This is the 15t Affidavit of
Daljit Thind made in this action
on 7/NOV/2024

No. VLC-8-5-246994
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

Between:

KINGSETT MORTGAGE CORPORATION
Petitioner
and:
DISTRICT NORTHWEST LIMITED PARTNERSHIP and
105 UNIVERSITY VIEW HOMES LTD.
Respondents

AFFIDAVIT

|, Daljit Thind, businessman, of 700 - 4211 Kingsway, in the City of Burnaby,
Province of British Columbia, V5H 126, MAKE OATH AND SAY AS FOLLOWS:

1. | am a director of the respondent, 105 University View Homes Ltd. (the “Nominee"), in this
proceeding and as such have personal knowledge of the-facts and matters hereinafter
deposed to, save and except where such facts and matters are stated to be made upon
information and belief, and as to such facts and matters | verily believe them to be true.

2. The respondent, District Northwest Limited Partnership (the "Partnership”), is the
beneficial owner of the lands located at 13438 105A Avenue, Surrey, British Columbia,
legally described as Lot A Section 22 Block 5 North Range 2 West New Westminster Land
District Plan EPP111526 (Parcel Identifier: 031-746-667) (the "Property). The Nominee
is the registered owner of the Property.

3. The respondents are opposed to the appointment of a receiver as such appointment will
wipe out all of the Partnership’s equity in the Property and result in a realization that will
in all likelihood see no return paid to subordinate mortgage holders.

4, The Property has gone through the rezoning and development phase to the point where
the respondents have paid approximately $26.1 million in development permit and
associated municipal fees and are poised to proceed with construction of a mixed-use
development project consisting of two towers with 1,023 units known as District Northwest
(the "Project”). A stage 1 building permit was issued for excavation and shoring work on
or about December 21, 2022 and was extended on Qctober 21, 2024. A full building
permit is expected to be issued before the end of 2024.
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12.

13.
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The respondents commenced marketing the sale of residential units on or about
December 21, 2021 and to date approximately 90% of such units have been pre-sold
(collectively, the "Pre-Sold Units") with contractual deposits in an aggregate amount of
approximately $78,777,703.65, together with interest, held in trust by Richards Buell
Sutton LLP (“RBS"), the respondents’ legal counsel.

Despite the delay to the start of construction, | do not believe the deposits for the Pre-Sold
Units are at risk as they were sold at a price that is below current market value.

On or abcut November 3, 2023, the petitioner's representative, Justin Walton, assured me
that the petitioner would provide construction financing for the Project. At the time the
subordinste mortgage holder agreed to enter into priority agreements in favour of the
petitioner in or around March 2022 and November 2023, | understood the petitioner would
still be providing construction financing. The petitioner delivered a letter of intent and
subsequently a construction commitment letter to confirm its intended commitment to
finance construction. - Attached and marked as Exhibit “A” are true copies of the
petitioner’s letter of intent dated November 10, 2022, and construction commitment letter
dated December 16, 2022.

In or about March 3, 2024, Mr. Walton advised me that the petitioner would not provide
construction financing for the Project, citing the petitioner's overall exposure to my
company, Thind Properties Ltd. (“Thind"). The petitioner's failure to follow through on its
commitment has forced the respondents to search for alternative joint venture partners
resulting in the accrual of significant interest charges and the partial erosion of the
respondents’ equity in the Project.

The completed construction Project will see the petitioner paid back in full along with the
subordinate mortgage holders.

The intrinsic value of the Project is well in excess of the debt owed to the petitioner. At
this critical juncture, the respondents need additional time to secure new joint venture
partners as discussed below. The value/opportunity for the respondents will be lost with
the appointment of a receiver.

The respondents are currently in discussions with a third party joint venture partner (the
“JV Partner”), the details of which the petitioner is aware of, which will either come to
fruition and see a payout to the petitioner by the middle of January 2025 or will not proceed
at all. Thind and the JV Partner are close to reaching agreement on a letter of intent (the
“LOI") that will provide for an exclusive dealings period to January 15, 2025, during which
time the JV Partner will have the opportunity to conduct due dlhgence and the parties the
opportunity to come to terms on a definitive agreement. The petitioner is aware of and is
involved in the discussions with the JV Partner and the petitioner has indicated its
commitment to finance construction of the Project if an agreement is reached between the
respondents and the JV Partner. Attached and marked as Exhibit “B” is a true copy of
a redacted version of the LOI, along with email correspondence between RBS and Fasken
Martineau DuMoulin LLP, legal counsel for the JV Partner, regarding the LOI.

The respondents will not oppose the appointment of a receiver if the agreement with the
JV Partner is not in place by January 22, 2025.

As additional security/comfort to the petitioner, Thind completed an assignment of its
financial interest in three other projects (Highline in Burnaby, Minoru in Richmond, and
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Eclipse (Tower C) in Burnaby) that the petitioner has financed. The latter project, Eclipse
(Tower C), is approximately 95% complete, with an occupancy permit expected in Q1 of
2025. The proceeds of sale from the units sold at Eclipse totaling approximately $144
million (net) will be paid to the petitioner and reduce its loan exposure on the within loan.
Attached and marked as Exhibit “C” is a true copy of the assignment of cash distributions
agreement between Thind and Kingsett Mortgage Corporation dated February 24, 2022.

SWORN BEFORE ME at the City of
Vancouver, in the Province of British
Columbia, the 7™ day of November, 2024.

— <

DALJIT THIND

A €8mmissioner for taking Affidavits within
British Columbia

Brendan J. sallis
Commiissioner for Taking
Affidavits in ang for the

Province of British Columbia

e»ﬂrw Arh\ 20, 20727

14873682.1




This is Exhibit© A “referred to in the
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A Commissiofier for taking Affidavits within
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Commissioner for Taking
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®KingSett

December 16, 2022

District Northwest Limited Partnership
c/o Abacus North Capital

1260 Hamilton St.

Lower Level

Vancouver, BC V6B 258

Attention: Sam Perera

Re: First mortgage construction financing of District Northwest

A. LOAN TERMS

The Lender is pleased to offer a 1% Mortgage, non-revolving demand loan (the "Loan") in
connection with the above noted matter, subject to the terms and conditions as described herein
and within the Schedules attached hereto (the "Commitment Letter").

1,

Property: A mixed-use development project on a 2.43-acre site consisting of two towers
with 1,023 for-sale residential condominium units for a total net saleable area of +/-
583, 724 sf, +/-5,067 sf net leasable are of daycare space and five levels of underground
parking with 754 stalls located at 13416 — 13437 105A Avenue, 10501 — 10537 134A
Street and 10492 — 10536 Umvers;ty Drive, Surrey, BC (collectively, the "Property" or
the "Project").

Collatera_! Propetrties:

(a) "Highline", a 48-storey mixed-use building consisting of 327 residential
condominium units and 74,309 sf of office condo space located at 6525, 6559 and 6585 -
Sussex Avenue, Burnaby, BC;

(b) "Brentwood Tower C", a 34-storey residential condo building conSIstmg of 329
units located at 2381 Beta Avenue Burnaby, BC; and

(c) "Minoru", a land site with a proposed mixed-use developmeht project consisting
of 3 for-sale condo towers (227,000 sf NSA), an affordable housing podium (66,000 sf
NLA) and an office tower (160,000 sf NLA + 6,000 sf NLA to be donated), as well as
retail (22,000 sf NLA) located at 5740, 5760 and 5800 Minoru Boulevard, -Richmond,
BC.

(collectivély, the “Collateral Properties”)

Lender: KingSett Mortgage Corpdration (the "Lender").

Borrower: District Northwest Limited Partnership (the "Borrower").

Nominee: 105 University View Homes Ltd. (the "Nominee").

Scotia Plaza, 40 King Street West, Suite 3700, Toronto ON, M5H 3Y2
(416) 687-6700 | . www .kingsettcapital.com




10.

11.

12,

13.

Guarantor; Daljit Thind and Thind Properties Ltd. (collectively, the "Guarantor").
Loan Amount: $420,000,000 (the "Loan Amount").

Interest Rate: Prime Rate + 3.30% (floor rate of 9.25%) per annum, calculated on the
daily outstanding balance, compounded and payable monthly, not in advance, both
before and after maturity, default and/or judgment with respect to the Loan for each and
every month of the Term (as such Term may be extended in accordance with this
Commitment Letter), save and except for the last month of the Term, and 15.25% per
annum for the last month of the Term and each and every month thereafter (as
applicable, the "Interest Rate"), provided that "Prime Rate" shall mean, for any day, the
rate of interest per annum established and published from time to time by Royal Bank
of Canada as the reference rate of interest for the determination of interest rates charged
to its customers of varying degrees of creditworthiness in Canada for Canadian Dollar
demand loans in Toronto, Ontario.

Amortization: Not applicable; monthly interest payments only.

Lender's Fee: $5,250,000 (1.25% of the Loan Amount) non-refundable lender's fee (the
"“Lender's Fee") earned by the Lender upon the Borrower's execution of this
Commitment Letter and payable by the Borrower to the Lender at the time of the initial
advance of the Loan. The Lender shall deduct the Lender's Fee, adjusted to reflect any
credit for the remaining Good Faith Deposxt from the proceeds of the initial advance of
the Loan,

Term: Any portion of the Loan Amount outstanding at any time is repayable on demand
by the Lender, however, without prejudice to the right of the Lender to demand payment
at any time and for any reason whatsoever, 61 months (the "Term") after the first
calendar day of the month next following the date of the initial advance of the Loan (the
"Interest Adjustment Date"), as may be extended in accordance with this
Commitment Letter. The principal balance of the Loan outstanding on the last day of the
Term (the "Maturity Date") together with all accrued and unpaid interest thereon and all
other costs secured by the Security is repayable in full on the Maturity Date together
with all accrued and unpaid interest, costs, fees and any other amount secured by the
Security.

Extension Ogtion: Provided that no Event of Default as defined in the Mortgage and
referred to in this Commitment Letter as an "Event of Default" has occurred which is
continuing and subject to the consent of the Lender, in its sole, absolute and unfettered
discretion, the Lender shall permit an extension of the Term by two extensions of six
months each to the Maturity Date (each an "Extension Option"). The exercise of each
Extension Option is subject to delivery of a written request from the Borrower to the
Lender at least 30 days prior to the Maturity Date and payment of the Extension Fee.

Extenslon Fee: $1,050,000 (0.25% of the Loan Amount) extension fee earned by the
Lender upon the exercise of each Extension Option (the "Extension Fee") and payable
on or before the date which is ten days prior to the Maturity Date. Should any Extension
Option not be granted by the Lender, the Lender will return the applicable Extension Fee
to the Borrower, if applicable.
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14,

15.

... Security::
o admrnistra

Monthly Payments: . Monthly payments of interest only are required to be made by the
Borrower to.the, Lender ih conriection with the Loan at thie Interést Rate and sibject to
the lnterest Réserve provrsions of this Commitment Letter (the "Monthly Payments")
Monthly Paymerts are to be made on the first calendar day of every month commencing
on the Interest Adjustment Date until the principal balance of the Loan outstanding
together with all accrued and unpaid interest thereon and all other costs secured by the

i Non-Sufﬁcrent Fund payments wm be. subject to an

Interest Reserve‘ Provrded an Event of Defaut has no occurred whlch is contrnurng,
monthly lnterest sha]l bé capitalized to.the outstanding principal balance of the Loan until
yiment of the' pnnclpal balance of the Loan outstanding togethér with

hterast. théreon: and. all othér costs secured by the Security in
'70 000 000 (the "lnterest Reserve") ‘At such time

- $420;000,000: |:L:and Costs;. =+ |~ $53,000,000
+40,000,000 | Hard Costs . .. 311,700,000
: . 770,000,000, | Soft Costs.. ==~ |- " 20,836,771
;Cash Equrty ‘|.DCgand Levies : .. 55,871,000
' DMFees:. 0. ;1,500,000
AMarketmg & Comm 19,544,109
{Finaricing Costs ) P 78,382,500
- | Contirigeney :+: e 19,165,620 | .
. [ TOTAL:: $560 000, 000

Borrower

g4se the' Pro;ect Budget may: be’ unreasonabiyi{::;
_e Lender unless 1 00% of the Pro;ect Budget™." .

An: rndependent projet monrtor acceptable to the Lender shall have

- 18. Pr0|ect Momto
~ . been engaged toact on behalf of the ‘énder throughout the duration of the Project at
.- the Borrower's: eXpense. The: Len ‘project- monitor shall-be BTY (the "Project
Monitor". Thé scope- of the Project Momtors mandate is outlined in Schedule C). The

Lender shall have the right to expand-or vary the scope of the Project Monitor or to

replace the Project Momtor at any trm ; lmts discretion, acting reasonably.

Page 3 of 60




19.

20.

21.

22,

10

Minimum Project Equity: The Borrower shall maintain a minimum cash equity position
of $30,000,000 in the Project until the principal balance of the Loan outstanding together
with all accrued and unpaid interest and all other costs secured by the Security is repaid
in full (the "Minimum Project Equity").

Prepayment: This Loan is closed for prepayment from the date of the initial advance of
the Loan until the date which is 60 months after the Interest Adjustment Date. The Loan
will be open thereafter for prepayment, in whole but not in part, without penalty subject
to a minimum of 30 days prior written notice to the Lender.

Approval of Sale Documents: The Borrower shall provide the Lender with

(a) Approved Sales. a spreadsheet, certified by a senior officer of the Borrower,
setting out the detalls of each purchase approved by the Borrower in respect
of a sale of a unit in the Project (each a "Unit"); and

(b) Statements of Adjustment. no later than five days prior to the closing date
for the sale of a Unit, an executed copy of the final vendor's statement of
adjustments for such Unit. Prior to the closing date for the sale of such Unit
the Lender may provide the Borrower with written notice that it does not
approve the vendor's statement of adjustments and setting out the Lender's
determination of the amount of the Net Closing Proceeds that it requires to
be paid by the Borrower in order for the Lender to deliver a partial discharge
of the Security encumbering such Unit in accordance with Section A.22.

Partial Discharge: Provided that no Event of Default has occurred which is continuing,
the Lender will provide the Borrower with partial real and personal property discharges
of the Security on a per Unit basis upon receipt of the net closing proceeds for each Unit
(the "Net Closing Proceeds") calculated as the greater of:

(a) the actual gross unit selling. price net of épplicable sales tax including parking,
storage, recoveries, or any associated upgrade revenue for such Unit; and

(b) the Lender's minimum discharge amount as set forth on the Sales List in
Schedule | attached hereto for such Unit,

Less the aggregate of
(a) purchaser deposits used in the Project allocated to such Unit;

(b) reasonable closing costs, approved legal fees, reasonable arm's length realty
commissions, and any other reasonable closing adjustments for the sale of a unit
similar to such Unit, which aggregate amount shall not to exceed 2.0% of such
Unit's gross selling price; and

(c) any builder's lien holdbacks required by applicable law, which holdback funds
are to be held in trust by the Borrower's solicitors and paid to the Mortgagee
forthwith upon the expiry of the applicable lien holdback period to the extent that
any amounts remain unpaid hereunder and to the extent that such holdback
funds are not required by applicable law to"discharge builder's liens registered
against title to such Unit.
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A partial drscharge fee of $500 per discharged unit shall be deemed earned by the
... Lender and payablé by the Borrower contemporaneously with the grantrng by the Lender
ofeach pamal drscharg b T

23. AIIocatlon of Net Cl g P ceeds in order of prrortty, the Net Closlng Proceeds will
be applied as (a) firstly to the permanent reduction of the First Mortgage until repaid in
full, (b) secondly, if applicable, to cash secure 100% of any outstanding letters of credrt
wlth respect to the Prorect and (c) thlrdly to the permanent reduction of the Loan.*

all charge a'one-time adrinistrative fee of $1,000
cludrng, but not limited. to,’ provrdrng a full
tion Fee"). The Adininistration Féé is eamed
Commrtment Letter and payab by

’ ; equrred 1
S€ I‘Drscharge statements wrll be provrded to the Borrower

erder satisfactory to'the Lender in its
‘and on térms’and condrtrons acceptable to the
"second’ Mortgage") and

mortgage inan amount not to exceed $ O 000 000

ndér (the. "DPI Mortgage"): In the
haser deposrts: ‘used in" thé Project- exceeds

“Subordrnatron and Standstrll
e registratiof 'of any other encumbrance save and except for

pr ‘may-be arbltrarlly withheld, delayed
andlor condrtroned by e vende .

27 cOsts and Expenses The Borrow rshall bear all costs and expenses incurred by the
.+, Lender from time to time in ‘connection with.the Loan regardless of whether or not the
Loan Amount is ever advanced and; such ¢osts may include, but shall not be limited to,

legal fees, payment of property taxes as a’ protective disbursement, environmental site

Page 5 of 60

v.ta.the:L.ender (the "Deéposit Insurer”).
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ed. in:connection with_the. Property without the.

11

nis to be permanently reduced



assessment reports, appraisal reports, building condition reports, insurance consulting

reviews, reliance letters, title insurance, out-of-pocket expenses for property inspections
and any applicable sales taxes related to all such costs and expenses. The Lender shall
apply the Good Faith Deposit in payment of the costs and expenses listed under this
Section. .

B. SECURITY

The Loan shall be secured by security set forth below which, prior to any advance under the
Loan, shall be delivered by the Nominee, the Borrower and the Guarantor, (collectively, the
"Loan Parties") to the extent party thereto, to the Lender in form, scope and substance
satisfactory to the Lender and its legal counsel in its sole, absolute and unfettered discretion
(collectively, the "Security" and together with this Commitment Letter and the other
documentation delivered .in connection with this Commitment Letter -and the Security,
collectively, the "Loan Documents").

1.

Mortgage: A $525,000,000 mortgage/charge (~125% of the Loan Amount) granted by
the Nominee and the Borrower, including, without limitation, a negative pledge by the
Nominee and the Borrower not to repay any shareholder loans, redeem shares, pay out
dividends, or to otherwise compensate the Loan's sponsors or other non-arm's length
parties until such time as the principal balance of the Loan outstanding together with all
accrued and unpaid interest thereon and all other costs secured by the Security has
been . repaid in full save and except for those development, marketing and/or
construction fees specifically approved in writing by the Lender and included in the
Project Budget prepared by the Project Monitor.

General Assignment of Rents: A general assignment of leases and rents granted by
the Nominee and the Borrower.

General Security Agreement: A general security agreement granted by the Borrower
and/or the Nominee, as applicable, creating a first ranking security interest over all
presently held and hereafter acquired personal property situated on, used in connection
with or derived from the Property.

General Assignment of Material Contracts: A general assignment of all current and
future material contracts for the Project including, without limitation, those relating to
construction, supply, consulting, engineering specifications and drawings, architectural

12

specifications and drawings, plans, licenses and permits for the Project granted by the

Borrower ‘and/or the Nominee, as applicable, provided that upon the request of the
Lender the Borrower and/or the Nominee shall grant a specific assignment of any current
or future material contract for the Project which shall be acknowledged and consented
to in writing by all counterparties to such material contract.

Specific Assignment of Construction Management Adgreement. A specific
assignment of the construction management contract for the Project, or contracts if more
than one, granted by the Borrower and/or the Nominee, as applicable, pursuant to which
the Lender may assume or terminate, at its option, the rights of the Borrower under the
same if the Lender has made demand for repayment of the Loan which specific
assignment shall be acknowledged and consented to in writing by the construction
manager.
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13

6.  Specific Assignment of Property Management Agreement: A specific assignment of

... the commercial and residential property management contracts granted by the Borrower
.- andlor the’ Nomrnee as appllcable ‘pursuant to which the Lendér may assume or
 terminate; atits optron the rights of the Borrower under the same if the Lender has made
demand for repayment of thé Loan which; speciﬁc assignment shall be acknowledged

and consented to in writing by the property manager

=i, general as3|gnment of indivrd 1 agreements of purchase and sale, includlng purchaser
depostts. Which ‘aré: to: be’ ‘held" in” ‘accordarice; with: the Real: Estate:. Development
Marketrng Act pertarnlng to the Prdje’ct granted by the Borrower arid/or the Norninee, as

P r-deposits from the sale of units, parking units and

lici eposrt trust account and/or used to repay
ble leglslatlon Condomrnlum Act

y
1d; all. insurance proceeds arising in
d‘or cause to be maintained by

knowtedges consents to and directs
1the N mrnee isa arty to the. Lender

incitiding:
.. bythe Lender together wrth a postponement of credltor and shareholder claims agarnst
", the dge by Guarantors to not’ repay any- sharehotder

ength parties untif such timis ‘as the’ principal baldnce of
ith’ all- ed and unpard rnterest and atl other costs

N ._.._ks'ecured by the secunty e

" 14, Guarantee Collateral Securnty a specrﬂc assrgnment of cash distributions granted by
Thind, Properties Inc, to'and in favour of the Lender including an assignment of all cash

o A'dr's.trrbutrons to be. recerved by Thrnd Propertres Inc: from Lumtna Eciipse’ LP; Minoru

Page 7 of 60




14

Square Development Limited Partnership or 6511 Sussex Heights Development Ltd.,
and an irrevocable direction to make all payments such cash distributions to the Lender,
with an acknowledgement from each of Lumina Eclipse LP, Minoru Square Development
Limited Partnership and 6511 Sussex Heights Development Ltd. (the "Thind Properties
Specific Assignment of Distributions").

156.  Pledge Agreement: A hypothecation and pledge to the Lender of any and all issued
and outstanding common shares, preferred shares and limited partnership units of the
Borrower (and any and all shares of a general partner of the Borrower), as applicable,
by the holders thereof provided that:

(a) the Lender's interest in such securities shall be perfected by possession and
control by the Lender (or its legal counsel on behalf of the Lender) of the original
share and/or unit certificates;

(b) if the registered owners of such shares and units are not providing a guarantee
~of the Borrower's obligations to the Lender hereunder, then such registered
owners shall be required to provide a limited recourse guarantee with recourse
against such registered owners limited in scope to the pledge of such shares
and/or unit certificates; and

(c) if the registered owners are different than the beneficial owners of such shares
and/or unit certificates then the beneficial owners shall be required to enter into
an acknowledgement, direction and security agreement authorizing the
registered owner to pledge the shares and/or unit certificates to the Lender.

16. Subordination _and_ Standstill Agreement: The Subordination and Standstill
Agreement contemplated in Section A24,

17. Other: Such other Security as the Lender and/or its legal counsel may reasonably
require.

C. CONDITIONS PRECEDENT TO INITIAL ADVANCE

The obligation of the Lender to make available the initial advance of the Loan shall be subject
to the pre-funding conditions below (collectively, the "Initial Conditlons Precedent") which
shall be satisfied or waived by the Lender in its sole, absolute, and unfettered discretion at least
two business days prior to the advance of the Loan.

1. Inspection: The Lender shall have completed an inspection of the PropertyT

2, Financial Statements: The Lender shall have received accountant prepared notice to
reader statements for the Borrower and any corporate Guarantor, if applicable, for its
last two fiscal year-ends.

3. PNW Statements: The Lender shall have received certified and current-dated net worth
statements for any personal Guarantor if applicable, with supporting documentation of
asset values.

4, Property Agreement of Purchase and Sale: The Lender shall have received the

agreement of purchase and sale for the acquisition of the lands upon which the Project
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is to. be constructed, any amendments thereto, and the statement of adjustments
delivered oh closing collectively confirming a minimum aggregate purchase price of
$35,000,0000.

5, . . lanning Aggrovals The Lender shall have received" evrdence confirming zoning
approval; deévelopment, permrt and' partlal/full building permit availability to improve the
lands as desciibed urider the Project together with evidence satisfactory to the Lender
that the full burldlng permlt wnll be |ssued in trme to meet the PrOJect schedule

all have receive “archltectural and engrneenng
er withal "elated archrtectural and engrneerlng

acceptable appralsal firm reporting: an,
ppraisal. reportis to ‘be""'ddressed to:tfie ender or SUpported by a letter of ‘transmittal

Er
: ‘applrcabl 'pha '
-+ . -acceptable: ehvirohmenta ‘onsultant‘whlch envrronmental srte assessment is to be
‘addressed to the Lender or'supported by a letter of transmlttal in favour of the Lender.

tructron o"n the Property under exrstmg soil
i Which" geotechnical: report is to be
of fransmittal ln favour of the Lender

executed f xed pnce contracts

Letters of Cred|t The Lender shall have received- coples of all requrred letters of credlt
. forthe Pro;ect : 4

14, Cash Egultv The Lender shall have recelved evrdence that the Borrower has invested
the mlnlmum cash equrty as per Sectlon A 19 lnto the Project.

F av:,'_'recelved and reviewed an initial report on the

15 rolect Regort The: Lende_ shall _
e cordance with Schedule C.

Project 'prepared by the Pro;ect Mon |

16 '”Condominium Documentatron The Lender shall have received all condommlum
documentation including, without limitation, condominium disclosure documents;
parking agreements; reciprocal agreements the declaration, by-laws and amendments
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17.

18.

109,

20.

21,

thereto, if applicable; and the standard form purchase and sale agreément for the sale
of Units. ‘

Project Unit Sales List: The Lender shall have received a sales list for all Units in the
Project detailing, for each Unit, as applicable, Unit size, whether the Unit is sold and
unsold, the sale price or list price, received deposits, purchaser name and address, and
the projected closing date.

Collateral Properties Unit Sales Lists: The Lender shall have received updated sales
lists for each of the Collateral Properties. Each sales list shall detail, for each Unit, as
applicable, Unit size, whether the Unit is sold and unsold, the sale price or list price,
received deposits, purchaser name and address, and the projected closing date.

Project Unit Purchase and Sale Agreements: The Lender shall have received binding
agreements evidencing not less than 809 Qualified Presales generating total gross sale
proceeds net of any applicable sales tax not less than $466,494,342, "Qualified
Presales" means a pending sale of a Unit.

(a) to an arms-length purchaser supported by purchaser pre-approval for mortgage
financing;

(b) for a gross unit selling price net of any applicable sales tax of not less than the
respective Minimum Discharge Amount as set forth in Schedule I; and

(c). with contracted deposits of not less than 15% per Unit.

Collateral Unit Purchase and Sale Agreements:

The Lender shall have received binding agreements evidencing not less than 221
Qualified Presales generating total gross sale proceeds net of any applicable sales tax
not less than $173,542,201 for Highline.

The Lender shall have received binding agreements evidencing not less than 186
Qualified Presales generating total gross sale proceeds net of any applicable sales tax
not less than $140,745,551 for Brentwood Tower C.

"Qualified Presales" means a pending sale of a Unit.

(a) to an arms-length purchaser supported by purchaser pre-approval for mortgage
financing;

(b) for a gross unit selling price net of any applicable sales tax of not less than the
respective Minimum Discharge Amount as set forth in Schedule I; and

(c) with contracted deposits of not less than 15% per Unit.

REDMA Compliance: The Lender shall have received evidence all Unit purchase and
sale agreements:

(a) have not expired;
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(b) together with the disclosure statement, prowde for the completion of sale of Units
on or before the Matunty Date and e ;

22.  Delivery of Loan Documents The Lender shall have recelved the following

(a) the Loan Docume :s‘ :duly executed by the partres thereto

.y (b) a request vfor borrowrng dehvered i accord ce wrth the provrsrons of Section
_ E 2 whlch shall rnclude wrtho hm_rtatron, certrfrcatron that all proceeds of the

(c) certificates of each corporate Loan y g
an approprrate ofﬂcer of édch such’person; as apphcable cerlifying; among other
istati nd.’-organrzatronal documents an organrzatronal chart,

‘g‘al Gotnsel ora’loan policy of
' ershlp of the Pro;ect and the

nd fi hngs of or wrth respect to
unsel are ‘necessary to render
! 'i_mtended to be created thereby

g
easements or nghts of way; save those which'the Lender may specrfrcally ‘accept, and
setting out the relationship of the lands  and proposed rmprovements thereon to public
. thoroughfares for access purposes,: OF. (ii): survey. coverage in a loan polrcy of title

. ecejved eitt s omary off- trtle searches for

properties’ of srmrlar ‘hature to that of the Pro;ect including, without limitation, searches
for unregistered easements, rrghts~of way, property fax status, environmental notices,
and executions against the Loan Parties, or (ii) satisfactory coverage in a loan policy of

titlé insurance. If applicable, the off-title searches aré to be obtained by the Borrower's

legal counsel and forwarded to the Lender § legal c¢ourisel for review.
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27.

28,

29,

30.

31.

32,

33.

34.

35.

Clean Title: The Lender shall be satisfied with title to the lands upon with the Project
will be constructed including, without limitation, the absence of liens and other
encumbrances other than the Permitted Encumbrances.

No Litigation: There shall exist no judicial, administrative or other proceeding,
investigation or litigation affecting the Property or any of the Loan Parties that has, or
could reasonably be expected to have, a material adverse effect on (i) the business,
operations, property or financial or other condition of any of the Loan Parties which would
materially negatively affect the ability of the Loan Parties, taken as a whole, to perform
and discharge their obligations under the Loan Documents, (ii) the Property, the
Lender's liens on the Property and other collateral pursuant to the Security, or the priority
of those liens, or (jii) the Lender's ability to enforce its rights or remedies under any of
the Loan Documents.

AML/KYC: The Lender shall have received all documentation and information in respect
of the Loan Parties including each corporate Loan Party's ownership structure, and its
respective authorized signing officers, including addresses and verified personal
identification, as the Lender may reasonably require in respect of Loan, including in
respect of compliance with the Proceeds of Crime (Money Laundering) and Terrorist
Financing Act.

Insurance: The Lender shall have received duly executed certificate(s) of insurance
evidencing the insurance over the Project in accordance with the requirements set out
in Schedule A showing the Lender as mortgagee and loss payee as is interest may
appear and showing the Lender as an additional insured under all liability policies
relating to the Project, all such insurance coverage and cettificate(s) to be acceptable to
the Lender's insurance consultant, as confirmed by a report to the Lender.

Payout Statement: If apb!icable, the Lender shall have received a satisfactory payout
statement with respect to any loans secured by existing mortgages registered against
title to the Lands,

Levies and Fees: All levies, impost fees, local improvement charges, property taxes
and other charges that are due and payable in connection with the Project shall have
been paid to the date of the advance of the Loan unless the same form part of the Project
Budget and are to be included in ongoing advances under the Loan.

Notice to Property Tax Authority: The Borrower shall have executed and delivered
the Lender's Notice to Project Tax Authority set forth on Schedule F, which shall permit
the Lender to request information from the municipality from time to time regarding the
Project's property taxes.

Pre-Authorized Debit: The Borrower shall have executed and delivered the Lender's
Pre Authorized Debit Form set forth on Schedule G, which shall permit the Lender to
debit the Borrower's applicable current account each month for the Monthly Payment
should full utitization, suspension or cancelation of the Interest Reserve occur, including,
but not limited to any applicable Lender's Fees and Extension Fees.

ESG Survey: The Borrower shall have combleted and delivered the Lender's ESG
Survey set forth on Schedule J.
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36. Human Rights Declaration: The Borrower shall have completed and delivered the
‘ Borrower‘s Humans Rights Declaration set forth on Schedule K.

37. enders Aggroval The Lender shall have recetved the approval of its investment
commtttee and any other approvals required by the Lender.

38. Syndtcatm‘ The Lender shall have successfully syndrcated the Loan and provided the
Borrower with written confirmation of the satisfaction of the syndication cordition. For
=~..~greater~ clanty, the Lender wnlt ona best efforts basis syndicate the Loan, but should the

e S this Commttment Letter shall become

g ny: subseq
-subject to' the pre-fariding; conditioris: -below:’ (collectively; the "Subsequent Condltlons
‘e itial: Condrtlo Precedent,. ‘collectively, the "Conditions
‘ atlsﬁed or warved by the Lender

D;“ ,
on the PrOJect prepared by the Pl‘OjeCt Momtor 1n 1CCO ance ‘with Schedule ;i

8. Title Search the Lender shall haVe recerved on the date of each subsequent advance
of the Loan a title subsearch of the Project and report from the Lender's counsel
confifming that no construction liens or other liens are; reglstered against the Project,
other than Permitted Encumbrances ~
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E. FUNDING

Each advance of the Loan shall, in addition to being subject to the applicable Conditi'ons‘
Precedent, be completed in accordance with the following:

1.

Inltial Advance: An initial advance of the Loan in the amount of $60,000,000 is
expected. :

Subsequent Advances: Subsequent advances under the Loan shall be permitted not
more frequently than once per month and in minimum monthly increments of $1,000,000
for the purpose of funding Project costs approved by the Lender with such advances to
be made on a cost-in-place basis subject to the Lender's cost-to-complete formula. This
dollar amount limit shall not apply to monthly advances of the Interest Reserve.

Margin Calculation: Accumuiated advances under the Loan shall at no time exceed the
cost of cost-in-place less the aggregate of (i) holdbacks required by the Project Monitor,
(i) Minimum Project Equity, (iii) any purchaser deposits used as source of funds within
the Project Budget, and (iv) any advances made under the Permitted Encumbrances, if
applicable,

In the event that the amount of purchaser deposits used in the Project exceeds
$70,000,000, the amount available under the Loan is to be permanently reduced dollar
for dollar with the amount of the exceedance. '

Advances to Subtrades: The Lender reserves the right to make advances of the Loan
directly to the Project Monitor or trades (sub-trades or otherwise) and/or suppiliers if an
Event of Default has occurred which is continuing or if the Lender believes, in its sole,
absolute and unfettered discretion, without the need to furnish evidence to the Borrower
thereof, that advances of the Loan are being diverted from the Project and/or are being
used to fund Project costs not provided for in the Project Budget. .

Advance Fee: All advances of the Loan, save and except for advances under the
Interest Reserve alone, shall be subject to a $500 advance fee payable by the Borrower
to the Lender which amount shall be deducted from the applicable advance of the Loan
by the Lender. ‘

Outside Funding Date: In the event that the initial advance of the Loan has not been
made by July 1, 2023, at the exclusive option of the Lender, its obligations under this
Commitment Letter shall cease and be at an end and the Lender shall be released from
any and all of its present and/or future obligations under this Commitment Letter and the
Security including, without limitation, the obligation to make any advances under the
Loan. Notwithstanding the foregoing, the Lender shall remain entitled to earn and
receive full payment of the Lender's Fee and to fully recover from the Borrower and any
Guarantor any expenses incurred by the Lender inh connection with this Commitment
Letter.

F. COUNSEL

1.

Lender's Legal Counsel:

Bennett Jones LLP (Attention: John van Gent)
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3400 One First Canadian Place
Toronto;y ON:-... ..o
MEX A4 27 v

Phone: (416) 777-6522
Fax: (416) 863-1716
Email: vanGentJ@bennettiones.com

Borrower's Ledal Counsel:
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If you are in agreement with the foregoing terms and conditions, please indicate this by signing
. and returning this Commitment Letter to the Lender's office by 3:00pm Eastern Standard Time
on December 21, 2022, failing which this letter shall, at the Lender's option, be deemed null and
void. '

Yours truly,

KINGSETT MORTGAGE CORPORATION

Per: JuleWlllon(De:lﬁ,zoll 16:06 EST) Per: Bryjan saiaar (Dec 16,2022 1704 £5T)

Justin Walton Bryan Salazar
Managing Director, Mortgage . Managing Director, Mortgage
Investments Underwriting & Funding
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ACKNOWLEDGEMENT

IWe hereby accept tfie terms and conditioris of this Commitriient Lettér and any accompanying
Schedules and each person executing this Commitment Letter on behalf of any Borrower or any
Guardntor represents and warrants that he/she has the power and authority to bind such entity.

Moew¥u . 2022

. Accepted and agreedasofthe N\ day of i
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10.

11,

12.
13.
14.

24

SCHEDULE A
CONSTRUCTION INSURANCE REQUIREMENTS CHECKLIST

All insurance policies/certificates must be forwarded to the insurance consultant for
review. The cost of such review shall be for the account of the Borrower.

All insurance policies shall be in form and with insurers reasonably acceptable to the
Lender and contain the original signatures of the insurers (which may include being
signed by certified electronic signature).

KingSett Mortgage Corporation must be shown as 1% Mortgagee and 1% Loss Payee
under the Builder's Risk and, where applicable, Boiler and Machinery Insurance policies.

KingSett Mortgage Corporation must be shown as Additional Insured under all Liability
Insurance policies covering the subject Project (or "Property” as defined herein) with
respect to claims arising out of the operations of the named insured.

The Borrower/Registered Owner must be shown as a Named Insured or Additional
Named Insured under all policies of insurance in force with respect to the subject Project.

The insurers, policy numbers, policy limits, policy term, applicable reasonable
deductibles and the location of the Property as an insured location must be shown on
the insurance policies and certificates of insurance.

The Builder's Risk and, where applicable, Boiler and Machinery policies shall contain a
standard mortgage clause in favour of KingSett Mortgage Corporation.

All policies of insurance must provide KingSett Mortgage Corporation with at least 30
days' prior written notice of any adverse material change i.e. Misrepresentation, Fraud
or Cancellation, except for the non-payment of premium, in which case the Statutory
Conditions may apply.

There needs to be evidence of Builders Risk insurance written on an All Risk or Broad
Form basis and may or may not be subject to the latest CCDC policy wording.

The builders risk insurance needs to insure 100% of the projected Hard Costs of the
Project and not less than 25% of all Project soft costs plus 100% of all Finance and
Interest charges, or 100% of recurring Project Soft Costs.

There must be evidence of full By-Laws extensions, Blanket By-Laws coverage with:

100% of replacement cost or policy limit for Loss of Undamaged portion of the
building(s);

10% of the replacement cost or policy limit for Demolition Costs;

10% of the replacement cost or policy limit for Increased Cost of Construction; and

Resultant Loss of Income.

There needs to be evidence of Earthquake insurance.

There needs to be evidence of Flood insurance.

There needs to be evidence of Sewer Back-Up insurance.
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156,  The Builders Risk policy needs to include a "permission to occupy“ clause.

16.  The Builders Risk policy needs to include (where applicable) Delayed Start Up (DSU)

_Insurance to cover 100% of the antrcxpated loss of revenué for a minimum of one year,

.. which may be incurred in the event of an insured loss, ‘during construction. The Builders

- Risk; policy: will: provide: coverage for the lnstallatlon, testlng and commlssmnlng of
machinery and equipment.... DA S

17.  There must be' ”vrdence of comprehensnve Borler and Machinery insurance covering all
T central H\/AC' and miscellaneous electrlcal equment (and p”’ductlon machinery where

e The‘ Builders Risk’ pollcy (wh"ere :appllcable)- mitist. contain ‘a_minir DE4)
" amefided: workimanship; ‘design or matenals exclusr rding ‘and' confifmation of
resultlng damage |s covered EHER .

; Conf nnatlon of burlder s l'lSk warrantle' X

jith & minimum’ limit of
rmlt as may be agreed

"+ purchased: Co ‘ :
lnterest Contractual Liablltty and Sudden & Accrdental Pollutlon extenslon KlngSett

7+ Additioial Insu
. claims: ansrng out of the operations of the named msured and lndlcatlng the Project

locatlon :

vide _ tylnsurance program ‘and

.lllty lnsurance program‘;h‘ onflfmation that the Borrowet or the
{ éfféctiveness and compliarice
rfing work on the Project.

| of all trades and subtrades liability certificates prior to
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under any Contiactor's Llablllty insurance;. but only with respects to
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3. Wrap-up Liability:

25.  There must be evidence of Wrap-Up Liability insurance, with a minimum limit of
$5,000,000 per occurrence and in the aggregate or such other limit as may be agreed
to by KingSett Mortgage Corporation or insurance consultant and provide 12/24/36
months completed operations period, Cross Liability, Severability of Interest, Contractual
Liability, and Sudden & Accidental Pollution extension.

26.  The Borrower/Registered Owner must be added as an Additional Named Insured under
the Wrap Up Liability insurance, but only with respects to claims arising out of the
operations of the named insured. The Borrower/Registered Owner and all Contractors,
Sub-Contractors, Trades and Consultants must be Named Insureds with respect to the
work or operations at the Project, excluding professional liability.

27.  KingSett Mortgage Corporation and its insurance consultant shall recelve copies of all
policy "Warranties" that apply.

4, Other:

28.  KingSett Mortgage Corporation will not accept evidence of insurance on a CSIO form,
or an ACORD Form #25 (or their equivalents), due to the limitation in the wording as to
its efficacy, and the restrictive cancellation provisions, unless accompanied with an
additional remarks schedule/comments ACORD 101 or CSIO equivalent.

29.  Evidence of Professional Liability (Errors & Omission) insurance is required for the
architect and the engineer of the Project for a minimum limit of $1,000,000 per
occurrence.

30. KingSett Mortgage Corporation and its insurance consultant shall receive copies of all
policy "Warranties™ that apply, on any of the construction insurance programs.

31.  'Such other insurance as KingSett Mortgage Corporation and/or its insurance consultant
may reasonably require given the nature of the security and that which a prudent owner
of similar security would purchase and maintain or cause to be purchased and
maintained.

There must be full, original, certifled, endorsed copies of the insurance policies provided to the
KingSett Mortgage Corporation as soon as available from the insurers. (The certified policy
copies should be avallable within 60 to 90 days). Signed Certificates or Binders of Insurance
addressing the above will suffice as insurance evidence for closing purposes.

In the instance that any portion of the property insurance coverage described above has expired
or cancelled and evidence of adequate and satisfactory insurance coverage has not been
provided to KingSett Mortgage Corporation within 45 days (with the certified policy copies
provided within 90 days) of the expiration or cancellation date, KingSett Mortgage Corporation
will have the option, without obligation, to place adequate and satisfactory insurance (at the
Lender's sole, absolute and unfettered discretion) for the Project at the Borrower's expense.

Certificates or Binders of Insurance are not acceptable if they contain the words, "This certificate

is issued as a matter of information only and confers no rights upon the certificate holder" and
the words "will endeavour to" and "but failure to mail such notice shall impose no obligation or
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Insurance Broker Contract Information and Release

Please provide the following information for our records:

Insurance Broker: Brokerage Name:

Contact Name:

Address:

Phone #: Fax #

Email Address:

Please provide the following information if you would like to be copied on all correspondence
addressed to your Insurance Broker from RISK REVIEW INC.

Contact Number:

En‘{ail Address:

The Loan Parties hereby authorize the above noted Insurance Broker to release insurance
information required by the Lender and its insurance consultant, RISK REVIEW INC. for this
Loan and hereby authorize the Lender to release information necessary to determine insurance
requirements, as needed, to RISK REVIEW INC. for the purposes of conducting an insurance
review.

BORROWER: NOMINEE:
Surrey Centre District NW GP Ltd., in its capacity as 105 University View Homes Ltd.
general partner for and on behalf of District

Northwest LP

Name: ‘ Name:

Title: Title:

l/we have authority to bind the Corporation l/we have authority to bind the

Corporation
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SCHEDULE B
.- OTHER CONDlTlONS »

1.+ Prohibition on Sale of Pro_|ect Prlor to repayment of the prlncrpal balance of the Loan
olitstariding togéther with‘all'accrued and uhpaid intérest and all other costs secured by

the Secdirity in full on the Maturity Date or as otherwise: contemplated in the Commitment

Letter; the’ Bor ( wer miay ot sell the Project; if whole“or in: part, save for Unit ciosings

in"the’ norimial- Gotirse of blisinéss as’ described m ‘the Commitment Letter, without the

- Lender's prlor wiritteh conseiit; which consent imay be arbitrarily withheld, delayed and/or
cond't" ned by the Lender ‘The assumption of the Loan by a purchaser of the Project,
Tl ' ubject to the | te '“approval of the Lender, which

and save harrnless' th’e‘ Le'nd'e'r and its
llcensees or lnvrtees from and against

;injuries, expenses;

every nature whatsoever arislhg ot of the'provisions of the Loan Docuinénits,; any ietters
. of credit orletters of glidrantée issued or indemnifiéd, sale or lease of the Project and/or
i the use or occupatlon of the PrOJect |ncludlng, Wlthout limitation, those arising from the

i ' j a3 ut the various tests rnspectlons

(d) :;'-A shall continue in: 'ffect'after any transfer of the PrOJect including, without
- hmltatron transfers pursuant to foreclosure proceedrngs (whether judicial or non-
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Assignability: The Loan Documents may not be assigned, transferred or otherwise
disposed of by any of the Loan Parties without the Lender's prior written consent, which
consent may be arbitrarily withheld, delayed and/or conditioned by the Lender. The
Loan, any of the Loan Documents or any interest in the Loan or the Loan Documents
may be assigned or participated by the Lender (and its successors and assigns), in
whole or in part, without the consent of the Borrower. Except as hereinafter provided,
the Borrower consents to the disclosure by the Lender to any such prospective assignee
or participant of all information and documents regarding the Loan, the Loan Documents,
the Project and any of the Loan Parties within the possession or control of the Lender.

Information: For purposes of this Commitment Letter, "Information” means all
information relating to the Loan Parties and their respective affiliates or any of their
respective businesses, other than any such information that is available to the Lender
on a non-confidential basis prior to such receipt. Any person required to maintain the
confidentiality of Information in accordance with this Commitment Letter shall be
considered to have complied with its obligation to do so if such person has exercised
the same degree of care to maintain the confidentiality of such Information as such
person would accord to its own confidential information. In addition, from time to time
the Lender publishes advertisements or announcements of completed transactions
which advertisements or announcements include, but are not limited to, press releases,
paid advertisements, internally displayed tombstones, social media, investor brochures
or information displayed on the internet or on the Lender's intranet. The Loan Parties
consent to the publication of an advertisement or announcement of the Loan and agree
to allow the Lender to photograph or utilize existing photographs or artistic renderings
(for unfinished projects) of the Project for possible use in internal or external marketing
programs,

Confidentiality of Information: The Lender agrees to maintain the confidentiality of the
Information, except that Information may be disclosed (a) to it, its affiliates and its and
its affiliates' respective partners, directors, officers, employees, agents, advisors and
representatives to the extent necessary to administer or enforce any of the Loan
Documents, it being understood that the persons to whom such disclosure is made will
be informed of the confidential nature of such Information and will be bound and
instructed to keep such Information confidential, (b) to the extent requested by any
regulatory authority having jurisdiction over it (including any self-regulatory authority),
(c) to the extent required by any applicable law or other legal process, (d) to any other
party hereto, (e) to the extent reasonable, in connection with the exercise of any
remedies under any of the Loan Documents or any action or proceeding relating to.any
of the Loan Documents or the enforcement of rights thereunder, (f) subject to an
agreement containing provisions substantially the same as those of this Section, to any
- assignee of or participant in, or any prospective assignee of or participant in, any of its
rights or obligations under the Loan or any of the Loan Documents, (g) with the consent
of the Borrower, or (h) to the extent such information (i) becomes publicly available other
than as a result of a breach of this Section, or (i) becomes available to the Lender on a
non-confidential basis from a source other than any of the Loan Parties or their
. respective affiliates and provided such source has not, to the knowledge of the Lender,
breached a duty or obligation of confidentiality owed to any of the Loan Parties or their
respective affiliates, or the Lender. If the Lender is requested or required to disclose any
Information pursuant to or as required by any applicable law or by an subpoena or similar
legal process, the Lender shall use its reasonable commercial efforts to provide the
Borrower with notice of such requests or obligation in sufficient time so that the Borrower
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may seek an appropriate protective order or waive the Lender's comphance with the
provisions of this Section, and the Lender shall co-operate with the Borrower in obtaining
. any such protective order , e e

9. Use of Informatlon The Lender shall be entrtled to use any Informatlon to assess the
ability of the Loan Parties fo ‘obtain the Loan and to evaluaté the ability of the Loan

. Parties to.méet: their. respectrve financial obligations which, includes, without.limitation,

.+ disclosing and exchanglng Information on an on-going basis with"credit bureats, credit
.~ .. reporting agencres and financial institutions or their agents; or.to service providers, in
1% ; order to determrne_and ‘venfy, on an‘on-going basis, ‘the contmumg eligibility of the Loan
Paities for the Loan and the continuing ability of the Loan Partiés to meet their respective

fi nancral obligatlons Thrs use, drsclosure and exchange of Informatron will continue until

; of: ?‘ 1§ accrued and unpard

Loani at any ‘finie and for any ‘féason; in the event ‘of any of the Loan, Parties farlmg to
pay any amotnt when duie or-béing in breach of any covenant; “coridition or term of any

of the Loan: Documeénts; or ifany: representatlon or warranty:made; by any of the Loan
Paities; or any tnformatlon provrded by any of the Loan Parties or their respective agents
LT rs found,-fto be: ntrue ‘incorrect in any material: respect;. Jif-all- or any: portron of the
- of ‘Goristruction: remains unfinisheéd: -and wlthout any work being
‘ s'ecutrve days other than'a resultl’of force majeure, if any
EVent of Default a8 deﬁned in:the Securrty has occurre whic s contlnumg, orif in the
" sole opinion of the L'ender. 4’ matérial adverse change occurs retatlng to'any of the Loan
Partres the Pro;ect or the‘ risk associated with thé Loan; then the Borrower shall, at the
i "‘*’obllgatrons.to the ‘Lérider; the Lender may, at its
' ba balance of the Loan

thie’ Seciity; ‘at: Iavy and/or:
he Borrow fé th prlncrpal_balance of the

sion, postponement, forbearance; delay; or failure on
"'rcrse of any power,. rrght or remedy under any of the
'ereof nor shall a single

L th ’b“ wer nght or remedy Neither the acceptance of
i . any:.payment hor: thé making f: any: concession by the Lender at any time during the
existence of a default shall be construed as a waiver of any continuing default or of any
of the Lender'srights or, remedies. All of the powers, rights and remedies of the Lender
shall be cumulative and may be exercised simultaneously or from time to time in such
order or manner as thé Lender may elect. No waiver of any condition or covenant of any
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13.

14.

15.

16.
17.

18.

of the Loan.Parties or of the breach of any such covenant or condition shall be deemed
to constitute a waiver of any other covenant or condition or of any subsequent breach of
such covenant or condition or justify or constitute a consent to or approval by the Lender
of any violation, failure or default by the applicable Loan Party of the same or any other
covenant or condition contained under any of the Loan Documents,

Appointment of Recelver: Upon and during the continuance of an Event of Default, in
addition to any other rights which it may have, the Loan Parties each consent to the
Lender's appointment of a receiver, or a receiver and manager either privately or by
court appointment, to manage the Project and do all things necessary as an owner would
be entitled to do.

Severability: Each of the Loan Parties agrees that if any one or more of the provisions
contained in this Commitment Letter shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall, at the
option of the Lender, not affect any or all other provisions of this Commitment Letter and
this Commitment Letter shall be construed as if such ‘invalid, illegal or unenforceable
provision had never been contained herein.

Multiple Parties: If any of the Loan Parties is comprised of more than one person or
corporation, the obligations shall be the joint and several obligations of each such person
or corporation unless otherwise specifically stated herein.

Time of the Essence: Time is of the essence in this Commitment Letter.

Non-Merger: The representations, warranties, covenants and obligations herein set out
in any of the Loan Documents shall not merge or be extinguished by the execution or
registration of the Security but shall survive until the principal balance of the Loan
outstanding together with all accrued and unpaid interest and all other amounts secured
by the Security are repald in full.

Representations and Warranties: Each of the Loan Parties will, as applicable, provide

32

the usual representations and warranties in the Loan Documents including, without .

limitation (a) the accuracy of any financial statements provided to the Lender, (b) that
there has been no material adverse change in the financial condition or operations, as
reflected in the financial statements used to evaluate this Loan, (c) title to the Project,
(d) such Loan Party's power and authority to execute and deliver the Loan Documents
to which it is a party, (e) the accuracy of any documentation delivered to the Lender, (f)
the accuracy of all representations and warranties made to the Lender in the Loan
Documents to which it is a party, (g) that there are no pending adverse claims, no
outstanding judgments, no defaults under other agreements relating to the Project, and
no undefended material actions, suits or proceedings with respect to such Loan Party or
the Project, (h) that such Loan Party is attending to the preservation of its assets, (i) the
payment of all taxes, (j) that no consents, approvals or authorizations are necessary in
connection with such Loan Party's business including without limitation, the construction
of the Project, (k) that the construction of the Project is proceeding in accordance with
all applicable laws, (I) that there are no other encumbrances registered against title to
the lands upon which the Project is to be constructed except for Permitted
Encumbrances, (m) that all necessary services are available to the Project, and (n) that
no hazardous substances used, stored, discharged or present on the Project other than
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19.

" 93)

24,

_—_ drstrrbutron

. 21 Lenders’ Sigii: Th

L outstanding together

in accordance with all applicable laws, and will represent and warrant such other
reasonable matters as the Lender or its counsel may. requrre

Interrm OccUpancy Fees and Revenues Interim occupancy feeslrevenue must be
used exclusively towards Project costs or to reduce the outstanding balance of any loan
secured, by- a first: ranking. mortgage of the lands upon which the Project will be
constructed. Save an except as set forth in this Section, interim occupancy fees may not
be used by the Borrowsr foi any other purpose nor may they be removed from the
Project as a fee; equrty repatrratron dividend, mterest premrum or any other form of

S payme' all: applicable; sales: tax dué’ and the' periodic; submission and
collectron’ot aIl ‘applicable sales tax claims and credlts The'Project Budget shall include

> of $Nil: for apphcable sales tax patd Iess appllcable sales tai récovered
ir ;.pnor to repayment of

- »..- differencel betwsen' applicablé sales tax.included in work-in- ptace less apphcable sales
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téx recovered by the Borrower from government alithorities: If the difference referred to

in the previous séntence exceeds $2,000,000 at any point ifi time prior to repayment of
the. principal: balan_ce of thie-Loan outstanding together with-all. accrued and unpaid

interest and all other costs secured by the Security in full; the; port(on of the drfference in
excess of $2,000, 000 be funded by the Borrower as addrtronal eqwty

'.:’shall have the nght but sha not be obhgated at the
Lender's: cost; to;'place @ sign on the Prorect at any time: after: execution of this
Commitment Letfer. by the Borrower but prior to repayment’ of the principal balance of
the Loan outstanding together with all accrued and unpaid interést and all other costs
secured by the Secunty i full, 'which sign shall state that the Lender has assisted with
the financing’ of the Pro;ect The Lender, at the Lender's cost; ‘'shall be permitted to take
down" the’ signat; any:‘trmezéprror to repayment of the - principal balance of the Loan
accrued and unpaid mterest and all-othier costs seclired by
""'itted to take down such

v 'construed under la s'of the'Provrnce of British Columbra ‘and the federal laws of Canada
as appllcabte th “'eln E - e h

' Modlflcatlon No termi or requrrement 'of any of the Loan Documents may be warved or

varied orally or by any course of conduct of the Borrower or anyone acting on his behalf
or by any officer, employee or agent of the Lender. Any alteration or amendment to any
of the Loan Documents miuist be in writing and signed by a duly authorized officer of the
Lender and accepted by a duty authiorized officer of the Borrower .

Language: Any word rmporting the srngular or plural shall include the plural and singular
respectively. If any party is comprised of more than one entity, the obligations of each
of such entities shall be joint and several. Any word importing persons of either gender
or firms or corporations shall include persons of the other gender and firms or
corporations were the context so requires.
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Heaﬂings: The headings and section numbers éppearing in ény of the Loan Documents
are included only for convenience of reference and in no way define, limit, construe or
describe the scope or intent of any provision of any of the Loan Documents.

Counterparts: Any of the Loan Documents may be executed in several counterparts,
each of which when so executed shall be deemed to be an original and which
counterparts together shall constitute one and the same instrument.

Electronic Execution: The words "execution," “execute", "signed," “signature," and
words of like import in or related to any Loan Documents to be signed in connection with
the Loan shall be deemed to include electronic signatures or the keeping of records in
electronic form, each of which shall be of the same legal effect, validity or enforceability
as a manually executed signature or the use of a paper-based recordkeeping system,
as the case may be, to the extent and as provided Parts 2 and 3 of the Personal
Information Protection and Electronic Documents Act (Canada) and the Electronic
Commerce Acl, 2000 (Ontario), or any other similar laws based on the Uniform
Electronic Commerce Act of the Uniform Law Conference of Canada.

Calculations: All interest calculated under this Commitment Letter shall be computed
based on the actual number of days elapsed in a year consisting of 365 days.

Paramountcy: In the event of aﬁy inconsistency or conflict between any of the
provisions of the Commitment Letter and any provision or provisions of the Security, the
provisions of the Commitment Letter will prevail.

Disclosure: KingSett Mortgagé Corporation acted on behalf of 12 lenders in the
previous fiscal year.
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SCHEDULEC
PROJECT MONITOR MANDATE / REPORTING

" HIGH RISE
GENERALLY ON THE ROLE OF THE PROJECT MONITOR

The below aims to set out what is* expected by KrngSett from the Project Monitor, While the
below lists our minimum requirements, we anticipate the Quantity Surveying professional will
usé their best judgiment ‘and provide additional information as needed to alert KrngSett of any
matenal issues as they emerge on slte/ durmg the life of the pro;ect

" Quantity Surveyor to review the drawing back‘ageslnclu'ded ‘5id cormment on Whether
or not the drawings are adequate for prlcmg Commentary should clarlfy whether the
drawrngs are approxrmately at:: . :

Class A stage- ' commehtary should clarify lf the drawmgs are 'lssued for
- Constitction* or'lssuedforTender T

o 'vxew the Borrower s prop o &c detarled Pro;ect Budget as revrsed and approved by fhe
: " iy, ﬂonS' Th' ‘”reVleW of the soft costs

o local crty charges' v

3. review all materlal cost-ltems contracts and change orders with trades the review must
include commentary with regards to the documentatnon mcluded in the major frade

'-contracts and any exclusro {

) 4 f 'Request / conf irm quantUm of any contemplated trade contract change orders or extras
““ not yet approved with the Borrower and / or Constructlon Manager.

5, confirm all fundrng sources mcludrng wrthout limitation, equity, purchaser dep05|ts
deferrals, mezzanrne ﬂnanclng and constructlon loan, as applicable;
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11.

12.

13.

14,

15.

16.
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confirm that Minimum Project Equity has been injected into the Project on the agreed-
upon land valuation contained in the Commitment Letter and costs incurred to date;

confirm that the Borrower has continually maintained thé Minimum Project Equity at all
times; '

confirm the adequacy of the interest expense carried in the Project Budget including,
without limitation, the preparation of independent Project cash flows.

confirm the adequacy of the contingency allowances carried in terms of construction risk
and other soft costs;

confirm the costs incurred to date through a review of all invoices, the Borrower's trial
balance, aged payables listing, cancelled cheques, etc. (backup to costs to be made
available on request);

confirm applicable development charges and levies relating to the Project including,
without limitation, parkland deduction, regional and municipal, education, Section 37 and
any other applicable municipal fees; .

confirm the expected timing of payments and prepare a cash flow;

as required by the Lender, provide commentary on relative experience of major trade
contractors and the construction manager, and any requirement for bonding.

review any leases for conformity to landlord's work and tenant inducement allowances
within the Project Budget;

review the Project construction time schedule (the "Project Schedule”) to confirm
overall reasonableness and allowance for lost weather days, statutory holidays etc.; the
commentary must:

(@) Confirm whether the schedule is suitably detailed with all key activities listed and
has a clear critical path that the Quantity Surveyor can track

(b) Confirm whether the schedule includes a procurement schedule
review allowance for appropriate HST and whether this is to be funded by the Lender or

the Borrower and, where the Project includes residential rental units, validate the amount
of self-assessed HST included in the Project Budget.

Management Contract:

1.

review the development manage'ment agreement to confirm the requirements and any
other material agreements against the Project Budget;

review the CCDC-Fixed Price Contract or construction management contract (and
associated budget), as applicable, as follows:

(a) If the contract is not a CCDC contract, please confirm what kind of contract it is
(for example, fixed price, construction management etc).
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(b) all arm's length CCDC-Fixed, Price Contracts should be, reviewed in terms of
.. reasonableness; conformlty to. the latest desrgn documents, Project Schedule

.. and for front end.loading, in'the case of non-arm's length contracts, an estimate
... should b& completed (QS to corifirm the reasonableness of the contract amount);

“(0) construction management contracts should be rewewed m terms of the overall
, PI‘O]BCt and the Pro;ect Schedule, R .

(d) ‘for constructlon managemen contracts, the constructron manager‘s budget
~.... should be confirmed for reasonableness by review of fixed price trade contracts,
letters of intent, and trade Guotations (supported by bid levelliing: analysns) with
an estimate for all uncommitted items (QS to confirm the reasonableness”of
uncommitted-allowancés). All information reviewed, including Bld Levellmg, must
be madé available to. the Lender upon request .

thér with-a summary of major contracts still to be
schedule for all un-awarded scopes of work

! ?‘--""Commentary on h !

(g) o _Please list all contracts / LOls'/ Quotes usmg a format srmllar to the table below

-Trade.‘.... . - 'Drawmgslncluded Amount
- o+ | Excavation. . ... E&lssued for Permlt Lgl — : $5,000,000.00
$5 ooo“ooo.oo
$225 000.00
A " $30 000 000 00
"Co‘n's'truotlon, 3 »-‘let rate contract $2 500 000 00

‘the Borrower's schedule of presales‘and'provtde a summary of‘sold and unsold
Units (including without limitation parking Units and locker Units) in terms of both Units
and revenue;

‘2‘.-;_ ;;;' revrew all agreements of purc_ nd sale to confirm presale requirements have been

met in terms of sales;"

3.  reviewcontracted deposnts and the Borrower's ledger of deposits to confirm deposits as
"~ asource of funds have been met an :

4, review mortgage pre-approvals for quallfledpresales
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Permits and Approvals: Provide a list of all the permits and approvals required for the project,
as well as the expected timing of receipt of the approvals and permits. Review all of the
development agreements, building permits, and other municipal / regional agreements and, in
the case where not all permits are available, identify which permits have been received and any
that have been applied for and anticipated timing of receipt. -

Letters of Credit: confirm the amounts of any réquired letters of credit and whether any or all
of the letters of credit are duplicates of Project costs included within the Project Budget.

Insurance: review the insurance provided in terms of period of coverage, insured parties, loss
payable and the sum insured.

Other Conditions:

1, review all loan agreements and commitment letters including, without limitation, any
deposit insurance agreement and amendments for the financing of the Project;

2, confirm the purchase price for the lands upon which the Project is to be constructed by
reviewing the purchase and sale agreement and supporting documents;

3. review all available architectural and engineering plans and specifications for conformity
with the Project Budget, along with all awarded contracts, letters of intent or tendered
quotations;

4, review all environmental site assessments reports, geotechnical reports and

hydrogeology reports, as applicable, and confirm that all recommendations are included
within the Project Budget;

5. review all design consuitant contracts in conjunction with a review of costs incurred to
date to confirm the adequacy of applicable budgets. The commentary should confirm
whether there is a Prime consultant for the project, and confirm that adequate funds are
left in the cost to complete for the contract administration phase of the project of the
design team; and

6. review all sales, legal and marketing agreements in conjunction with a review of costs
incurred to date to confirm the adequacy of applicable budgets and the timing of
commission payments with respect thereto. .

7. If there are any off site storage items being claimed by the Borrower, the associated
documentation should be enclosed, including the Bill of Sale and insurance documents.
Please note that for off site amounts in excess of $40,000 the QS needs to visit the site
where the offsite storage materials are being retained.

Other:

1, identify any potential issues that may affect the completion of the Project in accordance
with the Project Budget and the Project Schedule;

2, provide any additional recommendations as they become apparent during the Project

Monitor's review and discussions with the Borrower and the Lender.
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3. List any outstanding documents that have been requested but not received. For
example, if backup to invoices have been requested but not received, this should be
noted.

APPENDICES REQUIRED IN THE PRELIMINARY REPORT:
The followmg are a list of the Appendlces requrred in the Preliminary report

' (a) Borrower’s cost ledger/ Borrower’s 1ob cost report

(b)  Quantity Surveyor's Capital Cost Summary (CCS) - -, e

“Artecoridiiiation betweshithe Quaritity Surveyor's CCS and the Borrower's ledger

t (g) Cash flow

: (h) A progress matrlx showmg what has been completed to date on site (example
= matnx mcIuded) v e _ :

O R 'Borrowers sales report

15‘;!."'-___-".;- () ; Deposrt Trust summary

g | The Constructron Manager s mvorcel Contractor s rnvorce If appllcable executed
: coples of'change orders should be included

L ‘PI'OjeCt Monltor’s Certlﬂcate for Payment .
(p) 2P roject Monrtor Certlflcate
(o) Statutory Declaratlo SIB j Worksafe statement

- O Off site’ Storage Agreements (rf off srte storage has been claimed, please enclose
- ina separate appendl Jaisin S

(s) . . Building Permits & Development agreements (as they are received)

(t) " Contracts/ Backup to' costs belng reported as committed (as they are received)

39
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(u) Insurance Certificates

(v) Legal Survey

" PROGRESS DRAW REPORTS PRIOR TO SUBSEQUENT ADVANCES FOR WORK-IN-
PLACE:

During construction of the Project the Project Monitor is to prepare monthly progress draw
reports inclusive of the following information. )

Outstanding documents:

1. Every monthly report should have a list of outstanding documents and / or a list of
documents that have been requested but not received. Examples of items we need flagged:
a. Statutory Declaration has not been received for the last payment
b. Consultant reports have not been received for the last reporting period
c. Insurance certificates are out of date
d. WSIB out of date
e. Invoice backup to Borrower’s cost ledger requested but not received
f. Off site storage agreements are not available or inadequate.
~g. Any other material items

Site Visit:

1. conduct monthly site inspections prior to every draw reguest, including photographs and
commentary on all work-In-place and the status of the Project;

2. confirm if there are any materials stored off-site and ensure that appropriate bill of sales
and off-site material documentation is provided, including a thorough review of the
documents to ensure the addresses, the names of the parties and the dollar amounts
are correct and in line with contractual arrangements, Please note that for off site
amounts in excess of $40,000 the QS needs to visit the site where the offsite storage
materials are being retained and;

3. provide commentary on the status of physical progress on-site and whether it is

progressing in accordance with the Project Schedule. Commentary should:

(a) Provide an overall summary of the progress on site

(b) Outline whatvhas been completed since the last report was issued

(c) Compare actual progress to the schedule, noting how progress compares to the

critical path. If the schedule is slipping, QS is to clarify how the Borrower &
Construction team are addressing this.
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(d)  The report should include a table with clear milestones, and the milestones
should be no more than 6 months apart. Milestone dates not to be changed
. without prior discussions with KingSett Capital.
- :(‘e'); '. 'Pfrbvidé an updatedprogressmatnx (Safﬁinfe one will be provided)

Project Budget, Cost-to-Date and Cost-to-Complete:

1. review the Borrower's draw re'Q'Uest baséd on a Project cost report, invoices and aged

. payables:listing, and update and confirm the cost of work completed to date including
holdbacks; T O R TI ,

2. Fuither to the above, the QS must'do a review of all the hard cost.invoices to ensure

-ainiounts claimed are in [ing"with progréss on site, including"all ‘costs tied to general
..o féquirerents and trade ifvoices (full backup of hard costs to be made available on

" 3. iipdate the Project Budgef and comment on any ameridments to the Project Budget
. based on a review of the latest information and discussions with the Borrower;,

4, réview and update the P‘féjéct cash ﬂbw'projections and advise on any necessary
~_ revisions. Cash flow should include a reasonable forecast of the construction hard costs,
x4 and-all-key milestones in the.project per the baseline schedule should be shown in the

I'e‘gend;-. SR i) S e P .

©5i:1 comment on the adequiacy of the remaining contingency allowances;

6 ;r'é‘;i'ew cancelled cheques to confirm that all matérial costs claimed in the Borrower's last
: - draw request have been paid; and. . e e

Statutory: Declaration of Progress Payment Distribution
hould: chieck that thie: Statutory Declaration has been
oner and i up to date: If the statutory. Declaration isn't

utive summary of the report: . s -

Scelve: and review a standar
WSIB; certificate...Th

2. identify and cémment on any’amendments to thé constriiction budget to refléct approved

change orders, requested change orders under review, and the impact of same on

" contingencles. With regards to contemplated change orders, the Quantity Surveyor
should request updates on a monthly basis;

M 1

review any additional contracts'r & last draw report for conipleténess of

scope, construction budget, and Project Schedule;

4. h 6dhﬂrm committed costs“'fdéﬁtiﬁing"éWérdéd contracts, letters of intent and trade
guotations and provide an updated summary of major contracts still to be awarded, and
a tendering schedule for such remaining un-awarded scopes of work.
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5, Consultant field review reports should be included as an Appendix to the report. Aside
from the architect's field review reports, reports should include reports issued by the
Shoring Engineer, Civil Engineer, Mechanical and Electrical Engineers, Structural
Engineer, and any other designers as relevant to the particular project. If these reporis
have been requested but not received this should be noted in the Executive summary.

6. provide éommentary on the relative experience of any new major trade contractors and
any requirement for bonding; and

7. review and comment on any additional new change orders over $100,000, explaining
what has caused the increase to the budget.

Loan Calculation/iMonthly Draw:

1. prepare a Loan advance calculation outlining work completed to date, work-in-place,
holdback amounts, value of change -orders, estimate of cost-to-complete, and
recommended source of funding breakdown; and

2. reconcile any deposit use with deposits received to date.
Sales and Deposits:

1. review and analyze the Borrower's updated presale and/or deposit schedule and provide
~ comments on any material changes from the last draw report; and

2. where deposits are held in trust, obtain an updated confirmation from the trustee as to
the amounts held.

Permits and Approvals:

1. The QS report should note which agreements and permits have been received and, in
the case where not all permits are available, identify which permits have been applied
for together with the anticipated timing of receipt and the impact on construction
progress, if any; and :

2, confirm the amounts of any required letters of credit and whether any or all of these are
duplicates of Project costs included within the Project Budget.

Insurance: review insurance provided in terms of period of coverage, insured parties, loss
payable and the sum insured. If any insurance documents are out of date this should be noted
in the Executive summary of the report.

Other:

1. identify any potential issues that may affect the éompletion of the Project in accordance
with the Project Budget and the Project Schedule;

2. provide any additional recommendations as they become apparent during the Project
Monitor's review and discussions with the Borrower and the Lender;

3. All Monitoring reports should include the following Appendices:
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(a) Borrower's cost ledger / Borrower’s job cost report
(b)v Quantity Surveyor's Caprtal Cost Summary (CCS)
(c) A reconciliation between the Quantity Surveyor's CCS and the Borrower’s ledger
(d) . A constructron cost report (CCR)
- (e) - Draft Margrn Calculatron '
(f) ] A current project schedule |

e Gash flow (ust be kept UP t° date V

- (h) A progress matrix showrng what has been completed to date on srte (example
TN matrlx rncluded) e e .

~ "(i)v" ‘ Borrowers sales report
.' (J) Deposrt Trust summary

- o ® - The Constructron Manager’s invoice / Contractor’s rnvolce If .applicable,
wen T . executed copres ofchange orders should be mcluded

p sructura 3 mec anlcal electrrcal geotechnical
' -‘?“;"-"reports asavarlable) : i EOR

‘ Srte Photographs (mrmmum of 8 photos once structure is at grade)

E ge Ag laimed, 'plea's‘é::'enclose
Cin aseparate appendix) TP

A (r) : Burldrng Permrts & Development agreementsi(as they are received)

(s) i Contracts l Backup to costs berng reported as commrtted (as they are received)

® Insurance certificates (when updated / renewed)
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SCHEDULEE
REPORTING

The Borrower shall provide the Lender with copies of the following regarding the Loan Parties
and the Project:

1.

any and all insurance policy renewals and/or amendments within ten business days of
the issuance thereof. The Lender may, in its unfettered discretion, require its insurance
consultant to conduct an insurance review at the Borrower's expense;

ongoing Project information including, but not limited to, strata plan documentation,
working -and final architects' / engineers' drawings, construction budgets, artist's
renderings, and floor plans for the proposed Units;

annually or as otherwise requested from time to time by the Lender evidence of the
payment of all property taxes, local improvement rates and charges with respect to the
Project;

within 90 days of the end of each of its fiscal years, or if the Borrower is an individual,
each calendar year, or more often if requested by the Lender, the Borrower shall provide
to the Lender:

(a) notice to reader financial statements of the Borrower and of any corporate
Guarantor, including a balance sheet and supporting schedules, a detailed
statement of income and expenditures and supporting schedules, and a
statement of change in cash flow; and

(b) in the case of an individual Borrower or personal Guarantor, net worth
statements may be supplied in lieu of financial statements;

on a monthly basis, Project sales list updates and all newly executed firm and binding
purchase and sale agreements with respect to the sale of Units; and

atthe Leﬁder's request from time to time, the Borrower shall provide the Lender with any
other relevant updates regarding the Project.
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SCHEDULEF,
NOTICE TO PROPERTY TAX AUTHORITY

Re: _ Borrower:

,. 105’ UnlverSIty Vlew Homes Ltd

s ‘Northwést F

: I/we have: :‘authonty to bmd the
:‘Corporatxon

Iwe have authonty to bind the Corporatmn

. P s 'gt'y‘(;ivf(gf}\’ddi‘é‘ssﬁ o

Roll Number:- - -

. (Please complete iri full)
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SCHEDULE G
PRE-AUTHORIZED DEBIT FORM

I/we authorize KingSett Mortgage Corporation ("KingSett") or its affiliates and the financial
institution designated (or any other financial institution |/we may authorize at any time) to debit
my/our bank account for regular recurring payments and/or one-time payments from time to
time, for payment of all monies owing under a mortgage granted to and in favour of KingSett
(the "Mortgage"). Regular recurring payments will be debited from my/our specified account
monthly on the due date specified in the Mortgage. The entry in my/our bank statement will
constitute my/our receipt.

I/We acknowledge that the regular recurring payments may vary from time to time in light of
changes to realty taxes, interest adjustments, arrears, fees or, if the Mortgage bears a variable
interest rate, because of interest rate fiuctuations. 1/We agree that no prior notification of the
amount of each regular recurring payment will be given to me/us and |/we specifically waive any
pre-notification requirements in respect of same. KingSett will abtain my/our authorization for
any other one-time or sporadic debits,

If there is a change in the bank and/or account numbers from which payments are to be drawn,
and if the new account is in my/our name, then only a new personalized cheque marked “VOID"
will be required for KingSett to draw from the new account.

This authorization may be revoked by the undersigned on 30 days prior written notice. A sarﬁple
cancellation form and further information on cancellation rights may be obtained from the
financial institution noted above or by visiting www.cdnpay.ca.

I/We have certain recourse rights if any debit does not comply with this document. For example,
I/we have the right to receive reimbursement for any debit that is not authorized by, or is not
consistent with, this document. More information on recourse rights may be obtained from the
financial institution noted above or by visiting www.cdnpay.ca.

Borrower Name

Address : Province
City Postal Code
Phone #

FI Name: Institution #
Account # Transit #
Address Province

City Postal Code

Authorized Signatures(s)

Name(s)
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SCHEDULE H
PROJECT BUDGET

The total Project Budget has been represented by the Borrower to be $560,000,000 as set out below.

Budget.

Land Costs $53,000,000 |-
Hard Costs 311,700,000 |
Soft Costs 20,836,771
DCs and Levies 55,871,000
DMFees.. ... . 1,500,000
Marketing & Comm. 19,544,109
Financing Costs 78,382,500,
Contingéhcy. 19,165,620.
TOTAL .. $560,000,000 |

Page 41 of 60

47




SCHEDULE ]
SALES LIST
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SCHEDULE J
ESG SURVEY

KingSett Mortgage Investments - ESG SURVEY

KingSett Capital is committed to integrating best-in-class ESG practices throughout all its investment
vehicles. We kindly ask that you complete this questionnaire so that we can track the Environmental,
Social and Governance performance of the mortgage investments managed by KingSett Mortgage
Corporation. :

- Date:
Borrower: ... ..
Property:
Completed By:

Please fdent
being ﬂnanced

General "

Envrronmental
Initiatives:-,

(please select .
all thatapply to |
the property. .. |
being ﬂnancéd)

O Green burldtng ce“r'nr cations (ex: LEED 'BOMA WELL)
Ols the property s carbon footpnnt tracked?. o
'EI Are carbon offsets purchased to offset embodred or operational carbon? -

Soclallmpact

e ‘ -’DOther R "-; LETEL e

.GOVerﬁaﬂb;e‘ ] Does your organrzatron have an ESG strategy or annual report?
0 Does your organization have ESG performance targets (ex. emissions reduction, dlversrty
targets)?

O Does your organrzatron have any responsrble hiring or contracting policies in ptace?

0 Other : oy R

Please tell us about any other ESG initiatives' not h!ghlfghted above:
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SCHEDULEK
BORROWER HUMAN RIGHTS DECLARATION

Capitalized terms used herein but not otherwise defined shall have the meaning ascribed
thereto in this Commitment Letter.

In consideration of the closing of the above-captioned transaction, the undersigned hereby
declares that it is in compliance with the following Human Rights Standards.

Initials
Freely Chosen Employment: Workers in the Borrower's supply chain are not forced, ’
bonded, indentured, or subjected to involuntary prison labour.

Child Labour Avoidance: Child labor is not employed anywhere within the Borrower's
supply chain. The term “child” refers to any person under the age of 15, or under the age
for completing compulsory education, or under the minimum age for employment in the
country, whichever is greatest.

Health and Safety: The Borrower and its suppliers provide adequate and safe working
conditions and comply with applicable health and safety policies and laws.

Wages and Benefits: Compensation complies with all applicable wage Jaws, including
those relating to minimum wages, overtime hours and legally mandated benefits.
Employees earn fair wages, as determined by applicable local law.

Working Hours: Work weeks should not exceed the maximum set by local law.

Respect in the Workplace: Employees are treated with respect and dignity and work in
an environment that is free from unlawful discrimination and harassment.

I hereby declare that the foregoing particulars are true to the best 6f my knowledge and belief,
as of the day of , 20 .

BORROWER: »

Surrey Centre District NW GP Ltd., in its capacity as
general partner for and on behalf of District Northwest
LP

Name:
Title:
I/we have authority to bind the Corporation
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.

We understand that the Partnership is in default of its obligations to Kingsett Mortgage Corporation
(“KMC”") and KMC is unwilling to finance the construction of the Development unless the
transactions contemplated by this LOI are concluded.

Il believes that the potential exists to participate in the Partnership pursuant to the terms

presented in this LOl so that the Partnership will be able to satisfy KMC’s requirements for
construction financing and complete the Development.

2. Proposed Participation

The Proposed Participation would be structured as an acquisition by Il of units in the
Partnership subject to a recapitalization of the Partnership and refinancing of existing debt as
generally expressed in the steps below, with the final structure of the Proposed Participation to be
determined upon the completion of the Definitive Agreement (as hereinafter defined).

(a) I will be issued units in the Partnership for the purpose implementing the below steps.

(b) The current and sole shareholder of the General Partner will transfer 100% of the issued and
outstanding shares on a fully-diluted basis to JJll, for nominal consideration, free and clear
of all pledges, liens (statutory or otherwise), security interests, or other charges.

(c) The current and sole shareholder of the Nominee will transfer 100% of the issued and
outstanding shares on a fully-diluted basis to Il for nominal consideration, free and clear
of all pledges, liens (statutory or otherwise), security interests, or other charges.

(d) Il shall appoint such persons as directors and officers of the General Partner and Nominee
as it determines in its sole discretion.

(e) The Partnership shall file an amendment to the Disclosure Statement disclosing the change in
the description of the Developer resulting from steps (a) and (d) above and any other “material
changes” as defined in REDMA required at such time. (the “Seventh Amendment to Disclosure
State

(f) The Partnership shall seek amendments to all purchase and sale contracts related to the Pre-
Sold Units, amending the outside date to such date determined by Il The Proposed
Participation shall be conditional on 80% of the purchasers of the Pre-Sold Units entering into
the aforementioned amendment and such purchasers have not exercised their recission rights
afforded by REDMA.

(g) The Partnership shall discharge all of its debts, liabilities, and obligations owed to third parties
other than those incurred in the ordinary course of the Development and those owing to KMC
in relation to the land loan advanced to the Partnership. For certainty, the Partnership shall
payout and discharge mortgage no. CA9754858 as registered in favour of IHI Developments
Ltd, Garmeco Canada Consultants Ltd., IHI Holdings Ltd., and R.A.R. Consultants Ltd. against
title to the Property and obtain a release, satisfactory to |l

(h) I shall contribute $20,000,000.00 to the Partnership as cash and $2,000,000.00 as
recognition of a performance bonds to be provided by to the City for an aggregate capital
contribution of $22,000,000.00.

G T <= convert all debts, liabilities, and obligations
owed to it by the Partnership into units in the Partnership with a recognized capital contribution
of $3,000,000.00. Such participation shall be subject to, and in consideration for,
executing a release of all liabilities, obligations, and debts owed to the Partnership by !
the General Partner, and the Nominee related to the Development.
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(i) Thind Properties Ltd. (“Thind”) shall have its interest in the Partnership, including current
capital account, converted to a capital contribution of $15,000,000.00.

(k)

shall convert its interest in the debt of the

Partnership held by KMC into units in the Partnership with a recognized capital contribution of

$10,000,000.00. Such participation shall be subject to, and in consideration for, a reduction of
the existing debt of the Partnership held by KMC, as of the current date, in an amount equal to

$10,000,000.00 — being

capital contribution in the Partnership.

I hind, and I (collectively, the “New Limited Partners”) shall enter into an

amended and restated partnership agreement, to be prepared by - counsel. The
amended and restated partnership agreement shall include the following terms:

() Development management, day-to-day decision making, and all accounting functions
shall be made and performed by the General Partner. The only decisions requiring
unanimous approval .of the Limited Partners shall be those decisions requiring
unanimous approval under the Partnership Act. All decisions requiring approval by the
Limited Partners shall be determined by those Limited Partners by a resolution passed
by not less than 75% of the aggregate number of votes cast by those Limited Partners
entitled to do so.

(i) Distributions of the Partnership to the New Limited Partners shall be distributed as

follows:

A

F.

firstly, to JJJll in proportion to their capital contributions until all of its capital
contributions have been repaid in full;

secondly, to | IIINEEIEEE in rroportion to their respective capital
contributions until all of their capital contributions have been repaid in full;
thirdly, to in proportion to their respective capital
contributions, until each have received a priority,
cumulative return of Prime plus 3%, not compounded, on their respective
capital contributions. “Prime” means the fluctuating rate of interest charged by
The Toronto-Dominion Bank as its prime rate to customers in Vancouver,
British Columbia on loans denominated in Canadian dollars;

fourthly, to Thind in proportion to its capital contributions until all of its capital
contributions have been repaid in full;

fithly, to Il until Il has received a net profit return of $50,000,000.00;
and

sixthly, 50% to [JJJlj and 50% to Thind as to all remaining funds, if any.

Access to Information

Forthwith following execution of this LOI, the Partnership and Thind shall make available to I
all further documents, materials, and information regarding the Partnership, Development, and
Property as reasonably requested by i or its legal counsel and shall permit Il or its agents,
to have access to the assets and business of the Partnership, General Partner, and Nominee for
purposes of inspection and investigation. All such information shall be subject to the confidentiality
terms of this LOI. The General Partner (on its own behalf and on behalf of the Partnership), the
Nominee, and Thind shall execute or cause to be executed and returned to Il as soon as
reasonably possible following the execution of this LOI, all consents, authorizations, or letters of
authority which may be necessary for ] to execute in order for I to conduct such due
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diligence searches in connection with the Proposed Participation as Il determines to be
necessary, in its sole discretion.

4, Exclusive Dealings

Following execution of this LOI by all parties and until the earlier of the execution of the Definitive
Agreement and January 15, 2025, neither the Partnership, the General Partner, the Nominee, nor
Thind, shall, directly or indirectly, through any representative or.otherwise, solicit or entertain offers
from, negotiate with or in any manner encourage, discuss, accept or consider any proposal from
any other person relating to the acquisition of the Development, Property, or any interest or assets
of the Partnership, in whole or in part, or relating to any merger, consolidation or business
combination with the Partnership.

5. Purchaser's Due Diligence and Conditions

The Definitive Agreement shall remain subject to, and conditional upon, the satisfaction of certain
conditions including, but not limited to:

(a) the Partnership obtaining construction financing from KMC on terms and conditions satisfactory
to it to be set forth in an amended and restated loan agreement. This agreement shall, amongst
other things, provide for $400,000.00 to $425,000.00 of financing at an interest rate of Prime
plus 2.0%, a term of 48 months, and confirmation that KMC shall terminate and release all
guarantees and other obligations of the Partnership in support of other development projects
of entities related to, or affiliated with, Thind financed by KMC.

(b) the Partnership receiving unconditional approval from South Coast British Columbia
Transportation Authority (Translink) of the proposed shoring plan for the Development;

(c) the Partnership receiving satisfactory fixed-price commitments from key sub-contractors for
construction of the Development including, but not limited to, shoring, excavation, form work,
reinforcing steel, HVAC, electrical, and glazing;

(d) the Partnership receiving approval from the City for the waiver of bonus density, parking
shortfall, and building permit fees in the approximate, aggregate amount of $10,000,000.00
and deferral of payment of any such fees to after the date a provisional occupancy permit for
all of the units which comprise the first tower of the Development is granted by the City;

(e) financial analysis of the Partnership and Development budget to confirm a profit margin of at
least 15%, based on a projected $600,000,000.00 of gross revenue, net of any commissions,
bonuses, marketing fees and incentives of |l to be completed and reviewed by Il or
its authorized agent or representative;

(H review and confirmation of the basis for the amount of Thind’s capital contribution
($10,000,000.00) within the amended and restated limited partnership agreement of the
Partnership; and

(g) all other investigations or due diligence customary in a transaction of a similar nature to the
Proposed Participation and any other due diligence, investigations, inspections or inquiries of
the Property which JJl] deems necessary or desirable.

6. Definitive Agreement

Il =nd the New Limited Partners shall negotiate and endeavor to execute a definitive investment
agreement (the “Definitive Agreement”) to facilitate the Proposed Participation. The Definitive
Agreement shall contain such terms and conditions, including but not limited to, conditions
precedent, representations, warranties, covenants and indemnities which are consistent with the
terms stated herein and which are customary in transactions of this nature.
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I (cgal counsel shall prepare the first drafts of the Definitive Agreement.

Prior to the closing date as determined in the Definitive Agreement, Thind shall obtain at its sole
cost a representations and warranties insurance policy effective as of the closing date with respect
to those representations and warranties to be provided in the Definitive Agreement.

Laws

This LOI will be interpreted and enforced in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein.

Real Estate Broker

The parties represent and warrant to each other that to the extent either has dealt with or engaged any
broker, finder or other person in connection with the Proposed Participation, that such party solely is
obligated for any and all commissions claimed by such person, and that such party agrees to indemnify
and hold the other party harmless and defend the other on account of any loss, damage, liability or
expense, including reasonable legal fees and expenses, incurred by reason of a demand for payment
by such broker, finder or other person.

Confidentiality

The terms and conditions of this LOI, including the Proposed Participation itself, are confidential
and each of - and Thind agree that they shall not disclose the specific terms of this LOI to
anyone at all save and except (to the extent necessary on a need-to-know basis directly in
connection with the Proposed Participation) their -professional advisors, accountants, solicitors,
investors, lenders and consultants or pursuant to an order of a court of competent jurisdiction, and
further provided that Thind may disclose this LOI to the other New Limited Partners.

Notice

Any notice under this LOI shall be in writing and shall be delivered either personally or by facsimile
transmission to the party to whom it is addressed and shall be deemed received upon personal delivery
or facsimile transmission.

Costs

Il =nd Thind will each bear their own costs and expenses in connection with this LOI, the
Definitive Agreement and the Proposed Participation.

Counterparts and Delivery

This LOI may be executed in any number of counterparts, each of which when executed and
delivered shall be deemed an original, and all of which when taken together shall constitute one
and the same document. This LOlI may be delivered by facsimile transmission or electronic
transmission in pdf or similar universally readable format and all persons may rely upon such
facsimile or electronic delivery of this LOI for all purposes.

Time of the Essence

Time is of the essence hereof.

Binding Provisions

Save and except for this Section 14, and Sections 4, 9, and 11, which Sections constitute a legally
binding agreement between Thind and [JJilj (for which good and valuable consideration has been
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paid by each party, the receipt and sufficiency of which are hereby acknowledged by each party),
this LO! is a non-binding proposal only and neither this LO! nor any prior or subsequent discussions
shall bind either party to enter into the Definitive Agreement or to reach agreement on the terms
thereof. Furthermore, it is understood that the purpose of this LOI is to work towards the settlement
and execution of the Definitive Agreement. Neither the expenditure of funds nor the undertaking of
actions in furtherance of the Proposed Participation shall be considered partial performance or a
binding agreement, nor shall it be the basis for any reliance upon the terms of this LOI by anyone
except as otherwise provided herein.

[remainder of page intentionally left blank]
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If the above terms are acceptable to the Partnership, the General Partner, and Thind Properties Ltd., please

so indicate by signing below and returning the enclosed copy of this LOI by no later than 5:00 p.m. PDT on
October 2024, after which time this LOI will be null and void and of no further force or effect.

Regards,

Per:

ACCEPTED AND AGREED to this day of , 2024

Thind Properties Ltd.

Per:

Daljit Thind

Surrey Centre District NW GP Ltd. as general partner of
District Northwest Limited Partnership

Per:

Daljit Thind

Surrey Centre District NW GP Ltd.

Per:

Daljit Thind
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ARTICLE 1
DEFINITIONS, INTERPRETATION

1.1 Definitions

In this Agreement capitalized terms used but not defined herein shall have the meaning
ascribed thereto in the Mortgage. Otherwise, in this Agreement:

(a)

(b)

(©
(d)
(e)

®

(&

"Distributing Party" means, collectively, Lumina Eclipse LP, Minoru Square
Development Limited Partnership, and 6511 Sussex Heights Development Ltd.;

"Distributions" means any distributions declared and paid by any Distributing
Party in cash to and in favour of the Assignor including, without limitation any and
all cash dividends or distributions, as and when declared, received or receivable
upon or in respect of any units or shares, as applicable of any Distributing Party
and all cash interest payments or money payable or paid on account of any return
or repayment of capital in respect of any units or shares, as applicable, of any
Distributing Party or otherwise distributed in respect thereof or which shall in any
way be charged to, or payable or paid out of, the capital of the Assignor in cash and
all money received from time to time by the Assignor in connection with the sale
of any of the units or shares, as applicable, of any Distributing Party;

"Effective Date" has the meaning ascribed to it in Section 4.3(b);
"Enforcement Notice" has the meaning ascribed to it in Section 4.3(b);

"Indebtedness", in respect of any Person, is used in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such Person at any time
assumed, incurred or made, however arising, whether or not now due, absolute or
contingent, liquidated or unliquidated, direct or indirect, and whether such Person
is liable individually or jointly with others, irrespective of the regularity or validity
thereof or of any security therefor;

"Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor
and any of the other Covenantors to the Assignee arising under any of the Loan
Documents; and

"Loan Obligations" means the obligations of the Mortgagor and any of the other
Covenantors arising under the Loan Documents.

1.2  Interpretation

For the purposes of this Agreement, all references to the singular include the plural where
the context so admits, the masculine to include the feminine and neuter gender and, where
necessary, a body corporate, and vice versa.

WSLEGAL\059445\00061129759466v3
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Headings

In this Agreement, the headings have been inserted for reference only and shall not define,
limit, alter or enlarge the meaning of any provision of this Agreement.

ARTICLE 2
AGREEMENT

Assignment

As continuing collateral security for the payment of the Loan Indebtedness and
performance of the Loan Obligations, the Assignor hereby assigns, transfers and sets over
unto the Assignee, its successors and assigns, and grants a security interest in, all of the
Assignor’s right, title, estate and interest and benefit, both at law and in equity, in and to
the Distributions and, subject to Section 4.1, with full power and authority to enforce all
the rights, claims or causes of action the Assignor may have with respect to the
Distributions including the right to bring action to recover moneys with respect to the
Distributions. Notwithstanding the assignment of the Distributions, the Assignee shall not
be responsible or liable for any obligations of the Assignor respecting the units or shares,
as applicable, of any Distributing Party or the Distributions, which remain the sole
obligation of the Assignor.

Value and Attachment

The Assignor acknowledges that value has been given and that the Assignor has rights in
the Distributions. The Assignee and the Assignor have not agreed to postpone the time for
attachment of the security interest created by this Agreement and the Assignor and the
Assignee intend that the security interest shall attach to the Distributions upon execution
of this Agreement.

Perfection

The Assignor shall from time to time as may be required by the Assignee with respect to
the Distributions take all actions as may be requested by the Assignee to perfect the security
interest at the expense of the Assignor.

ARTICLE 3
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations, Warranties and Covenants

The Assignor represents and warrants to and in favour of the Assignee that the Assignor
has good right, full power and absolute authority to assign the Distributions to the
Assignee, and has not performed any act or executed any other instrument, other than
pledge agreements previously delivered to the Assignee with respect to the units or shares,
as applicable, held by the Assignor in each Distributing Party, which might prevent the
Assignee from operating under the terms and conditions of this Agreement or which would
limit the Assignee in such operation.
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Survival

All representations and warranties of the Assignor made in this Agreement or in any of the
other Loan Documents are material, shall survive and shall not merge upon the execution
and delivery of this Agreement and shall continue in full force and effect. The Assignee
shall be deemed to have relied upon the representations and warranties notwithstanding
any investigation made by or on behalf of the Assignee at any time.

ARTICLE 4
RIGHT TO DEAL

Right to Deal

Until the occurrence of an Event of Default which is continuing and subject to Section 4.2,
the Assignor is solely permitted to receive, retain and enjoy the benefits of and deal with
the Distributions and to enforce all the rights, claims or causes of action the Assignor may
have with respect to the Distributions, and the Assignor shall retain all the benefits, rights,
advantages and powers accruing to it with respect to the Distributions, and the applicable
Distributing Parties shall be entitled to deal with the Assignor until receipt of written notice
from the Assignee stating that they should no longer deal with the Assignor and the notice
shall be good and sufficient authority for so doing;

No Dealings with Distributions
That the Assignor shall not, without the prior written consent of the Assignee:

(@) assign, encumber, pledge or hypothecate the Distributions other than to the
Assignee and shall not do or omit to do or permit any act to be done which either
directly or indirectly has the effect of waiving, releasing, reducing or abating any
rights, remedies or obligations of any party thereunder or in connection therewith,
other than as permitted under the Loan Documents; and

(b)  do any act or thing or omit to do any act or thing that would have the effect of
terminating or cancelling the Assignor's right to receive the Distributions, or of
modifying, amending, or varying the constating documents of any Distributing
Party, or waiving, releasing or reducing or discounting the applicable Distributing
Parties obligations with respect to the Distributions in any case if such act or
omission would be materially adverse to the Assignee.

Acceleration and Enforcement
Upon the occurrence of an Event of Default which is continuing

all of the Loan Indebtedness shall, at the Assignee's option and without notice to the
Assignor, become immediately due and payable, the security hereby constituted will, at the
option of the Assignee, immediately become enforceable, and the Assignee may, inits sole,
absolute and unfettered discretion, exercise its rights in respect of the Distributions in
addition to all other rights and remedies afforded by applicable law, in equity or otherwise.
The Assignee's remedies are cumulative and the Assignee shall have the right to enforce
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one or more remedies successively or concurrently in accordance with the Mortgage and
applicable law and the Assignee expressly retains all rights and remedies not inconsistent
with the provisions in this Agreement. The Assignee's exercise of one right or remedy does
not preclude its exercise of any others. The provisions of this clause do not and are not
intended to affect in any way any rights of the Assignee with respect to any Loan
Obligations or any Loan Indebtedness which may now or hereafter be payable on demand,;
and

if the Assignee elects to enforce its rights and remedies under this Agreement, the Assignee
or its agent shall give written notice (the "Enforcement Notice") concurrently to the
Assignor and Distributing Parties advising that the Assignee has elected to enforce its rights
and remedies under this Agreement and require each Distributing Party to pay all
Distributions directly to the Assignee until the Assignee further notifies the Assignor and
each Distributing party that such Enforcement Notice is withdrawn, and the Assignor
covenants and agrees, at the request of the Assignee, to join with the Assignee in such
notice and hereby irrevocably appoints the Assignee as its attorney to join the Assignor in
such notice.

Waiver of Event of Default

The Assignee may waive any Event of Default or breach of covenant and shall not be bound
to exercise its rights hereunder or to serve the Enforcement Notice upon the Distributing
Parties upon the happening of any Event of Default but any such waiver shall not extend
to any subsequent Event of Default.

Default and Power of Attorney

So long as the Loan Indebtedness and the Loan Obligations, or any portion thereof, remains
outstanding:

(a)  the Assignor hereby irrevocably appoints the Assignee or any person or persons,
whether an officer or officers or an employee or employees of the Assignee or not,
to be a receiver or receivers, or may institute proceedings in any court of competent
jurisdiction for the appointment of a receiver (hereinafter called a "Receiver”,
which term when used herein shall include a receiver or a manager or a receiver
and manager) of the Distributions (including any interest, income or profits
therefrom) and may remove any Receiver so appointed and appoint another in such
Receiver's stead;

(b)  the Assignor hereby irrevocably constitutes and appoints any officer or director or
manager for the time being of the Assignee the true and lawful attorney of the
Assignor, with full power of substitution, to do, make and execute all such
statements, assignments, documents, acts, matters or things with the right to use the
name of the Assignor whenever and wherever it may deem necessary or expedient
and from time to time to exercise all rights and powers and to perform all acts of
ownership with respect to the Distributions in accordance with this Agreement,
which power of attorney is given for valuable consideration, is coupled with an
interest, and is irrevocable until registration of a complete discharge of the
Mortgage;
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(c) if any action is brought by the Assignee or any Receiver to enforce any rights with
respect to the Distributions, the Assignor agrees to cooperate fully with and assist
the Assignee in the prosecution thereof;

(d)  without limiting any other provision of this Agreement, upon and during the
continuance of an Event of Default, the Assignor hereby specifically authorizes and
directs each party upon written notice to it by the Assignee to make all payments
due under or arising with respect to the Distributions directly to the Assignee and
hereby irrevocably authorizes and empowers the Assignee after an Event of Default
and for so long as it is continuing to request, demand, receive, and give acquittance
for any and all amounts which may be or become due or payable or remain unpaid
at any time to the Assignor with respect to the Distributions, and in the Assignee's
discretion, to file any claims or take any action or proceeding, either in its own
name or in the name of the Assignor or otherwise, which the Assignee may deem
necessary or desirable in its sole discretion; and

(e)  the Assignee shall not be required or obligated in any manner to make any demand
or to make any inquiry as to the nature or sufficiency of any payment received by
it, or to present or file any claim or take any other action to collect or enforce the
payment of any amounts which may have been assigned to the Assignee or to which
the Assignee may be entitled hereunder at any time or times.

Continuing Security

Notwithstanding any variation of the terms of the Mortgage or any of the other Security
Documents, or any extension of time for payment or any release of any security, this
Agreement shall continue as general and collateral security for the Loan Indebtedness and
observance and performance of all of the Loan Obligations. This Agreement and the
assignments granted hereby are in addition to and not in substitution for any other security
now or hereafter held by the Assignee.

Assignee's Obligations and Limitation on Liabilities
It is expressly acknowledged and agreed by the Assignor and the Assignee that:

(a) effective from and after the date of the Enforcement Notice, the Assignee shall be
entitled to enforce all of the rights and remedies granted to it hereunder;

(b)  nothing herein contained shall oblige the Assignee to assume or perform any
obligation of the Assignor to the Distributing Parties in respect of or arising out of
the constating documents of any Distributing Party or with respect to the
Distributions. The Assignee may, however, after the occurrence of an Event of
Default which is continuing, at its option, assume or perform any such obligations
as the Assignee considers necessary or desirable to obtain the benefit of the
Distributions, free of any set-off, deduction or abatement, and any money expended
by the Assignee in this regard shall form part of and be deemed to form part of and
be deemed to form part of the Loan Indebtedness and bear interest at the Interest
Rate;
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(c)  the Assignee shall only be liable to account for such moneys as shall actually be
received by the Assignee by virtue of this Agreement at the address provided
herein, less reasonable collection charges and costs (including, without limitation,
legal costs on a solicitor and client basis) and other reasonable expenses to which
the Assignee may be put, and the Assignee shall not be responsible for any act or
default of any agent employed by the Assignee for the collection of any such
amounts. Such moneys when so received by the Assignee shall be applied in
accordance with the provisions of the Mortgage and the Assignee shall not be
responsible for diligence in the collection of any moneys as contemplated herein;
and

(d)  the Assignee shall not be by reason of this Agreement or the exercise of any right
granted herein, responsible for any act committed by the Assignor or any breach or
failure to perform by the Assignor in respect of or arising out of the constating
documents of any Distributing Party or with respect to the Distributions.

Reassignment/Discharge

The Assignee may, at any time and whether or not an Event of Default has occurred,
without further request or agreement by the Assignor, reassign to the Assignor, its
successors and assigns, the Distributions by an instrument of reassignment in writing
executed by the Assignee delivered to the Assignor, its successors and assigns, at the
address for notice herein provided. Such instrument upon delivery shall constitute a good
and sufficient reassignment of all of the Assignee's right, title, interest and estate in and
benefit of the Distributions and a good and valid release and termination of obligations (if
any) of the Assignee with respect thereto. Such reassignment shall not expressly or
impliedly constitute any representation or warranty by the Assignee to the Assignor as to
the Distributions or anything related thereto. This Agreement will remain in full force and
effect until registration of a complete discharge of the Mortgage by the Assignee, which
discharge shall be deemed to be a reassignment of this Agreement and the Distributions in
favour of the Assignor. On the complete discharge of the Mortgage, the Assignee will, at
the request and at the sole cost and expense of the Assignor, execute and deliver to the
Assignor such instruments as may be necessary or effective, in registrable form, to
evidence the termination of this Agreement and the reassignment to the Assignor of the
Distributions.

ARTICLE 5
MISCELLANEOUS

Payments

Any payments required to be made by the Assignor to the Assignee under this Agreement
will be made at the address of the Assignee set out in Section 5.9 (or at any other place
specified by the Assignee by written notice to the Assignor) in immediately available funds
in lawful Canadian currency, without any set-off, counterclaim or deduction.
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Failure of Indulgence Not Waiver

No extension of time, waiver, or other indulgence given by the Assignee to the Assignor,
or anyone claiming under the Assignor, shall in any way affect or prejudice the rights of
the Assignee against the Assignor or any other Covenantor unless explicitly set forth in
writing and signed by the waiving party. No failure to exercise or delay in exercising any
right, remedy, power or privilege arising from this Agreement will operate or be construed
as a waiver thereof, nor will any single or partial exercise of any right, remedy, power or
privilege under this Agreement preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege. Each power and right under this
Agreement is cumulative and is in addition to and not in substitution for any other rights
and remedies at law, or in equity or otherwise.

Modification

No modification or waiver of this Agreement is binding on the Assignee unless made in
writing and signed by a duly authorized officer of the Assignee.

Entire Agreement

On execution and delivery by the Assignor, this Agreement is deemed to be finally
executed and delivered by the Assignor to the Assignee and is not subject to or affected by
any condition as to the receipt by the Assignee of any of the other Security Documents or
as to the execution and delivery by any of the other Covenantors to the Assignee of any
other Loan Documents, nor by any promise or condition affecting the liability of the
Assignor. No agreement, promise, representation or statement by the Assignee or any of
its officers, employees or agents unless in this Agreement forms part of this Agreement,
has induced the making of it, or affects the liability of the Assignor or any Covenantor
under it.

Severability

Wherever possible, each provision of this Agreement shall be interpreted in such a manner
as to be effective and valid under applicable law, but if any provision of this Agreement
shall be prohibited by or invalid under applicable law, such provision shall be ineffective
to the extent of such prohibition or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Agreement.

Non-Merger

The giving of this Agreement is by way of additional and collateral security for the payment
of the Loan Indebtedness and the performance of the Loan Obligations and not in
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any
of the other Loan Documents shall not be merged hereby and in case of an Event of Default
that is continuing, proceedings may be taken under this Agreement, the Mortgage, or any
of the other Security Documents or any one or more of them at the option of the Assignee.
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Paramountcy

The provisions of any agreement between the Assignor and the Assignee in connection
with the Loan Indebtedness, including but not limited to any loan application in respect
thereof, the Mortgage and all of the other Loan Documents, shall form part of this
Agreement except where inconsistent with the provisions hereof. In the case of any
inconsistency between this Agreement and the Mortgage, the provisions of the Mortgage
shall prevail.

Assignability

The Assignor hereby consents to the Assignee assigning, transferring or selling all or any
portion of its interest under this Agreement in connection with the assignment, transfer or
sale of that portion of its interest in the Loan Indebtedness and the Loan Obligations.
Without limiting the foregoing, the Assignee may enter into participation, contending or
syndication agreements with other lenders in connection with this Agreement, the Loan
Indebtedness and the Loan Obligations. The Assignee may provide information of a
financial or other nature to any prospective assignee or transferee or other lenders
concerning the Assignor, this Agreement, the Loan Indebtedness and the Loan Obligations.

Notices

Any notice, demand, approval, consent, information, agreement, offer, payment, request or
other communication to be given under or in connection with this Agreement shall be in
writing and shall be delivered by personal delivery, prepaid courier service, postage
prepaid registered mail or by electronic or digital transmission to the relevant party,
addressed:

(@ to the Assingor:

Name: Thind Properties Ltd.
Address: 700 —4211 Kingsway,
Vancouver, B.C., V5H 176

Fax No.: 604-451-7740

(b)  to the Assignee:
Name: KingSett Mortgage Corporation

Address: Scotia Plaza, 40 King Street West, Suite 3700
Toronto, Ontario, M5H 3Y2

Attention: Justin Walton, Executive Director, Mortgage Investments
e-mail: JWalton@kingsettcapital.com

and to:

Attention: Scott Coates, Managing Director, Mortgage Investments
e-mail: Scoates@kingsettcapital.com
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Fax No.: 416-687-6701

and such notice or other communication shall be deemed to have been given and received
on the day on which it was delivered personally or by courier, or transmitted by electronic
or digital transmission (or, if such day is not a business day or if delivery or transmission
is made on a business day after 5:00 p.m. at the place of receipt, then on the next following
business day) or, if mailed, on the third (3™) business day following the date of mailing;
provided, however, that if at the time of mailing or within three (3) business days thereafter
there is or occurs a labour dispute or other event which might reasonably be expected to
disrupt the delivery of documents by mail, any notice or other communication hereunder
shall be delivered or transmitted by means of recorded electronic communication as
aforesaid. Each party may change its address for notice by providing notice of same in
accordance with the foregoing.

Expenses, Fees and Indemnity

The Assignor will pay to the Assignee all costs, charges and expenses, including all
administrative fees, legal fees and professional fees, incurred by the Assignee in connection
with the collection of any amount payable under this Agreement by the Assignor to the
Assignee. The Assignor shall indemnify the Assignee against all claims, loss or damages
arising out of or in connection with any breach or default by the Assignor under this
Agreement.

Applicable Law

This Agreement and the rights and obligations of the Assignor and the Assignee under it
are governed by and construed according to the laws of the jurisdiction in which the
Property is situate and the laws of Canada applicable therein. Each of the parties hereto
hereby consents and agrees that the courts of the Province of Ontario shall have non-
exclusive jurisdiction to hear and determine any claims or disputes between the Assignor
and the Assignee pertaining to this Agreement or to any matter arising out of or relating to
this Agreement. Nothing in this Agreement shall be deemed or operate to preclude the
Assignee from bringing suit or taking other legal action in any other jurisdiction to realize
on the Distributions, or to enforce a judgment or other court order. The Assignor expressly
submits and consents in advance to such jurisdiction in any action or suit commenced in
any such court, and the Assignor hereby waives any objection which the Assignor may
have based upon lack of personal jurisdiction, improper venue or forum non conveniens, to
the extent permitted under applicable law.

Time of the Essence
Time is of the essence of this Agreement.
Execution by the Assignee

This Agreement need not be executed by the Assignee to be binding on and to enure to the
benefit of the Assignee.
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Counterparts

This Agreement may be executed (including by DocuSign or other electronic means) in
any number of counterparts and delivered (including by DocuSign or other electronic
means) in any number of counterparts, each of which (including any electronic
transmission of an executed signature page), is deemed to be an original, and such
counterparts together constitute one and the same agreement.

Further Assurances

The Assignor will promptly do all further acts and execute and deliver such further
documents the Assignee considers necessary or advisable to carry out the terms or intent
of this Agreement.

Successors and Assigns

This Agreement is binding on and enures to the benefit of the Assignee and the Assignor
and their respective executors, administrators, successors and permitted assigns and to any
Person to whom the Assignee may grant any participation in this Agreement, the Loan
Indebtedness or the Loan Obligations or any power, remedy or right of the Assignee under
this Agreement or any of the Assignee's interest herein or in the Loan Indebtedness and the
Loan Obligations.

Multiple Parties

If the Assignor consists of more than one party, this Agreement will be read with all
necessary grammatical changes and each reference to the Assignor includes each and every
such Person individually. All covenants and agreements herein of the Assignor are the joint
and several covenants and agreements of each such Person. If the Assignee consists of
more than one party, this Agreement will be read with all necessary grammatical changes
and each such party or any one or more of them is entitled to enforce each right and remedy
of the Assignee under this Agreement.

-- signatures follow on next page --
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