders does nol, unless the chair of the meeling so rles, )
prevent tha continualion of a meeting 1or the transaction of any business othe? than the queskon en which
a poll has been demanded,

Poll not available in respect of election of chaii i
8,16 o poltmay be demanded in respect of the vote by which a chair of & maeling of shareholdars is plected.

Casting of votos an polf
8,17 On a poll, a shareholdar entitled to moro than one vote need nat cast all tha votes in the same way.
Chair must resalve dispute )
8.18 In the case of any dispute as io Ihe adnission of refection of a vole given on a p.oi!,' lh:'e chair of the .
meeting must determina ihe same, and his or her determination made In good laith is final and conclusive.

Chair has no second vote
8.18 In case af an equalily of votes, the chair of a meeting of sharsholders does not. olthe: on a show of hands
or on a poll, have a casling or sacond vole in addilion lo the vole or voles lo which the chair may be
entitied as a shareholder.
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Reclaration of result
8.20  The chalr of a meolinyg of sharsholders musl daclare to the meeting the decisinn on every gquastion n
agcordanca it e cosull of the shave of handts of tag poll, as the cato may be. and thal doclsion niwsl bo
entered In Re aisutas of the meeting.

Part 9 — Votes of Sharsholders

Voting righls
9.1 Subjsct lo any special righls or restrlclions allached to any shares and {o the roslictions imposed on joint
registered holders ol sharos under Arlicle 8.9,
(a) on avale by show of hands, evory person presant who Is @ shareholdar or proxy nolder and entitiad 1o
vole al the meoling has oho yote, and
{b) on apoll, every shareholder enlitfed to vote has ong vole in respect of each share held by thal shareholder
thal carries the right to vote on that poli and may exsrelse lhat vole elthar In person or by proxy.

Trusice of shareholdor may vole
8.2 Aparson who Is nol a sharaholder may vole an @ resolullon al a meeting of shareholders, whether on g
show of hands or on 2 polt, and may appoint @ proxy holder to acl at the mealing in relation to that
resoldion, 1, belore dog s0, tha parsan salisfies the chalr of the maeting ol which tho resolnion is lo be
tonsidered, or the direclors, thal the person is a lrustee for a shargholdar who is entitied to vola on lie
resolpton,

Votes by joint sharcholders
9.3 Ifthero are joint shareholders registered in respect of any share,
{2) nny one of the joint shareholders may vole at any meeling, elther porsonally or by proxy, in rospecl of
(he share as if (hat {oint shareloider were sofoly entitfed 1o It, or
{b) il more than ana of the joinl sharshalders is presen! al any meelinq. petsonally oc by prosy, e joint
shareholder preseabwhose pame slands lirslon the cenlrsl securilies ragisier In cespect ol the share
is along pnbtted W vale I mspoa) of Mal shiare

frusloees as Joind sharehobllers
4. feeo or moro trusiees of a shureholder in whose sgle name any sharo is raglslared aro, for the purposas of
Arhiche 8.3, dnemad (1 be joint shareholders

Hepresonmtativo of n corporale shareholder
8.5 )i acorporation thatis not a subsldiary of the Company is a shareholdeay, lhat corporation may appoint a
persan o ach as its reprosontalive at any meeting of sharoholders of the GCompany, and,
{ay lur lhal pumposa, the inslrument appoinling a representative must
{l) be recaived at the registesed office of lhe Company or at any olher place specthcd in the notlce
calling the meeting, tor the receip! of praxivs, at feas! 2 buslness days before the day set for Ihe
halding of the meeling, o
{ii} ba providad, al the meeling, 1o [he chalr of the meellng, and
(b} it a represenlative is appolnled under this Arlicle,
{iy the ropreseniative is enthiied 10 exercise In respecl of and at lhat moeting the same righls on behalf
of the corporation thal lhe representalive represents as thal corporation could exercise if it were a
sharehalder who Is an indlvidual, including, withoul limilation, 1he right ta appoin! a proxy holder, and
(ii) ha representative, Il present al he meeling, Is lo be countad for the purpose of foring a quarum
and is deemed lo be o sharehotder present in person a1 lhe meeting.

Prasy provistons da not apply to nll companies .
9.6  Aricles 9.7 10 9.13 do nol apply lo the Company il and for so long as il fs a public company or a
pre-exisiing reposting company.

Appointment of proxy holder )
Every shareholder ol Ihe Company, insluding a corporation that is a shareholder but nol a subsidiary of Ihe
Company, entitiod to vole it o meeling of shareholdors of ine Company may, by proxy, apgolnt & proxy
nokier Lo aliand aned act al the manting i the manner, to 1he extent and with the pownes conlerred by the
LYY
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Allarnale proxy holdors
9.8  Ashareholder may appoinl ene or more alternate proxy hotders ta act inthe place of an absent proxy holder.

When proxy bolder need nol be shareholder
9.9 Apersonmusinol ba appointed as & proxy hoider unless lhe person Is a shareholder, although a person

who is nol a shareholder may be appointed as a proxy holder if

{a) lhe person appainting the proxy holder Is a carporation or a representalive of a corporalion appointed
under Article 9.5,

B he Company has at the time of tha meeting for which the proxy holdar is lo be appolnted only ona
shasreholdar enfiited 10 vole al the meoeting, or

{c} Ibe shareholders prosont In parson or by proxy at and ontillad 16 vola ! the maeling lor which the
proxy holtor 18 10 be appainied, by & revotution on which the proxy holder is not anlitled to vaie but in

1espect of which the proxy hotder is 1o ba counted in the quortm, peemit the proxy holder to allend andl
wote al the meeting.

Form of proxy
9.10 A proxy, vihethier for a spacitied meeting or otherwice, must be either In the {ollowing fotm ar in aay other
torm approved by tho dlreriors or the chalr of the meeting:

(Name o] Company)
The undersigned, belng a sharaholder of lhe abave namad Cormpany, hereby appoaints
........... sreveresnserssneneriney Of TRING AL POISON, Lt minimsnnnnnnnn, 85 proxy holder for the
underslgned a ;\uend. act and vole for and on behall of the undarshnod al tho meeting of shareholklers lo

he hold or tho .. = UAY Ol iriesiein s 800 @t any adjourament of thal maeting
Signed s .., tSay OF vy i

R T D R T R PP EY PP PR PRY PR PRSP

Signalwe of sharehalder

Provision of proxics
9.11 A proxy lor a meeling of shareholders must
() be receivad at e ragistarad office of the Company or al any other place specified, in the nofice calllng
the meeling, lor the recaipl of proxles, alleast the number of business days spesified In the aolics, af
it no number of days is spacified, 2 business days, balore the day set lor the holding of the meeting, or
{1} unless the nolice provides othenwiso, be pravided, al the meeling, o the chatr of the mooting.

Revocation of proxles
9.2 Subjec! to Acticle 9.18, avery proxy may ba rovoked by an Instrument in wriling that is
(o) received atthe rogisiesed office of the Company al any time up lo and meluding the las! business day
Lofore the day sal for Ihe Lolding of the meeling at which [he proxy is lo be used, or
{0y povited anihio mectug W the chair of tha mealing

Nevaocation of prokies musi be signed
8.43  Aninstrument eelerred 1o In Articta 9 12 musl be slgned as lollowz:.
(1) 1 1he sharaholder lor whom Whe proxy holder is appointed is an individual, the instrument musi be
signed by the shareholder or his or her trustee;
(b) 1t the sharehotder lor whom the proxy holder s appolnted Is a corporallan, the instrument mus! be
sfgned by tho corporallon or by & represenialive appainted lor the corporation under Arlicle 8.5,

Walidity of proxy votes
8.4 A vole given in accordance with Ine lerms ol a proxy is valid despile the deatk or incapacily of the
shareholdar giving the proxy and despite the revocation of the proxy or the rovecallon ol the authority
undgae which the proxy ts given, unless notics in wriling of that death, incapacily or revocation Is recelved
{a) a\he registered office of ihe Company, at any time up to and including ihe tast business day belore
the day set lor the holding ol Yhe meeling at which the proxy {s to be used, of
{b) by Ihe ¢hair ol the meeting, before 1he voie Is laken.
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Production of evidence of authority to vole

9.15 Thachalr of any meeling of shareholders may, but need net, inquire inlo the authority of any person to vate

at l‘he meeting and may, but need nat, demand from lhat person produclion of evidance as to the exislence
ol ihe aulbority lo vole,

Bart 10 — Electton and Removal of Directors

Numbear of directors
10 Tha Company must have a board ol direciors consisting of

{a) Z;lbloct lo paragraph (b), the number of direetors that is equal 10 the number of lhe Company's first
roclors, or

(b} Ihe number of diraclors sef by ordinary resolution of the shaceholders,

Change in number of direclors
10.2 [ he number of directors Is changed by Ihe shareholders under Articte 10.1 (b},
{a) lho change [s eifective wholher or nat previous nolice of the resolulion was given, and
{b) Ihe shareholders may elect, or appalnl by ordinary resolulion, (e diractors needed to fill any vacancies
in the board ol direclors thal cesul from thal change.

Electlon of direciors
10,3 Algvary anncal general ineeling,

@) ho shiveholders entitied 10 vote al the annual gencrat inenting for the cloction or appointiment af
diroclors musl aloct o appoint a toaid of diractors consisting of (he number of directors lor the time
teing required endes thase articlos, and

(b} afl ihe directors ceatie (v hold ofiice immedialoty before the elaction ar appointmant ol diratiors under
paragyraph (a), but are eligibla for re-aleclion or reappolntment,

failure to elect or appalnt directors ,
16,4 W tha Company fulls 1o holt an annual general meeling in aceordance with the Business Corparations Acl
or falls, al an annual general meating, to elect or appeinl any diractors, 1he direclars then in office conlinue
1o hold office unlil the eatlier of
{a) Ihe date on which the fallure Is rermediod, and )
(b tho dala un which thay olherwiso cease to hold office under the Business Corporiations Actor these
aniclos ‘

Additiona! direclors
10,5 Despite Artictes 10.1 and 10.2, the directors may appeint ong or more addilional directors, but ihe number
of additional directors appointed under {his Arlicls must not al any ime exceed
() 1/3 of the nurnber of first direclors, if, at Iha fine of the appaintments, one or more of the (irst direclors
have nol yat conpleied Whelr firs! ferm of office, or
(b} 1 any olhercase, 1/3 of the number of the current direclors who viere alecled of appoinied as diractors
other lhan under this Arlicle,

Direclors’ acts valid despite vacancy
10,6 An act o procaading ol Ihe direclors is not invalid merely because [swer than the number ol ditectors
requirad by Article 10 t arp in olfice.

Part 11 — Proceedings of Directors

rdeclings of tlreetors ) )
11,1 The directurs may nieel 10gether for the conduct of busingss, adjourn and othorwise fegulaie Ihair mestings
as iney {hink t, and meetings of the boasd held af regulal inlervals may be held at the place, at the ime
and un the nolice, 1f any, Ihat the Loard may by rasolution from lime lo lime determine.

Ghalr of meetings
11,2 Mealings of direclors arz 10 ba chaired by
(a) the chair of lhe boad, I any, ) .
{b} Inthe abssneo of lhe chalr of lhe board, Ihe president, il any, if he presidentIs a directar, or
{c} any alhor director chosen by the directors il
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{) neither the chair of the board nor the president, If a director, is prasent at the meaiing wihin
15 minutes after the time set for holding the meating,
{i) neither the chalr of the board ner the prasident. Il a direclor, is willing 1o chair the meeting, or
fiv} tho chawr of the boa:d wnd e president, d a dicoctor, have advised the secrelary, It any, of any
ather direcior, thal they will nol be present at the meeting.

Voting at mevtings

1.3 Quesilons arlsing a1 any meeting of directors are 10 ba decided by a majority of votes and, in the case ol
an equalily of volas, tha chalr of the meeling does nol have a sacond or casting vole.

Who may call oxlraordinary msotings '
11.4 A dirnclor may, and he secrelary, if any, en reques! of a direclor musl, call a maeting ol Ihe board al any lime.

Kotlee of extracrdinary meetings
11.5 Subfecllo Arlicies 11.6 and 11.7, J{ a meeling of the board s called under Arlicle 11.4, reasonable nolice
of that meeting, spocilying he place, date and lime of thal meeting, must bo glven 10 oach of the direclors
(a) by mall addressed lo the director’s address as It appears on the boaks of lhe Company or to any olher
address provided lo the Company by the direclor for this purpose,
(b) by leaving it al the director's prescribed address or at any other address provided to the Corapany by
the director for his purpose, or

(c) oraiy, by delivery of wrillen notlce or by telaphane, volce mall, e-mall, fax or any other methad of
tagibly ransmilling messages.

When netice not re¢ulred
11,6 1tls not necessary 1o give nolice of a meeting of Ihe directors 10 a director i
{a} the raeeiing is 1o boe hald Immedialely lollowing a meoling of sharehoidors al which ihat direclor was
clecled or appolnled or is the meating of the direclors al whioh Ihat direclor is appointad, ot
(b) the direclor has filed a walvar tnder Article 11.8.

meellng valld despiie faliure to glve noticu
11,7 The anclental ondssion (o give notice of any mecling of direclors 1o any direslor, or (e non-receipl of any
i by sy tirecton, dogs nol mvahdate any proceodings sl thal moeling,

Waiver of notice of meellngs
1.8 Any ditector may file with Ihe Company a docunment signed by the director waiving notlce of any pasi,
presant of fultire mocling ol the direclors and may al any lime wilhdraw {hal waiver wilh respect fo
meetings of the direclors hald after that withdrawal,

Effect of waiver
11,9 Aller a dlrector fites a waiver under Arlicle 11.8 with respecl to fulure meetings ol the direstors, and unlil
that waiver Is withdrawn, nolice of any meeting of the directors need not be given fo thal dlreclor unless
Ihe dirgclor olherwise requires inwriting to the Company.

Qtrortim
11.10 Ths yuortm nacessary (07 the transaclion of the business of Ihe direclors may e set by he directors and.
il aot so set, is & majorlty of Iha directors,

If only one director
11.11 I, in accordance with Aclcle 10,1, the number of dicactors is ane, lhe quorum necessary lor the
transachon of the business of the directors Is one director, and thal direcior may conslitute a mesling.

Part 12 — Comniittees of Direclors

Appolniment of commiliees
12,1 The dlrectors may, by resolulion,
{2) appoint one or more commliloss consisting of the director or dlraciors lhat they consider appropriale,
{b) delegale b acommilipe appoinied under paragraph {7) any of ihe dirgclors’ powers, excepl
(1) the powes to il vacancies in the board,
{n) tha powrer (o change the membership of, or tilk vacancios In, aivy commitiee ol lhe board, and
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(l)the power to appoint ar remove officers appoinled by the board, and
{¢) make any delegalion raferred 0 in pacagraph (b) subject to the conditions set aul In the resolution.

Obligations of commniitee

122 Any commiltes lormed under Article 12,1, In the exercise of Ihe powers delegaled to 1t, musl
(a) conform 10 any rules ihal may from Yime to ime b Imposed on )t by the directors, and

(b) report avery act ar thing done In exerclse of ihose powers Lo tha earliest meeling of the direclors lo be
held aller the act or thing has heen tone,

Pawers of boar
12,3 Tho board may, al any time,
(a) revoke Iho authorily givan W a commillee, ar overrida a declslon made by a commitioe, except as lo
acts done bafore such revocalion or overriding,

(b} terminale the appointment of, ac change the mambarship of, a commitee, and
{2) il varzncies In a commitlea,

Cammitlee moetings
t2.4 Subject lo Arliclo 12,2 {a),

(1) tha members of a direclors’ commitlse may meel and adjeurn as they think proper,

{b) a directors’ commitlee may alect a chalr of ils meelings bul, If no chalr of the meoting is eleclad, or il
at any maciing the chair of the meeling Is not prasent williln 18 minules afer the lime sel {or holding
the mesting, the dircctors present who are members of tho commitiee may choose ane of their numbar
lo ¢halr the nieeting,

{c) amajorily of the members ol a directors' commitiee consliivles a quorum of the comemiitee, and

() quesllons arlsing at any meeting of a direclors' commilliee are delermined by a malorily of voles of the

mambers present, and in case of an equalily of votas, (e chalr of [he mesling has no second or
casilng vole.

Part 13 — Officers

Appointme of ofticers

131 The bonrd may, from lime to lime, appoint a prasident, secretary or any other officers hat It considers
nacessary, and nahe of tha individuals appolnted as ofilcers need be a member of the board

Funetions, duties and povsers of officers
13.2 The board may, for each oificer,
(a} determine the [unctions and duties the officer 1s Lo purlorm,
{b) entrust ta and confer on the officer any of the powors oxercisadle by the directors on such lerms aid
conditions and wilh such ceslrictions as ihe direclors think fil, and
{c} from titnn lo fhine revole, withdraw, allar or vary all of any of tho fusetions, dulias and powers of the
offieor

Aoemuagration
13,3 All appomtinents of olficers are 1o be made on the letms and contitions and at the remuneralion {whether

by way of salary, lee, commission, pariicipation in profils or atherviss) that the board thinks it and are
supject o termination al the pleastire of ihe board.

Patt 14 — Disclosure of interesi of Directors

Olher offlce of direclor
14.1 A dlrector may hold any office or place of profil wilh fhe Company {other lhan the olfice ol audilor of the
Company) in additian 1o his ot her office of diractor for the pariod and on the terms (as fo remuneration or
otherwise) thal the dircctors may determine,

Ne disqualification .
142 No diseclor or Intended diractor is disqualilied by his or her office from conlracting with the Company eithor
with regard 1o the holding of any oilice or ptace of profil the director holds with the Company ar as vendor,
purcheser or plhervise.



Professional services by direcior or ofticer
14,3 Subjecl to compilance velih the provisions of the Businass Carparations Act, a tivecior or oificer of the
Comp'uny. ar any corperation or firm in which thal individual has an interest, may act in @ professional
capacily for the Gompany, except as auditor ol the Company, and the dirsctar or ollivar or such corporation

or lirm is enlilled 1o temuneration lor professlonal services as if hat individual wero not a director or officer.

Accouniability
4.4 A director or officor may be of become a director, officer or emplayee of, of may otheryisa be or bocome
inlerosted in, any corporation, firm or ontlly In which the Company may ba interestad as a shareliolder or
owsenyisa, and, sublect lo compliance with the provisions ol the Business Gorporations Act, the disecior or
officer ts nof accountable lo ihe Gompany for any ramunerallon or olliec banolils rocalved by him o hor an
dirastor, olficar or employee of, or from hlis or her Interest in, such other corporation, firm or anlily.

Part 16 — litdlemnification

lidemaification of directors
15,1 The diroclors must cause the Gompany to Indemnlfy its <lirectors and former diveglors, and thair respectiva

heirs and persohat or other legal ropresentalivas lo the groatest exlen! permitted by Division 5 of Pari § of
e Businass Compgralions Act,

Hiocemetl contract

15,2 BEachafraeton i daaimwad e hisye contiaetzd with the Gompany on e 1ms ol e Indeinnity relorrad 10 in
Acticlis 15 1

Part 16 - Dividentls

nectaration of dividends
16,1 Subject to the tights, if sny, of shareholders holding shares with special fights as to dividends, the
diractars may Ironr ima la tima detare and outhorize payinent of any dividends the direglurs consider
anproprialg,

flo nolice required
16,2 The direclars need not giva notice 10 any sharehvlder of any declaration under Arlicle 16.1.

Directors may determine when dividend payablo
16,3 Any dividend declared by the direclors may be made payable on such dale as is hxed by the directors,

Dividlends to be pald In aceordance wilh number of sharos
164 Subjecl 1o the righis of shareholders, il any, holding sharms wilh special fighls as to dividends, all
dlividands on shares of any olass or sertes of shares most be declared and pald according fo the number ol
such sharas held.,

slanner of paying dividend )
16.5 A resolulion declaring a dividend may direcl paymenl of the dividend wholly or partly by (he distridution of
specific assels or of paid up shares or {racllonal shares, bonds, debaniures or ather debi abligelions of the
Company, of Iy any one or more of those ways, and, If any diflicuity artses jn regard 1o the distritution, the
diraclors may setlle tha difficully as they consider expedianl, and, in particular, may sel the value ot
distribubon ol speclfic assats.

Dividend bears o interest
168 Mo dividend baars inferest aganst the Company.

Fractional divitlends
16.7 1 a dividend to which a sharehotder is enliled includes a [raction of the smallest mongiary unii of Ihe
surrency of the dividend, thal fzaction may be disregarded in making paymenl of the dividend and that
paymaonl roorosenis {ull payment of the dividend.
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Payment of dividends
168 Any dividend or owther distribution payable In cash in raspeci of sharss nay be paid by chogue, inade
payablu o 1ha aedar of the person to whom it is sent, and mailed
fa} subject lo paragraphs (b) and (g}, v the address ol tha shareholder,
{0} subject 1o paragraph (€), v the caseo ol joint shareholdars, to the addrass of the foinl sharcholdar
whuse namoe stands firs! on ihe cenlral secudlios ragisiac In respact of the sbares, of
{¢} lothe person and 1o the addross as the shareholder or [oint sharehwlders may diract in viriting,
Recelpt by joint shareholders
16.9 )i several parsans are jolnt shareholders of any share, any one of them may give an elleclive recelpt for
any dividend, honus or other money payablg in respect of the share,

Part 17 — Accouniing Records
Recarding of financial affalrs
17,1 The board must cause adequate ascounting racords to be kep! {o record properly the financial affairs and
condition ol the Company and to comply with Ihe provisions of the Business Carpocations Aci,

Part 18 — Execution of (nstritments under Seal
Who may altest scal
161 The Company's seal, i any, must nol he impressed on any record excepl when thal impression is atlesled
by lhe signature or signatures of
(7) any 2 directors,
{b) any officer, together with any direglor,
{c) if the Company only has one tfirector, thal director, or
{¢} any one ar move directors or officers or persons as may be delsrminad by rasolution of {ha direclors.
Soaling copies
18,2 For the purpose of cenifying udder seal a ue copy of any resolution or other document, the seal mus! be
imfrossed on thal copy and, despite Arlicle 10.1, may b aliested by Whe siguatire of any directos o allicer,

Part 19 - Notices

tlotce (o jaint shareholders
19,1 A sdlise, stalernent, report of olher racond may be provided by the Company 1o the joinl reglstared )
sharoholucrs ol a share by providing the notica 1o ihe jolnt regisierad shareholder whosa name stands firs!
on e cantral securities rogistor in respect of tho share,

Nptice to lrustees
19.2 Il a person becomes cntldod lo a share as a result of the death, bankruptey or nsapacity of a sharchulder,
the Company may provide a nolice, statement, report or other recard to thal parsen by
(a4} mailing the record, addressed 10 thal person
{) by name, by the llile of representalivo of the deceasod or Incapaciloted shareholder, by the title of
frustee of the bankrupt shareholder or by any simllar description, and
() at the address, If any, supplied to the Company for thal purpoese by the person claiming lo be 50
entiitect, or
{0} 1 anaddross referced 10 in paragraph (a) (i} has not been supplied to the Company, by glving lho nolice
w a manner in swhich it might have been given if tho death, bankrupiey or Incapacily had not occurred,

Part 20 —~ Restriction on Share Transfer
Application '
20,1 Acucte 20,2 does not apply 1o the Company if and for s0 tong as it is a public company or a pre-exisiing
raporling company.

Consent required for transfer
20,2 Mo shares may be sold, Iransterred or olhenvise disposed of wilhoul ihe consent ol he directors and the
directors ace not recrired la give any reason fof velusing 1o consent 1o any such sale, ransier or olher
disposilion.
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Exhibit “B”
Securities Register and (if applicable) Register of Transfers

(copies attached)
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CENTRAL SECURITIES REGISTER this 2 day of

| hereby certify that the wilhin 212

instrument is a trud and Correcl Cory,

of the Insteusnent af whiclt it purpm@

1o be a true copy.

Glven Jnier my hand and seal of office
ovembie AD, 22017

o A NT: wilc In '{ml—;o; T
NAME OF COMPANY: __ BESCO INTERNATIONAL INVESTMENT CO.. LTD. _ ine Prof U Bwsh Soim=page No, 1
CLASS OF SHARES: ____ COMMON STEPHEN HEDLEY
_ Bavrister & Sofiritor
? 'éath Floo‘rdz:;(')‘;-; Qmeéctaum Paid 10 Company
' | Vancouver, 8.C, 3R%
P Telephene {604} 53260
Cen. No. Dot Dale Shutaholdars Full Name snd Address Numbet Acprexenialye * Far Acquired by | 1] translarred, Cash ot Pald Per Sliara
Comdlicate Cenifeate of Capacly ! Vaiue ABoment, Jrom whom Other
Issuod Cancalied Shares Coaverzion,
: Transler Cash Otner
i (o) Usan
. Cosh
1 23 MAR 01 MAY SunHuicatie 50,000 © 1,004 ALLOT
1822 WEST 44TH AVE, VANGOUVE, v vl
2009 2008 BC, V6 2E7, CANADA N MENT
2 01 MA R e o MVESTHENTS LIMITED | 20,000 1,000 TRANS | SUN,
2008 INCORPORATION CENTRE. ROAD TOWN, FER HUIGANG

tack Printars, Vancowver, BC - CSR2
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Exhibit “C”

List of Assels

LTI RG220 2) |



Asset List
Port Hope
TTEM T QTY [TEM DESCRIPTION
1 1 SR frectistries " 380" Racdial Aven Saw v/ 17 Blade, a4 Hy, Baonch
2 1 Piogress 6" x 40" Harizontal Bl Sander
3 1 Delta Rockwell"Unisaw 34-450" Tilting Arbae Table Saw w/ 10" Blade, 36" x 27" Table
5 1 Griggio "T3000” Shaper
6 1 Beaver Delta "17-901" 17" Padestal Orill Prass
7 1 Cantek “WBS24L" Vertical Bandsaw S/M 8068
8 1 flectrim Poland "DMMR-A0" Tablesaw S/M 963
9 1 2004 Frivimac "Randomat-k" Double Head profiler $/N 3611A
10 1 2004 Ganber “Garemanat 4SS Doend Banng, Ghoug, and (nserting Machine S/N 252489
§ 1 2000 Shada "NCWS516.2162" ¢ Head CHC Gantey Type Router $/8 E0501
wif 2 - Vatcum Tables, 4 - ATC, Fanuc 181-# Controlter
12 1 2004 Shoda “Titanium A" CNC Gantry Siyle Router $/N T55-10201
w/ vacuum Table, Boring aad Routing Capabilities
4 1 Gorbel Overhead Crane System w/ Vacuum Lifting Device
Gorbel Jib Boom 750 1b. cap.
15 1

w/ Tavrai Vaccum Lifting Device s/n 19324
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16

17

18

13

20

21

22

26

27

28

29

30

33

35

215

20014 Homag "Optimat K1.-73/A3/52" Horizontal Edge Bander S/N 0-200-66-1484

wf Ligmatech "ZHRO1/L/058" Return Table s/n 0-305-66-1726

2003 Samue! "SOA750/36" Orbital Stretch VWrapping System S/N 750/36-0422031286
Samuel "SHP175-N8/M-EZ/SB” Turmtable Type Pallet Wrapper S/N 175PB-0227041466
2000 Costa Levigatrici "KH2-CCC-1350" Pass Through Belt Sander S/N ADG717AC1
2004 Strapack "RQ-8" Overarm Strapping pachine S/ 2494-6201

STL"79%-6-DC" Assembly Clamp

2001 Gre«Con " Profi-Prass 2500” Gluing Peess S/MN 0659-12

wf Nicrvwave gl Spesed Curing, Glue Disponsing

200 Wewig “Unimat 2000" touldue wf Infned Conveyar

8 Strand Incline Transier Conveyar

Programmable Belt Yranfer and Alignment Conveyor

2005 Dimter "Opticut 350" Optimizing Saw
§/M 2346.10

Discharge Belt Conveyor

Doucet “EM-2"Endmatch Tongue & Groove System §/M 97.10-292

Samuel "SHP175-MB/N-EZ" Turntable Type Paller Wrapper $/8 175P8-0424031290

Wreinig "Rondamat 900" Kaife Gringder

Weinig "9980 OPYI" Knife Setter



36

38

39

40

4l

42

43

a4

45

46

a8

S0

51

52

53

54

Templatenakers 3 Axis Knife Profile Router

Urhaa "AKS-5210/4F" 2 Point Corner Welder S/H 52310

Actual "AQ00-SE™ 4 Poing Welder $/1 M15-0350

PV Technic “SA320" Single Corner Welder S/N 03-158

1998 Urban “SV 800/2.5M" Automatic A Point Cleaner and Trimmer S/M 80063/2

2000 Usban “SV 800/2.581" Avtomatic 4 Paint Cleanar and Trimimar S/M 80092/1

Pertici Certialdo "ML123/8-P” Prafile Router S/M 061-166

2001 Joseph "ZOM-4590" Cut to Length Line S/M 2441-0501

2004 Joseph "ZHVYN-4545" Cui to Length Line 5/N 1610-00-100

Hedtess CARNE LG 22N A Boine Weldler and Conveyer $/N 610D9Y

PPenta "Penta LG Mitraing and Cut to Length Saw S/N 092

wf Tiger Stop Measurement System

1986 American Maplan "DSK52" Twin Screw Extruder S/M 120803

Actual "AES08" pedestal Type Co-extruder §/N M-15-0387

Actuzl Vacuum Sizing and Cooling Table S/N #4-15-0591

Actual Puller and Cutoff Savy Combination /N p-15-0364

Actual Dump Table
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55

56

57

58

60

61

62

b3

64

13

GY

69

70

71

1987 Arnerican Mapian "DSK62” Twin Screw Extruder S/N 120808

Actual "AES0B" Padestal Type Carextruder S/M M-15-0386

Actual Vacuum Sizing and Cooling Table

Actual Puller and Cutoff Saw Combination

Actaat Bump Table

1987 American Waplan “DSKE2" Tudn Scrow Exteuder /M 120809

Actual "AE50B" Pedeatal Type Co-exiruder $/M M-25-0388

Aclual Vacuum Sizing and Cooling Tabie

Actuat Puller and CuLofi Saw Combination §/M #-15:0023

Uump Table

Plencon 1 Ton Bridge Crane w/ L5' span, 35" runway

Deveall Mige Saws

Deltn 129017 Dt Peays

SR "IS0" Radial Arm Saw 14" Blade, 4 Hp, Banch

Actual "AL100-8" Single Point Welder

Urban “"AKS-3610" Single Point Welder S/M 10604
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73

74

75

77

79

80

81

B2

83

84

85

86

87

88

89

Spadix "Suresesl" Automatic Window Sealing System 5/M 030923
Urban “Kv2800" Window Clamgp and Asembly Tables $/N 62023, 62024
Kear Tilting Asseinbly Table

Dewalt "DW 708" Mitre Saw

SSC Vertical Panef Saw

OMGA "RNASO" Rodial Arm Sow

Bavumatic Vinyl Windpw Snsuvatic Puoshing Station

liller “Nilleematic 250" Mg Wolder 5/ KK153762

King 10" x 16" Horizontal Sandsaw

5/ 690368

King Finger Brake

King 12 % 36" Metat Lathe

S/M 432214

2004 King "942VS" Vertical Milling Machine 5/M 1074}
wf Mitutoyo Bigital Readout

King "KC-101V2F 101 Milling and Drilfing Machine S/ 333075
Warebouse Rolling Ladders

Sorattlisan Bridge Cranes w/ 4 Ton Cap.

2002 Weinmann Wal) Assembly Systam$/M 0-303-06-0026 - Consisting of; infeed Conveyor,
Welnmann Top and Bottom Auto Maiting SystemS/N 0-390-06-0026w/ Discharge Conveyor
Weinmana "WTW 10/6" Automated Shutile Tables/N 0-390-06-0216
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90

91

92

93

94

97

98

100

101

102

103

104

105

108

108

110

oo

2002 Weinmann Wail Assembly SystemS/M 01106.174 - Conslsting of; lnfeed Conveyor,

510,000

Welnmann Top and Bottom Auto Nailing Systemv/ Discharge Conveyor
Y98 Mitex Industdos "Cyhersaw™ Component Saw S/N 066

w1/ % Headls Sreap Dischacge Conveyor

Spanco Overhead Crane Systemw/ 500 ib, cap
Manuel Paint Boothes and Accessories

Strapak "RQ-8" Overarat Strapping Mochines $/N 22130, 236807

2004 tlundegger "K2A" CNC Cut 10 Length Line S/N 11153
Sclssor Lift Tables, Air Compressor s/n 0003719

Stenper 48" Rosaw S/M US576

Custom tAade Floor Joist Stringer Tacking Prass

Pacific Automation "Auta 8" Truss Rolier Press S/M PA325
wi B % 30" Table

faghr foduncgios "Ml 7 Toais Batier Peoss /01 0B35S/
2008 Mitek Koskovich “Omisi Miser 2 Cut to Length tine $/M OM2K8097020
w/ Sorter and Owt feed Conveyor

2008 Witek Industries “Roof Tacker" Truss Manufacturing Table S/M 32008299121
w/ Truss Roller Press

2002 Dintter Weinig “OPTICUT 104R" Optimizlng Sawr S/t 756.3

Kraemer Dust Coliector

Kraemer 150 i Dust Collector w/ Control Panel, Ducting,

Conguest 150 HP Dust Collector v/ Contral Panel, Ducting (Blug)
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111

11z

113

114

117

118

119

120

121

122

124

125

[

Power Pak Garabge Compactor w/ Garbage Bin

Miscellaneous Tooling - Consisting of;

Router Tools, Moulder Tualing, Saw Blades, Lumber Clamp, Hand Tools, Workbenches, Conveyors, cic.
2002 tngersolt Rand “SSR-EPL00" Rocary Screw Alr Comyressor /0 CK5148U02117
ingersoll Randl 75 HP Rotary Serews Air Compressor S/M VS087U2081

002 tngersoll Randt "TRIS-0670" Refridparated Air Dryar S/8 TMS 0670 920106
Hlystar "SAQXL" LFG Forklify

S/M A187V0594aH, AL87V0S140G

Toyota “42-5FG20" LPG Forklilt S/M 16987

Tenant “3640" Wotk Behind Floor Scrubber S/M 8881

Raymond “Eusi RISTT" Electric Reach Truck §/M €Z-0-01-3022%

Rayrond "Easi RISTT" Electeic Reach Truck /N £2:-0-01-30331

Raymond "12ATSEA04" Electric Pallet Walkie

Toyota "02-5FD35" LPG Froklift S/N 10825, 10843

Toveta " 2-5FGR" LPG Forkiiy S/0 19696

Toyota "02-5FD35" LPG Forklift S/N 10850

Toyota "7FGCU2S" LPG Forkliit $/N 67609
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126

127

128

129

130

131

132

133

136

138

138

141

Lot

Lot

Skyjeck “SIM-3220" Blectric Scissor Lift /M 610330

Doucet "SDM-1-30-72" Cabinet Door Clamps S/M 2014-05-090
Peston “DMMB" Stiding Table Saw /N 8969

arrvick “Ruvo™ Stair Router $/M SSR-30-00

Tennant "3640E" Floor Sweeper $/N 8040

Barberan "PUR-33-L Basic" Vinyl Wrapper S/M 13096-0603
SCIV "S630" Pass Througl Planer S/M 9397

Guarding Plus “04340.3" Generator S/ 3963748

2009 Ford "E250" Comniercial Van Vin « 1ETHE21WXIDAA91LS
2012 Griffin Traiter

Vin - 4COBU1225DE020473

Unkaown Diy Van Trallee w/ Power Tail Gate

Misceltaneous Equipment - Conslsting of;

King Mitre Saw, Milwaukee Abrasive Saw, Shop Press, Bench Grinders, Precision Measuring Equipment,
Tuol Boxes, Oxy-actylenn Torch, Worktables, Store Racking, Carts, Tubs, Router Tools,

Office Furniture and Computers - Consisting of;

Desks, Chairs, File Cabinets, Storage Cabinets, Computers & Printers, Modolar Workstations, etc.
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DEFINED TERMS SCHEDULE
The following defined terns are set out in 3 cafegories: Parlics, Real Properties, and Documents.

“Beseo™ means Besco International lnvestment Co., Li, a British Columbia company having the
Incorporation Number BC08:48291,

“Borrower” means 1uigang Sun, a businessperson having a mailing address at 1922 West 44™ Avenue,
Vancouver, BC.

"Guarantors™ means Besco, Viceroy Houses, Viceroy Construction, Max Master. and Royal Union, and
“Guarantor” means an applicable one of them, as the context requires.

“Lender” Weichang Yang, & businessperson having a mailing address at No, 8 Beisanjie Fucheng Road
Haidian Distriet, Beijing, China,

“Loan Parties™ means, collectively, the Borcower and the Guarantars, and “Loan Party™ means an
applicable one of them, as the context requires.

“Max Master”™ means Max Master Investments Limited, a British Colwmbia company having the
Incorporation Number 3C1079886.

“Royal Union™ means Royal Union Base Group Limited, a British Columbia company having the
Incorporation Number BC1077342,

“Yiceroy Coustruction” means Viceroy Construction Ltd,, a British Columbia company having the
Incarporation Number BC1065867,

“Viceroy Houses™ means Viceroy Houses Lid., a British Columbia company having the Incorporation
Number BCI1031157.

Reaf Propereies:

“BC Praperty” means the real property located at or about 1922 West 44™ Avenae, Vancouver, British
Columbia, legally deseribed by PHD: 000-486-126. Lot 34 of Lot 9 Block |5 District Lot 526 Plan 5019.

“Beseo Property” means the real property located at or about 414 Croft Strect, P.oE'; l--}?pc. Ontaris,
legally deseribed by PIN: $1082-0010, PT LT 1-2 CON | HOPE PT2 9R2307 EXCEPT PT 1 39R9406;
PORT TIOPE,

Docnnients:

“BC Mortgnge” means the coliaternl mortgage in the principal amount of $5.000,000.00 (10 be) exceuted
by the Borrower, as mortgagor in favour of the Lender for purposes of mortgaging the BC Property.

“Besco Mortgage” means the collateral mortgage in the prineipal amount of $5,000,000.00 (including
assignment of rents) (Lo be) executed by Besco, as mortgagor in favour of the Lender for purposes of
mortgaging the Besco Property,

“(SA ~ Besco™ means the general security agreement (to be) executed by Besco in favour of ll‘w Lcn‘dcr
for purposes of granting a security interest in all present and afler-acquired personal property, including,
without limitation, shares and other securities.

“(3SA - Borvower” means the general security agreement (to be) execuled by the Borrower in favour of
the Lender for purposes of granting a seewrity interest in all present and afler-acquired personal property,
including, withoul limitation, shares and other securities.

ST G2 S ISESE b
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"IC?SA - Max Master™ means the general security agreement (o be) executed by Max Master in favour of
the Lc_ndcr for purposes of granting a sceurity interest in all present and after-acquired personal property,
including, without limitation. shaves and other sceurities.

"GSA - Royal Union™ means the general security agreement (to be) executed by Royal Union in favour
of the andcr for purposes _of' granting a security interest in all present and after-acquired personal
property, including, swithout limitation, shares and other securities.

"GSA - VC” means the general security agreement (to be) executed by Viceroy Construction in favour of
fhe chdcr ffn' purposes qf" granting a sccurity interest in all present and nfier-acquired personal property,
including, without limitation, shares and other sectities.

“GSA —\VI-I" means the general security agrecment (to be) executed by Viceroy Houses in favour of the
‘Lcndcy for purposes of granting a securily interest in all present and after-ncquired personal property,
including, without fimitation, shares and other securities,

"Guarantee - Beseo™ means the gumantee and postponement of claim (1o be) exceuted by Beseo in
Favour of the Eender witl respect 1o all present and Futare liabilities of the Borrower.

“Guaraniee - Max Master” means the guarantee and postponement of claint (to be) executed by Max
Master in favour of the Lender with respeet 1o all present and future liabilities of the Borrower.

“Guarantee - Royal Union™ means the guarantce and postponement of claim (to be) executed by Royal
Linion in favour of the Lender with respeet to all present and future linbilities of the Borrower,

'j(}uarsmtue - YC' means (he guarantee and postponement of claim (fo be) executed by Viceroy
Construction in Favaur of the Lender with respeet W all present and fulure liabilities of the Borrower,

“Guarantee « VI means the guarantee and postponement of ¢laim (to be) executed by Viceroy Houses
in favour of the Lender with respeet to alt present and (uture liabifides of the Borrower.

*Initinl Promissory Note” means the executed and delivered promissory 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
$5.000,000.00 Toan 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 Loan Partics and the
Lender. which provides for, inter afiu, the amendment and restatement of the Initial Promissory Note,

“Mortgages™ means, collectively, the BC Mortgage and the Besca Mortguge, and “Mortgage™ means an
applicable one of them, as the context requires.

“Stock Transler Power ~ May Master re Shaves of Besco” means the stock power of attorney (to be)
exceuted by Max Master in favour of the Leader with respect ta transfec of shares in the capital of Besco.

“Stoek Transfer Power - the Borrower re Shaves of Max Master™ means the stack power of atorney
(1o bey eaceuted by the Borrower in fasour of the Lunder with respect to transler of shaves in the capital of
Max Master.

“Stock Transfer Power - the Borrower re Shares of Royal Union™ means the stock power ol atlorney
(10 be) exccuted by the Borrower in favour of the Lender with respeet to transler of shares in the capital of
Royal Union,

~Stoek Transfer Power — Royal Union re Shares of VC" means the slock power of attorney (to be)
exeeuted by Royal Union in favour of the Lender with respect 1o transfer of shares in the capital of
Viceroy Construction.

“Stoek Transfer Power — Royal Union re Shares of VH" means the stock power of attorney (io be)
executed by Royal Union in favour of the Lender with respect to transfer of shares in the capital of
Viceray Mouses.

310730.0000291518453.6
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THIS IS EXHIBIT “L”
referred to in the Affidavit of
Weichang Yang sworn before me this

17" day of September, 2018

C

Commissionerfo¥ Taking Affidavits
(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, parister & 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: bc_lawyer@163.com
Canada: +1- 778.898.8787 Facsimile: +1- 604.430.8613
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ACKNOWLEDGEMENT AND DIRECTION

Fasken Marntincau DuMoulin LLP (“FMD"}

Weichang Yang (the “Lender™) losn lo Huigang Sun (the “Borrawer’™) secured by,
among othicr things, 8 first ranking charge by Besco Internations! Investment Co., Ltd,
(the “Chargor™) against the property municipally known es 414 Croft Strect, Port
Hope and legally described as Part Lot 1-2, Cancession !, Hope, Past 2, Plan 9R2307
Except Part [, Plen 39R5406; Port Hope, being the whole of PIN 51082-0010 (LT)
(the “Properiy™) pursuant (o a Joan sgreement dated July 20, 2017, as may be
amended from time to time

This will confirm that;

L

The undersigned hereby acknowledges huving been advised by FMD that the Proparty is
within & mandatory electronic registratlon distict and that the document(s) in the form
stiached heveto, being:

Charge/Mortgage of the Property, substantially in the form attached;

as well es any other documents required to complete the trensaction desctibed nbove
{collectively, the “Documents”™), will be electronically registered, without excettion by the
undersigned, In the Land Registry Office for the Land Titles Division of Northumberland
(No. 39).

The undersigned hereby confirms that it hes reviswed the Documents and that the
information contained thersin is accurale;

The undersigned herchy nuthosizes ond directs FMID o insert the names and titles of the
parties who have executed this acknowledgement and direction in the Documents as the
sipning officers baving uuthority to bind the undersipned, if applicable;

The undersigned hereby authorizes FMD to sign, where applicable, release and register the
Documents on behslf of the undersigned;

The undersigned bereby awthorizes FMD to amend the Documents as required in order to
complete the transaction contemplated above or as the undersigned may instruct from time
to time;

The undersigned hereby authorizes and divects FMD to ender into a Docuwment Registration
Agreement in the form approvad by the Law Society of Upper Canada as may be amended
by FMD es in normnl practice and the undersigned acknowledges that the undersigned shall
be bound by the {erms of the Document Regisivation Agreement;

The effect of the elecironie registrstion of tha Documents has been fully expluines to the
undersigned and the undersigned understands that it is a party to and is bound by .lhe terms
and provisions of the Documents to the same extent as if it had personally signed the
Dacuments;

The undersigned is in fact the party named in the Documents and the undersigned has not
misrepresented the identity of the undersigned 10 FMD;

The undecsigned acknowledges and sgrees that & facsimile or electronic Vansmission
reczived by FMD or their desipnees shall serve lo confirm the execution of this
gcknowledgment and direction;

The undersigned acknowledges nnd agrees that in effecting the electronic registrations
hereby authorized, FMD will be relying on the accuracy and authority of the foregoing
statementls;

In the cvent of any investigadon by the Director of the Land Registration sppointed under
subsection &(1) of the Registry Act {the "Director*) regarding suspected froudulent or
unfowfil activity or registation in copnection with the document attached to this
Acknowledgement and Direction, we hereby irrevorably consent to you releasing to the
Director a trie copy of this Authorizalion and Direction upon request by the Director,

J10TIRO00ER SISSTT |

225



226

DATEDasofthe ~0' " day of iy, 2017

BESCO INTERNATIONAL INVESTMENT
CO,, LTD,

Per;

Nam f'hz.':ﬁ Sranm

Title:

1 hove authoriiy to bind the Corporatlon

310732000021 3355712 1



LRO# 38 ChargoiMongage . inproparatlon on 20170720  at 14:36
This document hus not boen submitled and may be incomplote, ywyymmdd  Pogetofi
’Fmparzies '
PIN 51082 - 0010 LY Intyrast/Esiate  Foo Simpla

Doscripion  PYLT §-2 CON 1 HOPE ©T 2 SR2507 EXCERT PT 1 39R8403; PORT HOPE

Addross 414 CROFY STREET
PORY HOPE

| Churgor(s) I
Tha chargor(s} heraby chorgos the land {0 the charges(s). The chargor(s} scknowiodgus tha racalpt of the charge aad the vtendord
chargn lams, H any.
Namo BESCO INTERNATIONAL INVESTMENT CO., LTD

Acting as o compony
Addross for Sorvica 809 - 6041 Na. 3 Road, Richmand, BC VBY 282

I, , hava tho sutharity to bind the corporalion,

This documsnt Ia not suthorizod under Power of Altormey by this pary.

] Chargeo(s) Capacity Share ]

Nerno YANG, WEICHANG
Aciing o8 an Individual

Audrss for Serndoo No, 8 Belaanjle Fucheng Road, Haldlan DistAct, Belfing, China 100048

l Statemaonts [

Schedule;

lProvIsfons I

Princlpal § 5,000,000.00 Cumancy  GON
Caleviation Parod manthly

Balants Duo Date On Damend

Intoros! Rale 39,5% per annum

Payments

intoras! Adjusimen! Data

Paymoent Dalo tha first day of esch month, Intorost only
Flrst Paymant Dalo

tast Paymoni Daote

Standard Charge Torms 200033

Insuranta Amount full inpureble valua

Guamnator

| Fifo Number

Chaeger Clont File Numbor ! 310735,00002
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THIS IS EXHIBIT “M”
referred to in the Affidavit of
Weichang Yang sworn before me this

17t day of September, 2018

A

Commissioner for Taking Affidavits
(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, parister & Solicitor, Notary

Barrister & Solicitor, Province of British Columbia, Canada
Suite 618, 3381 Cambie Street, Vancouver, B.C, V5Z 4R3
Qriental 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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Wal Shao Dontons Canada LLP
Partner 20th Flgor, 250 Howe Streel
wel.shao@dentons.com Vancouver. BC, Canada VBC 3R@

0 +1 804 69) 8428
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File; 5712311

July 20, 2017

Weichang Yang

No. 8 Beisanjie Fucheng Road
[Haidian District, Beljing

China

Faslken Martineau Duiieuwlin LLP
Suite 2900

550 Burrard Sirest

Vancouver, B.C.

V6C 0A3

Allention: KC Miu, Partner

Dear Sirs/Mesdames:

Re: Loan by Weichang Yang to Huigang Sun

We have acted as British Columbia counsel to the Loan Parties (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 P FIED TERS

In this opinion letter, the following terms will have the following meanings:
Parties:

“Besco” means Besco Inismational lnvestment Co., Lid., a British Columbla company having the
incorporation Number BC0848291,

1

“Borrower" means Huigang Sun, a businessperson having a mailing address at 1922 West 44
Vancouver, 8C, V6M 2E7.

Avenue,

"Guarantors” means Besco, Viceroy Houses, and Viceroy Construction, and "Guarantor” means an
applicable one of 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 lhe Guarantors, and "Loan Party" means an
applicable one of them, as the context requires.,

“Viceroy Construction” means Viceroy Construction Lid., a British Columbia company having the
Incorporation Number BC1085867.

“Wiceroy Houses" means Viceroy Houses Ltd., a Brilish Columbia company having the Incorporation
Number BC1031167.

28668825, 1[NATOOCS
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Documents:

"Acknowledgement of Recelpt’ means the acknowledgement with respect to receipt of the prescribsd
standard mortgage terms and the Mortgage exacuted by the Borrowsr In favour of the Lender.

‘GSA - Besco” means ihe general securily agreement exacuted by Besco in favour of the Lender for

purposes of granting a security interest in all present and after-acquired personal property, including,
without imitation, 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 Construclion 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 securily 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” ineans the guarantee and postponement of claim executed by Besco in favour of
the Lender wilh respect to all present and future liabilities of the Borrower.

“Guarantee - VC" means the guarantee and postponement of claim executed by Viceroy Construction in
favour of the Lender with respect 1o all present and {uture liabilities of the Borrower.

"Guarantee - VH" means the guarantes and postponement of claim executod by Viceroy Houses in
favour of the Lender with respect to all present and fuure liabilities of the Borrower.

“Loan Agreement” means the loan agreement daled July 20, 2017 between the Loan Parties and the
Lender, which provides for, among other things, the amendment and restatement of a promissary note in
the principal amount of $5,000,000 previously delivered by the Borrower to the Lender dated July 14,
2017, .

“Mortgage” means the mortgage in the principal amount of $5,000,000 (Incarporating the prescribed
standard morigage terms) executed by the Borrower, as mortgagor, in favour of the Lender over the real
property legatly described as PiD: 006-486-126 Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019.

Transaction Documents:

"Transaction Documents” means, collectively, the Acknowledgment of Receipl, the G8A - 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 tha context required {each Transaction Document is dated the same date of
this opinion letter, uniess otherwise specified abovey},

ii. LN AV A TN OF DOGURLELS

In our capacity as the counsel to the Loan Parties, we have examined execuled copies of each ol the
Transaction Documents.

We have explained 1o the Borrower each Transaclion Document to which he is parly and any his

individual's certificate, plainly in his native language, and he has acknowledged to us that he fully
understood the nalure and effect of each such document.

28688825_1|NATDOCS
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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
affect 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 olherwise identified to our salisfacilon, of the
cerlificates 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 he cerlificates, documents and recordds we examined, including as to certain
matters of {act relevant to the opinions expressed below in:

1. a cerliticate of the Borrower dated the date hereof (the "Borrower's Certlficate");
2. a cerlificate of an officer of Besco dated the date hereof (the “Beseo'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 daie hereof (the “VH's Certificate” and

together with the Borrower's Certificate, the Besco's Certificate and the VC's Cerlificate, the
"Certificates");

5. a cerlified resojution of the direclors of Besco dated the date hereof (the “Besco’s Resolution™);

8. a cerlified 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 hereol (the "VH's
Resolution” and together with the Besco’s Resolution and the VC's Resolution, the
“Resolutions™);

8. an Acknowledgemenlt and Direction re Electronlc registration of Besco Charge:

9. an Acknowledgement of Standard Charge Terms re Besco Charge;

10. an Acknowledgement and Direction re Electronic registration of 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 Cerlificate of Good Standing dated July 14, 2017 Issued by the British C”olumbia Registrar of
Companies in respect of Besco (the “Certificate of Good Standing - Besco”);

14, a Cerlificate of Good Standing dated July 14, 2017 issued by the British Columbia ngistrar of
Cormpanies in respect of Viceroy Construction {the “Certificate of Good Standing - VC"); and

15. a Cerlificale 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”).

28588825 1{NATDOCS
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Qur opinions in this opinion letter are effective as of the date hereof and speak salely 1o the law, factual
circumstances and documents as they exist as of the date hereof.

M, HESUMITTIONS ARND RELIANGES

For the purposes of the opinions expressed below, without independent investigation or inquiry, we have
assumed that:

(a) with respect to all dosuments examined by us, the signatures are genuine, the individuals signing
those documents had Isgal capacity at the time of signing, all documents submitied to us as
originals are authentic, and cerlified, conformed or photocopled copies, or copies transmitted
electronically or by facsimile, conform to the authentic original documents;

(&) the indices and records in ail lilng systems mantained in all public offices where we have
searched or inguired or have caused searches or inquiries to be conducled are accurate and

current, and all cerlificates and information ssued or provided under those searches or inquiries
are and remain accurate and complele:

(c) the facts certitied in the Certiticates are accurate as of the dale given and continug to be accurate
as of the date of this opinion letter; and

(d) the Cerlificates of Good Standing are accurate as of the date given and continue to be accurate
as of the date of this opinion letter. ’

v, LAWS ADDRESSED
The opinions expressed In this letler are limited to 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 Cerlificales of Good Standing.

'R OPINIONS
Based and relying upon the foregoing, we are of the opinion that:
Existence

i Each Guarantor 1s a valid and existing company under the Business porporalions _Ac! (Brilish
Columbia) {("BCBCA") and is, with respect 1o the filing of annual reports, in good standing.

Corporate Power and Capacily

2. Each Guarantor has the corporate power and capacity under the BCBCA and its articles to own
property and assels, 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 Guaranior has taken all necessary corporate action o authorize the execution and gieliyery
by it of each Transaction Document to which it is parly and the performance of its obligations
thereunder.
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Execution and Delivery

4, Each Guarantor has duly executed and deliversd each Transaction Document to which it is party.
5. The Borrower has executed and delivered each Transaction Document to which he is party,

No Breach

6. The execution and delivery by each Guarantor of each Transaclion Document to which it is party
and the performance by it of its obligations thereunder do not contravene its articles.

Vi RELIANCE

This opinion letter is solely for the benefil of the addressees of this opinion letter in connection with the
Transaction Documents and may not be relled upon in any manner by any other person and may aot 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 bs read as
opinions in respect of any other malter.

Yours truly,
Dentons Canada LLP

<
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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.

V8C QA3

Altentton: KC Miu, Partner

Dear Sirs/Mesdames:

Rey Loan by Weichang Yang to Huigang Sun

We have acted as Biitish Columbia counsel 10 the Opinion Parues (as delined below) under and in
conneclion with the Transaction Documents {as tslined below) and wnte to set out our opinion in this
maller,

L DEFINED [ERMS

in this oplnion letter, the following terms will have the following meanings:

Partles:

"Beseo” means Besco International Investment Co,, Lid, a British Celumbla company having the
Incorporation Number BC0B848291,

“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 Beisanjle Fucheng Road,
Haigan District, Beijing, China, 100048.

"Max Master' means Max Master Investments Llmited, a British Columbia company having the
Incorporation Number BC1079886.

"Opinion Parties” means Besco, Max Master and Royal Unlon and “Opinlon Party” means an applicable
one of ihem, as the context requires.

“Rayal Union” means Royal Union Base Group Limited, a Brtish Columbia company having the
incorporation Number BC1077342,
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"Viceroy Construction” means Viceroy Consfruction Ltd., a 8ritish Columbia company having the
Incorporation Number BC1065867,

"Viceroy Houses" means Viceroy Houses Ltd., a British Columbia company having the Incorporation
Number BC1031157.

Beal Property:

“Besco Property” means the real property located at or aboul 414 Crofl Streel, Port Hope, Ontario,

legally described by PIN: 51082-0010, PT LT 1-2 CON 1 HOPE PT2 9R2307 EXCEPT PT 1 39R0406;
PORT HOPE,

Documents:

“Assignment of Bents” means the general assignment of rents and leases executed by Besco in lavour
of the Lender over the real property legally described as PIN; 51082-0010 {LT); Part Lot 1-2, Concession
1, Hope, Part 2, Plan 8R2307 Except Part 1, Plan 39R9406; Port Hope.

"Besco Mortgage" means the collateral morlgage in the princlpal amount of $5,000,000.00 (including
assignment of rents) execuied by Besco, as mortgagor in lavour of the Lender for purposes of mortgaging
the Besco Property.

“GSA - Max Master” means the general security agreement execuled by Max Masler in favour of the
Lender for purposes of granting a security interest in all present and after-acquired personal property,
including, withou! limitation, shares and other securilies.

"GSA ~Royal Union” means the genera! security agreement executed by Royal Union in favour of the
Lender for purpases of granting a security inlerest in all present and after-acquired personal property,
including, without limitation, shares and other sacuritles.

“Guarantee « Max Master” means the guarantee and postponement of ciaim executed by Max Master in
favour of lhe Lender with respect to all present and tuture liabilities of the Borrower,

“Guaraniee - Royal Union" means the guarantee and postponement of claim executed by Royal Union
in favour of the Lender with respect to all present and fulure liabilities of the Borrower.

"Initial Promissory Note" means ihe executed and delivered promissory nole dated June 14, 2017
issued by the Borrower n favour of the Lender. as evidence of the promise by the Borrower lo pay the
$5,000,000.00 loan together with interest and other amounts set out therein payable to the Lender.

“L.oan Agreement’ means the loan agreement dated July 20, 2017 between the Borrower, the Opinion
Parties, Viceroy Construction and Viceroy Houses, and the Lender, which provides for, inter afla, lhe
amendment and restatement of the Initial Promissory Note.

“Stook Transfer Power — Max Master re Shares of Besco” means the stock power of attorney executed
by Max Master in favour of the Lender with respect lo transfer of shares in the capital of Besco.

“Stoclc Transfer Power - the Borrower re Shares of Max Master” means the stock power of altorney
executed by the Borrower in favour of the Lender with respect to transfer of shares in the capital of Max
Master.

“Stock Transter Power - the Borrower re Shares of Royal Union” means the stock power of allorney
execuled 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 stock power of altorney 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 slock power of attorney executed
by Royat Union in favour of the Lender with respect to transfer of shares in the capital 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 of Max Master, the Stock Transfer Power —
the Borrower re Shares of Royal Unlon, the Stock Transfer Power — Roya! Union re Shares of VC and the

Stock Transfer Power - Royal Unlon re Shares of VH, and “Stock Transfer Power” means an applicable
one of them, as the context required,

Transaction Documents:

"Transaction Documents” for the purposes of this opinion, means, collectively, the Loan Agreement, the
G8A - Max Master, the GSA - Royal Union, the Guaraniee - Max Master, the Guarantee — Royal Union,
the Besco Merigage, the Assignmen! of Rents and the Stock Transter Powers, and “Transaction
Pocument” means any one of them, as the conlext requires {each Transaction Document is dated
November 8, 2017, unless otherwise specified above).

I LA SAWIMA 1O OF LBQCUMLENTY

In our capacity as the counsel to the Qpinion Patlies, we have examined executed copies of 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 etlect of sach such document.

For the purpeses of the opinions expressed below, we have considered the questions of law, made the
investigations, and examined originals or copies, cerlified or otherwise identlfied to our satistaction, of the
certificales 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 the certificates, documents and records we examined, including as 1o certaln
matlers of fact relevant {0 the opinions expressed helow in:

1. a certificate of a director of Max Master dated November 6, 2017 (the "Max Master Certificate”),

2, a cerlificale of a director of Royal Union dated November 8, 2017 {the "Royal Union
Certiflcate");

3. a certificate of a director of Besto dated November 8, 2017 (Ine "Besco Certfficatf“. and
together with the Max Master Cerlificate and the Royal Union Certificate, the "Certiflcates”):

4, a certified resolution of the director of Max Master dated November 8, 2017 (the “Max Master
Resolution”);

5. a certitied resolution of the director of Royal Union dated November 8, 2017 (the “Royal Union
Resolution”);

8. a cerlified resolution of the director of Besco dated November 8, 2017 (the “Besco Resolution”

and fogether 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 exammed:

8. a Certilicate 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

8. a Certilicate of Good Standing dated November 10, 2017 issued by the British Columbia
Seglstr?r of Companies in respect of Royal Union (the “Certiticate of Good Standing ~ Royal
nion");

10, a Certiticate 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 "Certlflcates of Good Standing").

Our opinions in this opinion letter are effective as of the dale hereol and speak solely to the law, factual
circumstances and documents as they exist as of the date hereol.

ill. ASSUMPTIONS AND RELIANCES

For the purposes of the opinions expressed below, without independent investigation or inquiry, we have
assumed that:

(a) with respecl to all documents examined by us, the signalures are genuine, the individuals signing
those documenis had legal capacity at the time of signing, all documents submitted lo us as
originals are authenlic, and certified, conformed or photocopied copies, or copies fransmilted
eleclronically or by lacsimile, conform to lhe authentic original documents:

()] the indices and records m all lling systems maintained in all public offices where we have
searched or inguired or have caused searches or inquiries to be conducled 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 tacts certified in the Certificates are accurate as of the date given and conlinue to be accurale
as of the date of this opinion letter; and

{d) the Certificates of Good Standing are accurate as of the date given and continue 1o be accurate
as of the date of this opinion letter.

v, LAWS ADDRESSED

The opinions expressed in this letler are limited to the laws of the Province pf British Columbia and the
laws of Canada applicable thereln ("BC taw"), and we exgress no oplnion as to the laws of any
jurisdiction other than BC Law.

Qur opinlons expressed In paragraph 1 below are expressed solely in reliance upon the Certificates of
Good Standing, and withou! independent investigation.
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v, CPRIIONS
Based and relying upon the foregoing, we are of the opinion that:
Existence
1. Each of the Opinion Parties is a valid and exisling company under the Business Corporations Act

(British Columbla) ("BCBCA") and is, with respect to the filing of annual reports, in good standing.

Corporate Power and Capacily

2. Each Opinion Party has the corporate power and capacity under the BCBCA and its articles to
own properly and assels, 10 carry on business, and to execule and deliver each Transaction
Daocument to which it is party, and to perform its obligations thereunder,

Due Authorization

3. Each Opinion Parly has taken all necessary corporate action to authorize the exscution and
delivery by it of each Transaction Document to which it is party and the performance of its
ohligations thereunder.

Execution and Delivery

4, Each Opinion Party has duly executed and delivered each Transaction Document to which il is
party.

No Breach

5. The execution and delivery by each Opinion Party of each Transaction Document o which it is

parly and the performance by Ii of ils obligations thereunder do not contravene its articles.
VI, RELIARCE

This opinion letter is solely for the benefit of the addressees of 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, fded wilh a governmental agency or otherwise referred to, without our prior written
consent. The opinions herain are imited to the matlers 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 “N”
referred to in the Affidavit of
Weichang Yang sworn before me this

17t day of September, 2018

.

Commissioner for Taking Affidavits
(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garrister & 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, Bejjing, China
China; +86- 135.2088.0208 Email: be_lawyer@163.com
Canada: +1-778,898.8787 Facsimile: +1- 604.430.8613
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Faskgn Mamnomf {)uMoulin LLP 550 Burrard Street, Sulte 2900 T +1 604 63) 313
Bareisters and Solicitors Vancouver, British Columbia VEC 0A3 +1 8686 635 313
Patent and Trade-mark Agents Canade F +1604 6313232
faskan.com
March 14. 2018 Fargus McDonnel]
File No.: ) Direct +1 604 831 3220
ile No.: 310739.00002/17807 fmedonnell@fasken.com
By Courier
Huigang Sun

1922 West 44% Avenue
Vancouver, B.C., V6M 2E7

Dear Sirs/Mesdames:

Re:  Indebtedness of Huigang Sun to Weichang Yang (“Mr, Yang”)
We are the solicitors for Mr, Yang,

We are instructed that, pursuant to a loan agreement between you and Mr, Yang dated July 20,
2017, as of March 14, 2018, 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 $1,42820 (the
“Indebtedness"),

The foregoing amounts do not include Mr. Yang's legal costs and My, Yang reserves the right to
claim these from you.

On the instructions of Mr. Yang, we hereby make 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 draft. 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 instructions to commence legal proceedings against you to enforce recovery of
the amounts outstanding without fiwther 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 security on the expiration of ten days following the date of this letter
unless you consent to an earlier enforcement. 1f you wish to provide such a consent, please
advise ns immediately,

3107539 00002/92190596.3 ‘Fasken Martineau DuMoulin LLE includes law corporations.
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Notwithstanding the foregoing, we also confirm that Mr, Yang specifically reserves his right to
make application to the Courl to appoint an inlerim receiver under the Bankrupicy 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
Fergus McDonnell

FM/dao
Enclosure

310739.00002/92190596.3
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NOTICE OF INTENTION TO ENFORCE SECURITY

FORM 86
(Subsection 244(1))
TO:  Huigang 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 below:
(a) all present and after acquired personal property; and

(b)  all present and after acquired real praperty and other assets and undertakings, including
the real property legally deseribed as PID: 006-486-126 Lot 34 of Lot 9 Block 15 District
Lot 526 Plan 5019,

2. The security that is to be enforeed is in the form of:

() 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 legalty described as PID: 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 natice is sent unless the insolvent person consents to an earfier enforcement.

DATED at the City of Vancouver in the Province of British Columbia, this _l_'_“[_ day of March, 2018,

WEICHANG YANG
Per: ﬁ“*\ M

Fergus\WicDonnell, 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 jmmediate enforcement by Weichang Yang of all
security above-noted.

HUIGANG SUN
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THIS IS EXHIBIT “0”
referred to in the Affidavit of

Weichang Yang sworn before me this

17t day of September, 2018

.

Commissioner for Taking Affidavits
(or as may be)
{ A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garister & Solicitor, Notary

Barrister & Soficitor, 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: be_lawyer@163.com
Canada: +1-778.808.8787 Facsimile: +1- 604.430.8613
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Fasken Mortlneau DuMoulin LLP $50 Burrard Street, Suite 2200
¢ ) . T #1604 631 31N
Barristers and Solicilors Vancouver, Brltish Columbla V8C 0A3 +1 866 635 3131
Patant and Teade-mark Agants Canada F +1 604 631 3232
fasken.com
March 14, 2018 . Fergus McDonnell
File No.: 310739.00002/17807 modonmale s

fmedonneli@fasken.com

By Courier

Besco International Investment Co., Ltd.
809-6081 No. 3 Road
Richmond, B.C., V6Y 2B2

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 refating to the obligations of
Huigang Sun fo Mr, Yang,

By letter dated March 14, 2018, we made demand on Huigang Sun for payment of his
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
rate of $1,428.20. The foregoing does not include Mr. Yang’s legal costs and Mr. Yang reserves
the right 1o 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 clieat’s instructions 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 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 security on the expiration of ten days following the date of this letter

K

310739.00002/92196614.2 'Fasken Martineat DuMoutin 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
insention to proceed with the enforcement of his security without further notice to you.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

J‘W/

" Fergus McDomnell

FM/dao
Enclosure

310739 00002/92196614.2 ’ 2
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NOTICE OF INTENTION TO ENFORCE SECURITY

FORM 86
(Subsection 244(1))
TO:  Besco International Investment Co., Ltd,, an insolvent person
TAKE NOTICE THAT:
I Weichang Yang, a secured creditor, intends to enforce its security on the insotvent
person’s property described below:
(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 security that is to be enforced is in the form of:
(2) General Security Agreement executed by Besco International Investment Co.,
Ltd. in favour of Weichang Yang;
(b) Mortgage executed by Besco International Investment Co., Lid., 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
(¢)  General Assignment of Leases and Rents executed by Besco [nternational
Investment Co,, Ltd., dated July 20, 2017 in favour of Weichang Yang over the
veal property legally described as PIN 51082 0010 (L.T), Pt {-2 Con 1 Hope Pt2
9R2307 Except Pt 1 39R9406, Port Hope
3, The total amount of indebtedness secured by the securily 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,



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 ! ?L day of March,
2018.

WEICHANG YANG

Per: /—""“‘T) *75\/\ .

Fergus McDopmell, 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 lnvestment Co.
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THIS IS EXHIBIT “P”
referred to in the Affidavit of
Weichang Yang sworn before me this

17t day of September, 2018

C .

Commissionerfor Taking Affidavits
(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garister & Solicitor, Notary

Barrister & Solicitor, Province of British Columbia, Canada
Suite 818, 3381 Cambie 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 Facsimile; +1- 604.430.8613
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FORBEARANCE AGREEMENT
THIS AGREEMENT is made as of the  day of , 2018

BETWEEN:

AND:

AND:

AND:

AND:

HUIGANG SUN, a businessperson having an address at 1922 West 44
Avenue, Vancouver, BC, V6M 2E7

(the “Borrpwer")

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 V&Y 2B2

{(“Besco™)

VICERQY HOUSES LTD., a British Columbia company having the
Incorporation Number BC1031157 and an address at 1221) Horseshoe
Way, Richmond, BC V7A 4V4

(*Viceroy Houses™)

VICEROY CONSTRUCTION LTD., a Brilish Columbia company
having the Incorporation Number BC1065867 and an address at 12211
Horseshoe Way, Richmond, BC V7A4V4

(“Viceroy Construction”)

ROYAL UNION BASE GROUP LIMITED, a British Columbia
company having the Incorporation Numbey BC1077342 and an address at
12211 Horseshoe Way, Richmond, BC V7A 4V4

{(*Royal Union")

MAX MASTER INVESTMIENTS LIMITED, a British Columbia
company having the Incorporation Number BC1079886 and an address at
2700, 1055 West Georgia Street, Vancouver, BC V6E 3P3
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AND:

RECITALS
1 L}

("Max Master™)

WEICHANG YANG, a businessperson having an address at No, §
Beisanjie Fucheng Road, Haidian District, Beijing, China

(the “Lender™)

Capitalized terms not otherwise defined 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 Bomrower to 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
pursttant to the Loan Agreement (the “Outstanding Amount”);

On October 20, 2017 (the “Initial Maturity Date™) the Loan Agreement matured
and 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 repsyment 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
the Borrower and the Guarantors. The statutory time period set ouf 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 tequested, and the Lender has agreed, on a mutually
satisfactory arrangement which provides for the forbearance by the Lender of its
remedies under the Loan Agreement, the Guarantees, the Security and the
Guarantor Security on & day 1o day basis until the earlier of (i) the 20" day of
August, 2018, and (ii) the occurrence of an Event of Default (the “Forbearance
Period”); and

The Forbearance Period is intended 1o give the Loan Parties & peried of time to
secure the funds required for them to make payment in full of the Indebtedness.
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oo NOW THEREFORKE, in consideration of the premises, the. mutual covenants
contained in this Agreement and other consideration (the recsipt and sufficlency of which are
acknowledged), the parties agree as follows:

ARTICLE 1
INTERPRETATION

i1 Definitions
In this Agreement and in the Recitals;
“Agreement” means this forbearance agreement.

“Encumbrance” includes any lien, charge, mortgage, encumbrance, seourity interest, writ,
judgment, 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 Asticle 4.1 of this Agreement,

“Expenses” means all reasonable out-of-pocket costs and expenses of the Lender, including
legal fees on a solicitor and his own 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 guatantee and postponement agreements granted by the Guaran(ors
in favour of the Lender in respect of the Indebtedness, as more partioularly 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 limitation, those documents referved to in
Schedule A attached hereto and, once executed and delivered, the Replaceinent Mortgage.

“Guarantors” means Besco, Viceroy Houses, Viceroy Construction, Royal Union and Max
Master, and “Guarantor” means an applicable one of them, as the context requires,

“Indebtedness™ means all amounts owing by the Burrower to the Lender from time to time,
including the Qutstanding Amount, the Expenses, or otherwise,

“Inittal Promissory Note" means the promissory note (written in Chinese) dated June 14, 2017,
as evidence of the pramise by the Borrower to pay an aggregate principal amount equivaleat 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 Guaranices and
the Guarantee Security as security therefor,

“Lands” means lands known municipally as 414 Croft Street, Port Hope, Ontario, legally
described by PIN: 51082-0010, PT LT 1-2 CON | HOPE PT2 9R2307 EXCEPT PT 1 35R9406;
PORT HOPE,
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“Loan Agreement” means all Joan agreements between the Lender and the Borrower relating in
any way to all or any portion of the Indebtedness, including, without limitation, & Joan agreement

Ix:;ade es of July 20, 2017 between the Loan Parties and the Lender, and the Initial Promissory
ote.

“Loan Parties” means the Borrower and the Guarantors, and “Loan Party” means an applicable
one of them, as the context requires,

“Property” means all of the 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 morigages, registered against the Lands on July
24, 2017, and such further documents to be executed in connection therewith including, withowt
limiation,

{a)  anotice of assignment of rents 10 be registered against the Lands; and
(b}  an acknowledgement of standard charge terms No. 200033,

“Security” means al} security presently held by the Lender over the Property of the Borrower for
the Indebtedness including, without limitation,

(@)  a general security agreement given by the Borrower to the Lender dated July 20,
2017,

(b) & collateral mortgage {consisting of prescribed standard morigage terms) by the
Borower, 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;

© the stock power of attorney by the shareholder(s) of Royal Union in favour of the Lender
with respect to transfer of shares in the capital of Royal Union;

(d)  the stock power of attomey by the shareholder(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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ARTICLE 2

REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGMENTS

2.1

Representations, Warranties and Acknowledgments of the Loan Parties

The Loan Pasties represent, warrant and acknowledge to the Lender as follows,

end acknowledge that the Lender is relying upon such representations, wamranties and
acknowledgements in entering into this Agreement:

@

(0
©

(@

(e)
0
(8)

()

0

0

as of April 26, 2018, the Borrower is indebted to the Lender in the Qutstanding
Amount pursvant to the Loan Agreement, plus other Expenses incwred by the
Lender to date;

the Indebtedness is presently due and owing;

the Loan Agreement, the Indebtedness and the Security constitute valid, binding
and enforceable obligations of the Borrower to the Lender and the Borrower has
o defence to any obligation or lability thereunder or in respect thereof;

the Guarantees, the Indebtedness and the Guarantor Security constitute valid,
binding and enforceable obligations of the Guarantors to the Lender and no
Guarantor has any defence to any obligation or liability thereunder or in respect
thereof;

the Bostower is in default of iis obligations to the Lender;
the Guarantors are in default of their obligations to the Lender;

the Lender has no obligation to make any advance or extend any credit to or for
the benefit of the Borrower;

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
any 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;

the Lender was entitled to deliver, and the 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;

the Borrower and the Guarantors own the 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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3.2

0]

(m)

@

(b)

(©

(d)

(€

(@)
(b}

.6-

the Borrower has full capacity to enter into, execute, deliver and pevform this
Agreement;

the Guarantors have been duly incorporated and organized end 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

the Recitals are true and correct,

ARTICLE 3
AGREEMENTS

Obligations of the Borrower
The Borrower:

shall, on or before June 20, 2018, pay or cause to be paid to the Lender (i) ali
Expenses inourred by the Lender as of that date; and (if) $500,000, which amoum
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 the principa) amount outstanding;

shall, on or before August 20, 2018, pay or cause to be paid in full oll
Indebtedness owing to the Lender,

shall continue fo 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;

shall not create, incur, assume or suffer fo exisl any Encumbrance on, against or
with respect to the Property or any portion thereof without the prior written
consent of the Lender: and

shall advise the Lender within ten (10) days of the ocoumrence of any
circumstance or event that materially affects the Security provided by the
Borrower to the Lender,

Obligations of the Guarantors

The Guarantors:

shall cause the Borrower to comply with his obligations under this Agreement;

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 Seourily and this Agreement, the terms of this
Agreement shall prevail;

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

shall advise the Lender within ten (10) days of the occwrrence of any
cireumstance or event that materially affects the Guarantor Security provided by
the Guarantors to the Lender,

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:

(&)

(b)

34

the Borrower shall have executed and delivered to the Lender {or as it may direct
in wriling) an irrevocable direction authorizing the Lender to register the
Replacement Mortgage against title to the Lands, in form and substance
satisfactory to the Lender; and

the Borrower and the Guarantors shall have delivered to the Lender a consent to
the appointment of a recciver over the Property in form and substance satisfactory
to the Lender (“Consent to Receivership”).

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 Lvents of Default
Each and every of the following shall be an event of default (“Event of Default”)
under this Agreement:
() if the Borrower defaults on its obligation to meke 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;
(¢ if the Borrower or any of the Guarantors cease or treaten to cease carrying on

business or if an application for bankruptey order shall be filed, an order shall be
made or a resolution be passed for the bankruptey, winding-up or liquidation of
any of the Borrower or Guarantors, us applicable;
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(@)  if any proceedings respecting the Borrower or any of the Guarantors, as
applicable, are commenced under the Companies' Creditors Arrangement Act, the
Bankruptey and Insolvency Act or the Winding-Up and Restructuring det or any
similar or successor statute;

(e)  if an encumbrancer takes posscssion of the Property of the Borrower or any of the

Guarantors or any part 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 thereagainst;

® if any of the representations, warranties and acknowledgements contsined 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, cach representation and warranty
being deemed to be continuously restated with a cwrent 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 either (a) the 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 terminate, the Indebtedness shall be due and payable immediately and the
Security, the Guarantor Security, and the Consent to Receivership shall be enforceable
immediately without notification or notice of uny kind to the Loan Parties.

ARTICLE §
GENERAL

5.1 Relense

The Loan Parties hereby release, remise and forever discharge the Lender, his
successors and assigns, of and from any and all actions, causes of action, accounts, bonds,
conlracts, covenants, damages, debls, 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
hereafier 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 Guarantees, the Security and the Guarantor
Security.

52 Continuation of Loan Agreement, Guarantees, Security and Guarantor
Sceurity

All terms and conditions of the Loan Agreement, the Guarantees, the Security and
the 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 madification of any of the
terms, conditions, represeniations, warranties, covenants, rights or remedies set forth in the Loan
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Agreement or any of the Guarantees, the Secwrity and the Guerantor Security, except as
expressly stated herein.

33 Negotiation of Agreement

Each Loan Party acknowledges that it has read and understands the provisions of
this Agreement, that it has been provided with an opportunity to obtain legal counsel in the
negotialion, preparation and execution of this Agreement, and that it has either obtained such
legal counsel or, if it has not obtained such legal counsel, it has done so with full knowledge and
understanding that this Agreement affects its legal rights. Each Loan Party further acknowledges
that it has exercised its own independent judgment in the negotiation, preparation and execution
of this Agreement and has done so of its own volition and not under duress or presswre of any
king. '

5.4 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 the specific instance and for the specific purposge for which it hag been given, No
failure on the part of the Lender lo 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 prectude any other or further exercise of such right or the exercise of any other right,

55 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,

3.6 Further Assurances

The Borrower and the Guarantors shall do such acts and shall execute such further
docwments, 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 exccution of such further documents as are within 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 method of electronic transmission. Each executed counterpart shall be deemed
to be an original and all executed counterparts taken 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 are for convenience of reference only and shall not affect the
construction or interpretation of this Apreement. The Axticle and Section headings in this
Agreement are not intended to be full or precise descriptions of the text to which they refer. The
terms “this Agreement”, “hereof®, “herein”, “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 ancitlary to this Agreement.

510 Currency

All statements of or references to doliar 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 to follow)
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Borrower:

SIGNED, SEALED AND DELIVERED by
HUIGANG SUN in the presence of:

(]

HUIGANG SUN \

Witness

Address

N Mt M N N S A N M Sl St

Occupation
Guarantors:

BESCO INTERNATIONAL
INVESTMENT CO., LTD.
by its authorizgd signatopy:

Authorizes élgnatory

Name:
Title:

VICEROY HOUSES LTD.
by its authorized signatory:

4 (]
Author@ff;f k

Name:
Title:

e N N N e St St Nt S N N St

Nt N N
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Guarantors:

VICEROY CONSTRUCTION LTD,
by its authorized signatory:

(]

Authorized Siguatory L
Name;
Title:

N N e M S A A s

ROYAL UNIGN BASE GROUP
LIMITED

by its auﬂﬁi signato
Authorizbt8tgnatdty
Name:

Title;

MAX MASTER INVESTMENTS
LIMITED

by its authorues%%%ﬂ

Authorized Signatory
Name:
Title:

Lender: el ﬁ' A §

WEICHANG YANG




Schedule A

Guarantor Security

The collateral mortgage (including assignment of rents) by Besco, as mortgagor in favour of the Lender
for purposes of morigaging 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 ) 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 afler-acquired personal property, including, without limitation, shares and other
sequrities,

The general sceurity agreement by Viceroy Construction in favour of the Lender for purposes of granting

a security interest in all present and after-acquired personsl property, including, without limitation, shares
and other securities,

The general security agroement by Viceroy Houses in favour of the Lender for purposes of granting a

security interest in all present and after-acquired personal property, inctuding, without limitation, shares
and other securities,

The general security agreement by Royal Union in favour of the Lender for purposes of granting 2
security interest in all present and afler-acquired personal property, including, without limitation, shares
and other sectrities.

The geveral security agreement by Max Master in favour of the Lender for purposes of granting a security
interest in alf present and afer-acquired porsonal property, including, without fimitation, shares and other
securities.

The guarantee and postponement of claim by Besco in favour of the Lender with respect to all present and
future lisbilities of the Borrower,

The guarantee and postponement of claim by Viceroy Construction in favour of the Lender with respect
10 all present and future Wabilities of the Borrower.

The guarantee and postponentent of claim by Yiceroy Houses in favour of the Lender with respect to all
present and future liabilitics of the Borrower.

The guarantee and postponement of claim by Royal Union in favour of the Lender with respect to all
present and future Viabilities of the Borrower,

The guarantee and postpaonement of claim by Max Master in favour of the Lender with respect to sl
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 shareholder(s) of Viceroy Construction in favour of the Lender with
respect 1o transfer of shares in the capital of Viceroy Construction,

The stock power of attomey by the shareholder(s) of Viceroy Houses in favour of the Lender with respect
to wransfer of sharas in the capital of Viceroy Houses,

Share certifieates of the pledged shares,

The eollateral mortgage (including assignment of rents) by Viceroy Construction, as morigagor in favour
of the Lender for purposes of mortgaging the renl property located at or sbout Alnwiek Towaship,
Ontario, legally deseribed by PTN: 51119-0167, BLK F PL 411 ALNWICK; ALNWICK/HALDIMAND.
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THIS IS EXHIBIT “Q”
referred to in the Affidavit of
Weichang Yang sworn before me this

17 day of September, 2018

CommissionerforTaking Affidavits
(or as may be)
( A commissioner for taking Affidavits for the Province of British Columbia )

Jantzen C. M. Chu, garrister & 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: be_lawyer@163.com
Canada: +1-778.898.8787 Facsimite: +1- 604.430.8613
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LRO# 38 Charge/Mortgage inproparation on 20180502  at i0:27

Thls dosument has not besn submitted and may be incomplate. yyyymmdd Pegeiof 6
]ﬁroperﬂes —[
PN 51082~ 0040 LT InterestBstole  Feo Simple

Dosorption  PTLT 1-2 CON 1 KOPE PT 2 9R2307 EXCEPT PT 1 59R9406; PORT HOPE

Addross 414 CROFT STREET
PORT HORE

lﬁh argor(s) ..‘

Tha chargor(s) hiereby charges the land fo the chargee(s). Tha chargor(s) acknowladgas the receipt of the charge and lhe standard
charge tamms, If any.

Name BESCO INTERNATIONAL INVESTMENT CO., LTD.

Acting as a company
Addrass for Service 809 - 6081 No. 3 Rosd

Richmong, BC VBY 282
1, . hava the avlhatity to bind thy corgoration,

This document is aot aulhorized under Powor of Atlomey by this party.

I_(Ehargee(s) Capacity Share

Nameg YANG, WEICHANG
Acting as an individust

Address for Service No. 8 Beisanle Fucheng Roag
Haidlan Disirlel, Befjing, China 100048

lﬁmw‘sians ’ j

Principal $5,000,000.00 Currancy GON
Caleulation Period Monthly

Balanco Due Date On Domand
interast Roto 36.5%

Rayments

Interest Adjusiment Dote

Payment Oalo

First Paymenf Dale

Lasf Payment Date

Standard Chorge Terms 200032

Insurance Amount Full insurable value
Guarantor

'idditlonal Provisions
So0q Schedulos

[fﬂe Numbepy "l

Chargor Cliont File Number : 310739.00002/11674




SCHEDULE OF ARDITIONAL PROVISIONS

The following additional provisions shall be incorporaled in the aitached Charge/Morngage
between Weichang Yang, as Chargee and Besco International Investment Co., Lid, as Chargor.

L PROMISE TO PAY

The Chargor, for value received, hereby acknowledges iiself Indebted and promises to
pay on demand to the Chargee, the Secured Obligations up to the maxinwm principal amount of
Five Million Dollars (55,000,000.00) in lawful money of Canada together with interest thereon at
the Interest Rate calculated monthly, not in advance, as well after as before demand, and both
before and after default, and both before and afier judgment, in like money at the same place and
lo pay interest on overdue interest at the said rate,

2, COLLATERAL SECURITY

This Charge/Mortgage is given by the Chargor to the Chargee as collateral sscucity for
the payment and performance of all indebtedness (including the Indebtedness, as that term is
defined in the Loan Agrecment), obligations and liabilities of the Chargor to the Chargee present
or future, direet or indirect, absolute or contingent, matured or not, extended or renewed at any
time owing by the Chargor to the Chargee or remaining unpaid or performed by the Chargor o
the Chargee, whether incurred prior to, at the time of, or subsequent to the exeention hereof,
whether 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 o

(2) a Loan Agreement made as of July 20, 2017, between Huipang Sun, as borrower
(the "Borrower™), the Chargee, as Jender, the Chargor, as a guarantor and others,
as same may be wnended, modified, supplemenied or replaced from time to time,
{the “Loan Agrecment”);

() & Guarantee and Postponement of Claim, made gs of July 20, 2017, from the
Clargor in favour of the Chargee of the obligations and all Indebtedness (as that
term Is defined in the Guarantee) of the Borrower 1o the Chargee, as same may be
amended, modified, supplemented or replaced from time to time, (the
“Guarantec™); and

(¢} (his Charge/Morlgage.
(collectively, the “Scenrcd Obligations™).
3. INTERPRETATION
In this Charge/Martgage:
(a)  “Chargee" means Weichang Vang;
() “Chargor” means Besco Internetional Investment Co., Lid.;

(¢)  “ChargeMMortgage” wmeens the Charge/iviorigage to which this schedule is
aftached, 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
ne to lime;

()] “Inferest Rate” means Lhat rule of interest sei Ot in any do_cumem evidencing ll}u
Secured Obligations, such interest rate not 1o exceed the interest rate sel oul
this Charge/Mor{gage;

(e)  “Lands” or “lands” or “the said lands” as used herein, and the teym “land” as
used in the set of Standard Charge Terms filed as No. 200033, shall mean the fec
simple estate of the Chargor in the lands described on the Charge/Morigage to
which this schedule is attached, and shall include all tenements, hereditaments,
appuricnances, buildings and structures now or hereafter erected thereon, and all

03467.00010/99710658.1
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easements and rights of way now or hereafter appurtenant thereto and any interest
thercin enjoyed by the Chargor;

& “Porson" meaus an individual, a parinership, a corporation, a goverument or any
department or agency thercof, a trustee, any unincorporated organization ang the
heirs, executors, administrators or other legaf representatives of en individual, and
words importing “Person” have similar meanings; and

(2) a}! headings inserted hercin are {or convenience of reference only and shalj not
limit or extend 1he meaning of the terms and provisions hereof,

4. PAYMENT - CURRENCY

Unless otherwise expressly provided, the Chargor shall make all payments pursuant
hereto in Canadian dollars,

5. DEFAULT

The Chargee may declare the Sceuted Obligations to be immediately dus and poyable if
an Event of Default (as term is defined in the Loan Agrcemeni, has ocourred), or a demand
pursuant to the terms of the Loan Agreement or the Guarantee is made, whereupon all such
Secured Obligations shall immediately become and be due end payable, and sll rights and
remedies set out {n this Charga/Mortgage, the Loan Agreement, the Guarantee, in law, in equity
or otherwise of' the Chargee shall thereupon become enforceable by the Chargee. An Event of
Default (as that term is defined in the Loan Agreement), and/or a default under the Guaranice
shall constitute a defaull under this Charge/Mortgage entitling the Chargee to exercise all rights
and remedies set out in this Charge/Mottgage, the Loan Agreement, the Guarantee, in law, in
equity or otherwise,

The Chargee may, by notice to the Chargos, waive any default of the Chargor on such
terms and conditions as the Chargee may determine, but no such walver shall be taken to affect
any subsequent defaull or the rights resulting therefrons,

6. RIGHTS AND REMEDIES
Upon the rights and remedies of the Chargee hereunder becoming enforeeable:

(8  The Chargee may by instrument in writing sppoint any Person or Persons,
whether an officer or officers or i employee or employees of the Chargee or not,
1 be a receiver pr receivers of all or any part of the lands subject to this
Charge/Mortgage and may temove any receiver or receivers so appointed and
may appoint another or others in his or their stead. Any such receiver shall, so far
a8 concerns responsibility for his acts, be deemed the agent of the Chargor and in
no event the agent of the Chargee, and the Chargee shall not be in any way
responsible for any misconduct, negligence, or non-feasance on the part of any
such receiver, Subject to the provisions of the instrument appointing such
vecelver, any such receiver or receivers so appointed shall have power to take
possossion of the lands subject to this Charge/Morlgage or any part thereof and to
carry on or concur in carrying on the busincss of the Chargor therein conducted
and to setl or concur in selling all or any part of the land subject. to this
Charge/Morigage. Except as may be otherwise directed by the Chargee, all
moneys from time lo time received by such receiver shall be in trust for and paid
over to the Charges. The rights aud powers conferved by this paragraph are
supplemental 1o 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 ay in the discretion of the Chargee be vested with all or any
of the rights and powers of the Chargee, The tetm “receiver”, as used in this
Charge/Mortgage, includes a receiver and manager; and/for

(b} The Chargee may immediately 1ake possession of the land subject to this
Charge/Mortgage and may, cither before or after any eatry, and cither before or
afler giving any notice, immediately Jease the land subject fo this
Charge/Mortgage or any part thereof and/or sell or otherwise dispose of the tand
subject 1o this Charge/Morigage or any paa thereof cither as a whole or in

2034670001097 10658,
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separate pareels at public auction or by tender or by private sale at such time or
times as the 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, us the Chargee may deem proper, and the Chargee may also
rescind or vary any contract of sale thal may have been entered info and resell
with or under any of the powers confeired hereunder and adjourn any such sale
from time to time and may execute and deliver to the purchaser or purchasers of
the said Jands or any part thereof good and sufficient deed or deeds for the same,
the Chargee being hereby constituted the irrevocable attorncy of the Chargor for
the purpose of making such sale and executing such deeds, and any such sale
made as aforesaid shall be a perpetyal bar both In law and in equity against the
Chergor and all other Persons claiming any interest in the land subject to this
Charge/Mortgage or any part thereof by, from, through or under the Chargor, Any
purchaser or Jessee shall not be bound to see to the propriety or regularity of any
sale or lease or be affected by any express nolice that any sale ar Jease is improper
and no want of natice or publication shall invalidate any sale or lease hereunder;
and/or

{c}  The Chargec may borrow moncy on the sceurity of the fand subject o this
Charge/Mortgage in priority o the security constituted by the Charge/Morigage
for the purpose of maintaining, preserving or protecting the land subject {o this
Charge/Mortgage or any part thereof or carrying on all or any part of the business
of the Chargor relating to the said land; andfor

(d)  Upon the Chargor receiving notice from the Chargee of the taking of possession
of the land subject to this Charge/Mortgage or the appointment of a receiver, all
the powers, functions, rights and privileges of each of the directors and officers of
the Chargor with respect {o the said lands shall, to the extent permiited by law,
cease, unless specifically continued by the written consent of the Chargee;
however, all other powers, functions, rights and privileges of such directors shall
be unaffected by such events; and/or

(e)  For greater certainty, the parties hereto apree 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 remedics of the Chargee hereunder
becoming enforceable, subject Lo the rights of prior encumbrancers, mortgagees
and chargees of the said fands:

(i)  foreclose all the right, title and interest in the equity of redemption of the
Chargor to and in the said Jands;

(ify  immediatcly enter into and take possession of the said lends tree from all
manner of former conveyances, movigages, charges or encumbrances
without e let, suit, hindrance, interruption or denial of the Chargor or
any other Person whalsocver; and/or

H The Chargee or any agent or representative thereof may become purchaser at any
sale of any of the land subject to this Charge/Morigage whether made under the
power of sale herein contained or pursuant to foreclosure or other judicial
proceedings.

(&)  The Chargor expressly sgrees that the rights and remedies of' the Chargee
hereunder are cumulative and in addition to and not in substitution for any rights
or remedics provided by law. Any single or partial exercise by the Chargee of any
right or remedy for » default or breach of any term, covenant or condition in this
Charge/Morigage of Land does not waive, alter, affeet or prejudice any other right
or remedy to which the Chargee may be lawfully entitled for the same default or
breach. Any waiver by the Chargee of the strict observance, performance ar
compliance with any term, covenant or condition of this Charge/Mortgage is nota
waiver of any subsequent default and any indulgence by the Chargee with respect
1o any faiture to stictly observe, perfornt or comply with any lean, covenant or
condition of this Charpe/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 yemedy or right hercunder or at law, in equity or otherwise, shall
impair any such reqiedy or shall be construed 1o be a waiver of any default
heretuxler or acquicsence therein.

7. MORTGAGE NOT TO BE VOID

In addition o, and not in substitution for, any ather provision of this Charge/Mortgnge
and notwithstanding Subsection 6(2) of the Land Registration Reform Act (Ontaxio), the parties
hereto agree that this Charge/Mortgage shall not be void unless the Chargor shall pay or cause Yo
be paid to the Chargee the Secured Obligations and shall otherwise observe and perform the
terms hereof and unless all credit facilities graated in connection wilh the Secured Obligations
shal} have been cancelled and terminated,

8. OTHER SECURITY/PAYMENTS RECEIVED

{a)  This security is in addition to and not in substintion for any other sccurity now or
hereafter held by the Chargee in respect of the Secured Obligations. No rights or
remedies of the Chargee pursuant to this Charge/Mortgage and such other security
shall be exclusive or dependent upon any other, and the Chargee may from time
to lime cxercise any onc or more of such rights or remedies independently or in
combination, such remedies being cumulalive and not in the ajternative.

{b)  No payment to the Chargee by the Chargor or any other Person shall constitute
payment on account of any of the Secured Qbligations unless specifically so
appropriaied by the Chargee by writien agreement.

9, NON-MERGER

Neither the taking of any judgment or the obiaining of any order nor the exercise of any
power of seizure or sale shall operate to extinguish the 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 oy the Loan Agreement or affect the right of the Chargee to
interest at the Interest Rate herein specified, nor shall the acceptance: of any payment or other
seeurity constitute or create any novation, and it is further agreed that the taking of a judgment
under any covenant herein conigined shall not operate as a merger of such covenant or affect the
Charpgee's right to interest as herein provided.

10, PERSONS DEALING WITH THE CHARGEE OR THE RECEIVER

No Person dealing with the Chargee or the receiver or receivers appointed by it or thelr
agents shall be concerned to enquire whether the security constituted hereby has became
enforceable or whather 1he powers which the Chargee or the receiver or receivers appointed by it
are purporting to exercise have become excrcisable, or whether any monies or obligations remain
due under the security hereof, or as 1o the necessity or expediency of slipulations and conditions
subject to which any sale, lease, subletting or any disposition shall be ntade, or otherwis? as to
the propriety or regularity of any sale, lease, subletting or disposition, or of any other dealing by
the Chargee or its veceiver or receivers, with the lands hereby charged or any part thereof, or to
sce to the application of any monics paid to the Chargee or to its receivor or receivers appointed
by it

11, GENERAL

(a)  The Sceured Obligations shall be paid and shall be assignable free from any right
ol 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 Purson or circumstance, is to
any extent held or rendercd invalid, unenforceable or illegal, then such term,
covenant or condition:

()  is deemed to be independent of the remainder of this Chargc{lvloa't:g?gc
and to be severable and divisible therefrom and its invalidity,

203447 0001025710658,
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unenforceability or illegality does not affect, impair or invalidate the
remainder of this Charge/Mortgage or any part thereof; and

(ily  continues to be applicable to and cnforceable to the fullest extent
permitted by law against any Person end circumstances other than those as
1o which it has been held or rendered invalid, unenforceable or illegal.

(¢} This Charge/Mortgage nnd ali its provisions shall enure to the benefit of the
Chargee and its successors and assigns and shall be binding upon the Chargor and
iis successors and assigns,

(d)  This Charge/Morigage shall be governed by and construed in accordanrce with the
laws of the Provinee of Ontario and the laws of Canada.

() In the event of any conflict or inconsislency between the provisions of this
Schedule and those contained in the Standard Charge Terms filed as No. 200033,
the relevant provisions of this Schedule shall prevail and be paramount to the
extent necessary to resolve such conflict, In the event of any conflict or
inconsistency between he provisions of this Charge/Morigage and the provisions
of the Loan Agrecment, the provisions of the Loan Agreement shall prevail and
be paramount shall prevail 1o the extent necessary lo resolve such conflict.
Notwithstanding the forcgoing, in the event that this Charge/Mortgage contains
additiona) terms that are not set out in the Loan Agreemend, including remedies
which are in addition to the remedies sat forth in the. Loan Agreement, the
existence of such additional tenns and remedies in (his Charge/Mortgage shall
not constitute a conflict or incomsistency with the provisions of the Loan
Agreement,
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ACKNOWLEDGMENT

The undersigned hereby acknowledges Standard Charge Terms No. 200033 is included in a
Charge made by

Besco International Investment Co., Ltd.
(the Chargor)

To

Weichang Yang
(the “Chargee”)

The undersigned hereby acknowledges receiving a copy of Standard Charge Terms No. 200033,
attached hereto, prior to execution and registration of the Charge.

DATED as of the 47 day of May, 2018.

BESCO INTERNATIONALANVESTMENT
CO, LTD

Per:
Name: \
Title;

.

Name: \
Title:
1/We have authority to bind the Corporation

Acknowlegement re SCT
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Flled by

Dye & Durham Co, Ine.

Land Registration Heform Act R e e
SET OF STANDARD CHARGE TERMS
(Electronlc Filing}
Filing Date: November 3, 2000

Fillng number: 200083

Excluston of
Rtainay
Lovonanis

night ie
Charye e
Lend

e Act o

The toltowing Set of Standard Chiurge Tonns shall be spplicabits (o documants 1egistercd in olacironic formal Under
Part il of tho Land Ragislm{lon Retorm Adl, R.S.0. 1980, ¢. L. a3 nmended (thtiv1 " Lend Reglsteation Raform 201")
and Shgm ba deemed {0 bo inchided in evary elactraniculy registered chargs ln which this Set of Slanderd Chargo
Toreas is eotaread (o by lts Hling aumber, as provided {n Sactlon 8 of tha Land Reglsteatlon Rolorm Acl, excopt to the
extent that the peovisions of this Sot ot Stantord Charge Terms are modiilad by addllions, amendments or delatlons
e schedulo. Any chiargs in en elactronic format of witch thls Sel of Slandard Chnrgo Tomns forms a Rarl by relerence
fo the above-notad Ming rumber ln such chacge shall lisrelastlor ba refarced o 56 the *Qharge*.

1. The impliad covenants daarmed lo be tncluded In @ charge undor subsuciion 7(1) of tha Land Reglstratlon Relonm
Aot ns nmondod or ra-onastod are exoluded from 1he Charge,

2. Tho Chargar now has goad right, lult power and lawiul and absoiule ruthorlly fo chatye the tand and to giva the
Charge to the Chzrgee upona the tovenanis conlelned In Ihe Chaigs.

Geag Tl m
Foo Shapla

Tromas to
Pay and
Parfonn

Intorost Altor
Palault

o Oltypation
0 Advance

Cats Aghad
& Pdacen

Povw ¢
Saiv

3. Tha Crargor has not done, commllied, oxaculed of wiliully or Kaowingly sullerad nny aet, deed, matier or lhing

vh harahy Of by means whereot the fand, or any part or patcsl theraeol, I ar shall ot mey ba In aay
way Imf d, charged, afiraled or bared in iille, astate or gthonvige, oxcopt as the records of the 1and
raglsiry plhes Blsciesa.

4

Tha Ghargor, at the Ume of the dellvary [or ragistration of the Charge, 9, and stands solely, slghttully and lavifully
sol2ed of a good, sure, perfect, absalute end Indeteeslble estate of inheritance, In fee simpla, of and i Ihs txndd
and the premises described In tha Chargo and in overy part ond paroed thereot without any maaner of trusls,
rasaryations, limiations, provisss, condiilang ot any other matler or thing 1o allag, chargo, change, encumbar of
dofuat the same, excopt (hose contained! In the orlginal grant thereof (rom the Crown,

Tho Chatgor wilk pay ar cause ta ba pald 1o the Chayges the full principal amount and Inlarest securad by tho
Chasga In \ho mannar of payment provided by the Charge, wilhout sny deductlan o¢ sbatement, and shall do,
obssive, perorm, fulfill and kaep all Ihe provisions, covenanta, agraements and sipulallons cantainad [n the Charge
and shall pay as they iall due all taxas, rales, Javies, chisges, assassmonls, ulilhy and healing charges, municlpal,
loeat, patllamemary and tihacwisa which now ara of may hersaiter bs lapesed, chreged of levied upon we Bed
and whon required shall provuce for the Charges receipls evidenicing payment of the ssma,

5

0. In cayg default shalf ¥e made In paymont of any sum 10 bieconie dua for Interest 81 Ihe Yms provided tor payment
in the Chargo, compound interesl shell be puyablo and the sum In awrears for interest from limo 1o ime, &y well
alter as befora inaturity, and balh belora and afier default and Judgemant, shali besr interosi a1 ihe rate provided
Tor in the Charge. In case the lnlesest and compound lterest Bie nat pald vithin the interost calculation period
providad in the Charge [rom {ha llme of dafaul o resy shell be mede, and compound nterest at the raia provided
tor in the Cherge shall bo payablo on Ihe paaregalo amount then due, as walt alter as bafore maturity, ond so
on from time 10 tlme, and alt such intorgsl and compound Inierest shall be a chargs ugon the tend.

Nelthor the propacation, oxecuilon or registalon of 1he Charge shal] Bind the Clitrgee to ndvanco e principal
amouni secured, nor shall tho advange of & pass of the principal amotnt sscurod bind the Chargee to advance
any unadvarncsd ponlon thersol, bus nevertheless the secudiy n the land shal ske aflect forthwith upon dallvary
for 1egisiration of the Charge by the Chargon The exponses of We axamination ol the Vilo and of tha Chargo
and valuatlon &ra to be susured by the Charge n tha avent ol the wholo or any bal of the princlpal

nat bolng advancad, the soma to be charged haraby upon the jond, ond shell ks, withoul demand thorelor,
payabla torthwltis witis imarest at tho rete provided for In the Ghaige, snd in dojault the Chargee's pavier of finlo
Liereby glven, and all other 1emadiss hergunder, shall bo pxercisabie,

o

i

The Chargas may pay 4l promiums ol insurancs and alf taxes, rales, levies, charges, assessmenis, wility and healing
chitgos which shail ffom time o time fall dus snd ba unpatd in rospoct of the land, ond thal such poyments, jcgathor
with @l costs, cherges, legnl dnos (as bohvean solicltor and cllont) nd pxpanses which may be Incurred In teking,
facovering and kseping possesslan of the land and of negotialing the Chorgs, Invastigaling iite, and registering
the Chatga and other nteassary deats, ang generally In any other praceadings laken In connection with of 10 ceoliza
upon the sacurlly given in the Charge Including legal fees and seal estalo commissions and other costs IncUrred
in Iaasing or selfing \he land or in axoroiglng tho povar of eatering, laase and sale conlainod In tho Charge) shall
bo, wilh Interes! a1 the rale provided fof In 1he Chatgs, 2 charge upon ihe fand In favaur of the Chargee pursuant
10 tha terms ol the Charge and the Chargas may pay of sallsfy any fien, charge or sncuiebrance now exlsing or
heranltor crzalad or clalmed upop sha iand, which payments with interast at he fale provided for In the Chaige
shali fikewlsn be a charge upon tha land In favour of the Chargee. Provided, and It 1S hereby lurther agreed, thay
all amounts pald by tha Chargas os aforesald shall ba addad to ihe principal amount gecured by ite Charge and
shall be payable forthwith vith fntorost at the sats providad for i the Charga, and on defaull all sums secured by
tha Gharge shatl immedialely become dus and payable al the oplion of tha Chargss, and-all powers in the Chargy
conferred ahall became gxercisable.

9,

The Charges on delaull of payment fop at last fiitwen (18} days may, on it laast Ihiny-five &35) days* nollco in wilag
olveq lo the Chargor, omer oh and loase the lad or sell the 1and, Such natice shait be glvon to such persons and
in such manner end form and within such tmo s provided in the Morigages Act. In the event that the giviag of
stich notice shall not be required by {aw or to Ihe axtent thal sueh requliomenis shi] not ba applicable, itis agrecd
thay notice may bs efteciually given by leaving 1L with a grown-up porson on the lond, if acoupled, or by placing
1t on the fand It unoccuplag, or ¢t the oplion of tha Chaiges, by malfing It In 2 registered leller sddressed 10 ihe
Chargor at tis losl known addeass, of by publishing it onge in & newspaper publishad In the tounly or tlatrict In
whicl ths land Is sltuate; and such notlce shall be sulficient allhough nol addressed lg Aty person or pasons
by nama or desighation; and notwithstending that any persoq te b aifecied lhereby may beunkrown, unascenalned
of under disabllfly, Provided further, tha tn case defuuli s made In (e payment o} tha prinoipal amount or Iniases)
or ony part thore! and such dolauit continues for hva months aiter any payment af elthat folis due than the Chargee
may exgrcige the loregoing FURBIS of entering, Icasing or selling of any ol thom without tny ollce, 1 belng undsrsiood
and ggreed, hovever, thot [} the giving af aotice by the Chargea shall be required by fow then nolica shat} be givan
1o such persons and i such mannar and farm and withla such lime as o requled by law. 4t Is hereby funther
agread that Iho who!6 of 2ay pan or parts of the Tand may be sold by public nuctlon or privale contrac, of partly
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ona of parily tha athes) and thal the praceads of any sal hereunder may be applied fits! In payment of any costs
charges 8nd expanses lncurred In Waking, recovering or kooping oswso!gn of the land or by rgagoq of nonvps;yfna‘n;
of pracutlng paymoni of mones, securod by the Charge or othervise, and secondly In payment of al) amounts
ol pringipal sad [nlerest awing under Ihe Charg: aad if any surplus shalt cemaln afler fally salislying tha qulms
ol the Chorgea as alorasald sama shell be pald os required by law, The Chargae may aolf any of the land on such
iertns as lo coodk and otharwso as snalt appear jo him mos{ advantaganyus and loc such prices as can feasonably
be ablained Watelor and may make any sUpulntions 2 to lile or ovidones or commencemeant of Utle or othanvwiss
which he shall deem propor, und may buy In or rescind or vary any contract for $ho sale of the whole of sy part
of the land and resoll vithoUt bolng ansviarable lof tass oecasloned thareby, and In e cage of 4 sate on crodit
the Chatgee shall bo bound 1o pay the Ciiargor only such manlas o5 bave besn aotualy raceived from purchasers
alter the satisfaction of tho clelins of the Ghargee and (or any of said pumposes may mzke ard exech!a afl agfeoments
and rysurances as ha ahall think 1it. Any purchuser or 185808 shall ot be bound 10 520 lo the propristy of regulnr-
Iy ol any sale or laase or be affeciad by express notice thal any salg o lease [s improper and no want of notlce
or publicalion when taquirad hareby shall fnvakdata any sale or lease hataunder.

Culse 10, Upon default in paymont of princlpal and Interest under the Charge orin peclarmance of any bl the torms or cortl-

Foxazei tlons hareol, tha Chargen may enter into and take posresalon of the and hareby charged and where the Chargua
0 entars aq and lakes possassion or eiless on and ikkg possession of tha ard an dolatlt a3 descrited In parageaph
8 haraln the Chargae shall ontor into, have, hald, use, eccupy, passasa ant anjey tha tand vithaut the tet, suit,
hindrancs, Intenroption or denial of the Chargor or any othor p or ¥ h var,

g’;ﬁ,“‘ 11, 1t the Chatgor sholl make datatl In payment of an?r garl of Iha Inlgrest payabla tnder the Charge al any of the
n dates or Umes fixed tor the payment theraot, Il shall be Jawful for the Chargee to dlatain therefor upon the land

o any pad (haceol, and by distresa waraani, (@ recover by way of rant reserved, as kn the case of a damilse of

1ho tand, so much of such Intarest as shiall, from {ima lo time, ba o remaln L arcears and unpaid, togather with

all cosls, sharges and oxpeanses riiondlng such lovy o disiress, a5 In llku cases of distrass lor renl. Provided

tat the Chargee may distealn jor siroars of principal in the same monnar as If the aamo wore arrears of [ntorest.

i:;‘:t‘;” o8 12, Fram and ofice default In the payment of the principal smount gecurad by tha Chatge or the Intsrast therson or

any part of such princlpnl or Interest or In the deing, sbserving, performing, fullliling or keeping of soms ons
or more of tha covanants aut forth In-the Charge then and In every sueh cage tha Chargor and alf and overy
olher person whosoever having, of lawllly clafming, or who shall have or lawfully clakn any estate, dght, Utte,
Interest or lrust of, In, 1o or ouy of the land slwall, from time to Bms, 2nd at all llmes thereafter, at the propar costa
and eharges ofthe Chargor make, do, zutlor, exscule, dellver; authorze and raglstar, or causo ar procura to bo
tmzds, dene, suilered, exanited, delvated, authorlzed and reglsterod, all and every such further and other
reasonable act or acts, deod or daeds, davison, convayaneos gad assurances In tha [aw (or the Jurthar, bottor
and mote parfectly and nbsolutely vonveylng and assuring the lnd unlo the Chatgeo as by tha Chargee or his
sollchor shal) or moy ba lawfully and ressonably devioed, savised or required.

Accalnwtion 13, [n delault of the payment of the interest sacured by the Charge tho prnclpal amount sacurad by itie Charge shall,

of Prlncipat at the aptlon of tha Chargae, immediately bacomo payable, and upon defaud of payment of Instalmerts of piin.

g sarmest cipal promplly as the same mature, the balance of the principal ¥nd Itorest sacurad b{ the Chorga shol, at the
opilon of tha Chargea, immediately bacome dug and psyable. Tha Chargse may fn willing 8t any limae or imes
alter delault walve such dafault and any such Walver shall apply onfy fo tho particular delfaull walvad and shall
not oporato as o walver of any other vr flure defaull,

£
.A‘Q}J' Unappeoved 14, I the Chargur sslls, leansters, disposss of, leeses or othervise degle vith 1he land, the principal amount socured
Sata by the Charge shall, at the aption of the Charges, Immadialely become tlue and payabla.

Partdal 15, The Chargoe may 8l his discration at 8l Umas release any pas of parls of'tho land o any olhor securily of any

Aviorrey suraty tor the monay securod undor the Charge olthar with or Witheut any sufficlent consideratlon thorodor, wihout
responalbllity sherefor, and vithaut theraby aleasing any other part of the land or any possen lrom the Chargo
or {ron any of the covenanly cantalned int the Ghargd and without alng accouniable fo the Chorgar lor the valus
theraof, of for any monles excap! those aciually racolved by the Chargoe, (L% aﬂrecd tha! avery par of lot into
which the tand 13 or may hatealter bo divided dooa and shall stand charged vith the whola monsy securod under
tho Charga and no person shall have the rigit to requira the morigage reontes to bo apponloned,

Quigaen to 16, The Chergor wiil Immediately lasure, vrless-alroady Insurad, ond during the conlinuanca of the Chorge koop Insufed

fazao against 1033 or damago by lire, In such proporions upoa each bullding a¢ may be required by the Chatgos, the
bulldings on the (and o the nmount of rot less thrn thelr [wl inaurable valuo on & raplasement cast basis In doliass
uf laviul money of Canada. Such Insvrance shall be placed with a company eppraved by the Chargee, Bulldings
shall Includs alt bulldings whether now ar harealter erecled on the land, erd such Insuranae shall includo not
enly insuranea agalnst loss or darmage by flra but alao Insurance agalast loss or damage by axplosion, tempast,
1ornado, cyclone, lighlning end all other sxiendod radls cusiomatlly provided in insurance pollcias including “all
1Isks* Inausatica. The covenanl to lnsute shall alse lnclude vihere apptopriats or if required by the Chargos, boller,
ptale glass, ranlal and public liablily thsurance In amounis and on ferms satisfactory to 1he Charges. Evidenco
of conlinuation of all such thsurance having bean effectad shall he praduced to the Charges at leas! fijleen (35
days helors 1hg expliation thereof; olfianwise ihe Chargee may provid thorgfor and ¢hargs e pramium pald ans
Intarest thereon at the rate provided for In ha Charge to the Ghargor and the sams shall bo payably forthwith
and shall also be a chargo ypon the land. It 15 furthar agrosd that the Chargoe may 4t any lime requira eiy {n-
slirance of the bulldings to be cacelled and new nsurancs elfecled In & company (o 22 named by the Charges
and sy of hia own accord may effect or malalaln any Insuranoo hereln provided for, ond any amount pald by
the Chargau theretor shail be payablo forllwith by Ine Chargor with Interext ot the rala provided for in the Ghargo
and ohali olno bo & chirga upon the tand. Policlas of (psuronca heroln roquired shall provide that ks, i any,
shall bo payabla 1o tho Changoo as his nterest moy appony, subjoat te the stendard form of morigage clause approved
by the Insurance Buredu of Canadn which shell be aitached to the polley of Insurance.

Gabgauanis 17, Tho Chargor will kecp the land and the bulldings, ersctions and Improvements thereon, In good condition and
Repsls ropalr nccording ta the nature and doscriplion thereof respectively, and the Chatgon may, whenever he doems
necassary, by his agent oater upon and inspect iho laad and make such apalis as he desms necessary, and
1he reasonable cost of such inspaction and repalrs with Inlarest at the rate provided lor [n the Charge shall be
addad o tho princlpal smount and bo payabio {odhwith shd bo a charge upen the lond prior to olt clalfn thoroon
subsequent to the Charge. !l the Chargor shall neglact 16 keep the bulldings, erections and Improvemenls In good
condition and ropaif, o commila o permits eny aci of waste on the land {25 ta which tho Chargas shall be sole
judge) or makes default a5 1o any of tha covenants, provisos, sgraements of condiliona contained In tke Chatge
or In sny chargé tawhieh this Ghargs Is subject, al monlos securud by the Charga shafl, al tha oplionof the Charges,
forthwith become due and payable, end In delault of paymant ol same vith tnterest as In the case of payment
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belore maiurily the powers o sntaring upon am! leasing or seliing heroby oi d all 5
containad may be exarciserd funhwuh? b 19 or sellig haroby given snd el other ramadios haroln

If any of the prinaipal smount 16 be advanced under the Charge Is Lo be used 1o finance an improvement on the
fand, the Ghargor must so inlerm the Charge In wiling immedisisly and balora any advancag aro mage under
tha Charge. Tho Chargar mustalse provide the Charges Immadlaloly with coplas of all contrasls and subeentracis
relaling 1o tho Improvenient and ary amendmenis to them. The Chacgor agress ihal any Improvement shall ko
mada anly sscording lo conltasts, plang and speolilcatlons approved n}‘\wmag by the Charges. Tha Chargor shal)
complote af such [nigrovements as quickly as possibla and provido the Charges whh proo! of payment of ol conlracls
{rom time (o ime as the Ghargoe raquiros. The Chargee shall make advances (parl paymants of the pdncipel
aniouni) to the Chargor basod o the progress of the Improvement, untl olther complation and eccupation of sale
ol the lend. The Chacges shall determine whether or not any advanass wiil be mado and when they will be mads.
Whatever the purpose of lite Charge may be, the Chargas may at its optlan hold back funds from advancas unlit
ihe Chargee Is satsfind that tha Chargor has complicd wiih 1he holdback provisions af he Ganstruction Lien Act
as wnonded or re-anactod, The Chargor autliorizes the Chazgea 1o provide Information about the Charge 1o zay
PRISOn lalmiag R consiruchon flen oa jhe fand.

NO extansion of time given hy the Chargee 10 the Clwrgor or anyone claiming under bim, or any othar deating
by tho Chargen wilh the owner of Wie 1and or of cay part therwol, shiall in ey way afioct or prejudice the fights
of 1he Thargee agalnst the Chargor or ny other person Uabie for iio payment of the menay seclirad by the
Charge, and e Ghergs may bo o by an agresment in wiiting B! mafutlty for any torm with of vithoul
an Incrensed raly of Jntoros! nolwithsianding that thera tmay be subsequent encumbrancas, i shall nol be
necessary o doliver for ragistintion any such agraement In osder to retaln priorily for tho Gharge so dllored
ovar any instrument dallverad for reglstrniion aubsequent to the Charge. Provided ihal nefhing contelned i
\bls paragraph shiolk canlfer any rgit of cenovial upon the Chagor

Tha takingol a judgment ar Judgmenis on any of the covenrnls hatein shall net opamie as & merger of the covenania
cr affect tho Chargea's right o Intesest at the rate nnd Umes ptovided for in the Charge; and turihar thal any [udgmem
shaif provide (hat intoresl thereon shall bo compuled al iho same rata and [ ihe same ranner gs provided in
tha Charge unil the judgment shall iave bean (ully paid and salisliad.

Immadintely atlor any change or heppenlng aleciing sany of tha lollowing, namely: (2} the spousat siatus of the
Chargor, () the qualification of he1and as u famlly realdenco within the meaning of Pert If of the Family Low
Act, and (c) tha legal tle or beneliclal ownership of the land, 1he Chargor wiil rdvisa the Charges accerdiagly
and furnish the Chargae with 1l paricutars thersol, 1ho Inlention being that the Changee shall 2e kept (ully in-
[Ofmcd of the names and addresses of the ownar or owners for the Iima balng of the land and of any spouse who
i3 not an owner dut who hag ® sight of possession in the fand by vinua of Seclion 19 of the Family Law Act. In
lurtherance of such Intenton, the Chargor covenants and agrees to {itrnish 1he Chargoe with such ovitence in
canncclion with any of (9], (b} end (¢} above as tha Charges may from ime 10 tme feques),

{f the Chargs Is of |and within & condeminium registerad pursuant to the Condaminium Act ((ha “Act™) the folfaw-
ing provisions shall apply, The Chargor will comply wiih the Atl, and with tho deglugation, byaws and sules of
the condominium corparation (the “corporalion”} telaling 1o the Chargor's unif {\ha “unhl”) and provide the Clhargee
with proof of compliange from timo Lo 1Mo 86 tho Chargea may request, Tho Chargar will pay W gurnmon px.
pansen for the unil to the corparallon on fhe due dates. 1 the Charges dacldos 1a coliect tha Chargor's contribu.
{ion toveards tha common expenses from the Ghargor, e Chargor Will pay tha sine 10 1he Gharger upoa being
so nolificd, The Charges Js authorzed lo accepl a slalement which appaurs (o bo istued by tho corposalion a5
conglusive avidencs lor the purpose of establishing the amounts ol the commoan expenses and the dalss thase
amouniz are dug, Tha Chacgor, upos nellce rom tho Chargoe, will lonward (o the Charjee any noteas, assessments,
byaws, rules and finsnctal stulements of the ¢orporailon that tho Charger receives oris gnlliled to receive fram
tha corporation. The Chasgor il mainole all Improvernanis mado to Mo unit and 73palt tham sher damnge. in
nddhlon io the Inurance which tha corperation must obialn, 1ho Chargar shali lnsure the tm) ngatnst destcycilon
or damago by lire and otler pards usually coverad In lite insurancs policles and dgains! such other perlls a5 tho
Churgea requires for s full replacoment cost (the maximum amount for viuch & can be insured). Tho insuranco
company aad the 1erms of the policy shall be fsasonsbiy sotisfaciory to the Chargee, This provision supersedes
the provigsiony of paragraph 16 nereln, The Chargor lrrevocably authorizes the Chargas 10 axesclse tha Chargor's
fighls undor the Aot lo vole, consenl and dissent,

The Chargae shall havo o reasonrble thue aller paymient I full of e amounts sseured by the Ghaiga 1o dellver
for rapisiration & discharge o¢ if so requosted and If roquired by tav to do sg, an assignment of the Charga
nnd all tagal snd other expenses for prepacation, execulion und reglstration, as rpplicablo lo such dis
charge or assignment ehall be pald by ihe Chargor.

Each pary namad in 1he Charge ag o Guarantor horeby agroes with the Chargae as [ollows:

(3} In considerntion of \ho Ghargea advancing all or parl of Iha Princlpst Amount o the Chargor, and in con-
sidojation of the sum of TWO DOLLARS (§2.00) of lawiul money of Canada now pald by the Chargee (0 the
Guaranter {tha recalpt and sulficlency wheraol are hareby ackaowlodped), ths Guaranior does hersby absoiviely
and unconditionally guaranios te (he Chargen, ond s succossacs, tha duo and punciual paymeal of slt piin-
vipal monays, interesl and other moneys owing on tho seeurlly of the Charge and observince and parformanca
of the covananis, sgrasmenls, lerms and condilions harala contalned by the Chargor, and the Guaranior,
{or himsell and his successors, covenants vith the Chargaa that, if the Chargor shall ot any lima make defaull
in tho dup and punctual peyment of Bny moneys payable hereunder, the Guaraniar whi psy ali sueh monsys
1o the Chargea withow Uny damand bélng toquired 1o bo mads.

{b) Aliougn ns baivasn tha Quaantor und the Ghargot, the Guarantar is only surety for tha payment by the
Chargor of tho moneys horeby guaranteed, as between tho Guaranior nnd (he Chatgge, the Guaranior shall
be considered as prmatily lizble tharafor and ILIs hereby furiher expressly degiared thal no releass or relpasas
of any portion or portions of the fand: no Indulgence shown by the Chargee in raslpecl ol any dolavll by the
Chargor or any sliccassor 1hsrsof which may arise under the Charger no extension ¢r extensions granted
by the Chargee 1o the Chargor or any successor theegot for paymeni of the moneys hereby secured or for
the doing, oUserving or performing of sny covenant, agreement, teim o candltion hereln conlained to be
dona, observed of perlorined by the Chargor or any successor ihareol; no vatiation in or depantuca from the
provisions of the Chiarge; no release of the Chargor or aay other thing wh vor whoroby tho G
as surety only wauld or might have bean released shall in any way raodlty, aller, vary or In any vay prejudico
the Chigac or attact tha fiabilty ot tha Guaranior In any wey under this covanany, which shall oontinUs and
te binding on {he Guaranior, and a3 wsll afor ac bafora matutity of the Charge and bolh belora And aker
gelauk Bnd Judoment, uatl the seld monays are lufly pakd and satlafied.

(7} Any paymanl by ihic Guarantor of any monays uader this guaranivy shall nol In any event be taken o slfect
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Ifa llability of e Chargor lor payment theroo! but such ilabillty shail remein unimpalred and enforceable
by the Gatantor againsl the Chargor and the Guatantor shall, 1o the exlent of any stich paymants made
by him, (n addiion 10 all ather remedies, be subtogoted as against the Ghargor lo it Iho flghts, peivilegsas
and povzers {o which the Chargae wag enlifed priat 1o paymenl by the Guarantor; provided, nevoriheless,
ihat the Guarantor shall not be enliled In any avent lo rnk for payment agalnsl the lands In compotliton
with the Charges and shall not, uniess and unin the whoo of tha principa), intarest and oihet monaya owing
ﬁn mtn s&cugtz of the Charge shall hava baen pald, be entitlad to any rights of romodies whatsoaver in subrogas
oo to the Charggo,

(@) Al covenants, licbilitas and obligatians enteratl inte of Impesed herounder wpon the Guarnnlor shall be equally
bindlng upon hia succossors, Whete mors Ihan one pasty I8 narmed a5 & Guarantoroll such covenants, iebiliisa
and obligations shall bs joint and saveral.

(e} The Chargee may vary an¥l agroemen) ot arrangoment with of relense the Guatanlor, or any one ar more
of the Guaraniars [t mora 1has ona porly Is nemod es Guarantor, and gran! extanslons of tinte or otherv/ise
deal with (he Guarentor and l}:ls su'ccessors without any consent on the part of tho Chargor or any othar
G lor or oy r theroal,

Soorsblly 2%, It Is agreed that In the event that at any (ims any provision of the Chargo Is Nlegal or Inveild under or
Inconzistant with provislons af any applicoble statdte, ragulation tharaunder or other applicabie Lave or would
by reazen ol the provislony of aay such slatife, regulation or other applicabla fuw render the Chargae unabls
to sollect tho amaunt of any Joss sustalned by It &s a result of making the foon securad by the Charge vhich
it would othantlsa be able {o collact under such statule, regulation of other appileable Jnw then, Uch
provisian shall not apply end shalj ba construcd so as not to apply la the axtent that it [s so liagal,
invalld or Incansisiont or would se jondst 1he Chargoe unable to coliss! the emount af any such loso.

tniequretation 2B, In construlng thase covenants tha vords “Cherge”, “Chargee, "Chargar*', "land” and auccanser™ shall have
{ho mesnings ossignad 1o them in Saction 1 of tho Land Ragistretion Reform Act and tha words “Chargor” and
"Chaggeo" and the parsonal pronouna “he't and “hig” celing tharato and used thorewlih, shall bo fead and
constiyets us "Cnurgot"or "Chamurs“. "CMIQOB" or hohﬂ’ﬂﬂc!“. and "he“. "Shﬁ". nnw tt or uw.l "h"“, "her".
“theie" or “Ita", texpectively, as the nurabor and gender of tha pariisa rofored 1o in each case raquito; and the
number of the varb Bgreslng thorowith shall ba construed os agrasing wilh the sald word or pransun o substituled.
Andhat Bll fgtts, advantages, priviieges, immunites, powers and things horotry secured le tha Chargor or Chasgors,
Chargen or Chargees, chall be aqually sacurad to and exercisablo by his, hor, thelr or is holrs, axeculors,
adminisirators and assigns, or successors and assigns, as the case may bo, The word "sucressor” shail slso
Ineluta sucenssors and asslgns of corperatians lnoluding smalgamated end continulng corporations. And that all
covonanis, lisbilities and obligutlons entered inta or Imposed harounder Lpon the Chargor or Chargars, Charges
or Chargaes, shall be aqually binding upan his, her, thalr or lis helrs, exaculors, administrators and assigns, or
succossors and asalgns, as the case may be, and ihal all such covenanis and lisblliles and obligatlons shall be
[oint and savoral,

Pungiaph 27, The paragraph headings In these stantard charge terms ars (nserted for convenlencs of refererice only
hpathips and prs dpemed 1ot to form part of the Charge and are not to be considerad in the consicuctlan or (ntesprm-
tallon of the Chargo or any part thornaf.

Data of 28, Tne Chacge, uniess othenvise apeclilcally pravided, shall be deamed 1o be dated a6 of the date of dallvory
Chargo for rogigtration of the Charge.

£nact of 29, Tha dollvery of the Charge for tegistraion by direct slestronlc tranator shall huve the same etfect for all

Deitory of purposts gs It such Ch