" Fiisis the 1stAffidavit of Michael Foy in this case
and was made on December 12, 2025.
Z 1§=26

i
No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
PRICE CAPITAL:PARTNERS INC.
_ PETITIONER
AND: o
1274877 B.C. LTD.
KINNAIRD KONVERSION LIMITED PARTNERSHIP
KINNAIRD KONVERSION GP INC.
RESPONDENTS

AFFIDAVIT

|, Michael Foy, businessman, of Toronto, in the Province of Ontario, SWEAR THAT:

| am the President of the petitioner, Price Capital Partners Inc., and as such, | have

ill.
personal knowledge of the facts hereinafter deposed to, except where stated to be based
on information and belief, in which case | verily believe them to be true.

2. | am authorized to make this affidavit on behalf of the petitioner.

3. | have read the Petition, ! have adopted the terms and definitions set out therein, and |
make this affidavit in support of the petitioner’s application for:

" (a) an order appointing KSV as the Receiver, and
(b) an approval and RVO approving the Transaction.

Qvetview

4, The respondent, 127, is the registered owner and trustee of the Lands. Attached hereto
and marked Exhibit “A” Is a true copy of a land title name search for 127 which shows
title for the Lands.

5. The respondent, Kinnaird, is the beneficial owner of the Lands.

6. The petitioner, Price Capital, is a secured creditor with the Price Capital Mortgage
registered against title to the Lands in seconcd place after the Portage Mortgage and is
also secured through the Price Capital GSA.

7. Price Capital is the fulcrum creditor and seeks an order on the terms set out in Order

attached as Schedule A" to the Petition on the basis set out therein, which includes, inter

alia, the fact that there is a significant shortfall between the appraised value of the Lands
and the combined amounts of the Portage Indehtedness and the Price Capital

Indebtedness.
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The Secured Indebtedness

8. Pursuant to the Promissory Note, Price Capital, as the lender, agreed to provide to
Kinnaird, as the borrower, an interim land loan in the amount of $5,902,208.22, plus
interest accruing at 8% per annum. Attached hereto and marked Exhibit “B” is a true
copy of the Promissory Note.

9. The Promissory Note was secured by the Price Capital Mortgage. Attached hereto and
marked Exhibit “C” is a true copy of the Price Capital Mortgage.

10.  The Promissory Note was also secured by the Price Capital GSA. Attached hereto and
marked Exhibit “D” is a true copy of the Price Capital GSA.

11. As at October 16, 2025, the Price Capital Indebtedness was $6,229,333.75, exclusive of
legal and other costs, with interest continuing to accrue.

12. Further to a demand letter dated October 10, 2025, as at October 1, 2025, the Portage
Indebtedness was $18,123,750.00 exclusive of legal and other costs, with interest
continuing to accrue.

13. The Portage Indebtedness is secured by, inter alia, a similar mortgage registered in first
place ahead of Price Capital Mortgage against title to the Lands. Attached hereto and
marked Exhibit “E” is a true copy of the mortgage registered against title to the Lands by
Portage.

Default and Demands for Repayment

14, By letter dated October 10, 2025, Portage provided written notice to the Debtors that they
had failed to make an interest payment, which constitutes an event of default, and
therefore made formal demand for full repayment of the Portage Indebtedness. Attached
hereto and marked Exhibit “F” is a true copy of written notice from Portage to the Debtors.

15. By letter dated October 17, 2025, Price Capital provided written notice to the Debtors that
the default of the Portage Indebtedness was an event of default under the Price Capital
Indebtedness, and therefore made formal demand for full repayment of the Price Capital
Indebtedness. Attached hereto and marked Exhibit “G” is a true copy of written notice
from Price Capital to the Debtors.

16.  The Debtors have failed to make full repayment of either of the Portage Indebtedness or
the Price Capital Indebtedness and have failed to make monthly interest payments since
October 2025.

Marketing of the Lands

17. The Lands have been listed for sale and marked by Avison Young starting in or around
April 2025.

18.  Attached hereto and collectively marked Exhibit “H” is a true copy of the Marketing

Brochure for the Lands from Avison Young and a Marketing Progress Report for the Lands
from Avison Young dated August 11, 2025.

251917-#6625967.2



19.

To date, other than the Transaction, | know of no qualified offers that have been received.

Appraised Value of the Lands

20

21,

The Appraisal provides a current market value of the Lands: (i) as improved of
$21,220,000.00; and (ii) as if vacant of $20,760,000.00, both as of October 30, 2025.
Attached hereto and marked Exhibit “I” is a true copy of the Appraisal.

The Appraised Value is less than the combined amount of the Portage Indebtedness and
the Price Capital Indebtedness such that there is a shortfall in excess of $3,000,000.00,
with interest and fees continuing to accrue.

Need for Receivership Order and Reverse Vesting Order

22,

23

24,

25.

26.

27.

Due to limited market interest, which Price Capital attributes to current softness in the
market, Price Capital has determined that acquiring the Lands is necessary to protect its
position as a secured lender in a secondary position behind Portage with a shortfall
between the Appraised Value and the combined amount of the Portage Indebtedness and
the Price Capital Indebtedness. Price Capital intends to hold the Lands and pursue a sale
when market conditions improve.

To facilitate the acquisition, Price Capital proposes to complete the Transaction by way of
RVO, which will avoid the property transfer tax estimated to be in the range of $600,800.00
to $614,600.00 based on the Appraised Value and maximize the amount of the sale price
for the Transaction.

Price Capital is the fulcrum creditor and seeks the appointment of a receiver to facilitate
the Transaction by way of RVO, through a credit bid of the full amount owing under the
Portage Indebtedness and the Price Capital Indebtedness.

To the best of my knowledge, the proposed RVO will not prejudice any stakeholders.

| was not physically present before the lawyer as commissioner, but | was in the lawyer’s
electronic presence, linked with the lawyer utilizing video technology, and following the
process for the remote commissioning of affidavits.

| acknowledge the solemnity of making this affidavit and | acknowledge the consequence
of making an untrue statement.

AFFIRMED BEFORE ME at the City of Surrey,

in the Province of British Columbia this 42" day )

of December, 2025 jetesy £
M f)

A Commissioner for taking Affidavits within British
Columbia

) MICHAEL FOY

251917-#6625957.2
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This is Exhibit “A” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British
Columbia, the day of December, 2025.

"

A Commissioner for taking affidavits within
British Columbia




12/10/25, 11:35 AM

/LTSA

2025-12-10 11:34:51

Title Search Results

Requestor: Sharon Martin

File Reference: 251917

Search & Retrieval Services

61 search results found in Land Title District: All Land Title Districts

1274877 B.C. LTD.

)
(]

0

Title Number
CAB859091 ()
CA8855090 ()
CAB859089 ()
CAB859088 ()
CA8859087 ()
CA8859086 ()
CA8859085 ()
CA8859084 ()
CAB859083 ()
CA8859082 ()
CA8859081 ()
CA8859080 ()
CAB859079 (=)
CAB859078 ()
CAB859077 ()
CA8859076 (=)

CABB59075 ()

Land Title District

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

https://apps.ltsa.calsrs/app#/printPage

Status

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

Parcel Identifier

000-814-148

000-814-130

000-814-121

000-814-113

000-814-083

000-814-075

000-814-059

000-814-041

000-814-032

000-814-024

000-814-016

000-813-982

000-813-974

000-813-966

000-813-958

000-813-940

000-813-931

Short Legal Description

S/NWS2195/////56

S/NWS2195/////55

S/NWS2195/////54

S/NWS2195/////53

S/NWS2195/////52

S/NWS2195/////51

S/NWS2195/////50

S/NWS2195/////49

S/NWS2195/////48

S/NWS2195/////47

S/NWS2195/////46

S/NWS2195/////45

S/NWS2195/////44

S/NWS2195/////43

S/NWS2195/////42

S/NWS2195/////41

S/NWS2195/////40

™
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12/10/25, 11:35 AM

0

CJ

CAB859074 (=)
CABB59073 ()
CABB59072 ()
CAB859071 ()
CAB859070 ()
CAB859069 (=)
CABB59068 ()
CABB59067 (=)
CABB59066 ()
CABB59065 ()
CAB859064 (=)
CABB59063 (+++)
CABB59062 (++)
CABB59061 (++)
CA8859060 ()
CABB59059 (=)
CABB59058 ()
CA8859057 ()
CAB859056 ()
CAB859055 ()
CA8859054 (=)
CAB859053 ()
CAB859052 (=)
CA8859051 (=)

CA8859050 (=)

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

https://apps.Itsa.calsrs/app#/printPage

Search & Retrieval Services

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

000-813-923

000-813-893

000-813-877

000-813-869

000-813-851

000-813-842

000-813-834

000-813-826

000-813-800

000-813-796

000-813-770

000-813-761

000-813-753

000-813-745

000-813-737

000-813-729

000-813-711

000-813-702

000-813-699

000-813-681

000-813-672

000-813-664

000-813-656

000-813-630

000-813-621

S/NWS2195/////39

S/NWS2195/////38

S/NWS2195/////37

S/NWS2195/////36

S/NWS2195/////35

S/NWS2195/////34

S/NWS2195/////33

S/NWS2195/////32

S/NWS2195/////31

S/NWS2195/////30

S/NWS2195/////29

S/NWS2195/////28

S/NWS2195/////27

S/NWS2195/////26

S/NWS2195/////25

S/NWS2195/////24

S/NWS2195/////23

S/NWS2195/////22

S/NWS2195/////21

S/NWS2195/////20

S/NWS2195/////19

S/NWS2195/////18

S/NWS2195/////17

S/NWS2195/////16

S/NWS2195/////15



12/10/25, 11:35 AM

CAB859049 ()
CAB859048 ()
CAB859047 (=)
CABB59046 ()
CAB859045 ()
CA8859044 ()
CA8859043 (=)
CAB859042 ()
CA8859041 ()
CA8859040 ()
CAB859039 ()
CA8859038 (=)
CABB59037 ()
CABB59036 (=)
CA8859096 ()
CABB59095 ()
CA8859094 ()
CA8859093 ()

CAB859092 ()

Charge Number

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster .

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

New Westminster

Land Title District

No charges for selected owner name.

https://apps.ltsa.ca/srs/app#/printPage

Search & Retrleval Services

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

Status

000-813-613
000-813-605
000-813-591
600-813-583
000-813-567
000-813-559
000-813-541
000-813-532
000-813-516
000-813-508
000-813-494
000-813-478
000-813-460
000-812-277
000-814-199
000-814-181
000-814-172
000-814-164

000-814-156

Nature of Interest

S/NWS2195/////14

S/NWS2195/////13

S/NWS2195/////12

S/NWS2195/////11

S/NWS2195/////10

S/NWS2195/////9

S/NWS2195/////8

S/NWS2195/////7

S/NWS2195/////6

S/NWS2195/////5

S/NWS2195/////4

S/NWS2195/////3

S/NWS2195/////2

S/NWS2195/////1

S/NWS2195/////61

S/NWS2195/////60

S/NWS2195/////59

S/NWS2195/////58

S/NWS2195/////57

M

”
e
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This is Exhibit “B” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British
Columbia, the day of December, 2025.

—

A Commissioner for taking affidavits within
British Columbia



PROMISSORY NOTE

$5,902,208.22 Date: June 16, 2025
(""Issue Date'")

TO: Price Capital Partners Inc. ( the "Holder')
c/o 100 Canadian Road
Toronto, Ontatio
MIR 45 ("Holder's Address")

FOR VALUE RECEIVED, Kinnaird Konversion Limited Partnership, by its general partner,
Kinnaird Konversion GP Inc, (the "Maker"), hereby promises to pay to or to the order of the
Holder, at the Holder's Address, the principal amount of FIVE MILLION NINE HUNDRED TWO
THOUSAND TWO HUNDERED EIGHT DOLLARS AND TWENTY-TWO CENTS
($5,902,208.22), of lawful money of Canada (the "Principal Amount"), together with interest at
the rate of Eight Percent (8%) per annum (“Interest Rate™), such interest to accrue, commencing
on the Issue Date, on $4,450,000 of the Principal Amount (the “Principal Interest Bearing
Amount”) or so much thereof as shall remain unpaid from time to time, provided that in the event
the Maker commences payment of and continues to pay, each month, interest accruing on the
Principal Interest Bearing Amount hereunder, for so long as the Maker continues making such

monthly interest payments, the Interest Rate shall be Six Percent (6%) pet annum non
compounding simple interest.

The Maker shall pay to the Holder interest calculated in the manner aforesaid on the Principal
Interest Bearing Amount, or so much thereof as shall remain unpaid from time to time, at the
Interest Rate as well after as before default, as well after as before maturity, and as well after as
before judgment; all interest on becoming overdue to be forthwith added to and treated (as to
payment of interest thereon) as forming part of the Principal Amount and to bear compound
interest at the Interest Rate, as well after as before default, as well after as before maturity and as
well after as before judgment.

In the event the Principal Amount is not paid on the Maturity Date or such earlier date provided
for herein, the entire Principal Amount and accrued and unpaid interest thereon shall, from and

after the date the Principal Amount is due and payable, bear interest at the Interest Rate calculated
monthly.

The Principal Amount and accrued interest at the Interest Rate on the Principal Interest Bearing
Amount shall be due and payable in full on June 16, 2026 (the “Maturity Date”) provided that if,
prior to the Maturity Date, the Maker secures refinancing for the existing First Mortgage, the
Maturity Date will be extended to such date that is the maturity date of such refinancing, provided
that in no event will the Maturity Date be later than June 16, 2028.

The Principal Amount of this Note and all accrued interest shall be immediately due and payable
upon the occurrence of any one or more of the following events:

(i) if there is a sale, transfer or disposition of the real property municipally known as 65

#57348348v2<FIRMDOCS> - Promissory Note (6316199 2)
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1% Street, New Westminster, British Columbia (the “Property”);

(i)  if the Maker shall be in default of its obligations under the existing first mortgage in
favour of Portage Capital Nominee Corp. registered at the Land Title Office under
charge number CA8859099 as modified by charge number CB1247915 with respect
to the Property (collectively, the “First Mortgage”);

(iii) if the Maker or GP is in default any of its covenants and obligations under this
Agreement or the Security, other than its covenants and obligations relating to the
payment of principal and interest under this Note and the Security, and such default is
not remedied within ten (10) days after delivery of notice of such default by the Holder;

(iv) if any order is made or a resolution passed for the winding-up of the Maker or GP or
if a petition with respect thereto is filed against either of them or if an authorized
assignment for the benefit of creditors is made by either of them or if a receiver or
agent is appointed by or on behalf of a secured creditor of either of them or pursuant
to a court order or an application is made under applicable companies legislation or
notice of intention to make a proposal is filed or a proposal is made by the Maker or
GP to their creditors under applicable bankruptcy legislation;

(v) if an encumbrancer, whether permitted or otherwise, takes possession of any
substantial part of the personal or real property of the Maker, including the Property,
or any process of a court, execution, distress or analogous process becomes
enforceable or is enforced against any substantial part of the personal or real property
of the Maker including the Property and the Maker or GP not instituting proceedings
to vacate or lift such execution, distress or analogous process; and

(vi) if the Maker or GP commits any act of bankruptcy, becomes insolvent or bankrupt,
makes an unauthorized sale in bulk of its assets or any secured creditor exercises its
rights against the Maker or GP.

The Principal Amount shall be increased from time to time to add thereto the amount of any loan
advances made by the Holder to the Maker from time to time after the date of this Note, all of
which shall bear interest at the Interest Rate and be secured by the Security.

The Maker hereby waives presentment, demand, notice of dishonor, notice of protest, notice of
non-payment and any other notice required by law to be given to the Maker on this Note in
connection with the delivery, acceptance, performance, default or enforcement of this Note and
hereby consents to any delays or extensions of this Note, any waivers of any term or condition of
this Note, the release of the Maker under this Note or of any Security given by the Maker in respect
of the Maker's obligations under this Note, and hereby agrees that any action by the Holder or
failure to act by the Holder shall not affect or impair the obligations of any of the Maker, or be
construed as being a waiver by the Holder of its rights under this Note.

This Note shall be governed by the construed in accordance with the laws of the Province of British
Columbia.

#67348348v2<FIRMDOCS> - Promissory Note (6316199 2)
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This Note and everything herein contained shall enure to the benefit of and be binding upon the
parties hereto and each of their respective successors and permitted assigns.

This Note is made pursuant to the provisions of a Unit Redemption and Loan Repayment
Agreement dated May 21, 2025 made between the Holder and the Maker ("Redemption
Agreement"). Capitalized terms used in this Note that are not otherwise defined in this Note shall
have the respective meanings ascribed to them in the Redemption Agreement.

DATED at Vancouver, British Columbia the 16™ day of June, 2025.

KINNAIRD KONVERSION LIMITED
PARTNERSHIP, by its general partner,
Kinnaird Konversion GP Inc.

Per:

Name: Paul Silk
Title: Director

I have authority to bind the General Partner and the
General Partner has the authority to bind the
Partnership.

#57348348v2<FIRMDOCS> - Promissory Note (6316199 2)
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This is Exhibit “C” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British
Columbia, the day of December, 2025.

A Commissioner for taking affidavits within
British Columbia
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"' Land Title Act NEW WESTMINSTER LAND TITLE OFFICE

JUN 172025 10:46:31.001
beLand Mortgage
Title&suvey  Part 1 Province of British Columbia CB21 12487
1. Application [Document Fees: $82.52]
. 250717/ dp
McQuarrie Hunter LLP

1500 - 13450 102 Avenue
Surrey BC V3T 5X3
6045817001

2. Description of Land

PID/Plan Number

Legal Description

000-813-508 STRATA LOT 5 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-460 STRATA LOT 2 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-478 STRATA LOT 3 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-494 STRATA LOT 4 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-613 STRATA LOT 14 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-516 STRATA LOT 6 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-605 STRATA LOT 13 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-532 STRATA LOT 7 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-591 STRATA LOT 12 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-541 STRATA LOT 8 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-559 STRATA LOT 9 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-567 STRATA LOT 10 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-583 STRATA LOT 11 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-761 STRATA LOT 28 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-753 STRATA LOT 27 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-745 STRATA LOT 26 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-621 STRATA LOT 15 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-737 STRATA LOT 25 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-630 STRATA LOT 16 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-729 STRATA LOT 24 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-656 STRATA LOT 17 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-711 STRATA LOT 23 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-664 STRATA LOT 18 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-702 STRATA LOT 22 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-672 STRATA LOT 19 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-681 STRATA LOT 20 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-699 STRATA LOT 21 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-796 STRATA LOT 30 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-800 STRATA LOT 31 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-826 STRATA LOT 32 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-834 STRATA LOT 33 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-842 STRATA LOT 34 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-770 STRATA LOT 29 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-966 STRATA LOT 43 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-958 STRATA LOT 42 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

Form B (Section 225) 2025 06 13 09:18:16.566 1 of 4 Pages

© Copyright 2025, Land Title and Survey Authority of BC. All rights reserved.
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Tile&survey  Part 1 Province of British Columbia

000-813-851 STRATA LOT 35 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-940 STRATA LOT 41 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-869 STRATA LOT 36 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-931 STRATA LOT 40 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-877 STRATA LOT 37 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-923 STRATA LOT 39 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-893 STRATA LOT 38 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-982 STRATA LOT 45 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-016 STRATA LOT 46 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-024 STRATA LOT 47 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-032 STRATA LOT 48 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-041 STRATA LOT 49 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-974 STRATA LOT 44 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-130 STRATA LOT 55 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-121 STRATA LOT 54 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-113 STRATA LOT 53 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-059 STRATA LOT 50 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-083 STRATA LOT 52 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-075 STRATA LOT 51 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-156 STRATA LOT 57 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-164 STRATA LOT 58 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-172 STRATA LOT 59 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-181 STRATA LOT 60 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-199 STRATA LOT 61 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-814-148 STRATA LOT 56 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-812-277 STRATA LOT 1 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

3. Borrower(s) (Mortgagor(s))

1274877 B.C. LTD.
PO BOX 8087, VICTORIA MAIN
VICTORIA BC V8W 3R9

BC1274877

4. Lender(s) (Mortgagee(s))

PRICE CAPITAL PARTNERS INC. AD117352
100 CANADIAN ROAD
TORONTO ON M1R 425

Form B (Section 225) 2025 06 13 09:18:16,566 2 of 4 Pages
© Copyright 2025, Land Title and Survey Authority of BC. All rights reserved. ‘7 I‘:
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5. Payment Provisions

Principal Amount Interest Rate Interest Adjustment Date
$5,902,208.22 See Schedule June 16, 2025
Interest Calculation Period Payment Dates First Payment Date
N/A N/A N/A
Amount of each periodic payment Interest Act (Canada) Statement. The equivalent rate of interest Last Payment Date
N/A calculated half yearly not in advance is N/A
N/A % per annum

Assignment of Rents which the applicant wants Place of payment Balance Due Date
Teglsigear Address in Item 4 June 16, 2026
No

6. Mortgage contains floating charge on land? 7. Mortgage secures a current or running account?
Yes No

8. Interest Mortgaged
Fee Simple

9. Mortgage Terms
Part 2 of this mortgage consists of:
(a) Prescribed Standard Mortgage Terms

A selection of (a) or (b) includes any additional or modified terms.

10. Additional or Modified Terms

11. Prior Encumbrances Permitted by Lender

MORTGAGE CA8859099, AS MODIFIED BY CB1247915
ASSIGNMENT OF RENTS CA8859100
COVENANT CA8859097

Form B (Section 225) 2025 06 13 09:18:16.566 3 of 4 Pages
© Copyright 2025, Land Title and Survey Authority of BC. All rights reserved. , 7 -
/"/
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"' Land Title Act

b Land Mortgage

Titlegsurvey  Part 1 Province of British Columbia

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

Witnessing Officer Signature Execution Date Borrower / Party Signature(s)
MIVLDD 1274877 B.C. Ltd.
YArT-hi By their Authorized Signatory
2025-06-16
Taylor Lingl
Barrister & Solicitor
DLA Piper (Canada) LLP Paul Silk
1133 Melville Street, Suite 2700
Vancouver BC V6E 4E5
604.687.9444
Officer Certification

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124, to take
affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Tit/e Act as they pertain to the execution of this instrument.

Electronic Signature : Digitally signed by‘
Christopher Jose taily
Your electronic signature is a representation that you are a designate authorized to Bett rt Christopher Jose
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that ettencou Bettencourt JCNMFN
you certify this document under section 168.41(4) of the act, and that an executlon JCNMFN Date: 2025-06-17
copy, or a true copy of that execution copy, is in your possession, 10:31:25 -07:00
Form B (Section 225) 2025 06 13 09:18:16.566 4 of 4 Pages

© Copyright 2025, Land Title and Survey Authority of BC. All rights reserved. /.,7 -
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Land Title Act
FORM E
SCHEDULE

Enter the required information in the same order as the information must appear on the Freehold Transfer Form, Mortgage Form or
General Document Form.

5. PAYMENT PROVISIONS:

(b) Interest Rate:

Interest Rate shall be Eight percent (8%) per annum non-compounding simple interest, such interest
to accrue on $4,450,000 of the Principal Amount (the “Principal Interest Bearing Amount”) or so
much thereof as shall remain unpaid from time to time, provided that in the event the Mortgagor
commences payment of and continues to pay, each month, interest accruing on the Principal Interest
Bearing Amount hereunder, for so long as the Mortgagor continues making such monthly interest
payments, the Interest Rate shall be Six Percent (6%) per annum non compounding simple interest

10. Additional and Modified Terms:

This mortgage is not assumable by a subsequent purchaser of the Lands. Any change in the control
of the Mortgagor shall be a default under the terms of this mortgage.

The Mortgagor shall maintain in force a policy of all risks insurance coverage naming the
Mortgagee as second loss payee pursuant to the Standard Mortgage Clause, to the full extent
of the replacement cost of all buildings on the Lands and all buildings which may hereafter be
erected on the Lands. Such insurance policy shall provide for thirty days’ prior notice to the
Mortgagee any cancellation or alteration to the policy. The Mortgagor shall forthwith deliver
copies of such insurance policy to the Mortgagee and the Mortgagor shall provide annual proof
of insurance to the Mortgagee on the anniversary hereof.

The Mortgagor covenants not to further encumber the title of the Lands without the express
written consent of the Mortgagee and to do so shall be a default hereunder.

In the event of the Mortgagor selling or agreeing to sell, or otherwise disposing of or
encumbering the Land, the whole of the principal amount and interest then remaining unpaid
shall forthwith become due and be payable.

It is understood and agreed that the Mortgagor, not being in default hereunder shall be at liberty
to pay off the whole or any part of the balance outstanding without notice or bonus at any time
during the term of this mortgage.

If, prior to the Balance Due Date, the Mortgagor secures refinancing for the existing first mortgage
in favour of Portage Capital Nominee Corp. registered at the Land Title Office under charge number
CA8859099 as modified by charge number CB1247915, the Balance Due Date will be extended to
such date that is the maturity date of such refinancing, provided that in no event will the Balance
Due Date be later than June 16, 2028.

250717-#6316197.1
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This is Exhibit “D” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British
Columbia, the _ day of December, 2025.

A Commissioner for taking affldawts within
British Columbia

[
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GENERAL SECURITY AGREEMENT
THIS AGREEMENT is made June 16, 2025,
FROM:

KINNAIRD KONVERSION LIMITED PARTNERSHIP,
by its general partner, Kinnaird Konversion GP Inc.

AND:
1274877 B.C. LTD.

(collectively the "Debtor”)

TO:

PRICE CAPITAL PARTNERS INC.

(the "Secured Party")
SECURITY INTEREST(S)

In consideration of the terms and covenants contained in this Agreement and in consideration of the
Secured Party granting or having granted to the Debtor credit or financing as set forth in this Agreement,
the Debtor grants to the Secured Party the following Security Interest(s) in the Debtor’s property under
the British Columbia Personal Property Security Act, to secure liabilities and indebtedness of the Debtor
to the Secured Party as set out more particularly below.

The Debtor grants to the Secured Party a security interest in ALL. OF THE DEBTOR’S PRESENT
AND AFTER ACQUIRED PERSONAL PROPERTY WHICH IS SITUATE, PLACED OR INSTALLED
UPON, USED IN CONNECTION WITH, ARISING OUT OF, OR OTHERWISE PERTAINING TO
THOSE LANDS AND PREMISES BEING MORE PARTICULARLY KNOWN AND DESCRIBED IN
SCHEDULE "A”

To the extent that the Secured Party has given or gives value for the purpose of enabling the Debtor
to acquire rights in or to the personal property, the Debtor grants to the Secured Party a Purchase
Money Security Interest in that personal property and in the proceeds thereof,

PROCEEDS

The Debtor grants to the Secured Party a Security Interest in the proceeds derived directly or indirectly
from any dealing with any personal property mentioned above, including accounts receivable, bills of
exchange, insurance proceeds, chattel paper, intangibles, motor vehicles, and all other after acquired
property constituting proceeds.

LIABILITIES AND INDEBTEDNESS OF THE DEBTOR TO THE SECURED PARTY

The Security Interest(s) set forth above secure liabilities, indebtedness, and obligations of the Debtor
to the Secured Party as follows:

(a) Payment of the following Promissory Note or other evidence of indebtedness:
DATE: JUNE 16, 2025 AMOUNT: $5,902,208.22

executed and delivered by the Debtor to the Secured Party, and interest as therein provided,

M
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and all renewals and substitutions therefor;

(b) further advances, if any, to be evidenced by additional Loan Agreement(s) or Promissory
Note(s) or other evidence of indebtedness;

(c) all liabilities and indebtedness of the Debtor to the Secured Party, including liability or
indebtedness under any loan agreement(s), leases, contracts, or otherwise executed by the
Debtor in favour of the Secured Party; and

(d)  the performance of all obligations of the Debtor to the Secured Party evidenced in this
Agreement or in any other contracts or agreements with the Secured Party.

TERMS AND CONDITIONS OF SECURITY AGREEMENT
This Agreement is subject to the following terms and conditions:

1. Definition of Personal Property

Whenever the word “Property” is used in this Agreement, it shall be deemed to extend to and include
the personal property described above, complete with all attachments, accessories, equipment and
accessions thereto, and procseds thereof. Any equipment or accessories placed upon or repairs to the

personal property during the continuance of this Agreement shall become a part thereof and shall be
included in the terms of this Agreement.

2. Use, Removal, and Liens

To the extent permitted by the British Columbia Personal Property Security Act, the Debtor shall not use
the Property for lease and shall not part with possession or control thereof without the written consent of
the Secured Party. The Debtor shall not remove or cause or permit the Praperty to be removed for a
period of longer than 30 days from the province within which the Debtor received the Property at the
time of delivery. The Debtor shall keep the Property in good condition, reasonable wear and tear
excepted, as it was at the time of purchase or at the time the security interest in the Property was granted
to the Secured Party under this Agreement. The Debtor shall keep the Property free and clear of and
from any and all liens and encumbrances and in the event of any lien or encumbrance being placed or
acquired by any person against the Property, the Secured Party may pay off that lien or encumbrance
and add the amount thereof together with all costs incurred to the indebtedness of the Debtor secured
by this Agreement.

3. Loss, Injury or Destruction

The loss, injury, or destruction of the Property shall not operate in any manner to release the Debtor
from its liability to the Secured Party.

4, Remedies and Costs

The Secured Party has the right to realize on the Property in any manner permitted by the British
Columbia Personal Property Securily Act, and the Debtor shall be liable {o the extent permitted by the
Act for all expenses incurred by reason thereof, including all solicitors' fees and charges actually incurred
by the Secured Party on a solicitor and own client basis, and all such costs and charges shall be secured
by this Agreement. The Debtor covenants and agrees to pay the same upon demand to the Secured
Party. In addition the debtor covenants to pay to the Secured Party upon demand any deficiency to which
the Secured Party may be entitled by law.

5. Waiver by the Secured Party

An extension of time or other indulgence granted by the Secured Party at any time shall not extend to or

\‘/I i
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be taken in any manner to effect a waiver of that right at any subsequent time or to preclude the Secured
Party from enforcing the same or any other right at a subsequent time.

6. Default

Time is of the essence of the Debtor's obligations under this Agreement. All or any of the following
constitutes a default by the Debtor:

(a) the Debtor defaults on any payment to the Secured Party or in complying with any of the
covenants or conditions contained in this Agreement or any other agreement with the Secured
Party in accordance with the terms thereof including any Promissory Note(s) referred to in this -
Agreement;

(b) the Debtor dies or, if a corporation or partnership, ceases to carry on business or takes steps to
wind up or close its business;

(c) a demand or an assignment is made against the Debtor or a proceeding for bankruptcy,
receivership, winding up, or insolvency is instituted by or against the Debtor or its Property;

(d) an execution, attachment, or writ is levied upon any of the Property or any of the Property is
confiscated or misused;

- (e) the Secured Party deems itself insecure or decides that the Property is in jeopardy and that the
Secured Party has commercially reasonable grounds to believe that the prospect of payment or
performance is or is about to be impaired or that the Property is or is about to be placed in
jeopardy;

) the Debtor changes its name without giving the Secured Party at least 30 days’ prior written
notice of the proposed name change; or

(9) the Debtor ceases or demonstrates an intention to cease carrying on its business;

In the event of a default by the Debtor in all or any of the manners stated above, the Secured Party has
the right to all remedies referred to in this Agreement and, without restricting the generality of the
foregoing, a right to the full amount of the Debtor's indebtedness to the Secured Party, which full amount
shall, at the election of the Secured Party (notice of which election is waived by the Debtor) be
immediately due and payable. On default and at any time thereafter the Secured Party may proceed to
enforce payment and exercise any of the rights and remedies of the Secured Party provided for in Part
5 of the British Columbia Personal Property Security Act as well as any and all other rights and remedies
possessed by the Secured Party. For the purposes of removal and possession of the Property, the
Secured Party may enter forcibly or otherwise any premises where the Property is or where the Secured
Party believes the Property to be.

7. Release and Waiver

The Debtor expressly waives any action, claim or demand, that it may have by reason of any act that
any of the Secured Parties or its agents may have done or left undone, in connection with repossession
or attempted repossession of the Property, and releases and discharges the Secured Party of and from
all actions, causes of action, claims, and demands of every kind and nature that the Debtor has or may
have as a result of such act.

8. Place of Trial

The Debtor expressly declares that any action or proceeding brought upon this Agreement, or other
agreement referred to in this Agreement, may be brought, and the place of trial shall be in British

[*1.E
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Columbia, and that the law of British Columbia shall apply to this Agreement and to any action or
proceeding brought under this Agreement.

9. No Other Representations

There are no representations, warranties, agreements, or conditions, expressed or implied, statutory or
otherwise, affecting the rights and liabilities of the parties or the attributes of the Property other than as
specifically contained in this Agreement,

10. Assignment and Enurement

This Agreement is not assignable by the Debtor, and all its covenants and conditions shall enure to the
benefit of and be binding upon the parties and their respective heirs, executors, administrators,
successors, and assigns. This Agreement may he assigned by the Secured Party.

11. Insurance

The Debtor shall keep the Property fully insured in a sum not less than the replacement value of the
Property, and the proceeds of any insurance whether paid by reason of loss, injury, return premium, or
otherwise shall be applied towards the replacement of the Property or payment of the obligation secured
by this Agreement, at the option of the Secured Party, The Secured Party may require any insurance on
the Property to be cancelled and new insurance effected in any office to be named by it and may also,
on its own accord, effect or maintain such insurance. All monies paid by it in respect thereof shall
forthwith be added to the indebtedness secured by this Agreement and shall be forthwith due and
payable by the Debtor to the Secured Party at the Secured Party’s option. The Debtor assigns to the
Secured Party the right to any refund or premium that may accrue by reason of the cancellation of any
contract of insurance covering the Property, and the Debtor appoints the Secured Party its attorney and
agent to commence and prosecute in its name any action to enforce payment of any contract of insurance
covering the Property, and to make and file in its name any claim or proof of loss therefore, and to
execute in its name any release or receipt in connection therewith.

12, Repairs

~ If the Debtor defaults in the payment of repairs made to the Property by any third paity, the Secured
Party may pay the amounts so owing, which shall be added to the indebtedness secured by this

Agreement and shall be payable forthwith.

13. Notice

Any demand or notice referred to in this Agreement may be effectively given in the manner provided for

in the British Columbia Personal Property Security Act. The Debtor waives its rights to receive a copy of

any financing statement, financing change statement, or verification statement relating to this

Agreement.

14. Proceeds Held In Trust

All proceeds from the sale or other disposition of any Property under this Agreement realized by the
Debtor or any agent on the Debtor’s behalf shall be held in trust by the Debtor for the Secured Party.

15.  Receiver or Receiver-Manager

The Secured Party has the right to appoint a Receiver or a Receiver-Manager whose rights and duties
shall be as follows: ;

(a) to take possession of and to collect the Property and to act in the name of the Debtor or
otherwise as the Receiver or Receiver-Manager considers necessaty;

M.F
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(b) to carry on or concur in carrying on the business of the Debtor, to employ or retain and discharge
any persons including legal counsel, accountants, engineers, and other reasonably necessary
experts or consultants upon the terms and at the remuneration that the Receiver or Receiver-
Manager considers proper, to keep and repair the Property, and to do all necessary things to
carry on the business of the debtor and that protect the Property;

(c) to make any compromise or arrangements that the Receiver-Manager considers expedient in the
interest of the Secured Party and to agree to any modifications of this Agreement, and to
exchange any part or parts of the Property for any other property suitable for the purposes of the
Debtor on such terms as the Receiver or Receiver-Manager considers expedient, either with or
without payment of money for equality of exchange or otherwise;

(d) to borrow money to carry on the business of the Debtor or to maintain and preserve the whole or
any part of the Property. For the amount from time to time required in so doing, the Receiver or
Receiver-Manager may issue certificates (each called a “Receiver's Certificate”) with interest as
stated therein and the amounts from time to time payable under any Receiver's Certificate shall
be a charge upon the Property in priority to this Agreement;

(e) to sell or lease or concur in the selling or leasing of the whole or any part of the Property;

) to execute and prosecute all suits, proceedings, and actions that the Receiver or Receiver-
Manager in its opinion considers necessary for the proper protection of the Property, to defend
all suits, proceedings, or actions against the Debtor, or any of them as the Receiver or Receiver-
Manager may determine, to appear in and conduct the prosecution and defence of any suit,
proceeding, or action then pending or thereafter instituted and to appeal any suit, proceeding, or
action;

9) to sell the whole or any part of the Property at public auction, by public or private tender, or by
private sale; ,

(h) to effect a sale or lease by conveying in the hame or on behalf of the Debtor or any of them or
otherwise; '

(i) to make any stipulation as to title or conveyance or commencement of title;
1) to rescind or vary any contract of sale or lease;
(k) to resell or release without being answerable for any loss occasioned thereby;

o to sell on terms as to credit that appear to be most advantageous to the Receiver or Receiver-
Manager who shall not be accountable for any monies until actually received; and

(m)  to go into possession of and manage any real property of the Debtor o the ‘extent that such
possession or management is, in the sole discretion of the Receiver or Receiver-Manager,
necessary for or incidental to realising on or dealing with the Property or the exercise of any rights
and duties granted to or imposed upon the Receiver or Receiver-Manager under this Agreement.

16.  Additional Powers of Receiver and Receiver-Manageyr

The net profits of the business managed by the Receiver or Receiver-Manager under this Agreement
shall be applied by the Receiver or Receiver-Manager in any manner it shall see fit, provided that those
net profits shall be applied in a commercially reasonable manner, and the net proceeds of any disposal
of the Property shall be applied by the Receiver or Receiver-Manager in the manner set forth in the
British Columbia Personal Property Security Act.

17. Receiver as Agent of Debtor

-
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The Receiver or Receiver-Manager shall not be liable for any loss unless it is caused by the Receiver's
or Receiver Manager's own negligence or wilful default. The Receiver or Receiver Manager shall be
considered to be the agent of the Debtor, and the Debtor shall be solely responsible for the Receiver's
or Receiver-Manager's acts, defaults, and remuneration.

18. No Merger or Novation

Neither the taking of any judgment nor the exercise of any power of seizure or sale shall operate to
extinguish the obligation of the Debtor to pay the indebtedness secured under this Agreement, and shalll
not operate as a merger of any covenant in this Agreement, and the acceptance of any payment or
alternate security shall not constitute or create a novation, and the taking of judgment or judgments
under any covenant in this Agreement shall not operate as a merger of that covenant.

19.  Title

All ownership interests and all other rights and title to the Property subject to a purchase money security
interest under this Agreement are acknowledged by the Debtor to remain, and fitle to the same is, with
the Secured Party.

20. Debtot’s Covenants
The Debtor covenants with the Secured Party that

(a) all necessary corporaté proceedings of the Debtor and all other things hecessary have been done
to authorize and make the creation and issue of this Agreement and its execution and delivery
legal and valid;

(b) neither of the Debtor nor any subsidiary is subject to any proceedings before any court,
administrative board, or other tribunal that, if decided against the Debtor or either of them or any
subsidiary, would materially adversely affect their respective businesses ar financial status, and
all material claims against and contingent liabilities of the Debtor or any subsidiary have been
disclosed to the Secured Party;

(¢) . neither of the Debtor nor any subsidiary is a party to or bound by any contract or agreement that
will materially adversely affect the business, properties, operations, or financial condition of the
Debtor or either of them or any subsidiary;

(d) the Debtor has good and marketable title (except as otherwise expressly stated in this
Agreement) to the Property, free and clear of all charges and encumbrances, and shall defend
the title to any Property for the benefit of the Secured Party against any adverse claim,; .

(e) the Debtor shall duly pay to the Secured Party any indebtedness secured by this Agreement, the
Loan Agreement, the Promissory Notes, or any other contract with the Secured Party,

0] the Debtor shall duly pay all taxes, rates, or other impositions imposed by any lawful authority on
the Property or on the Secured Party in respect of the Property except where the validity of any
tax, rate, or other imposition is being contested by the Debtor in good faith and the Debtor has
satisfied the Secured Party that the contestation will not involve forfeiture of all or any part of the
Property; '

(9) the Debtor will observe and perform all obligations and all matters and things necessary or
expedient to be observed or performed under or by virtue of any lease, licence, concession, or
other franchise forming part of the Properly iti order to preserve, protect, and maintain all the
rights of the Secured Party and Debtor under this Agreement; '

(h) the Debtor shall duly exercise every right of renewal of any lease, licerce, concession, and
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franchise, and shall obtain a new lease, licence, concession, or franchlee for the longest time or
times, if advantageous, and upon the most favourable terms obtainable, including all rights of
further renewal, and shall forthwith assign to the: Secured Party any new or renewal lease,
licence, concession, or franchise that forms a part of or is related to the Property;

0) the Debtor, if a corporation, shall, at all times, maintain its corporate existence;

1) the Debtor shall not, without the prior written consent of the Secured Party, amalgamate or merge
with any other corporation, including any subsidiary, or apply to be continued under any other
jurisdiction as an entity or body corporate,

(k) the Debtor shall deliver to the Secured Party within 120 days of the close of each financial year,
an audited annual financial statement for the year prepared in accordance with generally
accepted accounting principles;

0] the Debtor shall not create any mortgage or charge on the Property rarking in priority to or equally
with the security interest granted in this Agreement; and

(m)  the Debtor shall forthwith, from time to time, execute all deeds and documents and do all things
that, in the opinion of the Secured Party, are necessary or advisable to better reflect the intent of
this Agreement.

21. Books and Records of the Debtor

The Debtor shall keep, at its principal place of business, accurate books and records of the Property,
and authorizes the Secured Party, its representatives and agents, to enter upon those premises at all
reasonable times, and, whether or not in default, to inspect the books and records of the Debtor. The
Debtor shall from time to time, on request, furnish to the Secured Party in writing all information
requested by the Secured Party relating to the Property or any part thereof. The Secured Party shall be
entitled from time to time to inspect the Property wherever located, and the Secured Party shall have
access to all places where the Property or any part thereof is located and to all premises occupied by
the Debtor.

22.  Additional Rights Upon Default

At the option:of the Secured Party, and to the extent and in a manner provided by the British Columbia
Personal Property Security Act, the Secured Party may elect to retain all or any patt of the Property in
satisfaction of the indebtedness of the Debtor to the Secured Party, or in any partthereof

23. Rights and Remedies Cumulative and Deed

The rights and remedies conferred upon the Secured Party in this Agreement shall be cumulative and
not alternative and shall be in addition to and not in substitution or derogation of any rights and remedies
contained in the British Columbia Personal Property Security Act. Whether or not the Debtor attaches its
corporate seal, if a corporation, this Agreement is intended to be and is deemed to be a deed given
under seal.

24, Future Advances

Nothlng in thrs Agreement shail obllgate the Secured Party to make any advance or loan or future
advance or loan or to renew any note or extend any t|mr= for payment of any indebtedness or liability of
the Debtor to the Secured Party

25. Assrgnment of Renta| Payment

In the event of default under this Agreement, the Del:tor acknowledges and agrees that it has assigned

l"l /'I':,/
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to the Secured Party any rental payments due or to become due from or under any lease of the Property.

26. Definition of Terms

In construing this Agreement, such terms as are defined in the British Columbia Personal Property
Security Act shall have the same meaning as that ascribed to them in the Act.

27. General

This Agreement shall be a continuing security agreement in every respect, and no remedy for the
enforcement of the rights of the Secured Party under this Agreement shall be exclusive of or dependent
on any other such remedy, but any one or more of such remedies may from time to time be exercised
independently or in combination. ; :

The seounty interest created or provided for by this Agreement is intended to attach according to the
provisions of the British Columbia Personal Property Security Act.

If more than one person, including partnerships, corporations, or other entities, executes this Agreement,
their obligations under this Agreement shall be joint and several and all corporations, partnerships or
individuals shall remain liable under this Agreement until all Debtors are released in full.

Whenever the neuter is used in this Agreement, it shall be deemed to include the masculine and the
feminine and the singular shall include the plural, whenever the context so requires.’

Any headings or marginal notes in these Terms and Conditions are not to be construed to be a part of
this Agreement, but rather are intended for the convenience of the parties.

Any provision of this Agreement that is invalid or prohibited by law shall, as to that provision, be severable
and ineffective to the extent of such prohibition or invalidity without invalidating the remaining provisions
of this Agreement.

28.  Copy of Agreement and Waiver

The Debtor acknowledges having received a duplicate executed copy of this Agreement on the date of
its execution. The Debtor waives all rights to receive from the Secured Party a copy of any financing
statement, financing change statement, or verification statement flled issued, or obtamed at any time in
respect of this Agreement. i

IN WITNESS WHEREOF the Debtor has executed this Agreement under saal in British Columbia.

1274877 B.C. LTD. by its authorized KINNAIRD KONVERSION LIMITED
signatories: PARTNERSHIP by the authorized signatory
of this General Partner, Kinnaird Konversion

% | GP Inc.: 7//%

Authorized Signatory

Authorized Signatory

.

e

'



PRICE CAPITAL PARTNERS INC. by its
authorized signatories:

L >

Authorized Sifhatory ="
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SCHEDULE “A”
LANDS
65 FIRST STREET, NEW WESTMINSTER BC
Unit Strata Legal
Lot
#218 1 PID: 000-812-277 Strata Lot 1 Block 19 New Westminster District Strata Plan NW2195
#219 2 PID: 000-813-460 Strata Lot 2 Block 19 New Westminster Disfrict Strata Plan NW2195
#220 3 PID: 000-813-478 Strata Lot 3 Black 19 New Wesiminsler District Strata Plan NW2195
#221 4 PID: 000-813-494 Strata Lot 4 Block 19 New Westminster Dislrict Strata Plan NW2195
#217 5 PID: 000-813-508 Strata Lot 5 Block 19 New Westminster District Strata Plan NW2195
#314 6 PID: 000-813-516 Strata Lot 6 Block 19 New Westminster District Strala Plan NW2195
#316 7 PID: 000-813-532 Strata Lot 7 Block 19 New Westminster District Strata Plan NW2195
#318 8 PID: 000-813-541 Strata Lot 8 Block 19 New Westminster District Strata Plan NW2195
#319 9 PID: 000-813-559 Strata Lot 9 Block 19 New Westminster District Strata Plan NW2195
#320 10 PID: 000-813-667 Strala Lot 10 Block 19 New Westminster District Strata Plan NW2195
#321 11 PID; 000-813-583 Strata Lot 11 Block 19 New Westminster District Strata Plan NW2195
#317 12 PID: 000-813-591 Strata Lot 12 Block 19 New Wesliminster District Strata Plan NW2195
#315 13 PID: 000-813-605 Strata Lot 13 Block 19 New Westminster District Strala Plan NW2195
#313 14 PID: 000-813-613 Strata Lot 14 Block 19 New Westminster District Strata Plan NW2195
#410 16 PID: 000-813-621 Strata Lot 16 Blook 19 New Westminster District Strata Plan NW2195
#412 16 PID: 000-813-630 Strata Lot 16 Block 19 New Westminster District Strata Plan NW2195
#414 17 PID: 000-813-656 Strata Lot 17 Block 19 New Westminster District Strata Plan NW2195
#416 18 PID: 000-813-664 Strata Lot 18 Block 19 New Westminster District Strata Plan NW2195
#418 19 PID; 000-813-672 Strata Lot 19 Block 19 New Westminster District Strala Plan NW2185
#419 20 PID: 000-813-881 Strata Lot 20 Block 19 New Westminster Dislrict Strata Plan NW2195
#420 21 PID: 000-813-699 Strata Lot 21 Block 19 New Wesiminster District Strata Plan NW2195
#417 22 PID; 000-813-702 Strata Lot 22 Block 19 New Westminster District Strata Plan NW2195
#416 23 PID: 000-813-711 Strata Lot 23 Block 19 New Wastminster Distrct Strata Plan NW2195
#413 24 PID: 000-813-729 Strata Lot 24 Block 19 New Westminster District Strata Plan NW2195
#411 25 PID: 000-813-737 Strata Lot 25 Block 19 New Westminster District Strata Plan NW2195
#409 26 PID: 000-813-745 Strata Lot 26 Block 19 New Westminster District Strata Plan NW2195
#408 27 PID: 000-813-753 Strala Lot 27 Block 19 New Westminster District Strata Plan NW2195
#407 28 PID: 000-813-761 Sirata Lot 28 Block 19 New Wesiminster District Strata Plan NW2195
#506 29 PID: 000-813-770 Sirata Lot 29 Block 19 New Westminster District Strata Plan NW2195
#501 30 PID: 000-813-796 Strata Lot 30 Block 19 New Wastminster District Strata Plan NW2196
#502 31 PID; 000-813-800 Strata Lot 31 Block 19 New Westminster District Strata Plan NW2195
#503 32 PID: 000-813-826 Strata Lot 32 Block 19 New Westminster District Strata Plan NW2196
#504 33 PID: 000-813-834 Strata Lot 33 Block 19 New Westminster District Strata Plan NW2195
#505 34 PID: 000-813-842 Strata Lot 34 Block 19 New Westminster District Sirata Plan NW2185
#510 35 PID: 000-813-851 Strata Lot 35 Block 19 New Westminster District Strata Plan NW2195
#512 36 PID: 000-813-869 Strata Lot 36 Block 19 New Westminster District Strata Plan NW2195
#514 37 PID: 000-813-877 Strata Lot 37 Block 19 New Westminster Dislrict Strata Plan NW2195
#516 38 _PID: 000-813-893 Strata Lot 38 Block 19 New Westminster District Strata Plan NW2195
#516 39 PID: 000-813-923 Strata Lot 39 Block 19 New Westminster District Strata Plan NW2195
#513 40 PID: 000-813-931 Strata Lot 40 Block 19 New Wastminster District Strata Plan NW2195
#511 41 PID: 000-813-840 Strata Lot 41 Block 19 New Westminster District Strata Plan NW2195
#508 42 PID: 000-813-958 Strata Lot 42 Block 19 New Westminster District Strata Plan NW2196
#507 43 PID: 000-813-966 Strata Lot 43 Block 19 New Wastminster Distiict Strata Plan NW2195
#606 44 PID: 000-813-974 Strata Lot 44 Block 19 New Wasiminster District Strata Plan NW2195
#601 45 PID: 000-813-982 Strala Lot 45 Block 19 New Westminster District Strata Plan NW2195
#602 46 PID: 000-814-016 Strata Lot 46 Block 19 New Westminster District Strata Plan NW2196
#603 47 PID: 000-814-024 Strata Lot 47 Block 19 New Westminster District Strata Plan NW2196
#604 48 PID: 000-814-032 Strata Lot 48 Block 19 New Westminster District Strata Plan NW21956
#6056 49 PID: 000-814-041 Strata Lot 49 Block 19 New Wesiminster District Strata Plan NW2195
#6170 FO PID: 000-814-059 Strata Lot 50 Bleck 19 New Wesiminster District Strata Plan NW2195 .
#612 51 PID: 000-814-075 Strata Lot 51 Block 19 New Westminsler District Strata Plan NW2195
#611 52 PID: 000-814-063 Strata Lot 52 Block 19 New Westminster District Strata Plan NW2195
#609 53 PID: 000-814-113 Strata Lot 63 Block 19 New Westminster D|strict Strata Plan NW2195
#608 54 PID: 000-814-121 Strata Lot 564 Block 19 New Westminster District Strata Plan NW2196
#6807 55 P1D: 000-814-130 Strata Lot 65 Block 19 New Westminster District Strata Plan NW2195
#706 56 PID: 000-814-148 Strata Lot 56 Block 19 New Westminster Dislrict Strata Plan NW2195
#701 57 PiD: 000-814-166 Strata Lot 57 Block 19 New Westminster District Strata Plan NW2195
#702 58 PID: 000-814-164 Strata Lot 58 Block 19 New Westminster Distiict Strata Plan NW2195
#703 59 PID: 000-814-172 Slrata Lot 59 Block 19 New Westminster District Strata Plan NW2195
#704 60 PID: 000-814-181 Strata Lot 60 Bleck 19 New Westminster District Strata Plan NW2195
#7085 61 PID: 000-814-199 Strata Lot 61 Block 19 New Westminster District Strata Plan NW2195

End of Document
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This is Exhibit “E” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British
Columbia, the - day of December, 2025.

il

A Commissioner for taking affidavits within
British Columbia
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NEW WESTMINSTER LAND TITLE OFFICE

MAR 22 2021 12:03:59.188

TeGsurvey  Part 1 Pravince of British Columbla CA8859099
1. Applicaton
CASSELS BRO CK & BLACKWELL LLP ; S
SUITE 2200 - 885 WEST GEORGIA STREET' !
VANCOUVER BC V6C 3E8
604.691.6100
2. DescriptionofLand
PID/Plan Number Legal Description
000-812-277 STRATALOT 1 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-460 STRATALOT 2 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-478 STRATALOT 3 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-494 STRATALOT 4 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-508 STRATALOT 5 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-516 STRATALOT 6 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-532 STRATALQT 7 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PL.AN NW2195
000-813-541 STRATALOT 8 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-559 STRATALOT 9 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-567 STRATALOT 10 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-583 STRATALOT 11 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-591 STRATALOT 12 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-605 STRATALOT 13 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-613 STRATALOT 14 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-621 STRATALOT 15 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-630 STRATALOT 16 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-656 STRATALOT 17 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-664 STRATALOT 18 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195 - ;
000-813-672 STRATALOT 19 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-681 STRATALOT 20 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-699 STRATALOT 21 BLOCK 12 NEW WESTMINSTER DISTRICT STRATA PLLAN NW2195
000-813-702 STRATALOT 22 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195 " -
000-813-711 STRATALOT 23 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-729 STRATALOT 24 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-737 STRATALOT 25 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-745 STRATALOT 26 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-753 STRATA LOT 27 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-761 STRATA LOT 28 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-770 STRATALOT 29 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-796 STRATALOT 30 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN MW2195
000-813-800 STRATA LOT 31 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-826 STRATALOT 32 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-834 STRATALOT 33 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
000-813-842 STRATALOT 34 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2125
000-813-851 STRATA LOT 35 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195
Form B (Sectlon 225) 2021 0303 14:15:44.685 1 af 4 Pages
© Copyrlght 2021, Land Thleand Survey Authatty of BC Altights tesecved.
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Tille&suvey  Part 1 Province of British Columbla

000-813-869

STRATA LOT 36 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-877

STRATALOT 37 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-893

STRATALOT 38 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-923

STRATA LOT 39 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-931

STRATALOT 40 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-940

STRATA LOT 41 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-958

STRATALOT 42 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-966

STRATAL.OT 43 BLOCK 19 NEW WESTIMINSTER DISTRICT STRATA PLAN NW2195

000-813-974

STRATALOT 44 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-813-982

STRATALOT 45 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-016

STRATALOT 46 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-024

STRATALOT 47 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-032

STRATA LOT 48 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

© 000-814-041 -

STRATALOT 49 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-059

STRATALOT 50 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-075

STRATALOT 51 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

.000-814-083

STRATALOT 52 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-113

STRATALOT 53 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PJ.AN NW2195

000-814-121

STRATALOT 54 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-130

STRATALOT 55 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-148

STRATAL.OT 56 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-156

STRATALOT 57 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-164

STRATALOT 58 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-172

STRATALOT 59 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

000-814-181

STRATALOT 60 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW2195

! 000-814-199

STRATALOT 61 BLOCK 19 NEW WESTMINSTER DISTRICT STRATA PLAN NW219%

3. Borrower(s) (Mortgagor(s))

1274877 B.C. LTD. : No.BC1274877 ‘
PO BOX 8087, VICTORIA MAIN
VICTORIA BC V8W 3R9

4. Lender(s) (Mortgagee(s))

PORTAGE CAPITAL NOMINEE CORP. _ No. 002814032
25 MONTGOMERY AVENUE, SUITE 202
TORONTO ON M4R 0A1

Form B (Sectlon 225)

20217 03 03 14:16:44.685

© Copyrght 2021, Land Thleand Survey Authortty of HC. Allrights reseved.
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5. Payment Provisions

Principal Amount [nterest Rate Interest Adjustment Date
$18,000,000.00 SEE EXPRESS MORTGAGE TERMS April 1, 2021
Interest Caiculation Perlad Payment Dates First Payment Date
Monthly 1st day of each month May 1, 2021
Amountofeach periodic payment [nterest Act (Canada) Statement. The equivalent rate ofinterest Last PaymentDate

SEE EXPRESS MORTGAGE TERMS calculated half yearly notinadvance Is May 1, 2024

N/A% per annum

Assignment of Rents which the applicantwants
registered?

No

Placeof payment
POSTAL ADDRESS IN ITEM 4

Balance Due Date
May 1, 2024

6. Mortgage contains floating charge on land?
. No '

7. Mortgage secures acurrentor running account? |

. No

8, InterestMortgaged
Fee Simple

9. Mortgage Terms
Part2 of this mortgage consists of:

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

Includes any additional or modified terms.

10, Additional or Modified Terms

11, Prior Encumbrances Permitted by Lender
N/A

Form B (Sectlon 225)
© Copyryght 2021, LandTitle and Survey Authortty of BC. Allrights reserved.

2021 03 03 14:16:44.685

3 of 4 Pages
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12. Execution(s)

This mortgage charges the Borrower’s interestin the land mortgaged as security for paymentof all money dueand performance of all obligations in accordance
with the mortgage terms referred to In item 9 and the Borrower(s) and every other signatory agree(s) to be bound by, and acknowledge(s) receiptof a true copy of,

those terms. ’
Witnessing Officer Signature Execution Date Borrower Signature(s)
1274877 B.C. Ltd. :
YY-MMOD By their Authorized Signatory
|
2021-03-16 :
DAVID GORE
Barrister & Solicitor
DLA Piper (Canada LLP Paul Silk
666 Burrard Street, Suite 2800
Vancouver BC V6C 227
604,687.9444

OfficerCertification
Yoursignature canstitutes a representation thatyou areasalicitor, notary public or other person authorized by the Evidence Act, R.5.B.C. 1996, c.124, o take
affidavits for use in British Columbia and certifies the matters setoutin Part5 of the Land TitleActas they pertain to the execution of this instrument.

Electronic Signature Shauna Kath leen ?lgitaily sighed by

Your electronic signature is a representation thatyou area designate authorized to bhaL{na Katgleen Haynes
certify this documentunder section 168.4 ofthe Land Title Act, RSBC 1996 ¢.250, that Haynes Towriss go:vr!szsozf 0\:?{2;

you certify this document under section 168.41 (4)oftheact, and thatan execulion 09a '&'54 -0-7‘00

copy, or atrue copy of thatexecutlon copy, Is In your possession, Rg HWB | - ’

Form B (Sectlon 225) 2021 02 03 14:16:44.685 4 of 4 Pages
© Copyright 2021, Land Titke and Survey Authortty of BC. Allrights reseived.
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EXPRESS MORTGAGE TERMS - PART 2

Mortgage No. 21-005

ARTICLE 1
INTERPRETATION

In this Mortgage, unless there is something in the subject matter or text

inconsistent therewith,

(@)
(b)

(c)

LEGAL’62464021.5

"Additional Security” means the security constituted by Section 2.02.

"Building" means, the residential condominium complex containing 61 stratified
residential suites as well as their associated parking spaces and lockers located
on the Lands, together with all other buildings, structures, facilities, fixtures and
improvements located from time to time in, on and upon the Lands, including any
and all alterations, reconstruction, additions, expansions, repairs and
replacements effected during the term of this Mortgage, and all fixed machinery,
plant, equipment, apparatus and fittings and other fixtures incorporated, or now
or hereafter erected or located therein or thereon (including all machines, motors,
pumps, tanks, elevators, boilers, furnaces and air-conditioning units, other than
fixtures removable by tenants thereof pursuant to the Leases).

"Chattels" means the goods and chattels of the Mortgagor referred to in
Subsection 2.02(b).

"Commitment" means the letter of commitment issued by Portage Capital
Corporation to the Mortgagor dated December 15, 2020, and as amended in
writing from time to time.

"Control” means the possession, directly or indirectly, of the power to direct or
cause the direction of the management of a Person, whether through the ability
to exercise voting power, by contract or otherwise. “Controlling” and
“Controlled” have corresponding meanings.’

"Costs" includes all costs, fees, charges and expenses of every nature and kind
whatsoever incurred by the Mortgagee or paid by the Mortgagee to any other
party in connection with the administration and enforcement of the Loan
Documents, protection and preservation of the Lands or any other security held
by the Mortgagee, or for the purpose of preserving and maintaining the
enforceability and priority of this Mortgage and any such other security, or in
connection with any and all demands and enforcement proceedings of every
nature and kind made or carried out by or on behalf of the Mortgagee under or
pursuant to this Mortgage, and includes, without limitation, legal costs incurred by
the Mortgagee on a full indemnity basis.

"Counsel" means any barrister or solicitor or firm of barristers and solicitors
retained by the Mortgagee.

Page 5 of 37
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(h)

(i)

(k)

0N

(m)

(n)
(0)
(p)

(q)
(r)

LEGAL*52464021.5
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“Default” means any event, act or condition which, with the giving of notice
and/or lapse of time and/or a determination being made under the relevant
provisions, would constitute an Event of Default.

“Distribution” means (i) any payment, declaration of dividend or other
distribution, whether in cash or property (but expressly excluding any distribution
by way of the payment of dividends by the issuance of equity securities of an
issuer), to any holder of shares or units of any class of the Mortgagor, (i) any
repurchase, redemption, retraction or other retirement or purchase for
cancellation of shares or units of the Mortgagor, or of any options, warrants or
other rights to acquire any of such shares, or (iii) any loan made by the
Mortgagor to any of its shareholders, unitholders or other non-arm’s length
parties.

"Event of Default" has the meaning ascribed thereto in Section 6.01 or
elsewhere in this Mortgage.

“Final Interest Rate” has the meaning ascribed thereto in Section 2.04.
"Governmentai dey“fmeans any government, parliament, legislature, or any
regulatory authority, bureau, tribunal, department, instriumentality; agency,
commission or board of any government, parliament or legislature, or any court,
and without fimiting the foregoing, any other law, regulation or rule-making entity
having or purporting to act under the authority of any of the foregoing and
"Governmental Bodies" means any one or more of the foregoing collectively.
‘Indebtedness" means the aggregate of:

(i) the Principal Sum, interest thereon at the applicable Interest Rate and all -
other obligations and liabilities of any kind whatsoever of the Mortgagor to
the Mortgagee under or relating to the Loan Documents;

(if) all Costs; and

(iii) any other amount, cost, charge, expense and interest otherwise due and
payable to the Mortgagee hereunder or secured by this Mortgage.

“Interest Adjustment Date” means April 1, 2021,
“Initial Interest Rate" has the meaning ascribed thereto in Section 2.04.

“Interest Rate” means the Initial Interest Rate or the Final Interest Rale, as the
context requires.

"Land Registry Office" means the-New Westiminster l.and Title Office.
“Lands" means the lands and premises known municipally as 65 First Street,

New Westminster, British Columbia and more particularly described in the
Mortgage to which this Schedule is attached.

Page 6 of 37

f/



Status: Registered

(t)

(u)

v)
(w)

x)
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-3

"Leases" means all and any present and future leases and agreements to lease
of the whole or any portion of the Lands or of the whole or any part of the
Building and all and any present or future licences whereby the Mortgagor (or
any authorized representative of the Mortgagor) gives any other person the right
to use or occupy the whole or any part of the Mortgaged Premises, in each case
for the time being in effect, and all revisions, alterations, modifications,
amendments, extensions, renewals, replacements or substitutions thereof or
therefor which may hereafter be effected or entered into, but does not include
registered easements or rlghts in the nature of an easement; and "Lease” means
any one of them.

"Lien" means any mortgage, charge, pledge, hypothec, assignment, lien,
preference, priority or other security interest or encumbrance of any kind or
nature whatsoever with respect to the Mortgaged Premises.

"Loan Documents" means, collectively, the Commitrnent, this Mortgage and all
other documents, security agreements, instruments, guarantees, indemnities,
agreements, certificates, undertakings and opinions now or hereafter given or
entered into as evidence of or as security for the Indebtedness.

"Maturity Date” has the meaning ascribed thareto |'n Section 2.04.

“this Mortgage", "this Mortgage", "these presents", "hereto”, "herein”,
"hereof", “hereby", "hereunder", and any similar expressions refer to this
Mortgage and not to any particular Article, Section or other portion hereof, and
includes any and every instrument supplemental or ancillary hereto or in
implementation hereof,

"Mortgaged Premises" means all right, title and interest of the Mortgagor in the
Lands, the Buildings, the Chattels and the Additional Security together with all
additional real and personal property over which the Mortgagee is now or
hereafter granted security in respect of the obligations hereby secured.

"Mortgagee" means Portage Capital Nominee Corp., its successors and assigns.

"Mortgagor’ means, 1274877 B.C. Ltd.
“Municipality” means the City of New Westminster.
“Perrnitted Encumbrances" means:

) all current Leases and future Leases enterud into in accordancc, with
Article 9 hereof;

(i) reservations, limitations, provisos and conditions expressed in any
original grants from the Crown and statutory exceptions to title;

(iii) any registered subdivision, <levelopment and site plan agreements with
the Municipality revealed by the registered title, to the extent that same.
are complied with;

Page 7 of 37
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(iv)  restrictions, easements and rights in the nature of easements revealed by
the registered title, to the extent that same are complied with;

(v) title defects or irregularities or encroachments which are of a minor nature
and which individually or in the aggregate will not (A) materially detract
from the value of the Mortgaged Premises, or (B) materially impair the
existing uses of the Mortgaged Premises or the Mortgagee’s rights and
remedies under the l.oan Documents; and

(vi) such other encumbrances as may be consented to in writing by the
Mortgagee, and for certainty, the Form G Section 219 Housing Covenant
in favour of the Corporation of the Gity of New Westminster registered on
the same day as this Mortgage:is a Permitted Encumbrance.

(cc)  "Person" means a corporation, an association, a partnership, an organization, a
business, an individual, a qovernment or political subdivision thereof or a
government agency. 3 :

(dd) - “Principal Sum” means the amount of principal rﬁoney outstanding from time to
time and secured by this Mortgage. ;

(ee) "Replacement Cost" means the cost of repairing, replacing or reinstating any
item of propetty with materials of like kind and quality on the same or a similar
site, including municipal by-laws extension if applicable and without deduction for
physical, accounting or other depreciation.

(f) "Taxes" means all taxes, rates and assessments, municipal, local, parliamentary
or otherwise, which now are or may hereafter be imposed, charged or levied
upon the Mortgaged Premises.

Section 1.02 The headings of all the Articles and Sections hereof are inserted for convenience
of reference only and shall not affect the construction or interpretation of this Mortgage.

Section 1.03 Whenever in this Mortgage a particular Article, Section or other portion thereof is
referred to, unless otherwise indicated, such reference pertains to an Article, Section or portion
thereof conlained herein.

Section 1.04 Whenever there is more than one Person constituting the Mortgagor hereunder,
they shall each be liable jointly and severally for all the Mortgagor’s obligations hereunder and a
default by one shall be deemed to be a default by all.

Section 1.05 All dollar amounts expressed herein are expressed as being lawful money of
Canada.

Section 1.06
(a) This Mortgage and the rights and obligations of the parties hereto shall be

interpreted in accordance with the laws of the Province of British Columbia and
the laws of Canada applicable therein.

LEGAL*52464021.5
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(b) Unless expressly stipulated or otherwise required by the context, all references in
this Mortgage to any federal, provincial or municipal statute, regulation, by-law,
order, directive or other governmental enactment shall be deemed to be and
construed as a reference to the same as amended or re-enacted from time to
time.

(c) This Mortgage is made pursuant to the Land Transfer Form Act of the Province
of British Columbia. To the extent that this Mortgage contains any of the forms or
words contained in Column | of Section 6 of the Act, the same shall have the
same effect and be construed as if the form of words contained in Column Il of
Schedule 6 of that Act were fully set forth in this Mortgage. Despite that this
Mortgage is declared to be made in pursuance of the Land Transfer Form Act, it -
is expressly understood and agreed by the Mortgagor that the provisions of the
form of words numbered 15 in Schedule 6 in the Land Transfer Form Act shall
have no force and effect in respect of this Mortgage or any of the monies hereby
secured, whether for interest or principal or upon any other account whatsoever
and the provisions relating to a default under this Mortgage by the Mortgager ;
shall be as set out in this Mortgage and the Mortgagor shall not be relieved from -
the consequences of default by payment of the monies of which default of
payment has been made and costs and charges related-thereto.

(d) The Doctrine of Consolidation shall apply to this mortgage despite Section 27(3)
of the Property Law Act or any similar statutory provision in force from time to
time.

Section 1.07 This Mortgage shall be construed with all changes in number and gender
required by the circumstances.

ARTICLE 2
SECURITY

Section 2.01 In consideration of the advance of the Principal Sum and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the
Mortgagor, the Mortgagor does hereby mortgage unto the Mortgagee, its successois and
assigns forever, as security for the due payment of the Indebtedness and performance and
observance of all covenants, agreements and conditions to be performed or observed by the
Mortgagor under the Loan Documents, all of the right, title and interest of the Mortgagor in and
to the Mortgaged Premises. ' ' : L

Section 2.02 Upon and subject to the terms, conditions and provisions contained in Article 9,
and for the consideration recited in Section 2.01, as additional security for the due payment of
the Indebtedness and performance and observance of all covenants, agreements and
conditions in the Loan Documents on the part of the Mortgagor to be performed or observed,
the Mortgagor does hereby assign, transfer and set over unto the Mortgagee:

(a) (i) any income derived from any tenancy, use or occupation of the
Mortgaged Premises and any rents and other sums payable to tha
Mortgagor pursuant to the terms of any Leases; '

(i) all benefits, advantages and powers to be derived from any and all
Leases, with full power and authority to demand, sue for, recover, receive

LEGAL'52464021.6
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and give receipts for all rents and all other moneys payable thereunder
and otherwise to enforce the rights of the landlord thereunder in the name
of the Mortgagor,; '

(ii}) the benefit of any guarantees of and indemnities with respect to any
Leases and the performance of any and all the obligations of any tenant
thereunder;

(iv)  the benefit of all insurance indemnities pertaining to the Leases including,
without limitation, those covering rents and other income derived
thereunder; and

(v) all bank accounts maintained in respect of the Mortgagor and/or the
Mortgaged Premises and the moneys deposited therein from time to time.

provided, however that, until the Mortgagee is in possession of the Mortgaged
Premises, the Mortgagor hereby indemnifies and saves harmless the Mortgagee
from and against any and all loss, costs, damages, liabilities, expenses, claims or
causes of action whatsoever. arising from, or out of, or in relation to, the Leases;
and ‘

(b) all the right, title and interest of the Mortgagor in and to the goods and chattels of
the Mortgagor located in, on and upon the Mortgaged Premises together with any
and all replacements, additions, substitutions and improvements thereto,
including the full benefit and advantage derived therefrom,

TO HAVE AND TO HOL.D the Mortgaged Premises and the Mortgage hereunder and all rights
hereby conferred unto the Mortgagee forever and for the uses and purposes and with the
powers and authorities herein expressed but subject nevertheless to the terms and conditions
herein set forth.

Section 2.03 The Principal Sum advanced by the Mortgagee and which is secured by this
Mortgage is EIGHTEEN MILLION DOLI.ARS ($18,000,000.00) and the rate of interest
Mortgageable upon the Principal Sum owing from time to time or at any time to the Mortgagee
by the Mortgagor is as set forth in Section 2.04(a), calculated monthly, not in advance, as well
after as before maturity of this Mortgage, and as well after as before default and as well after as
before judgment, with interest on overdue interest at the same rate, calculated and compounded
in the same manner, until paid. '

Section 2,04 Provided always and these presénts are upon the express condition that if:

(a) the Mortgagor shall pay or cause to be paid unto the Mortgagee, without any
deduction or abatement whatsoever, the full Principal Sum or such portion of
such Principal Sum as shall have been advanced hereunder, with interest
thereon in the manner and on the days and times as follows:

(i) interest only at the rate of 5.15% per annum (the “Initial Interest Rate”)
on such portion of the Principal Sum as may from time to time be
outstanding (calculated monthly from and including the respective dale of

the advance(s) to and-axcluding the date of payment) due and payable on
demand but not later than on the Interest Adjustment Date;

LEGAL'62464021.5

Page 10 of 37

1.F



38

Status: Registered Doc #: CA8859099 RCVD: 2021-03-22 RQST: 2025-04-10 10.14.50

-7-

(i) thereatfter, interest only at the Initial Interest Rate on such portion of the
Principal Sum as may from time to time be outstanding (calculated
monthly from and including the Interest Adjustment Date or the previous
interest payment date to and excluding the date of payrment) on the first
business day of each and every month in each and every year from and
including the first business day of the first month immediately following
the Interest Adjustment Date to and including April 1, 2024; and

(iii) thereafter, interest only at the rate of 7.5% per annum (the “Final Interest
Rate”) on such portion of the Principal Sum as may be outstanding
(calculated monthly from and including April 1, 2024 to and excluding the
Maturity Date) on May 1, 2024 and the Principal Sum together with
interest thereon as aforesaid shall become due and be paid on May 1,
2024 (the “Maturity Date");

(b) the Mortgagor shall also pay or cause to be paid all such other sums as the
= ‘ Mortgagee shall be éntitled toreceive hereunder and, for purposes of this
Mortgage, such sums shall be added to the Prlncipal Sum and treated as

principal; and

(c) the Mortgagor shall observe and perform all of the cévenants and agreements
and satisfy all of the conditions herein contained,

All payments to the Mortgagese must be made in lawful money of Canada at the address of the
Mortgagee, as set forth in Section 14.01 hereof, as the same may be amended from time to
time by the Mortgagee in accordance with the provisions hereof. It is expressly understood that
the terms of this Mortgage shall not be extended or renewed except as expressly set out in
writing and the acceptance by the Mortgagee of one or more monthly instalments of principal
and interest after the due date thereof or of any partial payment applicable to the outstanding
Principal Sum, interest or otherwise hereunder, shall in no way be deemed or mterpreted as
consent by the Mortgagee to any extension or renewal of the term hereof.

Sectlon 2.05 Upon the advance of the Principal Sum to the Mortgagor, an |nterest reserve in
the amount of $500,000.00 (the “Interest Reserve”) will be deducted from the amount of the
initial advance of the Principal Sum, placed in a Mortgagee controlled escrow account, and
utilized to make the scheduled monthly interest payments as required hereunder until the
interest reserve is depleted. On any given month during the term of this Mortgage, any excess
cash flow generated by the Lands must be utilized towards scheduled monthly interest
payments required hereunder (the "Excess Cashflow Payment"). The monthly deduction from
the Interest Reserve shall be reduced if there is an Excess Cashflow Payment. The Mortgagor "
shall be required to report its monthly profit and loss to the Mortgagee in a format to be agreed
upon.

Prior to 60 days before the expected depletion of the Interest Reserve, the
Mortgagor shall provide cash funds to the Mortgagee to replenish the interest Reserve in an
amount satisfactory to cover the estimated debt service shortfall for the. followmg B-months of
the term of this Mortgage as determined by the Mortgagee.

The Mortgagor acknowledges that the Interest Reserve has been fully advanced
and shall bear interest from and after the date of the initial advance at the Interest Rate. The
Interest Reserve is hereby pledged by the Moitgagor to the Mortgagee as security for the
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Principal Sum. If there is an Event of Default, the Mortgagee shall utilize and apply all or any

part of the Interest Reserve toward the payment of principal, interest, costs or other monies il o g !
owing to the Mortgagee by the Mortgagor under the Loan Documents, in the Mortgagee's sole
discretion. All interest earned on the Interest Reserve shall be for the benefit of the Mortgagee
and the Mortgagee shall not be required separately account for these amounts to the
Mortgagor.

Section 2.06 The Mortgagor shall have the right to prepay this Mortgage, in whole or in part, |
provided that (i) no Default or Event of Default has occurred and is continuing, (ii) the Mortgagor

has earned a minimum of 18 months’ interest on the Principal Sum and (iii) the Borrower :
provides the Mortgagee with no less than 45 days’ prior written notice of the intended !
prepayment. ‘

Section 2.07 The Mortgagor agrees that neither the preparation, execution ror registration of

this Mortgage shall bind the Mortgagee to advance the Principal Sum, and that the advance of :
the Principal Sum, or any part thereof, from time to time, shall be in the full discretion of the . ' |
Mortgagee; but nevertheless the lien or Mertgage hereby created will take effect forthwith upon :
the execution of these presents by the Mortgager;-and-in any event whether any part of the !
Principal Sum shall or shall not be advanced, the costs and expenses on a fully indemnity basis

of the examination of the title and the preparation of this Mortgage and related security f
documentation, and the valuation and inspection charges in respect thereof, shall be a charge T '
upon the Mortgaged Premises, and in default of payment shall constltute an Event of Default

herein.

Section 2,08 If the Mortgagor shall fail to perform any covenant on its parl herein contained, -
the Mortgagee may, in its discréetion, but need not, perform such covenant capable of being

performed by it and, if such covenant requires the payment or expenditure of money, it may

make such payment or expenditure with its own funds, but shall be under no obligation to do so;

and all such payments shall be at once payable by the Mortgagor and shall bear interest at the

applicable Interest Rate and shall be secured hereby, but no such performance or payment

shall be deemed to relieve the Mortgagor from any Event of Default hereunder.

Section 2.09 The Mortgagor hereby indemnifies and saves harmless the Mortgagee from all
liabilities, obligations, claims, demands, losses, damages achons proceedmgs costs ancl
expenses arising from: .

(a) environmental contamination of the Mortgaged Premises or any non-compliance
with Environmental Laws or regulations or non-compliance with any provisiens of
the environmental provisions contained i in this Mortgage or in any of the other
security for the Indebtedness;

(b) any misapplication of rents, cash flow, se‘curity deposits and insurance proceeds |
from or pertaining to the Mortqaged F’remlaes or pursuant to the Addltlonai
Security;

(c) any fraud or material misrepresentation that the Mortgagor has made in
connection with the Loan Documents, willful neglect by the Mortgagor of its
obligations under this Mortgage or the Additional Security or any intentional

- misconduct by the I\/Ion’tqagm telahng to the Mortgaged Premssos and Additional
Security;
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(d) any claims, actions or proceedings brought forward by any third party in
connection with lhe Mortgaged Plemlses

(e) failure on the Mortgagor s part, or its-agents, o adequately maintain, and insure
the Mortgaged Premises, its structures and mechanical systems; and/or

(f) any claims, actions or proceedings brought forward by a third party in connection

with the Wage Earner Protection Program Act and corresponding amendrments to

the Bankruptcy and Insolvency Act and the Companies' Creditors Arrangement
Act pursuant to Bill C-55 (2005) and Bill C-12 (2007),"as amended.

The foregoing indemnities shall be unlimited as to amount notwithstanding any other limitation
of liability set out in this Mortgage or in the Cemmitment and shall survive repayment of the
Indebtedness, but only with respect to any claims and expenses existing or relating to the penod
of time prior to such termination.

ARTICLE 3
COVENANTS BY Wi MORTGA(:OR .

Section 3.01 The Mortgagor covenants and-agrees with:the-Mortgagee: Ce.

(a) that it shall pay or cause to be paid to the Mortgagee the Indebtedness when due
and in the manner applicable thereto;

(b) that it, at the time of the execution and delivery hereof, is lawfully seized of a
good and marketable title to the Mortgaged Premises and all appurtenances
thereto and of, on and in every part and parcel thereof without any manner of
trusts, reservations, limitations, provisos or conditions except the Permitted
Encumbrances or as may be disclosed to lhe Morigagee in writing;

(c) that it has good right, full power and lawful authority to mortgage the Mortgaged
Premises to the Mortgagee in the manner provided in Sections 2.01 and 2.02,
- and according to the true intent and meaning of this Mortgage;

(d) that from and after the occurrence of an_Event of Default, then’subject to ihe
provisions of Article 7, the Mortgagee shall be lawfully entitled to peaceably and
quietly enter into, have, hold, use, occupy, possess and enjoy the Mortgaged
Premises with their appurtenances (other than any appurtenances owned by
someone other than the Mortgagor, or removable by tenants, or subtenants
thereof, under the Leases) without hindrance, interruption or denial by the
Mortgagor or any other Person or Persons whomsoever, subject to Permitted
Encumbrances;

(e) that it will repair or cause to be repaired and will keep or cause to be kept in good
order and repair the Mortgaged Premises from time to time to the standard as
would be done by a prudent owner of similar property in the circumstances, and
will at all reasonable times, subject to the provisions of the Leases and the rights

_of the tenants pursuant therato, allow the Morlgagee or its duly authorized
representatives access fo the same in order to view thp state and condition
.. thereof;
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that it will forthwith and from time to time execute and do all such assurances,
contracts and things (including instruments supplemerital or ancillary hereto) as
in the opinion of Counsel, acting reasonably, are necessary for validly giving to
the Mortgagee the mortgage hereby intended to be created and all such
assurances shall be in such form as shall be reasonably required for such
purpose;

that it will not remove or destroy or permit to be removed or destroyed any of the
plant, machinery and equipment which are the property of the Mortgagor and are
located on the Mortgaged Premises withoul the prior written approval of the
Mortgagee, such approval not to be unreasonably withheld or delayed; provided
that nothing herein shall prevent the removal of any such propetrty from one part
of the Mortgaged Premises to another or the temporary removal of any such
property for purposes of repair and provided further that the Mortgagor may
remove, dismantle, sell, exchange or otherwise dispose of any plant, machinery
or equipment which has become obsolete, worn out, unserviceable or
unnecessary for use in the conduct of the business ornrthe Mortgaged Premises if
such plant, machinery or equipment is replaced by plant; machinery or
equipment of at ieast equal value; :

that it will not permit waste to be committed or suffered on the Mortgaged
Premises and it will not remove or attempt to remove the Building, or any part
thereof, from the Mortgaged Premises and will refrain from doing anything or
allowing anything to be done which would result in an impairment or diminution of
the value of the Mortgaged Premises and that the Mortgaged Premises will be:
operated at all times in accordance, in all material respects, with all applicable
laws and ordinances, whether municipal, county, provincial or federal, including
the compliance in all material respects with any legislation and regulation in
respect of the accommodation of handicapped persons and environmental
protection; '

that it will perform all of its obligations under the Permitted Encumbrances
including, without limitation, the Leases as would a prudent and careful owner;.

that it will use commercially reasonable efforts to have any default on the part of

a tenant, or sub-tenant thereof, under its Lease cured as promptly as possible in

accordance with prudent real estate management practice;

save and except for any constriction or renovation plans disclosed by the
Mortgagor to the Mortgagee prior to the date of this Mortgage, that it will not
undertake or permit'any material change, expansion, alteration or demolition of
the Building, or access thereto, other than tenant related changes, expansion or
alteration pursuant to and as permitted under any Lease, without the prior written
approval of the Mortgagee, which approval shall not be unreasonably withheld;-
and that, in connection with any such material change, expansion or alteration of
the Building, it shall comply in all respecls with the provisions of the Builders Lien
Act, S.B.C. 1997, ¢.45 and shall vacate or discharge forthwith any construction
lien filed against all or any part of the Mortgaged Premises, and the Mortgagor
will not make or permit to be made any alterations or additions to the Lands
without the prior written consent of the Mortgagee, which consent shall nol be
unreasonably withheld;
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that it will pay, or cause to be paid, as and when the same become due and
payable, all Taxes, liens, charges, encumbrances or claims which are, or may
become, charges or claims against the Additional Security or the M0| tgaged
Premises, or any part thereof;

that it will provide, or cause to be provided, from time to time and at all times in,
on or upon the Mortgaged Premises sufficient parking to cover all requirements
of any governmental regulation or by-law, together with such additional parking
spaces as may be required in any Leases or agreements to which the Mortgagor
is bound; .

that it will at all times self-manage or maintain professional property management

for the Morlgaged Premises acceptable to the Mortgagee and any change in the

management of the Mortgaged Premises shall be subject to the approvai of the |
Mortgagee. It is agreed by the Mortgagor that if at any time the Mortgagee ‘ ‘
becomes dissatisfied with the current or future professional property - |

. management of the Mortgaged Premises and if the reasons for such -
“dissatisfaction are not remedied within thirty (30) days of receipt of notice by the - = il

Mortgagor from the Mortgagee detailing the reasons for its dissatisfaction; then . e
the Mortgagor shall, at the request of the Morlgagee, ‘change the professional & .
property management within a further thirty (30) days, to such other professional ; : |
property management as is acceptable to the Mortgagee, and its failure to do so '
shall constitute an Event of Default. The Mortgagor also agrees that upon the

occurrence of an Event of Default that is continuing, the Mortgagee shall have

the right to replace the manager of the Mortgaged Premises at a fee equal to 5% -

of the gross revenue generated from the Mortgaged Fremises:

that the Prmcxpal Sum is not intended to be utilized for the purposes of securing
financing of any improvements whatsoever with regard to the Mortgaged
Premises, nor for the purposes of repaying any financing, charge or otherwise,
which was utilized or intended for the financing of an improvement with regard to
the Mortgaged Premises;

that it shall maintain the Mortgaged Premises in full compliance with the
provisions of all applicable fire legislation, codes by-laws, regulations, and
Governmental Body requirements and any directives or orders thereunder;

that in connection with the covenants of the Morlgagor hereunder, and subject to
the rights of tenants under the |.eases, the Mortgagor agrees to permit :
reasonable access to the Mortgaged Premises by the Mortgages and its agents
and employees from time to time, upon reasonable notice, and the Mortgagor
agrees to make available from time to time, upon reasonable notice, all of the
Mortgagor's records and books of account in connection with the Mortgag@d
Premises. Upon request, the Mortgagor shall deliver to the Mortgagee copies of
all plans, specifications and drawings including as-built plans and working
drawings and other specifications relating to any improvements forming part of
the Mortgaged Premises and all architectural, structural, electrical and
mechanical drawings, plans and specifications;

that the Mortgagor has not done, committed, executed or willfully or knowingly
suffered any act, deed, matter or thing whatsoever whereby or by means whereof
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the Lands, or any part or pafcel thereof, is or shall or may be in any way
impeached, charged, affected or encumbered in title, estate or otherwise, except

- as the records of the land registry office disclose and except for Permitted

Encumbrances; and shall keep the Lands free from all erncumbrances except as
may be permitted by the Mortgagee and except for Permitted Encumbrances;

that the Mortgagor will not change or permit to be changed the existing use or
uses of the Lands without the prior written consent of the Mortgagee;

that the Mortgagor will not at any time prior to the discharge of this Mortgage
become a non- I‘GSIdent of Canada within the meaning of the Income Tax Act
(Canada);

that it will not make Distributions at any time that a Default or Event of Default
has occurred and is continuing;

that it will not.consolidate, amalgamate or merge with any other Person, enter
into any corporate reorganization or other transaction intended to effect or
otherwise permit a change in its existing corporate or capital structure; liquidate,
wind-up or dissolve itself, or permit any liquidation, winding up or dissolution of
the Mortgagor in each case without the prior written consent of the Mortgages;

that it will not make any material change to the nature of the business activities of
the Mortgagor without the prior written consent of the Mortgagee; and

that from and after the occurrence of an Event of Default, and if it shall fail to cure
any such Event of Default, it will require the repayment of any and ali loans made
durlng the term of this Mortgage by it to any of its shareholders or other non-
arm’s length partles

The Mortgagor covenants and agrees with the Mortgagee that any sale,
conveyance, transfer or disposition of the legal and/or beneficial ownership or
control of the Mortgaged Premises to a purchaser or transferce ("Transferee")
who has not been previously consented to in writing by the Mortgagee, shall
immediately constitute an Event of Default hereunder.

The Mortgagor covenants and agrees with the Mortgagee that it will not, without
the Mortgagee's prior written consent, which shall not be unreasonably withheid,
permit a change of Control of the Mortgagor. The Mortgagor ¢ovenants and
agrees with the Mortgagee that in the event that it breaches the foregoing
covenant, it shall immediately constitute an Event of Default hereunder.

The Mortgagee may require a Transferee to enter into an assumption agreement
agreeing to assume this Mortgage and any amendments hereto, and any
collateral agreements, and to pay the Indebtedness at the times and in the . .
manner required and to observe, perform, keep and be liabie under and be
bound by every covenant, condition and obligation herein and any amendments
hereto, and any collateral agreements, to be performed by the Mortgagor -
thereunder (including this obligation) at the time and in the manner and in all
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respects as therein contained and to be hourd by each and all of the terms,
~ covenants, conditions and obligations of this Mortgage and any amendments
hereto, and any collateral agreements as though the same had been originally
. made, executed and delivered by such Transferee as Mortgagor.

(d) [n the event that the Mortgagee does not approve the Transferee and/or the
Transferee does not execute an assumption agreement, the Mortgagee may
declare the Indebtedness to be due and payable and the same shall forthwith
become due and payable to the Mortgagee on the closing date of the sale or
other applicable transaction and the Mortgagor shall and will pay forthwith to the
Mortgagee the Indebtedness in such circumstances.

(e) Acceptance by the Mortgagee of paymenls by any Transferee shall not be
deemed to be approval or acceptance of such Transferee. It is understood further
that no sale or consent to sale or assumption of this Mortgage by a Transferee
shall in any way release or otherwise affect the personal covenants or obligations
of the Mortgagor-herein-named or any other: Person liabla for the-payment of all
sums secured:-hereby:

Section 3.03 The Mortgagor-covenants-and agrees with the Mortgagee that the-Mortgagor will
provide mortgage security over any future parcels of land acquired: by the Mortgagor adjacent to
the L.ands or otherwise, where such lands will ultimately form part of the overall development
site for the intended future redevelopment of the Lands by the Mortgagor (the "Future
Parcels"). The Mortgagee will endeavor to provide acquisition financing for Future Parcels on
the same terms outlined in the Commitment on a best-efforts basis. In the event that the
Mortgagee does not provide such financing, the Mortgagor shall provide the Mortgagee with
mortgage security over the Future Parcels, but the Mortgagee acknowledges that such
mortgage security will be subordinate to the acquisition financing arranged by the Borrower in
respect of the Future Parcels.

Section 3.04 The Mortgagor covenants and agrees with the Mortgagee that it will not create or
assume or purport or attempt to create or assume any mortgage, lien, charge, encumbrance or
other security on the Mortgaged Premises or any part thereof, or on the Additional Security,
other than the Permitted Encumbrances and/or any purchase money security interest on
specific equipment or other fixed assets to secure the payment of the purchase price of such
equipment or other fixed assets, and any extensions, renewals or replacements therecf, withoul
the prior written consent of the Mortgagee, and any breach of this covenant shall constitute an
Event of Default hereunder.

Section 3.05

(a) The Mortgagor represents and warrants, after due enquiry, that, except as set
out in any environmental réports provided to the Mortgagee, the Mortgaged
Premises and their existing prior uses comply and have at all times complied with
all laws, regulations, orders and approvals of all governmental authorities having
jurisdiction with respect to environmental matters applicable to the ownership,
use, maintenance and operation of the Mortgaged Premises (collectively, the
“Environmental Laws") and, without limiting the generality of the foregoing:
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(i) the Mortgaged Premises have never been used as a land fill site or to

store Hazardous Substances (as hereinafter defined) either above or
below ground, in storage tanks or otherwise;

(i) all Hazardous Substances used in connection with the business
conducted at the Mortgaged Premises have at all times been received,
handled, used, stored, treated, shipped and disposed of in strict
compliance with all Environmental laws;

(i) no Hazardous Substances have been released into the environment or
deposited, discharged, placed or disposed of at, on or near the
Mortgaged Premises as a result of the conduct of business on the
Mortgaged Premises; and

(iv)  no notices of any violation of any matters referred to above relating to the
Mortgaged Premises or their use have been received by the Mortgagor
and there are no-directions, writs, injunctions, orders or judgments
outstanding, no law suits, claims, proceedings or investigations pending
or threatened, relating to the ownership, use, maintenance or operation of
the Mortgaged Premises-nor-is-there any basis for such law suits being
instituted or filed.

It shall be an Event of Default unider this Mortgage if the foregoing
representations and warranties shall be false or misleading.

For the purposes herein, a "Hazardous Substance” includes but is not limited to
contaminants, pollutants, dangerous substances, gasoline, oil, liquid wastes,
industrial wastes, whole liquid wastes, toxic substances, hazardous wastes,
hazardous materials and hazardous substances as defined in or pursuant to the
Environmental Management Act, S.B.C.,2003, c-53 or any applicable
Environmental Law.

The Mortgagor shall, at its sole cost and expense, prevent the imposition of any
lien against the Mortgaged Premises for the cleanup of any Hazardous
Substance, and shall comply and cause (i) all tenants under any Lease and (i)
any other Person on or occupying the Mortgaged Premises to comply with all
Environmental Laws.

The Mortgagor shall imnmediately advise the Mortgagee in writing of (i) any and
all enforcement, cleanup, removal or other governmental or regulatory actions
instituted, completed, or threatened pursuant to any Environmental l.aws; (ii) all
claims made or threatened by any third party against the Mortgagor or the *
Mortgaged Premises relating to damage, contribution, cost recovery
compensation, loss or injury; and (iii) the Morlgagor's discovery of any
occurrence or condition on any real property adjoining or in the vicinity of the
Mortgaged Premises that could cause the Mortgaged Premises, or any part
thereof, to be subject to any restriction on the ownership, occupanacy,
transferability, or use of the Mortgagad Premises under any Environmental Laws.

The Mortgagor shall promptly take any and all necessary remedial actionin
response to the presence, storage, use, disposal, transportation or discharge of
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any Hazardous Substance on, under or about the Mortgaged Premises; -
provided, however, that the Mortgagor shall not, without the Morlgagee's prior

‘written consent, take any remedial action in response to the presence of any

Hazardous Substance on, under, or about the Mortgaged Premises, nor enter
into any settlement agreement, consent decree, or other compromise in respect
to any claims, proceedings, lawsuits or actions, contemplated or threatened
pursuant to any Environmental Laws or in connection with any third party relating
to environmental matters, if such remedial action, settlement, consent or
compromise might, in the Mortgagee's sole determination, impair the value of the
Mortgagee's security hereunder; the Mortgagee's prior consent shali not, -
however, be necessary in the event that the presence of Hazardous Substance
on, under, or about the Mortgaged Premises either:

(i) poses an immediate threat to the health, safety or welfare of any
individual; or

- (ii) is requiredfo be responded-to by any applicable Environmental Laws, ——

(@)

@)

LEGAL*52464021.5

In the event the Mortgagor undertakes any remedial action with respect to any
Hazardous Substance on, under or-about the Mortgaged Premises, the
Mortgagor shall immediately notify the Mortgagee of any such remedial action,
and shall conduct and complete such remedial action:

0] in cormpliance with all appiicable Environmental Laws;
(it) to the satisfaction of the Mortgagee acting reasonably; and

(iii) in accordance with the orders and directives of all federal, provincial and
local governmental authorities.

It shall constitute an Event of Default hereunder if any Hazardous Substance is
found in or upon the Mortgaged Premises and the Mortgagor fails to implement
immediate measures satisfactory to the Mortgagee for the removal/treatment of
any Hazardous Substances.

The Mortgagor agrees to indemnify and save fully'and completely harmiless the -
Mortgagée and its officers, directors, employees, agents and shareholders from
and against any and all losses, damages, demands, claims, actions, Mortgages,
orders, directives, undertakings, Costs, legal fees and expenses, of every nature
and kind, whatsoever and howsoever, which at any time or from time fo time may
be paid by, or incurred by, or suffered by, or asserted agalnst any of them with
respect to or as a direct result of:

(0) a breach of any of the representalions, warranties or covenants
“hereinbefore set out in this Section 3.05;

(i) the presence of any Hazardous Substance in, on, und@l or about the !
Lands;

(iiy " the breach of any Environmental Laws; and/or
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(iv) the discharge, emission, relea&.e spill or disposal of any Hazardous
Substance from the Lands into or upon any land, the atmosphere, any
+ watercourse, body of water or wetland or any other property.

1

‘The amount of any such loss shall bear interest from the time it occurs at the

Interest Rate and shall be a charge on the Mortgaged Premises. The indemnity
provided for in this Section 3.05(i) shall survive repayment of the Indebtedness
and the discharge of this Mortgage.

With reasonable prior written notice and subject to the rights of tenants under the
Leases, the Mortgagee shall have the right to inspect the Mortgaged Premises.

Section 3.06 THE MORTGAGOR covenants that, within the periods of time hereinafter
specified, or within such other period(s) of time as may be specified by the Commitment, the
Mortgagor shall deliver or cause to be delivered to the Mortgagee the following:

. @

(b)

()

within 30 days after the end of-each fiscalquarter of-‘eperation of the Lands, and
within 60 days after the end of each fiscal year of operation of the Lands, a
balance sheet, income statement and.an-annual operating statement in respect
of the Lands for the immediately preceding-fiscal quatter orfiscal year; as the
case may be, setting forth the gross rents and other income derived from the
Lands, the cost and expenses of operation and maintenance of the Mortgaged
Prermises including recoverable and non-recoverable operating expenses, a
statement of change in financial position and such other information, supporting
schedules and explanations in respect of the same as may be reasonably
required by the.Mortgagee, together with an up-to-date rent roll for the
Mortgaged Prémises;

within 30 days after the end of each fiscal quarter of the Mortgagor, and within 60
days after the end of each fiscal year of the Mortgagor, the annual or quarterly
(as the case may be) financial statements of the Mortgagor detailing a complete
list of assets and liabilities satisfactory to the Mortgagee. The statements are to
be prepared by a recognized firm of accountants and will include a balance
sheet, a detailed statement of income and expendltures and supporting notes
and schedules; and -

at the request of the Mortgagee at any time during the term of this Mortgage,
updated financial statements, property level operating statements and rent rolls.

All such operating and financial statements shall be prepared al the expense of the
Mortgagor and in accordance with’ generally accepted accounting principles applied on a
consistent basis and by a duly qualified chartered accountant or certified public
accountant which is acceptable to the Mortgagee, acting reasonably, and shall be
submitted in audited form if so required by the Mortgagee in the event of a default
oceurring pursuant to this Mortgage, and the completeness and correclness of such
statements shall be supported by an affidavit of an authorized officer of the Mortgagor if
so requested by the Mortgagee.

Section 3.07 The Mortgagcr covenants with the Mortgagee to provide such additional security,
information, documentation and assurances as may be reasonably required from time to time by
the Mortgagee prior to the repayment of all amounts secured by this Morigage, to determine
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and to establish and preserve, in all respects the priority of this Mortgage and all advances
made hereunder of any rights of lien claimants pursuant to the pravisions of the Builders Lien

Act, S.B.C., 1997, c-45 as amended and/or restated from time to llme hereinafter referred to in-

this Section 3.06 as the “Lien Act”.

(a) At the time of each advance there shall have been full and complete compliance
with all requirements of the Lien Act. The Mortgagor agrees that the Mortgagee
shall be entitled to withhold from any advance, or pay into court as an advance,
such amounts as the Mortgagee considers advisable to protect its interests from
subordination under the provisions of the Lien Act, and to secure the priority of
the Mortgage over any actual or potential construction liens. Nothing in this
Mortgage shall be construed to make the Mortgagee an "owner” as defined by
the Lien Act, nor shall there be, or be deemed to be, any obligation by the
Mortgagee to retain any holdback or otherwise or to maintain on the Mortgagor's
behalf any holdback which may be required to be made by the owner or payer.
Any such obligation shall remain solely the Mortgagor's obligation. The
Mortgagor hereby covenants and agrees-to cemply in-all respects with the

- provisions of the Lien Act.

(b) The Mortgag‘or covenants and agrees that alkimprovements to the Mortgaged
Premises shall comiply in all respects with the provisions of the Lien Act and if a
builders lien is filed against all or part of the Mortgaged Premises, then within ten
(10) business days after receipt of notice thereof, the Mortgagor shall have the
lien vacated or discharged. If the Mortgagor fails to do so, then in addition to its
other rights provided herein, the Mortgagee shall be entitled to pay inlo court a
sum sufficient to obtain an order vacating such lien or to purchase a financial
guarantee bond in the form prescribed under the Lien Act. All costs, mortgages
and expenses incurred by the Mortgagee in connection with such payment into
court or in connection with the purchase of a financial guarantee bond or in
connection with any legal proceedings described below, together with interest
thereon at the Interest Rate, shall be added to the Indebtedness and secured by
the Mortgage and shall be payable forthwith by the Mortgagor to the Mortgagee.
If any person that performs work, labour or services or that provides materials to
or for the Mortgaged Premises, names the Mortgagee‘as a party to any legal
proceedings which it takes to enforce a construction lien or trust claim, then the
Mortgagor agrees to reimburse the Mortgagee for, and indemnify the Morlgagee
against any and all legal expenses (on a solicitor and his own client basis)
incurred by the Mortgagee in such legal proceedings.

(c) The Mortgagee shall not become a mortgagee in possession by reason only of
exercising any of the rights given to it under this Section or in making any .
payment to preserve, protect or secure the Mortgaged Premises.

Section 3.08 Notwithstanding the execution of the Mortgage or any advance of funds by the
Mortgagee pursuant to the Commitment, the Mortgagee reserves the right to require additional
security instruments, assurances and support documents that-Counsel may reasonably from
time to time deem necessary or advisable. ‘

ARTICLE 4
TAXES AND UTILITIES
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It is mutually agreed between the parties hereto that the Mortgagor will pay or

cause to be paid, promptly as they fall due, all Taxes and will, no later than 30 days after the
date when each instalment thereof becomes due and payable, provide the Mortgagee with
evidence reasonably satisfactory to it of payment thereof Notwithstanding the foregoing, if
required by the Commitment:

(@)

(b)

()

(e)

Q)

(h)

LEGAL*52464021.5

the Mortgagor shall remit to the Mortgagee monthly instalments for Taxes in an
amount determined from time to time by the Mortgagee to be sufficient to allow
the Mortgagee to accumulate in a reserve fund all amounts necessary for the full
payment of all Taxes affecting the Mortgaged Premises on the date such Taxes
become due. The sums thereby accumulated shall be secured hereby and held
by the Mortgagee without interest to the Mortgagor;

the Mortgagee reserves the right to adjust, from time to time the estimated
monthly tax amount based on the taxes actually levied against the Mortgaged
Premises. The Mortgagor shall transmit to the Mortgagee all tax bills and other
notices relative to the imposition of Taxes on the Mortgaged Premises forthwith
after receipt thereof by it;

any debit balarice from time to time in the reserve fund'shall be subject to
payment on demand and, until paid, shall bear interest at the literest Rate and
shall together with such interest be secured hereby;

the amount, if any, by which the aggregate of the Taxes which hava been paid by
the Mortgagee exceed at any time and from time to time the aggregate of all

payments which have been made by the Mortgagor to the Mortgagee pursuantto -

this covenant, shall be payable by the Mortgagor on demand at any time and
from time to lime;

when making advances from time to time of any money secured by this
Mortgage, the Mortgagee may, and is hereby directed to deduct and pay out of
any such advances any amount that shall have become due and payable with
respect to Taxes;

the Mortgagee may deduct from-any advance of the monies secured by this
Mortgage an amount sufficient to pay all Taxes which have become due and
payable during any calendar year,

if the Taxes actually Mortgaged in a calendar year, together with any interest and
penalties thereon, exceed the amount estimated by the Mortgagee as aforesaid,
the Mortgagor shall pay to the Mortgagee, on demand, the amount required to
make up the deficiency. The Mortgagee may at its option, pay any of the Taxes
when payable, either before or after they are due, without notice, or may make
advances therefor in excess of the then amount of credit held by the Mortgagee
for Taxes. Any excess amount advanced by the Mortgagee shall be secured as
an additional principal sum under this Mortgage and shall bear interest at the
Interest Rate until repaid by the Mortgagor, o ‘

in no event shall the Mortgage= be liable for any interest on any amount paid to it
on account of Taxes and the monies 5o received may be held with its own funds
pending payment or application thereof as herein provided; provided that in the
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event that the Mortgagee does not utilize the funds received on account of Taxes
in any calendar year, such amount or amounts may be held by the Mortgagee on
account of any pre-estimate of Taxes required for the next succeeding calendar
year, or at the Mortgagee's option the Mortgagee may repay such amount to the
Mortgagor without any interest; and

(i) in the event the Mortgagee does not collect payments on account of Taxes as
aforesaid, the Mortgagor shall deliver to the Mortgagee within thirty (30) days
following the due date for each installment of Taxes written evidence from all
taxing authorities having jurisdiction to the effect that the then current instaliment
of Taxes and all other Taxes due in respect of the then current calendar year and
any preceding calendar years have been paid in fuil, failing which, the Mortgagee
shall be entitled to Mortgage a servicing fee for each written inquiry directed to
such taxing authorities or the Mortgagor for the purpose of ascertaining the -
status of the Taxes together with any costs payable to such taxing authorities for
such information.

Section 4.02 THE MORTGAGOR covenants that it will pay all utility and fuel Mortgages
related to the Lands as and when they are due and that the Mortgagor will not allow or cause
the supply of utilities or fuel to the Mortgaged Premises to be intertupted or discontinued and
that, if the supply of fuel oil or utilities is interrupted or discontinued, the Mortgagor will take all
steps that are necessary to ensure that the supply of utilities or fuel is restored forthwith,

ARTICLE 5
INSURANCE

Section 5.01

(a) The Mortgagor will insure and keep insured during the term of this Mortgage the
buildings and other improvements on the Lands (now or hereafter erected) on an
all-risks basis in an amount of not less than the greater of the full replacement

- value of the buildings located thereon from time to time, or the principal money
herein, with no co-insurance provisions and with the Mortgagee's standard
mortgage clause forming part of such insurance policy. The Mertgagor shall carry
such liability, rental, boiler, plate glass and other insurance coverage as is
stipulated in the Commitment or as reasonably required by the Mortgagee to be
placed with such insurance companies and in such amounts and in such form as
may be acceptable to the Mortgagee acting reasonably. All such policies shall
provide for loss payable to the Mortgagee and contain such additional clauses
and provisions as is stipulated in the Commitment or as the Mortgagee may
reasonably require. An original of all insurance policies and endorsements from -
the insurer to the effect that coverage has been bound and/or extended for a
minimum petiod of at least one (1) year and that all premiums with respect to
such term of such coverage have been paid for in full, shall be produced to the
Mortgagee prior to any advance and at least thirty (30) days before expiration of
any term of any such respective policy, failing which the Mortgagee may provide
therefor and Mortgage the premium paid therefor and interest thereon at the
aforesaid rate to the Mortgagor anc any amounts so paid by the Mortgagee shall
be payable forthwith tc the Mortgagees and shall also be a charge upon the Lands
and secured by this Mortgage. It is further agreed that the Mortgagee may, acting
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reasonably, at any time require any insurance on the said buildings to be
cancelled and new insurance effected with a company fo be named by it.

In the event that the evidence of continuation of such insurance as herein .
required has not been delivered to the Mortgagee within the required time, the
Mortgagee shall be entitled to a servicing fee for each written inquiry which the
Mortgagee shall make to the insurer or the Mortgagor pertaining to such renewal
(or resulting from the Mortgagor's non-performance of the within covenant). In the
event that the Mortgagee pursuant to the within provision arranges insufance
coverage with respect to the Lands, the Mortgagee, in addition to the aforenoted
servicing fee, shall be entitled to a further servicing fee for arranging the
necessary insurance coverage.

In the event of any loss or damage, the Mortgagor shall forthwith nctify the
Mortgagee in writing and notwithstanding any other provision to the contrary,
statutory or otherwise, in the event of any monies becoming payable pursuant to
any insurance policy herein-required, other than liability insurance, the
Mortgagee may, acting reasonably, require the said monies to be applied by the
Mortgagor in-making good the loss or damage in respect of which the money is
received, or in the alternative, may require that any or all of the monies so
received be applied in or towards satisfaction of any or all of the indebtedness
hereby secured whether or not such indebtedness has become due. No damage
may be repaired nor any reconstruction effected without the approval in writing of
the Mcrtgagee in any event, which approval shall not be unreasonably withheld.

The Mortgagor, upon demand, will transfer all policies of insurance provided for
hetein and the indemnity which may become due therefrom to the Mortgagee.
The Mortgagee shall have a lien for the indebtedness hereby secured on all the
said insurance proceeds and policies, and upon the payout of these insurance
monies by any of the insurance providers may elect to have these insurance
monies applied as it may deem appropriate, including payment of monies

. secured hereby, whether due or not, but the Mortgagee shall not be bound to

Section 5.02

accept the said monies in payment of any principal not yet due.

In addition lo the insurance which the Mortgagor is reqwred to maintain pursuant

to Section 5.01, the Mortgagee shall be entitled to require coverage from time to time with
respect to the Mortgaged Premises for such other risks and perils and in such form or forms of
insurance as may be reasonable and prudent at such time for similar properties.

Section 5.03
(a)

(b)

The Mortgagor shall duly and punctually pay or cause to be paid all premiums
and other sums of money payable for maintaining all insurance required to be
maintained and affected:under Section 5.01.

Every policy of insurance shall be effected on such terms and with such insurer
as may be approved by the Mortgagee acting reasonably and shall have
attached thereto the Insurance Bureau of Canada mortgage clause 3000 and a

. mortgage clause providing that such policies may nof be cancelled except after

LEGAL*52464021.5
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each policy of insurance maintained in pursuance of the provisions hereof a
specific endorsement providing that the insurer shall provide to the Mortgagee :
thirty (30) days' prior written’ nonce of eancellation, materlal adverse change
and/or non-renewali. ;

In the event of failure on the part of the Mortgagor to maintain or cause to be
maintained any insurance required by Section 5.01, the Mortgagee may effect
such insurance and the Mortgagor covenants to repay to the Mortgagee all of the
premiums paid by the Mortgagee, the amount thereof to be added to the
Indebtedness, to bear interest at the Interest Rate from the time of payment by
the Mortgagee and to be payable on demand.

The Mortgagor shall deposit with the Mortgagee (whether or not a request has
been made) either, at the Mortgagee's sole option, certified copies of all policies
of insurance or true certificates of all such policies signed by the insurers, setting
forth with reasonable particularity the terms of all policies of insurance which are
required to be maintained-hersunder-and evidencing compliance with the
provisions of Sections 5.01. The Mortgagor shall maintain the original copies of
all such policies at the Morigagor's-address according to Section 14.01 and the

Mortgagee or its authorizedrepresentative shall be entitled during normal

- business haours to have access thereto for the purpose of reviewing such policies

Section 6.01
events:

(@)

and making exiracts therefrom or copies thereof. The Mortgagor shall provide to
the Mortgagee, on each anniversary of the date of registration of this Mortgage
satisfactory evidence of the general liability insurance coverages.

ARTICLE 6
EVENTS OF DEFAULT

(n this Mortgage, "Event of Default" means each and evefy one of the following

if the Mortgagor defaults in baymeni of the Indebtedness, or any portion thereof,
when the same becomes due and, with the exception of the Principal Sum or any

-portion of the Principal Sum due on the Malurity Date, such default continues for

(©)

. requiring the Mortgagor to rectify same, the Mortgagor fails to rectify such default .

three (3) business days from the date such payment became due or -

if the Mortgagor defaults in the payment of Taxes (save and except when the
validity thereof is, in good faith, contested by the Mortgagor and it hias given
security for payment thereof in full) and any such default continues either for a
period of three (3) business days or such other raasonable amount of time
agreed to between the parties or for such shorter period as would at any time, if
continued, render the Mor tqaged Premises, or any portion thereof, liable to
forfeiture; or

if the Mortgagor shall default in observing or performing any covenarit contained
in Article 5 of this Mortgage and, after notice in writing has been given by the
Mortgagee to the Mortgagor specifying in reasonable detail such defaull and

. within a period of ten (10) days; or..
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if the Mortgagor shall become insolvent or bankrupt or a trustee in bankruptcy
shall be appointed in respect of the Mortgagor or if the Mortgagor shall do any
act or any other Person'shall do any act to dissolve or facilitate the dissolution
process in respect of the Mortgagor or if the Mortgagor shall make a general
assignment for the benefit of creditors or shall go into liquidation, either
voluntarily or under an order of a court of competent jurisdiction, or otherwise
acknowledge insolvency unless, in the case of either an involuntary appointment
of a trustee in bankruptcy, a liquidation order or an act to facilitate an involuntary
or a voluntary dissolution, the Mortgagor is contesting such appointment, order or
act, in good faith, and such appointment, order or act is quashed or set aside
within a period of 30 days; or

if at any time prior to the repayment cf all amounts secured by this Mortgage the
Mortgaged Premises shall fail to comply with all applicable building, zoning and
other municipal by-laws, statutory requirements and regulations (save and except
any such non-compliance which is, in good faith, contested by the Mortgagor with
the Municipality-or other hody having jurisdiction-until-the final disposition thereof
against the Mortgagor), and if, after notice-in writing of any stich non-compliance
has been given by the Mortgagee to the Mortgagor specifying in reasonable.
detail such default-and requiring the Mortgagor to put an end to the same, the
Mortgagor fails to make good such default within a reasonable period of time;
provided, however, that a legal non-conforming use shall be deemed to be in
compliance with applicable building, zoning and other municipal by -laws,
statutory requirements and regulations; or

if the Mortgagor or a representative of the Mortgagor attempts or applies to re-
zone the l.ands or any part thereof without the prior written approval of the
Mortgagee, which approval shall not be unreasonably withheld or delayed,
provided that such re-zoning shall not.impact on the value of the Mortgaged
Premises as determined by the Mortgagee, acting reasonably; or

if the Mortgagor mortgagés or otherwise encumbers the Mortgaged Premises or
any part thereof or interest therein or permits any lien, Mortgage or encumbrance
thereon in breach of Section 3.03 hereof or

if the Mortgaged Premises are transferred or sold in breach of Section 3.02
hereof or if there has been any breach of the covenants set out therein; or

if any of the representations or warranties contained in any written information,
statements or representations at any time made or furnished to the Mortgagee by
the Mortgagor concerning the Mortgaged Premises or any party's financial
condition and responsibility are'incorrect or inaccurate in any material respect; or

if the Mortgagor fails to observe or perform its obligations contained in any of the
Permitted Encumbrances registered ag‘alnst the title to the Mortgaged Premises

-beyond any applicable cure period; or

if the Mortgagor fails to carry out or observe any other covenant or condition

herein containad on its part to be observed and performed and, after notice in

- writing has been given by the Mortgagee to the Mortgagor specifying in
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same, the Mortgagor fails to make good such default within a period of fifteen
(15) days of such notlce or

if there is a material adverse change in the position and condition, financial or
otherwise, of the Mortgagor, the Mortgaged Premises or the Mortgagor's title to
the Mortgaged Premises as determined by the Mortgagee, acting reasonably,
which could materially impair the. ability of the Mortgagor to fully perform its
obligations under the Mortgage or Additional Security in a timely manner or could
materially impair the ability of the Mortgagee to enforce its rights and remedies
under the Mortgage or Additional Security; or MRS

if any subsequent encumbrance is approved pursuant to Section 3.03 hereof,
then if any event of default shall occur in respect of any subsequent
encumbrance or any loan documents relating thereto, which is not cured within
the time period, if any, provided therein for the curing thereof, such default shall
be deemed an Event of Default under this Mortgage, and shall entitle the
Mortgagee hereunder, at its option, to exercise any orall of its default remedies
hereunder immediately upon notice to the Mortgagor, without any additional
curative periods applicable hereunder beyond those applicable in the loan -
documents pertaining to the said subsequent encumbrance;or =

if the Mortgaged Premises are abandoned for a period in excess of fiftaen (115)
consecutive days and the Morlgagor fails to rectify same within ten (10) days
after notice from the Mortgagee, or such other reasonable amount of time agreed
to between the parties.

If and so long as the Mortgagor defaults in the payiment, at the time or times
herein provided for the payment thereof, of any sum of money due and payable
to the Mortgagee under any provision hereof, the Mortgagor will, so long as the
amount so in default or any part thereof remains in default, pay to the Mortgagee,
in addition to any and all other sums of money payable hereunder, compound
interest on the amount so-in default or on'so much thereof as may from time to
time remain unpaid, computed from the time of such default at the applicable.
Interest Rate and to become due and be paid on demand, and any interest which
is payable under or by virtue of this Section 6.02 shall be secured hereby and
shall be a Mortgage upon the Mortgaged Premises until.paid.

AND the Mortgagee shall have the right at its sole option to capitalize any
interest owing from time to time and to add same to the principal amount secured
hereby and to treat it as part thereof and Mortgage interest thereon. Such
capitalized interest and interest thereon shall at all times be secured under the
security granted by the Mortgagor to the Mortgagee pursuant to this Mortgage in
first priority in the same manner as accrued inierest. The Mortgagee at its sole
option shall have the right to treat such capitalized interest as principal or
accrued interest.

A"{TI(‘L!— 7
REMEDIE.: IN CASE OF DEFAULT
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Section 7.01 The Mortgagor hereby covenants and agrees with the Mortgagee that upon the
occurrence of an Event of Default which is continuing the Mortgagee may, in its discretion and
in addition to any remedy set forth or invoked pursuant to Section 7.03 hereof, declare the
Indebtedness to be due and payable and the same shall forthwith become immediately due and
payable to the Mortgagee on demand and the Mortgagor shall and will pay forthwith to the
Mortgagee on demand the Indebtedness.

Section 7.02 The Mortgagee may in writing at any time or times waive an Event of Default
after the occurrence thereof upon such terms and conditions as it shall prescribe; provided,
however, that any such waiver shall apply only to the particular Event of Default waived and
shall not operate as a waiver of any other or future Event of Default.

Section 7.03 Upon the occurrence of an Event of Default which is continuing the Mortgagee
may, in its discretion:

(a) take possession of all or any parts of the Mortgaged Premises with power to
- exclude the Mortgagor and its agents and servants therefrom; complete and/or
~preserve and maintain the Mortgaged Premises and make such replacements
thereto and additions thereto as the Mortgagee shall deem judicious; receive the
rents, incomes and profits thereof of any kind whatsoever-and pay therefrom all
expenses of maintaining, preserving, protecting and operating the Mortgaged
Premises and all Mortgages against the Mortgaged Premises ranking in priority
to this Mortgage or payment of which may be necessary to preserve or protect
the Mortgaged Premises, and pay out the remainder of the money so received,
and not required for any of the purposes provided for in this Section 7.03, in
accordance with the provisions of Section 8.01; in accordance with prudent real
estate practice, lease any vacant space in the Mortgaged Premises and renew
from time to time any or all of the Leases; and enjoy and exercise all powers
necessary to the performance of all functions provided for in this Subsection
7.03(a), including, but not in limitation thereof, the power to purchase on credit,
borrow money, advance its own moneys at such rates of interest as shall be
- reasonable and to enter into contracts and undertake obligations for the

foregoing purposes upon the security hereof; provided that the Mortgagee shall,
upon all Events of Default being made good, or waived as herein provided,
restore the Mortgaged Premises to the Mortgagor subject to the Mortgage
created by this Mortgage as if no Event of Default had occurred; and/or

(b) take all such steps as the Mortgagee may consider necessary or desirable for the
purposes of completing the Mortgaged Premises and/or any improvements or
additions thereto as the Mortgagee may determine and for such purposes to:
enter into all such contracts and undertake all such obligations as the Mortgagee
may determine, and to give security therefor upon the Mortgaged Premises;
provided that the Mortgagee shall not be under any obligation to complete any
construction of the Building and/or any additions or improvements thereto; and/or

(c) apply to & Court of competent jurisdiction for the appointment of a receiver or
receiver and manager to take possession of all or such part of parts of the
Mortgaged Premises as the Mortgagee shall desighate, with such ditties, powers
and obligations as the Court making the appointment shall confer; and/or
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with or without entry into possession of the Mortgaged Premises or any part
thereof, by writing duly executed by the Mortgagee, appoint a receiver, which
term shaill include a receiver and mariager, of the Mortgaged Premises or any
part thereof and of the rents and profits thereof and with or without security and

may from time to time by similar writing remove any receiver and appoint another

in his stead and upon the appointment of any such receiver or receivers from

time to time the following provisions shall apply:

@

(ii)

(i)

(iv)

v)

(vi)

(vil)

every such receiver shall, to the extent permitted by law, be the agent or
attorney of the Mortgagor for the collection of all rents falling due in
respect of the Mortgaged Premises or any part thereof whather in respect
of any tenancies created in priority to this Mortgage or subsequent
thereto;

every such receiver may, in the discretion of the Mortgagee and by writing
under its corporate seal, be vested with all or any of the powers and

—discretions of the Mortgagee;

the Mortgagee may from time to time by such writing-fix the reasonable
remuneration of every such receiver who shall be-entitled to deduct the
same out of the receipts from the Mortgaged Pramises or the proceeds
thereof, such fee currently being equal to §% of the gross income
generated by the Mortgaged Premises;

every such receiver shall, so far as concerns the responsibility of his acts
or omissions, be deemed the agent or attorney of the Morigagor and in no
event the agent of the Mortgagee;

the appointment of every such receiver by the Mortgagee shall not incur
or create any liability on the part of the Mortgagee to the receiver in any
respect and such appointment or anything which may be done by any
such receiver or the removal of any such receiver or the termination of
any such receivership shall not have the effect of constituting the
Mortgagee a mortgagee in possession in respecl of the Mortg aged
Premises or-any-part thereof;

every such receiver shall from time to time have the power to rent, in
accordanca with prudent real estate practice, any portion of the
Mortgaged Premises for such term and subject to such provisions as he
may deem advisable or expedient and in so doing every such receiver
shall act as the attorney or agent of the Mortgagor and he shall have
authority to execute under seal any Lease of any such premises in the
narme of and on behalf of the Mortgagor and the Mortgagor undertakes to
ratify and confirm whatever any such receiver may do in the premises;

every such receiver shall, in accordance with prudent real estate practice,
have full power to manags, operate, amend, repair, alter, complete of
extend the Mortgaged Premises or any part thereof in the name of the

Mortgagor for the purpose of securing the payment of the Indebtedness;
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(vii)  no such receiver shall be liable to the Mortgagor to account for morieys
other than cash received by it in respect of the Mortgaged Premises or
any part thereof and every such receiver shall apply such cash so

. received to pay in the following order: ‘

(A) its reasonable remuneration as aforesaid;

(B) all expenses properly made or incurred by it in connection with the
management, operations, amendment, repair, alteration or
extension of the Mortgaged Premises or any pait thereof;

(C)  money which may from time to time be or become charged upon
the Mortgaged Premises in priority to this Mortgage, and all taxes,
insurance premiums and every other proper expenditure made or
incurred by it in respect to the Mortgaged Premises or any part
thereof;

(D)  allinterest due or falling due, other moneys (if any) on account of
reasonable and proper expenditures made oy incurred by-orfor
" the,Mortgagee and the Indebtedness, or the balance-thereof,
secured by this Mortgage; and :

thereafter any surplus remaining in the hands of every such
raceiver to the Morigagor or its assigns; and

—~—~
m
~—

(ix)  the Mortgagee may at any time and from tina to time terminate any such
receivership by notice in writing, duly executed by the Mortgagee, to the
Mortgagor and fo any such receiver; and/or

subject to the provisions of any applicable legislation, with or without taking
possession, sell all or part of the Mortgaged Premises either as a whoie or in
separate parcels;-at public auction or by public tender, at such time and places,
subject to adjournment from time to time by the Mortgagee, on such reasonable
terms and conditions as to upset or reserve bid or price and as to payment as the
Mortgagee shall-appoint; and if there is no purchase at such sale or tender, the
Mortgagee may sell at private sale without further natice; and/or

realize all or any part or parts of the security hereby constituted by any othet:

means of any nature or kind whatsoever that a Gourt of competent-jurisdiction=—— -,

shall approve as being just and expedient in the circumstances having regard to
the nature of the operations carried on in the Mortgaged Premises, including any -
other action, suit, remedy or procesding authorized or permitted by this Mortgage

-or by law or in equity, and not necessarily limited lo those means of realization

(9)

-(h)

LEGAL'52464021.5

which the Court is given jurisdiction to approve by statute; and/or

- with or without taking possession, take any action or proceedinigs to enforce the

performance of any covenant contained in any of the Leases; and/or

take any"action‘ or procéedings tb enforce payment of the Indebtedness and,

other moneys secured hersunder or performancs of any other covenant
contained herein, or to enforce the security he_»reby constituted, and to bring to
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sale the Mortgaged Premises or any part or parts thereof under a judgment or
decree of a Court or Courts of competent jurisdiction or by the enforcement of * .
any other legal remedy which the Mortgagee shail deem most effectual to protect
and enforce any of its rights hereunder. '

Section 7.04 No remedy herein confetred upon or reserved to the Mortgagee is intended to be
exclusive of any other remedy, but each and every such remedy shall be cumulative and shall

be in addition to every other remedy given hereunder or now existing ot hereafter to exist by law .

or by statute as modified herein. Without limiting the generality of the foregoing, the taking of
judgment or judgments on any of the covenants hereir contained shall not operate as a merger—————
of the said covenants or affect the right of the Mortgagee to interest.

Section 7.05 . Save and except as to claims at law orin equity to an accounting, the Mortgagee *

shall not, nor shall any receiver or receiver and manager appointed by it (except in the case of

gross negligence or willful misconduct), be responsible or liable, otherwise than as a trustee, for.

any debts contracted by it, for damages to persans or property, or for salaries or non-fulfiliment

of contracts during any period wherein the Mortgagee or such raceiver or receiverand- manager————— = —
shall manage the Mortgaged Premises-or-any-part thereof upon or after entry, as-herein =
provided, and the Mortgagee shalinet-be botmdto do, observe or perform or to see to the=
observance or performance by the-Mertgagorofany of the ohligations herein impossed upon the
Mortgagor, nor in any other way to superviseorinterfere with the conduct of the-Mortgagor's
operation of the Mortgaged Premises unless and until the occurrence of an Event of Default- ¢
which is continuing and the Mortgagee exercises any remedy proviaed in this Article 7 or
otherwise. '

Section 7.06 In the even! of any sale in accordance with the provisions of this Article 7,
whether by the Mortgagee or under judicial proceedings, the Morlgagor agrees that it wili
execute and deliver to the purchaser on demand any instrument or assurance reasonably
necessary to confirm to the purchaser the title of the property so sold, and, in the case of any
such sale, the Mortgagee is hereby irrevocably authorized by the Mortgagor to execute on its
behalf any such confirmatory instrument or assurance,

Section 7.07. No person dealing with the Mortgagee or its agents shall be concerned to inguire

whether the powers which the Mortgagee or such agents are purporting to exercise have

become exercisable, or whether any money remains due upon the security of this Mortgage, of=————

as to the necessity or expediency of the stipulations and conditions subject to which any sale

shall be made, or otherwise as to the propriety or regularity of any sale or of any other dealing

by the Mortgagee with the Mortgaged Premises or to see to the application of any money paid-- v
to the Mortgagee; and in the absence of fraud en the patt of such person, such dealings shall be* = _ S
deemed, insofar as regards the safety and protection of such person, to be within the powers ;
hereby conferred and to be valld and effectual accorquly

Section 7.08 Itis hereby agreed that the Mmtgaqee may pay the amount of any encumbrance,

lien, claimor charge now or hergafter existing, arising or claimed upon or against the Mortgaged :
Premises having priority, .or purporting to have priority; over the Mortgage, including any Taxes,.

and may pay all costs, charges and expenses including all fees and expenses of Counsel, = ==
whether or not any action or any proceeding is taken, which may be incurred in taking, e
recovering, protecting and keeping possession of the Morlgaged Premises and/or collec lmq any

overdue interest, principal, insurance premiums or any other moneys whalsoever payable by

the Mortgagor hereunder and all costs incurred in preserving the priority of the Morlgagee

hereunder and in defending all claims against that prioiity, including all armounts, costs, charges .

LEGAL*62464021.5
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and expenses incurred by the Mortgagee as a consequence of the Mortgagor's default
hereunder, and all such amount, costs, Mortgages and-expenses so paid shall be added to the
debt hereby secured and be a Mortgage on the Mortgaged Premises and shall bear interest at
the Interest Rate and shall be payable forthwith by the Mortgagor to the Mortgagee. In the event
of the Mortgagee paying the amount of any such encumbrance, lien, Taxes, claim or charge,
either out of the moneys advanced under the Mortgage or otherwise, it shall be entitled and
subrogated to all the rights, equities and securities of the Person so paid, without the necessity
of a formal assignment, and the Mortgagee is heraby authorized to retain any discharge thereof,
without registration, if it thinks proper to do so.

Section 7.09 In the event that, in addition to the Lands mortgaged hereby, the Morlgagee
holds further security on account of the monies secured hereby, it is agreed that no single or
partial exercise of any of the Mortgagee's powers hereunder or under any of such security, shall
preclude other and further exercise of any other right, power or remedy pursuant to any of such--
security. The Mortgagee shall at all times have the right to proceed against all, any, orany
portion of such security in such order and in such manner as it shall in its sole discretion deem’:.
fit, without waiving any rights which the Mortgagee may have with respect to any and ali of such
security, and the exercise of any such powers-ortemedies-from time to time shallin no way
affect the liability of the Mortgagor underthe-remaining security, provided however, that upon
payment of the full indebtedness secured -hereurderthe rights of the Mortgagee with respectio—=
any and all such security shall be at anend.—

Section 7.10 The taking of a judgment or judgments ory any of the covenants herein contained:———
shall not operate as a merger of the said covenants or affect the Mortgagee's right to interest at -

the rate and times herein provided; and further that the said judgment shall provide that interest
thereon shall be computed at the same rate and in the same manner as herein provided until

the said judgment shall have been fully paid and satisfied.

Section 7.11 It is not the intention of this Mortgage to violate any provisions of the Interest Act
(Canada), the Criminal Code (Canada) (the "Code") or any other statute dealing with permitted
rates of interest in the Province of British Columbia or in Canada. Notwithstanding any
provisions set out herein, in no event shali the "interest" (as that term is defined in the Code)
exceed the "criminal rate” (as defined therein) of interest on the "credit advanced" (as defined
therein) stipulated under the said legislation: In-thezevent that it is determined at any time that, - —
by virtue of the Commitment, this Mortgage or any-other document given as sacurity forthe, = 4
Indebtedness, the payments of interest required to be. made by the Mortgagor exceed the
"criminal rate", then the Mortgagor shall only be required to pay interest at the highest rate
permitted by law. Nothing herein shall invalidate any requirements for payment pursuant to the
Commitment, this Mortgage or such other security documents, and any excess interest paid to
the Mortgagee shall be refunded to the Mortqagor and the provisions of this Mortgage shalkin all
respects be deemed to he'amended accordingly.” :

ARTICLE 8

E N A=

3 Co APPLICATION OF MOMEYS

Section 8.01 Except as herein otherwise expressly provided, the moneys arising from the
possession by the Moftgagee of the Mortgaged Premises, or any Additional Security thsreto, or
from any sale-or realization of the whole or any part of the Mortgaged Premises (except by
foreclosure), or any Additiohal Security thereto, pursuant to any proceedings based upon an
Event of Default hereunder, whether under any sale by the Mortgagee or by judicial proceedings
or otherwise, shall be applied in the first place to pay or reimburse to the Mortgagee the costs, -
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charges, expenses and advances of the Mortgagee incurred in taking, recovering and keeping

possession of the Mortgaged Premises or any Additional Security thereto, or generally in any : S
other.proceedings taken hersunder in connection with or to realize upon the security hereof, ' '
with.interest thereon as herein provided, and all Taxes; rént and all other charges rarking in

priority to the security of this Mortgage, and the residue of the said moneys shall be applied first

in or towards payment of the accrued and unpaid interest upon overdue interest, and thereafter

in or towards payment of the other Indebtedness, unless the Mortgagee diracts payments be

made-in accordance with any other order of priority, orwithout priority as between principal and

interest, in which case such moneys shall be applied in accordance with such direction, and the

surplus (if any) of such moneys shall be paid to the Mortgagor or its assigns.

ARTICLE 9

Section 8.01 The Mortgagor covenants and agrees with the Mortgagee that it will not at any
time prior to the repayment of all amounts secured by.this Mortgage assign, ptedge or =
- hypothecate any of the L.eases-or the rents and revenues due crlto become due thereunder, or - «— — —
= any-portions thereof without the prior written consent of the Mortgagee-—— —

— Section 9.02 For the consideration recited in Seclion:2:01-and as further security?”or the -
repayment of the Indebtedness and for the performance of the covenants herein contained the
Mortgagor shall, from time to time and at any time, at the request of the Mortgagee, execute and -
deliver to the Mortgagee a specific assignment of any of the i.eases in such form and on such
terms as may be reasonably raquired by the Morlgagee.

Section 8.03 The Mortgagor shall, within 60 days following the end of each Lease year, furnish !
to the Mortgagee an up-to-date rent roll for the Mortgaged Premises, copies of all hew Leases
and a statement certified by an officer of the Mortgagor indicating whether or not the Leases are
in good standing as of the end of such Lease year or, if not, the patticulars of any default.

ARTICLE 10
. EXPROPRIATION

Section 10.01 It shall be an Event of Default hereunder-if-(a) the whole of the Mortgaged
Premises; or (b) any part of the Mortgaged Premises such that the balance is rendered
commercially unusable, is expropriated, condemned or otherwise taken by any Governmental
Body or other expropriating authority or sold in lieu of or in reasonablé anticipation of any such
proceedings, and, furthermore, all proceeds of any such expropriation or sale wil, at the'sole
option of the Morlgagee, be paid to the Mortgagee in priority to the claims of any other Person
and will, at the Mortgagee's sole option, be applied against any or all amounts secured hereby -
in such order of priority as the Mortgagee will in.its sole discretion determine. Further and
without limiting any of the foregoing, in the event that any portion of the Mortgaged Premises '
shall be purchased, acquired by ‘agreernent, or otherwise taken for any public work whatsoever
pursuant to any applicable legislation or regulation, then, and in such event any and all
consideration or compensation whatsoever payable to the Mortgagor or anyone claiming an
interest under or through the Moitgagor shall be payable to and shali:be paid to the Morlgagee
accordingly, and further any such compensaticn paid to or to the order of or received by’ the
Mortgagor shall be and be denmnd to be held in trust for thc Mnrlqcxgce

R B L]
: GENERAL
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Section 11.01 It is covenanted and agreed by and between the Mortgagor and the Morlgagee®
that the Mortgagee may in its discretion at all times. release any part or parts of the Mertgaged
Premises or any Additional Security or any other security either with or without any sufficient
consideration therefor, without responsibility therefor, and without thereby releasing ary other’
part of the Mortgaged Premises or any Additional Security or any Person from this Mortgage or
from any of the covenants herein contained, it being expressly agreed that each and every
portion into which the Mortgaged Premises is or may hereafter be divided does and shall stay
Mortgaged with the Indebtedness and no Person shall have the right to require the
Indebtedness to be apportioned and the Mortgagee shall not be accountable to the Mortgagor
for the value thereof or for any moneys except those actually received by the Mortgagee.

Section 11.02 It is hereby further expressly declared and agreed by and between the Mortgagor
and the Mortgagee that until the occurrence of an Event of Defauit and while same is

continuing, the Mortgagor shall peaceably and quietly have, hold, use, occupy, possess and

enjoy the Mortgaged Premises and the subject matter of the Additional Security and manage

and operate the same and receive and take the rents, revenues and other profits thereof for its
own’use and benefit without hindrance;-interruption er-denial of or by the Morigagee or by any
other Person or Persons whomsoever claiming by, from or under the Mortgagee.

-Section 11.03 Nothing in this Mortgage shall be deemed-in-any way or for any purpose to

constitute the Mortgagor and Mortgagee as partners or joint venturers in the conductof-
business or otherwise.

Section 11.04 The Mortgagor acknowledges receipt of a true copy of this Mortgage.

Section 11.05 The Mortgageeshall, at the written request and expense of the Mortgagor,

cancel and discharge this Mortgage and execute and deliver to the Mortgagor such instruments
as shall be requisite to discharge this Mortgage and to release or reconvey to the Mortgagor any
property subject to the lizn hereof and to settle and discharge to the Mortgagor any Additional
Security given with respect to this Mortgage relating to the Leases or otherwise, provided that
the Mortgagor shall have first paid to the Mortgagee the full lndebtedness and also all other
moneys payable hereunder by the Mortgagor :

Section 11.06 The Mortgagee shall not be bound-todo; observe or perforrn or to see to the
observance or performance by the Mortgagor of any-of:the obligations herein imposed upon the
Mortgagor, nor in any other way to supetvise or interfere w1th the conduct of the Mortgagor's
operations of the Mortgaged Premises.

Section 11.07 No extension of time given by the Mortgagee to the Mortgagor, or anyone
claiming under the Mortgagor, or any other dealing by the Mortgagee with the owner of the
Mortgaged Premises, shall in any way affect or prejudice the rights of the Morigagee against the
Mortgagor or any other Person liable for the payment of all sums secured héreby,

Section 11.08 The Mortgagor shall be entitled to receive upon written request, a statement of
account with respect to this Mortgage as of any payment date under this Mortgage and the
Mortgagee shall be entitled to a reasonable servicing fee for each such statement.

Section 11.09 There shall not be deemed to be any merger of this Mortgage ner of the rights

and interests of the Mortgagee hereunder with the freehold or leasehold estates in the Lands
nor with the reversion and rights and interests under any Lease by reason of the fact that the
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same Person may own or acquire dlrectly or indirectly; two or more of such estates, rights or
mterests : ;

Section 11 10 The obtaining of a judgment or Judgments on any covenant herein contained
shall not operate as a merger of such covenant or affect the Morlgagee's right to interest at the
interest rate as herein provided.

Section 11.11 Any payment received after 12:01 p.m. Toronto time on any date shall be
deemed, for the purpose of calculation of interest to have been made and received on the next
bank business day and the Mortgagee shall be entitled to interest-on the amount due to it, to
and including the date on which the payment is deemed by this provision to have been received.

Section 11.12If any covenant or condition in this Mortgage cotitained shall be void for any -
reason, it shall be severed from the remainder of the provisions hereof and such remainder shall
remain in full force and effect notwithstanding such severance. ..

e - Section 11.13 In the event that the Mortgages, in addition-te-the Morlgaged Premises secured — e
— hereunder, holds any furtheradditional security (including the-Additional Security) cn account of S —

the indebtedness secured herein, it is agreed that no single-or-partial-exercise-by the Mortgagee : =

e of any of the remedies 3pecified in Article 7 hereof or. under-any-of stich additionai securities i

shall preclude any other and further exercise of any other tight, power or remsdy pursuant to
this Mortgage or pursuant tc any of such additional securities. The Mortgagee shall at all times - «
have the right to proceed against all or any portion of the Mortgaged Premises or such
additional security in such order and in such manner as it shall in its discretion deern fit without
waiving any nghts which the Mortgagee may have with respect to any and all of such security,
and the exercise of any such powers or remedies from time to time shall in no way affect any
other powers or remedies which the Mortgagee may have pursuant to this Mortgage, any such
additional security, or in law or in equity.

Section 11.14 In the event that the Mortgagee is at any time or from time to time prior to the
repayment of all amounts secured by this Mortgage required to make a payment to defeat or
honour the priority of a lien claimant, any such payrment or payments; and the out-of-pockel.
expenses of the Mortgages, including legal feés on a solicitor and his own client basis, shall be
at once payable by the Mortgagor and shall bear, |nterestﬂfthe4nterest Rate and shall be -
secured hereby. g : . ==

Section 11.15 If and whenever the Mortgagee reasonably requests an acknowledgement from
the Mortgagor as to the statement of account with respect to this Mortgage or the status of the
terms and conditions of this Morfgage, the Mortgagor shall execute such.an acknowledgement
in such form as may be reasonably required by the Mortgagee provided that the contents of
such form are correct, and the Mortgagor shall do so for thwith upon request and without cost to
the Mortgagee and shall return such acknowiedqomenl duly executed within two (2) bus;ness
days of such request

NON-MI MERC:l:R
Section 12.01 The Mortgagor and the Mortgagee heraby agree that the execution and
registration of this Mortgage and the’ ‘collateral and other security granted to secure the .

Indebtedness by the Mortgagee to the Mortgagor made pursuant to the terms of the
Commitment or the advance of any monies under this Mortgage shall not cause the,
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Commitment to merge, but rather the Commitment shall survive and all the terms therein shall
be binding after all advances under this Mortgage have been made. Any default under the
Commitment not remedied within the time or times set out in Article 6 hereof or otherwise
provided in this Mortgage shall constitute a default under the Mortgage and shall entitle the
Mortgagese, at the Mortgagee's option, to exercise all of its rights and remedies contained in this
Mortgage. To the extent that they are not inconsistent with the terms hereof, the terms,
covenants and conditions set forth and contained in the Commitment shall be deemed to be
terms and conditions of this Mortgage as fully and effectively as if the same were herein set
forth and contained. in the event the terms of this Mortgage contradict the terms of the -
Commitment, the terms of the Commitment shall prevail.

ARTICLE 13
SUBSEQUENT INTERESTS

Section 13.01 The terms of this Mortgage may be amended, extended and this Mortgage may
be renewed from time to time by mutual agreement between the then current owner of the
Lands and the Morlgagee and-the Mortgagor hereby:furthereovenants and agrees that,

- notwithstanding that the Mortgagor may have disposed ofits interest in the Lands, the

Mortgagor will remain liable hereunder, and without limiting-the foregoing, notwithstanding the
amendment, extension and/or renewal of the Mortgage, and notwithstanding the giving of time

for the payment of the: Morlgage or the varying of the terms of the payment thereof or of the rate '

of interest thereon, and nctWIthstandlng any other mdulgence by the Mortgagee to the
Mortgagor.

Section 13.02 The Morlgagor covenants and agrees with the Mortgagee that no agreement for
amendment, extension and/or renewal hereof, or for extension of the time for payment of any
monies payable hereunder shall result from, or be implied from, any payment or payments of
any kind whatsoever made by the Mortgagor to the Mortgagee after the expiration of the original
term of this Mortgage or of any subsequent term agreed to in writing between the Mortgagor
and the Mortgagee, and that no amendment, extension and/or renewal hereof or any extension
of the time for payment of any monies hereunder shali result from, or be implied from, any other
act, matter or thing, save only express aqreement in wrm—gbétWeen the Mortgagor and the
then current owner of the Lands. :

g-\_R_T;ICLE" 14

NOTICE
Section 14.01 Any notice, election, demand, declaration or request which rnay or is requured to -
be given or made pursuant to this Mortgage shall (unless otherwise-required by law) be given or

made in writing and may be served personally tpon any executive officer of the party for whom
it is intended, sent by electronic mail or mailed by prépaid registered mapl in Ontario:

(a) in the céseiof the Mortgagor, addressed to:

PO Box 8087, Victoria Main
Victoria, BC V8W 3R9

E-mail: _: = i
Attenhon ' -

(b) in the case of the Mortqag addressed to:
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Portage Capital Nominee Corp.
25 Montgomery Avenue, Suite 202 - !
Toronto, ON M4R DA1 . :

Email: servicing@portagecapital.ca
Attention: Mortgage Administration

or such other address or in care of such other officer as a party may from time to time
advise to the other party hereto by notice in writing, as aforesaid. The date of receipt of
any such notice, election, demand, declaration or request shall be the date of delivery of -
such notice, election, demand or requast if delivered personally-or,if sent by electronic
mail, the business day following the date of transmittal, or if mailed as aforesaid, shall be
deemed to be the fifth (5th} business day next following the date-of such mailing. If at the -
date of any such mailing there is a general interruption in the operation of the postal
service of Canada which does or is likely to delay the delivery-by-mail of such notice,
election, demand or request, it shall be served parsonally. ¢+, '

M A T o

= -
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This is Exhibit “F” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British
Columbia, the day of December, 2025.

A Commissioner for taking affidavits within
British Columbia

r-F
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October 10 2025

BY Courier 2 Eman vtickle@cassels.com

tel: +1 778 309 7954

Kinnaird Konversion Limited Partnership, ,
file # 053481-00154

by its general partner, Kinnaird Konversion GP Inc.
cfo Suite 2700 — 1133 Melville oireet
Vancouver BC VBE 4E5

Kinnaird Konversion Limited Partnership, by its general
partner, Kinnaird Konversion GP Inc.

PO Box 8087, Victoria Main

Victoria BC V8W 3R9 —

Attention: David Fullbrook

Email: david@merchanthousecapital.com

Dear Sirs/Mesdames:

Re: Secured Indebtedness to Portage Capital Nominee Corporation (“PCNC"), in its
capacity as agent, nominee and bare trustee for and on behalf of Portage Capital
Corporation (“PCC, and together with PCNC, the “Lender”)

We are counsel to the Lender in connection with the above-noted matter. We refer you to the
loan and security documents (collectively, the “Loan Documents”) referenced-in Schedule ‘A
hereto, as applicable.

Pursuant to the Loan Documents, the Bank extended to the Borrower certain financing (the
“Loan”). As at October 1, 2025, the total amount outstanding under the Loan was $18,123,750
(the “Outstanding Amount”), which sum includes principal and interest accrued as at October
1, 2025, but excludes fees, charges and expenses incurred (including legal fees), and mterest
fees, charges and expenses that continue to accrue.

The Borrower (as defined below) is in default of its obligations under the L.oan Documerits;,
having failed, among other things, to make the interest payment in the sum of $123,750 due on
October 1, 2025 and such default is continuing. Such failure constitutes an Event of Default
pursuant to the Loan Documents. As authorized by the Loan Documents, the Lender declares
the Indebtedness (as defined in the Maortgage) due and payable. As a reeui’ the Indebtedness
is immediately due and payabie on demand.

£: 604 691 G100 : Casses Brock & Blackwell LLP
f. 604 691 6120 i Suite 2200, RBC Plac‘e."885 West Georgia Street

cassels.ce (00 Vancouyer, BG IVECIZES Qangida )
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Pursuant to the terms of the Loan Documents, the Lender hereby demands payment of the
Outstanding Amount, together with interest thereon at the rates set out in the applicable Loan
Documents from and including October 1, 2026 to and including the date payment is received in
our office, plus all legal and other fees, charges and expenses incurred by the Lender (the total
of such amounts is hereafter referred to as the "Payout Ameunt’). The Payout Amount should
be paid by way of wire transfer. Please contact us before remitting payment to ascertain the
amount of interest and fees outstanding and so that we can provide our wire: instructions.
Unless the Payout Amount is received in our office by October 20, 2025, we expect to receive
instructions to commence proceedings against you to enforce recovery of the amounts
outstanding without further notice to you.

The above balance is based on the records available to the Lender at the date of this lefter. If
the true balance is different from the amount demanded, or if any further amounts become due
to the Lender by the Borrower, the Lender reserves all rights to any-additional monies which-you
may owe.

We also enclose with this letter a Notice of Intention to Enforce Security issued pursuant to
section 244(1) of the Bankruptcy and Insolvency Act. Should the Borrower wish to consent to
the immediate enforcement by the Lender of its security, please sign the consent and waiver
below and return it to-attention of the writer.

We trust that you will give this matter your immediate attention. We look forward te timely
receipt of payment in full of the Payout Armount.

Yours truly, _ ,

Cassels Brack & Blackwel LLP |

o T '
wi [l

Vicki Tickle

Partner

VT

Enclosure

t: 604 691 6100 Cassels Brock & BlackwellLLP
f: GO4 G91 6120 Suite; 2200, RBC Place, 885 West (Georgia Street

cassels.con ‘Vapizouver, BC V6¢ 3E8:Ganada
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Commitment letter dated December 15, 2020 and executed December 16, 2020 among
Kinnaird Konversion Limited Partnership (“Kinnaird LP”") by its general partner, Kinnaird "
Konversion GP Inc. (in such capacity, “Kinnaird GP"), David Fullbrock aka David == |

Charles Fullbrook (“Mr. Fullbrook”), Paul Silk aka Paul Noel Silk (“Mr. Silk”) and Kris
Brawley aka Kristin Brawley Fulibrook (“Ms Brawley Fullbrook”, and collectively with
Mr. Fullbrook and Mr. Silk, the "Guarantors”™), and PCC, as amended by letter
agreement dated March 11, 2021 among 1274877 B.C. Ltd. (the "Nominee"), as
nominee for the Kinnaird LP by the Kinhaird GP, the Guarantors and the Lender, and as

further amended by letter agreement dated March 15, 2021 among the Nominee and the

Kinnaird LP by the Kinnaird GP (collectively, the “Borr ower") the-Guarantors and the
Lender.

Renewal letter dated February 22, 2024 and executed February 28, 2024 among the
Borrower, the Guarantors and the Lender, as amended by letter agreement dated March
14, 2024 among the Borrower, the Guarantors ana the Lender.

General security agreement dated 2021 granted by Kinnaird LPP (by Kinnaird GP) in
favour of PCNC.

General security agreement dated 2021 granted by the Nominee in favour of the PCNC.

Mortgage in the original principal amount of $18,000,000 granted by the Nominee in
favour of PCNC executed March 16, 2021 and registered in the Land Title Office for the
District of New Westminster (the “LT0Q") on March 22, 2021 under registration number
CAB8859099, as modified by modification of mortgage dated March 15, 2024 and
registered in the LTO on April 5, 2024 under registration number CB1247915 (the
“Mortgage”). ' : ‘

Assignment of rents granted by the Nominee in favouf of PCNC exacuted March 16,
2021 and registered in the LTO on March 22, 2021 under registration number
CAB8859100.

Beneficial Authorization and Charge Agreemeant aat(,d 2021 among PCNC, the'Nominee
and Kinnaird LP,

Indemnity Agreement dated 2021 grarited hy the Borrower and the Guarantors in favour - =

of PCNC.

Environmental lndemmty dated 2021 granted by the Borrower and the Guarantors in
favour of PCNC.

- Guarantee dated 2021 granted by Mr. Fullbrook in faovur of PCNC.
‘Guarantee dated 2021 granted by‘Mr. Silk in favour of PGNG, o

| e e an RS

N I
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12. Guarantee dated 2021 granted by Ms Brawley Fullbrook in favaur of PCNC.

13. Amendmeht, acknowiedgement and confirmation dated March 27, 2024 executed by the
Borrower and the Guarantors in favour of the Lender.

S\
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NOTICE OF INTENTION TO ENFORCE SECURITY

PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

TO: ~ KINNAIRD KONVERSION LIMITED PARTNERSHIP, by its géneral partner,
KINNAIRD CONVERSION GP INC., an insolvent person (the “Debtor”)

TAKE NOTICE THAT:

1. PORTAGE CAPITAL NOMINEE CORPQRATION, in its capacity as agent, nominee
and bare trustee for and on hehalf of Portage Capital Corporation, intends to
enforce its security on the Debtor's property, described below:

All present and after-acquired personal property which arises from; pertains to, is located

on, or is used in the operation and maintenance of the lands and premises known

municipally as 65 First Street, New Westminster, British Columbia and legally described - =
as more particularly set out in Sc‘wedule A hereto (the “Property“) the Property, and"

any proceeds therefrom. .

2: The security that is to be enforced is in the form of:
a) a general security agreement dated 2021, and
b) beneficial authorization and charge agreement dated 202 1.
3. The total indebtedness secured by the security as at October 1, 2025, is $18,123,750,
plus interest and any costs incurred by the secured creditor, Whl,Ch continue to accrue,
up to the date of payment.
4. The secured creditor will not have the right to enforce thé secuﬁty untlil after the expiry of .

the 10-day period following the sending of this natice, unless the Debtor consents to an =1
earlier enforcement.

DATED at Vancouver, British Columbia, on October 10, 2025,
PORTAGE: CAPITAL NOMINEE CORPORATION, by its

solicitors
Cassels Brock & Blackwell LLP

Pér': '\/;,w» TWF

Vieki Tickle

LEGAL*69724179.1
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PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:

000-812-277
000-813-460
000-813-478
000-813-494
000-813-508
000-813-516
000-813-532
000-813-541
000-813-559
000-813-567
000-813-583
000-813-591

.000-813-605

000-813-613
000-813-621
000-813-630
000-813-656
000-813-664
000-813-672
000-813-681
000-813-699
000-813-702
000-813-711
000-813-729
000-813-737
000-813-745
000-813-753
000-813-761
000-813-770
000-813-796
000-813-800
000-813-826
000-813-834
000-813-842
000-813-851
000-813-869
000-813-877
000-813-893
000-813-023
000-813-931
000-813-940
000-813-958
000-813-966
000-813-974
000-813-982

LEGAL*69724179.1

Schedule “A”
lLegal Desériptidhs of Property

Strata Lot 1 Block 19 New Westminster District Strata Pian NW2165
Strata Lot-2 Block 19 New Westminster District Strata Plan NW2195
Strata Lot.3 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 4 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 5 Block 19 New Westminster District Strata Flan NW2195
Strata Lot 6 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 7 Block 19 New Westminster District Strata Plan NW2195

Strata Lot.8 Block 18 New Westminster District Strata-Plan'NW2195 .
Strata Lot 9 Block 19 Mew Westminster District Strata Plan NW2195

Strata Lot 10 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 11 Block 19 New Westminster District Strata Plan NW2195

Strata Lot 12 Block 19 New Westminster District Strata Plan NW2195 - -

Strata Lot 13 Block 19 New Westminster District Strata Plan NW2195
Stirata Lot 14 Block 19 New Westmirister District Strata Flan NW2195
Strata Lot 15 Block 19 New Westminster District Strata Plan NVW2195

Strata Lot 16 Block 19 New Westminster District Strata Plan NW2195 -

Strata Lot 17 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 18 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 19 Block 19 New Westminster District Strata Plan NW2195
Strata .ot 20 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 21 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 22 Block 19 New Westminster District Strata Plan NW2195
Strata l.ot 23 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 24 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 25 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 26 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 27 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 28 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 29 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 30 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 31 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 32 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 33 Block 19 New Waestminster District Strata Plan NW2195
Strata Lot 34 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 35 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 36 Block 19 New Westminster District Strata Plan NW2185
Strata Lot 37 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 38 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 39 Block 19 New Westminster District.Strata Plan NW2195
Strata Lot 40 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 41 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 42 Block 19 New Wesiminster District Strata Plan NW2195
Strata Lot 43 Block 18 New Wastminster District Strata Plan NW2196
Strata Lot 44 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 45 Block 19 New Westminsler District Strata Plan NW2195
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PID:
PID:

PID:
PID:
PID:.
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:
PID:

000-814-016
000-814-024

000-814-032
000-814-041
000-814-059
000-814-075
000-814-083
000-814-113
000-814-121
000-814-130

000-814-148

000-814-156
000-814-164
000-814-172
000-814-181
000-814-199

LEGAL*69724179.1
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Strata Lot 46 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 47 Block 19 New Westminster District Strata Plan NW2195

Strata Lot 48 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 49 Block 19 New Westminster Disfrict Strata Plan NW2195

Strata Lot 50 Block 19 New Westminster District Strata Plan NW2195-

Strata Lot 51 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 52 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 53 Biock 19 New Westminster District Strata Plan NW2195
Strata Lot 54 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 55 Block 19 New Westminster District Strata Plan NW2195

Strata Lot 56 Block 19 New Westminster District Strata Plan NW2195 -
Strata Lot 57 Block 18 New Westminster District Strata Plan NW2195

Strata Lot 58 Block 19 New Westminster District Strata-Rlan-NW2195
Strata Lot 59 Block 19 New Westiminster District Strata-Plan NW2195
Strata Lot 60 Block 19 New Westminster District Strata Plan NW2195
Strata Lot 81 Block 19 New Westminster District Strata Plan MW2195
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CONSENT AND WAIVER

TO: " PORTAGE CAPITAL NOMINEE CORPORATION, in its capacity as agent,
nominee and bare trustee for and on behalf of Portage Capital Corporation
-(the “Secured Party”)

FROM: KINNAIRD KONVERSION LIMITED PART NERSHIF’ by its general partner, i
KINNAIRD KONVERSION GP INC.

The undersigned, Kinnaird Konversion Limited Partnership, hereby acknowladges receipt from
the Secured Party of a Notice of Intention to Enforce Security dated October 10, 2025-(the- -
“Notice") given by the Secured Party pursuant to subsection 244(1) of the Bankruptcy and
Insolvency Act (Canada) (the “Act’) in respect cf the security granted by the undersigned to the
Secured Party. In accordance with subsection 244(2) of the Act, Kinnaird Konversion Limited
Partnership hereby waives its right to the 10 day notice period and consents to the immediate
enforcement by the Secured Party of its security.

DATEDat __this______dayof L2025, .

KINNAIRD KONVERSION LIMITED PARTNERSHIP, by nts
general partner, KINNAIRD KONVERSION GP Inr

Authorized Signatory

LEGAL*69724179.1
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This is Exhibit “G” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British
Columbia, the ___ day of December, 2025.

A Commissioner for taking éﬁidav‘its within’
British Columbia




M Quarrie

October 17, 2025
VIA COURIER
1274877 B.C. Ltd.

R.O. 2700 — 1133 Melville Street
Vancouver, B.C. V6E 4E5

McQuarrie Hunter LLP
Suite 1500, 13450 - 102 Ave
Surrey, BC V3T 5X3

Tel: 604.581,7001

Fax: 604.581.7110
MCQUARRIE.COM

Managing Lawyer: Dan A.T. Moseley
BE-Mail: dmoseley@mcquartie.com
Direct Line: 604,580,7022

75

Legal Administrative Assistant:. Sharon Martin ,

E-Mail: smartin@incquarrie.com
Direct Line: 604.580.7073

Our File No.: 251917

Kinnaird Konversion Limited Partnership
R.0. 2700 — 1133 Melville Street
Vancouver, B.C. VOE 4E5

Re:

Mortgage and Assignment of Rents between 1274877 B.C. Ltd. (the “Trustee”) and Price
Capital Partners Inc. (the “Lender?) registered in the New Westminster Land Title Office
under CB2112487 .uid CB2112488, (collectively, the “Mortgage”);

Promissory Note dated June 16, 2025 (the “Loan Agreement”) made between the Lender
and Kinnaird Konversion Limited Partnership (the “Borrower”);

Beneficial Mortgage and Direction to Charge dated June 16, 2025 made between the
Lender, the Trustee and Kinnaird Konversion Limited Partnership (the “Beneficial
Owner”); and

General Security Agreement dated June 16, 2025 made between Kinnaird Konversion
Limited Partnership and 1274877 B.C. Ltd. (collectively, the “Debtor”) and Price Capital
Partners Inc, (the “Secured Party”) . ;

Notice of Default and Demand for Payment of the Mortgage and Loan Agreement

We are counsel for the Lender with respect to the above noted matter.

We do not represent you and urge you to seek: lc,gdl advice that you deem necessary to protect your interests
in this matter. . :

Pursuant to the Loan Agreement, the Mortgage is in default as you are in default of your obligations under
the mortgage in favor of Portage Capital Nominee Corp., registered in the New Westminster Land Title
office under nuraber CA8859099 as modified by number CB124791 5 (collectively, the “First Mortgage”)

The Lender has exercised its option to accelerate full and final payment of the Mortgage.

Demand is hereby

made for immediate payment.in full of the balance due and owing under the terins of the Mortgage,
including applicable costs such'as the legal fees and dlsbursemeuts along with appht able per diem interest
until the date of payment.

We are instructed that as of October 16, 2025 the amount owing is as follows:

Principal & interest to Octobsr 16, 2025

$ 6 29333 75

Legal Fees _ ‘ $. 1,500.00 -

251917-1#6558196.1

H.F.

1A
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File No.: 250712
McQuarrie Hunter LLP - Page 2 of 2
' October 17, 2025

Total Amount Due and Owing ’ - $ 6,230,833.75
Interest continues to accrue on the abbve noted amount.

We hereby demand payment of the total amount outstanding including interest to the date of payment and
expenses by way of certified cheque or bank draft made payable to McQuarrie Hunter LLP, in trust, within.
ten (10) days of receipt of this correspondence. If we are not in receipt of same within this time limited,
we have instructions from the Lender to commence proceedings in the Supreme Court of British Columbia,
without further notice.

We also enclose a Notice of Intention to Enforce Security, issued pursuant to s, 244 of the Bankruptcy and
Insolvency Act, RSC 1985, ¢ B-3. Upon explry of this demand, our client shall be entitled to proceed to
enforce against the secured assets.

Yours truly,
MCQUARRIYE HUNTER LL?

— =

: : ) o Pl
=

DAN A.T. MOSELEY*
Partner

*DATM Law Corporation
DAM/srm

251917-#6558196.1
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. This is Exhibit “H” referred to in the Affidavit
of Michael Foy sworn before me at Surrey, British

Columbia, the _day of December, 2025.

A Commissioner for taking affidavits within
British Columbia
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AVISON
YOUNG

Progress report

Kinnaird Place |
65 First Street, New Westminster, BC

August 11th, 2025

“«
-

ERRi LD

Prepared For: s ‘“_‘Pre‘paréd by
Merchant House Capital ~Carey Buntain* . . . Michael Budian*
o 604 647 1352 - it 604 647 5079. -
LArey. b‘u‘l——@"—i—j“")@—yw-&-@m oo rm_cﬁathu,cmLC:Qy_Qw isonyoung.com i A
PREC el T T WPREC:
,,ChrisWieser T . Kevin Murray*“‘
604 647 5088 ‘ ‘604 '76018”3 o |
Megan Low
604 646 8389 RGN :
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|  Marketing timeline

Kl

- April 2025 : ‘ Mri brore ; 2 'ornplete | (
April 2025 ‘ o >D|g|tal data room o Completed
April 30, 2025 Full marketing launch - Full marketing campaign ' |
April 30, 2025 Eblast ' Formal eblast through AY L

subscription services '

Opportunity sent to subscribed

th -t ne .
May 5 Commercial Broadcast brokerage community L
= — Booking meetings with qualiﬂed : ! =
= Toronjcg'l'_iygﬁ,; e pmspectLi, — = -
= - r

Avison Young Website - complete ¢
Avison Young Multi-Family Website complete E
Western Investor - complete = ; - |
LinkedIn banner - complete - = ’
Sent out to AY National Multi Farnily Team - complnte

+ BC, Alberta, Ontario, Quebec

o o = e @

avisonyoung.com o AVISON

© 2022 Avison Young, All tights reserved. £, & O.E.: The Informatlon contained herein was obtained from sources that we deem reliable and, b YO U N G )
while thought to be correct, Is not guaranteed by Avison Young Coramercial Real Estate Services, LP ("Avison Young? ’ i :

. F
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’8\ Prospects - Interested/Engaged Parties

#

NDA

“1PC Urban

2EBG Group

3Path Developments

4GECC

50nni Development
6Brookfield AM

7Wesgroup

Notes

4 Set up direct call with Alitis, Froposing deal structure in the next couple of weeks
\Toured on Thursday, Walting feedback on infarmation request on surrounding

| developments

‘Interested at revised pricing. Requested a fo!!ow~d’;5 cail this week

Interested if Pure joins in as an equity partner, Looking at it more closely

- Back this week waiting for feedback

Looking at it again at revised pricing.
Asked to look into debt for existing asset under 40 year amort, Could be something
Beau Jarvis looks at for his own portfolio
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18\ Prospects - MNotable Prospects

#

 3Allure Ventures ,

NDA
Westland

~ 1Development

Gracorp (Graham
2Construction)

45ightline Properties -
5ML Emporio
6White Tail Homes

7Redekop Ferrario

8Marcon
9Northchild

10Pomerleau
West Fraser

11Development
Openform

12 Development

13Kingsett

14Sun Commercial
15Empario Capital
16Strand Development
17Vesta Properties
18Vescor

19Bosa Properties
20Antham Properties
21Polygon

22Rize Alliance
23Fiera Capital
24Crestpoint
25Quadreal
Square Nine
26Developments
27 Weststone
Macdonald
28Development
29Streetside

Notes

Followed up oﬁ Monday. Walting to hear back from Austin. =

Waiver on Klta site was extended until <eptember 18th, Follow up clo,.er to then

L Allure passed Investoralso passed. - ;
-Réconnected.. Will take another look but likely a pass.’

Not buying for another year and half
Resent the information. Waiting for his feedback on revised pricing,

Resent in the information and going to take another look.

Passing focusing on presales for Surrey site
Waiting on feedback.

Followed with David on Monday
Relooking at the opportunity,

1485 Davie Street. closing this week, Will discuss with Jason thereafter.

Sent over cash flow analysis to justify pricing as an apartment asset.

Relooking at the assef. No feedback from Denise

Following up with Wendy this week. No feedback since revised pricing discussion
Passing, focusing on West: Coqultlam sites

Away.

No interest on the condo component

Passing. Reviewec| the site has two rental towers and residual land is off the mark
Resent to consider at new pricing.

Passing. Not in buying mode and won't look at New West,

Passing. Selling 2 assets in the market,

Waiting for feedback.

Passing without an existing development partner
Passing.

Passing. No capital,
Left Brian.

" Passing. gt = x =

Passing. Too large

30Zenterra Development Following up again this week

31Domus Homes
320viedo Properties
33Porte Communities
33Shape Properties

34 Everest Group

Passing toa much scale

Following up again, Likely a pass’

Left a voicemail this morning. Likely pass.
Seliing City of Leugheed Tower 4, Passing
Reached out again. No feedback.

oAl ——-
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’8\ Prospects - Notable Prospects

#

NDA
35Grosvenor
36PCi
37Edgar Developmenf
38Century Group -

- 39Panatch Group

40Alabaster !
41 Mosaic Development
42Townline :
43Starlight Investments
44Hazelview
45intracorp
46AIMco %
47Cressey
48TPMG
49Nicola Wealth ~ {
50Forum AM ;
51Harlo Capital
52Woodbourne Capital
53Beedie Living '
54Tien Sher Group
55Concord Pacific ¢

Beech Westgard Land
56Developments '
57 Intergulf
58Keltic Canada
59Kunyuan Properties
60Ledingham McAlister
61Boffo Properties
62 Concert Properties
63Amacon

Millenium
64Development
65Westerich Pacific .
66WIP Investments Ltd,

Morgari lannone
67(Colliers) :
68Upfield Capital = ¢

Notes

Passing. Raising equity and debt fund and focusing on core Vancouver

Passing not close enough to transit to Columbia Station .
Passing. Columbia Square project : :
No feedback'

Passing. Focusing on existing projects -
Passing, Focusing on capital raise'for East Vancouver project
Passing. Focusing on Coguitlam, Surrey and Vancouver
Passing, Looking for aquity In their own projects

Passing. Focusing on new{er) completed assets

Passing. Fund hasn’t closed. Likely late 2025 -

Passing.

Passing. Capital deployment currently on hold.

Passing, :

Waiting on feedback, Will follow-up this week

Waiting on feedback. Will follow-up this week

Passing.

. Passing on developrment :
Passing looking to create lquidity from exnstmg development nrojects

Passing, ‘ ; =
Neferdback; 5o oy
Following up this week. :

No feedback.

Waiting for feedback :

Passing.

Passing, - .

Passing. Large development pmehne in Coquntlam and Burnaby
Wo feedback

82

Passing. Focusing on dispositions in Alberta. Gearing up for buying in 2026

No feedback

Passmg
Passing not interested in this site,
Selling two assets, Wl” look into after both closmgs

Mention he may have a client that is interested.
Looking at the existing asset as a medium term hold

AVISON
YOUNG

=X
o
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= ‘This is Exh|b|t “P’ referred to in the Aﬁldawt
" of Michael Foy sworn before me at Surrey, Bntssh

251917-#6654594.1

Columbia; the day of December, 2025.

i
/
;

A Commissioner for taking affidavits within -
British Columbia
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D.R. COELL
& ASSOCIATES

\ EST. 1974
i H . = ( \;l - ',.ly =

Appraisal of:
‘Kinnaird Place’
65 First Street
New Westminster, B.C.

Valuation lDate ‘
October 30, 2025

Prepared For
Price Capital Partners Inc.




_ D.R. COELL
& A'SSOC‘IATE.S

m ESY, 1974

Our File: M10406
November 14th, 2025

Price Capital Partners Inc.
Attention: Mr. Michael Foy _
Re: Appraisal of ‘Kinnaird Place’: 65 First Street, New Westminster, B.C.

Based on the agreed upon terms of reference, | have formed an oplnion of the Current Market Value of
the above captioned property as described in detaii herein. Both an ‘as though vacant’ land value and an
‘as improved’ value are included herein. The effective date of the value esfimates is the date of inspection,
October 30, 2025, ;

The Income Approach has been applied (o arrive at sach of the estimate of markat value of the property
‘as improved’. The Direct Comparison Approach has heen applied to estimdte. the market value ‘as
improved' and of the underfying land ‘as vacant',

Based on an ’inspecti.on of the property and the in\/esﬂgaﬁon and analysisb undénéken, 1 have formed an
opinion that as of October 30, 2025, subject fo the assumptions and limiting conditions sonlained herein,
the Current Market Values of the respective interaests in the subject property are estimated at:

Current Market Value As lmproved‘ $214,220,000 **
Market Value of Underlying Land 'As If Vacan{. - i . $20,760,000 *

*NOTE:  THE VALUE ESTIMATES CONTAINED HEREIN ARE CONTINGENT UFON AND SUBJECT TO THE EXTRAORDINI’\RY ASSUMP’! IO‘IS, HYPOTHETICAL
AND LIMITING CONDITIONS DESCRIBED INTHIS REPORT,, - ;

This appraisal report includes a summary of the investigations undertaken and the relevant research,
analysis, results and conclusions, together with the reasoning leading to the estimates of value stated-
herein. The conclusions are subjeu‘r to cnang!nq market conditions which could shift répldly. Thus, the
conclusions of this report should reqularly be revisited over time. : '

This report is to be read in its entirety. This letter must remain atiached to the following report, in order
for the value set forth to be considered valid. No other party mcludlng additional financiers of the
authorized client or others may rely on this apprala.a! without speuﬂe written approval of the appraiser. and
approval by the authorized client designhated as the exclusive user, - '

wd2

D.R. COELL & ASSOCIATES . =
REAL ESTATE VALUATION & ADVISORY SER\_NCES

2298 Bowker Avenue, Victoria, BC VBR 2E4 | P 2503885242 i, Edre@dreoell.com ! dreoell.com

¢
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A description, summary and anélysis leading to the conclusion of value are included herein. Should you
require further information with regard to this report or with to discuss the same, do not hesitate fo contact
e, :‘l . \

3

D.R. COELL & ASSOCIATES INC.,

Appraiser

DRAFT

Liam Fast, B.Comm., AACI, P.App
AIC Membership #: 907600

Digital Signature Security: Microsoft =/~ !
NOTE: For this appralsal to be valid, an eriginal or a password protected dvg:talssgmmre is raquired,

i
—ﬁ-‘
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1.0 EXECUTIVE SUMMARY

Salient Facts

The subject consists of 61 rental suites within a building which consists of seven developed floor levels
and an additional basement parking level. Within this report, the property is appraised both ‘as improved’
and ‘as vacant’.

Civic Address: 65 First Street, New Westminster, B.C.

Jurisdiction: City of New Westminster

PID: 000-812-277; 000-813-508 et. al.

Legal Description: Strata Lots 1-61, Block 19, New Westminster District, Strata Plan NW2195

Registered Owner: 1274877 B.C, Ltd. .
“tandSie: 47,495 sq. i (1.00 Acres), as per Clty of New Westminster —
Zoning: | RM-2, Multiple Dwelling Diétrict (Low-Rise) -,

OCP: Residential — Tower Apartment

Improvements: The suite mix includes 12 one-bedroom units, 45 two-bedroom units, and

4 three-bedroom units. The building was developed as a condominium
complex circa 1984 and converted to a secured market rental complex by
municipal housing agreement, which is to remain in effect until the building
is demolished. The conversion to a rental use as a single entity reportedly
took place following a major flood from off-site water main break.

Effective / Inspection Date; _October 30, 2025

Opinions and Conclusions

Highest and Best Use: Holding the subject property for rezoning and residential tower
development in the medium- to long-term upon market conditions
materially improving, and its continued multi-family rental use as presently
improved, as secured by a municipal housing covenant in the near-term.

Value Conclusions:

: f:urrept Mérili(je;t ValueEst!mates :

Market Value As Improved by the Direct Capitalization (Income Approach); $21,090,000 **

Market Value As Improved by the Direct Comparison Approach (DCA): $21,350,000 **
Final Estimate of Market Value As Improved: $21,220,000 **
Market Value of Underlying Land 'As If Vacant’ by the DCA: $20,760,000 **

*NOTE: THE VALUE ESTIMATES CONTAINED HEREIN ARE CONTINGENT UPON AND SUBJECT TQ THE EXTRAORDINARY ASSUMPTIONS, HYPOTHETICAL
AND LIMITING CONDITIONS DESCRIBED IN THIS REPORT.
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2.0 BASIS OF THE APPRAISAL
2.1 PURPOSE

The Purpose of this report is to estimate the Current Market Value of the subject property, as described
in the Executive Summary on Page 1, as of the effective valuation date.. Market Value is fo be estimated
both for the property as currently improved and for the underlying land on an ‘as vacant' basis. Market
value is defined below:

Market Value “The most probable price, as of a specified date, in cash, or in terms
equivalent to cash, or in other precisely revealed terms, for which the
specified property rights should sell after reasonable exposure in a
competitive market under all conditions requisite to a fair sale, with the
buyer and the seller each acting prudently, knowledgeably, and for self-
interest, and assuming that neither is under undue duress1.”

Implicit in this definition is the consummation of a sale as of a specified
date and the passing of fitle from seller to buyer under conditions whereby:

¢ the buyer and seller are typically motivated;

o both parties are well informed or well advised, and acting in what
they consider their best interests;

e areasonable time is allowed for exposure in the open market;

o payment is made in terms of cash in Canadian dollars or in terms
of financial arrangements comparable thereto; and

e the price represents the normal consideration for the property sold
unaffected by special or creative financing or sales concessions
granted by anyone associated with the sale.”

1. Source: CUSPAP 2024 and The Appraisal of Real Eslale, 3rd Cdn, Edition, ed. Dybvig, (UBC, Real Eslate Division, 2010),
p.2.8. " . p

2.2 AUTHORIZED USE AND USER OF THE REPORT

The Authorized Use of this appraisal report is for receivership purposes. The sole Authorized User Is the
Authorized Client, Price Capital Partners Inc. All other uses are denied. No other users of this report are
authorized, and it is not reasonable for any other party to rely on this report without first obtaining explicit
written authorization from the authorized client and the author of this report. This report has been prepared
on the assumption that no person will rely on it for any purpose other than that specifically outlined above
and all liability to such persons is strictly denied.

Possession of this report, or a copy thereof, does not carry with it the right to reproduction or publication
in any manner, in whole or in part. Applications may be made to the appraiser for written approval for
use. A fee may be levied in compensation for the letter and transfer of liability for said use. This report
shall be considered "marketable” for a period of one year from the effective date as noted herein. Release
of the report after the “market” period shall be limited to the professional associations of which the
Appraisers are members, or by a court of law or any other body with the power of subpoena.
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2.3 EFFECTIVE DATE
The effective date of this appraisal report is October 30, 2025,

The date of the inspection was October 30, 2025.

2.4 PROPERTY RIGHTS APPRAISED

The property rights appraised are those of the Leased Fee Estate interest in the land and buildings on an
‘as improved' basis, and that of the Fee Simple Estate in the case of the 'as though vacant’ underlying
land.

A Fee Simple Estate is defined as follows:

Absolute ownership unencumbered by any other interest or estate, subject only to the limitations imposed
by the governmental powers of taxation, eminent domain, police power, and escheat.

A Leased Fee Estate is defined as follows:

This Is the lessor’s or landlord's interest in the property if a Iease has granted the lessee the right to use
the property for a certain period of time. Lessor has the right to be paid rent, repossession on the
termination of the lease, default provisions, and the right of disposition of the lessor’s interest in the -
property.

M10406 ' Page 3 of 175
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2.5 SCOPE OF WORK

Definitions and Sources

Definitions of terms and detailed descriptions of the various methodologies
utilized in this report are included in the Addenda. This is a narrative
appraisal report and complies with the reporting requirements set forth
under the Canadian Uniform Standards of the Appraisal Institute of

“Canada (2024). As such, all relevant material is provided in this report

i’hysical Inspection

M10406

including the discussion of appropriate data, reasoning, and analyses that
were used in the appraisal process to develop the appraiser’s opinion of
current market value. Instructions concerning the purpose and authorized
use of the appraisal were received from the authorized client. Additional
supporting documentation concerning the data, reasoning, and analyses
are retained in the appraiser’s file. The depth of discussion contained in
this report is specific to the needs of the authorized client and for the
authorized use stated herein. The principal steps taken in completing in
this assignment are summarized as follows:

Improved properties are typically inspected on the interlor and exterior.
When properties have no improvements, only the site is inspected.
Whenever possible, a visual off-site inspection has been made of the
comparable properties utilized in the report. .

Liam Fast, B.Camm., AACI, P.App, personally inspected the subject
property, including a sample of suite interiors as made available by the on-
site contact, in addition to the roof, parkade, and electrical plus mechanical
areas on October 30, 2025. Identification of the property also involved a
review of mapping produced by the municipality;

Parcel area is that as reported by the City of New Westminster as it is not
reported in the registered strata plan. No building, suite, nor site
measurements were provided by the authorized client and none have
been undertaken by the appraiser. Unit rentable areas relied upon are
taken from the registered strata plan, which has been relied upon for
accuracy. The gross building area and resultant existing built density is
that as reported by the City of New Westminster. Should it subsequently
be found that the site and building areas vary materially from those
reparted herein, the analyses and conclusions could vary. | reserve the
right to revisit the analyses, conclusions, and estimates of value herein,
should such measurements be found to vary to a material degree. No
warranty or representation is provided by D.R. Coell & Associates Inc.
pertaining to this matter and the authorized client is advised to seek
professional measurements and a professional survey should more
precise building and site areas be required.
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Scope of Research

Appraisal Techniques

M10406
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Information sources included the following, unless otherwise indicated in
the report:

The Authorized Client, Price Capital Partners Inc.;

= Maps and/ or plans provided by various third parties such as the City,
the Province, and BC LTSA,

» D.R. Coell & Associates Inc. information files and computer records;
» BC Realtors Association;

= BC Land Titles Office;

= Realtors; and

- Published advertising and interviews.

= ' The appraiser has relied upon sales and listing activity reported by the

* Greater Vancouver Real Estate Board, contracted reporting services
and the appraiser's own files. Sources of market evidence include
Land Title Office transactions as reported by Commercial Edge,
Landcor Data Systems, assessors, realtors, vendors and purchasers
active in the market; such information has been verified to the extent
deemed most appropriate given the use of this report;

= This report presents the most pertinent data, analyses and
conclusions arising from the research performed during the course of
this assignment. Further details are retained in the working files of
D.R. Coell & Associates Inc.;

= The analilsis set out in this report relied on written and verbal
information obtained from a variety of sources considered reliable.
Unless otherwise stated herein, client-supplied information, which was
believed to be correct has not been otherwise verified. The mandate
for the appraisal did not require a report prepared to the standard
appropriate for court purposes or for arbitration, so all information
herein has not necessarily been fully documented or confirmed by
reference to primary sources.

While information from others Is believed to be correct, accuracy cannot
be guaranteed. Reasonable efforts have been made to verify this
information.

Each of the traditional appraisal approaches (Cost, Direct Comparison and,
income) have been considered. However, only those believed to be most
relevant for the type of property and market have been applied.

The subject property has been analyzed on a cash equivalent basis. Any
current financing is not considered in the market value estimate.
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Limitations

Not Within the Scope of
this Appraisal

M10406
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The Appraisal is limited to estimating (not “determining") market value of
the subject property, as of the date and for the purpose specified. Market
value is dynamic and changes over time because of continually changing
factors. Only market value (defined in the Addenda) is estimated.

Valuation of fixed and non-fixed assets required in a “going-concern” or
“value in use” assignment valuation are not included unless otherwise
stated.

The valuation herein excludes consideration of any personal property,
trade fixtures, chattels, equipment, etc.

The scope of the appraisal does not include market analysis, economic,
legal or market feasibility studies, or detailed highest and best use analysis
other than as a normal part of the appraisal process.

Legal investigation as to adverse Influences on Title and marketability are
also not within the scope of the appraisal.

-Finally, the appraisal does not include inspection or use of engineers’

reports related to roofing, mechanical systems (plumbing and heating),
electrical, insulation, structural (including foundation), soil stability or toxic
contamination unless indicated in the report. Appraisers are not qualified
to complete inspections or offer opinion in these areas. Nor are they
frained to detect the presence or absence of toxic materlals.
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2.7 ASSUMPTIONS & LIMITING CONDITIONS

This appraisal Is contingent upon a number of general assumptions and conditions, which are listed in the
addenda as Assumptions, Limiting Conditions, Disclaimers, and Limitations of Liability.

A variety of other assumptions and subjective judgements are necessary in the valuation process. These
are made throughout the report where necessary and deemed appropriate. All of the assumptions and
limiting conditions should be considered when reading this report and if the reader does not fully concur
with them, this report should not be used.

The Extraordinary Assumptions and Hypothetical Conditions as noted, are critical to this analysis in that
should the assumed conditions not hold true, the estimated values as noted herein would be void and
invalid.

Wherever value estimates are provided throughout this report (Letter of Transmittal, Executive
Summary, Valuation and Certification), a **Note will appear referring the reader to this section and
the specific Extraordinary Assumptions noted below,

Extraordinary Assumption(s)

Extraordinary Assumptions presume as fact otherwise uncertain information about or anticipated changes
in the physical, legal or economic characteristics of the subject property, or about conditions external to
the subject property such as market conditions or trends, or the integrity of data used in an analysis.

1. No oll tank scans, nor Environmental Site Assessments were provided to the appraiser for review in conjunction
with this assignment. This appraisal assumes there is no environmental site contamination associated with the
subject property (/ properties) or any of the immediate neighbouring properties with the potential to migrate
onto the subject lands, nor underground oil storage tanks present. Should it be subsequently found that
contamination is present on/near the subject property, this report and value conclusions hereln could be
materially altered.

2. The subject property Is assumed vacant and unimproved in the land value estimate,

3. Based on the authorized client-supplied terms of reference, it is assumed a 2.0% Iong?term vacancy and
collection loss allowance is sufficient as an assumption so as to compensate a typical investor for the risk
associated with the acquisition and holding of the subject property. This assumption is invoked despite the
apparent 9.6% building vacancy as indicated by the July 28, 2025 rent roll provided.

4. The July 28, 2025 rent roll provided forms the basis of the valuation herein, being the most current information
available as of the effective date. It is assumed the rents indicated were in plage as of the appraisal's effective
date, including those noted to be in effect and those scheduled to take effect as of August 1, 2025.

5. It Is assumed all capital expenses associated with past repair and restoration work have been fully paid and
there are no liens impacting the property. | reserve the right to revisit the estimates of value herein should this
assumption be found o not hold true.

6. The subject property Is assumed fully insured and insurable on an ongoing basis at a rate relatively comparable
to the present insurance premium and based on a policy broadly satisfactory to most mortgage lenders.
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7. As of April 7, 2025, a City Planning and Development staff report recommended that Council consider the
rezoning and Housing Agreement Bylaws for first to third reading. The City of New Westminster was reached
out to for confirmation of the present stage and status of the application and a response has not yet been
received, It is understood the application is nearing approval, though it has not yet been formally granted, and
that all cash in lieu and community amenity contributions have not yet been paid / incurred. It is assumed the
preceding is true and accurate herein, which is subject to verification upon a response from the City of New
Westminster's Planning Department being received. In the event the preceding assumption does not hold true,
the analyses and conclusions herein could be subject to change.

Hypothetical Condition(s)

Hypothetical Conditions are a specific type of Extraordinary Assumption that presumes, as fact, simulated
but untrue information about physical, legal or economic characteristics of the subject property or external
conditions, and are imposed for purposes of reasonable analysis. Common hypothetical conditions relate
to proposed improvements, retrospective or prospective appraisals. For every Hypothetical Condition, an
Extraordinary Assumption is required,

1. The subject property is appraised as currently improved as if a 2.0% long-term vacancy and collection loss
allowance is sufficient to compensate a typical investor for the risk associated with the acquisition and holding
of the subject property. This assumption is invoked despite the apparent 9.6% building vacancy as of August
1, 2025, as indicated by the July 28, 2025 rent roll provided and relied upon for accuracy herein.

2. The subject property is appraised as if the rents indicated on the July 28, 2025 rent roll provided (in place or
scheduled to take effect as of August 1, 2025) were in place as of the appraisal’s effective date.

3. The subject property is appraised as if vacant and unimproved in the land valuation only.
Extraordinary Limiting Condition(s)

An Extraordinary Limiting Condition refers to a necessary modification to, or exclusion of, a Standard Rule
which may diminish the reliability of the report. Before accepting the assignment and invoking this limiting
condition, the appraiser must have concluded that the scope of work applied will result in credible opinions.
and conclusions,

1. Itis noted that the 2024 Operating Statement provided includes only the months of January to November 2024,
Thus, the December 2024 figures (all revenues and expenses) have been projected based or the average of the
balance of the 11 months for which data is available, Wherever the annual 2024 figures are cited herein, this is
based on the data for 11 months provided and, where deemed appropriate, projected December monthly data
(based on the average of the first 11 months) to arrive at the total,

No further historical operating statement data reflecting patterns In or levels of income and expenses were made
available to the appraiser upon request, and none have heen reviewed by the appraiser, nor relied upon as part
of this appraisal assignment. Further, no conversations were held with the present owner, nor the property
manager to gain a better understanding of the avallable financial data as would typically be carried out.

In discussions with the authorized client, It was reported that no further historical financial data would be
available for the completion of this assignment and that the appraisal would need to proceed based on the
analysis of limited property data. Should further historical financlal data be made avallable, | reserve the right
to revisit the analyses and conclusions herein (for a fee), The analyses and conclusions, including the final
value estimates, could vary materially and be subject to revision should new data become available for analysis.

M10406 | ‘Page 8 of 175
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Jurisdictional Exception(s)

A limiting condition that permits the Member to disregard a part or parts of these Standards that are
determined to be contrary to law or public policy in a given jurisdiction; only that part or parts shall be
disregarded and of no force or effect in that jurisdiction. The following comments identify that part or parts,
if any, and the legal authority justifying these actions.

In this case, no Jurisdictional Exceptions are invoked.
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3.0 FACTUAL INFORMATION
3.1 PROPERTY IDENTIFICATION

Civic Address: . 65 First Street, New Westminster, B.C.

Jurisdiction: City of New Westminster

PID: 000-812-277; 000-813-508 et. al.

Legal Description: Strata Lots 1-61, Block 19, New Westminster District, Strata Plan NW2195
Certificate of Title Copies of the sample Title Search Prints and the common property title

search pint reviewed are included in the Addendum.

3.2 OWNERSHIP / SALES HISTORY
Sales History

The current representative fitles to Strata Lots 1, 5, and 61 were reviewed, indicating each (# CA8859096;
CAB8859040; CA8859036) was created March 22, 2021 by registration with the BC LTSA for allocated
portions of the overall complex sale price In the approximate range of $380,000 to $385,000. It is
understood the bulk strata complex sold for a total of $22,500,000 based on a purchase agreement dated
September 27, 2019.

In compliance with CUSPAP, all sales history within the past three (3) years is as reported above.
Recent Listing Information

The bulk interest in the subject strata units was recently marketed for sale by Avison Young. Corey
Buntain, one of the former listing agents, reports that the property was placed on the market based on
pricing guidance of $35,000,000 initially near the end of April 2025, being reduced to $28,000,000 Iin the
third week of September 2025; the property failed to sell and was subsequently taken off the market.
There are no known current listings, offers or options on or marketing efforts associated with the property.
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An encumbrance is a claim or liability against real estate, held by someone other than the fee owner of
the property that affects the title to the property, and therefore has the potential to affect its value.

Registered title encumbrances found on the sample strata lot titles reviewed are as follows:

Encumbrances

Legal Notation(s)

EOREHNID AGREEMIENTH NVHIEEDE AlopOMERNDENT SHT 08 NGB
BESIOKBI&SO0DAte: 2021-03-22.

Nefe|clectior 219 TTERERY agmamprRElatingNo t,h@'pm(@tmyyf repa

WW\@@Q@QW\W%% interim market rental units for use by
tenants who are permanent residents and members of the general public

(excludes family of the owner); it also prohibits short-term rentals. The
sale of the individual condo units is prohibited and subdivision of the
property in any manner is prohibited. The entire complex must be sold
together, similar to a non-strata (Fee Simple) multi-family rental complex.
The agreement is to be in effect until a demolition permit for the building
is issued by the City and until the building is completely demolished.

In the event the building is to be demolished, 4 months notice and 3

months rent must be prowded to tenants and a Tenant Assistance Plan..

must be completed.

CA8859099; CA8859100: Mortgage and Assignment of Rents in favour
of Portage Capital Nominee Corp. Date; 2021-03-22,

CB1247915: Modification of above mortgage. Date: 2024-04-05.
Note: The above charges relate to the first mortgage on title.

CB2112487; CB2112488: Mortgage and Assignment of Rents in favour
of Price Capital Partners Inc. Date: 2025-06-17.

Note: The above charges relate to the second mortgage on title.

HOUSING AGREEMENT NOTICE LOCAL GOVERNMENT ACT, 8.483
SEE CA8859098

NOTICE OF INTEREST, BUILDERS ‘LIEN ACT (S.3(2)), SEE
CAB869567. FILED 2021-03-25.

The Section 2019 housing agreement on title has the greatest impact, restricting the use of the property
in accordance with the underlying strata property rights and essentially mandating the use of the strata
lots as a single entity, similar to a Fee Simple multi-family rental complex.

In view of the nature of the Purpose and Authorized Use of this report, the subject property is treated as
though free and clear of all financial encumbrances. In the case of the property’s transfer, it is assumed
such encumbrances would be discharged. Unless otherwise specified herein, this is consistent with the
analysis of the comparable sales.

No professional legal opinion as to the state of the properties’ title has been obtained. This is not to be
construed as a legal opinion on title. For further details, copies of three (3) sample / representative title
search prints are included in the addenda.

M10406
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3.4 EXISTING OR PROPOSED USE

The subject property is currently used as a 61-unit low-rise rental apartment complex under a municipal
secured rental housing agreement. There is presently a pending Rezoning Application # RZ000249 to
rezone the propetty to CD to allow for the development of a high-rise apartment building.

3.5 REGIONAL MAP
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3.6 MUNICIPAL DESCRIPTION

New Westminster

The property is situated in the long-established City of New Westminster, which is located £10 kilometers
east of the boundary of the City of Vancouver.

Franes e

{ansen;at 0
sborough Landingf
v

SAINTH
HEUENISIRARK Cenlr

HORTHDEUTA 3
7] & 7

District Boundaries

North ° 10t Avenue and Highway 1; Burnaby and Coquitlam

South ° Fraser River, opposite which is Surrey and Delta (includes Annacis Island)
East ° Brunette River; Coquitlam

West ° Marine Drive; Burnaby East and Richmond

Major Arterials & Access

Access ) The City is centrally located and access to the balance of the metro area is
generally considered excellent, via a combination of highways and rapid transit,
rail lines and materials transport along the Fraser River

Arterials . Stewardson Way, McBride Boulevard, 10" Avenue, and Royal Avenue
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New Westminster is a centrally located, riverfront municipality within Metro Vancouver, functioning as a
mid-scale employment and services hub connected by four Expo Line SkyTrain stations — 227 Streef,
New Westminster, Columbia, and Sapperton—and regional bus exchanges. This fixed-rail connectivity is
a demand driver for office, institutional, retail-service, and mixed-employment uses near stations.

Real Estate Summary

The Pattullo Bridge Replacement (provincial project; +$1.6B) strengthens goods and commuter flows
between Surrey and New Westminster, with separated active-transportation paths and improved
approaches. Bridge opening is targeted for 2026, with removal of the 1937 span thereafter,

The city's economy leans on health care, public safety/education, government, and small-to-mid industrial
and logistics. Royal Columbian Hospital (RCH) is undergoing a three-phase, £$1.35 billion redevelopment
— the largest governmént—funded health project in B.C. This project should reinforce the
Sapperton/Brewery District as a long-term medical employment node and spin-off services cluster. The
Justice Institute of British Columbia’s New Westminster campus adds steady institutional presence.,

~ The Official Community Plan (OCP) to 2041 emphasizes compact, transit-oriented growth, mixed-
employment intensification, and stewardship of industrial lands consistent with Metro Vancouver's regional
strategy. Policy signals support long-term densification around. SkyTraih nodes and protection or
modernization of employment lands.

Industrial parcels are concentrated along the Fraser River waterfront, in Queensborough and the
Sapperton/Brunette corridors. City guidelines for Queensborough's Industrial & Mixed Employment areas
focus on modern forms, energy and water efficiency, and goods-movement. Regionally, chronic industrial
land scarcity elevates the value of existing supply, favouring intensification and limiting conversion.

Parts of the city — especially Queenshorough — are within flood-susceptible areas. New Westminster
maintains flood mapping, dike programs, and a flood-management strategy now being updated to reflect
~climate science, with historic upgrades to Queensborough dikes under provingial programs.

. The Queen’s Park Heritage Conservation Area (HCA) provi.dés durable constraints -and_guidance on
alterations and redevelopment in that neighbourhood, preserving streetscapes and heritage value while
channeling major growth to designated corridors and nodes. ;

The Westminster Pier Park corridor remains a syhbolic riverfront amenity despite fire damage in"2020;
ongoing planning and interim revitalization actions keep the waterfront central to the city's identity,
supporting adjacent commercial uses over time.

Summary

Over a long horizon, New Westminster's commercial real estate is anchored by: (1) multi-node rapid-
transit access and an improved Fraser crossing; (2) a stable institutional base led by RCH and JIBC; (3)
policy-backed station-area intensification and industrial land protection amid region-wide scarcity; (4)
proactive flood-risk management shaping site design; and (5) selected heritage controls that focus major
growth to targeted areas.
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3.7 NEIGHBOURHOOD DESCRIPTION

Downtown New Westminster

The subject property is located within Downtown New Westminster. Downtown New Westminster is the
urban core of the City, situated on the north bank of the Fraser River. It centers on the area around the
SkyTraln Expo Line/SkyTrain Millennium Line station (New Westminster and Columbia stations), the
waterfront esplanade, and the commercial spine along Columbia Street. More specifically, the subject
property is situated within the Albert Crescent Precinct.

. E Towet Pracinct . C , " \(y
[} Historic Precinct . K
7 skyTaa Proginct ( ' Nat to scale

District Boundaries

North ° Royal Avenue
South o Fraser River

East o McBride Boulevard
West . Fraser River

Major Arterials & Access

Access o Good arterial, bridge / highway, and rapid transit (Sky Train) access.
Arterials o Royal Avenue; Front Street; Eighth Street
M10406 Page 15 of 175
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The area was part of New Westminster's original settlement (founded 1858) and retains a significant
historic fabric, including original commercial street form and heritage buildings. The downtown waterfront
has undergone revitalization in recent decades, with a focus on pedestrian orientation, mixed-use
development and the waterfront esplanade. The existing building stock consists of predominantly strata
condominiums and apartments (mid-rise, high-rise) supplemented by some townhomes. The streetscape
incorporates retail at grade along Columbia Street and other main streets, and more substantial retall
nodes such as the Shops at New West integrated with the SkyTrain station.

Real Estate Summary

The neighbourhood benefits from excellent transit access: the New Westminster and Columbia SkyTrain
stations provide direct service to central Vancouver in approximately 25-30 minutes. It offers close
proximity to major arterials, highways, and bridges (i.e. Pattullo Bridge replacement project,
Queensborough Bridge).

Neighbourhood Summary

In summary, Downtown New Westminster has a transit-oriented and waterfront location,'pfferl'ng good
utility for residential dwelling. A broad array of commercial services, retail, and amenities support the
residential market. There is ongoing redevelopment and densification, accelerated in many cases by the
newer B.C. legislation increasing densities in close proximity to major transit stations.
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The subject property is a corner parcel with quadruple road frontage, located in immediate proximity to
the presently redeveloping Pattullo Bridge within Downtown New Westminster.

3.8 SITE DESCRIPTION

Location: ' The subject site is located in the Albert Crescent Precinct of the Downtown
neighbourhood, in Tier 3 of the Columbia Station Transit Oriented
Development Area. It is bounded by Agnes Street, Hastings Street,
Wellington Street, First Street and Albert Crescent Park.

Site Area: 47,495 Sq. ft, (1.09 Acres), as per City of New Westminster,

Frontage: +266 ft. along Hasting Street to the north; 135 ft. along Agnes Street to
the northwest; £159 ft. along First Street to the west; £132 ft. along Albert
Crescent to the east; and +209 ft. along a arched section of Albert
Crescent to the south,

Topography: : Gradually sloping site: £20 metres of elevation change.
Configuration: Irregular pentagon.
Site Influences: Direct views of the Pattullo Bridge and the replacement project presently

underway with exposure to materlal traffic noise on the balconies of suites
and within suites, particularly when windows are open. Views over the
adjacent Albert Crescent Park are offered to many units in the complex
and some upper level suites offer views over the Fraser River.

Soil Conditions: No soil studies have been conducted in conjunction with the preparation
of this appraisal report. It is reported the site is understood to be free of
environmental contamination.

Itis assumed that the site Is free and clear of any environmental detriments and that
the hearing capacity Is suitable for development in accordance with the highest and
best use of the land. No environmental reports have been reviewed in conjunction
with this assignment. Should site contamination be found to be present on/near the
subject property, the analysis and conclusions herein would be subject to revision.

Services: : Al typical public and private services which include:

e paved public streets and concrete sidewalks along full frontage
roads on all sides (sidewalks are variable)

e municipal sewage, storm drains and water

e hydro, telephone, cablevision, and natural gas

e public transportation In immediate area

o fire protection services in area

Exposure: High bridge / highway traffic exposure at present, which should increase
upon completion of the new Pattullo Bridge replacement project.
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Access: Good access from bounding roads on all sides.

Assemblage: Given the bounding roads on all sides, there is no assemblage potential
of a material nature associated with the parcel.

Public Improvements: - An off-ramp for the new bridge under dévelopment is to directly side onto
Hastings Street, the low traffic street abutting the subject complex to the
east. Access over the Fraser River to the south will be enhanced by the
bridge replacement project, while traffic exposure to the subject complex
will be materially increased.

Encumbrances: A municipal housing agreement secures the use and sale of the property
as a single multi-family rental entity over the duration the existing building
stands. See Encumbrances section for further details.

Aerial View
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Site Photographs
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3.9 IMPROVEMENT DESCRIPTION
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The building description is included only to assist the user of this report in visualizing the subject
development. Detailed architectural plans and/or specifications were not made available. Construction
components are assumed to be in accordance with typical construction practices for this type and class
of development, however the reader is advised to confirm this information. ‘It should also be noted that
D.R. Coell & Associates Inc. personnel are not qualified in the inspection of the roof, mechanical,
plumbing, or electrical equipment, insulation, or in detection of the presence or absence of toxic materials
nor legal, civil engineering, structural or maintenance matters.

Sketches, drawings, diagrams, photographs presented in this report are included for the sole purpose of
illustration. The heating, electrical, plumbing or other mechanical systems have not been specifically
tested. It is assumed that the improvements are sound. Accordingly, no responsibility is assumed
concerning these matters, or other technical or engineering techniques which would be required to
discover any inherent or hidden conditions of the subject property.
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Age

Style, Type

M10406

Built 1984 (41 years)

The subject consists of 61 rental suites within a building which consists of
seven developed floor levels, including a mix of partial floor levels — some
of which include under-building parking footprints, and an additional
hasement parking level.

The building was originally developed as a condominium complex and was
converted to a secured market rental complex by municipal housing
agreement, reportedly following a major flood due to an off-site / adjacent
water main break. The building Is of wood frame construction over four
partial levels of a poured concrete parking structure, which incorporates
some concrete block demising walls.

The suite mix includes 12 one-bedroom units, 45 two-bedroom units, and
4 three-bedroom units.

Unit sizes are taken from. registered Strata Plan NWS2195 and are
assumed accurate, being summarized as follows:

‘SUITE MIX

AR
1 218 2 2 Bedroom 960
2 219 2 2 Bedroom 956
3 220 2 2Bedroom 933
4 221 2 1 Bedroom 658
5 217 -2 2 Bedroom - 917
6 314 3 2 Bedraom 965
7 316 3 2 Bedroom 963
8 318 3 2 Bedroom 976
9 319 3 2 Bedroom 966
10 320 3 2 Bedroom 934
1 321 3 1 Bedroom 661
12 317 3 2 Bedroom 943
13 315 3 2 Bedroom 947
14 313 3 2 Bedroom 993
16 410 4 1 Bedroom 892
16 412 4 2 Bedroom 967
17 414 4 2 Bedroom 978
18 416 4 2 Bedroom 952
19 418 4 2 Bedroom 967
20 419 4 2 Bedroom 957
21 420 4 2 Bedroom 1,001
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Strata
Lot #

23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
4
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61

Uhit
Nuniber

415
413
411
400
408
407
506
501
502
503
504
505
510
512
514
516
516
513
511
508
507
606
601
602
603
604
605
610
612
611
609
608
607
706
701
702
703
704
706

Total Rentable Floor Area:

SUITE MIX

Floor
Level

\l\l\l\l\i\tmm@c:mc»cac»c>'a>mmmmmmmmmmmmmmmmmhk»a&a

Unit Type

2 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
3 Bedroom
1 Bedroom
2 Bedroom
1 Bedroom
1 Bedroom
2 Bedroom

2 Bedroom

1 Bedroom

2 Bedroom

2 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
3 Bedroom
2 Bedroom
3 Bedroom
2 Bedroom
2 Bedroom
4 Bedroom
1 Bedroom
2 Bedroom
2 Bedroom
1 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
3 Bedraom
2 Bedroom
2 Bedroom
1 Bedroom
1 Bedroom
2 Bedroom
2 Bedroom

Unit Size
{sq. ft.)

957
1,023
949
975
1,008
1,134
708
992
670
670
1,001
954
901
978
965
956
941
1,012
1,224
1,016
1,163
983
998
707
707
999
948
888
967
947
992
1,007
1,129
971
936
662
682
937
987
67,114
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Density:

Building Classification

Substructure

Superstructure

M10406

11

2 Bed 3 Bed

Units Units
Average: 1,163
Median: 1,149
Min 658 97 1,120
Max 901 1,023 1,224

The property is developed to an approximate density of 1:27:1 FSR based
on a total gross floor area of £60,215 sq. ft. (per City of New Waestminster).

The subject is best described as having those components typically found
in “Class D Buildings” as described in Marshall & Swift / Boeckh, an
Internationally recognized costing publication. “Class D Buildings” are
characterized by combustible construction which typically consists of
wood frame base construction.

This component consists of all that area of the structure that is below the
superstructure. Depending upon geotechnical issues the structure may
sit on poured concrete pilings that are set to Engineer’s specifications. Set
upon the pilings are concrete pad footings. The perimeter walls are set
upon poured concrete strip footings that are set on undisturbed earth. The
subject includes a series of parking levels consisting of poured concrete
foundation walls which are exposed on the perimeter of the building; each
parking garage level includes a concrete slab floor. A number of hairline
cracks were observed in the slab floor and it was reported this may be due
to settling as a result of the bridge replacement project. It is recommended
a qualified structural engineer review the potential for settling of the
building. :

This component consists of all that area of the structure above grade level.
The building's predominant structural component is defined as being wood
frame. More specifically the exterior and suite demising walls are
assumed to be 2x6 inch studs on 16-inch centre which is covered with
plywood sheathing. There are assumed to be 16-inch wooden floor joists
covered with a plywood subfloor, though concrete fire separation between
the parkade.
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Roof Structure and
Covering

Exterior Finishes

Windows

Patios / Balconies

Electrical Service

Heating, Cooling,
Ventilation

Vertical Transportation

M10406

11
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The subject has several sloped asphalt shingle roof edges on wood
trusses and sheathing plus a vapour barrier. The primary, central
component of the raof (the vast majority of the roof) consists of a flat
surface finished with. an older torch-on waterproof membrane on wood
trusses and plywood sheathing. The roof finish is nearing the end of Its
lifespan, as evidenced by surface cracks. Some pooling / standing water
was present from recent rainfall. Further, a series of white ‘X’s had been
marked on slumping / soft sections of the roof. The roof is understood to
require its complete replacement in the near-term.

The exterior is comprised of original stucco finish primarily with some
painted wood accents. It is understood the siding may need upgrading in
the near-term based on the vintage of construction.

The windows and patlo doors are original double-glazed units in aluminum
frames. The windows and patio doors are reaching the latter part of their
lives.

Each unit has an average to large covered balcony patio, primarily being
in the range of a conventional / average size to somewhat above-average.

Each unit has 100-amp power and is separately metered. The building
has 600-amp main electrical service, as indicated on the main service
panel on the parkade level.

The units have electric baseboard heating. A central gas-fired boiler
system heats the building. There are four (4) 660.7 USG Bradford White
gas-fired water heaters, including two which were installed in 2025 and
two which were installed between 2013 and 2014, now nearing the end of
their respective service lives. There is ventilation in the bathrooms and
kitchens with kitchen ventilation varlable older / basic units or updated
modern units; bathroom ventilation is generally original and is reportedly
of poor quality resulting in an excess of moisture build-up in various units,
some of which has resulted in bathroom repairs. External-wall-mounted
ventilation units provide the parkade with fresh air intake as do open caged
windows.

The building is serviced by two (2) 2,100 Ib, 12-person capacity elevators,
which are original to the building; no material elevator cab or system
upgrades have been completed beyond typical maintenance. The units
are assumed hydraulic with relay-controlled systems (electric controls).
Three internal stairwells are present,
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Plumbing Mixed plumbing lines (i.e. copper, ABS, PVC) are present, being original
to the building in general. Each unit consists of one or two 3-piece to 4-
piece washrooms with either a step-in shower or a tub/shower unit.
Faucets and kitchen plumbing is of variable quality and condition,
dependent on the degree of upgrades completed by the prior condo unit
owners,

There are no In-suite laundry hook-ups and no in-suite laundry machines
are present. A sole common laundry room is present on the fifth floor of
the building.

Life Safety The full building is sprinklered by a wet system, with the exception of a dry
system in secured parking garage areas. Smoke detectors and fire alarms
are present throughout the building. Emergency lights are in place. In-
wall fire hose extensions are present behind locked glass. Exits are well-
marked with illuminated signage.

Individual Units The interior walls and ceilings are of painted gypsum with textured -
cellings present. Bay windows are common as is laminate flooring or
engineered hardwood of variable vintages. Tiles are generally in place
for bathroom floors and showers, and tub/shower combinations are
enclosed with tiles of variable quality and vintage. Kitchens have
received variable degrees of upgrading, with some offer modern finishes
of relatively high quality (i.e. high-gloss, soft-close cabinets, stainless
steel appliances, undermount sinks, quartz or granite countertops) with
other units offer dated galley kitchens with basic laminate cabinets and
plastic laminate countertops original to the building; dishwashers are
universally present., Plumbing fixtures and appliances are of basic
quality, generally being older in the non-updated units. Older bulb
‘lighting and outdated fixtures are present in non-updated units to newer
units to newer units which include a significant number of pot lights as
well as some modern fixtures in a best case. Older wood grain entrance
doors, interior doors and closet doors are present throughout most units,
though upgraded mirrored closet doors are present in some cases. Non-
updated suites include dated washroom vanities of basic laminate
cabinets and plastic laminate countertops original to the building;
updated suite include modern plastic-laminate vanities. No in-suite
laundry hook-ups or machines are present, with common laundry on-
site. No fireplaces were observed in the building.

Some suites are partially updated with newer bathroom finishes and

primarily older, non-updated galley kitchens of basic quality. The
average suite is assumed partially updated given the lack of further info,
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Common Building The building is constructed around a central, open-air courtyard with
concrete balconies with white-painted metal railings providing external
entrances to various suites. The courtyard has dated tile floors, wooden
bench seating and several planters; mailboxes are located in a covered
area.

Common hallways consist of carpet floor coverings (appear midway
through lifespan), :stipple ceilings, and painted gypsum walls. Light
fixtures are somewhat dated and of basic quality. The aesthetic is
somewhat dated given the wood grain suite doors. The celling has been
cut open in several areas to create plumbing access panels.

A small gym is located on-site which offers basic weights and cardio
machines. A common laundry room with coin operated washers and
dryers (side-by-side) is present on the fifth floor.

Parking There are a total of 91 secured underground parkirig stalls on multiple
levels with separate entrances to the various distinct parking garage
areas.

Overall Quality / Condition The building is deemed to be of above-average average overall quality
with a range of variable suite updates completed by the former
condominium unit owners, while other suites exhibit older finishes. In
general, the quality and condition of suite finishes is deemed above-
average. The roof is nearing the end of its lifespan and will require
replacement in the nearterm and it is reported additional building
envelope upgrades are required (i.e. to the siding — and possible the
replacement of the original windows). Planned updates are repotted to
cost in the approximate range of $3.0-$5.0 million.

An array of primarily hairline cracks were observed in the parking garage
foundation slabs on multiple floor levels, as well as some instances in the
concrete around the exterior of the parking structure. Itis reported settling
may have occurred during construction of the new bridge - it Is
recommended a structural engineer review the building to verify whether
or not settling of the underlying soils has taken place and when this is
likely to have accurred, as well as if there are any implications for the
ongoing use of the sfructure,

Assuming there has been no major detrimental impact to the ongoing

~viabllity of the existing structure (subject to verification by a structural
engineer), the overall condition of the huilding is deemed to be average
relative to the year of construction.
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Physical Life: Physical life of a property can be well over 60 years depending upon the
type of construction and its overall maintenance. [n some parts of Canada,
many buildings are hundreds of years old.

Remaining Economic Life

Economic Life: Total Economic Life and Useful Life is the length of time that the
improvements contribute to the value of the property and ends when the
use for which it was originally intended, is no longer its highest and best
use. At this point, the options to the owner are to renovate or convert to a
new use, rehabilitation, remodeling or demolition and redevelopment.
Economic life is normally shorter than the physical life.

Effective Age: Effective Age is an appraiser's estimate based on the property’s present
condition and general overall maintenance. Effective age can be lesser
than or greater than its actual age at the date of the appraisal.

Remaining Economic Life 1:  Remaining Economic Life (REL) is the difference between Economic Life [
and Effective Age. The REL is the remaining expected economically
productive lifespan of the structure. It changes due to market conditions
and the building’s overall maintenance. (The Appraisal of Real Estate,
Third Canadian Edition, 2010)

Year Built: Built 1984 (41 years)
Effective Age: 140 years
Economic Lifespan: +55-65 years

Remaining Economic Life;  +15-25 years®
Remaining Physical Life: +30-35+ years”

* (1) Each of the preceding REL and RPL estimates assumes adequate regular maintenance and that
attention would be given to deferred maintenance as required, also assuming no material detrimental ;
influence to the use of the structure from settling. j

(2) The preceding REL estimate focusses on the value of the improvements and the ability to adequately
service debt, though would diminish materially if the high underlying land value and redevelopment
pressures were given greater emphasis, This figure is equal to Remaining Economic Life, if the impact of
the high underlying land value was excluded.,
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