
  

  
 

This is the 1st affidavit 
of Bridget Berner in this case 

and was made on February 10, 2023 

No. S-230854 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
 

IN THE MATTER IF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND 

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,  
S.B.C. 2002, c. 57, AS AMENDED 

AND 

IN THE MATTER IF THE CANADA BUSINESS CORPORATIONS ACT, 
R.S.C. 1985, c. C-44, AS AMENDED 

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF 
COROMANDEL PROPERTIES LTD. 

AND THOSE PARTIES LISTED ON SCHEDULE “A”  

PETITIONERS 

AFFIDAVIT 

I, Bridget Berner, legal assistant, of 1700-1055 West Hastings St., Vancouver, BC, AFFIRM 
THAT: 

1. I am a legal assistant with the law firm of Osler, Hoskin & Harcourt LLP, counsel to the 

petition respondent, Peakhill Capital Inc., and as such have personal knowledge of the 

matters to which I now depose, except where stated to be based on information and belief, 

and where so stated I state the source of the information and believe it to be true. 

2. Attached and marked as “Exhibit A” to this affidavit is a true copy of the first affidavit of 

Remy Caruso in Supreme Court File No. __________, made on February 10, 2023.    
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AFFIRMED BEFORE ME at Vancouver, in
the Province of British Columbia, on this 10

day of Febnãry,2023.

A Commissioner for
British Columbia

affidavits for

)
)
)
)
)
)
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BRIDGET
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SCHEDULE A 

Alberta 40 

1. 5576 Alberta Development Holding Ltd. 

2. 5576 Alberta Development GP Ltd. 

3. 5576 Alberta Development Limited Partnership 

4. Coromandel Alberta Street 40 Development BT Ltd.  

5. Coromandel Alberta Street 40 Development Ltd.  

6. Coromandel Alberta Street 40 Limited Partnership 

Ash & Manson  

7. Coromandel Manson Development Ltd. 

8. Coromandel Manson Limited Partnership 

9. 5392 Manson St. Development Ltd. 

10. 5392 Manson St. Limited Partnership 

Cambie 43 

11. Coromandel 43 Developments Ltd. 

12. Coromandel 43 Developments Limited Partnership 

Cambie 45 

13. Cambie & 45th Development Holding Ltd. 

14. Cambie & 45th Development GP Ltd. 

15. Cambie & 45th Development Limited Partnership 

Cambie 59 

16. Coromandel Cambie 59 BT Ltd. 

17. Coromandel Cambie 59 Developments Ltd.  

18. Coromandel Cambie 59 Limited Partnership 

Coromandel Ash 

19. Coromandel Ash 37 Development Ltd.  

20. Coromandel Ash 37 Limited Partnership 
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Georgia Court 

21. Georgia Court BT Ltd. 

22. Georgia Court Properties Ltd. 

23. Georgia Court Limited Partnership 

Kingsway Frame 

24. Coromandel Kingsway Development Ltd. 

25. Coromandel Kingsway Limited Partnership 

Laurel 57 

26. 7235 Laurel Holdings Ltd. 

27. Coromandel Laurel 57 Development Ltd. 

28. Coromandel Laurel 57 Limited Partnership 

Oak West 52 

29. Coromandel West 52nd Avenue Development (BT) Ltd. 

30. Coromandel West 52nd Avenue Development Ltd. 

31. Coromandel West 52nd Avenue Limited Partnership  

Pacific Burrard 

32. 1380 Burrard Street GP Inc. 

33. Pacific Burrard Holdings Limited 

34. Pacific Burrard Holdings Limited Partnership 

Southview Gardens  

35. Southview Gardens BT Ltd. 

36. Southview Gardens Properties Ltd. 

37. Southview Gardens Limited Partnership 

Transit - Nanaimo 22 

38. Coromandel Nanaimo 22 BT Ltd.  

39. Coromandel Nanaimo 22 Limited Partnership 

40. Coromandel Nanaimo 22 Development Ltd. 
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41. Nanaimo 22 Development (BT) Ltd. 

Transit - Slocan 29 

42. Coromandel Slocan 29 Development BT Ltd. 

43. Coromandel Slocan 29 Development Ltd. 

44. Coromandel Slocan 29 Limited Partnership  

Wilmar 

45. Coromandel Wilmar Development BT Ltd. 

46. Coromandel Wilmar Development Ltd. 

47. Coromandel Wilmar Limited Partnership 

Alberta lands 

48. Coromandel Badlands Holdings Ltd. 

49. Coromandel Badlands Holdings Limited Partnership 

Northwest Territories lands 

50. Coromandel Aurora Lodge Ltd. 

51. Coromandel Aurora Lodge Limited Partnership 

52. Coromandel Aurora BT Ltd. 

Guarantors  

53. Birney Holdings Ltd. 

54. Carnarvon Capital Ltd. 

55. Thurlow Holdings Ltd. 

56. ZHM Holdings Ltd. 

57. ZMM Holdings Ltd.  

58. Cedarhurst Holdings Ltd. 

59. Silverstone Investment Corp 

60. Bayberry Holdings (II) Ltd. 

61. Baystone Properties (2016) Ltd. 

62. CM Bay Holdings Ltd. 
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63. Coromandel Holdings (II) Ltd.  

64. Coromandel Holdings Ltd. 

65. Coromandel Properties (2016) Ltd. 

66. Coromandel Properties (II) Ltd. 

67. Coromandel Properties Ltd.  

68. Lauan Capital Ltd. 

69. Lauan Capital (II) Ltd. 

70. Ceetu Holdings Ltd. 

71. Ceetu Homes Ltd. 

72. Sky Team Capital Limited 

Other Interest Holders 

73. Coromandel Capital Ltd.  

74. Mulberry Capital Ltd.  

75. CM Bay Investments Ltd.  

76. Baystone Properties Ltd.  

77. Coromandel Oakridge Limited Partnership 

78. Coromandel Oakridge (GP) Ltd. 

79. CM Bay Alberta St. Developments Ltd. 

80. Bayberry Holdings Ltd. 

81. Ceetu Financial Ltd. 

82. Ceetu Investment Ltd. 



This is Exhibit "A" refemed to in the
Afhdavit #1 of Bridget Berner sworn

before me at Vancouver, BC,
this 10th day of February 2023

A Comm toner lic for the
Province of Bri lumbia
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This is the I st affidavit of 
Remy Caruso in this 

case and was made on 
February I 0, 2023 

No. -------
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

BETWEEN: 

PEAKHILL CAPITAL INC. 

PETITIONER 

AND: 

SOUTHVIEW GARDENS LIMITED PARTNERSHIP, SOUTHVIEW GARDENS BT LTD., 
SOUTHVIEW GARDENS PROPERTIES LTD., ZHEN YU ZHONG, JUNCHAO MO, 

COROMANDEL PROPERTIES (2016) LTD., BAYSTONE PROPERTIES (2016) LTD., and 
CORO MANDEL HOLDINGS LTD. 

RESPONDENTS 

AFFIDAVIT 

I, Remy Caruso, of IO King Street East, Suite 40 I, Toronto, Ontario SWEAR THAT: 

I. 

2. 

1 am a Director for the Petitioner, Peakhill Capital Inc. (the "Lender"), and as such have 

personal knowledge of the matters deposed to in this affidavit, except where I depose to a 

matter based on information from an informant I identify, in which case I believe that both 

the information from the informant and the resulting statement are true. I am authorized to 

make this Affidavit on behalf of the Lender. 

This affidavit is made in support of the order sought by the Lender that KSV Restructuring 

Inc. be appointed as receiver and manager ("Receiver") of certain property of South view 

Gardens BT LTD., South view Gardens Limited Partnership, and Southview Gardens 

Properties Ltd. ( collectively, the "Borrowers") pursuant to Section 423(1) of the 
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Bankruptcy and Insolvency Act (Canada) (the "BIA) and Section 39 of the Law and Equity 

Act (British Columbia). 

Introduction 

3. Peakhill provided the Borrowers with a demand facility mortgage loan for $50,000,000 

(the "Loan") pursuant to the terms of a commitment letter dated October 30, 2020 (the 

"Commitment Letter"). A copy of the Commitment Letter is attached and marked as 

Exhibit "A". 

4. The Commitment Letter was provided in relation to residential property located at 3240 

East 58th Avenue, Vancouver, British Columbia, legally described as: 

PID: 007-982-160 

Lot 14, District Lot 334, Plan 13993 

(the "Land" or "Southview Gardens"). 

5. Each of Zhen Yu Zhong, Jun Chao Mo, Coromandel Properties (2016) Ltd., Baystone 

Properties (2016) Ltd., and Coromandel Holdings Ltd. have provided personal guarantees 

related to the Loan. 

6. Copies of the BC Registry Services company summaries for each of the corporate 

Respondents are attached and marked as Exhibit "B". 

7. To secure payment of their obligations to the Lender, the Borrowers granted to the Lender 

a comprehensive security package over their respective assets, undertakings, and property, 

as further described below. This includes a first-ranking: 

(a) mortgage over the Land; 

(b) an assignment of rents, and 

(c) a project specific security agreement with respect to the Borrowers and the 
collateral property of the Borrowers. 

8. The Borrowers have committed several events of default in breach of the Commitment 

Letter: 
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9. 

10. 

11. 

(a) 

(b) 

(c) 
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an additional mortgage was registered against the Land without the consent or 
knowledge of the Lender; 

the Borrowers failed to pay to the Lender a monthly interest installment; and 

the Borrowers failed to pay the full balance of the Loan due on January 1, 2023 

(collectively, the "Defaults"). 

In further default of the Loan, the Borrowers filed a petition for protection under the 

Companies' Creditors Arrangement Act, R.S.C. 1985, C. C-36 on February 6, 2023 (the 

"CCAA Petition"). I have reviewed the CCAA Petition and the Affidavit of Zhen Yu Zong 

(the "Zhong Affidavit #1"), and I understand that the CCAA Petition relates to 16 different 

properties, including Southview Gardens, and approximately $700 million of secured debt. 

The relief sought in the CCAA Petition negatively impacts the Lender's security and places 

that security at risk. For example, Mr. Zhong admits at paragraph 20 of his affidavit that 

the Borrowers are unable to meet their debt obligations as they become due. Concerningly, 

there is no apparent plan to service its $700 million of secured debt, including the Loan, 

beyond "seek[ing] further contributions of equity," according to paragraph 20 of the Zhong 

Affidavit # 1. 

Alarmingly, the Borrowers intend to use the rent generated from Southview Gardens to 

fund their unrelated debt obligations and operations. Mr. Zhong states at paragraph 263 of 

his affidavit that "the Petitioners are able to operate on a positive cash flow provided that 

creditors are stayed". Mr. Zhong further admits that only two properties are generating 

rental income, and one of those is Southview Gardens. I understand this to mean that the 

Borrowers intend to use the Southview Gardens rental income for purposes other than 

paying down the Loan. The Borrowers are not permitted to do this when there has been a 

default pursuant to Section 2.3 of the assignment of rents. 

12. Critically, there are no cross-guarantees between the Lender's security for Southview 

Gardens and the other $650 million in secured debt. The Southview Gardens property, and 

the associated security of the Lender, stand alone. 

13. For the foregoing reasons, the Lender is concerned that its security is at risk. The Borrowers 

have not acted transparently with the Lender, the Borrowers admit they cannot meet their 
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obligations, and have committed severe breaches under the Loan documents. Accordingly, 

the Lender does not have confidence that the Borrowers' management will work diligently, 

transparently, and in good faith to satisfy the Borrowers' obligations to the Lender. 

The Lender seeks the immediate appointment of a receiver and manager over all the assets, 

undertakings, and businesses of the Borrowers as it relates to the Land, together with the 

Land itself, and including proceeds thereof. The Lender seeks the appointment to protect 

its secured position, prevent against the potential impairment of the value of such property, 

and assume conduct of the sale process of such property in the interest of all affected 

stakeholders. 

The Land 

15. Southview Gardens is a rental property with 140 townhouses and apartment units. It is not 

managed by the Borrowers. The property is managed by a third party, BentallGreenOak. I 

understand from my review of the Zhong Affidavit #1 that Southview Gardens generates 

approximately $224,000 a month in rent. 

The Loan, Guarantees, and Mortgage 

16. 

17. 

The Lender provided the Borrowers with the Loan in the amount of $50,000,000 pursuant 

to the terms of the Commitment Letter. 

The principal amount of the Loan is guaranteed by Zhen Yu Zhong, Jun Chao Mo, 

Coromandel Properties (2016) Ltd., Baystone Properties (2016) Ltd., and Coromandel 

Holdings Ltd. pursuant to the terms of a guarantee dated November 24, 2020 (the 

"Guarantee"). A copy of the Guarantee is attached and marked as Exhibit "C". 

18. The Borrowers also granted the following additional security to the Lender: 

(a) a mortgage dated November 24, 2020 in respect of the Land and duly registered on 
November 26, 2020 at the New Westminster land title office as instrument number 
CA8598034 (the "Mortgage"); 

(b) an assignment of rents dated November 24, 2020 in respect of the Land and duly 
registered on November 26, 2020 at the New Westminster land title office as 
instrument number CA8598035 (the "Assignment of Rents") 

( collectively, the "Peakhill Mortgage"). 
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19. A copy of the Mortgage is attached and marked as Exhibit "D". A copy of the Assignment 

of Rents is attached and marked as Exhibit "E". 

20. The Mortgage and the Assignment of Rents are registered in first priority on title of the 

Land. As of February 2, 2023, the other charges, liens, and interests registered on the title 

for the Land are: 

(a) a mortgage and an assignment of rents registered on May 28, 2019, held by 
Woodbourne Canada IV GP ULC, WB Canada Partners IV (INT) MF CORP., and 
WB Canada Partners IV MF, LLC (the "Woodbourne Mortgage"); 

(b) a "Subordination and Standstill Agreement" registered on November 30, 2020, 
granting the Lender Mortgage priority over the Woodbourne Mortgage, (the 
"Priority Agreement"), a copy of this priority agreement is attached and marked 
as Exhibit "F"; 

( c) a mortgage and an assignment of rents registered on March 28, 2022, held by 
Cenyard Pacific Developments Inc. (the "Cenyard Mortgage"); and 

(d) a priority agreement registered on March 29, 2022, granting the Cenyard Mortgage 
priority over the Woodbourne Mortgage. 

21. Attached and marked as Exhibit "G" is a copy of a land title search from the New 

Westminster Land Title Office dated February 2, 2023. 

22. The Lender is permitted to appoint a receiver and manager under Section 11.5 of the 

Mortgage on the occurrence of an event of default. 

Additional Securi!Y, Documents 

23. The Lender was also provided the following additional security for the Commitment Letter: 

(a) Project Specific Security Agreement, dated November 24, 2020 (the "Project 
Specific Security Agreement"), attached and marked as Exhibit "H"; 

(b) Assignment of Insurance, executed November 24, 2020; 

(c) Deposit Agreement, dated November 24, 2020; 

( d) Assignment of Specific Contract, dated November 24, 2020; 

(e) General Assignment of Material Contracts, Plans, and Permits, dated November 
24, 2020; 

(f) Assignment and Postponement of Claim, dated November 24, 2020; and 
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(g) Environmental Agreement and Indemnity, dated November 24, 2020. 

24. The Lender holds first ranking priority over the personal property of the Borrowers related 

to the Land (the "Property") further to the Project Specific Security Agreement. 

25. As of February 1, 2023, the other interests registered in the BC Personal Property Registry 

against the Property are: 

(a) registrations 530256L registered on May 28, 2019, held by Woodbourne Canada 

Partners IV (CA) LP, WB Canada Partners IV (INT) MF CORP., and WB Canada 

Partners IV MF, LLC (together with the Woodbourne Mortgage, the 

"Woodbourne PPSA Security"); and 

(b) registrations 622742N, 622739N, and 622741N registered on March 25, 2022, held 

by Cenyard Pacific Developments Inc. and registered two years after the Lender's 

security interest was registered. 

26. The Priority Agreement grants the Lender priority over the Woodbourne PPSA Security. 

27. Attached and marked as Exhibit "I" is a copy of BC Personal Property Registry searches 

for the Borrowers, dated February I, 2023. 

28. The Lender is permitted to appoint a receiver and manager under Section 8.2 of the Project 

Specific Security Agreement on the occurrence of an event of default 

The Cenyard Security Default 

29. On or about October 27, 2022, the Lender discovered that the Cenyard Mortgage was 

registered on the title of the Land in favour of Cenyard Pacific Developments Inc. as 

mortgage CA9812473 and an assignment of rents CA9812474 (the "Cenyard Security 

Default"). This was done without the Lender's knowledge or consent. Attached and 

marked as Exhibit "J" is a copy of the October 27, 2022 email chain between myself and 

the Lender's solicitors providing a title search that disclosed the registration of the Cenyard 

Mortgage. 
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30. The Cenyard Security Default occurred in default of the Commitment Letter, Article I 0.1 

of the Mortgage, Article 4.2(c) of the Assignment of Rents, and Article 7.l(c) of the Project 

Specific Security Agreement. 

31. On January 13, 2023, the Lender, via its counsel at Osler, Hoskin & Harcourt LLP 

("Osler"), issued a notice of default to the Borrowers as a result of the Cenyard Security 

Default. A copy of this notice is attached and marked as Exhibit "K". 

The Missed Payment Default 

32. On January I, 2023, the Borrowers failed to pay to the Lender both a monthly interest 

installment, and the full balance of the Loan which became due and owing on that date (the 

"Missed Payment Default"). 

33. The Missed Payment Default occurred in default of the Commitment Letter, Article 4.1 of 

the Mortgage, and Article 7.l(c) of the Project Specific Security Agreement. 

Demand for Payment 

34. On January 23, 2023, the Lender, via its counsel Osler, delivered to the Respondents a 

notice of demand for payment of the Loan further to the Commitment Letter, the Mortgage, 

and the Assignment of Rents. Osler also sent a Notice of Intention to Enforce Security 

delivered pursuant to s. 244 of the Bankruptcy and Insolvency Act (Canada) on that same 

day. A copy of the demand and the Notice oflntention to Enforce are attached and marked 

as Exhibit "L". 

35. The Borrowers have failed to pay the outstanding Loan. The Lender did not receive a 

response to the demand. In fact, the Lender did not receive any correspondence from the 

Borrowers until the Lender's counsel was provided the CCAA Petition on Sunday, 

February 5, 2023 

36. As of February 8, 2023 the amount outstanding is $51,016,552.26 (excluding fees and 

costs, such as legal and financial advisor fees, and accrued interest, all of which are payable 

to the Lender). Attached and marked as Exhibit "M" is a copy of the February 10, 2023 

payout statement. 





. . 

V 8VJ_ 

001



This is Exhibit "A" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day of February, 2023. 

~)(~ 
A Commissioner/Notary Public for the 

Province of Ontario 
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46 PE/\KHtLL 

(\:inhn :,o. 2020 

COMMITMENT LETTER 
Ln:.<11 Number: 3000.~ 

South\·iew Gard<'IIS Limit,•tl Parllwrship 
South1}t·,1 Gankns BT Ltd. 
Southview Ganlt•ns l'rorwrties Ud. 

\'i/\ F-·!l.!All.ONLY 

,\t\~n1i,,n: Zh,n Yu llwng .. Ed \\fa ,md M"ry Yu 

Pc~ikhill Cupih,I int.:, (lh¢ ''L~ni.11:r") is pka!S1.~d h) advise that c.m the btbis <.)f int()nJhttion prov1d~d !fl i...'OIHh:<.:tion w·ith your r,~i.Jlh.:~t 
for finani.:'ing~ ynt.tr app!ic.:.nitm fi.)r :i nwrlga_gl..'.' k<rn {I.he "LlMrt'} ha:,; h,•cn appro\'cd subj1.:rt 1<) the terms and nmditions set nut in 
tlii~ ktter (the HCommirnH:.11t L~Hl..'.r''L 

TEIOJS A.:--D D.E:_L\ILS 

PURPOSE 

BORROWER(SJ 

Gt,\R,\NTOR(S) 

I\DEMNITOR(S} 

'iAMEO PARTIES 

MORTG.\GEEiS} 

PROPERTY 

SUBJECT PRIORITY 

.. \MOl,NT 

INTEREST RESER\'E 

A'.\IOUTIZ\TICY\ 

TER\I 

RE\'EWAL 

INTEREST R\TE 

COMMIT.\IE\'T FEE 

l:'iSPECTl(f\ FEE 

SPl':(]EIC(J)NJ)rrJQ;'\'S 

RECOl!RSE 

LEGAi. OESCRll'TION 

FL\OING 

The lo:m prr,t·Cl..'.'i.b (,fS)<UW0.000 will n~~ lf.:.;..·d to rcfinan:.:c th1.~ 1.~.xblJnr! debt \\.·ith Pcrn:.(,r. ~ovn 
the im:.:rc:.:.::-t reserve. comnntm~nt lCc '1nd other finMlt.'ing rdatL!d (o:-:ts. 

Soul111Jc,1· GnrJcns L11nik,I Partncr,hip 
Snmhvicw Gardens BT L,d. 
~i,ull1viC\\' Garden~ Pro11cni;:.-~ Ltd. 

The Lender shall hcivc foll rcrnur,c against ihc Borrow.-ris). 

Zhen \'u lh()ng 
.!und1,l\l l\fo 
(\1rn111,mdd Prnpcrti,·s L?Ol6) Lid. 
B,1,,1,1H~ Pr,,pcrtic, (2016, Ltd. 
Coro111m1dcl H(~lding~ Lid . 

The Lender shail ha 1,·1,,• full n·c~ll!r~c ;"Jgainsl th\': Guarnntor{s.) on a ,1oint and M.·vcra1 basis. 

N·:\ 

Bt>rrowcrc~_.1, Gu<irantor{:--). & lndi.:-mnitor(!:i) colkctivi..·ly 

f'c:tkhill Capit"I Inc 

.L~-.iO Llst 58::: ,\ u:1rn::, Vancnuv,-r. B.C,. VSS TL! 

Firs1 

.'\50/100,0ilil 

.'\.l.25\JJHJI) 

i11kr1.~~t Only 

:\ di.·m,rnd fr11.:ili1_y payabk :n ~Illy lime 11pon d~m,md h: the L:.:rnkr and p~1yahk :n full no later 
1.h:rn t\\.\) ( ~) yc.:~r:- frl)l11 tlll' !nt; . .:rc.,,.t Adju~tn11..:nt Date_ 

'-knc·, 

RHC Primt· Rate' 4.2:l'\,. :\ llu,,r rat~ <)J 6.6W\, "ill apply. 

The ll<>'H\:i\tn,hlhk amotllll uf':>75(),000 w 1hc Lender /$50,00() re,c,vcdl 

T!H,;· non·rdun1..h!bk· amotun lti')6.000 

fhc L ... •:1Lk·r t);:\:,; n.\:ours\· Ii.' th\~ J>rdp\~rly. nnd furth-..:r r~:l~Dllr~\~ a.~ indil't1k~d in th\-' Borruw;..>rhl. 
(fo~!f .. tr!tor{sj. ~rnd lnlk'.mnitur(s) &.·fini1im. 

'fu he ,<'mfirn11.~d by th;.· l..1.~ndc(:- lcg.tl \:mcn~cl. 

;\ single advance of fornh. 
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FEES 

STANDBV DEPOSIT 

INTEREST AD,Jl'STMENT 
DATE 

REf'A YMENT 

PREPAYMENT 
l'IH\'ILEGE 

PIU:f'A YMFNT FEF: 

COMMITMENT EXl'IH\' 
D,'\TE 

l'HOPERT\ TAXES 

.\l)l)ITIONAL 
RESERVES!l-101,llBACl<S 

Upon :;;~cuniun of thb C(m'tl1'iitnhin1 L.:Hi:.r. fhH\.\•ithslandrng tht,t lfh., T .. 1..'l'B.h.'r .aF.1\'.'\.'.'.'l rii ,i\'.'-\.'f>l 

any fr;~ fH' t~tandby dcprtt;it at a latt·r Jah:. ~di riubtand.:ng. fCs;.'.t> and $il.mldby tkpf~si: ~:ho.tl1 l'~c 
c.arn1.·c.t dac. ~tnd p:nyabk~ by \Ya_y of~, ~~crtli"icd ch(:qU('.(SJ .. hank dr~!fl(t:,) or Wtr"<.: trnn~(;.:r .w 
l\•.,khill Ci!pit»l 1,w. ·IN TRUST'. 

Thi..': Lcrn .. k·r ~tgn.·c.:-- trl ::11.:cqn ;.t mm-n .. •ftJntbbk'. dcp1l;-.1t in the ~!1l1tltl!H t)fSl00.000 in ~iddit.ion tu 

th,: $50.00(1 dcposn alrc:·,dy rcc·c·ivvd lthc "Dq".1,it''). The l:kpn,it "due· and pay11bk h.1 tile 
I..i.:md,.:-r upon the c>.cTution of this (\.\mmitmcnt Letter by \\·ay or :j ,-crt1!'icd chcq11d~). hank 
drnf\1si ,.IT wire 1raa,k, to l'cakhill Capit:1l Inc. 'IN TR\.!ST'. 

lhc Depil~il. ks, any ('Xj'Cll'.".'S il\t'lllTCd during IIK du, dil1p,'.l\(C J1l'i\CCSS, ;;hnli hr ;,pplic-d 
Iowan.ls ths; (\)n1m:111wnt Fe~. fh~ Lender ~haH rwt pay any imcr\.:!':l tu tlli: Bi)H\J\\.'Cl' on Dcposil 
lll(>nic, hdd. 

Thi..~ h~1lanc<.": of the ouh1<.mtHng fc.1.~s ~h~t\l h<.~ dof ~rnd payihk Pn tl11..·. ~~..;,din of the dat<: of lni1.1-ll 
i\dvr10c1.~ and the dah.~ {-,f expiry n( 11w .. C1.)ll1fftiHll•.~nt Lener, 

Th,· firs! dny ,,t' I.he n10n1.h i the "!nstal!n1n1t Date" i li,lh,wing !he ,fore of th,, ad van_,,. of i\mds 
unk:~~ funding Ptcrn·~ 1.m ih~ iir~t d,.ty (1f tht~ nhmth v•:hcn:by the hmdin~ tfoh.: \\"lll cmKm \.\ ith 
1bs: intcrc~t adj'.15lfl'li.ZllL 

By L-,.Pn51..~1.·ut1vt~ nhmthly instalh1wins or imcrc~t (mly t~, t,e d~lcrmincd :ll 1hc lrHi.:.'.n:~t Rate and 
in ~u.:o,nJ,mi..~e with the ,.\morti:ratit)n coir:rncncmg on the ln:--:wHmcm Dat<..' of th~. next monlh 
follovrfng the 1ntcrl~,.;t t\d_i11:~t1ncnl Dak, 

Paf'l!;:d i\-huuhfy l\:ym,.::nh :-.hall l"(' ~1Jvmn::i.>d fr<.Hn lh~ hw.::rc~t Ri.:.'.~cn--.:. hHcr~~t from ~he dah...' 
pf fir~I Advance until the Inh:.'.rC~t t\d.ni~tmcnt Duh.· ~iwll he tkdw.:t1.::.d from the.; fir:--t :\rh:cmc(: or, 
ut th~ optinn ()!' the Lender. may he ,;.1dvmH:cd ih:mt lmr.rt::s1 R~si..'rv.:. Each month. during th ... ~ 
term hcr~of. 1-hi.~ Lcndi.::r sh~1H advrnl(~{} St45JWO from ttw in1c1\~Sl R1.~s1.~rv ... -. on a~tc.rnnl i..)f thl.': 
!\10111.hly Paym~~nt~ due. with thi: r(•nmtnder c.)fth1.~ l'vhmth!y f>>iynwnts due from ths..i Bnrn.)-1.,vcr(~•.J 
t.)\VI\ rc:'.'<oun:c,~ unti1 the lmcrc:,-t R1..~St..~l'v1.~ i-:; cshaustcd :1nd lhcrc::dh:r th;: BPrrn\\.Cr{~) f-ha.ll h,'. 
r~qtdn:-d w mul\.· t.hc ~,Jonthly Paymi.:nts frnm it~ pwn rcs()\ll't.'C:-. 

lt 1s undi..·r~lf~t.\d :ind ,1gri:cd that the Inst.:1llrncn1 Dttti..~ c~nnot be '-'h~rng:(:d orn.:c the l..t\(Hl T\..!nn 
com11tcrh..'.i:'!-i. All Lnan payment~ ill\.' 10 he nwd<'. b_y way ofaiitornatii..' rkhit. The pr<:>:mtlH,ri1,'.d 
debit form i!~ tt) be cnmpktcd nnd rc1t1n1cd with this ~\cctctcd ('(,nunitmcnt L~-llc.r. 

Thi.; {ntcrc~t Rah:- is Id hi:. rct--i..'1 -..vi1.h every ~hangc tn R BC Primi;; Rate. Th~ Inkrcst R~:h:· b h) 
be i.'nmp0trn(.kd tm u mt,1Hhly hasis, not in ~1th·a1Kc~ ;U:tl \sith paymcm:-i. mad~ on 
a nwnthly 1,u,is. 

The LL>an \1-iil b-: dn,<:d lo prepayment fr.Ir ,he l'irst cii;1Hc¢n i I~) months, and open thcrc;,ikr 
\Vith nl!li.':ly (90) day~· whiten rwlkc. 

N~.Hh..~. 

l( for any reason, including. \S.·'illh)tll limil,Hion. ~my faihirt.~ or i11abiilly 4.)f th;,,' f.kHTO\\·'t.~r(s) f<"> 

~:ati~I\' any '-)fthc t('rm~ and comlitii)n:,; 1..·,1111nim,~tl in th!~ C,Hnm1trncnt l.<.'.Hcr or lHlwr !..nan .and 
S.:cunty Dncumcnt, (as hcn::.ina/kr defined l. and lite ln,tial :\dvancc of 11!,: Loan hn, tl<JI been 
fully :td\'anccd by Nm·cmbcr .30. 2U?tl :11 the l..s'.mkr', opli,m. this tonuuitmrnl Letta and ail 
Phlig:ation~ nf lhi .. ~ I .. i:.•:1Jt\r h1 r¢spc,:1 ~)fthc LPilB sh.;l!J 1.crminn.t0, 

Th;,~ Lcn(kr rc.,crh.-..:--. th~ riE,ht ti:) dcdo::.:t m1mi~-s fh.Hll th1...~ l .. 1.)~in .=\mouut t.:) pay ~1H pt't.)jh)rty taxi,.>:; 
(inclrn.ling schm)I l(tXC!-!, p..:-nalti:.:-s. inlc"IC!--1 and unpaid 11111itit.'.s 1L1pp!in1hkl doc cirff111,ing du<: 
"~·Jthin N) da:-,.-s t,fth,~ advan;,,•c oi' 1hc Loan procc,)d,:;. 

In a1.:c-1..,rdanct..: vvi1h thi: Loan nnd Scc..:urily Dt.\l.'llflK:nl!:> a mnnthly pr<)p.:-ny l;t\ ,r,mp~mt·;nt will 
k c,tinwt,,d by the Lcmkr. ant! ,,illc,1cd ,non1hly w11h th, rq;ular l..,:,,111 r'1y1m.·111. in an amount 
w b(: ~ufikicm for 1hc Lt:mkr tn pay sud1 propi.~ny ta:-:.cs as they bccnpc due. 

\Vith~wt limiting tht..: pn)vis1'-)ns (.)fth1.: Liim ~-md Si:.i.:lli·1ty D1.H.:t1mt:nt:--. th~ f.1(,1rrO\'-'l.'.:l'(sJ shall h:.:: 
r1..'.~fKmsibk 10 cnsun.:: 

ln"l The Lender n:rci\.'c~ n 1.·npy Pi' lh1.~ pri:.~11t.·r1y ta'.< no!k'(:(~) no hih.':r than L5 day"' priPr io .. my 
due do.11..:.-p~): anti 
ibJ Th,'.n.· ,.in.' :,-tdT,dcnt hintb to p;.iy lhi:. H.1:-.;,-s in friH pdPr tu th<. due ibt<:cq. 

f\ny p1.~naltic~ and imcrc:-..t in<:tH'l\~d a~ ~t 1\~)uh ofjnsuni,:i~~m i'und-:,: \vill be to 1h1.~ ;H.:Cl.)Utll ofth(.' 
B",rro\vcrl~}. 

N1..,l\vith:-il<-ll'ltling the fi)f<:going. lhc niortg,ignr nwy l")i..' i..'lllilkd to pay ~1H p1\.JJK.'rty t:.t:<t..::-- diri.'("tly 
\mlc.\-i~ lhcrc is a de.fault of lhc Loan. 

ln th<· i..'\·Cnt the doc dihgcm.-i.: i:- 1wi in line w·i1h t[h: L<:m;kr·~ 1..'>.f!i..'(;falion,-., th;,,~ L1.·ntkr at ih 

i:.fo~<.:r<'Oon may intl"lh..lUc\: 1hi;· n;quir\.'.m;,;-nt l()r a;;h.lii h.Hlal rt..'.;>t._:p;i::; ~,nd.-·nr lw!Jh.ad,s :1:-. :igr(:.i.'d k 

hy 1h.~ L~1H.h.!r and Borrowvt{sl. 

004



I ,OAN Ai\O SE(TRITY DOCl'.'.\IEVfS 
Th(' \.~i.nnpk·tion. ,:.xci..'U!Hln and n:.gistr~lliun o[' the 1..oan and Sl'.curi1y DPc11mi~nts and th(: ri.:ccipt r,f fov1.1rnhk lcg.~tl ~)pinions 
I indl;ding an l~nfr:rcl:~tbility opinion as hi th\' L ... "J~rn and Sl.·curity Docum..:.•nt, frnm the Borrow.:-r(,)"~ kgal i.'(.'Ull~L.'.L iL1pplic1hk·) 
in n:.•spl~t.·t 1.h;.•1\,;n( <Jill.I the l'.1..HHplction of all other matters d¢;,_•m(:-d by th1.· Lcr1<.kr':-: lcg,tl (Uun:--d to he rK•c,,.•s . .;,1ry to l~nsurc lh<tt thi: 
utk to th~ Prop,.:ny is good :ind m,trkdabk ~uHl !hat th.:. si:cunty fr1r th~ obligation~ {.\f ihc Bunc.)\\'~r(s) <.:unsiilmi:~ n Subject 
Prinrity murtgag:.' \1\'l.'.l' th(' Pr\)J)t.~rty anJ a Subj\..'Ct Priority 1.·h:.irg.\.! ~}vc:r ,111 olh<.::r ,·1.)ll,·1ternl 1.·h:1rg~d b.v the l.o;tn :inJ S .. ·t:ur·1ty 

f)q\.:t:;n,.::nts pn,vid-..-.d :1!-- ~'-'\.:urit_v fi.Jr the Li.1~in. ii.any, 

Th1.• Loan and Sc'-~urity D1.)1,.~un1:...'nb ~!wll l'.'1.• tlk~ fi.)!lowiog (_in frmn and '-'()nt~m d\..'t;.:nni111."1.l b) <Hhi a..--cq:itabk to th,· Lend\.'!" .-ind 
tht:.~ l...1.:111.kr':-- h:1!al coun~d"!: 

CONIHTIONS PRECEDENT 

• fhi~ (:.\1.'t'Hh:'d C'ommit.m¢nt f.dkr. 

Sul:ict:t Pril)l'ity mongag~: .1gainst th;.; Propi.:-rty rcgi~t..•r;.;:d in thL. anwunt of Hhf,;i \)t'th'-: Lt)~m 
r\n101m1.. 

St1hj1,.:c1 Pri\)rity g~1wr,1i .1ssign1ncnt ofn·1tr':'i" arki lt)aS1,.'S registered •~g~1ittsl th~ PrPiwrty. 

• t\ sit.;,; ~p;;cilk g.cn1.;.ral ;;cniri1y ~lgr\..'Cnll.":IH pro, iding ~1 Suhjci;,:t Prii.'rity ranking. cl·1~rg:~ l'll 
all pr~s'=-nl and after-acquired pCT'.\\m~1l propcny il)i.':~\tcd a._)11 or u~c<l in c(innccti(Hl with th~ 
Pn,pl~ny and the r1.·n1~ to be lkrivl~d from lhi: Property. togt.:tbcr wilh a nrwndn~~ ~tat~1ncnt 
rq\1~10:r~d under 1hc l'i:rs,m,d l'r0pcny S~curi1y Act of ,·,H:h pruvinc.:, (liK' "l'l'SA"'1 in 
rcsp~ct of the Si.:'curJty. intcrc~t created by th~ gen~ral s~cunty ag.r~cmcnt. 

..-\ guarant\.'.L· (sun.:tyship) and postpr,1h::n1;.;nt nf (.'!aim a:-i. pn.:-:-;i.'tHCd on page l of thi:-
Comn1ltntcn1 Lener, 

• Suhjc1,.~l Priority lrani.for clnd a:-.~ig.nnh~nl t)!' insur,11w;;.•. ~HhH.'hing th,~,\~W _till~ policy <H' poli,:i,•,~ 
in r,'.spct·.t of th~ Prnpi:.rly c.\"idcncing the Lender :1;; Subji.:'ct Prinrh~- 1,hs payt~;:.,mt.,ngagl..'.'..:' 
and ~1ddi1ional insured in re~p1.~ct Qf g\:rn.~ral liability i1bt1r~1111..·t.'. 

A tiJll l..cn,kr's 1i1k in,1.11·;mcc policy. 

Sud1 other S~(..·unty. dneumcnl.~. imd agreement:,;; \.Vith re~pcct In the.:- Prnpi.:rty as the Lcudcr 
or i;s k.g~ll cotm:.->cl reasonably !'(:quire. 

Thi.! <.'olldi!H.)tl~ pn:.•ec<knt. :lll <if. v,·hh.:h mu~1 he sall:di.h.:tory h) the Li:rn.kr. in lb ~ok db.c1\;til,n and in no ~v~nl. no latl.":f lhan 6 
busintss day~ h1..:fr.nc lh;; ad\"arn.:ing ofthl; Lrnrn. ~hall indudc: 

1.0.\N TO \'.\LCE 

RENT ROLi, 

Ol'ERATI:'>'(; 
ST.-\TEMtNTS 

H\'A\'CL\I.. 
ST,\TEME"sTS 

l)EVEI .OP\IE:\T n:.n1 
RESt:\ILS 

CREDIT REPORTS 

. \PPIHIS,\L 

fhi.:' Loan Am\HHH over the val11c. of'thc Propcny as tlch::.rmincd b>' the L.·nd~r is 505 t 1\ of 1.l·K: 
~1ppr~ibi:d vtduc. ba~cd on 1hc rcdc..,doprn~~nt ofth(' :-;ilc. 

Ri.::i.·,~ipt of a ccnff11,.~d ctm\;JH !\'.IH rnll. 

1 li~l(}rkal np<.·rating ~tr.111.~mc-ni~ for the Pr1)p~ny lbr th;,; i~1st l\\·() i.l) yi:ars. if avadahlc. and a 
curr;_;nt yc;.lr nnd pn.~ii.'Ct:..·d t)ptrating budget. 

Rl~'-~('ipt of th;..: nwst rcci:nt financial st~1h.:11H.:nts fur coq>l,rah.' N~uni..:d Parties or rdatcd p:u1ii:s. 
~md sit-'.n('.d JK'r:--.i.1n:..d lli..'1 worth ,,;.tatemcm(s) for Nnin~d Parti~~ and n:latl.":d p<Hllct;; \.\-lW a1-...' 
indi-..-iduals. including ~(,cial in::>urmH.:(: munbcr(s), hinh dat...:b), uirn:nt uddrl~s::,; and portfolio 
inli.wmntion f\.,r all a~s.:-ts, no 111'..)r~ 1.hnn ,,, {6) 011.mth~ dd l'n,rn th:...· 1.hu1.· pfth'-~ ..:-:,;t.·ctitiPn pf 
thi:,.; Corntnilnh.:nt Li..'.th.:r. 

Rt'surn~-~ fi..~r the pi.:rsorwl Numcd Panics or rdated p:.inics ui.!llining pr1.."Jj,~,.-1s wilhin lh~· la~I live 
(5) y1..:ar~. 

Cr1,;.dit rtporb nnd oth~r du.: dilig~~nrc- l~ondu1,.:lcd hy 1!11.~ Li.:111.kr or it~ kg.al tl)li11SPI t1..) obw.Hl 
infornutilrn cf>1it:i.::rni"ng the <.'harnrk:r. g1.•ncral n:.p,utatfrm. pc-r,onal ch~1r~11.·r~ri~tlt·s. iinani:.:ial and 
l:r'-:di! hist.H·k•..., ~rnd ndwr gi.:."n1,.•rn! ncdl1 inf(}rtlt;.tlion in n . .-~pect or Named Pani,·~ and ;:my r1lhe1 
rcbtc.:d pm1ic'.\ t\~ th\.~ Loan. The N:1rncd Par!ic~ r~~nnit th,· l..crnfor and iH rt~pn.·~.:!1Hativc~ w 
nia~.(; sud1 inqu!rh.·s . 

Rvcctpl 1..~t'.1 current fi1uil ~1ppral~:i1 r,·ptwl \·.1h1ini; th1.'. Pn.:,pcrty r,n th~ ba.,i."'i of a r\;1.kvdopm~nt 
silc. Th'-~ ~~rprnb.al r~purt ~h~dl bl· ;.K·comp:.inicd by a 1ransmittal lctti..·r .:iuthorizmg Peak.hill 
Capital In\'. .. und thi:.ir anili~itc:,;, ~UC\.'.~s~<n'.\~ ~ind n~~igns, to rely on th(: Ctfff(..'HI appraisal rc:pt)rt 
fbr fin~rncing pmpPs,·~- The tran~rninal kncr shm.dd h,: dahxi wilhii1 si.x {6) 1111.mths frrn11 lhe 
tlmding dab:: 
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ENVIRONMENT SITE 
.-\SSESS.\IENT 

lfflLDING ('0:\'IHTION 
REPORT 

R\~i..'c:ipt. o.f an F.tlv1n.HHncn1 Sile A~'.'(~5:)Jlti..'nt ;uH.tor an Ern:in~nmcnt Sit...· ,.\:;,~:.,;:-.sm~nl Updah.: 
indic--.1t111g a n<)r1·CtH:t1111i1utci.l -::;i1;.;- Th,· Enviro:-in,\)n! Sit"-~ ;\~.-:cssn·,;;,•nt ~!1"-)t1ld be a,:c1..mt1~ai11cd 
h~- a lf[ll'l!~miU<-ll k·m:r a.ithnii,fng P(.aklnH (°:;~pil<-tf lrn ... ;ind tht:!' anlti~ll.<,~s. SO\~i..'(>;spr,. and 
,t,sign~. to r.:Jy 1.)n 1.hc curr.:nt Envirnnrn(•nt Sih~ ;\~scssrn~nt fl.)r ~in~rncing purp(\t~;;;.;;.. Thi:: 

lr,m!'-mithd letter ~lwuld b;;_\ dah:d wid1in six {6} m1.mth~ frnm dw lt111ding datl:. 

Rcc.~t.:'.ipt of a 1:urn..:·111 B11ilding (."nndilion ft,l!()rt. TlH: B11ilding CNlditjon R"-'fh.,n slwuhi b,~ 
c11..:i:oinp<rnii;·d hy ~1 lnHhmillal lcth .. ·r ,11.Hlwri;.-·ing l\~;.ih.hiil Capital Im~. ;:1.nd lhcir a)ff11iat...~~. 
:,;u~cc~srirs. ~rnd usslgns. Iv rely (}n !he ('.t1rr~n1 Building C1)ndi1il)n Report !(1r 1'11rnn1..:in~. 
l}UJ'J)O!-.C~. 

CAl'IT:\L EXl'ENOITVHES Rtc¢ip1 :.u1d snti,f:ictnry rc1·icw by th;: l.cnd.;-r ,,r ,.1 li,1 of rcc-,111 :rnd rbnncd _,,,p11:;I 
.:-.,\J1i.'IH.iitt1rcs (.)J1 th.:-. Pn)peny 

ARCHITECTl.'RAI, 
DIUWINGS 

PL\NNIN(, ST.\lTS 
l.f:'!TER 

PHOl'ERT\' TAX 

INCOME TAX RElTRNS 

l'l!RCII/\SE ANO SALE 
,·\GREEM ENT 

INSPECTION 

INSl.'HANCE 

CORPORATE 
STRUCTURF.: 

ANTl-:\IONEY 
l,Al!NOEHING 

SlJRVE\. i CERTIFICATE 
OF LOCATIO"I 

PRIOIHY ,\ND 
STANOSTILL AREDtE'.'iT 

IMPROVEMENTS 

BROKER CONFI ,ICT OF 
INTEREST 

TITLE INSl.'RA'.'iCE 

Pn.!limin,lry An.:hi1i.~t·ttir,d Dnnving PLrn:--:. 

A k~tt.r,r t.H.11.liniug progr-..~ss m,~d¢ h.) <ll.~hh.'\·\~ n:tcndcd rt:·zoning and ... ~xpi..'t:h.~d timdinc.~ frlm: 
Pooni tmd :\~S(.)(..'iat~~-

A copy uf the Pr()p...::rty'~ i.'.'Urrcnt y;.:·nr pr(lp...::rty 1;:1x rn>t11.'t\ 1tl<.:lw.ling illt.!..'rim and final ta,\ bills 
indknti11g O() 1,v.; ur ulility nrr ... ~<'Jl'S or unpaid ~rktial k._.-i(~s. 

;\ l..'.i.)f!Y or incorn;; wx !\.'!Ur'Jb fnr all cnrpnralc and J"'l(..'f'S~1nal Named Partic~ l-.r n:.·h!h,'.d partlC!" frH· 
1hc las1 IVdJ (2) yc~m;:_ 

RN:,~ip! of ~rn cx,xulcd Purdw:;;. ... ~ .and Sak Agt\)l.~11'h':nt (~On!'irming a purth~b," pn(~'-~ nf 
S'/2,000,000 in \ford1 of2017 

ln~p<..·ction ofllK'. Pn.}p~rty by 1h..:: Lcntk!· qr lb, r<.;pl't.$tnlnti\·C. 

tnsw-.1r1t.:i.:' and =:..·\=itk.m.-c r,f th1: s;rnlC prior lt) any fi.mdlng hy the Lt..·ndcr. w·hkh Im~ hi.'.'.-..·n 
reviewed and approved by the 1..cnrkr's insur;;11wc ronsuhant whkh shall include cov""·rngc in 
~H...'L.'.ordancc v,=ith th(~ frmn atwchcd. 

Th~ B,,rrowcr(,) will h, rcsp,insihk forth,: ini1i,1l rn,r nr rcvit-w <lf$ I ,,185.00 plu, 11ST '"; wcil 
.:I!'> an c.)llvg(1ing inonitnring !'ci.~ nr SI 25,00 f)(:f }'i.'i:IC 

The ! .. ~mkr's. Svhcitnr shall conflrm the owncr~hip strurttm.::. nflhc Propcrry to the Lcnfkr prior 
ro forii.iini;. 

:\II th\.'. Ntrnk~tl P'artii:.~. phh ,rny nthJilit'n;.d p.:ffth>, . .1:--. 1.k'h.;-rmincd by ths.· L.~ndi::r. ad~no-...\·lt~dg,~ 
th.at. in ac1.:on.ia=Kc with lhc Procc ... ~ds .,)f CrinK! (~1rnwy l .. :wnd<:ring1 :111d T ... ~11'Prist HnarH.:ing 

:'\1.'.I ("PC\:fLTF/\ '"). tht L:ndcr 1~ rcqnirl..'d tn (,)bwln SJ)i.'fific inkmn,11.ion :\.-t11.11)_~ 1.0 th\.' piu't.i;.~s 
in\•()hcd in 1hi~ tnrnsaclion and they ~rnd/or thi:.ir k-g;,1I ~•i.)lln~d will prnvid(' such In fi.H Hl~tuon 

as n.:qt1ir1.,;d indndintr corpomt~ ~trw::tur1.,; infonnation (.)fl th('. l.,i.':ndi.'r's f()rm. 

:\n 1dcn1.ifk:ali1:n t"crtifici1t1(,n is n;qu!r,:tl l"r{"1JH cnl..'.h i1Hii,-idt.1,.1! Numcd Partk~, <)1H1 ht'~nclit·i,al 
1J\tlH .. 'f'(~} M1d from -;.•,h .. ~h ofthn .. ·c.~ (3} ~igning uffk<:r~ for cvc.~ry ll(>n-pcr-:,;onai Named P~H'til~!'.- >iltd 
hcn1,;fi<:iai Ov~.fKr(.:;.). lf thc,;r('. ;m.:· k\'-·(..'I' 1h~m tln~c (J) ::-.1gninµ off:1..'.L'rs for any 111..m--Jk~l'~-1.)nnl 
N~ilncd Pnrtics "H b,~n~lki~tl PWH(':r(~}. 1i.kntifo.·atit~n ccrti th.·at1on wlil he rcq,11r,:.d fo1 ;:II :;igning 
nffin~I'~-

Cnmpku.-d and c.\,\:·t;t,~d ,_'i1py ... )!' lh1..~ (\·H1)urat.: S~n1.:111t-...~ &. ;\i\-H_.-·.-YIT \'lor1g~1g::..- Lonn 
lnfttrmatil)n Stat~nicnt r·AfvlL"·, \-\:hich will r(}nl'inn th(H 1hc lhwn.n.h:.r(:-) i:; the rtt!hkfi.'.i.~ :wd 
b,~1wficw! owth.~f of the Prnpcny ,md the Bon°-1.J\.\':,.~rfo} i::- i.H\'rti..'.d by th~ hr.n,.::f1cbl \l\'-·01..'.ft.',}. 

Ri.:c('ipl of n111:-1 f\.'.t'i.:"rlt ~.-crtii'i~d :-.un--i:'y. !'('.~II prop~ny t\.'porl. ,_1r 1..-cn!fi<:~11:;: ol ln1..·nlion ror th;..• 
Prop1..~rIy. 

Sath.f:.u.:k,r} Priill'il)- and StaO(htill .-\gr1..~~·mcm to he C'<,~t'atcd hct·wc ... ~n th1.~ L1.'fKkr and 
\Vnodbt)UnlC c~umda j\,1;HHiJ?~l!lCnl 1nl..'. 

Born)wt:.n:;} t;!w!I :'!uppl~· evidence ~ati~facwry ll) 1hc L:ndcr·~ kEa! 1..\)itn~d th~n the 
in:pr(1vcnh.·111...; {)ll the Pn.-:pcny ha\-c- h'-~cn c.~nrnpkl~·d ;_ind (:omply with all rcq11Jrl.'.'.llH,.'HI;:-. of 
huihJin:.; ;rnd l.011lng by~lnws, fir~ code. Hnd ~my 01!:cr ruk~. n.:guLnt:s.Ht-- ~1nd lmY:'> t.\f ;my 
ffJv.:-.nrnH.·ntal ~uahoritic:-. liaving juri~diction and 1hi.::1\: ,m .. · nn PmswnJing onkr.., from :-;amc. 

Receipt nfa11 cxcculi.:d t:opy of'1h~ Broker Cnnflict ,ir lntcrc~1 Stmcmcnl. 

;\ co1111ni:rciat knrkrs' titk in:-.11rn111..:i.:: iwlicy frc.}m First Canadian Tith::~ Ch1(a.~~1 fitk lnsuranc.,· 
('()mp~rny Canad~t. ..,)r St-.,w:u1 Titk Company in a [(1nu ~atist:t<.'h'H'). w tht Lcnd-.~r·.s kg~il 
....;u1,:n;:-.cl. Thi..~ u ... ,H(l\\'(..'l{S'J \\'ill h,i,_; n.'Sj1f!rl~!hk ti! pay th(..' i.lY-if. ot !hi:.· i11~1.mHW¢ p1t•mtun1. 

\..,'l!v,:itihwnding the forcguing. \vhi:.·n: !h1..~ L!..':nd.:-r agn::,:;. IP .::t::..:-qn a lq.;:l! L'm.ms-1.::-i opini~-:n \H'l 
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lj,)C.'.' _It) ~,'\np 0( J UJ ljl\:\\ ·~.)~!.ldJ."'\}lP JlC,\).ld Jl~.I ~p.wpur:.JS i-"ill[H!n\);):)!: ur:qw1m,) IJl! \\ ;"l:)tn~p.h).1-11~ 

u, p:,rnd.:ud 'lll:.'.'li!{>J put~ 1u."~I U( .1.'.'fH.LYl ;1q1 01 .-\.:01)1~1,tws: IP! ,\i;),\!1,..,,:";~f,.1.1 S:lU:)ltl,)Wl' f!!lt'!Ucuu 
.1,,pttq:f Ul ;),)O()N tp!;\\ ,i;'!po:q ~ljl ,~P)·\l)Jd 11mp• {";,:}Jl)Jlll}.i1Jl1!) ,,w.10<l.w., pm; ('.--)J◊-'•\fl,IJ{.IH ;nu. 

·~uoU.·u VS.:.J p.--.:,u,,.1.-,J,)J··:'I H)Qt? ~q1 U\ P~'U!t.?ltl\1;) '.'-! uoimpu~)t::aH).'>~J 11.,n:.--J ! ·trn.?.1tio.1d 

lll,1Hl:."ill?lll?UI Sfl~!J,)H'.ltl ~nop .. H.'./1.!lj t~ 'S,'!lf-\\Pr l.H'!lqorn~,p i1ll!Pf!nq .10 UO!H!:\(HJ.").I JO!i!tu 

.\1.w 01 .ro~.id ·w;,m~tdmf ptw ;,1~)tdmo:~ 01 sJ,1.1'ar puc ~rncu::-i.,o., .1:,1.p.mJ (~_iJJ.,\o.r.10H :,q,.1, qn 

ptn~ ~-.:iu,1tw1:>(>(J ,\1un,1js pur trn1)·1 ,1tp JO ~TT,rmr,~!P plu~ ucrq ~lfJ Jn iu.,w.\t~d,)j ~q.t ;,.,!.-,.111~ 
rn,\\ ,\lftltU<,pll! S!ll.l 'lll,).i;HI ffl p;),JJ~j.).I lllT!ll\tllt!Hfi):) JO ;,1s~L\\ ~nopJl:1.l?l.j ;\m~ JO ~!.11.1,)~;')J.d :,q1 

{!l Hu;,ci;-u (iU!l?j.) :\uc JO 1H,'!UIOf1lJS pur.? .'.'JU~~PP 'UO!Jllijps~.\ll! .1q1 11! p:,Hit:1U! ,~~r,q }1.1'.'llj.1 pul! 
1.:,sunc):1 p~;1;"1r 1~ un '-1..:;n.1 put~ ,.1~, p~ii':,l 'UJ)!lln!Ulq 1nN.P!-'' ·iiu!PllF'>W) s,1'°u,1th:~ Ju .-'tf.r:uwp ·s;so~, 
''.'-•)~soi flU l'<U!rtil? pue UH).t; ~S~llUJtlf .1.~pu;r1 ~'t/l Pll\li puu ;\l!Uw.,pu111nq~ (~p_,,,.,,o.ueH ~H-1.L { ~1) 

~,\u,1d0Jd ,1tp lt s-.1:,nrw F;rn;,.muo11.-\u0 ss~uppt~ 01 s::,1nst::,m {f:!P:">i.ll.J.I 10 ,") .. \!l;)::"!.Ud.1 

,l(~J ";').1Hl!Pll.:'l(h:., HH!:)U!ll1'\S i1T1U!l1h:,1.1 .. \}l;ido,.td ;:'11,p JJO J() ll~ '-lWO!(Hln:) ,(LIF JO t1opi~.1upu0pi 

~lH .10 .it.) '!,W)~11:.1."'!d() .1 .. ) ,\u;1dn.,<f ;"lljl <.)l ihq11:p.1 ~-\-\l~f jt?JU;,wuo..:1--,u~1 :\trn qtJ,\\ un!l:-,;~uuo.1 

U( ,-\1.11~ti P-'!lil J:iqw J() ,\}~.JOtpnu [l!lU:'IUJUJ,J.-\1);1 ,\ur.~ ,\q ,(.qnlnq Jt) l:O\ltii\l~-),\llf :\lW JO ~UO!ll.!J.)i.h°} 

.h) ;\1.1;)dO.ld •'lfl Ol j}U!1l3l,1J S.\\i!l Jl~UJ.)tutlO.l~:\Ut) ;\Ut! JO UOflP(O!,\ {rn~ JO (p:iu~_pp .l.1)Jtt!\J1~tf 
~n) Jj,..\.J,)S clfl .\Jl}Oll ipdtmlJd {iClf' (')/,).\\OJWU jljJ ')[IWJ,,p Ill ~q 1.l\ un,.q ,1ljl ;,,m,.,;,p 
.\mu 'I.IO!Hlo :,10~ Sl! w '1.1pu.r1 ::--tp u.,q1 ·.r:J[W.~ .It) uon1qnib.1 ·:,[n._1 · .. ,,r.; :;1q1:,1qddu ,1q1 .1.1pun 
f)t'!.J,1d ~\1t1.1 Jlll 1 :! ) ,10 ,w.1tun:-11.l(l .\1~.1n:~.--.s pue ono·1 .1q1 .10pt1n p:'l!J!,..,_,d"S pup~,f.! t,.m,) •'l(ll~:.,,1Jdc 
,11qeuo~n~1.J ,.(lw l]; _H1 1_,q.1ro ,)lJl JO t10pi~J!(iX,) -:'lip prn:: h}J~.\\OJJf!H :."l!l m <X)!tOH J,)J)U ·os op 01 
s1wJ (')Jj_1,o.1.1<.lfJ ;1tp J! ·,,Jnwu 1n11.1~w110.11,llP un JO ,.1wr ~1qi::,1jdd« pun ·s.\'\1:1 ,pns ()J 1rnm,md 
p;·,~wdU.l! U,1!( ;\i.m JO JC,"'1[-1 pm: ,·v1.u .\J.1,,di"l.l<J .:'llp d,'"'l;i'.'! p1.m ~•qtn'.U!ttll:Wf>:) q:ms lf11 't\ Jr:~p 0-1 

.-\.1r:s~0.1~ll ~HIJttl."1:\tUdHq i\lrn Jt) lSO:'I :,q1 T)lH? S~'lj.._H,\\ tpn~ ,\tH!.J() W,\(HU~':J !(' l!--0;) ;'llf} .,np u:'l!,\\ 
,\1~n!!pnum1i ;\t~d '1u~,wm)J! \UJ jr:JO}uu ;,q1 Oltl! :-:wcu!mr,1up;1 JO ,)"iiJmr:,s;p ;,1p d1 1.).,d~.11 1p~ .. ,\ 
pur: •s-:,1....:n.¼ :)!'X.01 .10 ~nop.Tel.r)tf .JP !l~:\OUl,'H puu .)fi.m1p-::1p ;11p Ol l-)~(IS~).l 'll~·'' 'tfO!}Hl!Ulq lt)Oljl!-'<\ 

·ju!pnpu.1 pm! ':w111m piw.1ww).1!.,u,..., un_in stHi1w1nib.1 ptw ~-'"?! Ht? Ot)qnipuq 111f)ltl!·'' puu ·,,,,.l·:1 
{T!Lir::>mmu pllt~ ll~!~'lf!.\il.id "(H.i;1p~I ur. lfll,'<\ ;(f(hlli"l,'l (ll \)Su,,d\:;'l plW ;;..0.1 •"W)"!-) .IJ-'.'lljl JC ·s;~;)l!i\tl! 

pur '<._llJJf:n •~~tieu,,1 'I! .:'l"'.-'.1w.110 ·.'\tduio.-: lfl~qs ·~1-str~'th:_, pm~ n:o:J ,,10~ :-.1! 1u (s}.10.,,o.1.10f1 Dt(J_ (tp 

:iu~ptn.?1-; pt)~)ti· ll! .:-i.11~ .;,:,..:u,"l.1q .10 ~l!ttu~d p.1.1inh:>J .-\un 1mp 
pm) •s~:'Jpou .10 s.1;"'lp.1f) iit1!pt:r~1~1110 nu .:\w ,,,1,·np wtp 'llO!fl"!lS!iiJf f1?'Jll;,t;1uo.q,,u,, -~,1q1.!,)!jdd1: ,(un 
J;)pun ~nopJt?l.Ut{ ~)q Ol P~'lll;"),)p ;;[C(J~H!UI .J,1tpo .10 S~);)mn~qn~ ;);\[l;)H~O!pr.1 '{~.U~)di -;1.(u:,qd~q 
pOP-,ll!JO(lp,{p.ld '0.:1.:-ln"> unnt~jl\~f.11 HIIWJ .. 1p,\q:'.'lpJHll.l.l1.~1 !?.:lit) ·-.::n1;..:)q-.::t, qJttn!.IO;) ,\J.1,)dO.itf 

Jtp .10 twJ ou 1riqt ptw .,~!:'MJ.ltJ() .1~) ~1lw·1 Jtil?.H)I~ JO .. ,sn .,qJ q'finc.)Jljl ·punn,1;:' -~,,t\qt~ .w .-,,\·•1.:-iq 
J:)ljl!~' ~"J.1UC)sqns '-:rlOpJRZl~tf ~·tw1s ()} f':'><,ill lJ:).)Lj J-.').\,"HI ,a~q ':)11::,: ll'J fHll'-\ :? ~r, p-:,~n li,)~\q J,,,\~)U spq 
;(1.t:.idOJtJ ,)lp ·~)jJp:,p,l)lf1 s • .J~',-\\0.W)fl .)i.jl ,10 l'i~)q ,)ljl 01 ptw ·s1.10J,,,1 .l,),)ll~iJuJ pup jl?H.l.'!HIUO.f!,\U.;'\ 

:.-it.p lf! p.1SOiJS!P -;;t Ul~lfl J:'.lf.jlO ·11~tf} (lltt)"J :'.'lJlJi.' .;);:'llle;\f.m JqLJo ~ir,p ;)lflJO Sl~ .'.'pcm tl-".'~q-.,At'!lf \)l 
p~w:>:ip ~q 01 ~11:,,\.lftJ:>J 1pns) ,1Je:l(llll,),, !I tpr,1u:ip11j,.I ,1tp :ip1,,o.1d ll•?lJS (sj.1:,.1,o.1.H>8 :lll.J. (1!) 

:~tu,')lUl)~'t)(] 

S\:OU.HIMU 'IHl'.:1\:1'..) 

All.lfl,)JS pm: !H?Wj Jtp Ill J.>:)UJT!Jtlm SU()!"·"'-"' jl'.lf.l,\llfll,).'!.HI;' p;'(!l1PJ1 :i1p i)lH\lltlfl lll<Hfll;\\ s·1vnrn.1.v1-\: SrlOUUVZVl·I 

·sp.J..'),10.1d m!o-·1 0q1 JO ~.,m?Ap1:i :Jtji 

Ji.t ,1H?f' .itp .1~1 ~J? rt"'l}i!,')d,"'l.l p;itu;"'!.:)p ,...,rn PW? jl,l;)l.Ull,'O(l ;\l(.ln,1;)S puu Ut?WJ lpn-::; tj0t~:i Jt) unpn,1,"'11<;') 
J\) :,n:p Jl{l ll('> •'l'H?t:u .,q 01 p~'>tu.),ip ,1.m -i-:'l!Hll'!"l.lH-Y\ po~i sl_ll"l~ww~~;_,.1d;>.1 '-F..,llS · ,,lll!J ;\w~ H' j,Jpu;:q 
~(fl o, ll.-\\OlPj F°":-i'.!:',\J~'l!lP JO /4,w.lJtJO~' ('!jl Ol) llO!"mUl.tOJU! .i~'lilO .10 l.j,1UOJ(t Atm ,IO j~)plP'l ,Hp JO 

Jjt!f.Jnq uo JO ,.~q p~UI.H~p~d .);)lf.)fi'fpp .:-inp ,.\t.nJ ~ill!PllPlStJl!,'i\H)ll '.l.)!'Hl,);.I ,)lfl !.q J[(jl~;.1.)JOJ\I,) put 
., 11p,11_p ,([jl\l :,q I Iii) prn, ljpll,, .. J ,)t(I _j() lLPU~(j ,1l[I l)l ;)11\sll;) ( It) ·.,1q ,,:qn:111ddr. .10 ltfjtl.lll~O(I 

,{11.m,,;15 ptm c.w~Yl ,\w; J0pun .l;)J)U,rJ .1tp ,{q u,Vil?f stiuff><1:.',1().ld ;np.1tu~\1 .\l11? ptir: ·~ni;ttll!Pft(.l 

,·\if.m,,~)S p1w lHHl"'J -\Liu Jn ,,H.n:ap.,;!P .h.~ uvrwu~lll.1,'ll ·,.'!Sl:i)l""".1 (t?!1,.md .lt) unJ -\un 'tn:u--y ,-:qi JO 
}U;)lU.-\1~<.ku JP w~m1os.111q~!v ,(un ~.-\j,\..fll!:> ( !) [llHjS )lf;)UIH.)l.l(J ,\i!,,n:i~s pim unO"I 1pu,) llf p;1t1 [e)uo:) 

~-"l~Ulld p~nn:N ;np .JU q,"'I~~-""' Jt) ~UO!IR:iqqt) put! $llH!lJ:).,o.1 ·~~!11-m11c,,\ "suoqew.1so.1d.1.1 .1qJ 

S'.1LU,:vm1V.\\ :y \:OUV.L\:,1s:rn.i:rn 

't!r:('>'"} ;1q1 ,'J:-fl~lll ill tl()!S!:1;,p s,.Ppu:,7 ,')q} J,1U.:11llJU! t)t p,)l:1.:1Lh:;"I .1q ,(l'-tl!ll()..;1~0.1 

.\r:tn l(,:)!l};'t\ Sj\?!,J;)WU! .JO UO!ff'.tuJOJtl! jl.!llOp~ppr: ;{uu ,1n ~,u,.Plr?lll fHH! Ul'!lrllll..Il~lll! tpn~ 

m ~:,7iunq.1 IP~ pm~ .. \ue ~lll!l m :,m!l moJJ .1;-,pu~ .. 1 :,q1 01 ~1:-i:01~s!P ."\pdwo.td 11nq~ {S).l.:1,-.HUJOU 

;)ll,l "S{lJ!J~JU\lt ptw tlO!}l~Ul.l(~JU! l(,)!l$ 1(1! tlii p:,'"nq J(l [!!.\:\ Ul!O'l ::-i1.p ,1'i_l~{ll \)) tH)!~:~~p ~~,t.)pll0'1 
;)t.jl }1.!lp s.1-Rp~l:\'i()ll~,,~-j:=;.)J~)_\\O.l,108 ~'l!l. 'Ulh)'T .)qi .)Jtm.\pl~ Oi llfl!P.!~Hqo l)~i :>,-wq nuqs 1~pt1,)···1 
.,qi tp1q .. ,, tiuq1_i:.1 -~:,uu .. ,pn JO :.111:p .1tp uo •JP(dUW,) pm! l;,;:-,,uo'.1 ;:iq 01 ~'IH.l!llh),\ }PA\ ptrn p.-,ppoJd 

;'IJnp ~1lll JO ~1: .,)~'lfchuo;-i pm~ ).),1.1.1t).1 0.11? two·1 ::iq1 41~,,, Ut1p:>~r.t01J:, u~ 1,1puJ'·1 ,1tp (H p:iJ.0 ,,q:'lp Jo 

p.1pi.\1.,.td •,,.,;~,\\J;'J\flO put 1n~;)UIH1tf 'Sp?u,11ew pun UO!ll~UUOJU~ jp"! ll~q1.;;1mi.1,w;\, (~).P.t\\).l.lOH .,1.u, 

·uo11;,.1:J':>')P 

.,1n1osq1: ptw ;)[o~ s1~ tq J,1pu."'~1 :np O\ ;-,rqcld;,,1.w .:1:.iwn~qns pm~ u.iJOJ w ;1q fp~qs w,!u!do 
:'l!l!l :,tU. ·1sn~ .(:').P:\\iJ,I.IOfl :)qJ lTJ ·10,unn;) 1eR."!! s_.1,1pu.'!'1 ;1lf\ .w F,sun .. 1., pd?:,1 J_·!q.:,1.,M)JJtiH -~tp 

,\q p:ip1.\0Jd .1q .(nm uom!dn SJ~\SlmO~) 1r.i~;)I ~'l{l ·;~.,ur;..1n:;u~ ~fl!i JO tl<'l(l ll~ ,\"1,1~)dn,1d ,"lljl 01 .,p~l 

SJS]Kl.)0(1 tl:ifU}LH 

S'IVlmU.VI\ 
(111i\' \OIJ.Yln!0.•1/\il 
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.1.:'lpu.;'"·1 :,qi ·,10:,.1.1q ~-qu.1H1,"'!.l!J1b:u Jn ''JlO!S~-H)Jd ;"'if.!J _1f1 ,{tm :\_1:-:111:s m .h)11mu.1,i..o_.) 

jut!O!ff PPV ,(!II! .10 J;'l•\\(U.JOH ·;'lljl Jc) 'll(\\.-:1:;u :\lm .tP_i ';)J!l[!UJ :>q1 ()J ~np (P 

:_p UC(Y] ;'lti} ;)'.~.tlhl~~p 0} t.wpr!'{Jqqn 
nu ;)q ump-:~ ~,J."'\in puP PJ\P)I.W) ~q ,\tl.H W.1tul!Uf!UOJ ~;~q} y.1:,pu:,·1 :.'.'11.jl Jn uoqdo 0f;)-; .;)ql IV 

'.PHY1 
jlJ,"''Hl.!l!WtU<.\) '.•!1P .1~1pu1! 1pn:.10p ;iq 01 f'.'.'ltl,1:-sr, :,q nuq...: ;'i.'Jtcnurt✓O(J ,{J!J!'t;)0S pur: Ul":ft"J .l;)t{IO 

;)tn .101H111 qrn;J.1p Xuv ·~nit:Hm,)i.'l(J .\1;.1rt,,)s fHW rn:ff·I ;;ltpo .J;.jl J;)pun 'lfrn~pp ;)q 01 pm11;1~p 

.?q {ll!!P,i .l~YOJ"J H.l;"'IUll!l.ltUH\) S)lp ,iO HO!'l:\\)Jd ,(uc J,!pun ljlH.?_pp .\uy 'HOIIJ(p~~~Jllf .1:!tf)I} ;{U!~ 

.Jo ~.',\Hf :)!jl ,f;'lptl!'I l!OJWIHl!W\1;, j\) lWiWR'H!I p:p;qmll .w d!lfSJ,).,\J,j;)J 'UP!'ffl!OS~!P 'dl'l··rltqpiq.'\\ 
·uri!lt.?P!llb!! 'U\)!lT!t.:u1.d10.1,1 ·ta);lt~lu1~/itt~ttll! ·1c..;,1do.1d ·~.1\\l~P;.)J,) lfJ!;\\ 1u;)tn.:if)ue.1Jn ·:\:ndru"'11.mq 
""" _l<l 1.,.,fq11, ,,q, -'" lt'•'·'l'''l" ,q 1<>1.1 il"if'' (S)J.ou-1,n i'''·'\PLl'<l .,u., pun s,)11.11\J p,,ltll!r,_ JI" 
'll!)l)""I ''ii JP ,.,nl fo,, .J<) ;)~llc,,p,: Jl[) .I" Ollill ·'lil lV ·po.1Ju,.,,) •"'l'll flllll' SlllOlllll.>ti(l .i1pu,~s 
p1w u1:iq ,)tp J~)ptrn :ini~p-p ou ·i.wd ll! JO ,11,np~ t.J! 't!U(!"J ;'ltfl )() 0J\!U,\J"C ~'lll _lt) ~)uip ;'llJI iv 

·.\;p.:u,-id t: ~c 101,J put~ $;-,,1riil.mp 
j'!~'IWf)~llbq ~I! Df>U0 .. j -'l.!1 OJ ($}.l►):',H\U\)fl ~lfl .{q P!l;d ~q }p .. ~. ~~•'J tj:'>11S ·'.~l!l.)Um,11.)(l ,(1~.1n,~)$ 

pur rnxq ~)q1 J'' .(w·• }") -;1,1>.•1_t!Pli\);"' put.~ \Uu.,~ {H!t.'.1'.i")UJ-U\Hl 0t11 .w .. pt11~ ,uo1n!'ft!f<l{) p:~:>utu!J 
.1tp l{l!:\\ ,\j(hu~~,1 Ol pr_; JP ~u;;)l,\J,1~ ;),l!Oh.,.1 pn.i;'l.',\(\tJOH <'tfl rrwtp,; ~0;',_l .\"1~:\.J.)S ,,;'(mtp (fl H{~~-' 

,"'!lj} ~;)rd:)~:.)J Jt:ipu,y·1 .~qi ·1:,pu,.,. .. J ,'ltfl .\q p,'IJ.tn;~u! '$:,'l~l.FKh.;-i ptw ~,•~o:, JJt}lHH)'-iri:)J !fl! ,rt UP!J!PPl~ lli 

·1,')~a1no;1, jt!'fi':"l[ s,{~).t:"l.\\i.U.lt.lfl .,)lf: 01 ,...-p,"'!;)Jff' ,p::i,"'!:xwJ 
lH:<•'·1 ,>tfi .I'-' c,.,ucp,q '"fl ,(i,(I 01 .1~p11,y·1 .,tp ~:vu,.llfliW ts)i.,.\'\o.u,lH 01p ·.1.,u,,-1 1l1~w1nuwo,) ,np 
fhq1n:);:,s,~ tq "Hhl~.\cd 11 q:.:in~ ,HiJ :,truclf,"'!'.\<"I It!_ u1.a~i ,11ql:Jl"~:it,1.1 u~ p-'.'I.IJ,\~FP ,1,,.l ·1sntu ~tit~i-:1,1dtu 

.:)W·\Ud ,\w~ ,1n ~'lftwq·:)sq> p,,w:).J.Xn ~'t!I IC\fl p;:,ppoJd Hm-,\ccl q·,)!W J,1tn~ ..,,p.:w,,sod s~~ llPO'> 

s1.! .1,"'!Ut~.ll..lUl!l.::u,-i lF)n~ ,\1w ,10 s;:;·Jmtf,~S!P .1;,1~:111.1.1 ptff ll!l'.Jhll) 01 ,.1:.:-i.1/ip ptrn Hlt.h\t~d tp11:-; -::-i-..pn.u 

()j f-1'i.l!li.t' \l~ti':,1 ~\t! p!H.~ .f~f)U'.J'l ·:n.p SJ'l.!JlHpnr. plrn SP\'\l!P ,;~1qn.10.\:1.I.I( {';}1~-)\0.l.lPfl :Hu .. ')\l~.1:,1p 

J.:'tf)ft.ltf ,1tjl ot fp::.:u!p H.l.">tu-•frd ,\q 1~).t).\\1..lJ.WH .1tl}J(l )lt!tpq Ut.) 0.1w.uqwn.1u~ ,)tfl 100 ,\,~ti ;,i tH?\)'} 

:rqiy> ~'l:)l..ff·'fW ;)lPJf! ~.p:1.:>.11..).Jd ~l{tJt~ tW J\l ,\tW ,{(ddt! J;"lsUth).1 te~-~I ''i~ lt!t.P ,)J\ttb.:>J ll!·'<\ .16"!pu;v1 

:Hp "K)pu;q ◊lp .{q p..-~H!W.l~d l()ll ... ~ l[.1jtj:\', .. \,n~-qt!;iN ,{f!.Ul,"l~s .. (uock>Jd jf!t!O\.l.'.'<f U! .10 .\u;H.IO.t(1 
atp <11 .,pp l"H!lii1n p-:"-.PJ~ji?OJ :J~fo;h,H'lttl n -.:1 ;."').J,"1tp ·ueq·y ... ·HH JO :-i,uu.-'l.plJ .. ~tru Jn ~~UJ!l -.."!tfl }C Jl 

':'lll! H.l;)Ul,'1:it!tnlt\J uptnn:t;.) :-iwnoqp\)<)A\ JO .ino,nu l=! OOO'OtHf~Z.)J◊ IUIWWU (Hff tf! 
0cfo2h,irnu Pll():),1'.~ lH;)J..lll:) n -:,.·~ ~.lOlp 1mp .... 0tip(\j.\\(}tJ'.f!n J;.)f'\lYJ ~HtJ. ·1t!.,'l.().lddv tP0!,1:\\ s.J,1pu~v1 
.·np 1nqqlf.\\ .. PlllletU ,\uu u~ .\1,r:.,do.1,.1 .,tp J~'lqton:H1:) -1oq1,1n_1 rn wu ,"l~)JtlP ~-)!J.IUd P~'ltWN ~'llJ, 

·.c~pu.YJ ;"'ltjl }I'! p~ ... 0.11.fdn H◊ll!..1·".\ .H)~.HJ :)lll fiU!U!~!iqo ·1n1.HP!="' ·uo:..·\Ptfl sw;,1.t1;."').\o.1duq P,:!!Joirw 
.l(}!J;,r:t;} f.uu JO . ,(1,J,)dOJd ,,tp JO UO!J.lOd P~!.l<.'IH~UI ,\trn ljS!(OlU;')p }01.1 nmt'.'i {:•.;j;;'.','\\(UJOfl ~tlJ. 

. :\iipp JIH.Hil!A\ Pl ~l!l!1!·'' X1qet1t.WHJ.lllll ,1q (H 101.1 J.:)pt1,1··t .:'ttp 

)l? ;u,')~tll.1,) U.')}l~J-\'\ 10~.l(f ,"1.p moq1;:'-,'\ p:,n;uujd ',)i.j u~~ttS ({'}Jj,)\tJU1Jf.1.:'!tp ti~ lX◊J:!ll.1~ d!tt>.J~tl-'i\f.l 
,:\t:ti )l' ,.ii1p:,[d .OJ J:~.lSUl~,l:l ·.,p?~ J<)j l.Wd U! .!t'i ,,rnq.v .. iii ,{p;"!(fo.l<J ~'lfl y, J◊JSUU! ,In .,,r:,; ◊N 

·p.11JStjCS u:,Jq ;,.,;,q l[CljS .l::>iP'] IU:>UllltllUIO;) Sll!lJO Sll<)lllfll!()~ pun SUI.I,)) 

.01.jl(l flt~ pun (~~11.1:)U1,1'<H~1 .li.lU~lU !-:t! (Ft'>-\ ~m .1-~rHI;)'] .;)lll .. \,1 P-'H!ltl.l;':ld ;)'S'l.llJl pur -~'l;)lWt\P(J Ut!i.q 

;,tp UIOJJ pvit.wtp:O::!P puu 1111-, P!tH.f ;,q m ;rff.wq:1 :h1p~!X~' .\tn? H.fo.)x~1 put~ ~l:\f.!'S) !;;.)~)mi.1qum.-,u~, 

J~)ljlP pm~ ~ltlfl!I-' .wptf ·s~'ll1.1u,p ·su~)!! uu JO Hi.;1p poe S\U ,.,q n1.iqs A1J~)tkut.1 <"'.11fl ·p,H~'H~!Jbi ~1q 

1 wit~ ~m.1ttut~)(}(l X·1p!P,,S puc \H!l) .. l ~1tfl ·01qnJ!{<ldu u;JqA, 'lH?O'] ~'fll JO 1u;.,r.u~1~.111q'lg, ;,qi oi .10;1J 

·~pn~J~d ~.m;.') ... 11~i?.)!t<ldt~ .\tn~ puo..C'lti ponupuu~1 
pm~ p;\1.in:1:}(~ !-,1,!!j lfHl.'..PP J•) IU:);'\:, UC Ji J~~pUYJ :.1lfl /4q ,1~!!0l! _'fi'.{Hp or lH) ~1q1?jj;);)Ul~;1 :,\·1 IStHI.I 

(':lnu..:1w·~·:,ritr! rn:.-.rn·~"i'.h~w:tu :\u:,do.H.J :\uv ·.1,"'!pu;rJ ;1q101 iu~ .. ,\.O ~nm,)WI·! IP:: ni p.1wu~p.h)t)tN prn~ 
p,1tk,dlSOd .\tp~I ,"lq (!t!tjs .(1.1;'.\d•Ud ,"'ltpJo Hi,'!W,"'l'i1HW,!tu p;-,itW . .IJt.l .h\11-='~ >;\! o;. tiupq,:u p,1u;i;~.!,1pull 

:Hp 01 :)Jqe.\1td '~-~, lUJ{U;)~etWtll ,\uu Jtnp s;;:u:it! ptw SHIFtJ0,H).? {s).1,1:\\()JJOH ;.')tf) pur~ ;,1q1~id~i~,:,c 
','.\ ~)rcw.i..11: tm J() {S!J;"!,\Hl.l.Wfl ;~q} ,\q )U~~m.-.~;kur:ui l<-)~Sl~ }l~!tl :'i.~iip,,pH.ltt:<pr J;)()lJ~'l"J ~.HIL 

')JlW,PP 
J(} Ht,J.·\,"\ lW JO ;J,)lf.:),IJfl:.):)(.l ,1lf.l twdn J,)!lfHI _s.,·=:t~p (Ii.," 1.10 '.'l!ql!l(,).:'H.W,') s~ l(l.:1Hl,X"IJ7i1: JU;){IJ,')i-;tf.11.!UI 

,'\uu J:Ptji ¾~):."l.lihi pm: s:1tw!l0.,o.) (S!.t~:\\i..HJOH :HfJ. ·1u~tu;):i.1RI~ lU.:'\t1.1:i'rim1tw .·un .to suon!pun:> 
ptrn .-.;:uu,11 ~f.jl put~ J,1.tfrut!i.ll :,m 01 st tt;\)q ·.1:ip-1.1;,-1 ti1p JO }u,1s.t1\).) u.:"tw.1.,, .l\)pd ..,,,p ,,.1,nb.:>J 
lflH!" tu:nu·:,ftntH~\U ,\°'iDdt,.1J U! s,Y;'lump .. \uy 'tlf).0::> .. u,q) ,11i.h ~l! ti! ~J0pu.1Nt ;)tfl o, ,\Jt>l,1g_1~i11~:

K).1:>tlf•Jd. ;)tg,10 nt,"Ht1:>'::1l!lWHI .-\p;;tkwJ (f!ilOfS~OJ<).HJ t:p?JUWtu ~Olli!! ur: tn urqs {SJ,l~,,\\(J.!J(lfl ,'lllJ. 

'Uro-, :.'q1 tPi='\ p0w1.~1tS''B s1~<"1~ iiu~i.11)t.Lu l(1.mtl-p.:;q1 pt.;;'. ',\\,"l~,-i.'.'J ~,::itw.1n~u! 
'IJ<)d,~.: .\1,;.:)dfud tt~,1 .. : ,Ii.') .\o.-:,in~ ,(u~~do.H.! ·s,":;)!.\J;'JS {l?'.1;:)[ -''~i ;,[q!-;U()lh:;); ,,1,1 !!!''' t~!.P,'\\f.UJ<)fl ,)qJ_ 

·.1Jpu:.r·1 ::np r\q p,)JS;'lnb~\IJ! U.)l_lO ;JJOW .10 ·.in,,.\ .11Jp1w1eJ q;w.,_1,) s~\fJP OZ! tl!tP!·\\ p;.,p;.,n.H.I Jq 

1rin1~ "HU;)ltPll)IS quo•\\ pu Jriuo~.i:,d -~qr:np!·'!fH.H .:tm i ~~ Js.wnm.ten~:, JO ts ).1~.\\1..Uh)fl i)ll)JI , J::ipu.v·1 
[Hl! JO JO(>·\H.f l!f P~'f::'t~ii!J<.HU ,{l,1;'1dPJd tFW-' .l<lJ ,·op1p::"1q.,s pm: S:,"'ltol: ti'O(IJ1.)ddn~ t[l!,\' H!,'.'ttlt0Wt~ 

)Jffl!f"tl;'li.,l\~, rnrn ~)U!O;'!U] p::inupp H ptn: p.,q~ ,.,~,uqnq 'HP.I lll."U j0;i,1,f11,'1 IJ .\~1 p::),H1')dllW:).1fJ 

jq gr:q~-~tu0w~w1-..: !l~!.)trntf'.J ~qJ_ '(~ jll.Y1!1t!.rn11u pw: ·{sp;'l,\\OlJOfJ ,-,.,p Jl)J pu:) .. JH~":\ W-hU 

'J'.)NVH.) 
'.'JSW:IMI\. 'lVHl'.·UVl\ 

.I:I '.l V :.l'J Cl 

'.J;,L)I.Ul3S 
ONV '.-1.)\\Tl<ll\'O:)-i,;ON 

S03'.D<HJJ 
XVO'J :10 NOIJ,,XU!l(I 

t)NU!\V/\:1:l M31U.ttiU 
NO SNOI.L;)rn.1,s:rn 

NOI.U'lOll:::1(1 ON 

SU,J:ISNV8J. 

.lX'll\::'l'.ffNVIY 
,u,m1,1m1,1 

s.1.so:J mu,mrnoa 
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-='~fl.Jt) UO~ll~l!~I.Hl,11 .JO ·.-\.t~th:0 :itp ,1,\j,\.ln~ f{l~q~ .-\11llt1P!'U! q.,n~ pur, -~llinOUl!J q.11ts !~I.ti? J~~l SUHl!j:1 

jp: pm-? .,.;"m! Ultl.~_I ·;;1np.:1.1!r put! ,.t:-.,1uJo ·s.:1;,.\n[dt.ll.) 'sJ.,!l1~ni;,;;,··ud.:u ·sw;,jfo ;,,,!1.1:icts.:u .J~;itp 

pun 'PJ;.,.1,,s ·rs1,,05r,;luq-\ ·nptPl ;>lfl ,,,11uui;q ,,w, pun .\l!lllll~Pll! fll'l!'> (:;j,1-),\\('>,U!JH •'ll.l. 

·ut~{Y"f -='1.H ti}!·\\ llfi!P.)llll\)J U! 'J;:pu:.-:·1 .:-iq1 tll~lj} .J."Hflt.) 

·.1,··n\n.1q .to .1~pt1~i .\·un 01 ::-inp ;)tuo.1~q .10 :inp Jq :\11w q:)!ll-"\ t10!H~'u:i1.hun:>.t1q1()Jn , .. 1~J 0:~fo.P1i.U~l 

-~.)-~J \.1,1pU!.J -~Ufl!"!'-!HllU(l:> nn pun ,\tm ,\t~d !IUlf~ (\)J.:'l,\'\~U.ll!H .)ti.J.. 't:t)fl!PPD Uj '?-:,')JJ .,;fo.1;)1UJf...\ 
St! lt'l!lfc,) l!O~l!f.?J Ul O(HYO~(~) :fril 1/nlfS {s),P:\\O.I.IOH .~ti} l!Jlfl ~li1p;J!N,(H.1:fm J;,plt~Y'j ,J!.I.J.. 

'J,),'!-\.l,1S ;1q1 ;\(J ffu~l[J.\"', l'! p,;1~',).lff) 

J;:'\lflJrlJ. nmn ~lU:'.!Uffl~)O(J ,\}(JJL),iS puc lWff"I mp pur~ lH~O'"I ::-iqi )0 uo,Wll~!Hpupc: JO :,;J;jl}f.~lli 

jji! !1{.) J;};_,,-\.l;)S .:)lfl tp;.,, re;~p dl pm: S"ll.l~)U.111,!0(j ;\Jpn.,~;:is piii"J IH!O""J :itfl JJ}Hlll SiU,)_lll,\Cd fll1 ~-:npnu 
\)) p:,1,1::u1p ;,q jp,\\ {~J.1;,_\\\)J.IOU ;,tft ptw '{_,l;),1(.'\.l~S •• ,'lf.jl ·x,~.1i!th:.'! q.JI)\; un "JIii j!JJ!dl:,) !Plt~l!;)d 

"'l r,J,:,jfo'ilu(•p.; :,qi ptm J~f'l/.Yj ·''II JO .w:lJ;'q ll() pwi J()_l j1.'~l-U,1, ''4 fl'-·" ,1U,)lU!l,1f!(J ,iJl.ll':>,)S 

pu1.? tWW] f)UU lfUO'"J .Jl{l 't!0!}.1lJ:5lll.!".ll UT!iJJ S!lfi JO tJOflJft.hlli.1~' llflJ{) 'J<'PU.J'] ,Jql JO J!Clp(j UO 

put.? .h~.J Ht~!POl:m., pun :,,--,uJu.mu ·10,,B11 q~ ts:;;i;,"iJHjuoi\ ,:'llfi 1:J.)[PJ 01 u,,--.1np .:1q IP-'\ s1u·:nun:)O(l 
.\l!.ln0:~s f)UB UBd'"f J~t!ltl ;:'t!_fJ, 'J,pu.,7 ,')l{l .{q p.1Ui!S.'\ll Jq f!!·Y\ J;))Pl lUt!lUl!UHllU,) 'ill. 

·,.1S()dJrtd lf-"HlS ,~~lll"'. .fl~f S,"!!Ptd p:"JUJnN :"JljlJi1 ~11m0p jl?llt}s.:;~d .1q1 

;)irqnd .T~t:.U..f lntl W·" .l~ipt!~Y"I :>qi 'i°h1~n;-i";,J()_I :)lll "f.tt!plrnl~l[l!-Wti.'1N "."-Jl!;l\j.' SI! rn \UlUiin..tll ~.1~pu~·1 
:'l[J thq~q.1J,,pt?Ji.' ,y.:.pd,mJ J!OS -'l!J J('_I ·'!f'IHd }RJJUi'l:'J ,'!lfl tp\:\\ twn--1 ,"'lflJ(1 ~pH1;:-ip pm; SlllJ(')l •1tp 

:.'-.WtjS .-\1.nu 1,,pu:i~1 ;.)qi H?ljl ;iJlf.>~'l-·\-\OWpr; JJtjl.tnJ s,)!l.l!Jrf pt>lUt1N til!J_ 'S!f.?!J~'Wlll pm~ uop1.~UJjOJt1! 
tF''N IP~ .f'-' 1u;)tU1r,lp,.:s1i pui.~ j0_,~1.mn "i1uumi\,; ·.-,B111?q:Y\;."I .. ;).1ns.:0F1s~p ".:'\,·1;:'\1:i1 ·'5u!ti!l?l(JO 
·m)!1,1,,no,1 ,'l.q1 <)l :---w0~u(\:) .-\iqc.1n.,;"IJ..I! s . ..,!J.H!d p,1tURN ,,tp JO li-"'t'J ·sw:ium.1~)(..I .'\H,m,)JS pur 
un1J··1 :.)ljl .1(>;puc ur~~q .)(jl Jq 1~),)\.i-<J,1 Uf .tn Ppun u.1:1m -;"i'hqp;i.1,,t)Jd 1u,1tt:;i;1.1<.~iu., ,io tH.>!P~)fFP 

.{uu l!l~A\ llO(l~~uuo., HI 10 H1~0'·1,1tpJO m)!H!Z!)~.m.,;-,~ JO lU,")IUOR!s~n ·.:11m: ;,i_,1 lfl~:\\ UOl_l~"'\;)UIH)~ UI 

uns.1.,d .lOl!li) .-\wi n1 pp) pm: :p.l1ld lllh)l Jo u1irv1 ;,q1 U! t~;)J0Hi! .\trnJO ;)pn.n ;\tm .1n f(h)d tW<'°"J .ul 

1wt-.·1 -~tp jV tlO(W!.pp11::>0~ JO ''·!B'' tpn,· .1,""\,\i.) un~p;ps;rnC"iiu! .... r:q ,\)f.rnquw 11:~1t1,'!tt;U.1~',\Pfl .{w.~ oJ 

(!!) s1.1.,1.--..10~ rnw s;,~,.1110<; uo:n~~'LPJ~.\ l!p.,n ·~.1o~!n.rddt ~~1rn~ip1~uo:, ·~wciuno.,:rn ·iosmw;) p~n-.,, 
'\fl q:ins ·sn.1:>"iin ptm :-::.io~~--\p1i .. \1.wd p.J~lfl iiH put~ i.mo---1 :,ql Jll .1:i~u1pmd p:,s{)d<l.Jd .h) 1tt;..,nb:,sqn-..: 
.\ut 01 !.~J :~.\\1.)j;P.J Sl~ iP~lJt'd p,:-iUJf.!N ~ql JO Jll.1Sth),1 ·"lil .11) Ol ~~)~j1)ll ll1iH!l!M pm: ur,q.JplS;).1 

Jlh)(!J!.\·\ urn:.q Otp .H.'~ {p.idO.itJ :Hp !\;)!J.ll~d p~!..tllJN .,q1 )0 ,\tin Ol ~~tl!JHJ~J .Ppl1:.Y] .;-itp .{q p.)up~l<)(' 

10 01 p:,p! \O.Jd {tmo .. y ~'lll JO :P~a•uUOJ.l<)d ~l{I P0,!Je ll(l!UI lJ,1]lf .. ,\ sJ~,uu1<:-w11;).JJJ JPS.PT~! .J,""lt()O 
.HJ Sl[l1l~J.:1P ,)~W.)j ·s1pH,tPP UrO''f ff·?!H1::i1od .I() ihl!ISp.:,) sv. lpll\ 'IH!ff] ,)lj} ,IO srncrn .11p Bu~Ul.:'):)lld.J 

Ul)!Jntt1.t1~Jll! pun "ltl,')lLJ;"!Jn1s {l!~:)ucu~t ~u!p111."'JtfI) '\fc:.1:111!tU l'llf? uo~1i~LUJOJUi [IR 'UO!FU'.'s~p Jj(IS "I! 

tq ,1U!lll.t,JPP :\mu l! ~w ·.~lH!l ('I :nup lllHJJ urlissr. pur, J,'J~tm.n ·~umr:-: ·.,fl11mpx0 ·,--,s<)fJ~!P ·,;s1!~(:1J 

,\i,U1.1.1pu:q Jl{J 'SJll.Jl!J PJlllllN Jlli 'O] JSf.lJdx:, .10 lW),) ,(l.Ji,d-p.Hl.j!,{m• j!l(H.jl!·" ptm :,,) 1u,1rno:1 

,)tp .H) l)1 OJ!WU H10lJH.-\\ puc uo~p~,ns.:,.1 l!lPtfl!-\"\ lJ'j.lt"!Ul ,\JIJJ)U()~1;"i~ ~lfl Olli~ p0zppn,)."!S J1.) PIOS 
.,q .,1:m Wr:rr·1 ·"fl s;,pnpu, q.1<qA, smm1 JO j(lot.i 1: JO uc,r1 ;,q1 U\ 1s;ii;i1u; ..(u" 'il1111(PSJ.1d.1; .1,l Sq 
p.,:pr:q S,)lP[)!).I,,.) J(J s,,!l!JH,,;,, Jo) lH:(>"J ,)!fl Jl)ljl ,PJf!t: pun ;,f!pJj,\l◊UVrJ S,)!JJl?,1 p,)Ufr:N "ll.1. 

'J;,pu:q Jlp JO j(UlllOJ pui: uo,ss~s,od JljJ 

ll!l(H.\\ s~iq.11~tJ p.:'IUJHN .'.'!ljl ptw ·,\uodOJ<f ;,q1 'UlhY-f ,)t.jl i1u~pJ1{~b.l uopmu~um.1op j)Ul! UO(}t~HU(UU! 

\(fl .10 llll~dr)!Jll.~d JO ~;)J,)_)~UHJl "J,)Ufi!S~I! l/-)n~ r\tw 01 .10pu:i··1 •'tfJ ,~q ◊,trlSO!-)'.-i!P >)l..j"t 01 1U~SlH'.l.) 

,{q:u:,q ~0p.H-?<f p:m.H~N ;)lfl pun ~1wd U( .10 <l{Olf:\\ 11! ·~w::-iuin;,on .\Jprt,)JS puu uuo··1 Jl{l pE.W ·umrr 
~)lll .1,1J$t11;.n Jo fl,1s 'u'8~'-'sr. ·s;,~p1~<1 [.10ua!N [Ii:! ·01,Jsu;-,tix;) 10 lS\YJ X1.wd-p.1~1p Ami l!li.ltjl!---'' pui: 'Jt) 

Hl~)S\!nJ .:np .W ()l :)~)!lllll !Tl<Hl"J!,\\ plll? l,H)!)OJ.""\~!P OJll'-:-:tf 11·~ ':\l~lll l~Ui!S?!:B f'l!R ~.fpS<..;,1,1;)JlS s·I! put:) 

10pu.Y1 ;'l1-1.1 ·ts)J.).-\\t\UOfi J1.p ,\q p~)uii!s~1: .10 p~\I.IOJ~itrn.q ~,q JOtl -\r;tu .1011;.r-1 1u~'UIJ!tuu.10:) S!tl.l. 

·Sur:.:! 
·p.,sJnqsq, u~ql llJllflHW .:"t[l 1n lUl\tHUV lW~)") ,1p }th) -:,sot,) •uopdo JjOS q1 }H ·,{cw l~pll;.""1."J 

C)lfl ·,,!C(f mo ,)S,ll.) :,qi -~Npq .I() lh) p,1srnqs,p u.,,,q ll)tl ,1,q )lll!OlllV ll'!iY"J Jj()tjM ·'lJl JI 

'')l!l,)lll!PO(J ,\lUll~)~'S ~'lfl JO 

;(tfl': J;\["Un .JO .1.:-,ptrn:-S.l~J.lJ l{l'..1!,_F'P g ~·11U~lStH):'! pj!h).\\ tp!lf·\·\ SJS!\'0 tf<)pl:?ill!S Sue 

10 :vv JL),l ~tp 01 Jlll?ll~Jnd 1,1pu.,··1 ~ljl ,iq jP.qnh.,; 
W)qr;UU\)Jll!. Ill? ;-,p!,\{)Jd ()\ S[~I\I .JOllJCIJ,1,·\0) p:uoq~ppv ;\m: JO J:l.\"\(U.IOH J(ll .JO 

·uo!10J.'S!P ,1i\·!s Sl! U! ·.1,""lpu.-,·y ~Lfl 01 .\Jt'Pl!J"!JH~ ,\l[Olj,\\ lOll ;)J~~ LPV J.L)dn 
:iq1) (11p1'U11_)l /..>f tiu_i.)W:Jtll_,J jS/.Jfi.t.Pj ptm (jjif!,l-·'Jf'UJl/}'f .t'PUO/{_i ,:su,!,I.) j(> 
-.;.p~l/>.Jo.td ;)tp •ffuq,.1db.1 ,u1.)!l1-?#1_1~:,:,u; 0.,u-;:l°Rq~p :,np s(1.~pU;)"J :np JO ;,;1111~:,.1 ~Hp 

:w1u_1.1.J.'.)tp S,:'!11ll,1-·\.).J 

p0Wd!."l!IUH .10 p:n.pe .11p u~ JO .\u,)dO.tsJ JtiJJO uop!puo,; JtH llJ ,-:-i;-hwtp ~')~.1.,i,pl~ 
pq.,~~Wlll n ll,1.Xt ,m, ;).1;-,1.p 'HO(l.:1.f,1')!P 010s SJ! u, ·.1.)pu.Y·f ,)tp JO UO)ll!<lO 0l{} lJ! 

:_pl,,.Plj 

;1itp ,"Ht} ·11~ ~t: !.:)(.Hl.'.''l 0lf) 1,)l p;)jll,")~:.'l.llb.l Wljl llWJJ Ji."lllll";U~'-H\) p~U('!i!PPV 
,(lll! .li.l .1:"),'1\0.JJi}H :iqi JO ',')S~·\\JJljh) .10 1r.puruu ·u~)!l(:'(HJ -::'ll[l tq <"lillllHj) 

,")':>.P.:\{W fU!J~JWLU l! ~! ;•u:np 'll0!1-1.l.1S!p ;)!l"IS Sl~ u; ·.1,1pu.:q :np J() lh)lU~th) .:-it{) I.I! 

:t1f•..,.1~q .{nuurn,\\ 1n unptrn.1,.:,H..b.t 
·uo~s!,\t)Jd .\1w _!{) tF't:;1Jq U( SJ .toH.ll?U.:'l:H\) ftJlW!J!PPV .. \ui! .w .1,,.\\0J.lt.lfi ;,tp 

'.( ... 11"(] ill() ;,sou .. ;,qn o,:oz '(lf .1,,qu1,).\i.lN 

,).JOJ:,q .10 110 iunowv tJr.?1.)7 ;1l/l :'\s.1nqs~p 01 ·::i1rw .10 Bll!H!-\\ o:.i;Jq lfHI seq 

(A) 

(flt) 

(ill 

TH >H)IO}Hl 

}J::1.)1,\ ll'.:IS 
"fl '.T'l~H''.'l.U!Olt 

:HUSO'USHI 
0.1, .1.\i'.'IS\:(D 
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LEGAL ,\:\'I) OTIU:R 
COSTS 

PEHSON,\L 
INFORM,,\TION 

CO\l>ITIONS 

NO WAIVER 

AMENO,tENTS 

GOVERNING LAW 

Tl:\tE OF PA \':\IENTS 

TL\IE 

COl!NTERl',\IHS 

:'>ON-\IERGER 

Ft'NDING llEQUESTS 

Ln~rn 1.r~rns::u:;ion and the- a<h;.:.ncc of funds und.:::r tili.:- Lo;.rn. 

All 1hird pany \.'a:,;t!-: jlld c.\JH:n:-c~ in~-urrcd whdhcr directly or indiri:ct!y by th~ Lender. whdih~r 
dir,~;._'lly or indln.•ttly in ..:ornH..:,~tJon wJth thi~ Commitm1.'nl l .. ('IH'r. including w1tht'.ii.lt limiw!k:n 
k:gal h.'1;!- ~ind tlishm\i.'Jncnts, apfJr~lbal fC('.s, tillc insur;.ini.:c ;rnd jnsiir'cHH::C C<.>n~uh;int's k::s. ~He 
pnyahlc by the Born:.1\\'Cft,q \1.·h(..·thcr or not the trtm~m.:{11H1 prot:\:-t.\.b m; conh.:-rnplatcd~ ~md irwy 
be dcdtH.:tcd frmn th\'. procc...:~·ds o!"th~. Ln~rn. Th<.: Borro1.c,,crf~) ;-;h,ill p;.1y an n .. -:1:-01wbk. (U:-b and 
c,pcn~~t'> in1posi.::d b!'' th~. Ltrn.kr in ~onncc::lion with ~111.v ,rn11..:ndn1(.nls to lh~ Loan or 1hi.:: l.o,m 
and Sci.::urity d1.).:umcn1s. the disclwrgc or assumpti\m '-'r the L()an. the pt'l.~-p~tratinn of any 
rnor1gag1.~ ;,1nk'1th~nt, dishoth)rfd paynwnl.s or ~imibr m,Hh.~rs during. th .. ~ L\)~U1 T,~rm. 

The l'~r~1.rnal Information Prot:.:-.1.'.'tion and Ek-c1ronic f)(H.:uin:..~-nb :\cl !Canada} r·PJPED,\ ··ti:-. 
inkrnJed l.o pr{llC\~1 1hc ct.mfidt'iHi;Jlily ()f inforn1~Hi<,n t:t)\)lll an id\.·nliffahk iruJj\"!Jo~d th<:tl i,, 
rt·t\H\·h.~d in ~:.ny form ("'the..~ P0r,omd lnfor:n:tfo.m "J. 

By cvldcn,:i.:" nf thc-;r n: .. ·~pcctiv<.' sig_n:.llurcs to this Conrnulmt:nt l.t.:llcr. ead1 ~igmHory to th:..~ 
kHcr hereby cxr.nc~~ty con~cnb and ~w{horiA~s thi...· L~~ndcr kJ cGlkrt. us\~, or disdo:~i.~ le tf1ird 
panji~s i1s Personal 1nforma1.ien a~ required ;md ~h. pcnHillcd p1.tr:-trnm w PtPEDA or i.)th~~r hnv~. 
S~1ch 1.hird pnrth.>~ may indud,~ mfJrtg11gi' lo,m irn•v~h)r:-.. n:l.)rtgag..:· lpan irthk<:~. iu,v !'inn:-., 
in~nnnl<.:i.': c<.nllpimic~. '-'f\.'dit bureaus t)i' ('lht,;r !hHd parll(.'~ invoh:.::d in thi.:: n.K)rtg~lg-=.:: lo.in 
imhi;-:.tr). 

:\ ,opy of the Lt.m<l;..•r~s prh<h~Y polky nr prm:cdu1\)-' may he ohtnith~d hy co111:.u.:•1iil_1; llw 
L.:11,kr', Chit'( Priv:1c-y Officer. 

All <:nndiri{)fh h) lhc L,~nlkr\ nbligWiP1l to mak~ ~hh';tm;c;(;. htrt-lltHkr ~m .. · il11p(·,:--cd snk.ly h>r 
the htncfil of 11H.~ L('rn .. kr ,md ib ,,m .. ·(:cs~ort:i and :il:,;,,1gns ,ind any pr aH of :,.ut.:h C<.)nd:tiom; m:l>' 
be w;dvL·d ln whnlc rtr In part m any time b:,.- ~uch pany in it;,; sole distretion, 

The L1,,:'.ntkr's foiJurc h.l insbt upon stnct p~d(!rn1anc~<)Llny nh11g,uion \1r <:Ovl..:'.nam pf1h\..~ LNm 
and Sci.::utity Docurnt.nt.s: by tht B('ITP\h'.ff::-) nr ;o 4.'.Xi..'.rci;:-(:' uHy 1.)JHhm or rig.ht herein shall 1HH. 

hL' a ·,vai\·<:r :~ir 1hc folt1t'l' of ~lKh obhgationt'> nr covcmnlt. bu! the.; same ~lwll h.'.1nam in ;.;ff;.;.,.1 
1rnd tlw Lender ::.hnH hav,~ th1.~ right!{) j11sba upe11 ~tdct fH.~rform.irnc,~ by the Bornlv,.,_,q~} nfany 
1rnd aH of th~ h::rm~ of 1he Ln~in ~nd S-~~rurity Do\~llnH.~nt~. 

No pn_lvhum pf' thb ComnuHlH.'nt Lener. nr any oth:.:-r dncunwnt or inslrurncnl in exi.".-1;;,:nc,· 
mnnng 1Jw pnrt"ics may he mrnJi1kd, wain~d or 1~rn1irrnwti cx~~m by an in&lnnn~m in \HJting 
i..!XCCllt;.:d by lh,~ party agriith.;f \vhnm sw.·h modiri1,.'.ati<m, wain·r or krmirunif)l1 j:,,; ~l.111gln to b~~ 

1.•nfon:c.d. 

Thi.j Cornmilln1.~lll Lctt\.".r shall he govcm,1d by and ,xm~titutcd in cJ(:ePrd1mc(~ with 1hc Jaw.\ of 
Canada and<)( lhc provl!tc.c irt whkh the Prop\~r,.y b si1.rn.1t;..•ct. 

The Loan ),.\·ill provjd'-" 1hc11 in the cvtnt that ~my payment pcm1in~tl or required w hi:-. m,uk· (in 
a(xount or th(; Loan hi, mad1; ancr ,~oo P\.1 EST. t.m any p;iymcnt dr1h~. lbat r1.aynwnt will h.~ 
th.•cmc..;d t\) h<ivc l-H.·cn n1adc nn tf:i.': "'-~\t kdh.1v..:·ing bwdm.>~., d •. iy, 

Timt.~ ~hail be of lhi...~ i:~t.t.•nr1..; in aH n:~.fh."t.:t~ h;:re-m 

Thb C\inunHm'-'nt Lctkr ma} h~ ~\1..'.Cllkd in Sl..:'.Vi.:'f~tl 1.:\)Unh.:rpans. ~w .. :h t)f' ,.vhid: sh;.1ll h.:. 
th.:1,.'.l1H.'d to be an miginal. and an i.~t1u1Hcqwr1:;, t~,k~n iogt~thl~r~ sbaB cou~1J1utc ()!)C and thL' ~rHlh:'. 

irblrunh.'nl. lt is nol l1\.'.l'1,.~j,:ii"lry in nwking proo['t)t'lhb Cornmilnh:JH Li:ll1.'r 10 produr\.'. or an:oun! 
fi)f 111<.>r..: tlwn r1n~ ,,u(..'.h ... ·ounfcrp(1n, ::-ignl..:'.i.1 n1,:uwally. tH an dcdnmic t:Opy tJ1i.-rt.it)f 

All N..1rne-d Par{,~~ ac . .:k1h}\.Vkdgl'. thill 1hc terms t.rnd i.:ondition~ oullirn.·d in !h1!'- (\11n11)itnH.·11t 
Leiter ~trc s11mrnurics ~rnd nnt inclu:-~ivc of all terms pf thi.: Loan \Vftfth may he furtl,cr (;~plained 
in lhc Lrn.m and Sc.eunty [)(.\(..'lllncnts. Ir thcr,'. is n din.·1:,:t i.::onilkt lx:tv .. ··ccn 1ln::- Cnm1nitrnc.n1 
l..1..~llcr t1nd the Lonn and Security D1.l1.'l.l!1h:.·nts .. 11h~ L .. ~mh.•r .,iwtl <kti.:rn1i1i1..~ v.-hich rn·cvai[s. 

O,i:..=c aH \~i.mditi,)ns of this Cc)llllHilm\~lll L.:1kr h~1\·\• ht~:11 md. tih~ Li..'ih.k►r \1iill \)n:kr funds itnJ 
pn)(;;,,~si:\ ilU advan\~t•s. ,tlivcn notk~ of a miilimum of 5 t'kar l:H.1~iH1.'!·i.S d;:1y;.:.' uofit-;;,: pri;;ir f.() the 
mti.."ndt·d rundin~ 
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J<:XECUTION PAGE 

The L:.·rnh.:r's k.·g,t) counsd fur thi~ IP:tn tr;rns~H.:1i1m will hi..·: 
Brent Cl:irl, 
Fa,kcn 
2400 550 Bt1rrarJ Strccl 
Vtmc(m-..cr. B.C. 

The Bnrru-.>,'t.'r(~)' lcg,d cot111;-.;:l ~ball h1.-: 
Nan1c: 

Phoni.:: 

F111ail: ---------· 

Thi,:: B<.'JTO\vcr{s)' in:-;ur;irn;-;.,.' ag..:-nt ~hti!l b~: 
N:tllK'. 

l'hm~:. 
Email: 

The- Bt)ffl)\\·crf::,-) will c."<'¢1..'.ut1,,.~ any ad<lnipnal ddl:t1rt1\.'llts \vhid1 th~ I..~mkr mJy rcquln.~ ti.l give. effect w the terms and conditions 
~('.t oul herein. including ;H 1hc ,.lptinn of th~· Lender. a nwngagc <1nH.:nding i:1grccmtnt v,hich may be rcgbl;.•n,.'d on 1itk. Jn the 
1..~\'1..~1n that lhc Lcndtr doe~ not r,~quin.· a ntnrt.gngc tH11t.~1H.ting agrc-.\~Jn('nL t.hij Cl,mmi"tmcnt Ll'Hcr shall govtrn 1hc t~rms Mh..1 
tondition:-,. oi'!hi.:: Lonn. 

!f th~ term.'> and ,:nndill()!lS nf thi~ (\innni£111cnt Letter an: ngn.:-cahk· to }('lli .. pkm-;c h:.1vc lhi.:: c1h.:h.)~i.·d C1lpy ur llH~ Commilllh~nt 
Lctr-.~r 1.·xcn1hxl by th1..-· N.anwd Pnrlic~ and return it 1v lh1.; l..e11(k•r on ('If hdi.)n.· November <1 .. 2020 !Og_l.!thcr with a wire to the L.~nt.kr 
t·or thi .. · J:'lalc1nt:~ of ~1 ll t)utstandtng fc(:s rrnd:or .:kposits. 

Yt.,lff~ ,·.:.ry truly, 

f>E.'\KI IILL CAPITAL INC 

Shawn Ning 

/~ 
Remy Caru,o 

By signing. bt.'.IO\\. (..\1ch pan~, l!cr1..'.by r .... 'f.H\.'Scnt~ that suth party has the lcg,il capacity and au1hof ity to t.'.tller this tran~(lCti()ll and 
~~:...1.'i..'Uh: 1l ti:~ Commiuncnl Ldlcr and .agt\;t" tn be btnind by t!H.· tl·rnH ~1111..l t()ndili6ns c,rnwincd hcrcof. 

i\CCTPTU) this.. .. de1:, nf 

B()RROWER!S1 

l , :,, 

P,-,: . /';~J"'-- • c/Z 2-r 
l W c )fa1"e aut\1onfy to bjnd th.;::;;J.11pnny 
Snuibvlc.w ((ardens I.Jil:~l"~d Part~cr..:l1ip 

/t,: ,·' j,/Z, 
l\,r: /;?,~!"- )>'-~ ,/} 
nv.;,1;-;;;~ ;~tl;;;;;i~ toJ>ind ;hc1:o;;;i1;,;:_, 
Somhv1ew Gardens ltl"!.,td. 

:,~~:,;,fi:!1~~;;ti;'.·~dt;;;;;;i;;; 
Srmthview G,mlcnsJ.'ropcrties Ltd. 

{cnntinut:ll im th~ l\ilh)\\"ing. pagi.:-i 
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SCHEDlJLE: INSVIUNCE 

:\ti pdki;.;:-- :in.> tH lk· \\.t'ltk·n lhrPU!;.ll in:--un .. ·r~ Htri:plahh..· w rhc 1 .. crnkr .:ind \vill ("ont~nri r1...'~b('n:.ihk". dcd1:d1bk~. All in~urcn, n.wst 

h:.:· h.:g.iit~· quahf,:.:.-d {f> carry on husin,~S-'.' m :h~ prtRith.~;;.• in \vhi\~h th;,.: Pn,p,:rty is lni:nt\~,J All p(d1t:it.•:') ;.Hv tn lx:. nwinl:.tin<:d nr 
cmis:..·d ln b:i: m~um~itrn .. ·d hy 1h1..) HPn\H\'~'.rb) ;;1t tb.•ir 1.'Wn. t.'~f¾~n~c. Los~()!) pmp;.•rt): and bPik~r polH.'h~:-. win b~ to tlw 1i\h.lrlgngct/' 
c 1\.:-::,khil ! Capital Inc, and Pl I Fi1hlncia l L !(I. i. a:, holtkr or S</tunty and l;-.i:,.., ptlyi.;C, ~uh_k<:I t;\ a standard m~.1ngagc t..d~nt:-:(' iHH1 ~O 
d<1y-:.i no1ir~ 1.)i\'ati<:dlal1on. Th1.· i"uH ll<-i111(' :rnd m;.tiling ~!ddr.:s~ fur th1..· ~-longag;;i.: hJr flu:-. purpo.:-c- ~H\.· ;1i,; f(.'lluw:--: 

;-\ddr<.'.:~:-.1.•d :o the \lon.g.ag('1.~ 
,·\, P¼~tkhiH Capital !nc. 
,,01 10 Kii,t: Sirc,<:t h.is,, l<'n.,,H,,, ON, M5C IC:3 
Tc!: ,4 H\-}(1:;.:32j 
Atti:1111on; I Lnk:y Oold. rvtanaginr; Dir\.:<.·tor 

Th.: \.fpng.ig~c. and th\.'Jr n:srK·.ftiv~ .su1.:t,,.';..~~son• and a~signs, a~ llh.:fr intcr,~:--ts nwy ~1ppear. ar;.:: 10 b .. : ncHIH'd ih addi1ion~ll insuri:.d 
r~n ,.di fiabihly pohdc.~~-- st1bj1.·;.:11030 day$' rw1j..,:;.,• ..-~f('<Hl•~,~!btirnt 

Prt.,p;.•rty iihlH'trnc..,•. :~ r._~;,V.lin:d ()n all hu;ldingJ-. ~lnd i::umcnls 1n\-tKd by th,: H()(J'o.,v~r{{! in ~Hl umo,HH sufl"icii..'.!11 lp rq1r(is .. ~IH fO(r•·;; 
r...:pbccm..:·n{ i..'()St Cuv~r;lg;,.· is tu h,: \V!"ilti.'fl un ;:m ~di risk:; f()flll, induding canhq11;1kc & tlt)\)d, SC\Vi..'r h~li,.'k up and by-tn\:-:;., :-uh_1..:l'i. 
w ri..~pJac..:::rm .. ·nt l...'.i.lSt and stal:.:.'.d an1own i.:'.\)•·insuran.:c t\r no coin~wanc1.~, Any rc,,:1uircm:::nl for ri.;'building on the ~amc 01 udj:tc(.'nt" 
~ih: 1m1M h:.~ d• ... .ddi~d h\Hn !h1.~ f\.\pLH·'--:rn .. ~1u <'.1Jsl ,ind hy-1.'iw!-\. wnnJjngs Any insur~inr~- pn,H:c,~dJ,,. in n·sp1.~(:t of .1 c~tsoalty. of!h~r than 
J:>u;-..f1w:-, hHt•rrupil()n.-:r\.•nt:lf irn .. ·()ff"l<..': :n.:-,.un.rnc\.'. ;ind th:rd pany liability, i;-. pa_y~tbk lo tile ln~s picl}('.C and fl'HJngage\;, :-m.:h Htsur~mc~ 
pros.:.i.::c<ls £1r.:: IP b<..'. applied eith-.::r I\') !he t\::pair pf r1.·st{)rati..-m ofth..:: Prop(rty or 10th.:: h:p~i~dncm or the nutst~HH.ling pnncip~d babrn .. ·:.: 
()flh~ L<XHL 

· Ht)ih::· & llta{;hin1..'.ry i11-.urnrn.:c i~ to l"li: wrin1:n i:.rn a ,:urnprd1:.:n~1v( fi.)rn1. nu..:lud,ng hy--laws. :-.ub,1:.:l't w r..:-pair.;f<:pb,,:mcnL 
(\~\.·t.~rn,~:.: inust ..::i<.H.:·nd IO air conditinning .:md !h:ating-\-·cmdating eqmpm(.'.nt and any prvducli\m cquiprrn .. 'nl. Cnrmnt.·r<.:bl ~l:'ncnd 
hab1lit_y 1n:i11nH1<.:l.'.'., irn.:h!~l\-<..' (>finnbrdla insurann.:, mw;t bi:.·. writt(.'n with miuinwm knits ofS.5J)()().(HJ0 per rn.:nin<..·nn· ~rnd ln the 
nnnu~d ag:gn .. ·ga1~. ~)r such !ugh\,·r hmih ~ts rcqnin.~d by ilh' r .. fnd .. ~t. The r .. fnd,:r ~1r1ing n:asmwbly n:tains the right w updaw and 
t.·lmnr.c th;,; rcquin:nh.'!"llS al ;my lime during thr: knn nfthc inort"g;.tgt~ agrt•f~mcnt. 

fht-::.i.' r1.~1.p.iin;;111i:-nts an:.· till~ ll)ini111tt1n n:.-quir0d for making th~ Loan ;tnd 1.U\: fp b1..·. m3uu~,i~l¢tl \th1l1,.• tlk L(lHn i, 1.1ut~tanding. ""flH.·~t: 
n:qtdn:.-m,~1:ts ~1rt not iiHcnd~d h) h(._· ~dl·!th.:lush·~ fr,r 1h~ B\)rr<.nv~r(s)'s porp()Si..'~ :md !he B()rro•Vi.'f(s) may cx(..:~;.·J flH~.,~~ 
n ... ·qtdPv'ttl('rlt~ in 1,._lf;;.kr I() in:-tll\: th:'1r bu:-.ini.:.-s.,,, 

[vid~IH .. ';,,..' ofJn.'i.tff~Hh,'...: b to 1)\-' p1'jJ\·id,·d 10 the L~n(kr\.; insur.an1,.:;.~ 1..:t~n:-,ulwnl af. f~)lk,ws: 
O,.,rd,,n Tulk,ch 
!NTFCI I Risk \-tan,.1,,,'!1h:nt 
~100 .. :s Chun:h Sirc<:t Ti,n.m1.o. ON 
H lr,J'!OI,S-109 
gt o I h,!i,,'lVa: i tlh,'.t·hri«.:k.,om 

C-..·ni1h.--01h::~ ef in~;inmc~ cov:...•r,1g.:: a1\: 10 lw provided !O th,: 1.~.-n .. h.~r ,.:.s ~ .. )on a~ pos:..ihk ath-.·r !his. (\m1mitnK':':.t L\.'W.>r i~ ~·:nwrcd 
inw hc.:l\\·('i,,.'!l th;,,• H1.)ffO\V1:l'(s'i .:1nd Lcnd~r. \vlth c,·n!fti~·<l ,\"Pi'-"';-. ni' in:.---urm:s..:\.' pnh<.:ics tri h, dd:\·<:rt.·d ti.1 tfk Si;,.·n a:1.'r wj1hin 90 doy.'.'
fr\llowin:,;. fi.11H.lirn~ of lit-..~ LorHL Thi;..- ,o~, uf1h~ J.1.-·nc.kr\: in:-ur::lm:<. \'.1.m:-.t1h<t!1!':-. h~\·h;-1,•, of the Borr(l•,v~rf:-,·s. in:--ur.:mf1.· :--lrnlJ h~ 1(>r 
1h\..· :.ii..'1,.•(<in11.)f th~ lh"rrrnh:rh.! :and may h..: tkduGkd frc,nl an advance nf fonds urn.kt thi: Loan. If m,11ena! (:hangi.:'.s lo insur"~!rl,\.' 
~:o\·;..::r:.igc ar(: m;"rtk thir~ng th>..-' k'nn of th .. ~ Loiin. 1h1.~fl .. at Hw :-;Ok dbcrdh.,n :..)f !h(~ l.tni.kr. the f..(:nlkr m,1y ,-...·quire ~u1 udditionaf 
1\;vi1..·,v I_)~• tllt"~ Ll·ndN\> frl.,,nrann' C\)lhi.dtam. :\ll in~ur:HWl' J'i.'\·11.~W rosts w;JI ht fw· 1iw ·<K.i..'Olint 1.~fthf Borru\i;.,..,•.d!'l-L 

it J~; tlh,' r,:sr~_jn:--ihility of tJ:1,.•_ BoffD\h~I'! ~ / and.:er li'tt~ Bunu\;, er( ,r ~ if:~onltl\'.1,.' bhJk<:r hl l)i)!ify lh\.'. S..:-rv1,:1..·r dit\.'.i.:'1 ly of ;.tn_y d:;.mg1,.!!i 
1n ..=t')\·~rag.-.- frum tf11..: ~),,:lual hi11ck·r 1.)r r,:nifi<::.1h .. ·.-; iJ;St1Cd :1! :h,~ Timi..' I.hi..' ]p:lfl is :1dnirn.:\:d ~wJ the fund:-. ;.m.:: n:k~is:.:d. AH H1sur;J11C¢ 

docllPh.:nt:~ild!l al't. .. ·r iht.· ban funding tb!~ i,, to bi:- siihmitt:.:d dir~ctiy tu iht Si:r,·!<.,:('f a:-. foJlnv.-:.;: 

P,-akhil! C,pit-1! Inc. 
,!Of 10 Kin:: S1t\~._~,. F,.~st, Turun!J.i, ON, \-1'.'C JC:{ 
fcl: ... j lt>--."S(~_-_{ .7_;:;s 
.-\tt>..'111!\m: f LH'k} (iold. \·hutagmg D:r\'dcr 

Th~· Bonn,,<·r(:-i:J i, n.·,pnn:-:bk h>r prp,.··i<ling \..'vid\.TH .. ''-· of a p,oli,:y n:r11.:wal (by i,,,'.t.nit'i1..·d i,,,'.,:nitl\.\Hc-s t)l' instir.im.'\.~, in ai:.hml\.:'i..' nr 
:;<i~h c\1:--!:n::! pnlitfl..'~:.' L1p:-1,,.'_ Evid~·1K'c t}!' fhi: n.'fh ... -wd and ;di r~qutJcd pn)visions to be tkhv~rcd {() 
ma>.go~ ... ·:n1rnn::i1 pl...'.~tkhilh .. "\tpit;:d .. i.'t'm n\J l.th:.'r th<m !U hu.:-i.in.f,,,'S:-i (fays pd()f lo 1hc c::urrcm fh)~h.:it~~, t:\pirathm .. 

Th~~ Borro~•;c.•rf~) -.:-.,·H1 dYtd ;.1nd mainwin Bu:-i.in,•:i:-,. !nu .. ~rrupltun fnsun.uKc 1,n th,· pr\)!it:~. f}: grd.,.:-i 1\.'Hb rDr 1)1'ti..:". ht:ndr .. ~d pl·rn~nt 1.)f 

d)1..: annual r.~nb fr~r a mintn11.1m p\:riod ()f IX m1.)nth:--. nr ,ut:h gn:<lh'r f'!l..~rind >is Hw l..,'.n<lcr nm} rcqo1r\~ fhc fnniT fi!I' H:,~ inj.kmnity 
p,~riPi.1 is nn1. !~) hL· h:ss 1.han ~3.763..3<!9 SO and shaif apply 1.0 ho1b !he P[\)p;:ny and Br,ikr. lfiht· Bnrrn\.,·~r{s) htifs 1i.1 t:1kc r•ul or 
h:,:p in fsit,·i..: of pnJ\·id,:. lf-K'. L.:nd:.::r wit!: ev!di;,·.11ct ~-~fsui.:h mitumum ln-~ .. ur ♦inct as,~ n:quin.•t! hcn:wH.kr. lh..:n th-.: L:mkr may, btil 
:-.h~ill H!.it l')i..~ iJb1ig;n;,.•d to. tak~ out ;rnd kci.:p in for('.C suc.h rnHtr,m1.:.: fr.H- 1h:..:: bcnd!l df dK' L.:n<.kr. nt ll·K\ imrn:..::dink: 1ok( ~\'):st m-itl 
;,.:.:r<pc-nsc nf th~ Bnrrowi.:rhL 

During ~rny J'h'riod c.,r (:(}lhtructinn i'll. or i\~IH.)\':.HifH) or r1h,,,·rntin:\ nfth\~ Pn)p,~r,y. a Huiid1.-r\; :\H Risk in~•Ut\rn,·~~ poHv~-- -:.lw.11 br· 
pfo~:\~d and in -:.·(fo..,·t in un rHH<)lmt appron•il hy 1.hc L.1,,.•mk-r. 
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This is Exhibit "B" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day of February, 2023. 

~~dLM 
A Commissioner/Notary Public for the 

Province of Ontario 
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BRITISH 
COLUMBIA 

BC Registry 
Services 

Mailing Address: 
PO BOX 9431 Stn Prov Govt. 
Victoria BC vaw 9V3 
www.bcregistryservices.gov.bc.ca 

Location: 
2nd Floor - 940 Blanshard St. 
Victoria BC 
1 877 526-1526 

Limited Partnership Summary 
For 

SOUTHVIEW GARDENS LIMITED PARTNERSHIP 

Date and Time of Search: 

Currency Date: 

Registration Number: 

Name of Limited Partnership: 

Registration Date: 

Termination Date: 

REGISTERED OFFICE INFORMATION 

Registered Office Address: 

2400- 745 THURLOW ST 
VANCOUVER BC V6E 0C5 

1 GENERAL PARTNER INFORMATION 

Individual or Company Name: 

SOUTHVIEW GARDENS PROPERTIES LTD. 

Residential or Registered Address: 
500 - 789 PENDER ST W 
VANCOUVER BC V6C 1H2 

February 02, 2023 11 :34 AM Pacific Standard Time 

December 20, 2022 

ACTIVE 

LP0703456 

SOUTHVIEW GARDENS LIMITED PARTNERSHIP 

November 18, 2016 

December 31, 2080 

Incorporation or Registration 

1096426 

LP0703456 Page: 1 of 1 
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BRITISH 

COLUMBIA 

BC Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC vaw 9V3 

www.corporateonline.gov.bc.ca 

Date and Time of Search: 

Currency Date: 

Incorporation Number: 

Name of Company: 

Business Number: 

BC Company Summary 
For 

SOUTHVIEW GARDENS BT LTD. 

February 02, 2023 11 :33 AM Pacific Time 

September 20, 2022 

ACTIVE 
BC1096430 

SOUTHVIEW GARDENS BT LTD. 

742188121 BC0001 

Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 

Recognition Date and Time: Incorporated on November 14, 2016 11 :24 AM Pacific 
Time 

In Liquidation: No 

Last Annual Report Filed: November 14, 2022 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

RECORDS OFFICE INFORMATION 

Mailing Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

DIRECTOR INFORMATION 

Last Name, First Name, Middle Name: 
Zhong, Zhen Yu 

Mailing Address: 
1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC V6E 4A2 
CANADA 

Receiver: 

Delivery Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

Delivery Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

Delivery Address: 
3029 WEST 45TH AVENUE 
VANCOUVER BC V6N 3L9 
CANADA 

No 

NO OFFICER INFORMATION FILED AS AT November 14, 2022. 

BC1096430 Page: 1 of 1 

017



1 
) 

'l 
J 

'l 
', ) 

r"1 

i 
I. j 

~l 
'l 
I I 
' , 

r1 
: I 

r1 
, I ' . 

l 

] 
r-1 

J 
r l 

J 
C l 

I 
I 

'· J 

1 
I 
I 

J 

) 
J 

) 

I~ 
BRITISH 

COLUMBIA 

BC Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC VBW 9V3 

www.corporateonline.gov.bc.ca 

BC Company Summary 
For 

Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 

SOUTHVIEW GARDENS PROPERTIES LTD. 

Date and Time of Search: 

Currency Date: 

Incorporation Number: 

Name of Company: 

Business Number: 

February 02, 2023 11 :35 AM Pacific Time 

September 20, 2022 

ACTIVE 
BC1096426 

SOUTHVIEW GARDENS PROPERTIES LTD. 

7 42194327 BC000 1 

Recognition Date and Time: Incorporated on November 14, 2016 11 :04 AM Pacific 
Time 

In Liquidation: No 

Last Annual Report Filed: November 14, 2022 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

RECORDS OFFICE INFORMATION 

Mailing Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

DIRECTOR INFORMATION 

Last Name, First Name, Middle Name: 
Zhong,Zhen Yu 

Mailing Address: 
1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC V6E 4A2 
CANADA 

Receiver: 

Delivery Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

Delivery Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

Delivery Address: 
3029 WEST 45TH AVENUE 
VANCOUVER BC V6N 3L9 
CANADA 

No 

NO OFFICER INFORMATION FILED AS AT November 14, 2022. 

BC1096426 Page: 1 of 1 
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Mailing Address: Location: 

BRITISH 
COLUMBIA 

BC Registry 
Services 

PO Box 9431 Stn Prov Govt 
Victoria BC vaw 9V3 

wvvw.corporateonline.gov.bc.ca 

2nd Floor - 940 Blanshard Street 
Victoria BC 

1877526-1526 

Date and Time of Search: 

Currency Date: 

Incorporation Number: 

Name of Company: 

Business Number: 

BC Company Summary 
For 

COROMANDEL PROPERTIES (2016) LTD. 

February 02, 2023 11 :36 AM Pacific Time 

September 20, 2022 

ACTIVE 
BC1086528 

COROMANDEL PROPERTIES (2016) LTD. 

755995099 BC0001 

Recognition Date and Time: 

Last Annual Report Filed: 

Incorporated on August 18, 2016 11 :20 AM Pacific Time In Liquidation: No 

August 18, 2022 Receiver: No 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H1 
CANADA 

RECORDS OFFICE INFORMATION 

Mailing Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H1 
CANADA 

DIRECTOR INFORMATION 

Last Name, First Name, Middle Name: 
Zhong, Zhen Yu 

Mailing Address: 
3029 WEST 45TH AVENUE 
VANCOUVER BC V6N 3L9 
CANADA 

Delivery Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H1 
CANADA 

Delivery Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H1 
CANADA 

Delivery Address: 
3029 WEST 45TH AVENUE 
VANCOUVER BC V6N 3L9 
CANADA 

NO OFFICER INFORMATION FILED AS AT August 18, 2022. 

BC1086528 Page: 1 of 1 
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c:a 
BRITISH 

COLUMBIA 

BC Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC VBW 9V3 

VNIVY. corporateonline. gov .be.ca 

Date and Time of Search: 

Currency Date: 

Incorporation Number: 

Name of Company: 

Business Number: 

BC Company Summary 
For 

BA YSTONE PROPERTIES (2016) LTD. 

February 02, 2023 11 :38 AM Pacific Time 

September 20, 2022 

ACTIVE 
BC1099345 

BAYSTONE PROPERTIES (2016) LTD. 

738525724 BC0001 

Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1877526-1526 

Recognition Date and Time: Incorporated on December 07, 2016 10:39 AM Pacific 
Time 

In Liquidation: No 

Last Annual Report Filed: December 07, 2022 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

RECORDS OFFICE INFORMATION 

Mailing Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

DIRECTOR INFORMATION 

Last Name, First Name, Middle Name: 
Zhong,Zhen Yu 

Mailing Address: 
1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC V6E 4A2 
CANADA 

Receiver: 

Delivery Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

Delivery Address: 
SUITE 2400, 745 THURLOW STREET 
VANCOUVER BC V6E 0C5 
CANADA 

Delivery Address: 
3029 WEST 45TH AVENUE 
VANCOUVER BC V6N 3L9 
CANADA 

No 

NO OFFICER INFORMATION FILED AS AT December 07, 2022. 

BC1099345 Page: 1 of 1 
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\ 
Mailing Address: Location: ,~:, 

BRITISH 
COLUMBIA 

BC Registry 
Services 

PO Box 9431 Sin Prov Govt 
Victoria BC vaw 9V3 

www.corporateonline.gov.bc.ca 

2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 

Date and Time of Search: 

Currency Date: 

Incorporation Number: 

Name of Company: 

Business Number: 

BC Company Summary 
For 

COROMANDEL HOLDINGS LTD. 

February 02, 2023 11 :39 AM Pacific Time 

September 20, 2022 

ACTIVE 
BC1086510 

COROMANDEL HOLDINGS LTD. 

756006490 BC0001 

Recognition Date and Time: 

Last Annual Report Filed: 

Incorporated on August 18, 2016 10:43 AM Pacific Time In Liquidation: No 

August 18, 2022 Receiver: No 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H1 
CANADA 

RECORDS OFFICE INFORMATION 

Mailing Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H1 
CANADA 

DIRECTOR INFORMATION 

Last Name, First Name, Middle Name: 
Zhong.Zhen Yu 

Mailing Address: 
3029 WEST 45TH AVENUE 
VANCOUVER BC V6N 3L9 
CANADA 

Delivery Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H 1 
CANADA 

Delivery Address: 
800 - 885 WEST GEORGIA STREET 
VANCOUVER BC V6C 3H1 
CANADA 

Delivery Address: 
3029 WEST 45TH AVENUE 
VANCOUVER BC V6N 3L9 
CANADA 

NO OFFICER INFORMATION FILED AS AT August 18, 2022. 

BC1086510 Page: 1 of 1 
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This is Exhibit "C" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

-
A~ ~Al~ 

omm1ssioner/Not ~ Province ofa Ory P~blic for the 
ntano 
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GUARANTEE AND POSTPONEMENT OF CLAIMS 

THIS GUARANTEE AND POSTPONEMENT OF CLAIMS is dated November 2!}_, 2020 
and made 

BETWEEN: 

AND: 

COROMANDEL PROPERTIES (2016) LTD., a company under 
the Business C011Jorations Act of British Columbia (BC I 086528), 
having an office at Suite 1800, 1188 West Georgia Street, 
Vancouver, BC V6E 4A2; 

and 

BA YSTONE PROPERTIES (2016) LTD., a company under the 
Business Cmvorations Act of British Columbia (BC1099345), 
having an office at Suite 1800, 1188 West Georgia Street, 
Vancouver, BC V6E 4A2; 

and 

COROMANDEL HOLDINGS LTD .. a company under the 
Business Corporations Act of British Columbia (BCJ 0865 l 0). 
having an office at Suite 1800, 1188 West Creorgia Street, 
Vancouver, BC V6E 4A2; 

and 

ZHEN YU ZHONG, a /.(.CA-L. G-57",47'$-- ,,b -r:!Vi,;:£!Jl'6rt:,1 
having an address at 3029 West 45 th Avenue, Vancouver. BC V6N 
3L9; 

and 

JUN CHAO MO, a tZ:€4t 1:;;1,-rAt!? l.YGVGi...Ol\~-;:_. __ • 
having an address at Suite 70 l - 277 Thurlmv Street, Vancouver, 
BC V6C OCl; 

(collectively, "Guarantor") 

PEAKHILL CAPITAL INC.. a company under the Business 
Corporations Act of Ontario (002728932), having an office at 
Suite 40 I, IO King Street East, Toronto, ON MSC J C3: 

(the "Lender") 

A. The Borrower has agreed to borrow the moneys representing the Loan from the Lender 
who has agreed to make the Loan to the Borrower. 

23/11/2020 4:03 PM 
32-13 71.0000 I ;94 773038.2 
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B. It is a condition of the Loan that the Guarantor execute and deliver this Guarantee to the 
Lender. 

C. The Guarantor has agreed to unconditionally guarantee in the manner hereinafter set forth 
the payment, observance and performance of the Borro1,,ver's Obligations and Liabilities whether 
now or hereafter existing. 

D. The Guarantor has also agreed to assign and postpone to the Lender all debts and 
liabilities (as defined in Article 3 hereof) owed to it by the BorrO\ver in the manner hereinafter 
provided. 

In consideration of the sum of $1.00 and other good and valuable consideration now paid by the 
Lender to the Guarantor (the receipt and sufficiency of which is hereby acknowledged by the 
Guarantor) the Guarantor represents to and agrees with the Lender as set forth herein. 

ARTICLE 1 - DEFINITIONS 

l.1 Definitions 

In this Guarantee the following -words and phrases will have the meaning given to them below. 

(a) 

(b) 

(c) 

(d) 

(e) 

"Borrower" means Southview Gardens Limited Partnership (LP0703456), 
Southview Gardens Properties Ltd. (BC 1096426) and South view Gardens BT 
Ltd. (BCI 096430) and their respective successors and assigns, as the case "may be, 
whether immediate or derivative. 

"Borrower's Obligations and Liabilities" means the Obligations and Liabilities 
from time to time of the Borrower to the Lender arising out of or in any way 
relating to the Loan or the Loan Documents. 

·'Commitment Letter" means the letter dated October 30, 2020, issued by the 
Lender to and accepted by the Borrower in connection ,vith the Loan, as 
amended, modified, restated or replaced from time to time. 

"Guarantee'' or "this Guarantee'" means this Guarantee and Postponement of 
Claims including all recitals and schedules hereto, as amended, modified, restated 
or replaced from time to time. 

"Guarantor" means the Persons so described above and their respective heirs, 
executors, administrators. personal representatives, successors and assigns, as the 
case may be, whether immediate or derivative. 

(I) "Lender" means the Person so described above and its heirs, executors, 
administrators, personal representatives, successors and assigns, as the case may 
be, whether immediate or derivative. 

(g) "Loan" means loans aggregating up to $50,000,000.00 made or to be made by the 
Lender to the Borrower. as contemplated by the Commitment Letter. 

23/11/20204:03 PM 
324371.00001/94 7730382 
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(h) ''Loan Documents" means the agreements, instruments, sccunt1es and other 
documents hcretoJc.,re, now or hercafl:er created, issued or granted and made by or 
on behalf of the Borrower in favour of or with the Lender in connection \Vith the 
Loan as they or each may from time to time be supplemented, amended, restated 
or replaced and in effect, including but not limited to the Commitment Letter and 
the security documents entered into pursuant thereto. 

(i) "Obligations and Liabilities" whenever used herein in respect of the obligations 
and liabilities of one Person to another Person, are used in their most 
comprehensive sense and include all obligations and liabilities of that Person to 
the other Person heretofore, now or hereafter assumed, made, incurred or created, 
whether for or on account of any indebtedness of that Person to that other Person 
(and whether by way of any fee, charge, cost, damage, expense, interest, legal 
cost, advance or re-advance of principal, debt or othenvise), whether voluntary or 
involuntary and however arising, whether due or not due, absolute or contingent, 
liquidated or unliquidated, determined or w1determined, direct or indirect, express 
or implied, and whether that Person may be liable individually or jointly with 
others and whether recovery upon any such obligations and liabilities may be or 
hereafter becomes in any way unenforceable or irrecoverable and irrespective of 
the genuineness, validity or regularity thereof, of any security therefor or of the 
existence or extent of such security. 

U) "Persons" or "Person" means and includes any individual, sole proprietorship, 
corporati<>n, partnership. bank, joint venture, trust, unincorporated association, 
association, institution, entity, party or government (whether national, federal, 
provincial, state, municipal, city, county or otherwise and including any 
instrumentality, division, agency, body, or department thereof). 

ARTICLE 2 - GUARANTEE 

2.1 Guarantee 

The Guarantor absolutely and unconditionally guarantees the due payment, observance and 
performance of all of the Borrower's Obligations and Liabilities (whether by scheduled maturity, 
required prepayment. acceleration, demand or otherwise) including, without limitation, the 
Borrower's covenant to pay the Loan and interest and other sums at the times and places and in 
the manner set forth in the Loan Documents, without setofl~ counterclaim, recoupment or 
deduction of any amounts owing or alleged to be O\Ving by the Lender to the Borrower. Upon 
the BotTo\ver·s failure to do so, the Guarantor promises, on demand. to pay, observe and perform 
such of the Borrower's Obligations and Liabilities as it may be required to do by virtue of such 
demand and to pay interest on any moneys to be paid by the Guarantor to tbe Lender from the 
date of such demand at the rate or rates then applicable to such sums pursuant to the Loan 
Documents. Without limiting the foregoing, the Guarantor specifically guarantees payment of 
any judgment entered against tbc Borrower and any damages that may be a\varded in any action 
brought against the Borrower by the Lender. 

2.2 Terms of Payment, Observance and Performance 

In order to implement the foregoing: 
23/11/2020 4:03 PM 

32-4371.0001)! i<)4 773038.2 
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(a) Borrower's Obligations and Liabilities: the Guarantor guarantees that the 
Borrower's Obligations and Liabilities shall be paid, observed and performed 
strictly in accordance with the terms and provisions of any agreement, express or 
implied. \Vhich has been made or may hereafter be made or entered into bet\veen 
the Lender and the Borrower relating thereto, and regardless of any law, 
regulation or decree now or hereafter in effect vvhich might in any manner affect 
any of the tenns or provisions of any such agreement or the rights or remedies of 
the Lender as against the Borrower or any other Person with respect to any of the 
Borrower's Obligations and Liabilities, or cause or permit to be invoked, any 
alteration in the time, amount or manner of payment or performance of any of the 
Borrower's Obligations and Liabilities by the Borrower or any other Person; 

(b) Payment on Demand: in each instance when the Borrower bas agreed, relative 
to any of the Borrower's Obligations and Liabilities to pay or provide the Lender 
with any amount of money, if such amount is not actually paid or provided as and 
when agreed, the Guarantor shall, forthwith upon demand made by the Lender, 
and as tbe Lender may elect, pay or provide the amount in the exact currency and 
place as agreed by the Borrower; and 

(c) Taxes: the Guarantor agrees that all such payments contemplated hereby shall be 
made without seHrff or counterclaim and free and clear of and without deduction 
for or on account of any present or future income, stamp or other taxes, levies, 
imposts, duties, charges. foes, deductions, withholdings or restrictions or 
conditions of any nature whatsoever now or hereafter imposed, levied. calculated, 
withheld or assessed by any country or any political subdivision or taxing 
authority thereof (all of the foregoing being referred to in this subsection as 
"Taxes"). If any Taxes are required to be withheld for any amounts payable to the 
Lender, the amounts so payable to the Lender will be increased to the extent 
necessary to yield to the Lender (after pay.ment of all Taxes) interest or such other 
amounts payable hereunder at the rate(s) or in the amount(s) herein specified. 

2.3 Nature of Guarantee 

The Guarantor covenants and agrees ,.vith the Lender tbat: 

(a) No Prejudice: the Obligations and Liabilities of the Guarantor hereunder are 
irrevocable and absolute and, as long as any of the Borrower's Obligations and 
Liabilities remain outstanding, they will continue and be in full force and effect 
and will not be determined or in any manner affected and no right of the Lender 
hereunder will. in any manner, be prejudiced or impaired by any circumstance 
whatsoever, including by: 

(i) l)isso)ution and Winding-Up: the dissolution, winding-up or other 
cessation of existence of any Person (including the Borrower, the 
Guarantor or any other guarantor or surety) liable for the payment, 
observance and performance of the Borrower's Obligations and Liabilities 
or any part thereof~ or the institution of any proceeding relating thereto; 
the death or loss or diminution of capacity of any such Person, if a natural 
Person; any continuance or reorganization or any change in the business, 

23/11/2020 4:03 PM 
324371(J(i001!94773038 2 
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capital structure, directorate, management, members, name, objects, 
organization, partners, pO\vers or shareholders of any such Person; the 
amalgamation or merger of any such Person with a corporation; the sale or 
disposal of or appointment of a custodian, liquidator, receiver or trustee in 
respect of the assets or undertaking, in whole or in part, of any such 
Person; any distribution of the assets, in whole or in part, of any such 
Person upon any arrangement, bankruptcy, composition, insolvency, 
liquidation. readjustment, receivership, reorganization or other similar 
proceeding or occurrence relating to any such Person; any assignment by 
any such Person for the benefit of creditors; any other marshalling of any 
of the assets of any such Person; or any other act or event which would 
constitute a novation of any obligation or liability of the Borrower in 
respect of any of the Borrower's Obligations and Liabilities, whether by 
substitution of the Obligations and Liabilities of any other Person in place 
of those of the Borrower or otherwise; 

(ii) Any other Person: any Obligations and Liabilities of the Borrower, 
whether in respect of any of the Borrower's Obligations and Liabilities or 
otherwise, the Guarantor (whether under this Guarantee or otherwise), any 
other Person who is or may become liable in respect of any of the 
Borrower's Obligations and Liabilities; or any agreement or instrument 
evidencing any such obligation or liability, heretofore, now or hereafter 
being invalid, illegal or unenforceable including, without limitation, any 
failure by the Borrower or any guarantor or surety to pay, perform or 
comply with the Borrower's Obligations and Liabilities or the tenns of 
any documents, instruments or agreements evidencing. securing or 
documenting the same; 

(iii) Defect: any defect in, om1ss1011 from, failure to file or register, or 
defective filing or registration of any instrument under ,vhkh the Lender 
has taken or has had created and issued or granted in its favour any 
security for payment, observance and performance of any of the 
Borrower's Obligations and Liabilities, or for payment, observance or 
performance of any Obligations and Liabilities of the Borrower, the 
Guarantor. \Vhether under this Guarantee or otherwise. or of any other 
Person who is or may become liable in respect of any of the Borrower's 
Obligations and Liabilities; any failure or loss of or in respect of any such 
security received or held or intended to have been received or held by the 
Lender, whether arising out of or in connection with the fault of the 
Lender or othenvise; or any irregularity, defect or unauthorized action by 
the Lender, the Borrower, the Guarantor or other guarantor or surety or 
any of their respective officers, directors, members, managers or other 
agents in executing and delivering any documents, instruments or 
agreements evidencing, securing or documenting the Borrower's 
Obligations and Liabilities or in caiTying out or attempting to carry out the 
terms of any such documents, instruments or agreements: 

23/11/2020 4:03 PM 
3243 71.00001194773(138.2 
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(iv) Issue or Levy of Award~ Ktc.: any issue or levy by any administrative, 
governmental, judicial or other authority or arbitrator of any award. 
execution, injunction, judgment, order, warrant of attachment, writ of 
similar process against the Borrower (whether in respect of any of the 
Borrower's Obligations and Liabilities or otherwise), the Guarantor 
(whether in respect of any of its Obligations and Liabilities under this 
Guarantee or otherwise), or against any other Person who is or may 
become liable in respect of any of the Borrower's Obligations and 
Liabilities: 

(v) Sctoffs and Counterclaims; Defences: any setoff~ counterclaim, 
recoupment, deduction, any defence or other right which the Guarantor 
may have against the Lender, the Borrower, any other guarantor, surety or 
any other Person for any reason whatsoever whether related to the 
Borrower's Obligations · and Liabilities or otherwise; or any other 
circumstance \-vhich might constitute a legal or equitable discharge or 
defence, in whole or in part, of a surety or guarantor: 

(vi) Consents and Waivers: any act or omission of the Lender consented to 
in this Guarantee including, without limitation, pursuant to Section (e) 
hereof; or the failure to receive any notice, demand, presentment or protest 
waived in this Guarantee including, without limitation, pursuant to 
Sections 2.5 and 6.5 hereof; 

(vii) Organizational Changes: any change in the name, state of organization, 
entity type or structure. capital stock or other ownership interests or 
constitution of the BorrO\ver or any guarantor or surety: or 

(viii) Anv Other Act or Event: anv occurrence or non-occurrence of anv other 
. . ~ - ~ 

act or event which, by operation of law or equity or otherwise, would 
directly or indirectly now or hereafter result in the determination. 
discharge, extinction, I imitation, merger, novation, reduction or release. 
pro tanto or otherwise of the Guarantor or of any of its Obligations and 
Liabilities hereunder, or which would otherwise prejudice or impair any 
right of the Lender hereunder; 

and by signing this Guarantee, the Guarantor hereby waives all defences of a 
surety to ,vhich it may be entitled by statute or otherwise: 

(b) Continuing Guarantee: this Guarantee is a continuing guarantee and will be 
binding upon the Guarantor regardless of how long before or after the date hereof 
any of the BorrO\ver's Obligations and Liabilities were or arc incurred. Credit 
may be granted or continued from time to time by the Lender to the Bormwer 
without notice to or authorization from the Guarantor regardless of the 
Borrower's then-existing financial or other condition. The Guarantor agrees that 
this Guarantee will continue to be effective or will be reinstated as the case may 
be if at any time any payment to the Lender of any of the Borrmver's Obligations 
and Liabilities is rescinded or must be restored or returned by the Lender upon all 
insolvency, bankruptcy or reorganization of the Borrower, all as though such 
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payment had not been made. In the event this Guarantee is preceded or followed 
by any other agreement of suretyship or guarantee by the Guarantor or others, all 
will be deemed to be cumulative, and the obligations of the Guarantor hereunder 
will be in addition to those stated in any suretyship or guaranty agreement: 

(c) Pay Moneys: the Obligations and Liabilities of the Guarantor hereunder to pay 
moneys will constitute Obligations and Liabilities of payment and not of 
collectability and will be absolute and independent of and not in consideration of 
or conditional or contingent upon any other Obligations and Liabilities of the 
Guarantor, any Obligations and Liabilities of the Borrower (whether in respect of 
any of the Borrower's Obligations and Liabilities or otherwise), or any 
Obligations and Liabilities of any other Person who is or may become liable in 
respect of any of the Borrower's Obligations and Liabilities; or any prior notice or 
protest to, demand upon or action, suit or other proceeding against the Borrower, 
or any such other Person and the Lender may bring or prosecute a separate action, 
suit or other proceeding against the Guarantor whether such action, suit or other 
proceeding is brought or prosecuted against the BotTower or any such other 
Person or whether the Borrower or any such other Person is joined in such action, 
suit or other proceeding; 

(d) Part Payment: any pait payment, observance or performance by the Borrower of 
any of the BorrO\ver's Obligations and Liabilities or other circumstance which 
operates to toll any statute of limitations or law of prescription as to the BorrO\ver 
will operate to toll such statute of limitations or law of prescription as to the 
Guarantor; and 

(e) Waiver of Immunities: to the extent that the Guarantor has or may hereafter 
acquire any immunity from jurisdiction of any cou1t or from any legal process 
(-.vhether through service or notice, attachment prior to judgment, attachment in 
aid of execution, execution, or otherwise) under the laws of any jurisdiction, the 
Guarantor hereby irrevocably waives such immunity in respect of its Obligations 
and Liabilities under this Guarantee and agrees that it will be subject to the laws 
governing this Guarantee with respect thereto. 

2.4 Authorization 

The Guarantor authorizes the Lender, at the sole and absolute discretion of the Lender, without 
notice or demand and without in any manner affecting the liability of the Guarantor hereunder or 
under any security now or hereafter furnished to the Lender by the Guarantor in connection 
herewith, and without prejudicing or impairing any right of the Lender hereunder, from time to 
time to: 

(a) Renew, Modify Etc.: renew, compromise, extend, accelerate, wajve or otherwise 
modify the terms of any Loan Document or any other document, instrument or 
agreement, ,vhether now or hereafter existing, evidencing, documenting, securing 
or otherwise relating to the Borrower's Obligations and Liabilities, including the 
time, form or manner for payment, observance or perfonnance of, or any term in 
respect of, the Borrower's Obligations and Liabilities, or any part thereof, 
including increasing or decreasing the amount of the Loan and any rate of interest 
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payable in connection therewith or changing the method of calculation thcrcoC or 
the obligations of any surety or guarantor. or any instrument or agreement 
evidencing the same; 

(b) Security: take and hold any collateral or security for the payment, observance 
and performance of this Guarantee or the Borrower's Obligations and Liabilities, 
or any part thereof. or for the payment, observance or performance of any 
Obligations and Liabilities in any way relating to or arising out of the Borrower's 
Obligations and Liabilities or any collateral or security now or hereafter held 
therefor from the Borrower. the Guarantor, whether under this Guarantee or 
otherwise, or from any other Person who is or may become liable in respect of 
any of the Bcmower's Obligations and Liabilities, and assign, sell, exchange, 
enforce, waive, perfect, release, subordinate, subrogate, substitute, surrender or 
take advantage of or defer. or waive taking, perfecting, enforcing or otherwise 
taking advantage of any such collateral or security (including any rights or 
remedies of the Lender in respect of any collateral or security now or hereaHer 
held) and apply any such security and direct the order or manner of sale thereof as 
the Lender in its discretion may determine; 

(c) Realize: realize on any security interest or lien. judicially or nonjudicially, with 
or without preservation of a deficiency judgment: 

(d) Exercise: compromise, release or settle ,vith or substitute or delay or waive the 
exercise of any one or more right or remedy against the Borrower, the Guarantor 
or any other Person (including any guarantor or surety) who is or may become 
liable in respect of any of the Borrower·s Obligations and Liabilities: 

(e) Grant Indulgence: release any guarantor or surety, or grant any other indulgence 
to the Borrower, the Guarantor or any other Person who is or may become liable 
in respect of any of the Borrower's Obligations and Liabilities. or any part 
thereof: and compound \.vith all or any of such Persons as the Lender shall see fit; 

(f) Acceptance: accept any of the Borrower's Obligations and Liabilities incurred 
after the date hereof; 

(g) Recovery: apply any payment by, recovery from or credit, deposit or offset due 
to, or any funds realized from or payable on account of any security heretofore. 
now or hereafter furnished to the Lender by the Borrower, the Guarantor or any 
other Person (including any other guarantor or surety) who is or may become 
liable in respect of any of the Borrower's Obligations and Liabilities, to the 
Borro,ver's Obligations and Liabilities or any part or parts thereof now or 
hereafter existing. vvhether in respect of any of the Borrower's Obligations and 
Liabilities or othenvise of the Borrower, the Guarantor or any such other Person 
to the Lender, as the case may be. in such order, priority and manner and at such 
times as the Lender in its sole and absolute discretion may determine: 

(h) Lien or Set Off: impose a lien upon or set off any money, security or other 
property of the Guarantor now or hereafter in the possession of or on deposit with 
the Lender, \vhether held in a general or special account or on deposit or for 
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safekeeping or otherwise, against any payment due from the Guarantor to the 
Lender hereunder; and 

Any Other Person: otherwise deal with the Borrower, the Guarantor, any other 
Person who is or may become liable in respect of any of the Borrower's 
Obligations and Liabilities, or any security heretofore, now or hereafter furnished 
to the Lender by the B01Tower, the Guarantor or any such other Person, as the 
Lender may deem appropriate or desirable. 

2.5 Waivers 

The Guarantor unconditionally waives: 

(a) Right to Receive: any right to receive from the Lender any communication 
whatsoever with respect to any of the Borrower's Obligations and Liabilities or 
any Obligations and Liabilities of the Guarantor, whether under this Guarantee or 
otherwise, or of any other Person who is or may become liable in respect of any 
of the Borrower's Obligations and Liabilities, including, without limitation: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

Notice of Creation: any notice of the creation, existence or incurring, now 
or hereafter, of any Borrower's Obligations and Liabilities or any change 
therein, the acceptance by the Lender of, or the intention of the Lender to 
act on or in reliance on, any Obligation or Liability of the Guarantor, 
\.Vhether under this Guarantee or otherwise, or of any other Person 
(including any guarantor or surety) who is or may become liable in respect 
of any of the Borrower's Obligations and Liabilities, or any default by or 
non-payment, non-observance or non-performance of any obligation of the 
Borrower, the Guarantor or any such other Person; 

Renewal and Modification: any renewaL extension or modification of the 
terms of any of Borrower's Obligations and Liabilities of any surety or 
guarantor or any documents, instruments or agreements evidencing, 
securing or documenting the same; 

Additional Guarantv and Security: the obtaining of any guaranty or surety 
agreement (in addition to this Guarantee), the obtaining of any collateral 
or security for the payment and performance of any of the Borrower's 
Obligations and Liabilities, the release of any surety or guarantor, or the 
release of any collateral or security: 

Communication: any communication of any infonnation known by the 
Lender relating to the financial condition of the Borrower or to any other 
circumstance bearing upon the risk of non-payment of any of the 
Borrower's Obligations and Liabilities; or 

Demand for Performance: any demand for performance, notice of 
dishonour, notice of protest, presentment, protest or acceptance relating to 
any of the Borrower's Obligations and Liabilities or the Obligations and 
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Liabilities of the Guarantor or any other Person who is or may become 
liable in respect of any of the Borrower's Obligations and Liabilities; 

(b) Right to Require: any right to require the Lender to: 

(c) 

(d) 

(i) 

(ii) 

(iii) 

(iv) 

Proceed Against Borrower. Guarantor. Etc.: proceed against the 
BorrO\vcr, the Guarantor or any other Person who is or may become liable 
in respect of any of the Borrower's Obligations and Liabilities, including, 
without limitation, any right or benefit of discussion or division: 

Proceed /\Qainst Security: proceed against or exhaust any security 
heretofore, now or hereafter furnished to the Lender by the Bomrwer, the 
Guarantor or any other Person who is or may become liable in respect of 
any of the Borrower's Obligations and Liabilities; 

Application: first apply any property or assets of the Borrower or any 
other Person wbo is or may become liable in respect of any of the 
Borrower's Obligations and Liabilities to the discharge of the Borrower's 
Obligations and Liabilities or marshall in favour of the Guarantor; or 

Pursue: pursue or exercise any other right or remedy of the Lender 
whatsoever; 

Borrower's Outstanding Obligations and Liabilities: so long as any of the 
Borrower's Obligations and Liabilities remain outstanding (including such part 
thereof, if any, that exceeds the liability of the Cuarantor hereunder, if the liability 
of the Guarantor is expressly limited hereunder), any right of subrogation to, or 
any right to enforce, any right or remedy which the Lender now has or may 
hereafter have against or in respect of the Borrower, any other Person who is or 
may become liable in respect of any of the Borrower's Obligations and Liabilities 
or any security heretofore, now or hereafter furnished to the Lender by the 
Borrower or any such other Person or any benefit of or right to participate in any 
such security; 

Defence: any defence arising out of or in connection with: 

(i) 

(ii) 

Absence: any absence, impairment or loss of any right of contribution, 
reimbursement or subrogation or any other right or remedy of the 
Guarantor against or in respect of the BotTower, any other Person who is 
(including any other guarantor or surety) or may become liable in respect 
of any of the Borrower's Obligations and Liabilities or any security 
heretofore, now or hereafter furnished to tbe Lender by the Borrower or 
any such other Person; 

Disabilitv: any disability, incapacity or other defence available to the 
Borrower or any other Person who is or may become liable in respect of 
any of the Borrower's Obligations and Liabilities or any cessation from 
any cause whatsoever of any of the Borrower's Obligations and Liabilities 
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or the Obligations and Liabilities of any such other Person in respect of 
any of the Borrower's Obligations and Liabilities; 

Other Circumstances: any other circumstance which might otherwise 
constitute a defence to any action, suit or other proceeding against the 
Guarantor, whether on this Guarantee or otherwise; 

Statute of Limitations: any benefit of any statute of limitations or law of 
prescription affecting any obligation or liability of the Guarantor, whether 
under this Guarantee or otherwise, or the enforcement thereof~ to the 
fullest extent permitted by law·; or 

Immunities: any immunity at any time acquired from the jurisdiction of 
any court or from any legal process (v,:hether through service or notice, 
attachment prior to judgment, attachment in aid of execution, execution, or 
otherwise) under the laws of any jurisdiction that may apply in respect of 
any of its Obligations and Liabilities under this Guarantee. 

2.6 Bankruptcy, Etc. 

In the event of any distribution of the assets, in whole or in part. of the Bt)rrower, or the 
Guarantor or any other Person who is or may become liable in respect of any of the Borrower's 
Obligations and Liabilities, or upon any arrangement, bankruptcy, composition, execution sale, 
insolvency, liquidation, readjustment, receivership. reorganization or other similar proceeding or 
occurrence relating to any such Person, or any proceeding for the dissolution, I iquidation, 
winding-up or other cessation of existence of any such Person. voluntary or involuntary. whether 
or not involving bankruptcy or insolvency proceedings, or any assignment by any such Person 
for the benefit of creditors or any other marshalling of any of the assets of any such Person: 

(a) Omission: none of the Obligations and Liabilities of the Guarantor hereunder 
will be determined or in any manner affected and no right of the Lender hereunder 
will in any manner be prejudiced or impaired by any omission by the Lender to 
prove its claim or to prove its full claim and the Lender may prove such claim as 
it sees fit and may refrain from proving any claim and may value as it sees fit or 
refrain from valuing any security held by the Lender: and 

(b) Right to Include: so long as any of the Borrower's Obligations and Liabilities 
remain outstanding (including such part thereoC if any, that exceeds the liability 
of the Guarantor hereunder, if the liability of the Guarantor is expressly limited 
hereunder). the Lender will have the right to include, in any Claim made by it the 
amount of all sums paid by the Guarantor. whether under this Guarantee or 
otherwise, and to prove and rank for and receive dividends in respect to such 
claim; any and all right to prove and rank for such sums paid by the Guarantor 
and to receive the foll amount of all dividends in respect thereof is hereby 
assigned and transferred by the Guarantor to the Lender. 
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ARTICLE 3 - POSTPONEMENT OF CLAIMS 

3.1 Assignment 

To secure the payment, observance and performance of its Obligations and Liabilities to the 
Lender hereunder, the Guarantor: 

(a) assigns and grants a security interest in all present and future debts, obligations 
and liabilities owed to it by the Borrower, together with all interest therein and 
fees and other charges payable to it in connection therewith and all liens, security 
interests, charges and other security therefor (collectively the "debts and 
liabilit"ies''); and 

(b) postpones the payment, observance and performance of the debts and liabilities to 
the prior payment, observance and performance of the Borrower's Obligations 
and Liabilities, to the Lender in full, in cash. 

The Guarantor agrees that the debts and liabilities shall not be paid or performed in whole or in 
part, and the Guarantor shall not cause or permit any Person other than the Lender to accept any 
payment or performance of or on account of the debts and liabilities while this Guarantee is in 
effect. The Guarantor further agrees that if and whenever it receives any moneys representing 
the debts and liabilities it shall receive and hold such moneys in trust for and shall immediately 
pay the same to the Lender in addition to and without otherwise limiting its obligations to pay, 
observe or perform the Borrower's Obligations and Liabilities. 

3.2 Severability 

The provisions of this Article 3 are independent and severable from the guarantee of the 
Borrower·s Obligations and Liabilities provided herein regardless of whether the Guarantor is 
obligated under such guarantee. 

3.3 If More than One Guarantor 

In the event that the Guarantor is comprised of more than one Person, the provisions of this 
Article 3 will apply to the debts and liabilities mved by the Borro\vcr to any one or more of those 
Persons. 

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES 

4.1 Representations and \.Varranties 

The Guarantor makes the following representations and warranties to the Lender as continuing 
representations and warranties so long as any of the Borrower's Obligations and Liabilities 
remain outstanding: 

(a) Existence and Rights: 

(i) the Guarantor, if a corporation: 
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(/\) is a corporation under the laws of the Prov incc of British Columbia 
,vithout limitation as to the duration of its existence: 

(B) is validly existing and in good standing under the laws of the 
Province of British Columbia; 

(C) has the fu]I corporate power and authority to own its property and 
to carry on its business as now owned and carried on and is duly 
qualified and in good standing in each jurisdiction in which the 
property owned by it or the business conducted by it makes such 
qualification necessary or desirable: and 

(D) has full corporate power and authority to make and can-y out this 
Guarantee; and 

(b) Authorization, Execution. Delivery and Performance: the execution, delivery 
and performance of this Guarantee: 

(i) if the Guarantor is a corporation, have been duly authorized by all required 
corporate action; 

(ii) if the Guarantor is a pa1tnership, have been duly authorized by all required 
partnership action: 

(iii) do not require the consent or approval of any shareholder, partner, trustee, 
holder of any Obligations and Liabilities of the Guarantor, or any 
governmental body or other regulatory authority; 

(iv) are not and will not be in contravention ot~ or in conflict with, any law or 
regulation by which the Guarantor is bound: 

(v) if the Guarantor is a corporation, any term or provision of the certificate or 
articles of incorporation, bylaws, or constating documents of the 
Guarantor; 

(vi) if the Guarantor is a partnership, any term or provision of the Guarantor's 
partnership agreement; and 

(vii) are not and will not be, in contravention of~ or in conflict with, any 
agreement, indenture, mortgage, other instrument, or undertaking to which 
the Guarantor is a party or by which it or any of its properties is or may be 
bound or affected and do not, and will not, save as herein provided, cause 
any security interest, lien or other encumbrance to be created or imposed 
upon any such properties: 

(c) Execution: the Guarantor is executing and delivering this Guarantee at the sole 
and exclusive request of the Borrmver: 
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(d) No Representations by Lender: the Guarantor has in no way whatsoever, 
directly or indirectly, sought, received or relied upon any representation or 
statement from or any agreement or undertaking with the Lender or any officer, 
employee or agent the Lender with respect to any matter relating to this 
Guarantee, the Loan, the Borrower's Obligations and Liabilities, the Loan 
Documents, the BorrO\-ver or any other Person liable or proposed to be liable for 
the Borrower's Obligations and Liabilities or any part thereof or any security now 
held or proposed to be held therefor from any Person whomsoever; 

( e) Litigation: there is no litigation or other proceeding pending or, to the 
knowledge of the Guarantor, threatened against, or affecting, the Guarantor or its 
properties which, if determined adversely to the Guarantor, would have a 
materially adverse effect on the financial condition, properties or operations of the 
Guarantor and the Guarantor is not in default with respect to any order, WTit, 
injunction, decree or demand of any court or other governmental or regulatory 
authority; 

(f) Financial Condition of Guarantor: anv financial information which has . ~ 

heretofore been submitted in writing by the Guarantor to the Lender in connection 
herewith is true and correct, trnly presents the financial condition of the Guarantor 
as at the date thereof and the results of the operations of the Guarantor for the 
period covered thereby and has been prepared in accordance with sound 
accounting principles on a basis consistently maintained. The Guarantor has no 
knowledge of any liabilities, contingent or otherwise, at tile date of said financial 
information which are not reflected in said financial information and the 
Guarantor bas not entered into any commitments or contracts which are not 
reflected in the financial information \Vhich may have a materially adverse effect 
upon its financial condition, operations or business as now conducted: 

(g) Financial Condition of Borrower: the Borrower has furnished the Guarantor 
with all financial and other information and copies of all agreements, instruments 
and other writings \.vhich the Guarantor bas requested concerning the Borrower, 
the Loan, the Borrower's Obligations and Liabilities, the Loan Documents. the 
Borrower's relationship with the Lender and the nature, scope and extent of the 
risk ,-vhich the Guarantor assumes and incurs under this Guarantee; 

(h) Future Financial Information: the Guarantor has established means satisfactory 
to it of obtaining from the Borrower. independently of the Lender, on a continuing 
basis such additional or future financial and other information and copies of all 
agreements, instruments and other writings as it may deem appropriate or 
desirable concerning the Loan, the Borrmver. the Bot'l'O\ver's Obligations and 
Liabilities. the Loan Documents, the Borrower's relationship with the Lender and 
the nature, scope and extent of the risk which the Guarantor assumes and incurs 
under this Guarantee: and the Guarantor has reviewed such documents and other 
information as it has deemed appropriate in order to permit it to be fully apprised 
of the operations, business, properties or financial condition of the Borro,ver and 
has. in entering into this Guarantee made its own credit analysis independent and 
without reliance upon any information communicated to it by the Lender; 
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(i) Financial Benefit: the Guarantor bas derived or expects to derive a financial 
advantage from each and every loan or other extension of credit and from each 
and every renewal, extension, release of collateral or other relinquishment of legal 
rights made or granted or to be made or granted by the Lender to the Borrower or 
any other Person in connection with any of the Borrower's Obligations and 
Liabilities; and 

U) Binding Obligations, Etc. this Guarantee has been duly executed and delivered 
by the Guarantor to the Lender without condition and constitutes a legal, valid and 
binding obligation of the Guarantor enforceable against the Guarantor in 
accordance with its tenns. except as enforceability may be limited by bankruptcy, 
insolvency, reorganization, similar laws affecting creditors' rights generally or 
general principles of equity. 

ARTICLE 5 - MISCELLANEOUS 

5.1 Entire Guarantee 

Upon the execution and delivery by the Guarantor to the Lender of this Guarantee, this 
Guarantee will be deemed to be finally executed and delivered by the Guarantor as of the date 
hereof and will not be subject to or affected by any promise or condition affecting or limiting the 
liability of the Guarantor except as set forth herein and no statement, representation. agreement 
or promise on the part of the Lender or any otticer, employee or agent thereof unless contained 
herein forms any part of this Guarantee or has induced the making hereof or will be deemed to 
affect the Guarantor·s liability hereunder. This Guarantee comprises the complete, final and 
integrated agreement of the parties hereto on the subject matter hereof and supersedes all prior 
agreements, written or oral, on such subject matter. This Guarantee will be operative and 
binding upon every signatory hereio noiwithstanding the non-execution hereof by any other 
proposed signatory hereto. 

5.2 Lender's Records Conclusive 

The statement in writing of an officer of the Lender of the amount of or existence of any of the 
Borrower's Obligations and Liabilities or as to the occurrence of any failure by the Borrower to 
fully and punctually pay, observe or perform any of the Borrower's Obligations and Liabilities 
\Vhen due or required, as the case may be, will be binding on and conclusive against the 
Guarantor, and all right to question in any ,vay the Lender·s present or future method of dealing 
with the Borrower or any Person or Persons now or hereafter liable to the Lender for the 
Borrower's Obligations and Liabilities, or any part thereof, or with any security now or hereafter 
held by the Lender therefor or with any property covered by such security is hereby \Vaived. 

5.3 Guarantor Principal Debtor 

For the purpose of greater clarity it is hereby declared to be the intention of the parties that this 
Guarantee will be construed so as to impose the like obligation upon the Guarantor as if the 
Guarantor had covenanted as a principal jointly and severally with the Borrower with respect to 
the Borrower's Obligations and Liabilities and not as a surety. 
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5.4 Corporate Borrower 

lt is not necessary for the Lender to inquire into the powers of the Borrower, if a corporation 
partnership or a trust. or the officers, directors, partners, trustees or agents acting or purporting to 
act on its behalt~ and any of the Borrower's Obligations and Liabilities made, created, incurred or 
assumed in reliance upon the professed exercise of such powers \Vill form part of the Borrower's 
Obligations and Liabilities even though those Borrower's Obligations and Liabilities are or were 
irregularly, fraudulentl.y, defectively or informally made, created, incurred ot assumed by or in 
excess of the powers of the Borrower or of its officers, directors, partners, trustees or agents and 
notwithstanding that the Lender has specific notice of the pO\vers of the Borrower or its officers, 
directors, partners, trustees or agents. 

5.5 Guarantor to Keep Informed 

The Guarantor agrees with the Lender that so long as any of the Borrower's Obligations and 
Liabilities remain outstanding it shall assume all responsibility for being and keeping itself 
informed of the financial condition of the Borrower and of all other circumstances bearing upon 
the nature, scope and extent of the risk which it assumes and incurs under this Guarantee. 
Without limiting the foregoing, the Guarantor shall enter into such agreements and arrangements 
with the Borrower as may be necessary to ensure its receipt of notice of such material changes 
and of periodic financial statements. The Guarantor expressly waives any requirement that the 
Lender advise, disclose, discuss or deliver notice to the Guarantor regarding the operations, 
business, properties or financial condition of the Borrower or with respect to any default by the 
Borrower in its payment or performance of the Borrower's Obligations and Liabilities whether or 
not knowledge of such condition, operations or default is or reasonably could be in the 
possession of the Guarantor and whether or not such knowledge is in the possession of the 
Lender before or after the extension of any credit giving rise to Obligations and Liabilities by the 
Borrower. 

5.6 Effect 

The provisions of this Guarantee are in addition to and not in substitution for the provisions of 
any other guarantee or any debenture, mortgage, note, pledge or other security or cv idence of 
liability held by the Lender, all of which will be construed as complementary to each other. 
Nothing contained herein will prevent the Lender from enforcing any other guarantee or any 
debenture, mortgage, note, pledge or other security or evidence of liability in accordance with its 
terms. 

5.7 Relationship of the Parties 

Any sum falling within the terms of this Guarantee which may not be recoverable from the 
Guarantor on the footing of a guarantee, ,,,hether by reason of any legal or equitable limitation, 
disability, incapacity, or any other fact or circumstance, and whether known to the Lender or not, 
will nevertheless be recoverable from the Guarantor as an indemnifier of the Lender. 

23/11/2020 4:03 PM 
324371 0(1()()1/94773038.2 
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5.8 Survival of Warranties 

All covenants, agreements, representations and warranties made herein will survive the 
execution and delivery of this Guarantee. 

5.9 Failure or Indulgence Not Waiver 

No failure or delay on the part of this Lender in the exercise of any power, right of privilege 
hereunder will operate as a waiver thereat: nor will any single or partial exercise or any such 
power, right of privilege preclude any other or further exercise of any such power, right or 
privilege. All pO\,vers, rights and privileges hereunder are cumulative to, and not exclusive of, 
any powers, rights or privileges otherwise available. 

5.10 Notices 

Any notice, demand or other document to he given, or any delivery to be made hereunder will be 
effective if in writing and delivered in Person and left with, or if faxed and confirmed by prepaid 
registered letter addressed to the attention of: 

(a) in the case of the Lender, addressed as follows: 

PEAKHILL CAPITAL INC. 
Suite 40 l, IO King Street East 
Toronto, ON M5C I C3 

Attention: Harley Gold, Managing Director 
Shawn Ning, Vice President Investment & Financing 

Fax No: NIA 

with a copy to: 

FASKEN MARTINEAU DUMOULIN LLP 
BaiTisters & Solicitors 
Bentall 5, Suite 2900 - 550 Bumm! Street 
Vancouver, BC V6C OA3 

Attention: 

Fax No: 

Brent C. Clark 

604.631.3232 

(b) in the case of the Guarantor, addressed as follows: 

COROMANDEL PROPERTIES (2016) LTD. 
BAYSTONE PROPERTIES (2016) LTD. 
COROMANDEL HOLDINGS LTD. 
Suite 1800, I 188 West Georgia Street 
Vancouver, BC V6E 4A2 

324371.00001/94 773038.2 
23/11/2020 4:03 PM 
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Attention: Zhen Yu Zhong 

Fax No: N/A 

ZHEN YU ZHONG 
3029 West 45 th Avenue 
Vancouver, BC V6N 3L9 

- I 8 -

Fax No: 601..J. ssq_ I bb 1 

,JUN CHAO MO 
Suite 70 I, 277 Thurlow Street 
Vancouver, BC V6C 0C l 

Fax No: 0oLf. ssq. {(,>b 7 

with a copy to: 

CLARK WILSON LLP 
Barristers and Solicitors 
Suite 900, 885 West Georgia Street 
Vancouver, BC V6C 3H 1 

Attention: Karen Ngan 

Fax No: 604.687.6314 

Any notice, demand or other document or delivery so given or made will be deemed to have 
been given or made and received at the time of delivery in Person or on the business day next 
following the date of the faxing of the same. Any party hereto may from time to time by notice 
in writing change his or its address (or in the case of a corporate party, the designated recipient) 
for the purposes of this Section. 

5.11 Expenses and Fees 

The Guarantor shall pay all costs and expenses, including, without limitation, lawyer's fees (on a 
solicitor and his own client basis) and accountants fees, incurred by the Lender in connection 
with the payment. observance and performance of the Borrower's Obligations and Liabilities or 
any part thereof~ whether such payment, observance or performance be made by the Borrower, 
the Guarantor or any other Person now or hereafter liable therefor in whole or in part The 
Guarantor shall indemnify and save harmless the Lender from any claim, loss or damage 
whatsoever arising out of or in connection with the Guarantee. 

5.12 Time of the Essence 

Time is of the essence of this Guarantee. 

23111/2020 4:03 PM 
324371000(i]/94773038 2 
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5.13 ·Modification of Guarantee 

No alteration. modification or waiver of this Guarantee or any of its terms. provisions or 
conditions will be binding on the Lender unless made in writing over the signature of an 
authorized officer of the Lender. 

5.14 Judgment Currency 

lf for the purpose of obtaining judgment in any court or calculating the liability of Guarantor 
hereunder it is necessary to convert a sum due hereunder into Canadian dollars, the rate of 
exchange used will be that at which in accordance with normal banking procedures the Lender 
could purchase Canadian dollars with the other applicable currency on the business day 
preceding that on which final judgment is given, or in the case of the exercise of nonjudicial 
remedies, the business day preceding the day final cakulation of liability hereunder is to be 
made. The obligation of Guarantor in respect of any such sum due from it will, notwithstanding 
any judgment in Canadian dollars, be discharged only to the extent that, on the business day 
following receipt by the Lender of the sum adjudged so due in Canadian dollars, whether by 
realization on a judgment nonjudicial foreclosure or other means of collection, the Lender may 
in accordance with normal banking procedures purchase the Other Currency with the Canadian 
dollars. If the Other Currency so purchased is less than the sum originally due to the Lender in 
the Other Currency, the Guarantor agrees as a separate obligation and notwithstanding any such 
judgment to indemnify the Lender against such loss. 

ARTICLE 6 - INTERPRETATION 

6.l Headings 

All headings and titles in this Guarantee are for reference only and are not to be used in the 
interpretation of the tenns hereof. 

6.2 Interpretation 

Wherever the singular or masculine or neuter is used herein the same shall be construed as 
meaning the plural or the feminine or body corporate or vice-versa where the context or the 
parties hereto so require. 

6.3 Severability 

If any provision of this Guarantee or any part thereof is be found or determined to be invalid, 
illegal or unenforceable, that provision or such part thereof will be severable from this Guarantee 
and the remainder of this Guarantee will be construed as if such invalid, illegal or unenforceable 
provision or part had been deleted herefrom. 

6.4 Applicable Law 

This Guarantee and the rights and obligations of the Guarantor and the Lender hereunder will be 
governed and be construed according to the laws of the Province of British Columbia. 

23/11/2020 4:03 PM 
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6.5 .Jurisdiction 

The Guarantor irrevocably agrees that any legal action or proceeding against it with respect to 
this Guarantee may be brought in the courts of the Province of British Columbia, or in such other 
court as the Lender may elect and, by execution and delivery of this Guarantee, the Guarantor 
irrevocably submits to each such jurisdiction. The Guarantor irrevocably consents to the service 
of any and all process in any such action or proceeding by the mailing of copies of such process 
to the Guarantor by registered or certified mail at the address set fo1ih in Section 5.10 hereto. ln 
addition, Guarantor irrevocably waives to the fullest extent permitted by law any objection which 
it may now or hereafter have to the laying of venue in any such action or proceeding in either: (a) 
any court sitting in the Province of British Columbia; or (b) any other court as the Lender may 
elect; and hereby fmther irrevocably waives any claim that any such forum is an inconvenient 
forum. The Guarantor further agrees that a final judgment in any such action or proceeding \.viii 
be conclusive and may be enforced in any other jurisdiction by suit on the judgment or in any 
other manner provided by law. 

6.6 Multiple Guarantors 

If more than one Person executes this instrument as Guarantor the provisions hereof will be read 
with all grammatical changes thereby rendered necessary and each reference to the Guarantor 
will include each and every one of them severally and all representations, warranties covenants 
and agreements herein contained will he deemed to be the joint and several representations, 
warranties, covetiants and agreements of each such Person. 

6. 7 Successors and Assigns 

This Guarantee will be binding upon the Guarantor and its heirs, executors, administrators, 
personal representatives, successors and permitted assigns, as the case may be, and will enure to 
the benefit of the Lender and its successors and assigns. The Lender may assign or otherwise 
transfer ihis Guarantee or any of its rights and powers hereunder in whole or in part without 
notice. with all or any of the Borrower's Obligations and Liabilities hereby guaranteed, and in 
such event the assignee will have the same rights and remedies as if originally named herein in 
place of the Lender to the extent as the same arc assigned. The Ouarantor may not assign or 
otherwise transfer all or any part of its rights or obligations hereunder without the prior written 
consent of the Lender and any such assignment or transfer purported to be made without such 
consent shall be ineffective. 

6.8 Counterparts 

This Agreement may be executed in counterparts and an executed copy of this Agreement may 
be delivered by electronic facsimile transmission or other means of electronic communication 
capable of producing a signed printed copy of this Agreement. Any such execution and 
delivery \'\'ill he deemed to have occurred as of the date set forth above by the party so 
delivering such copy. 

('!HE REAJAJNDER OF THIS PAGE IS .INTENTIONALLY LEFT BLANK; 
SIGNATURE PAGE(SJ TO FOLLOW/ 

23/11/2020 4:03 PM 
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EXECUTED this :?Jf. dav of November, 2020. 

COROMANDEL PROPERTIES (2016) LTD., 
by its authorized signatory(ies): 

Per: 

Per: 
Name: 
Title: 

We/I have the authority to bind the corporation 

BA YSTONE PROPERTIES (2016) LTD .. , by its 
authorized signatory(ies): 

Per: _ 

Per: 

N 
Tme. 

Name: 
Title: 

We/I have the authority to bind the corporation 

Signature Page to Guarantee and Postponement of Claims 
32..1371.0000 i/9<-177 3038. 2 
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COROMANDEL HOLDINGS LTD., by its 
authorized signatory(ies): 

Per: 

Per: 

i 

T1t1e: 

Name: 
Title: 

We/I have the authority to bind the corporation 

SIGNED, SEALED and 
DELIVERED 
by ZHEN YU ZHONG in the 

::::~-------
/ / 

) 
) 
) 

) 
) 
) 

) 

~ /4 L .. :. ':._.c.~=---,,,,.--+----
Print Name 

KAREN NGAN 
Barrister & Solicitor 

Address CLARK WILSON LLP 
900 • 885 WEST GEORGIA STREET 

------>\,1t!fi.U\Nu;;CQWER, SC V6C 3H 1 
T. 604.687 5700 

Occupation 

32437! ()()()(l]/94773038.2 

) Zf}EN YU Z~ \ 

) 
) 
) 
) 
) 
) 

Signature Page to Guarantee and Postponement of Claims 
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SIGNED, SEALED and 
DELIVERED 
by JlJN CHAO MO in the 
presence of: 

~;{== 
Signature / {I 

/ 

Print Name 

KAREN NGAN 
Barrister & Solicitor 

Address CLARK WILSON LLP 
900 • 885 WEST GEORGIA STREET 

----v~A~N~coovrn~ BC v6C 3Hl 
T. 604,687.5700 

Occupation 

324371 OOOOJ/9477:l038.2 
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) 
) 
) 
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) 
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)~, ) . ' 

; .JUNC' AOMO 

) 
) 
) 
) 
) 
) 

s;gnature Page to Guarantee and Postponement of Claims 
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324371 00001i947730382 

BETWEEN: 

COROMANDEL PROPERTIES (2016) LTD., 
BA YSTONE PROPERTIES (2016) LTD., ZHEN 

YU ZHONG and 
.JUN CHAO MO 

AND: 

PEAKHlLL CAPITAL INC. 

GUARANTEE AND POSTPONEMENT OF 
CLAIMS 

F ASKEN MARTINEAU DUMOULIN LLP 
Barristers & Solicitors 

Bcntall 5, Suite 2900 - 550 Burrard Street 
Vancouver, BC, Canada V6C 0A3 

Telephone: 604.631.3131 

Counsel: Brent C. Clark 

}'ile No: 324371.00001 

23/11/2020 4:03 PM 
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This is Exhibit "D" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

~~M 
A Commissioner/Notary Public for the 

Province of Ontario 
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:oru1: ..r:1 ... V:?!) NEW WESTMINSTER LAND TITLE OFFICE 
LAND TITLE ACT 
FORM B (St•rtion 225) 

Nov-26-2020 11 :28:12.001 

MORTGAGE - PART I Province of Briti~h Columbia 

Your d.:dronic signature i,; H reprcs<.'ntation thnl )'(>ll arc i\ dcsigni!IC ;lllthnrizl:J [() Brent 
cert ii\· this documc111 undn scciion l 6SA or lht· Lam/ Title .'1c1. RSBC 19% c.250. that n•u Ch • t h 
ccriil; 1his donunenl under st:ction 168.4 J( .. I) of tlic net. and that an .::xccutinn copy, ~r a r!S Op er 
In,,: ,:opy ofth;it .:xcrnlion C<>py. is in your poSSt'SSIOIJ. Clark 8XCA6K 

I. APPLICATION: (Nam.:, addr.:ss. phoiK· nurnb,:r tif ;1pplicant. applic:anl's solicitor nr ag,:nt) 

Brent C. Clark, Barrister and Solicitor 

CA8598034 
PAGE 1 OF 35 PAGES 

Digitally signed tJy Brent 
Christopher Clark 8XCA6K 
Date: 2020 11.26 10:23:02 
-08'00' 

Fasken Martineau DuMoulin LLP 

Suite 2900, 550 Burrard Street 
Phone No. 604.631.3131 
Client No. 11565 

Vancouver BC V6C OA3 File No. 324371.00001/20239 

Document Fees: $74.87 f.kduet I..TSA Fees'! Y ,:s 12] 

2. Pi\RCEL IDENTIFIER AND Ll:GAL DESCRIPTION OF LAND: 
IPID] [kgal Jc,aipti,,n] 

007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 

S·r(--., "1°·s D 
A. • • l .,,. 

3. BORROWER(S) (MORTGAGOR(S)): (in.::luding postal address(c~) and pn~tal t:,Ki<.:Js)) 

SOUTHVIEW GARDENS BT LTD. 

SUITE 1800, 1188 WEST GEORGIA STREET 

VANCOUVER 

V6E 4A2 

BRITISH COLUMBIA 

CANADA 

Incorporation No 

BC1096430 

4. I..ENDEH(S) (!'v10RTGAGEE(S)J: (including o.:.:upati1,n(s). postal addn::ss(t·s) and postal .:,1,k(s)) 

PEAKHILL CAPITAL INC. 

SUITE 401, 10 KING STREET EAST 

TORONTO ONTARIO 

M5C 1C3 CANADA. 

5. I':\ YME\T PROVISIONS: 
(a) Principal Am()Ullt: 

SEE SCHEDULE 

··<;ifr;;;;;;:;;si c:;;i~·l11,;;;~)]) P;.•ii ;_)a:·· · 
Monthly, not in advance 

(b) Intere:st Rate: 

SEE SCHEDULE 

(e) Payment Dates: 

1st day of each month 

(g) Amount pf' each periodic payment: I (h) /11rcffst Act (Canada} Stakrnent. 

INTEREST ONLY 

d) /\ssig11111c;it·~xi .. ~;;;:; ~~:i,ichtii;:; 
applicant wants register\"d '! 

YES O NO({] 
!CYES. page and paragraph number: 

· The equivalent rntc: of interest calculated 
half yearly not in advance 
is NIA'\, per annum. 

(k) Placl' of payment: 

POSTAL ADDRESS IN 
ITEM4 

Incorporation No 

002728932 

(c) Interest AdjuslnH:•nt 

Date: N/A 
Y I M I D 

(I) First Payment 

Date: N/A 

(i) Last Payment 

Date: NIA 

: (I) Balance Due 
Date: ON 

DEMAND 
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I\IORTG,\GE -- P,\H.T I PAGE 2 OF 35 PAGES 
6. iv10RTGAGE .:untains floating charge Oil land? -, ,. MORTGAGE s-:curcs a current or running aec,>unt '! 

YES□ NO[Z] 

S. INTEREST MORTGAGED: 

Fee Simple [Z] 
Other (sp,;:cify) 0 

')_ \lORTCii\CiE TERMS: 

Pan 2 or this mortgage consists of (select one only): 

(a) J>rescrilx:d Standard Mo1igage Terms O 

YES[Z] 

(b) Fi led Standard l\fortgage Terms O D F Nurnb,:r: 

NO□ 

( c) Express Mortgage Terms [Z] (anne.xed lo this mortgage a~ Part 2) 

A selertion nf((I) or (bl includes any additional or modilicd terms rctc1Ted to in it.:111 1 I) or in a schcduk annexed I\) this mortgage. 

10, ADDITIONAL OR MODIFIED TERMS: 

N/A 

11. PRIOR ENCUl'vlBRANCTS PERMITTED BY LENDER: 

N/A 

I 2, EXEC!} 1 ION(S): This mortgage ch:irgc;; tlw llorro\\c'r°;, inkresl in 11K· land mongagcd as ,c..:urity for payment t>f all money due and 
pcrfnnnan..:c• nf all obligations in a,x,)rdnnce with tl1<: nwngagc tcnns referred Ill ill ikrn 9 ,111d the Bom)W,'1\s) aml ev.::ry ,,1b0r signatory agree(,) t(, ht: 
bound hy. and ;11;kn,.1wlcdg<:(,) rt'c·,:ipt of u trut' ~,opy of. !hose term,. 

Officer Sign,.nurds) 

···---··· 

Karen Ngan 

Barrister & Solicitor 

Clark Wilson LLP 
900 - 885 West Georgia Street 
Vancouver, BC V6C 3H1 
T. 604.687.5700 

OFFICER CERTIFICATION: 

E1ecutio11 Date 
y M [) 

20 11 24 

Bnrrnwc•r(s) Signature/s) 

SOUTHVIEW GARDENS BT LTD., 
by its authorized signatory(ies): 

Print Name: Zhen Yu Zhong 

'(our signatur,: constitutes a rqm,sclltati1-.n that you ar.;, a solicitor, 1wrary public or othcr pcrst>n authorized by thc fl,ide11ce Act. R.S.B.C. 1996. c.124. 
to take affidavits for use in Briti,h Columbia and Cc'rlifics the matters sc•t out in Pan 5 of 1he Land Title Ac, as thcy pertain tt, the exc\:utiun of thi~ 
in,trumcnt. 
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1 FOFM .. B_V25 
) 

LAND TITLE ACT 
FORM B (S(,dion 225) 

MORTGAGE - PART l Province of British Columbia 

I. 

Your electronic signature is a representation that you are a designate attthoriz.ed to 
certify this document under section 168.4 of the Land Tille Act. RSBC 1996 c.250, that you 
certi(y this document under section 168.4 l(4J of the act, and that an execution copy, or a 
true copy of that execution copy, is in your possession. 

APPLICATION: (Name, address, phone m1mber of applicant, applicant's solicit(>r or agent) 

Brent C. Clark, Barrister and Solicitor 

PAGE 1 OF 35 PAGES 

Fasken Martineau DuMoulin LLP 

Suite 2900, 550 Burrard Street 

Vancouver 

Phone No. 604.631.3131 
Client No. 11565 

BC V6C OA3 File No. 324371.00001/20239 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [legul description] 

007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 

S·1·c·"; y·1,·s·· D 
~ • • d• 

3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal ~odc(s)) 

SOUTHVIEW GARDENS BT LTD. 

SUITE 1800, 1188 WEST GEORGIA STREET 

VANCOUVER 

V6E4A2 

BRITISH COLUMBIA 

CANADA 

4. LENDER(S) (lVfORTGAGEE(S)): (including occupaiion(s), postal address(es) and postal co<le(s)) 

PEAKHILL CAPITAL INC. 

SUITE 401, 10 KING STREET EAST 

TORONTO 

CANADA 

5. PAYMENT PROVISIONS: 

ONTARIO 

MSC 1C3 

Deduct LTSA Fees? Yes [Z] 

Incorporation No 

BC1096430 

Incorporation No 

002728932 

(a) Principal Amount: I (b) Interest Rate: I (c) Interest Adjustment • • 
1 

(d:~,:~~,::~,~~nEPodod (::~y::~::~LE :•::rs~;:yment I i+····: 

Y. MID 

Monthly, not in advance 1st day of each month Date: N/A / ! 

(g) Amount of each periodic payment: (h) !merest Act (Canada) Statement. (i) Last Payment ·---··-i· 
The_ equivalent _rate ofin1erest calculated Date: N/A i I I 

INTEREST ONLY ~rnl1 yearly not m ad':'~nce , ; I 1 

1s N/A %, per annum. I I ___ ·---+--

(j) Assignment of Rents which the 
applicant wants registered ? 
YES O NO[ZJ 
If YES, page and paragraph number: 

(k) Place of payment: 

POSTAL ADDRESS IN 
ITEM4 

(I) Balance Due 

Date: ON 

DEMAND 
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! 

MORTGAGE- PART 1 

6. 

8. 

MORTGAGE contains floating charge on land? 

YES□ NO[Z] 

INTEREST MORTGAGED: 

Fee Simple [Z] 
Other (specify) D 

9. MORTGAGE TERMS: 

Part 2 of this mortgage consists of ( select one only): 

(a) Prescribed Standard Mortgage Terms D 
{b) Filed Standard Mortgage Terms D 
(c) Express l\:lmigagc Tcrrns [l] 

PAGE 2 OF 35 PAGES 

7. lv!ORTGAGE secures a cum.mt or running account'! 

YES[Z] NO□ 

D F Number: 

(annexed to this mortgage as Part 2) 

A selection of (a) or (b) includes any additional or modified terms referred to in item .JO or in a schedule annexed to this mortgage. 

10. ADDJTJON/1.L OR .MODIFIED TEIU,-1S: 

N/A 

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER: 

N/A 

12. EXECl/TION(S): This mortgage charges the Borrower's intercsi in the land mortgaged as security for paymt,nl of all nwney due and 
performance (1fall (>bligations in accordrmce with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be 
bound by, and aeknowledge(s) receipt of a true copy of, those tenns. 

.. .• . . 1:1·onaturc(s) 

~r 
~,NGAN 
K . r & Solicitor 
Bamste N LLP 

CLARI< WILSOGIA STREET 
EST GEOR 

900 - 885 W BC V6C 3Hl 

VANC;~~:.~B?.5700 

OFFICER CERTIFICATION: 

Execution Date 
y M. I) 

;z.a I/ 2-'f 

Borrower(s) Signature(s) 

SOUTHVIEW GARDENS BT LTD., 
by its authorized signatory(ies): 

Pri -Z:.(+e>,,./c ;( 

Print Name: 

Your signature wnstitutes a representation i:hat you are a solidtor. notary public or other person author.ized by the Evidence Act, R.S.8.C. ! 996. c. '124. 
to rake affidavits for use in British Columbia and ce1iifies the matters sel out in Part 5 of the Lmd Tiile Aci as they pertain to the ex:eculion of this 
instrument. 
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LAND TITLE .ACT 
FORME PAGE3 

SCHEDULE 

ENTER. THE REQUfRED INFORMATION IN THE SA!vlE ORDER i\S THE INFORM/\ TION \:fUST APPFAR ON THE FREEHOLD TRANSFER FORM, 

MORTGAGE FORM OR GENER.AL DOCUMENT FORM. 

5. PAYMENT PROVISIONS: 

(a) Princin,al Amount: 

This Jvfortgage secures the payment, observance, performance and satisfaction of all present and 
future debts, liabilities and obligations of the tvfortgago.r and each of them to the Mortgagee 
(including all future advances) whether direct or indirect, absolute or contingent, joint or several, 
matured or not, extended or renewed, wherever and however incurred, of whatever nature or 
kind, whether or not provided for herein in connection with the credit facility(ies) contemplated 
by the Commitment Letter and the security or other documents referred to therein (including this 
Mortgage) up to the aggregate of: 

(i) the principal sum of $50,000,000.00; 

(ii) 

(iii) 

all present and future debts, liabilities and obligations of the .Mortgagor 
hereunder; and · 

any unpaid interest on such debts, liabilities and obligations from time to time, at 
the applicable rate(s) of interest. 

The fr,llowing terms will have the following meanings in this l\fortgagc unless the context 
othenvise requires: 

(a) 

(b) 

(c) 

(d) 

"Commitment Letter" means the letter dated October 30, 2020, issued by the Mortgagee 
to and accepted by, inrer alia, the Ivlortgagor in connection ·with the Principal Amount, 
and any other tenn sheet, commitment letter or loan agreement entered into at any time 
between the Nfortgagor and the i\ifortgagee to evidence the terms of the Secured 
Obligations, and includes all amendments and modifications thereto and all restatements 
and replacements thereof from time to time; 

"Mortgagee" means the Person(s) described as Lender(s) [Vlortgagee(s)] in Item 4 of the 
attached Form Band its successors and assigns, whether immediate or derivative; 

"Mortgagor" means the Pcrson(s) described as Borrower(s) ll'vlortgagor(s)] in Item 3 of 
the attached Form B and their respective heirs, executors, administrators, successors and 
assigns, whether immediate or derivative; and 

"Secured Obligations" means all of the debts, liabilities and obligations referred to in 
this Item 5(a), up to the aggregate limit set out above. 
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LAND 71TLE ACT 
FORME PAGE4 

SCHEDULE 

ENTER THE REQUIRED lNFORMA TION IN THE SAME ORDER AS Tiff INFORMATION iVlUST APPEAR ON THE FREEHOLD TRANSFER FORM, 
'tv10RTGAGE FORlv1 OR GENERAL DOCU.MENT FORM. 

(b) Interest Rate: 

The Interest Rate shall be at a rate equal to the greater of: 

(i) Prime Rate plus 4.23% per annum; and 

(ii) 6.68% per annurn, 

calculated daily on the outstanding balance and compounded and payable monthly or such rate or rates 
of interest as may be agreed to in writing from time to tirne by the Mortgagor and the Mortgagee with 
respect to the Secured Obligations. 

"Prime Rate" means, for any day; the rate of interest per annum established and published from time to 
time by Royal Bank of Canada as the reference rate of interest for the determination of interest rates that 
Royal Bank of Canada will charge its customers for varying degrees of creditworthiness in Canada for 
Canadian Dollar demand loans made by the Royal Bank of Canada in Toronto, Ontario. 
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MORTGAGE TERMS - PART 2 PACE 5 

1.1 

MORTGAGE TERMS - PART 2 

ARTICLE 1 
DEHNITIONS AND INTERPRETATION 

Definitions 

fn this l\fortgage unless the parties or the context otherwise requires: 

(a) "Balance Due Date" means the balance due date, if any, set out or referred to in Item 
5(L) oftbe M011gage Fonn; 

(b) "business day" means any day which in Vancouver, British Columbia is a day that: 

(c) 

(d) 

(e) 

(t) 

(i) 

(ii) 

is not a "holiday" as that word is defined in the Intetpretation Act of British 
Columbia, as amended or replaced from time to time; and 

the Mortgagee is open for business at its Payment Office; 

"Commitment Letter" means the letter dated October 30, 2020, issued by the Mortgagee 
to and accepted by, inter alia, the Mortgagor in connection with the Principal Amount 
and any other term sheet, commitment letter or loan agreement entered into at any time 
between the lvk>rtgagor and the Mortgagee to evidence the terms of the Secured 
Obligations, and includes all amendments and modifications thereto and all restatements 
and replacements thereof from time to time; 

"Discharge Fee" means the sum of $500.00 per unit or discharge request to be paid by 
the Mortgagor to the rvfortgagee prior to the delivery of any discharge; 

''First Payment Date" means the first payment date, if any, set out or referred to in Item 
5(1) of the Mortgage Form; 

"Fixture(s)" or "fixture(s)" mean all real or personal property whatsoever (whether 
affixed mobile or stationary) including all structures, additions, improvements, plant, 
machinery, apparatus, facilities, equipment, fixtures, other goods and other personal 
property, now or hereafter placed, installed or erected in, on, under or in relation to the 
Lands and which is owned or acquired by the Mortgagor and is in law a fixture, including 
without limitation: 

(i) all fences, motors, wiring, fixed mirrors, suspended ceiling tiles, doors. windows 
and computers and all other structures, additions, improvements, plant. 
machinery, apparatus, facilities, equipment, fixtures and other goods installed in 
or amxed or attached to the buildings or improvements situate on the Lands or 
affixed or attached thereto for use in carrying on an activity inside the said 
buildings or improvements or on the Lands; 
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MORTGAGE TERMS - PART 2 PAGE6 

(g) 

(h) 

(i) 

(i) 

(k) 

(l) 

(m) 

(ii) 

(iii) 

(iv) 

(v) 

aU carpeting and other floor coverings, including without limitation all carpets 
and floor coverings in all rooms, halls and stairways; 

all window coverings and fixtures, including without limitation all awnings, 
shutters, drapes, blinds and valances; 

all heating, cooling, plumbing, air-conditioning, air-filtering, ventilating, 
conveyancing, electrical, lighting, telecommunications, security, vacuum, 
sprinkler, fire-fighting, cooking and refrigeration devices, systems and equipment, 
including without limitation all furnaces, water heaters, hot water tanks, oil and 
gas burners, electric fixtures, escalators, elevators, boilers, pressure vessels, 
stokers, b]O\vcrs, tanks, gas pipes, radiators, aerials, television antennae, satellite 
dishes and built-in furniture; and 

all pipes, conduits, services and the like installed in, on under or in relation to the 
Lands for the purposes of providing utilities and other services within the 
boundaries of the Lands or any parcel(s) of land hereafter created out of or 
comprising the Lands; 

"Interest Adjustment Date" means the interest adjustment date, if any, set out or 
referred to in Item 5(c) of the Mo11gage Fonn; 

"Interest Calculation Period" means the interest calculation period set out or referred to 
in Item 5(d) of the Mortgage Form; 

"Interest Rate" means, sul~ject to the provisions of Article 15 of this Mortgage, the 
interest rate(s) set out or referred to in Item 5(b) of the iVlortgage Form; 

"Lands" rnean: 

(i) 

(ii) 

the land(s) described or referred to in Item 2 of the Mortgage Form together with 
the improvements, appurtenances and every other thing referred to in Section 10 
of the Land Tra,1,~fer Form Act of British Columbia, as amended or replaced from 
time to time, and whether now or hereafrer existing or acquired, in connection 
with such land(s); and 

the Fixtures; 

"Last Payment Date" means the last payment date, .if any, set out or referred to in Item 
5(i) of the Mortgage Form; 

"Mortgage" means the Mortgage Form and these express mortgage terms read together, 
as amended, modified and extended from time to time; 

"Mortgage Form" means the Form 13 under the Land Title (fram:fer F'orms) Regulation 
of British Columbia, as amended or replaced from time to time, which refers to these 
express mortgage terms and is executed by the J\fortgagor and the Covenantor, if any, and 
all schedules and addenda attached to such Form B; 
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MORTGAGE TERMS - PART 2 PAGE7 

(n) 

(o) 

(p) 

(q) 

(r) 

(s) 

(t) 

(u) 

(v) 

(w) 

(x) 

"Mortgage Moneys" at uny point in time means the outstanding balance of the Principal 
Amount, interest thereon and all other costs, charges and expenses then secured by this 
1v1ortgage including the Discharge Fee; 

"Mortgagee" means each person described in Item 4 of the l\fortgage Form as lender or 
mortgagee and their heirs, personal representatives, successors or assigns, as the case 
may be; 

"Mortgagor" means each person described in Item 3 of the Mortgage Form who 
executed the Mortgage Form as borrower or rno1igagor and their respective he.irs, 
personal representatives, successors or permitted assigns, as the case may be; 

"Other Document" means any commitment letter, loan agreement, note, instrument or 
other document other than this Mortgage evidencing, securing or evidencing and securing 
the payment of the M01igage Moneys in who.le or in prui, whether provided by or on 
behalf of the Mortgagor or any Other Obligant; 

"Other Obligant" means each person other than the Mortgagor who is now or at any 
time hereafter l.iable for the payment of the Mortgage Moneys in whole or in part; 

"Payment Dates" means the payment dates, if any, set out or referred to in Item 5(e) of 
the Mortgage Form and "Payment Date'' means any one of them; 

"Payment Office" means the place of payment set out or referred to in Item 5(k) of the 
Mortgage Form: 

"Periodic Payment" means the amount of each payment, if any, set out or referred to in 
Item 5(g) of the Mortgage Form; 

"Permitted Encumbrances" means the prior notations, charges, liens or interests, if any, 
set out or referred to in Item 11 of the Mortgage Form and as othenvise contemplated by 
the Commitment Letter; 

"Persons" or "]>erson" means and includes any individual, sole proprietorship, 
corporation, partnership, bank, joint venture, trust, unincorporated association, 
association, institution, entity, party or government (w·hetber national, federal, provincial, 
state, municipal, city, county or otherwise and including any instrumentality, division, 
agency, body or department thereot); 

"Principal Amount" means the principal amount described in Item 5(a) of the Mortgage 
Form; 

(y) "Secured Obligations" has the meaning given to it in ltem 5(a) of the Mortgage Form; 

(z) "terms" and "mortgage terms" mean, unless the context otherwise requires, all of the 
covenants, agreements, provisos, terms, conditions and provisions of this l\fortgage, and 
the agreement set out in Item 12 of the Mortgage Form of the ]\ifo1igagor and the 
Covenantor (if any) to be bound by the mortgage tem1s referred to in Item 9 will 
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MORTGAGE TERMS - PART 2 PA.GE 8 

constitute the agreement of the Mortgagor and the Covenantor (if any) to be bound by all 
of the covenants, agreements, provisos, terms, conditions and provisions of this 
Mortgage. 

1.2 No Reliance 

The Mortgagor acknowledges that the Mortgagee has not made and the Mortgagor does not rely on any 
representations, warranties, covenants, agreements, conditions or provisos, oral or otherwise, whether 
made by the Mortgagee or any person acting actually or ostensibly on the l'vlortgagee's behalf, other than 
those contained in this \fortgage and the Commitment Letter unless those representations, warranties, 
covenants, agreements, conditions and provisos are contained in a supplementary contract in writing 
duly executed by both the Mortgagor and the Mortgagee which supplementary contract is expressed to 
survive the closing of the transaction referred to therein and the registration of this Mo1tgage. 

1.3 Headings 

All headings and titles in this \fortgage are inserted for convenience of reference only and will not 
affect the construction or interpretation of this 1v1ortgage. 

1.4 Hereof, Etc. 

All references in this Mortgage to the words "hereof', "herein" or "hereunder" will be construed to 
mean and refer to this t\fortgage as a whole and will not be construed to refer only to a specific Article, 
Section, paragraph or clause of this Mortgage unless the context clearly requires such construction. 

1.5 Joint and Several Liability 

If any party hereto is comprised of more than one person, the grants, mortgages and any other charges 
constituted hereby and the representations, warranties, covenants, agreements, obligations and liabilities 
made by or imposed upon that patty herein or by law will be deemed to have been made or incurred by 
all those persons jointly and by each of those persons severally. 

l.6 Scverability 

If any of the terms of this Mortgage are or are held to be unenforceable or othen,vise invalid, such 
holding will not in any way affect the enforceability or validity of the remaining terms of this Mortgage. 

1.7 Governing Law 

This iVlortgage including any covenants and indemnity of the Covenantor (if any) provided for herein 
will be governed by and construed in accordance with the laws of the Province of British Columbia, and 
each party hereby submits to the jurisdiction of the courts of the Province of British Columbia and 
agrees to be bound by any suit, action or proceeding commenced in such courts and by any order or 
judgment resulting from such suit, action or proceeding; provided that the foregoing will in no way limit 
the right of the Mortgagee to commence suits, actions or proceedings based on this Mortgage in any 
other jurisdiction. 
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MORTGAGE TERMS-PART 2 PAGE9 

1.8 Interpretation 

Wherever the singular or masculine gender is used throughout this Mortgage, the same will be construed 
as meaning the plural or the feminine or the body corporate or politic where the context or the parties 
hereto so require. 

1.9 Capacity 

lf the Lands or ,my portion thereof or any interest therein are held by the Mmtgagor as a partner of a 
firm, as a trustee, as an agent, or in any other similar capacity, whether fiduciary or otherwise: 

(a) each and every ,:varranty, representation, covenant, agreement, term, condition, proviso 
and stipulation; and 

(b) each and every grant, mortgage and other chat'.ge constituted hereby, 

made by or imposed upon the Mortgagor hereunder will be and be deemed to be jointly and severally 
made by or imposed upon the Mortgagor and the partnership, the beneficiary (or beneficiaries) of the 
trust, the principal(s) of the agent, or other entity (or entities),. as the case may be, and each grant, 
mortgage and other charge contained in this Mo1igage will be deemed to be a grant, mortgage or charge 
of the estate, right, title and interest of the partnership, the beneficiary (or beneficiaries), the principal(s), 
or such entity ( or entities), as the case may he, in and to the Lands as well as being a grant, mortgage or 
other charge of the estate, interest and title of the Mortgagor in and to the Lands, it being the intention of 
the parties hereto that this Mortgage ,vill constitute a charge against both the legal and beneficial title to 
the Lands. 

1.10 Mortgagee as Agent 

If this Agreement is granted to the Mo1tgagee in its capacity as agent for one or more other Persons, the 
Mortgagor agrees that all: 

(a) grants, mortgages, assignments, charges and security interests; 

(b) representations, warranties, covenants and agreements: and 

(c) obligations and liabilities, 

created, made, assumed or incuned hereunder by the Mortgagor in favour of the Mortgagee are also 
created, made, assumed or incuITed hereunder by the Mortgagor in favour of those Persons. 

l.ll Binding Effect 

This Mortgage will be binding on the Mo1tgagor and the respective heirs, executors, personal 
representatives, successors and assigns of each person comprising the Mortgagor and will enure to the 
benefit of the :\fo1tgagor and its successors and assigns. 

1.12 Time of the Essence 

Time will be of the essence hereof. 
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l\rlORTGAGE TElThlS-PART 2 

2.1 Land Transfer _Form Act 

ARTICLE 2 
GRANT OF SECURITY 

PAGE 10 

This Mortgage is made pursuant to Part 3 of the Land T)·an.~fer Ff.mn Act of British Columbia, as 
amended or replaced from time to time. 

2.2 Grant of Mortgage 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknO\vledged by 
the Mmigagor, the Mortgagor HEREBY GRI\NTS A.1~D MORTGAGES the Lands to and in favour 
of the Mortgagee forever, subject only to Permitted Encumbrances and the proviso for redemption 
hereinafter contained. 

2.3 Enlargement of Charge 

If in the future the Mortgagor acquires any further or greater right, title, estate or interest in the Lands, or 
any pmt thereof, this Mortgage will extend to such right, title, estate or interest in the Lands. 

2.4 Assignments 

Without in any way affecting or releasing the Mortgagor's liability to the Mortgagee for the payment of 
the ]\,1ortgage Moneys and for the consideration aforesaid: 

(a) the Mortgagor assigns, transfers and sets over to the Mortgagee any moneys due and 
payable by an expropriating authority upon an expropriation of the Lands or any part 
thereof provided that such assignment is limited to the amount of the Mottgage MOneys 
outstanding at the date the Mmtgagor ceases to be the registered owner of the Lands 
subject to any such expropriation. The Mortgagor agrees that it will execute and deliver 
any such fi.nther or additional documentation which the Mortgagee may in the 
Mortgagee's sole discretion deem necessary to effect the above assignment or ,vhich is 
requested by the expropriating authority. The Mortgagor also agrees to forward to the 
Mortgagee copies of any documentation relating to an expropriation or proposed 
expropriation of the Lands or any portion thereof, forthwith upon its receipt of the same; 
and 

(b) the Mortgagor assigns, transfer and sets over to the iv1ortgagee all right, title, claim, 
demand and interest of the Mortgagor whatsoever at law or in equity or otherwise to 
indemnification, express or implied, of and from the performance and observance of any 
and all of the terms of this Mortgage, including without limitation payment of the whole 
or any portion of the Mortgage Moneys by any purchaser of the Lands, or any part 
thereof~ from the Mortgagor. 
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MORTGAGE TERMS -PART 2 

3.1 Redemption 

ARTICLE3 
REDEMPTION 

PAGE 11 

This Mortgage will be void upon receipt by the Mortgagee of a written request from the Mortgagor for a 
discharge of this Mortgage and full payment, observance, performance and satisfaction thereafter of the 
Secured Obligations. Subject to the foregoing, the Mortgagor releases to the Mortgagee all the claims of 
the Mmigagor on the Lands. 

ARTICLE 4 
PAYMENT AND OBSERVAl~CE 

4.1 Payment of Mortgage Moneys and Observance of Proviso 

The Mortgagor will duly pay the Principal Amount, interest, and all other moneys secured hereby when 
due hereunder and will observe the above proviso. 

4.2 No Set-off 

The Principal Amount, interest and all other n1oneys payable hereunder will be paid when due hereunder 
without any set~off~ deduction, defalcation or abatement whatsoever. 

4.3 Compound Interest 

If the Mortgagor fails to pay the Principal Amount, interest or other moneys secured hereby, or any part 
thereot~ .including compound interest, when due hereunder, the Mortgagor will pay to the Mortgagee 
compound interest thereon on demand, as well after as before maturity, default and judgment, to be 
computed with rests on the last day of each Interest Calculation Period. 

4.4 Payment Office 

Until the Mortgagee will notify the Mortgagor otherwise, all payments to be made to the Mortgagee 
under this Mmigage will be paid to or to the order of the Mortgagee at the Payment Office, in dollars of 
lawful money of Canada, solely on business days, and befi..1re 1 :00 p.m. local time on any such day. In 
the event a payment is made aner l :00 p.m. local time on any business day, or is made on any day that is 
not a business day, such payment will be deemed to have been received by the Mortgagee on the next 
following business day. 

4.5 Taxes 

The MOttgagor will, on the due date thereof, pay and satisfy all taxes, rates, levies, charges, rents, 
assessments, statute labour and other impositions whatsoever already or hereafter rated, charged, 
assessed or imposed no matter by whom or by what authority ho\vsoever on the Lands, or the 
Mortgagor, or tbe Mortgagee in respect of the Lands ( collectively, the "taxes''). The Mortgagor will 
submit tax receipts to the Mortgagee evidencing the payment of taxes immediately after they become 
due, provided that: 
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MORTGAGE TERl"\lS-PART 2 PAGE 12 

(a) at the option of the Mortgagee, the Mortgagor will in each year during the continuance of 
this security if directed by the Mortgagee, pay to the Mortgagee in equal monthly 
instalments on the first day of each calendar month such amount as the Mortgagee may 
estimate as being the taxes clue and payable in each calendar year and such instalments 
and such instalments will be applied on account of taxes so long as the Mortgagor is not 
in default hereunder but the Mortgagor will not be paid interest on moneys paid to the 
Mortgagee on account of taxes; and 

(b) the Mortgagor will transmit to the Mortgagee the assessment notices, tax bills and other 
notices affecting the imposition of taxes forthwith after the receipt of same by the 
Mortgagor. 

4.6 Prepayment 

No prepayments may be made on account of the Mortgage Moneys for the first 18 months following the 
first date of advance of the Mortgage Moneys. 

4.7 Other Charges 

If the Lands or any part thereof are now· or at any time hereafter subject to any charge, lien or interest, 
including but not limited to Permitted Encumbrances (each hereinafter called an "other charge"): 

(a) the Mortgagor will pay all payments required to be made under or by virtue of each other 
charge, whether for principal, interest. taxes or otherwise (or cause the same to be paid) 
as they become due; 

(b) the Mortgagor will duly observe, perform and comply with the covenants, provisos and 
agreements contained in each other charge which are to be kept, observed and performed 
bv it· . ' 

(c) any default under any other charge will be deemed to be default hereunder and will 
entitle the Mottgagee to exercise any and all remedies available to tbe Mortgagee in the 
event of default heretmder: and 

(d) in the event of default by the :rvlortgagor under any other charge, the Mortgagee will have 
the right (exercisable in its sole and absolute discretion}. but not the obligation, to cure 
the same. 

4.8 Pre-enforcement Costs 

The Mortgagor will pay all fees, costs, charges and expenses (including without limitation legal foes, 
costs, charges and expenses on a solicitor and his own client basis), in connection with the negotiation, 
preparation, registration, modification and extension of this Mortgage. 

4.9 Enforcement Costs 

The Mortgagor will pay all fees, costs, charges and expenses (including without limitation legal fees, 
costs, charges and expenses on a solicitor and his own client basis), which may be incurred by or on 
behalf of the l\fortgagee whether before or afi:er court proceedings are commenced, or ·whether otherwise 
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MORTGAGE TERMS - PART 2 PAGE 13 

incurred, in recovering, collecting, procuring or enforcing payment of any or all the Mm1gage Moneys 
or in any way enforcing or protecting the security of this Mortgage or enforcing any of the terms of this 
Mortgage (including but not limited to all travelling expenses of the Mortgagee, the Mortgagee's 
servants and agents and commissions on collection of rent which may be incmTed by or on behalf of the 
Mortgagee in the taking, recovering and keeping possession of the Lands or in inspecting the same) and 
all other amounts generally in any other measure or proceedings taken by or on behalf of the Mortgagee 
to realize or collect the Mortgage l\!foneys, in whole or in part, or to defend or perfect the title of the 
Lands, all of which fees, costs, charges, commissions, expenses and other amounts will be a charge 
under this Mortgage on the Lands in favour of tbe Mortgagee and will be payable forthwith by the 
Mortgagor to the Mortgagee with interest at the Interest Rate unti] paid. 

4.10 Other Outlays 

The Mortgagor will forthwith upon demand repay to the Mortgagee all proper outlays incurred by the 
Mortgagee and not covered by any other covenant herein. 

4.11 Fees 

The Mortgagor will pay, or cause to be paid, all fees from time payable to the Mortgagee or its agents in 
connection with: 

(a) the origination of any loan forming part of the Mortgage Moneys (including processing 
fees, work fees, brokerage fees, funding fees, commitment fees, facility fees and 
structuring fees); 

(b) 

(c) 

advances or readvances made on account of any loan forming part of tbe Mortgage 
l'vioneys (including advance fees, draw request fees, standby fees and letier of credit or 
guarantee fees); 

the administration of any loan from time to time forming part of the Mortgage Moneys; 

( d) the modification, renewal or extension of any loan from time to time forming part of tbe 
Mortgage Moneys; 

(e) the discharge of this Mo1tgage or any Other Document, in whole or in part; and 

(t) the enforcement (or forbearance from enforcement) of this Mortgage or any Other 
Document (including restructuring fees, administration fees during enforcement and 
forbearance foes), 

and all federal and provincial tax.es payable in connection therewith, all of which will be a charge under 
this Mortgage on the Lands in favour of the Mortgagee and will be payable fo1thwith to the Mortgagee 
with interest at the Interest Rate until paid. 
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MORTGAGE TERMS - PART 2 PAGE14 

4.12 Discharge 

The Mortgagee will have a reasonable time after payment in full of the 1\fortgage Moneys within vvhich 
to prepare and execute a discharge of this Mmtgage, and interest at the Interest Rate will continue to run 
and accrue until actual payment and performance in full of the Mortgage Moneys has been received by 
the Mortgagee. All legal and other expenses for the preparation and execution of any such discharge 
will be borne by the Mortgagor and the Mortgagor will not be entitled to a discharge of this Mortgage 
unless and until the Mortgagor will have kept and performed all the covenants, provisos, agreements and 
stipulatio11s herein contained, \Vhether the Mortgagee has taken legal proceedings thereon and recovered 
judgment or otherwise. 

5.1 No Further Mortgages 

ARTICLE 5 
THE LANDS 

In the event the Mortgagor grants any further mortgage or charge or otherwise encumbers the Lands 
save and except for this Mortgage and Pern1itted Encumbrances, then, at the sole discretion of the 
Mortgagee and notwithstanding the other provisions of this 1\1ortgage, the Mortgagee may declare that 
all moneys hereby secured will immediately become due and be paid. 

5.2 Further Assurances 

The Mortgagor will execute such further assurances of the Lands as the Mortgagee may require 
including without limitation any and all documents required by the Mmtgagee in connection with the 
Personal Property Security Act of British Columbia, as amended by the Personal Property Security 
Amendment Act, 1990 of British Columbia, as further amended or replaced from time to time. 

5.3 No Builders Lien 

The Mortgagor will not permit a lien to be acquired or filed against the Lands under the Builders' Lien 
Act of British Columbia, as amended or replaced from time to time, or under any other statute or law at 
any time in force affecting the Lands. 

6.1 General 

ARTICLE 6 
INSURANCE 

The Mortgagor will forthwith insure (or will cause to keep insured) and during the continuance of this 
Mortgage will keep insured (or will cause to be kept insured) each and every building, structure, 
erection, improvement, fixture or replacement thereof (including vvithout limitation all plant, equipment, 
apparatus, machinery and fixtures of every kind and nature whatsoever) now or hereafter erected on the 
Lands against loss or damage by fire and such other perils and in such amount(s) as the Mortgagee may 
reasonably require (including but not limited to boiler insurance, loss of rental income and business 
interruption insurance). 
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MORTGAGE TERMS- PART 2 PAGE 15 

6.2 Liability Insurance 

The Mortgagor will keep and maintain third party liability insurance in an amount satisfactory to the 
Iv1o rtgagee. 

6.3 Other Insurance 

The Mortgagor will keep and maintain such other insurance as is customarily maintained by persons 
operating or occupying similar properties in equivalent locations. 

6.4 Payment of Loss 

All insurance coverage required by the Mortgagee ,viii be issued by insurers in form and upon terms and 
in amounts acceptable to the Mortgagee, and the Mortgagor will cause the Mortgagee to be named as a 
loss payee as its interest may appear in respect of the Lands on the policy or policies of insurance 
effected by the Mortgagor or the lessor under tbe Leases and will cause mortgage clauses in a form 
approved by the Mortgagee to be included in such policy or policies and will provide evidence of such 
insurance to the Mortgagee forthwith upon demand. 

6.5 Premiums 

The Mortgagor will pay all insurance premiums and sums of money necessary for such purposes as the 
same will become due. 

6.6 Assignment 

The Mortgagor ,vill, upon written request by the fVfortgagee, fo1tbwith assign, transfer and deliver over 
to the MOrtgagee each and every policy or policies of insurance and receipts appertaining thereto. 

6.7 Proofa oflnsurance 

The Mortgagor will forthwith on the happening of any loss or damage furnish to the Mortgagee at the 
i'vfortgagor's expense all necessary proofs and do all necessary acts to ensure payment of insura1ice 
moneys. 

6.8 Application of Proceeds 

Unless otherwise agreed to by the Mortgagor and the Mortgagee in wntmg, any insurance moneys 
received may, at the option of the Mo1tgagee, be applied to a suspense account or in or tm-vards 
rebuilding, reinstating or repairing all or any portion of the Lands or be paid to the Mortgagor or any 
other person appearing by the registered title to be or to have been the owner of the Lands or be applied 
or paid partly in one way and partly in another, or such moneys may be applied, in the sole discretion of 
tbe Mortgagee, in whole or in part on account of the Mortgage Moneys, or any part thereof, whether due 
or not then due. 

6.9 Waiver 

To ensure that the Mortgagee may so apply such insurance moneys in the manner herein contemplated, 
the Mortgagor also assigns and releases to the ?viortgagee all rights of the Mortgagor to receive the 
insurance moneys and the Mortgagor waives any statutory right to request or require the insurance 
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proceeds to be applied in any particular manner and expressly waives all the i'vtortgagor's rights and 
benefits under the Fire Prevention {lvfetropolis) Act 1774 as amended or replaced from time to time. 

AU.TICLE 7 
USE, ALTERA TIO NS AND REPAIRS 

7.l Use of Lands 

Except as contemplated by the Commitment Letter, the Mortgagor will not, without the express written 
consent of the Mortgagee first had and obtained: 

(a) change the present use of the Lands; nor 

(b) permit the Lands to be unoccupied or unused. 

7.2 Compliance 

The Mortgagor will promptly observe, perform, execute and comply with all laws, rules, requirements, 
orders, directions, ordinances and regulations of every governmental, municipal, civil authority or 
agency concerning the Lands and further agrees, at the cost and expense of the Mortgagor, to do and 
perform all acts and things which may be required at any time hereafter by any such present or future 
laws, rules, requirements, orders, directions, ordinances and regulations. 

7.3 Repair 

The Mortgagor will keep the Lands and all buildings, structures, erections, improvements and the like 
now or hereafter constructed thereon in good condition and repair according to the nature and 
description thereof respectively, and will not commit any act of waste or allow any act of waste to be 
committed upon the Lands. 

7.4 Demolition, Alterations 

The .rvfortgagor will not, without the prior \vritten consent of the Mortgagee, demolish the whole or any 
part of the buildings, structures, erections, improvements and the like now or hereatler existing on the 
Lands and will not proceed with any alteration, remodelling, rebuilding or addition thereto or thereof, in 
whol.e or in part. 

7.5 Inspection 

The Mortgagee and any agent of the Mortgagee, may at any time and from time to time enter upon the 
Lands to inspect the Lands or any part or parts thereof, at any time the Mortgagee in its sole discretion 
deems necessary or advisable. The Mortgagee may without the concunence of the Mortgagor or any 
other person make arrangements to repair, finish, and put the buildings, structures, erections, 
improvements and the like now or hereafter existing on the Lands in order, and inspect, take care ot~ 
lease, collect the rents of and generally manage the Lands as the Mortgagee may deem proper, and the 
Mortgagee will not thereby become or be liable as a mortgagee in possession. 
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MORTGAGE TERMS - PART 2 

ARTICLES 
SECURED OBLIGATIONS 

8.1 General Continuing Security 

PAGE 17 

This Mortgage is security for the Secured Obligations and any ultimate unpaid balance thereof, 
including a current or running account if so designated in Item 7 of the Mortgage Form. The Secured 
Obligations may be reduced to zero from time to time without affecting the continuing nature of this 
Mortgage as security for any Secured Obligations. 

8.2 Discharges 

No discharge of this Mortgage wiU be effective unless it is in writing and is executed by the Mortgagee. 
Without limiting the foregoing, no payment, observance, performance or satisfaction of the Secured 
Obligations, nor any ceasing by the l\fo1igagor to be indebted or liable to the Mortgagee, w.ill be deemed 
a redemption or discharge of this Mortgage. 

8.3 Status Certificate 

Every certificate signed by an officer of the Moiigagee purporting to show the amount at any particular 
time due and payable under this Mortgage on account of the Secured Obligations will be prima facie 
evidence as against the Mortgagor of the amount due and payable at such time under this Mo1tgage. 

8.4 No Obligation to Advance . 

Except to the extent that the i\fortgagee by issuing letters of credit or l.etters of guarantee or accepting 
bills of exchange or other negotiable instruments at the request of tbe Mortgagor is required to make 
advances (or re-advances if so noted in Item 7 of the Mortgage Form) of money thereunder, the 
Mortgagor agrees that neither the preparation, execution or registration of this Mortgage, nor the 
advance (or re-advance, if applicable) in part of the moneys from time to time comprising part of the 
Secured Obligations, nor any course of conduct of the Mortgagee or of any of its officers, agents or 
employees will bind the Mortgagee to advance (or re-advance, if applicable) the moneys from time to 
time comprising part of the Secured Obligations or any unadvanced portion thereof to the Mortgagor or 
to any other person the obligations of whom are guaranteed by the Mortgagor, it being understood and 
agreed that the advance (or re-advance, if applicable) of the moneys from time to time comprising part 
of the Secured Obligations or any part thereof, from time to time will be in the absolute discretion of the 
Mortgagee and not exercised or deemed exercised unless and until that advance (or re-advance, if 
applicable) has actually been made to the Mortgagor. but nevertheless the security created by this 
l'v1o1igage \.Vill take effect in accordance with the terms of this Mortgage forthwith upon the execution 
hereof by the i\.fortgagor. NOTICE IS HEREBY GIVEN to every person dealing with the title to the 
Lands or any part thereof that advances (and re-advances, if applicable) not exceeding the aggregate 
amount secured by this Mortgage are contemplated and secured by this Mortgage and, to the extent that 
such advances (and re-advances, if applicable) are payments required to be made by the Mortgagee 
pursuant to the terms of letters of credit, letters of guarantee or bills of exchange or other negotiable 
instruments, the l\fo1igagee is hereby required to make those advances (and re-advances, if applicable). 
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MORTGAGE TERl\lS-PART 2 PAGE 18 

8.5 Future Advances and Re-Advances 

Any portion of the Secured Obligations which is comprised of principal moneys may be advanced and if 
provided by Item 7 of the Mortgage Form, re-advanced by the Mortgagee all or in part at any future date 
or dates and the amount of those advances (and if applicable, re-advances) wlien so made will be 
secured by this Mortgage and be repayable with interest at the Interest Rate and if provided by Item 7 of 
the Mortgage Form, this Mortgage will be deemed to be taken as security for the principal moneys 
hereby secured arising from the current and running accounts represented by advances and re-advances 
hereunder under a line of credit or a cutTent loan or otherwise, and the charge and mo1tgage created by 
the Mortgage will take effect forthwith on the execution of the Mortgage Form. 

8.6 Cancellation on Redemption 

1f this Mortgage is redeemed by the Mortgagor, it will be cancelled and will not be re-issued, but if 
pursuant to Item 7 of the Mortgage Form this Mortgage secures a current or running account, neither: 

(a) 

(b) 

any partial payment made thereon by the Mortgagor to the Mortgagee; nor 

any ceasing by the Mortgagor to be indebted to the Mortgagee, 

will be deemed to be a redemption or cancellation pro tanto or otherwise, and this M01tgage will be and 
remain valid security for any subsequent advance or re-advance by the Mortgagee to the :Mo!'tgagor to 
the same extent as if that advance or re-advance had been made on the execution of this Mortgage. 

ARTICLE9 
MORTGAGEE'S ELECTION TO MAKE PAYMENTS AND CURE DEFAULTS 

9.l Payments by Mortgagee 

If the Mortgagor fails to make any payment which the Mortgagor has covenanted or agreed to make by 
the terms of this Mo11gage, or to provide proof of the making of any such payment to the Mortgagee 
upon demand, the Mortgagee may make any such payment. 

9.2 Performance by Mortgagee 

If the Mortgagor fails to perfonn any covenant or agreement herein contained on the part of the 
Mo1tgagor or to provide proof of pcrfom1ance to the Mortgagee upon demand, the Mortgagee may in its 
sole discretion perform, or cause to be performed, any such covenant or agreement and may do such acts 
as it considers are reasonable to protect the interests of the \fo11gagee and for such purposes the 
Mortgagee and its authorized representatives may enter onto the Lands. Without limiting the generality 
of the foregoing, the Mortgagee may: 

(a) 

(b) 

insure the bui !dings on the Lands in accordance with the prov1s1ons hereof if the 
iv1ortgagor neglects to insure or to deliver policies and receipts in accordance herewith; 

repair and reinstate the buildings and improvements on the Lands if the Mo1tgagor fails 
to repair in accordance herewith or demolishes or alters such buildings or improvements 
in contravention hereof; 
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(c) without any order or direction of the Mortgagor, pay to contractors, sub-contractors, 
material men, labourers, and other persons suppl.ying or having a claim for work, 
services, or materials supplied in and about the construction, repairing, altering or 
replacing of any buildings, structures, erections or improvements and the like nov,1 or 
hereafter constructed on the Lands, any moneys due to them for such work, services or 
materials; and 

(d) pay common expenses, assessments, contributions or levies required to be paid in 
connection with any strata lot comprising the Lands, 

provided that the Mortgagee will not be bound to exercise its rights hereunder and, if the Mortgagee \Vill 

exercise its rights hereunder, it will not be liable to the Mortgagor for any loss or damage suffered by the 
Mortgagor as a rcsu It of such exercise. 

9.3 Entitlement to Equities 

If the Mortgagee will make payment to any creditor of the Mortgagor or any encumbrance holder in 
respect of the Lands pursuant to the provisions hereot~ the M01tgagce will be entitled to all equities and 
securities held by such creditor or encumbrance holder in respect of the indebtedness or encumbrance 
paid or satisfied. 

9.4 Repayment 

All payments made and all sums of money expended by the Mortgagee under this Article 9, ineluding 
incidental costs, charges, expenses and outlays incurred in doing anything under this Article 9, will be 
forthwith payable by the Mortgagor on demand with interest at the Interest Rate from the time or 
respective times of the payment thereof until paid, and until paid will be a charge on the Lands in favour 
of the Mortgagee prior to all claims thereon subsequent to this Mortgage and may be added to the 
principal moneys then comprising the Mortgage Moneys as if the same had originally formed part 
thereof. 

9.5 No Prejudice 

Nothing done by the Mortgagee in reliance on the provisions of this Article 9 will in any manner 
prejudice the remedies of the Mortgagee in respect of any default of the Mortgagor or othenvise. 

ARTICLE 10 
DEFAULT AND ACCELERATION 

10.1 Default and Acceleration 

Notwithstanding the Mortgage Moneys or any part thereof may be payable on demand, and without 
prejudice thereto, in the event that: 

(a) at any time there is a default or a breach by the Mortgagor or any Other Ohligant of any 
representation, \Varranty, covenant, agreement, term, condition, stipulation or proviso 
contained herein or in any Other Document; or 
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(b) any representation or warranty made by the Mortgagor or any Other Obligant to the 
Mortgagee herein or in any Other Document or in any certificate, declaration, application 
or other instrument delivered by or on behalf of the Mortgagor or that Other Obligant t◊ 
the l'vfortgagee, as the case may be, in connection with Mortgage Moneys is found at any 
time to be incorrect in any material respect; or 

(c) the Mortgagor or any Other Obligant becomes bankrupt or insolvent or makes or 
demonstrates ~m intention to make an assignment for the benefit of its creditors or makes 
a proposal or takes advantage of any provision of the Bankruptcy and insolvency Act of 
Canada or any other legislation for the benefit of insol.vent debtors; or 

(d) any proceedings with respect to the Mo1tgagor or any Other Obligant is commenced 
under the compromise or arrangement provisions of any applicable legislation, or the 
Mortgagor or any Other Obligant enters into an arrangement or compromise with any or 
all of its creditors pursuant to such provisions or otherwise; or 

(e) the Mortgagor or any Other Obligant without the consent in writing of the Mortgagee, 
grants or purpo1t to grant any mmtgage, charge, lien or interest, whether fixed or floating, 
upon the Lands or any pait thereoC other than this :rviortgage or Permitted Encumbrances; 
or 

(f) the lVIortgagor or any Other Obligant defaults under any Permitted Encumbrances; or 

(g) the Mortgagor or any Other Obligant ceases, or threatens to cease, to caiTy on his, her or 
its business as the same is conducted by the Mortgagor or that Other Obligant from time 
to time; or 

(h) any of the moneys secured under this Mortgage are used for any purpose other than as 
declared to and agreed upon by the Mortgagee; or 

(i) the Mortgagor or any Other Obligant is a corporation and: 

(i) it authorizes the purchase of its shares without the prior written consent of tbe 
Mortgagee; or 

(ii) one of its members commences an action against it ,vhich action relates to the 
MOttgage Moneys, or gives a notice of dissent in accordance with the provisions 
of the Business C017;orations Act of British Columbia, or amendments thereto or a 
similar notice by a shareholder under other applicable legislation; or 

(iii) it carries on any business that it is restricted from carrying on by its constating 
documents; or 

(iv) an order is made, a resolution is passed or a motion is filed for its liquidation. 
dissolution or ,vinding-up; or 

(v) there is any change in its beneficial ownership of its shares of from the ownership 
of same \Vhich exists as of the date hereof; or 
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(j) the whole or any portion of the Lands become the subject of expropriation proceedings; 
or 

(k) the Mortgagee in good faith believes that the prospect for payment, observance and 
perfonnance of all or any part of the :Mortgage Moneys is impaired; or 

(I) in tbe opinion of the Mortgagee, there is a material adverse change in the financial 
condition of the Mortgagor or any Other Obligant or in the value of the Lands; or 

(m) an Obligant is a corporation and: 

(i) it authorizes the purchase of its shares without the prior written consent of the 
Mortgagee; or 

(ii) one of its members commences an action against it which action relates to the 
Secured Obligations, or gives a notice of dissent in accordance with the 
provisions of the Business C01porations Act of British Columbia, or amendments 
thereto or a similar notice by a shareholder under other applicable legislation; or 

(iii) it carries on any business that it is restricted from carrying on by its constating 
documents; or 

(iv) an order is made, a resolution is passed or a motion is filed for its liquidation, 
dissolution or winding~up; or 

(v) there is any change in its beneficial ownership of its shares of from the ownership 
of same which exists as of the date of the execution of the Mortgage Fom1; or 

(n) if an Obligant is a limited partnership and: 

(i) it authorizes the purchase or redemption of its units without the l'vlortgagee's prior 
written consent; or 

(ii) it carries on any business it that it is restricted from carrying on by its limited 
partnership agreement; or 

(iii) there is any change in the beneficial ownership of its units from the ownership of 
same that exists as of the date of the execution of this Mortgage by the 
Mo1tgagor; or 

(o) an Obligant, who is an individual, dies or is declared incompetent by a court of 
competent jurisdiction; or 

(p) in the opinion of the Mortgagee, any material portion of the property, assets and 
undertakings charged by this Mo11gage becomes the subject of expropriation 
proceedings; or 
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(q) if there is or has been a material adverse change in the financial condition of an Obligant 
or in the value of the any property charged in the Mortgagee's favour pursuant to any one 
or more of the Other Documents: or 

(r) if the Mortgagee in good faith bdieves and has commercially reasonable grounds to 
believe that: 

(i) the prospect for payment of any of the Loan or the observance and perfonnance of 
all or any part of the Mortgagor's obligations in connection therewith is impaired; 
or 

(ii) any of the property charged in the Mortgagee's favour pursuant to any one or 
more of the Other Documents is or is about to be placed in jeopardy. 

then, and in every such case and in the sole discretion of the Mmtgagee: 

(s) the \tortgage Moneys will forthwith become due and payable without notice in like 
manner and with like consequences and effects to all intents and purposes whatsoever as 
if the Balance Due Date had fully come and expired, and notwithstanding that this 
Mortgage is declared to be made in pursuance of Part 3 of the Land Trans 1er Form Act of (,,,' ....... '!/. 

British Columbia it is expressly understood and agreed by the ivlortgagor that the 
reinstatement provisions of the fonn of words numbered 15 in Column II of Schedule 6 
to the said Land Transfer Form Act of British Columbia will have no force and effect in 
respect of this Mottgage or any of the Mortgage Moneys, whether for interest, principal 
or upon any other account whatsoever and the provisions relating to a default under th.is 
Mortgage by the Mortgagor will be as set out herein and the Mortgagor will not be 
relieved from the consequences of default by payment of the moneys of vvhich default of 
payment has been made and costs and charges related thereto; 

(t) the Mo11gagee will have possession of the Lands free and clear from all encumbrances 
su~ject only to Permitted Encumbrances; and 

(u) the lVlortgagee may exercise any and all remedies to enforce. this .Mortgage. 

Waiver of or failure to enforce at any time or from tin1e to time any of the rights of the Mortgagee 
hereunder will not prejudice the Mortgagee's rights in the event of any future default or breach. 

ARTICLE 11 
REMEDIES Of' MORTGAGE ON DEI<AULT 

1 l.1 Power of Sale 

The .tvto1tgagee, on default of any payment required to be made hereunder as and when due, may on one 
week's notice enter on and sell, assign, or convey the Lands or any part or parts thereof. Should default 
in payment continue for one month, the friregoing power of sale may be exercised without notice and the 
:tvfortgagee may sell as aforesaid without entering into possession of the Lands. 
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The JVIortgagor agrees that the foregoing power of sale granted hereby will include the povver to the 
Mottgagee to lease the Lands in whole or in part as if such words had been inscribed in this paragraph as 
necessary in all appropriate places. 

The Mortgagor fotther agrees that: 

(a) title of a purchaser upon a sale made in professed exercise of the above power wi 11 not be 
liable to be impeached on the ground that no case had arisen to authorize the exercise of 
such power, or that such power had been improperly or irregularly exercised or that 
notice had not been given; 

(b) the Mortgagee may sell the whole or any part or parts of the Lands by public auction or 
private contract, or partly one and partly the other, on such terms as to credit and 
otherwise as to the Mortgagee appears most advantageous and for such prices as can 
reasonably be obtained therefor; 

( c) sales may be made from time to time of po1tions of the Lands to satisfy interest or parts 
of principal moneys representing the Mortgage Moneys overdue, leaving the balance 
thereof to run at interest payable at the Interest Rate; 

(d) the Mortgagee may make any stipulations as to title or commencement of title, or 
otherwise, as the Mortgagee will deem proper; 

( e) the Mortgagee may buy in or rescind 6r vary any contract for sale of any of the Lands and 
re-sell, without being answerable for any loss occasioned thereby; 

(f) in the case of a sale on credit the ~1ortgagee will only be bound to account to the 
Mortgagor for such moneys as have been actually received from the purchaser(s) after the 
satisfaction of the Mortgagee's claim; 

(g) the Mortgagee may make and execute all agreements and assurances that the Mortgagee 
deems fit for any of the fr1regoing purposes and the purchaser at any sale hereunder will 
not be bound to see to the propriety or regularity thereof; 

(b) no want of notice or of publication, even if required hereby, will invalidate any sale 
hereunder; and 

(i) the above powers may be exercised by the Mortgagee and against the Mo1tgagor, and the 
costs of any abortive sale will become a charge upon the Lands, and bear interest at the 
highest interest rate then in effect between the Mortgagor and the Mortgagee until paid 
and the Mortgagee may add them to the Mmtgage Moneys. 

11.2 Distraint 

If default is made in payment of any part of the Mo1tgage Moneys at any time herein provided therefore 
it \Viii be lawful for the Mortgagee to, and the Mortgagor hereby grants full power and license to the 
Mortgagee to: 
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(a) enter, seize and distrain upon any goods of the Mortgagor upon the Lands; and 

(b) by distress warrant; 

to recover, by vvay of rent reserved as in the case of a demise of the Lands, as much of the Mortgage 
Moneys as \Vil! from time to time be or remain in arrears or unpaid, together with all costs, charges and 
expenses of the Mortgagee in connection therewith (including without limitation legal fees, costs, 
charges and expenses on a solicitor and his own client basis). 

11.3 No Merger 

The obtaining of a judgment or judgments in any action to enforce this ]Vlortgage or any of the covenants 
herein contained or any covenant contained in any other security for payment of the Mortgage Moneys 
or the observance or performance of the obligations contained therein will not operate as a merger of 
this Mortgage or of the Mortgage Moneys or any of the said covenants or affect the right of the 
MOrtgagee to interest at the applicable Interest Rate and at the times aforesaid on any moneys owing to 
the Mortgagee under any covenant therein or herein set forth. Any judgment will provide that interest 
will be computed at the applicable Interest Rate and in the same manner as herein provided until the 
judgment or judgments will have been fully paid and satisfied. 

11.4 Rents 

Upon any default or breach by the Mottgagor in the performance or observance of any of the terms of 
this M01tgage, or of any of the assignments of rents or leases or other deeds or instnm1ents from time to 
time given by the Mortgagor to the Mortgagee as additional or collateral security for the Mortgage 
Moneys, the Mottgagor will refrain from collecting and receiving all rents accruing as aforesaid and, 
upon notice from the Mo1tgagec, all subtenants will thereafter pay all such rents to the Mortgagee and 
any payment made otherwise will not discharge the obligations of such subtenant. 

In addition, the Mmigagee will be entitled to have a receiver, receiver-manager or a receiver and 
manager appointed and, without proof of any ground for his appointment other than the said default, to 
take possession and charge of the Lands and to fully and effectively operate the business which the 
Lands are comprised ot: or which was conducted thereon, by the l\fortgagor including, without limiting 
the generality of the foregoing, the right to rent the Lands in whole or in part and receive and collect the 
rents, issues and profits thereof under direction of the CoLlli. Any amount so collected by such receiver 
will be applied under direction of the Court to the payment of any judgment rendered, or amounts found 
due, according to the terms of this Mortgage including the costs of collection and legal fees, costs, 
charges and expenses on a solicitor and his own client basis. 

Tn the event of any default or defaults in the payment, observance or performance of the Mortgage 
Moneys, the Ivfo1tgagee will have the right forthwith afrer any such default to enter upon, take 
possession of and rent the Lands and receive the rents, issues and profits thereof and apply the same, 
after payment of all necessary charges and expenses, on account of the Mortgage Moneys. 
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11.5 Receiver 

In addition to the foregoing rights and powers, upon default the ivfo1tgagee may appoint by instrument in 
writing a receiver, receiver-manager or receiver and manager (herein called the '·Receiver") of the 
Lands, \Vith or without bond, and may from time to time remove the Receiver and appoint another .in his 
stead. A Receiver appointed by the M01tgagee as aforesaid will be deemed to be the agent of the 
l\fortgagor and the Mortgagor will be solely responsible for the Receiver's acts or defaults and the 
Mortgagee will not be in any way responsible therefor and the Mortgagee will not be liable to the 
Receiver for his remuneration, costs, charges or expenses. 

l 1.6 Powers of Receiver 

It is further specifically understood and agreed that the Receiver appointed by the M01tgagee will have 
the following powers, subject to any limitations in the instrument in writing or any order of a court of 
competent jurisdiction appointing him, namely to: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

take possession of the Lands; 

lease the Lands or any portion thereof and receive and collect the rents, issues and profits 
thereoC 

carry on or concur in carrying on the business of the Mortgagor in operating the business 
comprised of the Lands or which is conducted thereon by the Mmigagor; 

pay any or all debts and liabilities in connection with the Lands; 

sell, assign or lease or concur in selling, assigning or leasing any or all of the Lands; 

make any arrangements or compromises which the Receiver considers expedient; 

borrow money, upon the security of the whole or any paii of the Lands, to carry on the 
business of the Mortgagor comprised of the Lands or to maintain the whole or any patt of 
the Lands in a manner that ,viii be sufficient to obtain the amounts from time to time 
required in the opinion of the Receiver, and in so doing the Receiver may issue 
certificates (each herein called a "Receiver's Certificate") that may be payable as the 
Receiver considers expedient and bear interest as stated therein, and the amounts from 
time to time payable under any Receiver's Certificate will charge the Lands in priority to 
this Mortgage and the Mortgagor hereby charges the Lands with the debt, if any, owing 
from time to time under any Receiver's Ce1tificate; and 

institute and prosecute all suits, proceedings and actions which the Receiver considers 
necessary of advisable for the proper protection of the Lands, to defend all suits, 
proceedings and actions against the Mortgagor or the Receiver, to appear in and conduct 
the prosecution and defence of any suit, proceeding or action then pending or thereafter 
instituted, and appeal any suit, proceeding or action. 
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11.7 No Obligation to Marshal 

In exercising his powers hereunder, any Receiver will be free to deal with the Lands and any assets of 
the Mortgagor related thereto in such order or manner as he may be directed by the Mortgagee, any rule 
of law or equity to the contrary notwithstanding, and the Receiver will be under no obligation to marshal 
in favour of the Mortgagor. 

11.8 Application of Revenue 

The net revenue received from the Lands and the net proceeds of sale of the Lands or any part thereof 
will be applied by the Receiver; subject to the claims of creditors, if any, ranking in priority to this 
Mortgage, as follows: 

(a) firstly, in payment of all costs, charges and expenses of and incidental to the appointment 
of the Receiver and the exercise by him of all or any of the powers aforesaid including 
the 1·easonable remuneration of the Receiver and all amounts properly payable to him; 

(b) secondly, in payment to the Mortgagee of all costs, charges and expenses due and owing 
to the Mortgagee hereunder other than interest and principal; 

(c) thirdly, in payment to the Mortgagee of outstanding interest; 

(d) fourthly, in payment to the Mortgagee of outstanding principal; and 

(e) lastly. any surplus wilJ be paid to the Mortgagor, 

provided that in the event any party claims a charge against all or a portion of the surplus, the Receiver 
will make such disposition of all or any portion of the surplus as the Receiver deems appropriate in the 
circumstances. 

ll.9 Not a Mortgagee in Possession 

Neither the provisions of this Mo1tgage nor the exercise of the powers provided in this Mortgage will 
render the Mortgagee a mortgagee in possession, and the Mortgagee will not be accountable except for 
the moneys actually received by the Mortgagee. 

11.10 Remedies Cumulative 

All remedies available to the Mortgagee herein will be in addition to and not restrictive of the remedies 
of the Mortgagee at law and in equity and by statute. 

11.11 Enforcement of Remedies 

Each remedy of the Mortgagee may be enforced in priority to or concurrently with or subsequent to any 
other remedy or remedies of the M01tgagee. 
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1 l.12 Realization on Securities 

The Mortgagee may realize on various securities and any parts thereof in any order that the Mortgagee 
may consider advisable, and any realization, whether by foreclosure or sale, on any security or securities 
will not bar realization on any other security or securities. 

ARTICLE 12 
PRESERVATION OF MORTGAGE AND OTHER SECURITY 

12.1 Equity of Redemption 

No extension of time given by the Mortgagee to the Mortgagor, nor anyone claiming under the 
Mortgagor, nor any other dealing by the Mortgagee with the o\vner of the equity of redemption of the 
Lands, will in any \Vay affect or prejudice the rights or remedies of the Mortgagee against the Mmtgagor 
or any Other Obligant. 

12.2 No Apportionment 

Every part, lot or strata lot into which the Lands are or may hereafter be divided does and will stand as 
charged with the M01tgage Moneys and no person ·will have any night to require the Mortgage I\foneys 
to be apportioned upon or in respect of any sucb part, lot or strata lot. 

12.3 Fixtures 

All Fixtures are deemed to be pati of the Lands and the security for the Mmtgage Moneys, even though 
not attached otherwise than by their own weight. 

12.4 Partial Release of Mortgage 

The Mortgagee may at all times release any part or parts of the Lands or any other security or any surety 
for payment of all or any part of the lVlortgage Moneys or may release the Mo1tgagor or any Other 
Obligant from any covenant or other liability to pay the Mortgage Moneys or any part thereof, either 
with or without any consideration therefor and without being accountable for the value thereof or for any 
moneys except those actually received by the Mortgagee, and without thereby releasing any other part of 
the Lands or any other securities or covenants herein contained, it being agreed that, notwithstanding 
any such release, the Lands, securities and covenants remaining unreleased vvill stand charged with the 
whole of the Mortgage Moneys. 

12.5 Waiver 

The l'v101tgagee may waive any default hereunder provided that no such waiver, nor any failure to 
enforce at any time or from time to time any of the rigbts of the Mortgagee hereunder, will prejudice the 
I\fortgagee's rights in the event of any future default or breach. 

23i1 Ii2020 12: l 5 PM 
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12.6 Additional Security 

The provisions of this Mortgage and the security of this Mortgage are in addition to, but not in 
substitution for, any other security now or hereafter held by the Mortgagee for the Mortgage Moneys or 
any part thereof. 

12.7 Doctrine of Consolidation Applies 

The doctrine of consolidation will apply to tbis Mortgage notwithstanding Section 31 of the Proper(v 
Law Act of British Columbia, as amended or replaced from time to time. 

13.l Due on Sale 

ARTICLE 13 
SALE OR TRANSFER 

Save and except as Contemplated by the Commitment Letter and Pennitted Encumbrances: 

(a) if the Lands or any pait thereof are sold, transferred, conveyed, assigned, leased or 
otherwise disposed of, or the Mortgagor enters into any agreement to effect any of the 
foregoing, whether by registered or unregistered instrument and whether for valuable or 
nominal consideration or otherwise, to a party not first approved in \\Titing by the 
Mortgagee; 

(b) if such a purchaser, grantee, transferee or assignee should foil to: 

0) 

(ii) 

(iii) 

apply for and receive the Mmtgagee' s written approval as aforesaid: 

if required by the Mortgagee, personally assume all obligations of the tv1ortgagor 
under this Jvfortgage; and 

if required by the Mortgagee, execute an assumption agreement in the form 
required by the Mortgagee; 

L J then the Mortgagee at its option may declare the Principal Amount then secured 
hereunder, all accrued interest and a!J other moneys then secured hereby. to become 

/ immediately due and payable in full and the Mortgagor will pay the same forthwith. 
L J 

l_j 

__ J 

- j 

13.2 Assigned 

Tbe \Vord "assigned" as used in Section J 3.1 will include any transfer, sale, assignment bequest, 
inheritance, encumbrance or other disposition of shares of any body corporate comprising the 
tv1ortgagor, in whole or in part, having the result of changing the identity of the person(s) who during the 
currency of this Mortgage exercise the effective voting control of sucb body corporate. 
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13.3 Servicing Fee 

The Mo1tgagee will be entitled to charge a reasonable servicing fee to process each application for 
approval as herein contemplated, \Vhich fee will be payable forthwith upon demand. Failure by tbe 
Mortgagor to pay such servicing fee ,vill be deemed to be an act of default hereunder. It is further 
understood and agreed that any approval given hereunder will in no way change the liability of the 
Mortgagor or in any w·ay alter the rights of the Mortgagee as against the Mortgagor or any other person 
liable for payment of the moneys hereby secured. 

ARTICLE 14 
STRATA LOT PROVISIONS 

14.1 Definitions 

In this Article 14: 

(a) 

(b) 

"Act" means for the purposes of this Article, the Strata Property Act of British Columbia, 
as amended or replaced from time to time; and 

where used in this paragraph, the terms "common property", "Certificate of Payment'\ 
"Certificate of Lieu", "Information Ceiiificate", "owner", "strata corporation", and 
"strata lot" will have the respective meanings attributed to them in tbe Act. 

14.2 Strata Lots 

lf the Lands now or at any time hereafter are comprised of one or more strata lots, the Mortgagor 
covenants and agrees: 

{a) to observe and perfom1 all the covenants, agreements, conditions and provisos required to 
be observed and perfonned under the Act and any by-laws, rules and regulations that may 
be passed by the strata corporation or any special interest section thereof of which the 
Mortgagor is a member by virtue of the leasing by the Mortgagor of the strata lot(s) 
hereby charged; 

(b) to pay on or before the due dates thereoL the share of common expenses and each and 
every assessment, contribution or levy made by the strata corporation or any special 
interest section thereof against the strata lot(s) and interest(s) in the Lands and the 
Mortgagor will not permit a situation under which the strata coqxm1tion or any special 
interest section thereof may register a Certificate of Lien in the land title office; 

(c) pursuant to Section 115 of the Act the Mortgagor hereby authorizes any officer of the 
i'v1ortgagor to from time to time dur.ing the tenn hereof obtain a Certificate of Payment as 
provided for in the Act certifying that no moneys are owing to the strata corporation by 
the Mortgagor in respect of any one or more of the strata lots forming part of the Lands; 

(d) that the Mortgagor vvill not without the prior written consent of the :tvfortgagee: 

23/11/202012:15PM 
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(i) assign any of the Mortgagor's rights, powers, duties or obligations under the Act 
or the by-laws created under the Act; or 

(ii) give possession of any strata lot(s) hereby charged to any person whether on the 
basis of an agreement providing for the purchase of the strata lot(s) by the 
occupier or on the basis of a lease, sublease or assignment of lease; 

(e) to grant and hereby grants to the Mortgagee all rights and powers to vote conferred on the 
Mortgagor by the Act, but neither this section nor anything done by virtue thereof will 
render the Mo1igagee a mmigagee in possession; 

(f) that this Mortgage constitutes express written notice to the Mortgagor that the M01tgagee 
intends to exercise the power to vote on any matters relating to insurance, maintenance, 
finance or other matters affecting the security for this Mortgage that the Mortgagor is 
permitted to execute and no additional notice need be given to the Mortgagor to permit 
the tvlortgagee to exerc.ise any such right and power to vote conferred on the Mortgagor 
in respect of these matters, and the Mortgagee may, at any duly cailed meeting of the 
strata corporation of which the Mortgagee has received written notice, exercise the right 
to vote on these matters if the Mortgagee is not by its authorized representative, agent or 
proxy, present at that meeting; 

(g) that the right and power to vote granted in this Mortgage to the ?viortgagee does not 
impose on the Mortgagee any duty or obligation whatsoever to protect the interest of the 
Mortgagor, and the rviortgagee will not be responsible for the consequences of any 
exercise of the right to vote or any failure to exercise the right to vote; 

(h) pursuant to Section 59 of the Act, the Mortgagor hereby authorizes any officer of tbe 
Mortgagee to apply at any time and from time to time during the term hereof to the strata 
corporation under section 59 of the Act for an Information Certificate, in respect of each 
strata lot fbrming part of the Lands, to bave the by-laws for the time being in force 
governing the strata lot(s) and interest in the Lands hereby charged made available for 
inspection by an officer of the Mortgagee; 

(i) that the Mortgagor will cause the Mortgagee to be named as a loss payee as its interest 
may appear in respect of the strata lot(s) on the policy or policies of insurance effected by 
the strata corporation, on the buildings, common facilities and the insurable 
improvements owned by the strata corporation and will cause mortgage clauses in a form 
approved by the Mortgagee to be included in such insurance policy or policies and wi!J 
provide evidence of such insurance to the Ivlortgagee fmihwith upon demand; 

(i) that if the insurance effected by the strata corporation on the buildings and common 
facilities is inadequate in the opinion of the Mortgagee, then the M01tgagor will upon 
demand effect insurance of the strata lot(s) and the Mortgagor's interest in the common 
property against such risks or hazards and in an amount as the Mortgagee may require 
with an insurance company and by a policy satisfactory to the Mortgagee, which policy 
or policies will contain loss payable provisions and mo1tgage clauses as aforesaid, and 
will provide evidence of such insurance to the Mortgagee; and 
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(k) that the Mortgagee is the Mortgagor's agent to examine, inspect and obtain copies of any 
and all records, minutes, books of account or other documents of any nature and kind 
whatsoever which the M011gagor is entitled to examine or inspect. 

ARTICLE 15 
INTEREST R.\TE ALTERNATIVE AND 
MAXIMUM RETURN TO MORTGAGEE 

15.1 Interest Rate Alternative 

Subject to the provisions of Section 15.2 hereof, if the Interest Rate would, except for this clause, be a 
criminal rate, or void for uncertainty, or unenforceable for any other reason, or not capable of being 
ascertained, or is determined by cou1t to be subject to deemed reinvestment of interest then the Interest 
Rate will be one percent (I%) per annum less than the minimum rate vvhich would be a criminal rate 
calculated in accordance \Vith generally accepted actuarial practices and principles. 

15.2 ~'faximum Return 

It is agreed that, notwithstanding any agreement to the contrary, no Interest on the Credit Advanced will 
be payable in excess of that permitted by the laws of Canada. If the effective annual rate of Interest, 
calculated in accordance with generally accepted actuarial practices and principles, would exceed 60% 
on the Credit Advanced, then: 

(a) the amount of any fees payable in connection therewith \Viii be reduced to the extent 
necessary to eliminate such excess; 

(b) any remaining excess that has been paid will be credited towards prepayment of the 
principal amount; and 

(c) any overpayment that may remain after such crediting will be returned forthwith upon 
demand. 

In this Article the terms "Interest" and "Credit Advanced" have the meanings given to them in section 
347 of the Criminal Code of Canada. 

16.l Commitment Letter 

ARTICLE 16 
COMMITMENT LETTER 

The provisions of the Commitment Letter which are not expressly restated herein or in any other 
editorial or other security documentation which is to be executed and delivered to the J\ilortgagee by the 
Mortgagor or any Other Obligant, \Vil! survive the execution and registration of this Mortgage and the 
collateral or other security documents to be delivered herewith. Accordingly there will be no merger of 
such provisions in this Mortgage or the collateral or other security documents, until the parties thereto, 
by an appropriate instrument in writing so declare. Furthermore, if any conflict at any time exists 
between any term of the Commitment Letter (whether restated herein or not) and any term of this 
Vlortgage, then the term of the Commitment Letter \vill gove:rn and take precedence. Also, it is 
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understood and agreed that a default under the terms of the Commitment Letter will constitute a default 
under this Mortgage and will entitle the Mortgagee to exercise all of its rights and remedies contained in 
this Mortgage. 

17.l Covenantor 

ARTICLE 17 
COVENANTOR 

This Article applies if this Mortgage has been executed by a "Covenantor" and if so, the Covenantor for 
the sum of TEN ($ I 0.00) DOLLARS of lawful money of Canada and other good and valuable 
consideration now pa.id by the Mortgagee to the Covenantor (the receipt and sufficiency of which is 
hereby acknowledged), hereby covenants, promises and agrees to and with the Mortgagee as a principal 
debtor and not as a surety: 

(a) to duly and punctually pay the Mortgage Moneys and to observe and perform the or 
cause to be observed and perfom1ed al.I the covenants, agreements, terms, provisos, 
stipulations and conditions herein contained on the part of the Mo1tgagor to be observed 
and perfonned and to indemnify, protect and save haimless the Mortgagee from all loss, 
costs and damage in respect of this Mortgage and every matter and thing herein 
contained; 

(b) that no release or releases of any portion or portions of the Lands and no indulgence 
shown by the Mortgagee in respect of any default by the Mortgagor \-Vhich may arise 
under this Mortgage and no extension or extensions granted by the Mortgagee to the 
Mortgagor for payment of the Mortgage Moneys, in whole or in part, or for the doing, 
observing or performing of any covenant, agreement, matter or thing herein contained, to 
be done, observed or performed by the Mortgagor, nor any variation in or departure from 
the provisions of this Mortgage including but not limited to any variation or increase of 
the Interest Rate or any extension of the term(s) of payment of any the moneys secured 
hereunder, nor any taking of further security from the Mortgagor nor any other dealings 
between the Mortgagee and the Mortgagor, will in any way prejudice the Mortgagee or 
modify, alter, vary or affect the liability of the Covenantor in any way under this 
covenant, which will continue and be binding on the Covenantor, as well after as before 
default under, judgment upon, or rnatur.ity of this l'Vlortgage, until the Principal Amount, 
interest and other moneys owing hereunder are fully paid tmd satisfied; 

(c) that the Mortgagee will not be bound to exhaust its recourse against the Mmigagor or the 
Covenantor or any other person before enforcing its rights against the Covenantor; 

(d) that any failure 011 the part of the I\fortgagee to perfect. maintain or enforce its rights, 
whether due to default, negligence or otherwise on the pait of the l\,fortgagee, witb 
respect to this I'vfortgage, or any other security granted to the Mortgagee relating to the 
within mo,tgage or the Mortgage Moneys, in whole or in part, v,;ill not prejudice the 
Mortgagee with respect to its rights pursuant to this covenant and will not discharge or 
limit or lessen the liability of the Covenantor pursuant to the tenns hereof, 
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(e) 

(f) 

that the release of any person or persons comprising the Covenantor from his or her or its 
liability hereunder, in whole or in part, will not affect the liability of any person or 
persons remaining as Covenantor above, ·which liability will· in each .instance remain 
unimpaired and still in full force and effect as if each person being so released had not 
been party to this Mortgage; and 

that the Mortgagee may vary any agreement or arrangement with any or all of the persons 
comprising the Covenantor and grant extensions of time to or otherwise deal vvith the 
Covenantor without any consent on the pmt of the Mortgagor. 

ARTICLE 18 
MISCELLANEOUS 

18.1 Promissory Note 

Any promissory note or notes taken in connection with any advance or re-advance of funds to be 
secured hereunder is taken as collateral security only and not in satisfaction of the Secured Obligations. 

18.2 Estoppel Certificate 

The Mortgagor, within seven (7) days allet receipt of a request to do so, will certify to the Mo1igagee, or 
any person designated by the Mo1tgagee, the amount of the Mortgage Ivfoneys then due hereunder, the 
date to which interest is paid, that it has no right of set-off against the IV1ortgage Moneys or, if it has 
such a right of set-off: the amount thereof:: and that there have been no amendments hereof or, if there 
has been any such amendment, specifying it. 

18.3 Modifications to Mortgage 

In order for any addition to or modification, amendment or variation of this Mo1tgage to be effective it 
must be in writing and signed by aH pmties to this Mortgage. 

18.4 Syndication 

This ivfortgage may be assigned by the Mortgagee without tbe consent of the Mortgagor. The Mottgage 
terms, representations and warranties herein contained shall enure to the benefit of each assignee of the 
!v101tgagee. The Mortgagee shall have the right to assign, sell, syndicate, grant participations or transfer 
all or any portion of this Mortgage, whether directly or by way of securitization, and as part of any such 
transaction ihe Mortgagee is hereby authorized to provide to prospective participants in such 
transactions all personal information relevant to this Mortgage (including credit and default infomiation) 
of the Mortgagor, the Covenantor and the Lands received by the Mortgagee. This information will be 
held in strict confidence between the Mortgagee and any prospective participant in this Mortgage. 

18.5 Extension, Renewal of Mortgage 

Any extension of the te1m of payment of the Mortgage Moneys, or any part tbereot: a11d any agreement 
increasing or decreasing the rate or rates of interest payable on account of the Principal Amount prior to 
tbe execution of the discharge of this Mortgage by the Mortgagee need not be registered in a land title 
office, but will be effectual and binding on the Mmtgagor, the Covenantor (if any) and any other person 
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liable for payment of the Mmtgage Moneys, .in whole or in part, and it will not be necessary to register 
any such agreement in order to retain priority of this Mortgage so altered over any instrument registered 
as a charge against the Lands subsequently to the registration of this Mortgage. 

18.6 Status Updates 

The Mortgagor will provide the Mo1tgagee with monthly status updates pertaining to construction of 
the project in respect of the Lands as provided for in the Commitment Letter. 

18.7 Notice of Demand 

Any demand or notice necessary to be given in pursuance of the exercise of the powers and provisions 
herein contained may be given to the Mortgagor or to any chargeholder by writing signed or purporting 
to be signed by or on behalf of the Mortgagee. 

18.8 Address for Notices 

Any notice, demand or other document to be given, or any delivery to be made hereunder will be 
effective if in writing and delivered in person and left with, or if telecopied and confirmed by prepaid 
registered letter addressed to the attention of: 

(a) in the case of the Mmtgagee, addressed as follows: 

PEAKHILL CAPITAL INC. 
Suite 40 l, l 0 King Street East 
Toronto, ON MSC l C3 

Attention: Harley Gold, Managing Director 
Sha\vn Ning, Vice President Investment & Financing 

Fax No: N/A 

with a copy to: 

FASKRN MARTINEAU DUMOULIN LLP 
Barristers & Solicitors 
Suite 2900, 550 Burrard Street 
Vancouver, BC V6C 0A3 

Attention: 

Fax No: 

Brent Clark 

604.631.3232 

(b) in the case of the Mortgagor, addressed as follows: 

SOUTHvlEW GARDENS BT LTD. 
Suite 1800, l] 88 West Georgia Street 
Vancouver, BC V6E 4A2 

:"S24J 71.00001i94 76 7976.3 
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Attention: Zhen Yu Zhong 

Fax No: N/A 

with a copy to: 

CLARK WILSON LLP 
Barristers and Solicitors 
Suite 900, 885 West Georgia Street 
Vancouver, BC V6C 3H] 

Attention: Karen Ngan 

Fax No: 604.687.6314 

PAGE 35 

Any notice, demand or other document or delivery so given or made will be deemed to have been given 
or made and received at the time of delivery in person or on the business day next following the date of 
telecopying of the same. Any party hereto may from time to time by notice in writing change his or its 
address (or in the case of a corporate pmty, the designated recipient) for the purposes of this section. 

END OF DOCUMENT 

23/1 l/2020 I 2:15 PM 

324.3 71.C•000 1/94767')7(;..3 

087



3 8VJ_ · 

088



7 
I 

~l 
i 

-1 

' : 

,~1 

l 

; 

'· J 

' 1 
\ J 

, l 

j 

_J 

j 

I 
i 

_J 

This is Exhibit "E" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

~ 1N~ 
A Commissioner/Notary Public for the 

Province of Ontario 
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/\ sdecti()n of (:l) indudcs any additional ,,r modified tenn~ n:forrcd to in 11cm i or in a ,d1cdulc ,mncx.:-d tn this instrument. 

5. TRANSFEROR($): 

SOUTHVIEW GARDENS BT LTD. (INC. NO. BC1096430) 

6. TRANSFEREE(SJ: (induding. poswl addrcss(c,l ,md p<lst.al wtlc(s!) 

PEAKHILL CAPITAL INC. 

SUITE 401, 10 KING STREET EAST 

TORONTO 

MSC 1C3 

ADDITION;\! OR MODIFIED TERMS: 

N/A 

ONTARIO 

CANADA 

Incorporation No 

002728932 

ls. EXFCUTlON(S): This instrument creates. assigns. modifies. cnlargc·,, discharges ,,r gl)vcrns the priority ,,f the inkrcst(s) tlcs.:ribcd in Item} and 
til.: Trani'lcn•r(s) and tvt·t-y other signatory agree to Ix: bound by 1liis instrument. and ,1,·kno1\0 kdgt'1sl 1v,·,:ipt ofa trm; copy oftlw fih:d :ztandurd 
dmrge temi;., 1fany. 

OHkcr Sign;H111\:(s) E:-rcution ~);Ht· Tr;m,forN(:;) Signaiurdsl 

Karen Ngan 

Barrister & Solicitor 

Clark Wilson LLP 
900 - 885 West Georgia Street 
Vancouver, BC V6C 3H1 
T. 604.687.5700 

OFFICER CERTIFICi\TION: 

y 

20 

M I) 

11 24 

SOUTHVIEW GARDENS BT LTD., 
by its authorized signatory(ies): 

Print Name: Zhen Yu Zhong 

Print Name: 

'{,Htr signature c,,n~tirntcs a r~·pr(,;;.:-nw11011 that y,Hl ar;:, a ,olicitN, tHltary public or ,:,th.:-r pcrsun auth,.lrizcd by the Eridcnce Ac!, R.S.B.C. l 996.-:. l 24, to 
takl: affidavit, ii:ir u:-.c in British C1,l11111bia and eertit'i.:s th.: 111a11crs sd <•lit in Pan 5 ofth,: L1111d Title Act ;is t.h.:y pc-rt.tin tu the ex,x1.1lion of this 
in,trumcnt. 
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P:OHM ... C._ V:?6 {Charge) 

LAND TITLE ACT 
FORM C (Section 233) CHARGE 
GENERAL INSTIUJ,\fENT- PART I Provim'.e of British Columhia PAGE 1 OF 14 PAGES 

Your dectrnn.ic signature is a representation that you are a designate authorized to 
certify this document under section 168.4 of the Land [It/c Act. RSBC 1996 c.250, 
that you certify this document under section 168.41 (4) of the aci. and that an 
execution rnpy, or a true copy of that execution copy, is in your possession. 

I. APPLICATION: (Name, address, phone number of' applicant, applicant's solicitor or agent) 

Brent C. Clark, Barrister and Solicitor 

Fasken Martineau DuMoulin LLP 

Suite 2900, 550 Burrard Street 

Vancouver BC V6C OA3 

Phone No, 604.631.3131 
Client No. 11565 
File No. 324371.00001/20239 

Deduct LTSA Fee,? Yes [Z1 
2. l'ARCFL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 

IPID] [LEGAL DESCRIPTION) 

007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 

S·1·c·«1 Yf'S □ .. ,. ., .... 

3. NATURE OF INTEREST 

Assignment of Rents 

-1. TERl\1S: Pm; 2 of this i.nstrument consist,; of(sekct one only) 

CHARGE NO. ADDITIONAL INFORMATION 

(a) 0 Filed Standard Charge Tcnns D.F. No. (b) [Z] Express Charge Terms Annexed as Purr 2 
A selection of (a) includes any additional or modified terms reterr,,d to in Item 7 or in a ,d1edulc annexed to this .instrument. 

5. TRANSFEROR($): 

SOUTHVIEW GARDENS BT LTD. (INC. NO. BC1096430) 

6. TRANSFEREE(S): (including postal address(es> and posial code(s)) 

7. 

PEAKHILL CAPITAL INC. 

SUITE 401, 10 KING STREET EAST 

TORONTO 

MSC 1C3 

ADDITIONAL OR MODIFIED TERMS: 

N/A 

ONTARIO 

CANADA 

Incorporation No 

002728932 

8. EXECUTION(S): This illstrument creates. assigns, modifies, (;!llarges. (forhargcs lll' g(lvems 1he priority of the inkrest(s) described in Item 3 and 
the Trnnsfowr(s) and every other signatory agree to be bound by this instniment. and acknowledge(,) receipt ofa true copy of the filed s1andarJ 
charge terms, if any. Of<k~T 

KAREN NGAN 
Barrister & Solicitor 

CLARK WILSON LLP 
900 • 885 WEST GEORGIA STREET 

VANCOUVER, BC V6C 3Hl 
T. 604.687.5700 

OFFICER CERTIFIC/\ TION: 

y 

1-<:J 

t'-.: • •ul,»~ I \,,1,, 

M I) 

II 7-tf 

Transforor(s) Sign:nure(s) 

SOUTHVIEWGARDENS BT LTD., 
by its authorized signatory(ies): 

Pri" ~(.: .... ,.,:ft!?, >,../ i7 
...,.,.• ., ,. ___ r_ 

Print Name: 

Your signature constitutes a representation that yQu ar,, a solicitnr. notary p.ublk or other person r1t11horized by the Evidence Act R.S.B.C. 1996. c.124. to 
tah affidavits for use in Brifah Columbia and certifies the matters st'! out in Pari 5 of the I.and Title Act :1s they pertain tn the execution of this 
instrument. 
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GENERAi., INSTRUMENT - PART 2 Page 2 

PART 2-TERlVIS OF INSTRU!VIENT 
GENERAL ASSIGNi'\lENT OF RENTS AND LEASES 

THIS GENERAL ASSIGNMENT OF RENTS AND LEASES is dated November lt..f , 2020 
and made, 

PURSUANT TO THE LAND TRANSFER ACT, PART 3, 

BETWEEN: 

AND: 

S0UTHVIEW GARDENS BT LTIL a company under the 
Business C'orporations .Act of British Columbia (BC! 096430), 
having an office at Suite 1800, I I 88 West Georgia Street, 
Vancouver, BC V6E 4A2; 

(the "Assignor") 

PEAKHILL CAPITAL INC.. a company under the Business 
Corporations Act of Ontario (002728932), having an office at 
Suite 401, 10 King Street East, Toronto, ON MSC ICJ; 

(the "Assignee") 

A. Pursuant to the l'v1ortgage the Assignor has rnmigaged the Lands or the interest(s) 
described therein to the Assignee to secure the payment, observance and performance of the 
Secured Obligations. 

B. The Assignor, as Landlord, has agreed to execute and deliver this Assignment as a 
further, continuing and collateral security for the payment, observance and performance of the 
Secured Obligations. 

In consideration of the foregoing and other good and valuable consideration now paid by the 
Assignee to the Assignor (the receipt and sufliciency of which is hereby acknowledged) the 
Assignor represents to and agrees with the Assignee as set forth herein. 

1.1 Definitions 

ARTICLE 1 
DEFINITIONS 

In this Assignment the following words and phrases will have the meanings set out below unless 
the parties or the context otherwise require(s): 

(a) "Act" means the Land Title A ct, RSBC 1996, Chapter 250, as amended or 
replaced from time to time. 

(b) "Assigned Property'' means, subject to Section 7.7 hereof, all of the Assignor's 
present and future right, title, estate and interest as Landlord, in and to: 
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GENERAL INSTRUMENT-PART 2 Page 3 

(i) the Documents; 

(ii) the Rents; and 

(iii) the Rights: and 

(iv) the Other Documents. 

( c) "Assignee" means the Person or Persons described in Item 6 of the Form C and 
his, her, its or their heirs, executors, administrators, successors and assigns, 
·whether immediate or derivative. 

(d) "Assignment" or "this Assignment" means this Assignment being a document 
comprised of the Form C and these Patt 2 - Terms of Instrument ( including all 
recitals and schedules hereto, as amended, modified, restated or replaced from 
time to time. 

(e) "Assignor" means the Person or Persons described in Item 5 of the Form C and 
his, her, its or their heirs, executors, administrators, successors and assigns, 
whether immediate or derivative. 

(1) "Documents" at any point in time means all Leases, Guarantees and Other 
Documents then in effect. 

(g) "Commitment Letter'' means the letter dated October 30. 2020, issued by the 
Assignee to and accepted by, inter alia, the Assignor in connection with the 
Secured Obligations and any other term sheet, commitment letter or loan 
agreement entered into ut any time between the Assignor and the Assignee to 
evidence the terms of the Secured Obligations, and includes all amendments and 
modifications thereto and all restatements and replacements thereof from time to 
time; 

(h) "Form C" means the Form C - General Instrument - Part 1 forming part of this 
Assignment. 

(i) "Guarantee'' means a covenant, guarantee, indemnity or the like now or hereafter 
given by a Guarantor to the Landlord to pay, keep, observe or perform any or all 
of the Tenants· Obligations, whether contained in a Lease or in one or more 
separate instruments. or both. 

(j) "Guarantor" means a Persons who is a covenantor, guarantor, indemnifier or the 
like under a Guarantee. 

(k) '·Guarantor's Obligations" means the debts, obligations and liabilities of a 
Guarantor to the Landlord under its Guarantee. 

(I) "Landlord" means the landlord, sub-landlord, lessor, sub-lessor. licensor, sub
licensor or owner of the Lands under a Lease. 
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(m) "Landlord's Obligations" means the debts, obligations and liabilities of the 
Landlord to a Tenant under the Lease between the two of them. 

(n) "Lands" means the lands and premises described in Item 2 of the Form C. 

( o) ''Leases" mean every existing and future: 

(i) lease (and agreement to tease); 

(ii) sublease (and agreement to sublease); 

(iii) tenancy or subtenancy agreement as to use or occupation; 

(iv) license; and 

(v) sub license, 

of the Lands or any portion thereof (including all extensions, modifications and 
renewals thereof) in respect of which the Assignor is the Landlord thereunder, 
whether as an original party thereto, by assignment, by assumption or otherwise, 
and includes all amendments thereto and modifications, restatements or 
replacements thereof, from time to time. 

(p) "LTO" means the Land Title and Survey Authority under the Act in which the 
1\fortgage and this Assignment are registered as charges against the Lands. 

(q) "Mortgage" means the mottgage of the Lands made in favour of the Assignee 
registered in the Land Title Office under a number one lower than the registration 
number of this Assignment. as amended, extended, replaced or restated from time 
to time. 

(r) "Notice of Exercise of Assignment" has the meaning given to it in Section 2.3 
hereof. 

(s) "Notice of Revocation" has the meaning given to it in Section 2.3 hereof. 

(t) "Other Document" means a document, instrument or the like other than a Lease 
or a Guarantee which is now or at any time hereafter in the possession of the 
Assignor or its agents and 

(i) evidences or relates to any one or more of the Leases or the Guarantees, or 

(ii) secures the payment, observance, performance or exercise of any of the 
Landlord's Obligations, a Tenant's Obligations or a Guarantor's 
Obligations. 

(u) "Persons" or ··Person" means any individual. sole proprietorship. corporation, 
partnership, bank, joint venture, trust, unincorporated association, association, 
institution, entity, party or government (whether national, federal, provinciaL 
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GENERAL INSTRUMENT- PART 2 Page 5 

2.1 

(v) 

(w) 

(x) 

(y) 

state, municipal, city, country or otherwise and including any instrumentality, 
division, agency. body or department thereof). 

"Rents" means, without duplication, all monies now or at any time hereafter 
payable to the Landlord under the Leases (including the rents reserved thereby) 
and the Guarantees. 

"Rights'' means all of the present and future benefits, advantages, privileges, 
powers, claims, demands, rights, remedies, securities, judgments and the like 
whatsoever (including any extensions or renewals tbcrcot), which the Landlord 
may be entitled to under each of the Documents or at law, in equity or by statute, 
including the benefit and advantage of all representations, warranties, covenants 
and agreements now or hereafter made to the Landlord by or on behalf of a 
Tenant or a Guarantor in respect thereof. 

"Secured Obligations" means the present and future debts, obligations and 
liabilities now or at any time hereafter secured by the Mortgage. 

"Tenant" means a Person who is a tenant, sub-tenant, lessee, sub-lessee, licensee, 
sub-licensee or occupier of the Lands or any part(s) thereof under a Lease, 
whether as an original party thereto, by assignment, by assumption or otherwise. 

(z) "Tenant's Obligations" means the debts, obligations and liabilities of a Tenant to 
the Landlord under its Lease. 

ARTICLE 2 
ASSIGNMENT 

i\ssignmcnt of the Assigned Property (including the Rents) 

The Assignor absolutely assigns the Assigned Property (including the Rents) to the Assignee on 
the terms set forth herein until al.I of the Secured Obligations have been fully paid, perfr,rmed 
and satisfied and a discharge of this Assignment is given to the Assignor afl:er a written request 
therefor by the Assignor to the Assignee. 

2.2 Present Assignment 

This Assignment is given by the Assignor as a present assignment and as additional collateral 
security for the payment, observance and performance of the Secured Obligations. 

2.3 Notice of Exercise of Assignment; Notice of Revocation 

(a) Notwithstanding the provisions of Sections 2.1 and 2.2 hereof: 

0) the Assignor vvill. subject to the terms hereof, be permitted to enjoy and 
enforce the Assigned Property (and in particular will be entitled to collect 
and receive the Rents as and when they become due and payable under the 
Leases); and 

23/11/2020 12:23 PM 
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(ii) the Assignee \Viii not be permitted to enjoy the Assigned Property (and in 
particular will be not entitled to collect and receive the Rents as and when 
they become due and payable under the Leases), 

as if this Assignment had not been made, until the Assignee gives the Assignor a 
written notice (a ··Notice of Exercise of Assignment") that: 

(A) the Assignor is in default in respect of some or all of the Secured 
Obligations: or 

(B) if any of the Secured Obligations are to be paid or satisfied on 
demand, the Assignee has demanded or is concurrently demanding 
the payment and satisfaction of those Secured Obligations; and 

(C) the Assignee is exercising its rights hereunder to the extent set 
forth in that notice. 

(b) The decision of the Assignee as to whether there has been a default under the 
Mortgage will be final and binding on the Assignor. 

(c) The Assignee may revoke a Notice of Exercise of Assignment given by it at any 
time by giving the Assignor a written notice to that effc.ct (each a '·Notice of 
Revocation"). 

2.4 Assignee's right to Rents on receipt of Notice of Exercise of Assignment 

(a) On the receipt of a Notice of Exercise of Assignment and until the Assignor 
receives a Notice of Revocation or this Assignment is terminated as contemplated 
by Section 2.1 hereot~ the Assignor shall hold all Rents then and thereafter 
received by it in trust for the Assignee and shall immediately pay those Rents over 
to the Assignee whenever those Rents are received by it, without demand by the 
Assignee therefor. 

(b) To ensure that the Rents are paid to the Assignee pursuant hereto, the Assignor: 

(i) confirms that the Assignee may give a copy of this Assignment and a copy 
of a Notice of Exercise of Assignment to any Tenant or Guarantor when it 
gives the Assignor a Notice of Exercise of Assignment, or at any time 
thereafrer; and 

(ii) irrevocably authorizes and directs each Tenant and Guarantor who is given 
a copy of this Assignment and copy of a Notice of Exercise of Assignment 
to immediately pay to the Assignee, or to such other Person as the 
Assignee may direct in writing, all Rents then and thereafter payable by it 
under its Lease or its Guarantee, ,vhen due, without any further direction 
or authority being required by it from either or both the Assignor and the 
Assignee, until it receives a copy of a Notice of Revocation given by the 
Assignee in respect thereof or ,vritten notice from the Assignee that this 
Assignment has been terminated as contemplated by Section 2.1 hereof 
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GENERAL INSTRUMENT- PART 2 Page 7 

ARTICLE3 
ASSIGNOR'S REPRESENTATIONS AND WARRANTIES 

3.1 Representations ~md Warranties 

The Assignor makes the following representations and warranties to the Assignee as continuing 
representations and warranties that are now and will hereafter be true and correct at all times 
\Vhile this Assignment remains in effect. 

(a) Authority to Assign: The Assignor is the Landlord under each Lease and in that 
capacity has the power and authority to assign the legal and beneficial title to 
Assigned Property to the Assignee in the manner contemplated by this 
Assignment. 

(b) Documents delivered: The Assignor has delivered or will deliver the original or 
a certified true copy of eacb existing Document to the Assignee. 

(c) Documents Complete: Each Document delivered by the Assignor to the 
Assignee represents the entire agreement between the parties thereto with respect 
to the subject matter thereof. 

(d) Leases and Guarantees Valid and Subsisting and in Effect: Each Lease and 
each Guarantee is valid and subsisting and in full force and effect. 

(e) No Other Assignments: Except as previously disclosed by the Assignor to the 
Assignee in writing, or in Item 1 1 of Part 1 of the Mortgage, and as constituted 
hereby, the Assignor has not assigned or encumbered any of the Assigned 
Property, including its Right to receive the Rents. 

(f) Landlord's Obligations Performed; Rights maintained: Except as previously 
disclosed by tbe Assignor to the Assignee in writing. the Assignor has paid. 
observed and performed all of the Landlord's Obligations and has maintained all 
of the Rights. 

(g) No Defaults: Except as previously disclosed by the Assignor to the Assignee in 
writing, tbe Assignor is not aware of any default or breach by the Assignor under 
any Lease, by any Tenant under its Lease, or by any Guarantor under its 
Guarantee. 

(h) No Outstanding Disputes: Except as previously disclosed by it to the Assignee 
in writing, there are no outstanding disputes between the Assignor and any Tenant 
concerning their Lease or between the Assignor and any Guarantor concerning 
that Guarantor's Guarantee. 

(i) No Consents Required: Except as set forth in a Document, there are no consents 
required from any Person to the assignment of the Assigned Property described 
therein as contemplated hereby. 
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GENERAL INSTRUMENT-PART 2 Page 8 

4.1 

(i) 

(k) 

(I) 

No Termination of Leases, Guarantees or Rights: Except as previously 
disclosed by the Assignor to the Assignee in ,vriting, the Assignor has not done or 
omitted to do anything having the effect of: 

(i) terminating or cancelling any Lease, Guarantee or Right: 

(ii) accepting a surrender of any Lease; or 

(iii) waiving, releasing, reducing or abating any Right. 

No Set Offs etc.: Except as previously disclosed by the Assignor to the Assignee 
in writing, none of the Assigned Property is affected by any defence, set-off or 
counterclaim. 

No Prepayment of Rent: Except as previously disclosed by the Assignor to the 
Assignee in writing or as required under a Lease, no Rent under a Lease has been 
prepaid, discounted or otherwise anticipated. 

ARTICLE4 
ASSIGNOR'S AGREEMENTS 

Positive Agreements 

(a) 

(b) 

(c) 

(d) 

(c) 

Landlord's Obligations: The Assignor shall duly and strictly pay, observe and 
perform all of the Landlord's Obligations and maintain all its Rights in respect of 
the Assigned Property. 

Deliwr True Copies: The Assignor shall, upon receipt of a written demand by 
the Assignee, deliver a true and complete copy of each Document then in effect to 
the Assignee. 

Further Assurances: The Assignor shall execute such further assurances as may 
be required by the Assignee from time to time to give effect to the true intent and 
meaning of this Assignment. 

Give Estoppel Certificates: The Assignor shall upon receipt of a written request 
from the Assignee, forthwith deliver to the Assignee a then current estoppel 
certificate in respect of any Lease refetTed to in that request if the Tenant is 
obligated to provide such a certificate under its Lease. The estoppel certificate 
will be signed by that Tenant, addressed to the Assignor and the Assignee and in 
the fixm stipulated by that Lease, or if no form is stipulated, in the tcinn required 
by the Assignee. 

Give Specific Assignment: On or after delivery of a Notice of Exercise of 
Assignment, the Assignor shall upon receipt of a written request from the 
Assignee, fortlnvith execute and deliver to the Assignee a specific assignment of 
any Lease or Guarantee described in that request on terms and in a form required 
by the Assignee and concmTently give any other parties to that Lease or 
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GENERAL INSTRUMENT-PART 2 Page 9 

4.2 

5.1 

(f) 

(g) 

Guarantee notice of that assignment and obtain from each of them an 
acknowledgement of that assignment in a form required by the Assignee. 

Give Notice of this Assignment: On or after delivery of a Notice of Exercise of 
Assignment, the Assignor shall deliver a copy of this Assignment to each Tenant 
or Guarantor designated by the Assignee in writing. The copy vvill be delivered 
pursuant to a notice of assignment in a form then required by the Assignor and, if 
required by the Assignee. the Assignor shall use commercially reasonable efforts 
to obtain from each applicable Tenant or Guarantor an executed 
acknowledgement of or consent to this Assignment, or both, in a form then 
required by the Assignor. 

Join in Proceedings: The Assignor shall at its own cost and expense join in any 
action or proceeding brought by the Assignee in respect of all or any part of the 
Assigned Property as the Assignee may from time to time require. 

Negative Agreements 

(a) No Termination, Cancellation or Surrender: The Assignor shall not terminate 
or cancel any Lease or Guarantee or accept the surrender of any Lease ,vithout the 
prior \Vritten consent of the Assignee, except as contemplated by the Commitment 
Letter. 

(b) 

(c) 

(d) 

No Amendments which Prejudice Assignee: The Assignor shall not amend any 
Lease or Guarantee without the prior written consent of the Assignee. except as 
contemplated by the Commitment Letter. 

No Other Assignments, etc.: The Assignor shall not assign. sublet or fmther 
encumber any of the Leases or the Rights thereunder. without the prior written 
consent of the Assignee. except as contemplated by the Commitment Letter. 

No Non-market Leases: The Assignor shall not grant a new Lease of the Lands 
or any portion thereof to any Person other than at a rental rate and otherwise on 
terms and conditions that a prudent mvner of similar premises in the locality 
\Vhere the Lands are located would then expect to obtain, except as disclosed in 
writing to the Assignee. 

(e) Limited Prepayments: The Assignor shall not allow any Rent to be prepaid, 
discounted, anticipated or abated, except for Rents prepaid and held as security 
deposits under the Leases . 

ARTICLE 5 
ASSIGNEE'S RIGHTS ANO REMEDIES 

Authorit)· to Enforce 

Upon the Assignor" s receipt of a Notice of Exercise of Assignment and until it is 
revoked by a Notice of Revocation or this Assignment is terminated pursuant to Section 2.1 
hereot~ the Assignee \Viii have the authority to realize upon the Assigned Property and to enforce 
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GENERAL INSTRUMENT-PART 2 Page 10 

and exercise the Rights forming part thereof (including the full power and authority to demand, 
collect, sue for, recover, receive and give receipts for the Rents and to enf'<>rce payment thereof) 
in the name of the Assignor or the Assignee or both of them, as if the Assignee 1-verc the absolute 
owner thereof and an original party to the Leases and the Guarantees and ,vithout regard to the 
state of accounts between the Assignor and the Assignee. 

5.2 Po·wcr of Attorney 

Upon receipt of a Notice of Exercise of Assignment and until it is revoked by a Notice of 
Revocation or this Assignment is terminated pursuant to Section 2.1 hereof, the Assignor hereby 
nominates, constitutes and appoints the Assignee its true and lawful attorney, with the full power 
of substitution for and in the name of and at the expense of the Assignor, to act in relation to the 
Assigned Property and enforce the performance of the Documents and the performance and 
exercise of the Rights under each (including securing the enforcement and performance of the 
Tenant's Obligations under each Lease and the Guarantor's Obligations under each Guarantee), 
as fully and effectually in all respects as the Assignor could do (including the power and 
authority to institute and prosecute any action or proceeding in respect of the whole or any part 
of the Assigned Property and to execute a discharge thereof on behalf of the Assignor) as the 
Assignee may deem advisable in its sole and absolute discretion. This power of attorney will be 
irrevocable and coupled with an interest and will survive the death, disability, insolvency or 
other legal incapacity of the Assignor. 

5.3 Assignor's continuing obligation to pay. observe and perform Landlord's 
Obligations 

Notwithstanding any exercise by the Assignee of any of its rights and remedies hereunder or 
under any other security from time to time taken by the Assignee for the payment, performance 
or observance of the whole or any portion of the Secured Obligations: 

(a) the Assignor shall at all times keep, observe and perform and be solely 
responsible for the payment observance and performance of all of the Landlord's 
Obligations; and 

(b) the Assignee shall at no time be responsible for payment, observance or 
performance of any of the Landlord's Obligations, 

unless the Assignee specifically agrees to the contrary in writing. 

5.4 No obligation on Assignee to preserve or enforce 

The Assignee shall not be under any obligation at any time to: 

(a) see to or enforce the performance of; or 

(b) institute proceedings for the purpose of preserving, 
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GENERAL lNSTlUJMKNT - PART 2 Page 11 

any Lease, Guarantee, Right, Tenant's Obligation or Guarantor's Obligation and in particular to 
collect or recover or take any action or exercise any remedy in the collection or recovery of any 
Rents. 

5.5 Not a Mortgagee in Possession 

The Assignee will not for any reason whatsoever (including its receipt of any of the Rents) 
become or be deemed a mortgagee in possession. 

5.6 Account for Rents Received 

The Assignee shall only be liable to account for Rents that actually come into its hands by virtue 
of this Assignment and it may apply those Rents, in whole or in part, against the Secured 
Obligations as it determines from time to time in its sole and absolute discretion. The Assignee 
rnay hold those Rents , in whole or in part, in a separate account for such time as it determines 
and then apply those Rents as it determines, in its sole and absolute discreti()n, without prejudice 
to any claim fl:)t' any deficiency. 

5. 7 Additional Rights 

This Assignment and the rights and remedies of the Assignee hereunder are in addition to and 
without prejudice to any other securities and rights and remedies which the Assignee may now or 
at any time hereafter have or acquire from the Assignor or any other Person law, in equity or by 
statute in respect of the ,vhole or any patt of the Secured Obligations. 

5.8 No Merger 

The taking of a judgment on any agreement contained in this Assignment will not operate to 
create any merger or discharge of any obligation or liability of the Assignor hereunder or of any 
other securities now or hereafter given to the Assignor by any Person whomsoever (including the 
Assignor) in respect of the Secured Obligations or any part thereof 

5.9 No Prejudice 

None of the Assignee's rights or remedies under any other securities nmv or hereafter held by the 
Assignee from any Person ,vhomsoevcr (including the Assignor) in respect of the Secured 
Obligations or any part thereof. will be delayed or in any way prejudiced by this Assignment. 

5.10 Remedies Concurrent 

The Assignee may commence any actions or institute any proceedings under any securities now 
or hereafter given to it by any Person whomsoever (including the Assignor) in respect of the 
Secured Obligations or any part thereof, in any order it sees flt. 

5.11 Dealings With Others 

The Assignee may, subject to the rights of prior permitted assignees, compound, compromise, 
grant extensions, take and give up securities, accept compositions, grant releases and discharges 
and otherwise deal with the Assignor and all other Persons liable and securities taken for the 
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GENERAL INSTRUMENT-PART2 Page 12 

Secured Obligations in vvhole or in part (including the Mortgage) as the Assignee may see fit 
\Vithout prejudice to the rights of the Assignee under this Assignment. 

5.12 Reimbursement for Expenses 

The Assignee may charge on its own behalf and also pay to other Persons reasonable sums for 
expenses incurred and for services rendered (expressly including .legal advice and on a solicitor 
and his own client basis) in connection \Vith the enforcement of any Document or the 
enforcement or exercising of any Right and may add those sums to the indebtedness of the 
Assignor forming part of the Secured Obligations and those sums will bear interest at the rates 
from time to time in effect with respect to the Secured Obligations (and if more than one rate, at 
the higher or highest of those rates) until paid in full. 

5.13 Waiver of Default or Breach 

The Assignee may waive any default or breach by the Assignor under any security document 
executed and delivered to the Assignee in connection with the Secured Obligations and \Viii not 
be bound to serve notice upon any other Person who is party to any Document upon the 
happening of any such default or breach, but any such waiver will not extend to any subsequent 
default or breach. 

5.14 Indemnity 

The Assignor shall indemnify the Assignee from and against any and all damages, costs and 
expenses suffered or incurred by the Assignee (including special costs) in relation to this 
Assignment and enforceme.nt of any of its rights or remedies hereunder. 

6.l Notices 

ARTICLE6 
MISCELLANEOUS 

Any demand, notice or other communication required or permitted to be made or given pmsuant 
hereto will be in writing and may be given in the manner contemplated by the Mortgage. 

6.2 Amendment 

Any amendment of this Assignment will not be binding unless in writing and signed by the 
Assignor and the Assignee. 

6.3 Time 

Time will be of the essence of this Assignment. 

6.4 Effectiveness 

All provisions of this Assignment will have effect, any statute to the contrary notwithstanding. 
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6.5 Execution in Counterparts 

If the Assignor is comprised of more than one Person, this Assignment may be executed by those 
Persons in counterparts and those counterparts will together form one original Assignment. 

ARTICLE 7 
INTERPRETATION 

7.1 Headings 

All headings and titles in this Assignment are insert.ed for convenience ofreference only and ,.viii 
not affect the construction or interpretation of this Assignment. 

7.2 Hereof, Etc. 

All references in this Assignment to the words "hereof', "herein" or "hereunder" will be 
construed to mean and refer to this Assignment as a whole and will not be construed to refer only 
to a specific Article, Section, paragraph or clause of this Assignment unless the context clearly 
requires that construction, 

7.3 Joint and Several Liability 

If any party hereto is comprised of more than one Person, the assignments and any other charges 
constituted hereby and the representations, warranties, agreements, obligations and liabilities 
made by, imposed upon or incurred by that paity herein or by law \Viii be deemed to have been 
made, imposed or incurred by or upon all those Persons jointly and by each of those Persons 
severally. 

7.4 Severability 

If any tem1 of this Assignment is held to be unenforceable or otherwise invalid, that holding will 
not in any way affect the enforceability or validity of the remaining terms of this Assignment. 

7.5 Governing Law 

This Assignment will be governed by and construed in accordance with the laws of the Province 
of British Columbia; provided thatthe foregoing will in no way limit the right of the Assignee to 
commence suits, actions or proceedings based on this Assignment in any other jurisdiction. 

7.6 Interpretation 

Wherever the singular or masculine gender is used throughout this Assignment, it \Viii be 
construed as meaning tbe plural or the feminine or the body corporate or politic where the 
context or the parties hereto so require. 

7.7 Capacity 

1 f the Lands or any portion thereof or any interest therein are now or at any time hereafter held 
by the Assignor as a pattner of a firm, as a trustee, as an agent. or in any other similar capacity, 
whether fiduciary or otherwise: 
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GENERAL INSTRUMENT-PART 2 Page 14 

(a) each and every representation, warranty, covenant, agreement, obligation and 
liability contained herein; and 

(b) each and every assignment and other charge created hereby. 

\Vhether made, imposed or incurred by or upon the Assignor hereunder, is, will be and be 
deemed to be jointly and severally made, imposed or incurred by or upon the Assignor and the 
partnership, the beneficiary(ies) of the trust, the principal(s) of the agent, or other entity(ics), as 
the case may be, and each assignment and other charge contained in this Assignment will be 
deemed to be an assignment or charge against the present and future right, title, estate and 
interest of the partnership, the beneficiary(ies), the principal(s), or such entity(ies), as the case 
may be, in and to, the Assigned Property. as \¾-ell as being an assignment of or charge against the 
present and future right, title, estate or interest of the Assignor in and to the Assigned Property, it 
being the intention of the Assignor that this Assignment will be an assignment of both of the 
legal and beneficial title of the Assignor and such other Person(s) to the Assigned Property. 

7.8 Assignee as Agent 

If this Assignment is granted to the Assignee in its capacity as agent for one or more other 
Persons, the Assignor agrees that all: 

(a) 

(b) 

(c) 

grants, mortgages, assignments, charges and security interests; 

representations, waiTanties. covenants and agreements; and 

obligations and liabilities, 

created, made, assumed or incmred hereunder by the Assignor in favour of the Assignee are also 
created, made, ·assumed or incurred hereunder by the Assignor in favour of those Persons. 

7.9 Binding Effect 

This Assignment will be binding on the Assignor and will enure to the benefit of the Assignee. 

END OF DOCUMENT 

23/11/2020 12:23 PM 

324371,00001/94768619,2 

104



· ::I 8V.l 

105



7 
' ) 

7 
) 

'7 
' ! 

n 
I 

' I 

n 
- \ l , 

~l 
fl ,_ 

li 
n 
ilj 

~ 
r-1 
• I 

LJ 

r l 
: j' 
L_ 

~ l 

I 
_j 

) 
I 

_j 

_J 

This is Exhibit "F" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

~~Ake 
A Commissioner/Notary Public for the 

Province of Ontario 
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PART 2 - TERMS OF INSTRUMENT 

SUBORDINATION ANDSTANDSTU.,L AGREEMENT 

THIS AGREEMENT is made as at November _, 2020 between Peakhill Capital Inc. 
(the "Lender"), Woodboume Canada Partners IV (CA), LP, WB Canada Partners IV (INT) MF 
Corp. and WB Canada Partners IV MF, LLC (collectively, the "Subordinate Lender") and 
Southview Gardens Limited Partnership, Southview Gardens BT Ltd., and Southview Gardens 
Properties Ltd. (collectively, the "Borrower") and Zhen Yu Zhong, Jun Chao Mo, Coromandel 
Properties (2016) Ltd., Baystone Properties (2016) Ltd. and Coromandel Holdings Ltd. 
(collectively, the "Guarantor"). 

WHEREAS the Lender has made a loan (the "Loan") to the Borrower in the original 
principal sum of $50,000,000.00 on the security of a first mortgage (the "Mortgage") of the 
lands and premises described in Schedule "A" hereto (the "Lands") and other property more 
particularly described in the Mortgage (collectively, the "Property'') pursuant to a commitment 
letter entered into between the Borrower and the Lender dated the 30th day of October, 2020 (the 
"Commitment Letter"). 

AND WHEREAS the Subordinate Lender has made a loan or credit facility (the 
"Subordinate Loan") available to the Borrower in the original principal sum of $25,000,000.00 
(the Subordinate Loan and all existing and future indebtedness and other obligations and 
liabilities owing by the Borrower to the Subordinate Lender thereunder from time to time are 
herein called the "Subordinate Indebtedness"), which is secured by security described in 
Schedule "B" attached hereto (such security, including all other additional or collateral security 
now or hereafter securing the Subordinate Indebtedness, is herein called the "Subordinate 
Security"); 

AND WHEREAS it is a condition of the Lender making any advance to the Borrower 
that the Subordinate Lender and Borrower and the Guarantor execute and deliver this 
Subordination and Standstill Agreement pursuant to which the Subordinate Security will at all 
times be postponed and subordinate to the Prior Security; 

AND WHEREAS the Subordinate Lender has agreed to subordinate and postpone the 
Subordinate Loan and the Subordinate Security to and in favour of the Prior Indebtedness and 
the Prior Security. Reference herein to the Subordinate lndebtedness, Subordinate Security, Prior 
Indebtedness and Prior Security includes all renewals, extensions, amendments, modifications, 
and restatements thereof or thereto from time to time. 

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged) the parties agree as follows: 

l. Definitions_._ In this Agreement: 

(a) "Cost Overrun Advances" means any loan advances made by the Lender to the 
Borrower as the Lender, in its sole discretion deems necessary, to complete the 
proposed project to be constructed on the Property and any protective 
disbursements necessary for the preservation of the Property (collectively, "Cost 
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(d) 
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O,·erruns'') (which Cost Overruns are not available to be funded by the 
remaining undrawn portion of the Loan) and which Cost Overrun Advances are 
necessary in the event that the Borrower or the Guarantor does not advance 
necessary funds from its own resources to meet such Cost Overruns; 

"Enforcement Action" means the commencement of power of sale, foreclosure 
or other judicial or private sale proceedings, appointing or obtaining the 
appointment of a receiver, a manager or a receiver and manager or other person 
having similar powers in respect of any person or property. attornment of rents, 
taking possession or control of any property or undertaking, commencing, giving 
or making any demand for payment, any notice of intention to enforce security or 
any action or proceeding seeking payment or recovery of all or any part of any 
indebtedness or damages in lieu thercot: accelerating the princ.ipal payable under 
the Subordinate Security, or accepting a transfer of any property in lieu of 
foreclosure, or the registration of any lien against the Property, or the exercise of 
any other or rights or remedies available to a creditor under its security or 
otherwise at law or in equity, including without limitation, any bankruptcy 
proceedings, provided that the following are hereby acknowledged and agreed by 
the Lender as not constituting an Enforcement Action: 

(i) 

(ii) 

filing a proof of claim in respect of a person comprising the Borrower or 
Guarantor, if a petition in bankruptcy is filed by or against any person 
comprising the Bom1wer or Guarantor; 

issuing or delivering notices of default to a person comprising the 
Borrower or Guarantor; 

(iii) participating in any proposal or similar proceeding under the Companies 
Creditor Arrangement Act (Canada) or the Bankruptcy and Insolvency Act 
(Canada) in respect of any person comprising the Borrower or Guarantor; 

(iv) participating in any court proceeding initiated by a third party in 
connection with lien claimants, judgment holders, expropriation 
proceedings and other third party claims in respect of any of the Property. 

all existing and future indebtedness and other obligations and liabilities owing by 
the Borrower and the Guarantor to the Lender from time to time pursuant to the 
Commitment Letter, including but not limited to the principal sum, all interest 
thereon, all future advances and all other amounts owing to the Lender thereunder 
from time to time, and including all reserves payable to the Lender relating to the 
Loan and all Cost Overrun Advances, as defined herein are called the "Prior 
Indebtedness"; and 

the Mortgage and all other additional or collateral security now or hereafter 
securing the Prior Indebtedness, including without limitation an assignment of all 
rents and leases from or relating to the Property and a general security agreement 
with respect to all equipment and other personal property of the Borrower and the 
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Guarantor located on, arising from, comprising or used in connection with the 
operation of the Property, are herein collectively called the "Prior Security". 

2. Covenants, Representations and Warranties of Subordinate Lender. The Subordinate 
Lender consents to the Prior Indebtedness and the Prior Security and represents and warrants to 
the Lender that as of the date of this Agreement (except as expressly stated otherwise); 

(e) 

(f) 

(g) 

(h) 

(i) 

the Subordinate Indebtedness and the Subordinate Security are in good standing 
and the Borrower and the Guarantor are not in default thereunder; 

it holds no security of any kind against the Property other than the Subordinate 
Security; 

it is the sole owner of the Subordinate Indebtedness and the Subordinate Security 
and has full power, authority and legal right to enter into this Agreement; 

the total amount owing to the Subordinate Lender under the Subordinate 
Indebtedness is $22,992,742.74 as of October 31, 2020; 

the Subordinate Indebtedness bears interest at l 0.5%, per annum, calculated 
monthly, not in advance, and is due and payable to the Subordinate Lender as 
follows: on February 1, 2022 pursuant to the terms of the Subordinate Security; 
and 

The Subordinate Lender covenants and agrees with the Lender that the Subordinate 
Lender will not allow the principal amount of the Subordinate Loan to exceed $25,000,000 
without the Lender's prior written consent. The Lender acknowledges and agrees that the 
aggregate amount secured by the Subordinate Security from time to time may exceed 
$25,000,000 on account of accrued interest, costs, capitalized fees, and protective disbursements 
that the Subordinate Lender is entitled to charge pursuant to the terms of the Subordinate 
Security as of the date of this Agreement. Upon request by the Lender from time to time, the 
Subordinate Lender shall provide to the Lender copies of the Subordinate Security and/or a 
statement of the Subordinate Indebtedness then outstanding. 

3. Subordination and Postponement. The Subordinate Lender hereby subordinates and 
postpones the Subordinate Security and the Subordinate Indebtedness, which shall be a second 
priority lien and charge against the Property, to the Prior Security and the Prior Indebtedness and 
agrees with the Lender that the Prior Security shall be a first priority lien and charge against the 
Property limited to the principal amount of $50,000,000 plus interest, foes, protective 
disbursements and costs. No discharge, release or waiver by the Lender of any of the Prior 
Security against or in respect of the Property or any person or any amendment, renewal, 
extension, replacement, modification, supplement or restatement of any Prior Indebtedness 
and/or the Prior Security shall require notice to or the consent of Subordinate Lender or 
otherwise affect the subordination and postponement of the Subordinate Security and the 
Subordinate Indebtedness hereby granted by the Subordinate Lender. The Subordinate Lender 
agrees to execute and deliver, upon request by the Lender, such further instruments and 
agreements as may be reasonably required by the Lender to c.onfirm and give effoct to the 
provisions of this Agreement and to register and record or file notice of this Agreement and/or 
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this subordination and postponement of the Subordinate Security in any office of public record as 
the Lender may consider necessary or desirable from time to time. 

4. Amendment. Nothing in this Agreement, nor in the Subordinate Security or in any other 
arrangements or agreements between the Borrower, the Guarantor, the Subordinate Lender or 
any other person shall restrict, limit or otherwise prevent the Lender from taking any such action 
or making any other amendment, renewal, extension, replacement, modification, supplement or 
restatement of the Prior Indebtedness or the Prior Security without the consent of the Subordinate 
Lender and without otherwise affecting the subordination and postponement of the Subordinate 
Security and Subordinate Indebtedness hereby granted. Notwithstanding the foregoing in this 
section 4, the Lender shall not increase the principal amount of the Prior Indebtedness or increase 
the interest rate applicable to the Prior Indebtedness beyond an interest rate equal to the Royal 
Bank of Canada prime rate plus 6.23% per annum (the "Interest Rate Cap") without the prior 
written consent of the Subordinate Lender, which consent may be given or withheld by the 
Subordinate Lender in its sole and arbitrary discretion, and any such increase in the principal 
amount of or the applicable interest rate to the Prior Indebtedness in excess of the lnterest Rate 
Cap shall not be binding on the Subordinate Lender and shall not be su~ject to the terms of this 
Agreement. 

Nothing in this Agreement, nor in the Prior Security or in any other arrangements or 
agreements between the Borrower, the Guarantor, the Lender or any other person shall restrict, 
limit or otherwise prevent the Subordinate Lender from amending, renewing, extending, 
replacing, modifying, supplementing or restating the Subordinate Indebtedness or the 
Subordinate Security without the consent of the Lender provided that any such amendment, 
renewal, extension, replacement, modification, supplement or restatement of the Subordinate 
Indebtedness or the Subordinate Security shall be subject always to the terms and conditions of 
this Agreement. Notwithstanding the foregoing in this section 4, the Subordinate Lender shall 
not amend the interest rate, amortization period or term of the Subordinate Loan nor shall the 
Subordinate Lender change the assets charged by the Subordinate Security without the prior 
written consent of the Lender, which consent may be given or withheld by the Lender in its sole 
and arbitrary discretion. 

5. Notices from Subordinate Lender. The Subordinate Lender shall give to the Lender, and 
the Lender shall give to the Subordinate Lender, contemporaneously with the giving thereof to 
the Borrower and the Guarantor, copies of any notices given by it to the Borrower and the 
Guarantor under the Subordinate Loan or the Loan, as the case may be, including without 
limitation any notices of defaults, breaches or events of default or of events that with the giving 
of notice or the passage of time and failure to cure, would result in a default, breach or event of 
default under the Subordinate Loan or the Loan, as the case may be. Neither the Lender nor the 
Subordinate Lender shall be liable for any accidental omission to provide notice as required 
pursuant to this section 5. 

6. Rights of Subordinate Lender regarding Default. In the event that the Borrower is in 
default under the Prior Security, the Subordinate Lender shall have the right (but without 
obligation) to cure any default under the Prior Security within the applicable curing period (if 
any) under the Prior Security relating thereto. In addition, with respect to any monetary default 
under the Prior Security, the Subordinate Lender shall be entitled (but not obligated) to cure any 
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such default within the period that is ten (10) business days beyond any applicable curing period 
under the Prior Security relating thereto (or, if there is no applicable curing period, that is ten 
(10) business days beyond the date on which the Subordinate Lender receives notice of such 
default). Further, with respect to any default under the Prior Security that has resulted in the 
Lender demanding repayment of the entire Prior Indebtedness, the Subordinate Lender shall be 
entitled (but not obligated) until such time that the Prior Indebtedness has been repaid in full or 
the demand for repayment has been withdrawn, to provide notice of its intention to repay all 
amounts then outstanding under the Prior Security (the "Purchase Notice"). Within the period 
that is twenty (20) business days beyond the date the Purchase Notice is received by the Lender, 
the Subordinate Lender shall repay all amounts then outstanding under the Prior Security 
(including any exit fees, prepayment fees, yield maintenance payments, or similar prepayment 
charges and any additional liquidated damages amounts). In the event that the Subordinate 
Lender repays the full indebtedness of the Borrower to the Lender, the Subordinate Lender shall 
be entitled to an assignment of all of the Prior Security held by the Lender, the cost of which 
shall be at the Subordinate Lender's expense and the Lender covenants and agrees to effect such 
assignment on written request therefor by the Subordinate Lender. 

7. Payments. The Subordinate Lender agrees that, until the Prior Indebtedness is paid in full, 
(i) all rents, revenue, income, cash flow and other proceeds arising from or relating to the 
Property shall not be applied to any payment on account of the Subordinate Indebtedness and (ii) 
it shall not accept any payment on account of the Subordinate Indebtedness whether of principal, 
interest, fees, costs, expenses or any other amounts, and if any such payments are received, such 
monies shall be received and held by the Subordinate Lender in trust for the Lender and the 
Subordinate Lender shall immediately pay all such monies to the Lender. Notwithstanding the 
foregoing, the Subordinate Lender shall be entitled to receive payments of interest only in 
accordance \.Vith the tenns of the Subordinate Loan Documents (a "Permitted Payment") 
provided no default or event of default has occurred under the Priority Security or shall result 
from any such Pennitted Payment. The Lender and the Subordinate Lender shall provide 
reasonable cooperation to each other to ensure the provisions of th.is section are complied with. 

8. Facilitation of Development. The Subordinate Lender covenants and agrees that it will, at 
no expense to the Lender and regardless of default under or maturity of the Subordinate Security: 

(a) execute such priority agreements to grant statutory rights of way or covenants 
over the Lands to or in favour of any relevant governmental authority or utiUty 
company for walkways, utilities or for any other purposes as such governmental 
authorities or utility company may require, as part of the development process 
contemplated in respect of the Lands, provided that the Borrower and the Lender 
have both first executed such agreements; and 

(b) execute any and all plans and documents required to facilitate development of the 
Lands and to re-zone the Lands, if necessary, and to co-operate in all respects (but 
without requirement to expend funds) to facilitate such registration and re-zoning 
including, without limitation, the execution of agreements with any relevant 
governmental authorities or utilities which may be required for such registration 
or rezoning. 
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9. Insurance Proceeds. All insurance and expropriation proceeds received by the Subordinate 
Lender with respect to the Property shall be received and held by the Subordinate Lender in 
trust for the Lender and forthwith paid and delivered by the Subordinate Lender to the Lender, 
notwithstanding any provision to the contrary in the Subordinate Security or under applicable 
laws. A 11 rights and entitlement of the Subordinate Lender to such proceeds are hereby 
postponed and subordinated to the rights of the Lender. 

l 0. Standstill. The Subordinate Lender shall not take any Enforcement Action under or in 
respect of the Subordinate Security or the Subordinate Indebtedness with respect to all or any 
part of the Property or against the Borrower or Guarantor, until the first to occur of the 
following: 

(j) the Subordinate Lender has obtained the prior written consent of the Lender, 
which consent may be given or withheld by the Lender in its sole and arbitrary 
discretion; or 

(k) the Prior Indebtedness is paid in full; or 

(I) the Lender commences an Enforcement Ac-tion; or 

(m) the Lender does not commence an Enforcement Action within 90 days after 
receipt of written notice from the Subordinate Lender of the occurrence of an 
event of default under the Subordinate Security. 

The Subordinate Lender shall not challenge, contest or bring into question the validity, priority 
or perfection of the Prior Security or any Enforcement Action taken by the Lender under or in 
respect of the Prior Security or Prior Indebtedness against the Borrower and the Guarantor or 
against all or any part of the Property. The Subordinate Lender acknowledges, agrees, covenants 
and confinns to and with the Lender that a default under the Subordinate Loan shall be 
considered and will constitute, a default under the Loan. If the Lender seeks to appoint a 
receiver or a receiver manager, whether pursuant to the powers contained in the Prior Security or 
pursuant to a court order, the Subordinate Lender will not take any steps to oppose such 
appointment and will consent thereto. Notwithstanding anything contained herein, (i) the 
Subordinate Lender will not appoint or seek the appointment of a separate receiver or receiver
manager if the Lender has appointed or had appointed a properly licensed receiver or receiver
manager, (ii) if a receiver or receiver-manager (which receiver or receiver-manager must be 
properly licensed) is appointed by, or as a result of an application by, the Subordinate Lender 
prior to the Lender appointing or having appointed a properly licensed receiver or receiver
manager then the Subordinate Lender will terminate or seek to tem1inate, as applicable, the 
appointment upon such appointed by, or as a result of an application by, the Lender of a properly 
licensed receiver or receiver-manager notwithstanding the order in which defaults may have 
occurred, and (iii) any receiver or receiver-manager to be appointed by, or as a result of an 
application by, the Subordinate Lender must be acceptable to the Lender in its sole discretion. 

11. Assignment bv Subordinate Lender. The Subordinate Lender agrees that it shall not sell, 
transfer, assign or otherwise dispose of any interest in the Subordinate Loan or the Subordinate 
Security to any person or persons (an "Assignee") except with the prior written consent of the 
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Lender, which consent shall not be unreasonably withheld. If the Lender consents to any such 
sale, transfer, assignment or other disposition, such consent shall be conditional upon the 
Subordinate Lender causing each Assignee to enter into, concurrently with any such sale, 
transfer, assignment or other disposition, a subordination and standstill agreement with the 
Lender on the same terms and conditions as this Agreement. The Lender may sell, transfer, 
assign or otherwise dispose of any interest in the Loan or the Prior Security to an Assignee 
without restriction and without prior notice to or the consent of the Subordinate Lender provided 
that, in the event of any such sale, transfer, assignment or other disposition, the Lender causes 
each Assignee to enter into, concurrently with any such sale, transfer, assignment or other 
disposition, a subordination and standstill agreement with the Lender on the same terms and 
conditions as this Agreement. 

12. Subordination Effective notwithstanding Registration Dates, etc. The Prior Security 
shall have and be entitled to priority over the Subordinate Security in all respects and any 
mortgage, pledge, charge, assignment and any other security interest created by or pursuant to or 
granted for the obligations secured by the Subordinate Security to the full extent of the Prior 
Indebtedness from titne to time, and the Subordinate Security shall in all respects rank 
subordinate and junior to the Prior Security. This priority shall be effective in all events and in 
all circumstances. Without limiting the generality of the foregoing, this priority shall be 
effective notwithstanding: 

(n) the respective dates of execution, delivery, attachment, registration, filing, perfection or 
enforcement of the Prior Security and the Subordinate Security; 

(o) the respective dates of any advances secured by the Prior Security or the Subordinate 
Security; 

(p) the respective dates of default under the Prior Security or the Subordinate Security; 

(q) any priority to which the Subordinate Security may otherwise be entitled by reason of the 
giving or failure to give any notice of the acquisition of any charge, lien or security interest, by 
reason of the failure to register or to register any renewal or by reason of any defect in any item 
constituting the Prior Security; 

(r) the provisions of the instruments creating the Prior Security and the Subordinate Security; 
and 

(s) any modification, extension, renewal, replacement, supplement or restatement of the Prior 
Security or the Prior Indebtedness. 

13. Governing Law. This Agreement shall be exclusively governed by and construed in 
accordance with the laws of the Province of British Columbia and the laws of Canada applicable 
therein and the parties shall attorn to the exclusive jurisdiction of the Courts of the Province of 
British Columbia. 

14. Successors. The acknowledgements and agreements contained in this Agreement shall 
extend to, be binding upon and enure to the benefit of the parties hereto and their respective 
successors, assigns, heirs, executors and administrators. 
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15. Counterpart. This Agreement may be executed in several counterparts, each of which when 
so executed shall be deemed to be an original and which counterparts together shall constitute 
one and the same instrument. 

16. Electronic Execution of Agreement and Certain Other Documents. Subject to section 13 
hereof, the words ·'execution,'' "execute", "signed," "signature," and words of like import in or 
related to any document to be signed in connection with this Agreement and the transactions 
contemplated hereby shall be deemed to include electronic signatures or the keeping of records 
in electronic form, each of which shall be of the same legal effect, validity or enforceability as a 
manually executed signature or the use of a paper-based recordkeeping system, as the case may 
be, to the extent and as provided Parts 2 and 3 of the Personal Information Protection and 
Electronic Documents Act (Canada) and the Elecfronic Commerce Act, 2000 (Ontario), or any 
other similar laws based on the Un(form Electronic Commerce Act of the Uniform Law 
Conference of Canada. 

17. Further Assurances by the Borrower and Guarantor. The Borrower and the Guarantor 
hereby acknowledge this Agreement and the subordination of the priority of the Subordinate 
Security to the Prior Security to the same efibct as if all monies secured or intended to be secured 
by the Prior Security were events prior to the creation and registration of the Subordinate 
Security and the advance qf any monies secured by the Subordinate Security as have been or will 
be advanced, and the Borrower and the Guarantor expressly agree to perform their obligations to 
the Lender and the Subordinate Lender and hold and deal with the Property in accordance with 
the priorities set out in this Agreement and to execute any instruments giving effect to such 
subordination and postponement as may be required by the Lender from time to time for such 
purpose. 

18. No Rights Conferred on Borrower or Guarantor. Nothing in this Agreement will be 
construed as conferring any rights upon the Borrower, Guarantor or any other third party. The 
terms and conditions hereof are and will be for the sole and exclusive benefit of the Lender and 
the Subordinate Lender. 

19. Paramountcy. This Agreement constitutes the entire Agreement between the parties and 
supersedes all prior proposals and agreements, whether oral or written. In the event of any 
conflict, omission, inconsistency, ambiguity or difference between the provisions of this 
Agreement and the provisions of any of the Subordinate Security, the provisions of this 
Agreement shall govern and be paramount to the extent necessary to resolve such conflict or 
inconsistency so long as this Agreement is in force. 

20. Amendment of Agreement. No supplement, modification, waiver or termination of this 
Agreement shall be binding unless executed in writing by the Lender and the Subordinate 
Lender. The parties agree that the consent of the Borrower or the Guarantor shall not be required 
for any such supplement, modification, waiver or termination. 

21. Notices. Any notice, demand or other document to be given, or any delivery to be made 
hereunder will be effective if in writing and faxed, sent by e-mail, delivery by courier or by 
registered mail, addressed to the attention of: 
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in the case of the Subordinate Lender: 

c/o 100 Wellington Street West, Suite 1201 
P.O. Box 200, Toronto, Ontario, M5K IH6 

Attention: 
Email: 
Fax No.: 

Jason Rootenberg 
jrootenberg@wbourne.com 
416-867-9119 

in the case of the Lender: 

Suite 401, l O King Street East 
Toronto, Ontario, MSC 1C3 

Attention: 
E-mail: 
Fax No: 

Shawn Ning 
shawnning@peakhil leap ital .com 
NIA 

with a copy to: 

PASKEN MARTINEAU DUMOULIN LLP 
Barristers & Solicitors 
Bentall 5, Suite 2900- 550 Burrard Street 
Vancouver, BC, Canada V6C 0A3 

Attention: 

Fax No: 

Brent C. Clark 

604.631 .3232 

in the case of a Borrower or Guarantor: 

500-- 789 West Pender Street 
Vancouver, B.C., V6C IH2 

Attention: 
Email: 
Fax No.: 

Ed Mah 
ed@coromandelproperties.com 
604-559-1667 

Any such notice, demand or other document or delivery, if sent by registered mail, will 
be deemed to have been given on the third day following the date of such mailing, if delivered by 
courier, will be deemed to have been given on the date of actual delivery, and, if transmitted by 
fax or sent by e-mail, will be deemed to have been given on the same date of faxing or e-mailing 
of the same if sent by 5:00 p.m. Vancouver, B.C. local time or otherwise on the next business 
day. Any party hereto may from time to time by notice in writing change its address (or in ihe 
case of a corporate party, the designated recipient) for the purposes of this Agreement. 

Signatures appear on following page 
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TN WITNESS WHEREOF each of the parties have duly executed this agreement under seal. 

SOUTHVIEW GARDENS BT LTD. 

Per:_______ A :::i:: -J/~ c/s 
Nam~· r:: ~' -~c __ , 

Title: 

Per: _________ _ 

Name: 
Title: 

I/We have the authority to bind the Corporation 

SOUTHVlEW GARDENS LIMITED 
PARTNERSHIP, by its General Partner, 
SOUTHVIEW GARDENS PROPERTIES LTD. 

Per: /AL~-J\ 
Nan¢" Zil ~~'f 
Title: J'.;>1;. cc T <''?' 

els 

Per: ________ _ 

Name: 
Title: 

I/We have the authority to bind the Partnership 

SOUTHVIEW GARDENS PROPERTIES LTD. 

els 
N -Ve,, 
Tit·. 

Per: __________ _ 

Name: 
Title: 

I/We have the authority to bind the Corporation 
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COROMANDEL PROPER.TI.ES (2016) LTD. 

Per.: k~. .1/~ els 
~~me:/ Z-H ju ~ 
I ttle: ,t;:> ~-re:?~ 

Per: __________ _ 

Name: 
Title: 

I/We have the authority to bind the Corporation 

COROMANDEL HOLDINGS LTD. 

Per: 
7
-0:::::b t/0 4 els 

Name· 
Title: 

·~ 

Per: __________ _ 

Name: 
Title: 

I/We have the authority to bind the Corporation 

BAYSTONE PROPERTIES (2016) LTD. 

Per: d d:: ,":' ,,.'%:::::1 c/s 
7 ::;;:a ' Name· 

Title: 

Per: ___________ _ 

Name: 
Title: 

I/We have the authority to bind the Corporation 
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SIGNED, SEALED and 
DELIVERED by Zhen Yu Zhong in 
the presence of: 

Print Name 

Address ~ 
Barrister & Solicif.Or 

CLARK WILSON ltP 
900 • 885 WEST GEORGIA STREET 

VANCOUVER, BC V6C 3Hl 
r. 604.687 .s100_ 

SIGNED, SEALED and 
DELIVERED by Jun Chao Mo in the 
presence of: 

Print Name 

Address KAREN NGAN 
-------=B=o'"'-'"=·st"""'er ! Solicitor _ .. __ _ 

CLARK WILSON LLP 
900 • 885 WEST GEORGIA STREET 

VANCOUVER, BC V6C 3Hl 
• 604.687,5700 
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SCHEDULE "A" 

Lands 

3240, 3260 and 3280 East 58th Avenue, Vancou,,er, BC V5S-3L2 

PfD: 

007-982-160 

324371 0000l/9476SS43b 

Legal Description: 

Lot 14 District Lot 334 Plan 13993 
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SCHEDULE "B" 

Security of Subordinate Lender 

Commitment letter dated April 17, 20 I 9 issued by the Subordinate Lender to the 
Borrower, as amended by an extension letter dated October 7, 2020; 

mortgage and assignment of rents registered as a second charge over the Property; 

beneficial owner agreement in respect of the Property from Southview Gardens 
Limited Partnership; 

general security agreement from the Borrower; 

unlimited guarantee from Coromandel Holdings Ltd.; 

unlimited guarantee from Jun Chao Mo and Zhen Yu Zhong; 

hazardous substance indemnity agreement; 

postponement and assignment of claims by Coromandel Holdings Ltd. and Baystone 
Properties (2016) Ltd.; and 

assignment of insurance. 
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FORM_C_\/:/5 (Chargej 

LAND TITLE ACT 
FORM C (Section 233) CHARGE 
GENERAL INSTRl.JMENT - PART I Pnwincc of Uritish Columbia 

Your electronic signature is a representation that you are a designate amhorized to 
certil}• this document under section 168.4 of the Land Title Act. RSBC 1996 c,250, 
that you certitY this document under set:tion 168.4 I ( 4) of the act, and that an 
execution copy, or a true copy of that execution copy, is in your p,)ssession. 

PAGE 1 OF 17 PAGES 

I. APPLICA TJ()N; (Name, address, phone number of applicant. applicant's solicitor or agent) 

Brent C. Clark, Barrister and Solicitor 
Fasken Martineau DuMoulin LLP 
Suite 2900, 550 Burrard Street 
Vancouver BC V6C 0A3 

2. PARCEL fDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[!'ID] [LEGAL DESCRIPTION! 

Phone No. 604.631.3131 
Client No. 11565 
File No. 324371.00001/20239 

Deduct LTSA Fees? Yes fZl 

007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 

STC? YES 0 

3. NATURE OF INTEREST 

Priority Agreement 

4. TERMS: Part 2 of this instrument consists of(select one onlv) 

CHARGE NO. ADDITIONAL INFORMATION 

(a)0Filed Standard Charge Terms D.F. No.· • (h)!Z]Express Charge Tem1s Annexed as Part 2 
A selection of (a) includes any additional or modified terms rdem:d to in Iicm 7 or in a schedule annexed to this instrument. 

5. TRANSFEROR(S): 

SEE SCHEDULE 

6. TRANSFEREE(S): (including postal address(es) and postal code(s)) 

PEAKHILL CAPITAL INC. 

SUITE 401, 10 KING STREET EAST 

TORONTO 

MSC 1C3 

7. ADDITIONAL OR MODIFIED TERMS: 

NIA 

ONTARIO 

CANADA 

Incorporation No 
002728932 

8. EXECUTION(S); This instrument creates, assigns. modilfos. enlarges. discharges or governs the priority of the interest(s) de~crihed in Item 3 and 
the Transferor(s) and every other signatory agree to be bound by this instrument. and acknowlcdge(sl receipt ofa true copy of the tiled standard 
charge tenns, if any. 

Oflicer Signature(s) Fwcutjon l)ate Trnnsfuror(s) Signaturn(s) 
V M 

<; ee.. Aff-i d~ v ;+ of E~a<'hm 
20 II 

OFFICER CERTIFICATION: 

[) 

2.b 

WOODBOURNE CANADA IV GP 
ULC, by its authorized sig_n_j,lory 
(ies): d# 

Pri\) t ~ 
l 

Print Name: • Ron Marek 

Your signature constitutes a n.:presentation thm you are a solicitor, notary public ur other perstm authorized by the Evidence Act, R.S.B.C. 1996. c.124, to 
take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Tirle Act as they pertain to the execution of this 
insirument. 
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) 

]· 
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LAND TITLE ACT 
FORMD 

EXECUTIONS CONTl"<l'ED 

Otficcr Signature(;;) 

~e.e Af-fidovit- o-f' E\·e.cufl°"' 

~~ l\ffi 0-4 ~ t- 0t"' £~-e. C.<A.Tl Ov\ 

OFFICER CERTIFICATION: 

Execuiion Date 
y \I D 

20 ll 2h 

20 I l 2{, 

PAGE 2 of 17 PAGES 

fransferor / Borrower i Party Signatureis1 

WB CANADA PARTNERS IV (INT) MF 
CORP., by its authorized signatory(ies): 

--
Print Name: 

WB CANADA PARTNERS IV MF, LLC, 
by its authorized signatory(ies): 

Print Name: 

PEAKHILL CAPITAL INC., by its 
authorized signatory(ies): 

Print Name: 

Print Name: 

Your signature constitutes a rcprescntati,>n that. you are a solicitor. notary public or other pers,ln authorized by the Evidence ilcl. R.S.B.C. 1996. c. l 24. 
to take affidavits for use in British Columbia and certifies the matter, set out in Pan 5 of the Lm1d lirfe :let as tilt·y pertain ro the execution of this 
instruinent. 

125



I FORM D1 V25 

l - ~AND TITLE ACT 
FORMD 

EXEClTIONS CONTINLED 

Officer Signature(s) E~ecution Date 
y M l) 

s:ec. ~f-<;J.t..~-\- rk E:)(eC,(,rho~ 

io l \ 21 

OFFICER CERTIFICATION: • 

PAGE 2 of 17 PAGES 

Transform/ Borrower/ Party Signature(s) 

WB CANADA PARTNERS IV (INT) MF 
CORP., by its authorized signatory(ies}: 

Print Name: 

Print Name: 

WB CANADA PARTNERS IV MF, LLC, 
by its authorized signatory(ies): 

Print Name: 

Print Name: 

PEAKHILL CAPITAL INC., by its 
authorized signatory(ies): 
/~/} / ,, 

Print KJame: Harley Gold 

Print Name: 

Your signature constitutes a representation that you are a solicitor. notary public or other pcrson amhorized by the Evidence Act. R.S.B.C. 1996, c.124, 
to take affidavits fi:>r use in British Columbia and certifies rhe matters se1 out in Part 5 of the Land litle Act as they pertain t<> the execution of this 
instrument. 
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SCIIEDl.:LE PAGE 3 OF 17 PAGES 

ENTER HIE Rf.Ql.ilREI) INFORMATION IN THE SAME ORDER ,\S THE INFORMATiON ,nsr APPEAR m, rHE FREEl-101.1) TR..-\NSH'R FORM, MORTGMili FORM, OR GE1".ERAL 
INSTRLMFl<T FORM. 

5. TRANSFEROR(S): 

WOODBOURNE CANADA IV GP ULC, a company incorporated in Alberta, Canada; 

WB CANADA PARTNERS IV (INT) MF CORP., a company incorporated in the Island of Grand Cayman; 

WB CANADA PARTNERS IV MF, LLC, a company incorporated in Delware, U.S.A. 
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1 LAND TITLE ACT 
FORM DECLARATION 

Rclatt-d Docurne11l Number: 

1 
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J 
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I 
L j 

i 
L J 

Y1mr dc,:tn>nic sig.nawrc i:s u representuli<.>n that you nrl' a desigmne autliorized io certify 
this application umkr section I 6SA t>!' the fond Ji't/('. let, RSBC 1996. c.25(J. that you 
n:rtil:, this applkation umkr ~<'.<:linn 168.43{3} ofth.:; net. ,ind that lhl' supporting. 
docun1en1 or a 1rue copy of th<:: supporting document. if n true cnpy is allowt'.d under an c
iiling Jircl'.lir,n. i, in your pos,;t•ssion. 

PAGE 1 OF 10 PAGES 

Brent Digitally signed by 
Brent Christopher 

Christopher Clark 8XCA6K 

Clark sx·cA6K. Date: 2020.11.30 
09:37:51 -08'00' 

Attached is an Affidavit of Execution in accordance with s. 49 of the Land Title Act in support of the 
Form C Charge with respect to PIO: 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 and signed 
by each of the Transferors on November 26, 2020. 

Attached is an Affidavit of Execution in accordance with s. 49 of the Land Title Act in support of the 
Form C Charge with respect to PIO: 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 and signed 
by the Lender on November 27, 2020. 

,J NOTF: 

A Dt::claration cannl)t be used te> submit a request to the Registrar for the withdr:iwal of a document. 
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AFFIDAVIT OF EXECUTION 

CANADA 

PROVINCE OF BRITISH COLUMBIA 

TOWff: 

In the matter of Woodbourne Canada IV GP ULC. 
WB Canada Partners IV MF, LLC and W8 
Canada Partners IV (INT) MF Corp. and the lands 
legally described as PIO: 007-982-160, Lot 14 
District Lot 334 Plan 13993 

I, Danielle Bullivant, Executive Assistant and Legal Administrator, located at Woodbourne Canada 
Management Inc .. 100 Wellington Street West, Suite 1201, Toronto, Ontario M5K 1 H6, SWEAR OR 
AFFIRM THAT: 

1. I am 19 years of age or older and have knowledge of the authorized signatories (each, an 
"Authorized Signatory") signing on behalf of Woodbourne Canada IV GP ULC, WB Canada 
Partners IV (INT) MF Corp. and W8 Canada Partners IV MF, LLC (each. a "Company") in the 
Form C - Priority Agreement attached as Exhibit A {the "Instrument") and of each Company. 

2. Each Authorized Signatory: 

(a) is an authorized signatory of the Company on behalf of which they have signed; and 

{b) was authorized by the respective Company to execute the Instrument. 

3. Each Company existed at the time the Instrument was executed and is legally entitled to hold, 
charge and dispose of land in British Columbia. 

4. The Authorized Signatory signatures were not certified by an officer under Part 5 of the Land Title 
Act, R.S.8.C. 1996. c. 250 because the Instrument was executed in a fashion to maintain social 
distancing and prevent COVID-19 transmission. 

SWORN OR AFFIRMED BEFORE ME at } 
Vancouver in the Province of British Columbia, ) 
this 27th day of November, 2020. The deponent } 
was not physically present before me because it ) 
is medically unsafe to meet him in person due to ) 
COVID-19 but was linked with me using video } 
technology. I followed the process described in ) 
Practice Bulletin 01-20 Process for Remote } 
Witnessing of Affidavits and complied with the ) 
Law Society of British Columbla best practices for ) 
using video-conferencing when providing legal 
advice or services. 

A Commissioner for taking Affidavits in the 
Province of British Columbia 

WSLEGAL \079124\00007\21.i l44466v l 

DANIELLE BULLIVANT 

129



\ 
i 

1 

j 

} 

EXHIBIT A 

f<l'1U ~!~ .. ·,._~ f,.Jn.,..;.:,;·. 

L\\!J l1'11.ti ,\Cl' 
FORM C 1s«1w111.!,J) CIIMt<.it 
GD,t-:lt\L f"<'.fi U! nv,;·f. 1'..\lff l l'n,,; ..... ur i;,...,;,b c .. , .. ,,,,, .. 

Your dccln:~;d(: "Kis..•r-...:.1un:: i~ :. n::ptc~nudon t.~~I •;011 ar:: i dc.11i;;o:H~ :m":liorh-.c:J to 
1.'.l:fh!\· ll1i1 di,atTI,~t uritk-: ¾t.:Um, !6SA <,1{ th~ /,ar:,J 1:tlt: :kt, 1-tsnc ttj9f1 ' 250. 
1!1.~1 i<iU ,1.:rtH) 1h:!..~ d..,curnrnl u:11k: ~~d~<Ul luSAlf~J of u~ .x-1 • .1..~:i th:tl in 
t-~cctdl'.ui ~np:J. or :l irn.~ c:s\""1.)- c:i.f f~..l;f c-.l.;:,,,;.utim, ~s,~-. h ir,, 1)tff r,<t-,,.~i!l>i!lfl. 

I',\(,!, l nr 17 PAvLS ____ , .... ,. 

.. ..... " 
..-\ltPtlCAllON (Na:::m:. ~Mn.-~'lc. phr~ti.' m.111-ti\("11Jf.$r,pli(.;ml • .!t3p!~l.'~t1l'!> wlidlur 1:1 .:z,5~11t) 

Brent C. Clark. Barrister and Solicitor 
Fasken Martineau OuMoulin lLP 
Suite 2900, 550 Burrarrl Street 
Vancouver BC V6C 0A3 

.!. PARCH HlL!'ifll'llcH AXIJ .IJ,.\l. PfSUHl'Ul'I. nJ lY:l•: 
[!'ID! !I.U,,\l. Pl:.S\'HH'HO\j 

Phone No. 604,631.3131 
Client No. 11565 
File No. 324371.00001/'20239 

007-$82-160 LOT 14 DISTRICT LOT 334 PLAN 13993 

~1-c~ ns O 

NAll'RF 01' I\Tl-:!ll'S'! 

Priority Agreement 
U1'\ll.GJ'NO. '1.!)l)ITlff',.\I. INf\11\~M t'lflN 

·n:RM.S: P,,.i.-, ) t"1-f thb tn,,:::-urei.•nt t::t1111.ii~1:1. ;:~f ,~ Je~, <IJH.! (llJh· t 
{J.)OFi!cd ~i::mdatd Ch,1t11,c f1:?rn\<- l)J, l-\~", ' tb}@E:\frr.")..'i: Ctl>.\fl!c 1cJtJb Ann>"',i:tl a~ Purl 2 
,\ $-d;\.,~is; .. » of t~l it% iu.;l~ :tn}· !1Mitir:r,ut 10 nwttit;t."\1 h,•m1~ NK':'!'n:U lt• 111 r,,...,..,,, i l .. r :n ~ ~-th:.du;.;;: arm~"-td t;i thi~ in:.tru.:n1.·t,1. 

l I RAN~! I' ROttiSl. 

SEE SCHEDULE 

~- ·t tt,\NSf[ftt:.fa~}. (1Hth.nlrng pvlta.i ~fn,.~,iH:c~~},t;·tJ. J~Jsl:ii f.'.t;&i~/1 

, 
'· 

PEAKHILL CAPITAL INC. 

SUITE 401, to KING STREET EAST 

TORONTO 
M5C 1C3 

\l)(ll f J()N,1,J, I.Ill wm!l'H'l} Hcft\lS: 

NIA 

ONTARIO 
CANADA 

Incorporation No 

002728932 

8. txu • .:u I JONt~t. .lhb jJ1...:.!tl.ma:nt ,.::n:om..:,,,., ~~,t~i,~,. mi~ifo:.,. ,:nkwJJ.71, Ui~haq~cstir t,O\.'f'':11-!<- ihc :.,ri~ritJ of n-*:-fmcrc'iJ♦ ),t~~;.::;;;~t~tl ;n !Jt'.r.::t ·i 11.1:l 
i;i¢ Tr#n:~i::ulrf!,} ard tZ\.C:';'"f f.r~:h-..:r tJgn.l1ory ;-i~rc, ;c, he tx,¼-,d. P) m,:;._,,. \11fvlru":.T.l.!f1\, ;,:,.~ ~l:JH•l)!.:.-1.ltt:f;.,,) !J...'•.\':fl ,ti :l 1(;,u: "vr1 o} bt fit:::..! :'5-J.;i~·.d:·.rJ 

i:.:h,,rtt IJ!.nn.~. if ~n,·, 
()(}L~r Si£nt<Hire(!i) ·"· LxtuJ.avu 

\ i \l 
J.;;Er. 

I) 

Jll I! 

t ... L 
<Ji-Ht .. T/1 ('Hl lli·l('Alll>N 

l f.ttl~h.:ivrt~I ~ i~n~m.n;f ~) 

WOODBOURNE CANADA !V GP 
ULC, by its authorized t,l(ln/c,kn, 
(ies}: 

PrinfName: J;;it;(}(\ i~M{,,riS~ie 

Print Name: ·R'on·Marek 

Y-our ~~i>!r..~:t1:t ,v11~1tttf.'-.'.".~ u rt.·~~;,:l!;.:.titm lls;:!l ~·sJ~.J mt· <1 .:,i-• ..4h:iwc-. rrnbr~- puhtic. i:)t •~Jh:-r ~fu>:l ro;.~lw'.<rin~l h~ th.~ ;,.,_.hA~,f~' .·h I, ~.SJ\.(.', l"Nl~ . .:.1 ?·C t-,1 

t;.k,;- ~.fl11j:f'• H'.' :;u :.J.il' 1t1 fhH!~,h C(~llft11hJ!1 ;mJ t•-:.:tl1fk?'1,, th·~' m!.Ht~ ~.t·t i:-:d ~11 l\l'i. S d! th.: ! .. r,ttf 1.~,.t: ,ta t.'l' th~~ p~rt.Jln t,1 tl1.1.• i::--,~....:. ~fl ,:>n . .-,j :Jr} 
~!Nrt;m•;--t:; 

WSLEGAL\079 l 2,l\00007\26 I 44466v l 
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i 
J 

' ·v. ~- ... 

. ,,.,o rr1 r.E ,r~r 
FflR\l !' t!\«I"" !l.1) i 114 Iii;!· 
{:EM,lt \I t\sl IH \n:,1 , l'.\Hl l 1•,.,,in« uf!lrithb ('nlumh• 

'·.','t ~ t i:~·!tt,"n-::.v ..;1.::t:..::u.;~ .'; ,J '·t•·I,; ,:.·m,1C-s1f: 1h.;:1 ~••l ,f , •• :, ,.\'•l.,,.'1"4\,' ,ll!.h.11p;,~,,! fl> 

~.:;U!•, 1..fr:, J;J.,::Jtt;.,.•f!i ~l~t';~r ,;.~,":l ii!'°: lfr,'I.. l ,,t !/1t~ ; cfi_>,i /•:>t \~· R~H( P•9t1 <' .1 ..::.u 
tf1.;1l y.-:=o ,c-i:il'., t~i'.·- ,::O:n1~11.:-,,r i,•,ik-- :.:\.·tivii lf:~~,tfi·l: , I lL, .... ,,,t. ~ti .I :hJ~ A11 

.... ·.u"J Ul '-iHl IX"-'l~ I' ' t•o . .- \'t•r-~ :t1 '.f!,·J1 ;:-.-; i...,,.utk~r, i\'.,lr~-. i~: in~ ,\l.,,.f r•1~- ... ~·-•~1f111 

:~·,ti!: •.~, ~ 7 I v.,\:s-; 

--v,>wm,·•• 

.-\l't'LH ,\ t t 1:,. , '\.w• .... mU,,·-...¥ rl,.i,~-, 1i11h. • ~tL~;1rli'c..1J. :,p:,ti,~a:tt; :.-:1:1.;;t,,t ,~r ,;i•u111 

f1rent C Clark, Barrister and Sol,citor 

Fasken Martineau DuMout;n :..LP 
Suite 2900. 550 Burrafd Street 
Vaflcouver BC VGCOA3 

P.\l~f't '. ilH-KtiHP: .'-~P '. 1 L \! nF:-.cH!PHO\. 0!" L\'<) 
1•11;• H.H,.-ll. Ill"-( ~11'1111\ I 

Pnone No. 604.631 3-J:! 1 
Clim1: N~. '15€5 
File rfo. J243i l 00001/2023::l 

ir-.. ·J~td l i<• •~ ·,..;·:,, \,._. 1..:6, 

007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 

;,.·1;-- '(', □ 
!'-,.' . t<J ut, t'~ ti· :'i,,.., i t fi.•.fHh· \;p , .. 1:pf.,gJ~;-•,i I'.. PP\J'\Oo, 

Priority Agreement 

-·-----~----
;J-.R\{:\. l"'.1~ I,,,: i:hJ:,, 11,-~!;1l1tt;t' i ,;,'(I\J·:-t, \,~, ::,;!.:;.:! ~1;,-_ 1"11 .. I 

'; :.s;t,'.~~,~~~;:J~J ;,~~~~'. 1.~~:;;;-,,1~·:,I ,~•;;., .. t.;i,,I k'>t: :, I, ••,<JI?_ 11
1 :::,f?J. ,.; '::, :::,'.t:;::/ ~,>::;::, •;-:::·:;;:.1,:'_:,',~;-~_

1
,c_::_;.~ ____ _ 

iR\,<,H:·l•II(•"• 

SEE SCHEDULE 

·1v1i.\i(';~f'·uu:1.ts1: :hd-...:hur. r~,-..:-.,l :l<kt\. --~,)· ,1 ,11':i p•·r t, ,~ih.:,,..,: .. •··· 

PEAKHllL CAPITAL INC. 

SIJ!TE 401. 10 KII\G ~TREET EAST 

TORONTO 

.\lifHH;:'\ 'd nR \l•.1(;1111 il ,, J;\1, 

NlA 

MSC fG3 

ONTARIO 

CAN.A.DA 

lncorpor.:ilion \Jo 

002728932 

·~~·--"·'i":'.:.'i·.t~·t J lC''d~-.t : 1-.1~. 1::•/rnrrit:i"Jt" ~: ,)·. ,··-~;:~.:;·.~-:,1t•iik •. ,.,:l.;t.:r:..., ,ti;.•;\, '1,i.1: +."\ n1 ,,~•\~ ;a·. u.· p:h-dr!- ~· ·111 ... ~ ;11:~·1<..·i·~,,t •. k,, :-1i'-~:~w ,: ;•1,/ 
:J,,.,;. li-~,.-.·:..:w,..,., 1 .-.:..JI.',. ,;J'~ 111:).:f •-I~• ,w1,1:~ irw~• h, It.: 1-c~wd ·•~ :J,., •• i•1-.'m~fh'-il tird ,:h.:~t> .. ~> l.·.i:-=,•h'· . "-• l1•t ,i :, (n;~ ,; . .,.1r~- to( 1:t.~ :j.,•,t ••. :1;~t11 . .J 
,::~-r?";,: 1:!trc~, ff.",~, 

1 nf:.~•r '.-1.i:'.t-J·w,•h, .. ,l..:.;,.i..'.t.t.~:,;:-.(. .!.)~>~',.' 

\l H 

• -.~•·1:-l,,,:,i ,r: ,:,)'- t..1r i1,la~t,:1 ..... , 

WOODBOURt\[ CANADA l\/ GP 
ULC. by its authorizC<i signatory 
(ies): 

Print Nau,i. JasonriopL::_!'b(irg 

"-~. 

Prim N ,n·•.i'.: ·,.-··:)r=.:..•·;·., 

;,-i-i,·r:{{. i·.U:. -,:r:;\lfu,. 

::l~/f ·,;1;:~:.1,1'./:.••tl~ ;: ~: •~/~'}:ii:~.:~/~-:~~::.\\~:~ :;~•;Ii•.•:!;•; ,4::: /:~:l,:il _=;/~: r:•,:;-: :~,/ ::J ~ ,;~:---;: ::,~J-~f:/:~:lt::'.•• tl~t~tl';~:.~ !J~~-t;~:~.!~1:;\•;:: ~•) .:(i;·:, ~:•;:Ii',~,: :1//:>J•: , <.J l> 
1 

!''•,n;W.H! 

WSLEGAL\079 I 24\Q0,)07\26144466v I 
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i·c:.: ►.-,., ~~ ,n~. 

IA\l}TITLl':Mi' 
f()R\l 0 

fJ<ifflfflOXS O}NTI:"l\.tll 

OIT,;cr S,gnat:m,r, l 

Off IC ER CERTIF/( A T/0\ 

i•1\t1~1~ir..:$ Ht~>-' ····, M i) i 

1•) f 11 

PAW: Z of 17 f'AG!:.5 

T •llmfom- ! !1Nrn1'i:r I Pan,· ~lt,tl.lll1ir;h I 

WB CANADA PARTNERS IV (INT) MF 
CORP., by its authorized signalory(ies}: 

_.'/,..: __,,, .... '"-'''"' 

· T;:.n}jCoghlan 

Print Name: 

WB CANADA PARTNERS IV MF, LLC, 
by its authorized srgry11tcc,Jes): 

,· 
,w•"',••'' 

.. ···-:.., ..... ,.,.(· "/'"--~--·· "{'" .. ---···-··--- .. 

Print Nam;/ Terry Cb:,Jh!sn 

Print Name: 

PEAKHlll CAPITAL INC., by its 
authonzed signalory(ies); 

Print Name. 

Print Name. 

You/ !lio!;'-JIWC conAJWt¢$ P ~IXt!s:DtllllOO Ula! ~QB alt 11oouci!<1r,~.- put,h;crotwi p,:,l'lOO !ML¾~,,al by ih: r:.,.tmu Ad, !Ui l:1 (' lo/,'>6 .. r. l:4, 
in !~t' fl(f:clinr1~ frr- ~i~:: m fi.rHt!>-:.., Ctkm~rn nr.d c:r1ifie, th: rnfflit:f~ $I ou1 u: J~rt i {'(t!)e J,11n:11hlr Aa it-" lht1- pcrtiin 1<t W't;.! cXCQJtfon.or (hl~ 
;r..it.rum;;tit 

IVSl .E0t\L'°79I24\l)()O(l7\26144466v ! 
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AFFIDAVIT OF EXECUTION 

CANADA 

PROVINCE OF BRITISH COLUMBIA 

TOWIT: 

ln the matter of Woodbouroe Canada IV GP ULC. 
\/VB Canada Partners IV MF. LLC and WB 
Canada Partners IV (INT) MF Corp. and the lands 
legally described as PIO: 007-982-160, Lot 14 
District Lot 334 Plan 13993 

I, Danielle Bullivant, Executive Assistant and Legal Administrator. located at Woodbourne Canada 
Management Inc., 100 Wellington Street West. Suite 1201, Toronto, Ontario M5K i H6, SWEAR OR 
AFFIRM THAT: 

1. I am 19 years of age or older and have knowledge of the authorized signatories (each, an 
"Authorized Signatory") signing on behalf of Woodbourne Canada IV GP ULC, WB Canada 
Partners IV (INT) MF Corp. and WB Canada Partners IV MF, LLC (each, a "Company") in the 
Form C - Priority Agreement attached as Exhibit A (the "Instrument") and of each Company. 

2. Each Authorized Signatory: 

(a) is an authorized signatory of the Company on behalf of which they have signed; and 

(b) was authorized by the respective Company to execute the Instrument. 

3. Each Company existed at the time the Instrument was executed and is legally entitled to hold. 
charge and dispose of land in British Columbia. 

4. The Authorized Signatory signatures were not certified by an officer under Part 5 of the Land Titfe 
Act. R.S.B.C. 1996, c. 250 because the Instrument was executed in a fashion to maintain social 
distancing and prevent COVID-19 transmission. 

SWORN OR AFFIRMED BEFORE ME at 
Vancouver in the Province of Britist1 Columbia, 
this 27th day of November, 2020. The deponent 
was not physically present before me because it 
is medically unsafe to meet him in person due to 
COVID-19 but was linked with me using video 
technology. I followed the process described in 
Practice Bulletin 01-20 Process for Remote 
Wltnessing of Affidavits and complied with the 
Law Society of British Columbia best practices for 
using video-conferencing when providing legal 
advicE::!or services: 

...:,~.:;.. ... 

A Commissioner for taking Affidavits in the 

Province <ili~\J?~~§ 
Barrister Ji &iidtnr 

~~~~ET'f JO~ES t.l, 
2500 PARK PLACE· 366 BURRAAO STREET 

VANCOUVER, a.c. vsc 2X8 
TEL: 604.891.5180 FAX: 604,891.5100 

WSL LC.AL\()?(, l 24V•(H)(l7\2(,: 44466v l 

DANIELLE BULLIVANT 
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\ 

·:·:,> •.. • 

!.\\TH!l!..l ~Cl 
f"OR\.~ !) 

fXl'ClTHl~\ ( n,;n•,t f!J 

~>:~\::~~ :',;~-~)J!·;:tf.": ,:.; 

~}i-:rv:.(f{ ('t".""HT!FIC:~T;(~>: 

_.,,, -<--•----------
~"'.tr-:.1ii1'>~ f>»tt 

Y . 1\:l ~ f). ·:: 

l.l 

·r ~~rs~1,,-n:,;· . t"!mr:~',\(:?" _,. F;in\ \,~ty,M<;.r:: t":: l 

iNB CANADA P.A.RTNERS lV (!NT) MF 
CORP . by its authonzo.d s,9n0tor:i(ies}: 

--=z~-r·~-/ t< i;~:~ -·::::::~ · · -· 
P(nt Narnfr Ten:!JCogr,lar, 

-----·--------· 
Prm! Name 

\IVB CANADA PARH>lf.RS IV MF. UC. 
by its authorized sig(atct!(°(ies) 

.... ~y•••;•:./•'';:-~:_~:~(~,-·t,~ .. .__:.>(~-._ .,.~·--~~-...... 
Prili't Naml Terr,' 1.:2:i]hian 

"•·~ _,_,_,.,,_ _____ _ 

Pr,nt Name; 

PFAKH!\.t Cf.J>n AL. INC • tv its 
fH.Jthonzed stgnatory(ies) 

Pnnt Name 

______ , .. ,.,,, ... .,,,,. ......... ., .. ,_,,._.,, ___ ,,,,, __ _ 
Print Narne. 

".:'-:,t~:- };g:·;:;J;. .. r:· ,~:,~•:-i~ti:w-,y; J ~;p.;::·:-::r::~t·<~n th,H ~-~'\; JJ.:" .:t ·Y.:.t;:::,c:t .. r,:·:u........,_ ;:;/1!:-: i'.:f ,·,f\,~i t:i--:~r;f:t: ;;1at")c,:;.ri'd !:-'.- ih:~ !-":•:,i;'·,o {, ='. t; < i-;, :;:_· ~--Y>•t. ~: ;.-;. .. 
', . .!;.~ .... ;":."'' ... b·,··1 .. r~--- <".~~- ;f ~s,.- .. .-·: (~·!:, .. J..u _.t"_,_: ,;t""( ♦ ·f>: !'H: :-.·<n.··i (",~;-~· ~-,.i•., -.:,'." _·,:.- [;, \.' ··.,.-,.-4,: ;~, !'-,._, 1"lt~S:-:l: t_) t>.- ( . .,;;,;.··:.:.«.!·.>.:,.~ ~--, 

;:·.$ •. ,",,f, .. ,.(·, 

\VSLEGAL\O?◊ l 2-:r-.OOO((t•.26 ).~.:J . .-tl~6v 1 
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CANADA 

PROVINCE OF 

BRITISH COLUMBIA 

AFFIDAVIT OF EXECUTION 

l. BRENT CLARK, of Suite 2900, 550 Burrnrd Street, in the City of Vancouver, Province of 
British Columbia, do solemnly declare that: 

I. I am 19 years of age or older and have knowledge of the authorized signatory (the 
"Authorized Signatory") signing on behalf of Pcakhill Capital Inc. (the "Company") in 
the Fonn C - Charge attached as Exhibit A (the "Instrument") and of the Company. 

? The Authorized Signntory: 

a. is an authorized signatory of the Company: and 

b. was authorized by the Company to execute the Instrument. 

3. The Company existed at the time the Instrument \\1as executed and is legally entitled to 
hold, charge and dispose ofland in British Columbia. 

4. The Authorized Signatory's signature was not certified by an offic:cr under Part 5 of the 
Land Title Act. R.S.B.C. 1996, c. 250 because the Instrument was executed in u fi.1shion to 
maintain social distancing and prevent COVID~ 19 transmissi,m. 

SWORN BEFORE ME at the City of 
Vancouver, British Columbia, on .this 27111 

day of November, 2020. 

<:. ---
A Coi.ftt1'11.<;sioncr for taking Aflidavits in 
and for the Province of British Columbia. 

) -.-},.,/ . 
C ,· t (,, ·" ,-~ )'< t i.:>- C, 
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This is Exhibit "G" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day of February, 2023. 

~ 

~~4-h/Gh omm1ss10ner otary u 1c 1or t e 
Province of Ontario 
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TITLE SEARCH PRINT 2023-02-02, 09:29:50 

File Reference: 1240582-8281 Requestor: Pavan Sidhu 

Declared Value $72185396 

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN** 

Land Title District 
Land Title Office 

Title Number 
From Title Number 

Application Received 

Application Entered 

Registered Owner in Fee Simple 
Registered Owner/Mailing Address: 

Taxation Authority 

Description of Land 

VANCOUVER 
VANCOUVER 

CA5873224 
CA5710314 

2017-03-15 

2017-03-22 

SOUTHVIEWGARDENS BT LTD., INC.NO. BC1096430 
SUITE 500 - 789 WEST PENDER STREET 
VANCOUVER, BC 
V6C 1H2 

Vancouver, City of 

Parcel Identifier: 007-982-160 
Legal Description: 

LOT 14 DISTRICT LOT 334 PLAN 13993 

Legal Notations 

Charges, Liens and Interests 
Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 
Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Title Number: CA5873224 

NONE 

RIGHT OF WAY 
548725M 
1972-02-16 15:28 
CITY OF VANCOUVER 
PART IN EXPLANATORY PLAN 11136 

EASEMENT AND INDEMNITY AGREEMENT 
551204M 
1972-03-23 15:30 
CITY OF VANCOUVER 

TITLE SEARCH PRINT Page 1 of 3 
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TITLE SEARCH PRINT 

File Reference: 1240582-8281 

Declared Value $72185396 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 
Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Registered Owner: 

Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Title Number: CA5873224 

2023-02-02, 09:29:50 

Requester: Pavan Sidhu 

RIGHT OF WAY 
560698M 
1972-07-15 14:08 
BRITISH COLUMBIA HYDRO AND POWER AUTHORITY 
TRANSFERRED TO STATUTORY RIGHT OF WAY 
GB111848 03/10/1988. 

STATUTORY RIGHT OF WAY 
GB111848 
1988-10-03 11 : 11 
B.C. GAS INC. 
INCORPORATION NO. 74280 
AS TO AN UNDIVIDED 1/2 INTEREST 
BRITISH COLUMBIA HYDRO AND POWER AUTHORITY 
AS TO AN UNDIVIDED 1/2 INTEREST 
TRANSFER OF RIGHT OF WAY A560698M; 
RECEIVED 15/07/1972@ 14:08 

MORTGAGE 
CA7524425 
2019-05-28 14:00 
WOODBOURNE CANADA IV GP ULC 
WB CANADA PARTNERS IV (INT) MF CORP. 
WB CANADA PARTNERS IV MF, LLC 

ASSIGNMENT OF RENTS 
CA7524426 
2019-05-28 14:00 
WOODBOURNE CANADA IV GP ULC 
WB CANADA PARTNERS IV (INT) MF CORP. 
WB CANADA PARTNERS IV MF, LLC 

MORTGAGE 
CA8598034 
2020-11-26 11 :28 
PEAKHILL CAPITAL INC. 

ASSIGNMENT OF RENTS 
CA8598035 
2020-11-26 11 :28 
PEAKHILL CAPITAL INC. 

TITLE SEARCH PRINT Page 2 of 3 
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TITLE SEARCH PRINT 

File Reference: 1240582-8281 

Declared Value $72185396 

Nature: 
Registration Number: 
Registration Date and Time: 
Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Remarks: 

Duplicate Indefeasible Title 

Transfers 

Pending Applications 

Title Number: CA5873224 

2023-02-02, 09:29:50 

Requester: Pavan Sidhu 

PRIORITY AGREEMENT 
CA8606271 
2020-11-30 10:20 
GRANTING CA8598034 PRIORITY OVER CA7524425 AND 
CA7524426 

MORTGAGE 
CA9812473 
2022-03-28 15:35 
CENYARD PACIFIC DEVELOPMENTS INC. 
INCORPORATION NO. BC1233714 

ASSIGNMENT OF RENTS 
CA9812474 
2022-03-28 15:35 
CENYARD PACIFIC DEVELOPMENTS INC. 
INCORPORATION NO. BC1233714 

PRIORITY AGREEMENT 
CA9813856 
2022-03-29 10:46 
GRANTING CA9812473 PRIORITY OVER CA7524425 AND 
CA7524426 

PRIORITY AGREEMENT 
CA9813857 
2022-03-29 10:46 
GRANTING CA9812474 PRIORITY OVER CA7524425 AND 
CA7524426 

NONE OUTSTANDING 

NONE 

NONE 

TITLE SEARCH PRINT Page 3 of 3 
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This is Exhibit "H" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day of February, 2023. 

~ 

~'iivJJ-_h 
A Commissioner/Notary Public for the 

Province of Ontario 
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PROJECT SPECIFIC SECURITY AGREEMENT 

THIS PROJECT SPECIFIC SECURITY AGREEMENT is dated November }.4 ·, 2020 and 
made, 

BETWEEN: 

AND: 

SOUTHVIEW GARDENS PROPERTIES LTD., a company 
under the Bus1i1ess Corporations Act of British Columbia 
(BC1096426), acting as General Partner for and on behalf of 
SOUTHVIEW GARDENS LIMITED PARTNERSHIP, a 
limited partnership under the Partnership Act of British Columbia 
(LP0703456), having an office at Suite I 800, 1188 West Georgia 
Street, Vancouver, BC V6E 4A2; 

and 

SOUTHVIE\V GARDENS BT LTD., a company under the 
Business Cm7Jorations Act of British Columbia (BC I 096430), 
having an office at Suite I 800, 1188 West Georgia Street 
Vancouver. BC V6E 4A2~ 

(collectively, the "Debtor") 

PEAKHILL CAPITAL INC., a company under the Business 
Corporations Act of Ontario (002728932), having an office at 
Suite 40 I, 10 King Street East, Toronto. ON MSC l C3; 

(the ·'Secured Party'') 

ARTICLE 1 
DEFINITIONS 

lJ Definitions 

In this Agreement the following \vords and phrases will have the meanings set out below unless 
the parties or the context othervvise require(s). 

(a) "Act" means the Personal Proper~v ,",ecu,•;1y .Act of British Columbia and the 
regulations thereunder, as amended, restated or replaced by successor legislation 
of comparable effect. 

(b) "Agreement" or "this Agreement" means this Agreement including all recitals 
and schedules hereto, as modified, amended, restated or replaced from time to 
time. 

(c) "Collateral" means all of the Debtor's present and after-acquired goods, 
securities, instruments, chattel paper, documents of title, money and intangibles, 
and other assets and undertaking of every nature and kind and interests therein 
relating to, used in, on or in connection with, or derived from the Lands or any 

23/11/2020 4:04 PM 
_>24371 !)0()01:"94771783.2 

145



- 2 -

pait thereof, (including all present and after-acquired goods, securities, 
instruments, chattel paper, documents of title, money and intangibles, and other 
assets and undertaking of every nature and kind and interests therein now or 
hereafter held by the Debtor in trust for any Person(s) or by any Person(s) in trust 
for the Debtor) whether tangible or intangible, legal or equitable and wherever the 
same may be situate including without limiting the generality of the foregoing: 

(i) all plant, machinery, apparatus, facilities, equipment, fixtures and other 
goods installed in or affixed or attached to the Lands or any part thereof 
including all accessions therein and thereto, all attachments, additions and 
accretions thereto, all accessories and special tools in respect thereof, all 
increases thereof, all renewals, replacements and substitutions thereof and 
therefor, and all rights and options to renew and rights and options .of first 
refosal in respect thereof; 

(ii) all deeds, documents, writings, papers, disks, books of account and other 
records in any form (electronic or othenNise) relating thereto: and 

(iii) all proceeds from the Lands, or any part thereof. (including proceeds) 
derived therefrom that are present or after-acquired personal property or 
other assets or undertaking of any nature or kind, tangible or intangible, 
legal or equitable, wherever the same may be situate. (including proceeds 
derived directly or indirectly from any dealing with the Lands and/or the 
personal property charged hereby (including proceeds), all rights to 
insurance payments and other payments as indemnity or compensation for 
loss thereof or damage thereto, and all payments made in total or partial 
discharge or redemption of securities, instruments, chattel paper or 
intangibles (including accounts) comprised therein). 

(d) "Debtor" means the party so described above and its successors and assigns, 
whether immediate or derivative. 

(e) "Encumbrances" means a11 security interests, assignments, mortgages, 
hypothecs, pledges, liens, claims, charges, (whether fixed or floating), or 
encumbrances ·whatsoever. 

(f) ''Events of Default" means the events of default described in Article 7 of this 
Agreement and ''Event of Default" means any one of them. 

(g) "Intellectual Property" in respect of a Person means present and after acquired 
intellectual or industrial propetiy of that Person, including, without limitation, all 
patents, patent applications, inventions, copyright (whether registered or not), 
copyright applications, trademarks, (\vhether registered or not), trademark 
applications, trade names, moral and personality rights, industrial designs 
(whether registered or not), industrial design applications, trade secrets, know
how, confidential and other proprietary information, and contractual rights and 
any and all covenants not to compete in favour of that Person, and all income, 
royalties, damages, payments and claims now and hereafter due and or payable to 
that Person with respect thereto. 

23/11/2020 4:04 PM 
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(h) '·Lands" means the lands and premises civically and legally known as foltows: 

3240. 3260 and 3280 East 58th Avenue, Vancouver. BC V5S 3T2 

PID LEGAL DESCRIPTION 

00 7-982-160 Lot 14 District Lot 334 Plan 13993 

and all improvements from time to time constructed under or over those lands and 
premises. 

(i) "Obligants" means the Debtor and all (other) Persons who are from time to time 
liable to the Secured Party for the payment, observance or perfrmnance of the 
whole or any portion of the Secured Obligations. whether directly or indirectly, 
absolutely or contingently, jointly. severally or jointly and severally and includes 
all Persons who from time to time otherwise become liable for, or who agree to 
indemniJy the Secured Party for any loss, costs or damages as a result of the 
tailure of any other Persons to pay. observe or perform any of the Secured 
Obligations and "Obliganf' means any of them. 

(j) "Other Document" means any instrument or document other than this 
Agreement which evidences, secures or evidences or secures the payment, 
observance, observance and performance of the Secured Obligations in whole or 
in palt. 

(k) "Persons" or "Person" means and includes any individual, sole proprietorship, 
corporation, paltnership, bank, joint venture, trust, unincorporated association, 
association, institution, entity, party or government (whether national, federal, 
provincial, state, municipal, city. county or otherwise and including any 
instrumentality, division, agency, body or department thereot). 

(I) "Permitted Encumbrances" means as of any particular time in respect of any 
particular Collateral, any of the foflowing: 

(i) liens for taxes, assessments or governmental charges or levies not at the 
time due and delinquent or the validity of vd1ich is being contested in good 
faith at the time by the Debtor and in respect of which the Debtor has set 
aside on its books reserves reasonably considered by it to be adequate 
therefor, and provided that the Secured Party is satisfied with the adequacy 
of such reserves; 

(ii) the lien of any judgment rendered or claim filed against the Debtor which 
the Debtor is contesting in good faith at the time and in respect of which 
the Debtor has set aside on its books reserves reasonably considered by it 
to be adequate therefor, and provided that the Secured Pa1ty is satisfied 
with the adequacy of such reserves: 

(iii) undetermined or inchoate liens and charges incidental to current 
construction or repairs or current operations \-vhich have not at the time 

23/11/2020 4:04 PM 
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been filed pursuant to law against the Debtor or which relate to obligations 
not due or delinquent; 

(iv) maritime, \Varehousemen's. vvoodsmen's, carriers' and other similar liens 
which relate to obligations not due or delinquent; 

(v) the Encumbrance resulting from the deposit of cash or obligations as 
security when the Debtor has required to do so by governmental or other 
public authority or by normal business practice in connection tvith 
contracts, licences or tenders or similar matters in the ordinary course of 
business and for the purpose of carrying on the same or to secure 
Workers' Compensation, surety or appeal bonds or to secure costs of 
litigation when required by law: 

(vi) public and statutory obligations which are not due or delinquent. and 
securitv given to a public utility or anv mui1icipalitv or governmental or .J .._,. '" .,. .,. '-' 

other public authority when required by such utility or other authority in 
c◊nnection with the operations of the Debtor; 

(vii) easements, rights-of-way or similar rights in land granted to or reserved by 
other Persons which do not materially impair the business of the Debtor in 
respect of such land; 

(viii) reservations, limitations, provisions· and conditions expressed in original 
grant of land from the Crown: 

(ix) Section 219 covenants under the Land Title .Act of British Columbia; 

(x) any Encumbrance in favour of the Secured Party; and 

(xi) any Encumbrance described or referred to in Schedule "A" hereto. 

(m) ''Secured Obligations" means the obligations of the Debtor to the Secured Party 
(including all future advances and re-advances) whether direct or indirect, 
absolute or contingent, joint, several or joint and several, matured or not, extended 
or renewed, wherever and however incurred, of whatever nature or kind and 
whether or not evidenced or secured by any Other Document, or provided for 
herein. 

(n) "Secured Party" means the party so described above and its successors and 
assigns, whether immediate or derivative. 

1.2 Applicability of Act 

Words used in this Agreement that are defined in the Act \Vil! have the respective meanings 
ascribed to them in the Act, unless otherwise defined herein. 

23/11/2020 4:04 PM 
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ARTICLE 2 
SECURITY INTEREST 

2.1 Creation of Security Interest 

For valuable consideration and as continuing security f<Jr the payment, observance and 
perfom1ance of each and all of the Secured Obligations the Debtor: 

(a) grants to the Secured Party (\vho takes from the Debtor) a continuing security 
interest in the Collateral; 

(b) grants, mortgages and charges the Collateral to the Secured Party by way of a 
fixed and specific charge; and 

(c) absolutely assigns the Collateral to the Secured Party. 

2.2 Exceptions 

There shall be excepted out of or excluded from the assignment(s), chargc(s) and or security 
interest(s) created by this Agreement: 

(a) Last 10 Davs of Lease: the last IO davs of the term created bv anv lease or ... ... .,, ,,,. 

agreement therefor (but the Debtor shall stand possessed of the reversion thereby 
remaining upon trust to assign and dispose thereof to any third party as the 
Secured Party shall direct); 

(b) Consumer Goods: any consumer goods ofthe Debtor; and 

(c) Agreements Requiring Consent: with respect to each agreement or other asset 
that requires the consent or approval of another party thereto for the creation of a 
security interest or charge therein, the security interests or charges created hereby 
will not become effective therein until all such consents or approvals have been 
obtained, or until such other assurances as may be acceptable to the Secured Party 
have been received, but until then the Debtor shall stand possessed of such asset 
in trust to dispose of as the Secured Party may direct. 

There shall be excepted out of or excluded from the assignment provided for in subparagraph 
2.1 (c), all Intellectual Property now or hereafter included in the Collateral. 

2.3 Attachment 

The Debtor acknowledges that value has been given, the security interests hereby created attach 
upon the execution of this Agreement (or in the case of any after acquired propetty, upon the 
date of acquisition thereof by or on behalf of the Debtor) and the Debtor has (or in the case of 
after acquired property will have) rights in the Collateral. 

2.4 Multiple Debtors 

It is understood that if the Debtor is comprised of more than one Person, the charges created by 
the Debtor hereunder pursuant to Section 2.1 hereof shall be interpreted to be charges created by 
each such Person in respect of both its individually owned or acquired present and future 
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property and the property no\V or hereafter held by it with one or more other such Persons as if 
that Person had granted such charges either alone or jointly with one or more other such Persons 
pursuant to Section 2.1 hereof. 

ARTICLE3 
SECURED OHLlGATIONS 

3.1 Secured Obligations 

This Agreement. the Collateral and the security and other interests hereby created are in addition 
to and not in substitution for any otber security interest now or hereafter held by the Secured 
Pa11y from the Debtor or from any other Person whomsoever and will be general and continuing 
security for the payment, performance and observance of the Secured Obligations. 

ARTICLE4 
DEBTOR'S REPRESENTATIONS AND WARRANTIES 

4.1 General 

The Debtor makes the representations and warranties set out in this paragraph 4. l to and for the 
benefit of the Secured Party. 

(a) Incorporation: The Debtor, if a body corporate, is duly incorporated, properly 
organized and validly existing under the laws of the Province of British 
Columbia. 

(b) Partnership: The Debtor, if a partnership, has been duly formed as and validly 
exists as a partnership under the laws of the Province of British Columbia. 

(c) Power and Authority: The Debtor has full power and lawful authority: 

(i) to own real and personal property; and 

(ii) to borrow and guarantee the repayment of money and grant security 
therefor (including this Agreement and the security interest hereby 
created). 

( d) Proceedings and Enforceability: The Debtor. if a body corporate or partnership, 
represents and warrants that this Agreement is granted in accordance with 
resolutions of the directors (and of the shareholders as applicable) or the partners, 
as the case may be, of the Debtor or the general partner of the Debtor as the case 
may be and all other matters and things have been done and performed so as to 
authorize and make the execution and delivery of this Agreement and the 
performance of the Secured Obligations hereunder, a valid and legally binding 
obligation of the Debtor enforceable in accordance with its terms, subject only to 
bankruptcy, insolvency or other statutes or judicial decisions affecting the 
enforcement of creditors· rights generally and to general principles of equity. 

(e) No Actions or Material Adverse Changes: Other than as disclosed to the 
Secured Party. there is no action or proceeding pending or, to the knowledge of 
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the Debtor, threatened against the Debtor before any court, administrative agency, 
tribunal. arbitrator, government or governmental agency, and there is no fact 
known to the Debtor and not disclosed to the Secured Party \Vhich might involve 
any material adverse change in the prope1ties. business, prospects or condition of 
the Debtor, or which question the validity of this Agreement or any other material 
agreement to which the Debtor is a patty (or the Debtor's ability to perfonn its 
obligations under this Agreement) and there are no outstanding judgments, writs 
of execution. work orders, injunctions, directives against the Debtor or its 
properties. 

(t) Non-Conflict: Neither the execution nor the performance of this Agreement 
requires the approval of any regulatory agency having jurisdiction over the Debtor 
nor is this Agreement in contravention of or in conflict ,vith the articles, by-laws 
or resolutions oftbe directors (or shareholders) of the Debtor, or of the provisions 
of any agreement to which the Debtor is a party or by wh.ich any of its property 
may be bound or of any statute, regulation, by-law, ordinance or other law, or of 
any judgment, decree, award, ruling or order to which the Debtor or any of its 
property may be subject. 

(g) No Default: The Debtor is not in breach or default under any agreement to \Vhich 
it is a party which if not cured would have a material adverse effect upon the 
Debtor or the Collateral. 

(h) No Liens: Except fbr Permitted Encumbrances, the Debtor has paid and 
discharged all claims and demands of all emp]oyees, contractors, subcontractors, 
material men, mechanics, carriers, warehousemen, landlords, and other like 
persons, and all governmental taxes, assessments, \Vithholdings, remittances, 
charges, levies, and claims levied or imposed, \Vhich, if unpaid, become or might 
become an Encumbrance upon any or all of the properties. assets, earnings. or 
operations of the Debtor. 

(i) Ownership and Collateral Free of Encumbrances: The Debtor is the owner of 
or has rights in the Collateral free and clear of all Encumbrances whatsoever save 
only Permitted Encumbrances. The Debtor has not. within the last 60 days. 
acquired rights in the Collateral from a vendor. lessor or other person where its 
chief executive office or principal residence is, or within the last 60 days has 
been, located outside of British Columbia. 

0) No Other Corporate Names or Styles: The Debtor docs not now carry on 
business under or use any name or style other than the names specified in this 
Agreement. 

(k) Chief Executive Office: The Debtor has its chief executive office at the location 
described in Schedule "B". 

(I) Location of Collateral: The Collateral will be maintained (or in the case of 
mobile goods based) at the locations described in Schedule "B" or at any other 
location in British Columbia or any other jurisdictions disclosed in Schedule "B''. 
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Insurance: The Collateral is insured in accordance with the terms hereof. 

Serial Numbered Goods: The type, make (or manufacturer), model and serial 
number of each motor vehicle. trailer. manufactured home, boat outboard motor 
and aircraft included in the Collateral and which is not inventory is set out in 
Schedule "B". 

Legal and Trade Names: Each name of the Debtor (including its name in any 
French or combined English-French form) is set out on the first page hereat~ and 
the Debtor has not had, used, or carried on business under, and will not at any 
time have, use or catTy on business under. any other name (including any French 
or combined English-French form) except as disclosed in Schedule "B'' or upon 
giving 15 days· prior written notice to the Secured Party. 

Rights in Collateral: No Person other than the Debtor has any rights in the 
Collateral except as noted in Schedule "B". 

Solvency: the assets of the Debtor exceeds its liabiLitics and the Debtor is able to 
meet its obligations as the same become due. 

Intellectual Property: 

(i) 

(ii) 

(iii) 

(iv) 

Ownership: the Debtor is the owner of the Intellectual Property 
applications and registrations (if any) described in Schedule "13"; there are 
no outstanding claims of ownership by third parties in respect of such 
registrations and applications; and all are valid and in good standing. 

Trade Marks: all trade-mark and industrial designs described in Schedule 
"B" have been in continuous use and that use has been proper in relation 
to the wares and/or services of Debtor: only the Debtor has used the trade
marks, or if there are any third party users of the Debtor's trade-marks. 
such third pat1y users are properly licensed to use such trade-marks. 

Assignments: all assignments and Other Doctiment affecting the Debtor's 
Intellectual Prope11y rights have been disclosed and provided to the 
Secured Party. 

Claims: there are no outstanding or, to the best of the Debtor's 
knowledge, threatened claims or proceedings with respect to the Debtor's 
lntellectual Property. 

ARTICLE 5 
DEBTOR'S COVENANTS 

General Covenants 

The Debtor covenants and agrees with the Secured Party as set fo11h in this Section 5.1 unless 
compliance with any such covenants is waived by the Secured Party in v\•Titing, or unless non
compliance with any such covenants is otherwise consented to by the Secured Party by written 
agreement with the Debtor. 
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Compliance with Secured Obligations: The Debtor shall strictly comply with 
all of the Secured Obligations. 

Use of Advances: All advances, including future advances, advanced or 
extended by the Secured Paity to or for the benefit of the Debtor shall be used in 
the ordinary course of tbe Debtor's business for the purposes agreed to by the 
Secured Party and for no other purpose, and the Debtor shall supply the Secured 
Party with such evidence as it may reasonably request from time to time as to the 
application of such advances. 

Keep Collateral in Good Repair: The Debtor shall keep the Collateral in good 
order, condition and repair, reasonable ,vear and tear excepted. 

Conduct of Business: The Debtor shall carry on and conduct its affairs in a 
proper and efficient manner so as to protect and preserve the Collateral and shall 
maintain places of business at the locations disclosed in Schedule "B''. 

Payment of Other Sums Due: The Debtor shall pay when due all amomits 
which arc payable by it in connection "vith the Collateral, howsoever arising, 
including \vithout limiting the generality of the foregoing, all rents, charges, taxes, 
rates, levies. assessments, fees and duties of every nature \Vhich may be levied, 
assessed or imposed against or in respect of the Collateral or the Debtor and shall 
provide the Secured Party with evidence of such payment upon request. 

Notice of Encumbrances and Proceedings: The Debtor shall promptly notify the 
Secured Party of any Encumbrance made or asserted against any of the Collateral, 
and of any suit, action or proceeding affecting any of the Collateral or \-vhich 
could affect the Debtor. The Debtor shall, at its own expense, defend the 
Collateral against any and all Encumbrances (other than any Permitted 
Encumbrances) and against any and all such suits, actions or proceedings . 

No Accessions or Fixtures: The Debtor shall prevent the Collateral from 
becoming tin accession to any property other than other items of the Collateral or 
from becoming a Fixture unless the security interests hereby created rank prior to 
the interests of all other persons in the applicable property. 

.Marking the Collateral: The Debtor shalL at the request of the Secured Party, 
mark, or otherwise take appropriate steps to identit)i, the Collateral to indicate 
clearly that it is subject to the security interests hereby created. 

Notice of Loss of Collateral: The Debtor shall give immediate written notice to 
the Secured Party of all loss or damage to or loss or possession of the Collateral 
othen:vise than by disposition in accordance ,vith the terms hereof 

Inspection of Records and Collateral: The Debtor shall at all times: 

(i) keep accurate and complete records of the Collateral as well as proper 
books of account for its business all in accordance with generaJly accepted 
accounting principles, consistently applied; and 
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permit the Secured Party or its authorized agents to have access during 
normal business hours to all pre1nises occupied by the Debtor or any place 
where the Collateral may be found to inspect the Collateral and to examine 
the books of accounts, financial records and reports of the Debtor and to 
have temporary custody of. make copies of and take extracts from such 
books, records and rep011s, on giving the Debtor not less than 48 hours 
prior written notice. 

(k) Access to Computer Information: In the event that the use of a computer 
system is required to access any information and data which the Secured Party is 
entitled to access and examine hereunder. the Debtor shall allow the Secured 
Party the use of its computer system for such purpose and shall provide assistance 
in that regard. If for any reason such information and data cannot be accessed and 
retrieved at the Debtor premises, the Secured Party may remove the medium in 
which such information or data is stored from the Debtor's premises to any other 
place which has a computer system that will give the Secured Paity the 
opportunity to retrieve, record or copy such information and data. The Secured 
Party is hereby authorized to reproduce and retain a copy of any such information 
and data in any format whatsoever. 

(I) Delivery of Documents: The Debtor shall promptly deliver to the Secured Party 
upon request: 

(i) all policies and certificates of insurance relating to the Collateral; 

(ii) any documents of title and instruments representing or relating to the 
Collateral: 

(iii) a list of the Collateral, specifying make, model, name of manufacturer and 
serial number. \vhere applicable, for each item of the Collateral; and 

(iv) such information concerning the Collateral, the Debtor and the Debtor's 
operations and affairs as the Secured Party may request. 

(m) Risk and Insurance: The Debtor shall bear the sole risk of any loss, damage, 
destruction or confiscation of or to the Collateral during the Debtor's possession 
hereunder or othenvise after default hereunder. The Debtor shall insure the 
Collateral with insurers acceptable to the Secured Pa11y against loss or damage by 
fire. theft or other insurable perils customarily insured against by persons having 
an interest in such Collateral for the full insurable value thereof with the Secured 
Party as a named insured and \Vith loss payable to the Secured Party as its interest 
may appear. All such policies of insurance will provide that the insurance 
coverage provided thereunder shall not be cancelled except on 30 days' prior 
written notice to the Secured Party. [f the Debtor fails to so insure, the Secured 
Party may, but shall not be required to, insure the Collateral and the premiums for 
such insurance will be added to the Secured Obligations and be secured hereby. 
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(n) Proceeds in Trust: The Debtor shall hold all proceeds in trust, separate and apart 
from other money, instruments or property, for the benefit of the Secured Party 
until all amounts mving by the Debtor to the Secured Party have been paid in full. 

(o) Reliance and Survival: All representations and warranties of the Debtor made 
herein or in any cettificate or other document delivered by or on behalf of the 
Debtor for the benefit of the Secured Party are material, ,viii survive the execution 
and delivery of this Agreement and will continue in full force and effect until the 
Secured Obligations have been fully repaid. The Secured Party is deemed to have 
relied upon each such representation and warranty notwithstanding any 
investigation made by or on behalf of the Secured Party at any time. 

(pl Compliance with Agreements and Laws: The Debtor shall not use the 
Collateral in violation of this Agreement or any other agreement relating to the 
Collateral or any policy insuring the Collateral or any applicable statute, law, by
law, rule, regulation, court order or ordinance. 

(q) Disposition of Collateral: Except as hereinafter provided, the Debtor shall not. 
without the prior written consent of the Secured Party: 

(i) assign, sell, lease, exchange, or otherwise dispose of the Collateral or any 
interest therein; or 

(ii) release, surrender or abandon possession of any of the Collateral: or 

(iii) move or transfer the Collateral from its present location, 

provided that so long as no Event of Default remains outstanding, the Debtor may 
sell or lease inventory in the ordinary course of business and for the purpose of 
carrying on the same, and subject to the provisions ot' Section 5.1 (b) hereof use 
monies available to the Debtor. 

For any item of the Collateral which has become worn out, damaged or othenvise 
unsuitable for its purpose, the Debtor may substitute for such item property of 
equal value free from all Encumbrances except Permitted Encumbrances. All 
substituted prope1ty shall become part of the Collateral as soon as the Debtor 
acquires any interest in it. The Debtor shall give immediate written notice to the 
Secured Party of the occurrence of any event reforred to in this paragraph. 

(r) Encumbrances: The Debtor shall not create, assume or suffer to exist any 
Encumbrance in, of or on any of the Collateral except for Permitted 
Encumbrances. 

(s) Change of Name: The Debtor shall not change its name \Vithout giving to the 
Secured Party IO days' prior \Vritten notice of the change. 

(t) Serial Numbered Goods: Upon the Debtor's acquisition of rights in additional 
serial numbered goods which are not inventory, or upon repossession by or return 
to the Debtor of any such goods, the Debtor shall immediately give the Secured 
Party written notice of full patticulars thereof. 
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(u) Liability for Deficiency: If the aggregate sum realized as a result of any 
realization pursuant hereto is not sufficient to pay the whole amount of the 
Secured Obligations, the Debtor shall forthwith pay to the Secured Party the full 
amount of the deficiency plus interest thereon at the rate or rates applicable to the 
Secured Obligations. 

(v) Notification: The Debtor shall notify the Secured Party promptly of: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

Scheduled Information: any change in the information contained herein or 
in the Schedules hereto relating to the Debtor, the Debtor's name, the 
Debtor's business or the Collateral. 

Acquisitions: the details of any significant acquisition of Col lateral. 

Litigation: the details of any claims or litigation affecting the Debtor or 
the Collateral. 

Account Debtors: any default by any Account Debtor in payment or other 
performance of obligations of that Person comprised in the Collateral. 

Return of Collateral: the return to, or repossession by, the Debtor of 
Collateral. 

(w) Payments: The Debtor shall forthwith pay: 

(i) Emplovee obligations: all obligations to its employees and all obligations 
to others which relate to its employees when due, including, without 
limitation, all taxes, duties, levies, government fees, claims and dues 
related to its employees. 

(ii) Taxes: all taxes, assessments, rates, duties, levies, government fees, 
claims and dues lawfully levied, assessed or imposed upon it or the 
Collateral when due, unless the Debtor shall in good faith contests its 
obligations so to pay and furnishes such security as the Secured Party may 
require. 

(iii) Prior Encumbrances: all EncumJ?rances which rank or could in any event 
rank in priority to or pari passu with the security constituted by this 
Agreement. 

(x) Deliveries: The Debtor shall deliver to the Secured Party from time to time 
promptly upon written request: 

(i) Documents of Title. Instruments. Securities and Chattel Paper: any 
documents of title, instruments. securities and chattel paper comprised in 
or relating to the Collateral. 

(ii) Books of Account and Records: all books of account and all records, 
ledgers, reports. correspondence, schedules, documents, statements, lists 
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and other writings relating to the Collateral for the puqx)se of inspecting. 
auditing or copying the same. 

Financial Statements: all financial statements prepared by or for the 
Debtor regarding the Debtor" s business. 

Insurance Policies: all policies and certificates of insurance relating to the 
Collateral. 

Serial Number: a list of the Collateral, specifying make, model, name of 
manufacturer and serial number, where applicable, for each item of the 
Collateral. 

Other Information: such information concerning the Collateral, the Debtor 
and Debtor's business and affairs as the Secured Party may reasonably 
require. 

(y) Intellectual Property: The Debtor shall: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

324371 ()00(1l/9,l77 I 7832 

Registration of present Intellectual Property: where commercially 
reasonable, apply to file applications and complete registrations on any of 
its present Intellectual Property which is not currently protected by an 
application or registration, including any and all improvements to 
Intellectual Property and. where commercially reasonable, apply to file 
registrations on unregistered trade-marks in Canada and the United States. 

Registration of after acquired Intellectual Propertv: apply to file 
applications and complete registrations of all Intellectual Property 
hereafter acquired by it in all jurisdictions where commercially reasonable. 

Maintain Records: keep up-to-date records regarding its Intellectual 
Property. 

Confidentialitv Agreements: enter into confidentiality agreements with 
employees and other third parties who may invent, create, discover, author 
and/or reduce to practice lntellectual Property t<)r the Debtor and who may 
have access to confidential infonnation of the Debtor. 

License/Assignment Aercemcnts: ensure that all Intellectual Property 
hereafter acquired by it from third parties is properly acquired by way of a 
written license agreement or assignment. 

List of unregistered trade marks etc.: provide, upon written request by the 
Secured Paity, a list of all of its registered and unregistered trade-marks, 
patent applications, issued patents, copyrighL industrial designs and other 
Intellectual Property; and 

Mark Products: mark all of its products and advertising appropriately to 
maintain the validity of all of its Intellectual Property rights. 
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ARTICLE6 
PERFORMANCE OF OBLIGATIONS 

Perform Obligations 

If the Debtor fails to perform its obligations hereunder, the Secured Party may, but will not be 
obligated to, perform any or all of such obligations without prejudice to any other rights and 
remedies of the Secured Party hereunder. and any payments made and any costs, charges, 
expenses and legal fees and disbursements (on a solicitor and his own client basis) incurred in 
connection therewith will be payable by the Debtor to the Secured Party forthwith with interest 
until paid at the highest rate borne by any of the Secured Obligations and such amounts will be a 
charge upon and security interest in the Collateral in favour of the Secured Party prior to all 
claims subsequent to this Agreement. 

7.1 Default 

ARTICLE 7 
DEFAULT 

Notwithstanding that any one or more of the Secured Obligations may be payable on demand 
and \.Vithout prejudice thereto, the Debtor shall be in default under this Agreement upon the 
occurrence of any of the following events: 

(a) if there is a default or a breach by the Debtor (or by any other Person bound 
hereby) of any covenant, agreement, term, condition, stipulation or provision 
contained herein; or 

(b) if any representation or warranty contained herein or in any certificate, 
declaration, application or other instrument delivered pursuant hereto, is found at 
any time to be incorrect in any material respect; or 

(c) if at any time there is an event of default or a breach by any Obligant under any 
Other Document; or 

(d) if there is an event of default or breach by any Obligant under any other loan 
made by the Secured Party to or guaranteed by the Obligant or any Person 
comprising of the Obligant; or 

(e) if an Obligant becomes bankrupt or insolvent or makes or demonstrates an 
intention to make an assignment for the benefit of its creditors or makes a 
proposal or takes advantage of any provision of the Bankruptcy and insolvency 
Act of Canada or any other legislation for the benefit of the insolvent debtors; or 

(I) if any proceedings with respect to an Obligant are commenced under the 
compromise or arrangement provisions of any applicable legislation, or an 
Obligant enters into an arrangement or compromise with any or all of its creditors 
pursuant to such provisions or otherwise; or 
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(g) if a receiver or receiver-manager is appointed by a Court or any other Person in 
respect of an Obligant, or any part of the property, assets or undertakings charged 
by this agreement or any Other Document; or 

(h) if the Debtor or any other Person who becomes an owner of an interest in any of 
the Collateral while this Agreement is in effect, without the prior consent in 
writing of the Secured Pai1y, grants or proposes to grant an Encumbrance upon or 
in respect of that Collateral other than pursuant to this Agreement or a Permitted 
Encumbrance; or 

(i) if any execution, sequestration, extent or any other process of any other kind is 
levied or enforced upon or against the Collateral or any part thereof by any Person 
other than the Secured Party and remains unsatisfied for a period of l O days; or 

(j) if the holder ( other than the Secured Party) of any Encumbrance against any of the 
Collateral does anything to enforce or realize on such Encumbrance; or 

(k) if in the opinion of the Secured Party a material portion of the Collateral is lost, 
damaged or destroyed; or 

(I) if an Obligant ceases, or threatens to cease, to carry on his, her or its business as 
the same is conducted by that Obligant from time to time; or 

(rn) if any of the moneys secured under this Agreement as part of the Secured 
Obligations are used for any purpose other than as declared to and agreed upon by 
the Secured Party; or 

(n) if an Obligant is a corporation and: 

(i) it authorizes the purchase or charging of a majority of its shares without 
the prior written consent of the Secured Party; or 

(ii) one of its members commences an action against it which action relates to 
the Secured Obligations, or gives a notice of dissent in accordance with 
the provisions of the Business Corporations Act of British Columbia, or 
amendments thereto or a similar notice by a shareholder under other 
applicable legislation; or 

(iii) it carries on any business that it is restricted from carrying on by its 
constating documents; or 

(iv) an order is n1ade, a resolution is passed or a motion is filed for its 
liquidation, dissolution or \Vinding-up; or 

(v) there is any change in its beneficial ownership of its shares from the 
ownership of same which exists as of the date of the execution of this 
/\greernent by the Debtor without the prior \vritten consent of the Secured 
Party: or 

(o) if an Obligant is a general partnership and: 
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it carries oi1 business that it is restricted from carrying on by its 
partnership agreement; or 

(ii) there is any change in the Persons comprising the partnership: or 

if an Obligant is a limited partnership and: 

(i) it authorizes the purchase or redemption of its units ·without the Secured 
Party's prior written consent; or 

(ii) it carries on any business it that it is restricted from carrying on by its 
limited partnership agreement; or 

(iii) there is any change in the beneficial ownership of its units from the 
ownership of same that exists as of the date of the execution of this 
Agreement by the Debtor; or 

(q) if an Obligant who is an individual dies or is declared incompetent by a comt of 
competent jurisdiction; or 

(r) if in the opinion of the Secured Party, any material portion of the Collateral 
becomes the subject of expropriation proceedings; or 

(s) if there is or has been a material adverse change in the financial condition of an 
Obligant or in the value of the any property charged in favour of the Secured 
Party pursuant to any one or more of the Other Documents; or 

(t) if the Secured Party in good faith believes and has commercially reasonable 
grounds to believe that: 

(i) the prospect for payment of any of the Secured Obligations or the 
observance and performance of all or any part of the Debtor· s obligations 
in connection therewith is impaired; or 

(ii) any of the property charged in the Secured Party's favour pursuant to any 
one or more of the Other Documents is or is about to be placed in 
jeopardy. 

ARTICLE 8 
RIGHTS, REMEDIES AND POWERS 

8.1 Before and After Default 

At any time and from time to tirile without notice, whether before or after an Event of Default, 
the Secured Party will have the right and power (but will not be obligated): 

(a) Inspection and Records: to inspect the Collateral whenever the Secured Party 
considers it appropriate to do so, and to inspect, review, audit and copy any or all 
information relating thereto or to the Collateral or to any other transactions 

23/11/2020 4:04 PM 
32437100001/947717832 

160



\ 
I 

l, 
J 

- 17 -

between the parties hereto wherever and ho,vcver such information is stored, and 
for such purposes may at any time on not less than 48 hours' prior written notice 
to the Debtor enter into and upon any lands, buildings and premises where the 
Collateral or any such information is or may be; 

(b) Set-Off: to set off the Secured Obligations against any or all debts and liabilities, 
direct and indirect, absolute and contingent, in any currency, now existing or 
hereafl:er incurred by the Secured Party in any capacity in favour of the Debtor: 

(c) Perfection of Charges: to file such financing statements, financing change 
statements and Other Document and do such other acts, matters and things 
(including completing and adding schedules hereto identi(ying the Collateral or 
any pem1itted liens affecting the Collateral or identifying the locations at which 
the Debtor's business is carried on and where the Collateral and records relating 
thereto are situate) as the Secured Party may consider appropriate to perfect, 
preserve, continue and realize upon the security interest created hereby, all 
without the consent of or notice to the Debtor; and 

(d) Extensions and Other Indulgences: to grant extensions of time and other 
indulgences, take and give up security, accept compositions, compound, 
compromise, settle, grant releases and discharges, refrain from perfecting or 
maintaining perfection of Encumbrances, and othenvise deal with the Debtor and 
other obligors of the Debtor, sureties ~md others and with the Collateral and 
Encumbrances as the Secured Party may consider appropriate, all without 
prejudice to the liability of the Debtor or the Secured Party's rights to hold and 
realize 011 the security interest created hereby. 

8.2 After Default 

Upon the occutTence of an Event of Default and at any time thereafter, the Secured Party may 
exercise any or all of the rights, remedies and powers of the Secured Party under the Act, or 
otherwise existing, whether under this Agreement or any other agreement or at law or in equity, 
all of which other rights, remedies and powers are hereby incorporated as if expressly set out 
herein. ln addition to the foregoing, the Secured Party will have the right and power (but will not 
be obligated): 

(a) Withhold Advances: to withhold any or all advances, including future advances: 

(b) Accelerate Secured Obligations: to declare any or all of the Secured 
Obligations to be immediately due and payable: 

( c) Enter and Take Possession: to take possession of the Collateral and to collect 
and get in the same, and for such purposes may at any time. with or without notice 
or legal process and to the exclusion of all others including the Debtor and its 
servants, agents and employees, enter into and upon, use and occupy any lands, 
buildings and premises wheresoever and whatsoever, where the Collateral is or 
may be located and do any act and take any proceedings in the name of the Debtor 
or othenvise. as the Secured Party may consider appropriate. and the Debtor 
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hereby waives and releases the Secured Patty and any Receiver from any and all 
claims in connection therewith or arising therefrom; 

(d) Receive Payments: to receive income, rents, profits, increases, payments, 
damages and proceeds from and in respect of the Collateral and to demand, 
collect (by legal proceedings or otherwise), endorse, sue on, enforce, realize, 
recover, receive and get in the same, and for such purposes may give valid and 
binding receipts and discharges therefor and in respect thereof and may do any act 
and take any proceedings in the name of the Debtor or otherwise as the Secured 
Party may consider appropriate; 

(e) Control of Proceeds: to take control of any or all proceeds \Vhere the Collateral 
(including proceeds) is dealt with or otherwise gives rise to proceeds; 

(J) Use and Protection of the Collateral: to use. hold. insure, preserve, repair, 
process. maintain, protect and prepare the Collateral for disposition and to renew 
or replace such of the Collateral as may be worn out, lost or otherwise 
unserviceable, in the manner and to the extent that the Secured Party may 
consider appropriate; 

(g) Disposition of the Collateral: to sell, lease, rent or otherwise dispose of or 
concur in the sale, lease, rental or other disposition of the Collateral. whether in or 
outof the ordinary course of business, by private or public sale, lease or other 
disposition, with or without notice, advertising or any other formality, either for 
cash or in any manner involving deferred payment in \vholc or in part, at such 
time or times and upon such terms and conditions as the Secured Party may 
consider appropriate and for such prices or consideration as can reasonably be 
obtained at such time therefor, and to carry any such disposition into effect by 
conveying title and executing agreements and assurances in the name of the 
Debtor or otherwise as the Secured Party may consider appropriate, and to make 
any stipulations as to title or conveyance or commencement of title or otherwise 
as the Secured Party may consider appropriate. and to buy in or rescind or vary 
any contract for the disposition of the Collateral and to re-dispose of the same 
without being answerable for any loss occasioned thereby: 

(h) Exercise and Enforcement of Debtor's Rights: to exercise as to the Collateral 
any or all of the rights, remedies and pmvcrs of the Debtor, and to enforce the 
observance and performance by others of all other obligations and liabilities under 
or in respect of the Collateral; 

(i) Payment of Liabilities: to pay any or all debts and liabilities in connection ,vith 
the Collateral; 

Q) Arrangements: to enter into any compromise, extension, reorganization, deposit, 
merger or consolidation agreement or similar arrangement in any way relating to 
or affecting the Collateral, and in connection therewith may deposit, exchange or 
surrender control of the Collateral and accept other property upon such terms as 
the Secured Party may consider appropriate. and either with or without payment 
or exchange of Money for equality of exchange or otherwise: 
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(k) Institution and Defence of Actions: to institute and prosecute all suits, 
proceedings and actions which the Secured Party may consider necessary or 
advisable t<)r the proper protection or enJorcement of the Collateral, and to defend 
all suits, proceedings and actions against the Debtor, and 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: 

(1) Foreclosure: to exercise its rights under the Act, as amended from time to time, 
to give notice of a proposal to take, and to subsequently take, the Collateral in 
satisfaction of the Secured Obligations; 

(m) Real Property Realization: to proceed as to the Collateral as if the Collateral 
were land; 

(n) Other Means of Enforcement: to otherwise enforce this Agreement and realize 
upon the security interest created hereby by any method permitted by law, 
including by bringing action to recover a judgment or by taking proceedings to 
obtain a certificate under the Creditor Assistance Act of British Columbia against 
the Debtor, and to do all such other acts and things as it may consider incidental 
or conducive to any of its rights. remedies and powers; and · 

(o) Appointment of Receiver: to appoint by instrument in writing with or without 
bond, or to take proceedings in any court of competent jurisdiction for the 
appointment of, a receiver or receiver manager of the Debtor or the Collateral, 
including all or any part or paits of the undertaking and business or businesses of 
the Debtor, and to remove any receiver or receiver manager appointed by the 
Secured Party and to appoint another in his stead, (and any person so appointed, 
whether by the Secured Party or a court, will be referred to herein as the 
'·Receiver"). 

8.3 Receiver 

Any Receiver will be entitled to exercise any and all rights, remedies and powers of the Secured 
Pa1ty under the Act as amended from time to time or any other applicable legislation or 
otberw·ise existing, whether under this Agreement or any other agreement or at law or in equity, 
all of which other rights, remedies and powers are hereby incorporated as if expressly set out 
herein, and in addition will have the right and power (but will not be obligated): 

(a) Carry on Business: to carry on or concur in carrying on all or any part of the 
business or businesses of the Debtor; 

(b) Employ Agents: to employ and discharge such agents, managers, clerks, 
lawyers. accountants, servants. workmen and others upon such terms and with 
such salaries, wages or remuneration as the Receiver may consider appropriate; 

(c) Raise Funds and Grant Security: to borrow or otherwise raise on the security 
of the Collateral or otherwise any sum or sums of money required for the seizure, 
retaking, repossession, holding. insuring, repairing, processing, maintaining, 
protecting, preparing for disposition and disposing of the Collateral, or for the 
carrying on of all or any part of the business or businesses of the Debtor, or to 
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complete any construction or repair of lands owned by the Debtor or any part 
thereot: or for any other enforcement of this Agreement, in such sum or sums as 
will in the opinion of the Receiver be sufficient for obtaining the amounts from 
time to time required, and in so doing may issue certificates which may be 
payable either to order or to bearer and may be payable at such time or times as 
the Receiver may consider appropriate and may bear interest as stated therein, and 
the amounts from time to time payable by vittue of such certificates ,vill form an 
Encumbrance in and upon the Collateral in priority to the security interest created 
hereby: and 

Other Rights: to exercise any or all rights, remedies and powers conferred or 
delegated by the Secured Paity. 

8.4 Rights ofTnmsfcrces 

No purchaser, lessee or other transferee pursuant to any disposition made or purporting to be 
made pursuant to this Agreement will be bound or concerned to see or enquire whether an Event 
of Default bas occurred or continues, or \Vhcther any notice required hereunder has been given, 
or as to the necessity or expediency of the stipulations subject to which such disposition is to be 
made, or otherwise as to the propriety of such disposition or the regularity of its proceedings, or 
be affected by notice that no Event of Default has occurred or continues or that any required 
notice has not been given or that the disposition is otherwise unnecessary, improper or irregular, 
and, notwithstanding any impropriety or irregularity whatsoever or notice thereof~ the disposition 
as regards such purchaser, lessee or other transferee will be deemed to be within the powers 
conferred by this Agreement and will be valid accordingly, and the remedy (if any) of the Debtor 
in respect of any impropriety or irregularity whatsoever in any such disposition will be in 
damages only. 

8.5 Limitations 

The following will apply notwithstanding anything herein contained to the contrary. 

(a) J<~ailure to Exercise: Neither the Secured Party nor any Receiver will be liable or 
accountable for any failure to exercise its rights, remedies or powers. 

(b) Receiver is Debtor's Agent: The Receiver will be deen1ed the agent of the 
Debtor and not the agent of the Secured Party, and the Debtor shall be solely 
responsible for the acts and defaults of the Receiver and for its remuneration, 
costs, charges and expenses, and the Secured Party will not in any way be 
responsible for any misconduct, negligence or nonfeasance on the part of the 
Receiver or its servants, agents or employees. 

(c) Receiver's Liability: The Receiver will not be liable for any loss unless it is 
caused by the Receiver's own negligence or wilful default. 

(d) Accountability for Payments Received: Each of the Secured Party and any 
Receiver will only be accountable for and charged with any monies they actually 
receive. 
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Not Liable Under the Collateral: This Agreement and the security interest 
created hereby \Viii not impair or diminish any obligation or liability of the Debtor 
or any other party or parties under or in respect of the Collateral, and, except as 
may be provided in the Act, no obligation or liability under or in respect of the 
Collateral will be imposed upon or incurred by the Secured Party by virtue of this 
Agreement or the security interest created hereby. 

Not a Mortgagee in Possession: None of the provisions of this Agreement nor 
anything done under or pursuant to the rights, remedies and powers conferred 
upon the Secured Patiy and the Receiver, whether hereunder or otherwise, will 
render the Secured Party a m01igagee in possession. 

No Duty to Take Steps: Neither the Secured Party nor any Receiver will be 
bound to collect, dispose of~ realize, enforce or sell any securities, instruments, 
chattel paper or intangibles (including any accounts) comprised in the Collateral 
or to allow any such Collateral to be sold or disposed of, nor will it be responsible 
for any loss occasioned by any such sale or other dealing or for any failure to sell 
or so act, nor will it be responsible for any failure to take necessary steps to 
preserve rights against others in respect of such Collateral nor bound to present, 
protest or give any notice in connection with any such Collateral nor to perform 
any act to prevent prescription thereof nor to protect any such Collateral from 
depreciating in value or becoming worthless, nor will it be responsible for any 
loss occasioned by the failure to exercise any rights in respect of such Collateral 
within the time limited for the exercise thereof. 

(h) No Duty to Keep Property Separate: Neither the Secured Party nor the 
Receiver will be obligated to keep the Collateral separate or identifiable. 

8.6 Liability of Secured Party 

(a) No Responsibility for Debt: The Secured Party will not be responsible or liable 
for any debts contracted by it, for damages to persons or property or for salaries or 
non-fulfilment of contracts during any period when the Secured Party will 
manage the Collateral upon entry of the business of the Debtor, as herein 
provided, nor will the Secured Party be liable to account as mortgagee in 
possession or for anything except actual receipts or be liable for any loss or 
realization or for any default or omission for which a mortgagee in possession 
may be liable. 

{b) No Requirement to Perform: The Secured Party will not be bound to do, 
observe or perform or to see to the observance or performance by the Debtor of 
any obligations or covenants imposed upon the Debtor nor will the Secured Party, 
in the case of securities, instruments or chattel paper, be obliged to reserve rights 
against other persons, nor will the Secured Party be obliged to keep any of the 
Collateral identifiable. 

(c) Waiver: The Debtor hereby waives any applicable provision of law permitted to 
be waived by it which imposes higher or greater obligations upon the Secured 
Party other than provided in this Agreement. 
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8.7 Application of Proceeds 

Any proceeds of any disposition of the Collateral, any net profits of carrying on all or any pait of 
the business or businesses of the Debtor, and any proceeds of any other realization will, at the 
option of the Secured Party, be held in whole or in part unappropriated in a separate account (as 
security for any or all of the Secured Obligations including such part or parts thereof as may be 
contingent or not yet due) or be applied in whole or in part (su~ject to applicable legislation and 
the claims of any creditors ranking in priority to the security interest created hereby): 

8.8 

(a) Receiver•s Costs: firstly, to the payment of all costs, charges and expenses of 
and incidental to the appointment of any Receiver and the exercise by the 
Receiver of any or all of its rights, remedies and powers \Vith respect to the 
Debtor. the Collateral and this Agreement, including the remuneration of the 
Receiver and all amounts properly payable by the Receiver together with all legal 
costs in respect thereof on a solicitor and his own client basis; 

(b) Costs of Repossession and Disposition: secondly, to the payment of all costs, 
charges and expenses incurred or paid in connection with seizing, repossessing. 
collecting, holding, repairing, processing, preparing for disposition and disposing 
of the Collateral and any other expenses of enfi.1rcing this Agreement incurred by 
the Secured Party (including legal fees on a solicitor and his own client basis and 
all taxes, costs and charges in respect of the Collateral); 

(c) Secured Obligations: thirdly, to the payment of the Secured Obligations; and 

(d) Surplus: fourthly, any surplus will, subject to the rights of any other creditors of 
the Debtor, be paid to the Debtor. 

Appointment of Attorney 

To enable the Secured Party and any Receiver to exercise the rights. remedies and powers 
conferred upon them. whether by this Agreement or otherwise, upon the occurrence and during 
the continuance of an Event of Default the Debtor hereby appoints each of the Secured Party and 
the Receiver, whoever they may be to be the lawful attorney of the Debtor to do any act or thing 
and to execute any assurance or instrument (in the name of the Debtor or otherwise) in the 
exercise of the powers conferred upon them (including carrying out any disposition of the 
Collateral and for such purpose to affix the Debtor common seal to any deeds, transfers, 
conveyances, assignments, assurances and things which the Debtor ought to execute to complete 
any disposition of the Collateral or alternatively to execute the same under its own seal by 
conveying in the name of and on behalf of Debtor and under its own seal, and any deed or other 
thing executed by the Secured Party or the Receiver under its own seal pursuant hereto will have 
the same effect as if it were under the common seal of the Debtor) or which the Debtor ought to 
do or execute hereunder and to exercise any or all of the rights. remedies and powers of the 
Debtor in carrying out or attempting to carry out any or all of the rights, remedies and powers 
conferred upon them. This power of attorney will be irrevocable and coupled with an interest 
and will survive the death, disability. insolvency or other legal incapacity of the Debtor. 

23/11/2020 4 :04 PM 
31:i37 l ,000(! l!9,:t77 l 783.·2 

166



l 

I 
1! 

- 23 -

8.9 Rights Cumulative 

;\II rights, remedies and powers of the Secured Party and any Receiver set out in this Agreement 
are cumulative. No right, remedy or power set out herein is intended to be exclusive but each 
will be in addition to every other right, remedy and power contained herein or in any other 
existing or future agreement or now or hereafter existing by statute, at law or in equity. 

8.10 Order of Realization 

The Secured Party may realize upon the security interest created hereby and any other 
Encumbrances it may now or hereafter have in such order as it may consider appropriate, and 
any such realization by any means upon any such Encumbrance \Viii not bar realization upon any 
other Encumbrance(s). 

8.11 Waiver 

The Secured Party in its absolute discretion may at any time and from time to time by written 
notice waive any breach by the Debtor of any of its covenants or agreements herein. No course 
of dealing between the Debtor and the Secured Party will operate as a waiver of any of the 
Secured Party's rights, remedies or powers. No failure or delay on the part of the Secured Patty 
to exercise any right, remedy or power given herein or by any other existing or future agreement 
or novv or hereafter existing by statute, at law or in equity will operate as a waiver thercoJ: nor 
will any single or partial exercise of any such right, remedy or pov•er preclude any other exercise 
thereof or the exercise of any other such right. remedy or power, nor will any waiver by the 
Secured Patty be deemed to be a waiver of any subsequent, similar or other event. 

ARTICLE 9 
MISCELLANEOUS 

9.1 Costs 

The Debtor shall reimburse the Secured Party on demand for all interest, commissions, costs of 
realization and other costs and expenses (including the full amount of all legal fees and expenses 
paid by the Secured Party) incurred by the Secured Party or any Receiver in connection \Vith: 

(a) inspecting the Collateral; 

(b) negotiatinu preparino. perfectino and reoisterinu this Agreement or anv renewal · c.... e,, b, t, C, b .,, 

or modification hereof: including the renewal of registration of any financing 
statement registered or land title office notice filed in connection with the security 
interests hereby created; 

(c) the enforcement of and advice with respect to this Agreement: 

(d) the realization, disposition of, retention, protection, insuring or collection of any 
Collateral; and 

(e) the protection or enforcement of the rights, remedies and powers of the Secured 
Party or any Receiver. 
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All amounts for ,vhich the Debtor required hereunder to reimburse the Secured Pm1y or any 
Receiver will. from the date of disbursement until the date the Secured Party or the Receiver 
receives reimbursement, be deemed advanced to the Debtor by the Secured Party. will be 
deemed to be Secured Obligations and will bear interest at the highest rate per annum charged by 
the Secured Party on any of the other Secured Obligations. 

9.2 No Merger 

This Agreement will not operate so as to create any merger or discharge of any of the Secured 
Obligations, or any assignment, transfer, guarantee. lien, contract promissory note, bill of 
exchange or security interest of any form held or which may hereafter be held by the Secured 
Party from the Debtor or from any other person whomsoever. The taking of a judgment with 
respect to any of the Secured Obligations will not operate as a merger of any of the covenants 
contained in this Agreement. 

9.3 No Obligation to Make Advances 

Nothing herein will obligate the Secured Patty to make any advance or loan or further advance or 
extend credit to the Debtor. 

9.4 Set-Off or Counterclaim 

The obligation of the Debtor to make all payments comprising part of the Secured Obligations is 
absolute and unconditional and will not be affected by: 

9.5 

(a) 

(b) 

any circumstance, including any set-off. compensation. counterclaim, 
recoupment, defence or other right which the Debtor may now or hereafter have 
against the Secured Party or any one or more others for any reason whatsoever; or 

any insolvency, bankruptcy. reorganization or similar proceedings by or against 
the Debtor. 

Statutory Waiver 

To the fullest extent permitted by law, the Debtor waives all of the rights, benefits and protection 
given by the provisions of any existing or future statute which imposes limitations upon the 
rights, remedies or powers of a Secured Party or upon the methods of realization of security. 
including any seize or sue or anti-deficiency statute or any similar provisions of any other statute. 

9.6 Assignment 

The Secured Party may, \Vithout further notice to the Debtor, at any time assign, transfer or grant 
a security interest in this Agreement and the security interests granted hereby. The Debtor 
expressly agrees that the assignee, transferee or secured party. as the case may be, \Viii have all 
of the Secured Pai1y's rights and remedies Lmder this Agreement and the Debtor shall not assert 
any defence, counterclaim. right of set-off or otherwise any claim which it now has or hereafter 
acquires against the Secured Pa1iy in any action commenced by such assignee, transferee or 
secured pmty, as the case may be, and will pay the Secured Obligations to the assignee, 
transferee or secured pa11y, as the case may be, as the Secured Obligations become due. The 
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Debtor shall not assign this Agreement or any of its rights or benefits hereunder without the 
express written consent of the Secured Party first had and obtained. 

9.7 Provisions Reasonable 

The Debtor acknowledges that the provisions of this Agreement and, in particular, those 
respecting rights, remedies and powers of the Secured Party and any Receiver against the Debtor, 
its business and any Collateral upon an Event of Default. are commercially reasonable and not 
manifestly unreasonable. 

9.8 Release by Debtor 

The Debtor releases and discharges the Secured Party and the Receiver from every claim of 
every nature, \-Vhether sounding in damages or not, which may arise or be caused to the Debtor or 
any person claiming through or under the Debtor by reason or as a result of anything done by the 
Secured Party or any successor or assign claiming through or under the Secured Party or the 
Receiver under the provisions of this Agreement unless such claim be the result of dishonesty or 
gross neglect. 
'-' '--

9.9 Indemnity 

The Debtor shall indemnify and save the Secured Party from any and all costs, expenses, 
liabilities and damages which may be incurred by the Secured Party in connection with the 
Collateral and the enforcement of its rights hereunder, save only any costs, expenses, liabilities 
or damages resulting from any gross neglect or wilfol misconduct by the Secured Party or its 
servants or agents. 

9.10 Information to third parties 

The Secured Party will not be obliged to inquire into the right of any Person purporting to be 
entitled under the Act to information and materials from the Secured Partv bv making a demand . ,, ~· 

upon the Secured Party for such information and materials and the Secured Party will be entitled 
to comply \Vith such demand and will not be liable for having complied with such demand 
notwithstanding that such Person may in foct not be entitled to make such demand. 

9.l l Further Assurances 

The Debtor shall at all times. do, execute, acknowledge and deliver or cause to be done, 
executed. acknowledged or delivered all such further acts. deeds. transfers, assignments, security 
agreements and assurances as the Secured Party may reasonably require in order to give dleet to 
the provisions hereof and fig the better granting, transferring, assigning, charging, setting over. 
assuring. confirming or perfecting the security interests hereby created and the priority accorded 
to them by law or under this Agreement. 

9.12 Notices 

Any notice, demand or other document to be given, or any delivery to be made hereunder shall 
be effective if in writing and delivered in person and left with. or if faxed and confirmed by 
prepaid registered letter addressed to the attention of: 
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in the case of the Secured Party, addressed as fol lows: 

PEAKHILL CAPITAL INC. 
Suite 40 I, IO King Street East 
Toronto, ON MSC I CJ 

Attention: Harley Gold, Managing Director 
Shawn Ning, Vice President Investment & Financing 

Fax No: NIA 

with a copy to: 

FASKEN MARTINEAU DUMOCLIN LLP 
Barristers & Solicitors 
Bentall 5, Suite 2900 - 550 Bmtard Street 
Vancouver, BC V6C 0A3 

Attention: 

Fax No: 

Brent C. Clark 

604.631.3232 

in the case of the Debtor, addressed as fo!IO\vs: 

SOlJTHVIEW GARDENS LIMITED PARTNERSHIP 
SOUTHVIEW GARDENS BT LTD. 
Suite 1800, l I 88 West Georgia Street 
Vancouver, BC V6E 4A2 

Attention: 

Fax No: 

with a copy to: 

Zhen Yu Zhong 

N/A 

CLARK WILSON LLP 
Barristers and Solicitors 
Suite 900, 885 West Georgia Street 
Vancouver, BC V6C 3Hl 

Attention: Karen Ngan 

Fax No: 604.687.63 l 4 

Any notice, demand or other document or delivery so given or made will be deemed to have 
been given or made and received at the time of delivery in person or on the business day next 
frlllowing the date of faxing of the same. Any patty hereto may from time to time by notice in 
writing change his or its address (or in the case of a corporate party, the designated recipient) frir 
the purposes of this section. 
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9.13 Discharge 

Any partial payment or satisfaction of the Secured Obligations will be deemed not to be a 
redemption or discharge of this Agreement. The Debtor shall be entitled to a release and 
discharge of this Agreement upon full payment and satisfaction of all Secured Obligations and 
upon written request by the Debtor and payment to the Secured Party of all costs, charges, 
expenses and legal fees and disbursements (on a solicitor and his own client basis) incurred by 
the Secured Party in connection with the Secured Obligations and such release and discharge. 

9.14 ])eJivery of Copy/Waiver 

The Debtor acknowledges receiving a copy of this Agreement. The Debtor waives all rights to 
receive from the Secured Patiy a copy of any financing statement, financing change statement or 
verification statement filed at any time in respect of this Agreement. 

10.1 Amendment 

ARTICLE 10 
INTERPRETATION 

Any amendment of this Agreement shall not be binding unless in writing and signed by the 
Secured Party and the Debtor. 

10.2 Headings 

All headings and titles in this Agret'ment are for reference only and are not to be used in the 
interpretation of the terms hereof. 

J 0.3 Hereof, Etc. 

All references in this Agreement to the words "hereof', "herein'' or ''hereunder•· will be 
construed to mean and refer to this Agreement as a whole and will not be construed to refer only 
to a specific Article, Section, paragraph or clause of this Agreement unless the context clearly 
requires such construction. 

10.4 Joint and Several Liability 

If any party hereto is comprised of more than one Person the assignments, security interests and 
other charges constituted hereby and the representations, warranties. covenants. agreements, 
obligations and liabilities made by or imposed upon that party herein or by law will be deemed to 
have been made or incurred by all those Persons jointly and by each of those Persons severally. 

J0.5 Severability 

If any of the terms of this Agreement are or are held to be unenforceable or otherwise invalid, 
such holding \,Vil! not in any way affect the enforceability or validity of the remaining terms of 
this Agreement. 
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10.6 Governing Law 

This Agreement will be governed by and construed in accordance with the laws of the Province 
of British Columbia, and each paiiy hereby submits to the jurisdiction of the courts of the 
Province of British Columbia provided that the foregoing will in no way limit the right of the 
Secured Party to commence suits, actions or proceedings based on this Agreement in any other 
jurisdiction. 

10.7 Interpretation 

Wherever the singular or masculine gender is used throughout this Agreement the same will be 
construed as meaning the plural or the feminine or the body corporate or politic where the 
context or the parties hereto so require. 

10.8 Capacity 

If the Collateral or any portion thereof or any interest therein is held by the Debtor as a partner of 
a firm. as a trustee, as an agent, or in any other similar capacity, whether fiduciary or otherwise: 

(a) each and every \varranty, representation, covenant, agreement. term. condition, 
provision and stipulation; and 

(b) each and every Security Interest and other charge created hereby, 

made by or imposed upon the Debtor hereunder will be and be deemed to be jointly and 
severally made by or imposed upon the Debtor and the partnership, the beneficiary or 
beneficiaries of the trust, the principal(s) of the agent, or other entity or entities, as the case may 
be, and each Security Interest and other charge contained in this Agreement will be deemed to 
create a Security Interest in the estate, right, title and interest of the partnership. the beneficiary 
or beneficiaries, the principal(s), or such entity or entities, as the case may be, in and to the 
Collateral as well as being a Security Interest in the estate, interest and title of the Debtor in and 
to the Collateral, it being the intention of the parties hereto that this Agreement will create a 
Security r nterest in both the legal and beneficial title to the Collateral (or the applicable real 
property or interests therein). 

10.9 Secured Party as Agent 

If this Agreement is granted to the Secured Party in its capacity as agent for one or more other 
Persons, the Debtor agrees that all: 

(a) grants, mortgages. assignments, charges and security interests; 

(b) representations, warranties. covenants and agreements; and 

(c) obligations and liabilities, 

created, made, assumed or incurred hereunder by the Debtor in favour of the Secured Party are 
also created, made, assumed or incurred hereunder by the Debtor in favour of those Persons. 
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10.l O Binding Effect 

This Agreement shall be binding on the Debtor and its heirs, executors, personal representatives, 
successors and pennitted assigns and shall cnure to the benefit of the Secured Party and its 
successors and assigns. 

10.ll Entire Agreement 

The Secured Patty has made no representations, warranties, covenants or acknowledgements 
affecting any Collateral. other than as expressly set out herein in writing and in Other Document 
executed by the Secured Party. 

{THE RElv!AlNDER OF 'fHIS PAG!:.'1S !NTENI10NALLY LEFTBLANK;
S!GNATURE PAGE(S) TO FOLLOW] 
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EXECUTED by the Debtor as of the day. month and year set forth below. 

OFFICER SIGNA TURE(S) 

Occup~WtN NGAN 
Barrister & Solicitor 

CLARK WILSON LLP 
900- 885 WEST GEORGIA STREET 

VANCOUVER, BC V6C 3Hl 
T. 604,687 c; 7nr;. 

Name: 
Address: / 

Lr 
KAREN NGAN 

Occuo%tf5ff!' & Solicitor 
CLARK WILSON LLP 

900 - 885 WEST GEORGIA STREET 
VANCOUVER, BC V6C 3H 1 

T. 604.687 5700 
OFFICER. CERTJFlCATfON: 

EXECUTION DATE 

y M D 

:~o I ( 1lj 

')() I( 2L--/ 

SIGN A TURE(S) 

SOUTH VIEW 
GARDENS LIMITED 
PARTNERSHIP, by its 
General Partner. 
SOUTH VIEW 
GARDENS 
PROP ERTi ES LTD., 
by its authorized 
signatory(ies): 

/-+-~/"- /\ 
/£HEN ;,zooNG ' 

SOUTHVIEW 
GARDENS BT LTD., 
by its authorized 
signatory(ies): 

~i 

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the 
Evidence Act R.S,B.C. J 996. c, 124. to take affidavits for use in British Columbia and certifies the matters set out in 
Part 5 of the Land Title Act as they pertain 10 execution of this instrnment. 

Signature Page to Project Specific Security Agreement 
3c43710(l()()li9-t77J7832 
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Nil 
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SCHEDULE "A" 

PERMITTED ENCUMBRANCES 
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TYPE 

NIA 

SCHEDULE "B" 

SERIAL NUMBERED GOODS 

SERIAL NUMBER MODEL NUMBER YEAR 

LOCATIONS IN BC WHERE COLLATERAL MAINTAINED 

3240, 3260 and 3280 East 58th Avenue, Vancouver, BC V5S 3T2 

Suite 1800, 1188 West Georgia Street, Vancouver, BC V6E 4A2 

JURISDICTIONS (OTHER THAN B.C.) AND LOCATION OF COLLATERAL 

JURISDICTIONS: LOCATIONS: 

Nil 

CHIEF EXECUTIVE OFFICE 

Suite 1800, 1188 West Georgia Street, Vancouver, BC V6E 4A2 

OTHER NAMES 

Nil 

OTHER PERSONS WITH RIGHTS IN COLLATERAL 

Nil 

INTELLECTUAL PROPERTY APPLICATIONS 
AND REGISTRATIONS /TRADE MARK AND INDUSTRIAL DESIGNS 

Nil 

23/11/2020 4:04 PM 
32437!00001/94771783.2 

176



7 
'l 
' j 

'7 

' j 

~-l 
r7 
L j 

r-1 

l j 

r l 

' J 

l 
J 

r l 

'--J 

r l 
L J 

r 1 

I 
L J 

~ l 
~- l 

I 

I 
1_ J 

I 
I 

l J 

, _ _.I 

l_ J 

32-B? I .0000 !/94771783.2 

BETWEEN: 

AND: 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP and 

SOUTHVIEW GARDENS BT LTD. 

PEAKHJLL CAPITAL INC. 

PROJECT SPECIFIC SECURITY 
AGREEMENT 

FASKEN MARTINEAU DUMOULIN LLP 
Barristers & Solicitors 

Bentall 5, Suite 2900- 550 Hurrard Street 
Vancouver, BC, Canada V6C OA3 

Telephone: 604.631.3131 

Counsel: Brent C. Clark 

File No: 324371.00001 
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This is Exhibit "I'' referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

~om~ 
Province of Ontario 
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BRITISH 
COLUMBIA 

h" = 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

TABLE OF CONTENTS 
3 Matches in 3 Registrations in Report Exact Matches: 3 (*) Total Search Report Pages: 8 

Base Base Registration Debtor Name Page 
Registration Date 

:v,.- m-x-:- , ... ,.:-;-:-J·r>:-:-:-:❖:❖:❖:❖X·X•:•:❖: (¾;,:• , .. ,,-:-:-:wx .. ❖: •❖=❖••••:-:i•H -x-:-x-:-m .. hI ✓-•• w.--··Y":-:-:-,:-:-:" 

530256L 

2 596224M 

3 622739N 

arirt, : D(' RPO"istry ... ,L>- .... ,_--.:,--
&,~-~JlA : Services 

May 28, 2019 * SOUTHVIEW GARDENS LIMITED PARTNERSHIP i 

November 16, 2020 * SOUTHVIEW GARDENS LIMITED PARTNERSHIP 2 

March 25, 2022 * SOUTHVIEW GARDENS LIMITED PARTNERSHIP z 

Business Debtor Search - "Southview Gardens Limited Partnership" I Page 1 of 8 
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COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

.... . ... 

=:::.,:/: : :, .. :::::.. . :,::- ::!: ,.:· .. \: ?:. . ·t :<:::=:·: 

. Regi~tra~ioh>Desc:Hption: 2 PPSA SECURITY1GREE~~.~T .. 
Act:> .. •••·· .·•·••••·•·• ..... PERSQ.~AL PgOPERTYS~~l.JgIT)'.Asf 
Bas~. R~gistratioH Date ihd Time:\ MeY g~12019 ~t 5:j 0:40 prli Pat:imc time 

- -- .. 

C4fre11tExpirypate·andTime: 

Tryst Indenture: 

. :::.: .. ·.. :·:::: .. :::::: ··::::::.· .. ·:: ·::::.:. 

r\/la§2s, 20?~. a1Ji1:sg:~~ pm F>~ci~.ctime > 
Expiryp~te indllges subs~qU~Qt regi~fer¢d ren~wal(s) 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :24:40 am Pacific time) 

Secured Party Information 

WOODBOURNECANADA 
PARTNERSIV(CA)LP 

WB CANADA PARTNERS IV MF LLC 

WB CANADA PARTNERS IV (INT) MF 
CORP 

Q : BC Registry 
&.firJ,l'IA I Services 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON. 
MSK 1 H6 Canada 

Business Debtor Search - "Southview Gardens Limited Partnership" I Page 2 of 8 
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BRITISH 

COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

7 Debtor Information 

- l 
j 

·1 
J 

, l 
I 

,- , 
I 

l j 

r·; 
L -

,1 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS (BT) LTD 

_____ ........... ____ .... .. 
SOUTHVIEW GARDENS PROPERTIES 
LTD 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

\ \ ««««·.•··"% .... >• ... w""",. • ...... M,~"··•····•-"""" .. ...,. .. .,.. .....»~ ,. • •M" w ... ,,,., .. ,s. , .. .,., ." n· • "'"" ·n- • ... ,. •·•··•· ,wx ...... , .... ,., · '% · .... mw.•,.w.«<«¼c•.w.•,mc,, .• ,,, •.• ,,..,.,,., · .. ·, .,· ...... «MM 
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___ J 

Vehicle Collateral 
None 

General Collateral 

Base Registration General Collateral: 

ALL PRESENT AND AFTER-ACQUIRED GOODS, SECURITIES, INVESTMENT PROPERTY, INSTRUMENTS, 
DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, MONEY, CROPS, LICENCES AND ACCOUNTS, 
LOCATED ON, SITUATE ON, ARISING FROM, RELATING TO OR USED IN CONNECTION WITH THE REAL 
PROPERTY LOCATED AT 3240, 3260 AND 3280 EAST 58 AVENUE, VANCOUVER, BRITISH COLUMBIA, 
LEGALLY DESCRIBED AS PARCEL IDENTIFIER: 007-982-160, LOT 14 DISTRICT LOT 334 PLAN 13993 
INCLUDING, WITHOUT LIMITATION, ALL TOOLS, APPARATUS FIXTURES, PLANT, MACHINERY, 
FURNITURE, CHATTELS, ALL AIR-CONDITIONING, HEATING, VENTILATING, ELECTRICAL, MECHANICAL, 
PLUMBING COMMUNICATIONS, AND DATA SYSTEMS, APPURTENANCES, EQUIPMENT AND 
APPARATUS, ALL ELEVATORS, ESCALATORS AND OTHER CONVEYANCING DEVICES, ALL BOILERS, 
FURNACES, CARPETS, BLINDS, WINDOW COVERINGS, CURTAINS, DRAPES, AWNINGS, LIGHTING 
FIXTURES, DOORS, WINDOWS, DEMISING WALLS AND PARTITIONS, WIRING, PIPES AND CONDUITS; 
AND ALL PROCEEDS INCLUDING ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, 
DOCUMENTS OF TITLE, INSTRUMENTS, SECURITIES, INVESTMENT PROPERTY, SUBSTITUTIONS, 
LICENCES, TRADE INS, INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEEDS. 

tlf¾& ' '!CR . 
:~ : 1 ... egistry 

cowMsIA ; Services 
Business Debtor Search - "Southview Gardens Limited Partnership" I Page 3 of 8 
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BRITISH 
COLUMBIA 

Original Registering Party 

BENNETT JONES LLP 

.4', ._ • UC Registry 
J,tfil.'.:l. • Services 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Address 

666 BURRARD STREET, SUITE 2500 
VANCOUVER BC 
V6C 2X8 Canada 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base Registration Number: 596224M 

Re~istrat:i9n Desc:ription: PP5A$ECURIT'r',AGREEMENT 
.. .-:::.:::,=:,=:::::· ... ::-:::::.::·: .. :. :::: ..... ··. :· .: ::. 

Ad: eeksoNALPRbPeRrv $e~URrrv Ac:f 
:: :: . :: .:=.::,::::::::.:::·;::·· ·:C::::.·:· 

B~~e R~gistrafi§Q Date c:1nd Time: 2020 atl:48:10 pajPacific tim.~ + 
..... ·::: ::: .·:::::: .·:: ::::· .:::: ·. .::::: ::::.::·:·: 

t'•~i.EXP!~t:"!e an~,t!H•~· 
xpiry datf! indudes subsM1.1ent registeredfenewal@ 

, f-'02s at 11 :59:59 prrj padfic t.ime 

Trust Indenture: 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :24:40 am Pacific time) 

Secured Party Information 

PEAKHILL CAPITAL INC. 

Debtor Information 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS PROPERTIES 
LTD 

SOUTHVIEW GARDENS BT LTD 

,r,:a HC Registry 
&,~m,s,ll. Services 

Address 

SUITE 401, 10 KING STREET EAST 
TORONTO ON 
MSC 1 C3 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 
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1 BRITISH 

COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

,7 Vehicle Collateral 
None 

rl %M·' ',,... ........ M . ',."•···•w,>,·,·.••····· .. ~•• .... m .. , ....... h•.•.w..· .. , .......... ,~, ..... ,.,, ........... M,-. .. h•.•.••···••······•··"'w ... , ... ' ... ,,. ·.·.·.•.O ,, ...... w,.. . .w-.,·.<w ..... >.. .. P>.•.•.•.•,·• .... ' . ·"--~ /' .. , .. , .. , .... , ....... , .. , .............. ' .. •w···""· ......... ,.·.MW • 
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General Collateral 

Base Registration General Collateral: 

All OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED GOODS (INCLUDING FIXTURES, EQUIPMENT 
AND INVENTORY), INVESTMENT PROPERTIES, INSTRUMENTS, CHATTEL PAPER, DOCUMENTS OF 
TITLE, MONEY AND INTANGIBLES (INCLUDING CONTRACTS, PLANS, SPECIFICATIONS, AND 
ACCOUNTS) OF THE DEBTOR'S AND EACH OF THEM NOW OR HEREAFTER ,SITUATE AT, ARISING OUT 
OF, USED IN CONNECTION WITH, OR RELATING TO THE LANDS LOCATED AT AND LEGALLY DESCRIBED 
AS FOLLOWS: 3240/3260/3280 EAST 58TH AVENUE, VANCOUVER, BC, VSS 3T2 PIO: LEGAL 
DESCRIPTION 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 ,AND THE RELATED 
IMPROVEMENTS NOW OR HEREAFTER DEVELOPED OR CONSTRUCTED THEREON. All PROCEEDS 
THEREOF THAT ARE GOODS, INTANGIBLES, INVESTMENT PROPERTIES, DOCUMENTS OF TITLE, 
CHATTEL PAPER, INSTRUMENTS OR MONEY (TERMS USED HEREIN THAT ARE DEFINED IN THE 
PERSONAL PROPERTY ,SECURITY ACT OF BRITISH COLUMBIA HAVE THOSE DEFINED MEANINGS). 

Original Registering Party 

FASKEN MARTINEAU DUMOULIN 
LLP 

4~ , ',(' Reg.t"stry . (;,,. ... 
ct'lif'Jill. : Services 

Address 

SUITE 2900, 550 BURRARD STREET 
VANCOUVER BC 
V6C 0A3 Canada 

Business Debtor Search - "Southview Gardens Limited Partnership" I Page 6 of 8 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base Registration Number: 622739N 

Regi~ttc3tjon Description: 
Act: 

.. . .. 

Bas(:! R(:!gi$tfati 
Cyrrent Expiry 

TrU$t Indeotur(:!: 

..... . ........ . 

PPSASEClJRITYAGREEMENT 
.:.:·. : ... ::. :. 

PERSONALPROPERTI SECURITY ACT 

March 25, 20?2 9t 4:35:57 pmPacifi~ time 
.. . ::·:::· ·: ·: .. :::·. :: .. · ........ ::::: :: ... ·:::. 

~ar?h25, 2024 9t1 i:S9:S9pm PacifiC~irtje 
Expirydate indLJq.es.~.ul:>sequentregistereq rere~al(s) 
NO 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :24:40 am Pacific time) 

Secured Party Information 

CENYARD PACIFIC DEVELOPMENTS 
INC. 

Debtor Information 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS PROPERTIES 
LTD. 

Address 

BOX 366, 5778 COWRIE STREET 
SECHELT BC 
VON 3A0 Canada 

Address 

1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 4A2 Canada 

"'""•""❖".:,.•.w.,w, .•.•.•.•.•;,s,:.-.,•.•.•.•.•.w,,-,. .•. w.•,.w.-m,. .. . .... ,w,·,,:-,• .·•••.-.•,.·"•'❖.,:.•-,,-,,,.,. ,·.;.;,.,w,•,v•.··,.w,m•·•···.-. , ....-,.-.•;•:. < w.· •. ·:.-,,....-;;,.•.,:.·e.w;;,,,_,-,.0,.w,,0,._ •••• , •• •.•.,-,,,,,·.·. ·""·•·,,·,·.,<u;,,._,.,w.·. ,' w,•.''' ,•,•.•· .. _..: u.•.-.,.._. . ._._.. .• , .• ,..............,._·~···~· ·-• 

, 1 Vehicle Collateral 
None 

l__J 

Q : BC ~egistry 
ct~_[PJ~ j Services Business Debtor Search - "Southview Gardens Limited Partnership" I Page 7 of 8 
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BRITISH 
COLUMBIA 

General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

ALL GOODS, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, MONEY, 
INVESTMENT PROPERTY, FIXTURES, CROPS AND LICENCES OF THE DEBTOR, OF WHATSOEVER NATURE 
OR KIND, NOW OR AT ANY TIME HEREAFTER SITUATE ON, USED IN CONNECTION WITH OR ARISING 
FROM THE BUSINESS OR AFFAIRS CARRIED ON, AT OR ABOUT THE REAL AND IMMOVEABLE 
PROPERTY MUNICIPALLY KNOWN AS 3240/3260/3280 58TH AVENUE EAST, VANCOUVER, BRITISH 
COLUMBIA AND LEGALLY DESCRIBED AS: PID 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 AND 
ALL PROCEEDS THEREOF THAT ARE GOODS, INTANGIBLES, DOCUMENTS OF TITLE, CHATTEL PAPER, 
INSTRUMENTS, MONEY, INVESTMENT PROPERTY, LICENCES OR CROPS (AS SUCH TERMS ARE DEFINED 
IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA AND THE REGULATIONS 
THEREUNDER). 

SOUTHVIEW GARDENS PROPERTIES LTD. IS NAMED AS A DEBTOR IN ITS CAPACITY AS GENERAL 
PARTNER OF SOUTHVIEW GARDENS LIMITED PARTNERSHIP. 

uw., .. .,.,.,.,.,,.-.-, . Nm,.,.,w ................. -.v,.NN, •;,-.w.w,-.-.-.w.w.w.,_,.,_.,, ........ •.m· _...,_.,,,. .. .,,,.,,, .•.•.•.•.• . ...,-.,.""wmnuu,·,·•·•·•·"-. .•.•.•.•.•.•.•.•.<s, ,· •uuu,··.-.-.-.-,.~ ,•.•.•.•,.•,.y..,.,v,·,·•·•·•w.-.-.-,,·,w,•,•,w.w,.w.w.•.w,._.,w,..,.,v .............. •.•.•·""""' ••·•·•·•·•wm,·,·,,·,·•··••· • 

Original Registering Party 

DENTONS CANADA LLP 

Q BC ~egistry 
ct~rrJ~ Services 

Address 

20TH FLOOR 250 HOWE STREET 
VANCOUVER BC 
V6C 3R8 Canada 
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BRITISH 
COLUMBIA 

3 Matches in 3 Registrations in Report 

Base Base Registration 
Registration Date 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

TABLE OF CONTENTS 
Exact Matches: 3 (*) Total Search Report Pages: 8 

Debtor Name Page 

: ... ,.,.,..✓., •'Mv:-;-cy:,:❖:-; :-·❖·•:❖:❖:❖x-:m.r..,,............,y. r.-:-:r.r.r.r.r.-:-:,,, .. uum:r.-:, ·;·;·· ;··· .. c··y ··:mr.r.r.r.-:r.❖:•:-:-:❖,~:-•• n- w::::-:-:-:❖:-:-:-:-: .. ,,.,, ,, e:N: :❖:❖:❖:❖:« . ./ m,r.-:-:cw-:-:-:{{H> .. •:-:-:-:-:-.-. .. ;.;.,;., --❖ ,,.-=: · · s'»!-:•; :❖:❖:❖:-:-:-:❖.-.? . :r.-:r.r.r.r.r.r.-:-•• :-,:-:-,~m-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-:-;-:-:-:«.;«-•:·:·,··,:,:,:,:,:-:,: , <:-:r.{u,:::··:w;,; 

530256L May 28, 2019 * SOUTHVIEW GARDENS (BT) LTD .f. 

2 596224M November 16, 2020 * SOUTHVIEW GARDENS BT LTD ~ 

3 622Z42N March 25, 2022 * SOUTHVIEW GARDENS BT LTD. z 

«;. '<f"'Reo-istry f...d., .. , tJ"'" 

&,'ff&il!. Services 
Business Debtor Search - "Southview Gardens BT LTD." I Page 1 of 8 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base Registration Number: 530256L 

.:::::· .· := .. :: ::::: 

Registrat:ion Desc~ip.tio.n: Ad~ . . ... . ............. . 
... .. 

PPSASECURITY AGREEMENT 
./\'. ') : ::·:; ·: .. \\iii> ·. ·.:::;: 

PERSONAL PROPERTY SECl.JRITYACT 
........ ::: ·:. . .. :: .. ,=::=: ::::: ...... . .::: .·:·.:. .. ···::· .. ·:::.. =::::, ::::::::: ·:::· 

Base 8,egistra.tioh Qa.te and. Til'net May 28, 2019at.S:1 Ot4Qpnt.PadfictinJe 
...... . ....... ··········· ... . 

Current ~:xpJryDa.teanclTime; 
·:::. :.: .. . .. :::::.·· ... .: .. 

.. Ma,Y28/.202Q at11 :59:~Q prn pacific: time 

....... ........ ..... . .. 

•Trust Iridenfure: 

. Expiry date iri5/udes suq!;jeg'7!entregister¢9 renewal(s) 

··••··No. .. i 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :20:24 am Pacific time) 

Secured Party Information 

WOODBOURNECANADA 
PARTNERSIV(CA)LP 

WB CANADA PARTNERS IV MF LLC 

WB CANADA PARTNERS IV (INT) MF 
CORP 

Q : IK'.~egistry 
&,'ifil,5,ll.: Services 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 
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BRITISH 
COLUMBIA 

Debtor Information 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS (BT) LTD 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

SOUTHVIEW GARDENS PROPERTIES 
LTD 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 

Vehicle Collateral 
None 

General Collateral 

Base Registration General Collateral: 

V6E 0CS Canada 

ALL PRESENT AND AFTER-ACQUIRED GOODS, SECURITIES, INVESTMENT PROPERTY, INSTRUMENTS, 
DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, MONEY, CROPS, LICENCES AND ACCOUNTS, 
LOCATED ON, SITUATE ON, ARISING FROM, RELATING TO OR USED IN CONNECTION WITH THE REAL 
PROPERTY LOCATED AT 3240, 3260 AND 3280 EAST 58 AVENUE, VANCOUVER, BRITISH COLUMBIA, 
LEGALLY DESCRIBED AS PARCEL IDENTIFIER: 007-982-160, LOT 14 DISTRICT LOT 334 PLAN 13993 
INCLUDING, WITHOUT LIMITATION, ALL TOOLS, APPARATUS FIXTURES, PLANT, MACHINERY, 
FURNITURE, CHATTELS, ALL AIR-CONDITIONING, HEATING, VENTILATING, ELECTRICAL, MECHANICAL, 
PLUMBING COMMUNICATIONS, AND DATA SYSTEMS, APPURTENANCES, EQUIPMENT AND 
APPARATUS, ALL ELEVATORS, ESCALATORS AND OTHER CONVEYANCING DEVICES, ALL BOILERS, 
FURNACES, CARPETS, BLINDS, WINDOW COVERINGS, CURTAINS, DRAPES, AWNINGS, LIGHTING 
FIXTURES, DOORS, WINDOWS, DEMISING WALLS AND PARTITIONS, WIRING, PIPES AND CONDUITS; 
AND ALL PROCEEDS INCLUDING ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, 
DOCUMENTS OF TITLE, INSTRUMENTS, SECURITIES, INVESTMENT PROPERTY, SUBSTITUTIONS, 
LICENCES, TRADE INS, INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEEDS. 

Q ! BC Registry 
&,NPJili, • Services 

Business Debtor Search - "Southview Gardens BT LTD." I Page 3 of 8 
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BRITISH 
COLUMBIA 

Original Registering Party 

BENNETT JONES LLP 

iifMiti, : "(' Reo-istry ..... :D-, .. ,.o"" 

ct~.'!. 1 Services 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Address 

666 BURRARD STREET, SUITE 2500 
VANCOUVER BC 
V6C 2X8 Canada 

Business Debtor Search - "Southview Gardens BT LTD." I Page 4 of 8 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base Registration Number: 596224M 
:::: ·:,/\. 

:· . :· :::· 

R~gis.tr.ati.on Dessripliqri: PPSA SECURITY AG REEM ENT 
·.::::::/,: . ,:;:;::. ::= ·::::,::::::·· ... 

Act: 
.. ,::/ ·>:' ) IH,: ... ::.,!-: ))t .. /\ 

ease Regi~trc1!tpn Date angJirnef 
...... .. . . ..... . 

N6ve?rriber t$f 2020 ~r1:.t1:S:1 
... ::· :::: .. "·:::: .. ::::... ·. · .. :·:::. 

,Hrt~rt~·E><plry [)at~ c1r1d fime:. •······ 
::.. . . .. ,,:: ::;:. =:::: 

November f6,202,:i 9t 11:59: 
·:::::::.. .:· 

mJ?acifictime 
. ::. ·=y:. \::::::::::. 

PERSONAL PROPERTYSECURITYAC 

Expiry date inclydes sJb~~9YtN regi~tl:!redf~pewal(s) 
... . .. ... . ........ . 

'Trust In dt1!nt1Jte: No 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :20:24 am Pacific time) 

Secured Party Information 

PEAKHILL CAPITAL INC. 

Debtor Information 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS PROPERTIES 
LTD 

SOUTHVIEW GARDENS BT LTD 

AJ*t. : n: 'Registry ..... 0,.,, 

d,tmtill. ! Services 

Address 

SUITE 401, 10 KING STREET EAST 
TORONTO ON 
MSC 1 C3 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Business Debtor Search - "Southview Gardens BT LTD." I Page 5 of 8 
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BRITISH 

COLUMBIA 

Vehicle Collateral 
None 

General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED GOODS (INCLUDING FIXTURES, EQUIPMENT 
AND INVENTORY), INVESTMENT PROPERTIES, INSTRUMENTS, CHATTEL PAPER, DOCUMENTS OF 
TITLE, MONEY AND INTANGIBLES (INCLUDING CONTRACTS, PLANS, SPECIFICATIONS, AND 
ACCOUNTS) OF THE DEBTOR'S AND EACH OF THEM NOW OR HEREAFTER ,SITUATE AT, ARISING OUT 
OF, USED IN CONNECTION WITH, OR RELATING TO THE LANDS LOCATED AT AND LEGALLY DESCRIBED 
AS FOLLOWS: 3240/3260/3280 EAST 58TH AVENUE, VANCOUVER, BC, VSS 3T2 PID: LEGAL 
DESCRIPTION 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 ,AND THE RELATED 
IMPROVEMENTS NOW OR HEREAFTER DEVELOPED OR CONSTRUCTED THEREON. ALL PROCEEDS 
THEREOF THAT ARE GOODS, INTANGIBLES, INVESTMENT PROPERTIES, DOCUMENTS OF TITLE, 
CHATTEL PAPER, INSTRUMENTS OR MONEY (TERMS USED HEREIN THAT ARE DEFINED IN THE 
PERSONAL PROPERTY ,SECURITY ACT OF BRITISH COLUMBIA HAVE THOSE DEFINED MEANINGS). 

Original Registering Party 

FASKEN MARTINEAU DUMOULIN 
LLP 

1:1 : BC Registry 
ct~filt5J:A l Services 

Address 

SUITE 2900, 550 BURRARD STREET 
VANCOUVER BC 
V6C 0A3 Canada 

Business Debtor Search - "Southview Gardens BT LTD." I Page 6 of 8 
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BRITISH 
COLUMBIA 

91:,1..1 c:1tiol1 Descr1 
Act: ....... . ..... 

.. :· :·· : .... ·.:.: :· ·:·::::::. 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base?R~gistr'atiqq pate ~9d,Tim¢: cifictime 
.:::=:,::::::· :::: .. -::::. •:::.,::::. .. ::::. :::::::::::::·:::::: .. · .::.:::::::· 

turr~nt EXpjry Date am:fTime; .. 

Tru$t tndt:!nturef 

arcH~ E>!2024 atl1 :~~:59 i5rneaCifi.t:tirr1¢ 
Expiry date iriclUd~~ $Ubsequentregisten:!d r~newal(s) 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :20:24 am Pacific time) 

Secured Party Information 

CENYARD PACIFIC DEVELOPMENTS 
INC. 

Debtor Information 

SOUTHVIEW GARDENS BT LTD. 

Vehicle Collateral 
None 

Q : BC Registry 
d',~,:t. : Services 

Address 
BOX 366, 5778 COWRIE STREET 
SECHELT BC 
VON 3A0 Canada 

Address 
1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 4A2 Canada 

Business Debtor Search - "Southview Gardens BT LTD." I Page 7 of 8 
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BRITISH 
COLUMBIA 

General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

ALL GOODS, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, MONEY, 
INVESTMENT PROPERTY, FIXTURES, CROPS AND LICENCES OF THE DEBTOR, OF WHATSOEVER NATURE 
OR KIND, NOW OR AT ANY TIME HEREAFTER SITUATE ON, USED IN CONNECTION WITH OR ARISING 
FROM THE BUSINESS OR AFFAIRS CARRIED ON, AT OR ABOUT THE REAL AND IMMOVEABLE 
PROPERTY MUNICIPALLY KNOWN AS 3240/3260/3280 58TH AVENUE EAST, VANCOUVER, BRITISH 
COLUMBIA AND LEGALLY DESCRIBED AS: PIO 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 AND 
ALL PROCEEDS THEREOF THAT ARE GOODS, INTANGIBLES, DOCUMENTS OF TITLE, CHATTEL PAPER, 
INSTRUMENTS, MONEY, INVESTMENT PROPERTY, LICENCES OR CROPS (AS SUCH TERMS ARE DEFINED 
IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA AND THE REGULATIONS 
THEREUNDER). 

Original Registering Party 

DENTONS CANADA LLP 

41!¾½, . } .• • 
--, j LC Registry 

&,ttfil,'.11. : Services 

Address 

20TH FLOOR 250 HOWE STREET 
VANCOUVER BC 
V6C 3R8 Canada 

Business Debtor Search - "Southview Gardens BT LTD." I Page 8 of 8 
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BRITISH 
COLUMBIA 

4 Matches in 4 Registrations in Report 

Base Base Registration 

Registration Date 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

TABLE OF CONTENTS 
Exact Matches: 4 (*) Total Search Report Pages: 1 O 

Debtor Name Page 

-:-: .. x .. w "< ·-:-:-:-:-:-:-:,-:-:,:,:,:,:❖:" ,,..-.:-:-m,:-:r :-:-:-:-:-:-:-m:-•••·•••❖ ,.,.«-:-:-:-:-:-:J.=.c.<··,:-:-:❖:❖/ -:, ,❖:-i , :❖:-:-,:•: H-w.-» 

530256L 

2 596224M 

3 f.i22739N 

4 622741N 

Q ! BC ~egistry 
J,'lfrJi!'u [ Services 

May 28, 2019 * SOUTHVIEW GARDENS PROPERTIES LTD -6 

November 16, 2020 * SOUTHVIEW GARDENS PROPERTIES LTD .2. 

March 25, 2022 * SOUTHVIEW GARDENS PROPERTIES LTD. z 

March 25, 2022 * SOUTHVIEW GARDENS PROPERTIES LTD. 2 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 1 of 1 O 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base Registration Number: 530256L 

:::::·· .::.. ':.. .::::::,. ,::=.:.-,:) -::=···:· 

~e.· .. · ... gist. rat:iOn pe~c!Hpiiori: ... 
.. .:. :: ··::: .. ·::,.. ·.:.::. 

Act: 
. ::::. ::::,,: ·::· ::,:,:::: .·. ,:::: :.:::· .:::,,::::,-

Base Registr~tioh ll~te and Tirne: . 
... -:::.: ::::: .::::;:.:: .· 

Current .Expiry D~t~ ~nd Time: 
::·: .: 

Trust Inc:tenture: 

.: .. ::.. .:::. :;:::· =:::::. 

PPSASECURIIYAGREEMENT 
· ::X ·"11>· .:::;::::: .:::::::::,- ·= .. :: ,,. 

PERSONAL PROPERIYSEC:URITYACT 
::. . . . · ..... 

May.28, 201~ at sf10:40.pm. P§<:ifiClirriJ 
·.:::: ... · .: : . . . ::::-:: ·.. :·::. 

rvlaf28, :zo2§Hat 11 :59:SQpm f~cifi~ time 
Expiry da.te includes ~ub~~quent register~cl reh~wal(s) 

..... ... . .. . ................. ············· ... ········ ..... . 

No 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :26:18 am Pacific time) 

Secured Party Information 

WOODBOURNECANADA 
PARTNERSIV(CA)LP 

we CANADA PARTNERS IV MF LLC 

we CANADA PARTNERS IV (INT) MF 
CORP 

fif%i& D('RPo-istry ...... U,., .. , ·"'1:J"" 

&,~~se~A Services 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 

Address 

100 WELLINGTON ST W STE 1201 
TORONTO ON 
MSK 1 H6 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" / Page 2 of 1 O 
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· BRITISH 
COLUMBIA 

Debtor Information 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS (BT) LTD 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

SOUTHVIEW GARDENS PROPERTIES 
LTD 

Address 

745 THURLOW ST SUITE 2400 
VANCOUVER BC 
V6E 0C5 Canada 

,.,,. , ·y·,.,.-.:c .. ,c,c-i-:-»,, ·,·. • ,z .• c,❖✓.,-- .,- -:-.,,w.:·-:-.,, ··c .,,,,··v-,-, ... ,, > '. ; M • ,···.w,w,z««;\cs<w-«.;,.,;, c ,-.«<<CC❖,❖.-C-.C.<u.•,•.•.• · · ·•,❖ '.V: v,·w.e,."e'<•'' ·y·-: ,--;·c·•mc❖;··www;:,-:--:- 0 -x :MY•..·wv x>::::: ·· ;: .. , -w:.-: --:-·: ,mx~:· •-.y.-x; "". ·«·"<•<" : .,,, v.-w-:-:v•,•,•,<W'<'•M ·-wa,? •·•·•·• 

Vehicle Collateral 
None 

General Collateral 

Base Registration General Collateral: 

ALL PRESENT AND AFTER-ACQUIRED GOODS, SECURITIES, INVESTMENT PROPERTY, INSTRUMENTS, 
DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, MONEY, CROPS, LICENCES AND ACCOUNTS, 
LOCATED ON, SITUATE ON, ARISING FROM, RELATING TO OR USED IN CONNECTION WITH THE REAL 
PROPERTY LOCATED AT 3240, 3260 AND 3280 EAST 58 AVENUE, VANCOUVER, BRITISH COLUMBIA, 
LEGALLY DESCRIBED AS PARCEL IDENTIFIER: 007-982-160, LOT 14 DISTRICT LOT 334 PLAN 13993 
INCLUDING, WITHOUT LIMITATION, ALL TOOLS, APPARATUS FIXTURES, PLANT, MACHINERY, 
FURNITURE, CHATTELS, ALL AIR-CONDITIONING, HEATING, VENTILATING, ELECTRICAL, MECHANICAL, 
PLUMBING COMMUNICATIONS, AND DATA SYSTEMS, APPURTENANCES, EQUIPMENT AND 
APPARATUS, ALL ELEVATORS, ESCALATORS AND OTHER CONVEYANCING DEVICES, ALL BOILERS, 
FURNACES, CARPETS, BLINDS, WINDOW COVERINGS, CURTAINS, DRAPES, AWNINGS, LIGHTING 
FIXTURES, DOORS, WINDOWS, DEMISING WALLS AND PARTITIONS, WIRING, PIPES AND CONDUITS; 
AND ALL PROCEEDS INCLUDING ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, 
DOCUMENTS OF TITLE, INSTRUMENTS, SECURITIES, INVESTMENT PROPERTY, SUBSTITUTIONS, 
LICENCES, TRADE INS, INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEEDS. 

t:) i HC ~egistry 
ci~r&~ · Services 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 3 of 1 O 
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BRITISH 
COLUMBIA 

Original Registering Party 

BENNETT JONES LLP 

Q : HC~egistry 
&.~lRlill.. [ Services 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Address 

666 BU RRARD STREET, SUITE 2500 
VANCOUVER BC 
V6C 2X8 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 4 of 1 O 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base Registration Number: 596224M 

Registfation Descriplio. n.•.·.:. .. . . ... .. . ..... . 

Act: 
Ba~~ RegisfratiOn Dateang Jim~:> 

.:::· :::,:· :·: ... : ::::::: ·:::::: ·':::::: : .. ::. ::::: 

¢urrent)*pify pat~ ~hd Ti111~: 

.. :. ::=::· . ::,:. 

PPSA SECU RITYAG RgEM E.NT 
... . .. ..:.::. . .:::: 

PERSONAL PROPERTY SECURITY ACT 
::,: .=::::' .:_::-: .... . :: . :::.::•'" ... 

Nqy~d,per 16/2020 at1:4~Jopm P~cifictirne 
:::.: ·:::. =:: .... :.:.· .. · ·=::::'.·' :::,::: .. :· :. ::: ..... . 

Nqyernp.~r 1 G;,;2923 at 1 J:59,;s~ prn "9~ific t.ime 
•••· Expiry <:!aJ~ ip.c:lu.~efsupsequtptregj~ttfeclrebe~al(s) 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :26:18 am Pacific time) 

Secured Party Information 

PEAKHILL CAPITAL INC. 

Debtor Information 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS PROPERTIES 
LTD 

SOUTHVIEW GARDENS BT LTD 

Q i BC ~egistry 
&,W'J.'I. [ Services 

Address 

SUITE 401, 10 KING STREET EAST 
TORONTO ON 
MSC 1 C3 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

STE 1800, 1188 WEST GEORGIA ST 
VANCOUVER BC 
V6E 4A2 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 5 of 1 O 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

•.•.w.w.,_.,.." ,·.·.·.-.-.·.-.•.•.w ... •.•.w.w.w,w.-.-.-,.,,., •.•. _,,,m.,, ··························••.w,u.w.wu,·,w, ,, .•.•,•,•,•.·.w.w,.,_w.•.•.•.-_._._._._"w•••·••u.-,·.-.·,·•·•w•·•·•·•·_.,""w .. •.•,•,•,•.•.•.•.•.•.•.•.•.w,•.•,"••'""•'•'•'•'•W•'• •····••,•.•.•.•.•.•,•.••"'"''N•"•'""u•· •·················••·• .. •·•·•·•·•·•·•·•·•·•·•·••W•"""'"w•·•·•·•,·•••w•·•·•wuuuuu,w.-,·.· 

Vehicle Collateral 
None 

General Collateral 

Base Registration General Collateral: 

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED GOODS {INCLUDING FIXTURES, EQUIPMENT 
AND INVENTORY), INVESTMENT PROPERTIES, INSTRUMENTS, CHATTEL PAPER, DOCUMENTS OF 
TITLE, MONEY AND INTANGIBLES {INCLUDING CONTRACTS, PLANS, SPECIFICATIONS, AND 
ACCOUNTS) OF THE DEBTOR'S AND EACH OF THEM NOW OR HEREAFTER ,SITUATE AT, ARISING OUT 
OF, USED IN CONNECTION WITH, OR RELATING TO THE LANDS LOCATED AT AND LEGALLY DESCRIBED 
AS FOLLOWS: 3240/3260/3280 EAST 58TH AVENUE, VANCOUVER, BC, V5S 3T2 PIO: LEGAL 
DESCRIPTION 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 ,AND THE RELATED 
IMPROVEMENTS NOW OR HEREAFTER DEVELOPED OR CONSTRUCTED THEREON. ALL PROCEEDS 
THEREOF THAT ARE GOODS, INTANGIBLES, INVESTMENT PROPERTIES, DOCUMENTS OF TITLE, 
CHATTEL PAPER, INSTRUMENTS OR MONEY (TERMS USED HEREIN THAT ARE DEFINED IN THE 
PERSONAL PROPERTY ,SECURITY ACT OF BRITISH COLUMBIA HAVE THOSE DEFINED MEANINGS). 

Original Registering Party 

FASKEN MARTINEAU DUMOULIN 
LLP 

Q I FCRegistry 
d6'iff1J~ i Services 

Address 

SUITE 2900, 550 BURRARD STREET 
VANCOUVER BC 
V6C OA3 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 6 of 1 O 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

Base Registration Number: 622739N 

:./( ./,::· J 
.. .. .... .. . ..... . 

Re9 ... i.st:ratie>n oes~riptiP. n: .. .. . .. . ...... . 

Act: . . ... .: .... ::::::: ::.:: .. : .:::.. . :=::::::. .::.:: 

. Ba~e RegiStl"~tldrl P~te a.nd Tiro~: 
.:. . :::: .. ::=::: .. · 

Ytu.rrent:.Expiry.[)at~ ~nd Time: 

/ Tryst Indenture: 

....... . ... 
:=::::::.. . .. ::::::. . .. 

PP?~ SECURITY .f\@REEME NTH 

PERSONALPROPERTYSECURITYACIT .... ······ . ......... . .. . 

March 6!5, 2oi2~~4:@5:57 p11"1 P~fific til1"le 
.::::.:· ::::::::.:. ..:: .. :.:::::::.. ..:: ... · ::: .. 

March 25,20?4 9t 1l:S9:59 pmpacifk ti.lTle 
E)(piryd.~JE! inch.1<:l~~ sug~tqueptfogist~tt.d renewal(s) 

No 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :26:18 am Pacific time) 

Secured Party Information 

CENYARD PACIFIC DEVELOPMENTS 
INC. 

Debtor Information 

SOUTHVIEW GARDENS LIMITED 
PARTNERSHIP 

SOUTHVIEW GARDENS PROPERTIES 
LTD. 

Vehicle Collateral 
None 

Q \ hC Registry 
&,~IT1J~A i Services 

Address 

BOX 366, 5778 COWRIE STREET 
SECHELT BC 
VON 3A0 Canada 

Address 

1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 4A2 Canada 

Address 

1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 4A2 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 7 of 1 O 
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BRITISH 
COLUMBIA 

General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

ALL GOODS, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, MONEY, 
INVESTMENT PROPERTY, FIXTURES, CROPS AND LICENCES OF THE DEBTOR, OF WHATSOEVER NATURE 
OR KIND, NOW OR AT ANY TIME HEREAFTER SITUATE ON, USED IN CONNECTION WITH OR ARISING 
FROM THE BUSINESS OR AFFAIRS CARRIED ON, AT OR ABOUT THE REAL AND IMMOVEABLE 
PROPERTY MUNICIPALLY KNOWN AS 3240/3260/3280 58TH AVENUE EAST, VANCOUVER, BRITISH 
COLUMBIA AND LEGALLY DESCRIBED AS: PID 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 AND 
ALL PROCEEDS THEREOF THAT ARE GOODS, INTANGIBLES, DOCUMENTS OF TITLE, CHATTEL PAPER, 
INSTRUMENTS, MONEY, INVESTMENT PROPERTY, LICENCES OR CROPS (AS SUCH TERMS ARE DEFINED 
IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA AND THE REGULATIONS 
THEREUNDER). 

SOUTHVIEW GARDENS PROPERTIES LTD. IS NAMED AS A DEBTOR IN ITS CAPACITY AS GENERAL 
PARTNER OF SOUTHVIEW GARDENS LIMITED PARTNERSHIP. 

Original Registering Party 

DENTONS CANADA LLP 

1'3 : nc ~egistry 
&..UPJ,:JA \ Serv1ees 

Address 

20TH FLOOR 250 HOWE STREET 
VANCOUVER BC 
V6C 3R8 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 8 of 1 O 
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l 
l BRITISH 

COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

_ ,1 cu.I 

ct: 

~~seRegi 

... ::.::::::::::.:: :·:.· ·::::::: .. : 

PERSONAL.PROPERTY SECURITY.A.CT 
·,;:·. =::: ... :'.'.'.'.:''.": ·.'. ,: \\\ 

March 2$, 202.2.<a~4:36:33 pm A1<=ific time 

March2§(?024 at 11 :59:SQ pmpagific tim.e 
Expiry date 

CURRENT REGISTRATION INFORMATION 
(as of February 1, 2023 at 11 :26:18 am Pacific time) 

Secured Party Information 

CENYARD PACIFIC DEVELOPMENTS 
INC. 

Debtor Information 

SOUTHVIEW GARDENS PROPERTIES 
LTD. 

Vehicle Collateral 
None 

Q : HC Registry 
J,~,l!A • Services 

Address 

BOX 366, 5778 COWRIE STREET 
SECHELT BC 
VON 3AO Canada 

Address 

1800 - 1188 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 4A2 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 9 of 1 O 
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BRITISH 
COLUMBIA 

General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services 

ALL GOODS, INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, MONEY, 
INVESTMENT PROPERTY, FIXTURES, CROPS AND LICENCES OF THE DEBTOR, OF WHATSOEVER NATURE 
OR KIND, NOW OR AT ANY TIME HEREAFTER SITUATE ON, USED IN CONNECTION WITH OR ARISING 
FROM THE BUSINESS OR AFFAIRS CARRIED ON, AT OR ABOUT THE REAL AND IMMOVEABLE 
PROPERTY MUNICIPALLY KNOWN AS 3240/3260/3280 58TH AVENUE EAST, VANCOUVER, BRITISH 
COLUMBIA AND LEGALLY DESCRIBED AS: PID 007-982-160 LOT 14 DISTRICT LOT 334 PLAN 13993 AND 
ALL PROCEEDS THEREOF THAT ARE GOODS, INTANGIBLES, DOCUMENTS OF TITLE, CHATTEL PAPER, 
INSTRUMENTS, MONEY, INVESTMENT PROPERTY, LICENCES OR CROPS (AS SUCH TERMS ARE DEFINED 
IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA AND THE REGULATIONS 
THEREUNDER). 

Original Registering Party 

DENTONS CANADA LLP 

,&JP,t,, qr·, Registry ..... Vt-.. , 

&,'/.{PJ,:JA Services 

Address 

20TH FLOOR 250 HOWE STREET 
VANCOUVER BC 
V6C 3R8 Canada 

Business Debtor Search - "Southview Gardens Properties Ltd" I Page 1 O of 1 O 
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This is Exhibit "J" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

~WW~ 
A Commissioner/Notary Public for the 

Province of Ontario 
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Berner, Brid,2et 

From: 
Sent: 

Harley Gold <harleygold@Peakhillcapital.com> 
Friday, February 10, 2023 7:47 AM 

To: Remy Caruso 
Subject: 

Attachments: 

Fwd: [EXT] Re: Peakhill Capital - $SOM loan to Southview Gardens LP, et al - Letter and executed 
documents [CWILSON-C.FID1299453] [FMD-CW.FID6551929] [IWOV-CANADA_ WEST.FID6551929] 
CA9812473 - Cenyard Pacific Developments Inc. - Mortgage.PDF 

Harley Gold, MBA 
Managing Director 
Peakhill Capital 
416-476-8565 
10 King East Suite 401 
Toronto, ON M5C1C3 
https://peakhillcapital.com 

Uc#: M18000771 / FSCO Uc# 13234 

Daily Bond yields 

https://www.peakhillcapital.com/dailybondyields/ 

Begin forwarded message: 

From: Harley Gold <Harleygold@peakhillcapital.com> 
Date: October 27, 2022 at 4:19:12 PM EDT 
To: Shawn Ning <shawnning@peakhillcapital.com> 

Subject: Fwd: [EXT] Re: Peakhill Capital - $SOM loan to Southview Gardens LP, et al - Letter and 
executed documents [CWILSON-C.FID1299453] [FMD-CW.FID6551929] [IWOV-
CANADA_ WEST.FID6551929] 

Send me an email of the stack now please 
Peakhill X 
ThisX 
Woodborne X 

Harley Gold, MBA 
Managing Director 
Peakhill Capital 

1 
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416-476-8565 
10 King East Suite 401 
Toronto, ON MSC1C3 
https:ljpeakhillcapital.com 

Lie#: M18000771 / FSCO Lie# 13234 

Daily Bond yields 

https://www.peakhillcapital.com/dailybondyields/ 

Begin forwarded message: 

From: Grace Siu <gsiu@fasken.com> 
Date: October 27, 2022 at 3:51:06 PM EDT 
To: Harley Gold <Harleygold@peakhillcapital.com> 
Cc: Shawn Ning <shawnning@peakhillcapital.com>, Remy Caruso 
<remycaruso@peakhillcapital.com>, Brent Clark <bcclark@fasken.com>, Peakhill Capital 
Inc __ SOUTHVIEW GARDENS LIMITED PARTNERSHIP_ 324371_0000103 _Email_ 
Courriels <{F6551929}.CANADA_WEST@fmddms6.ad.fasken.fmd> 
Subject: RE: [EXT] Re: Peakhill Capital - $SOM loan to Southview Gardens LP, et al -
Letter and executed documents [CWILSON-C.FID1299453] [FMD-CW.FID6551929] 
[IWOV-CANADA_WEST.FID6551929] 

Hi Harley, 

We pulled a copy of the mortgage (see attached) - mortgage amount is $21,000,000. 

Regards, 
Grace 

Grace Siu 
PARALEGAL 
T. +1 604 631 49271 F. 1 604 631 3232 

From: Harley Gold <harleygold@Peakhillcapital.com> 

Sent: October-27-22 12:43 PM 
To: Grace Siu <gsiu@fasken.com> 
Cc: Shawn Ning <shawnning@Peakhillcapital.com>; Remy Caruso 
<Remycaruso@Peakhillcapital.com>; Brent Clark <bcclark@fasken.com>; Peakhill 
Capital Inc __ SOUTHVIEW GARDENS LIMITED PARTNERSHIP_ 324371_0000103 _ Email 
_ Courriels <{F6551929}.CANADA_WEST@fmddms6.ad.fasken.fmd> 
Subject: Re: [EXT] Re: Peakhill Capital - $SOM loan to Southview Gardens LP, et al -
Letter and executed documents [CWILSON-C.FID1299453] [FMD-CW.FID6551929] 
[IWOV-CANADA_WEST.FID6551929] 

What are the amounts of the mortgages registered 
Specifically CENYARD PACIFIC DEVELOPMENTS INC. 

2 
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Harley Gold, MBA 

Managing Director 

Peakhill Capital 
416-476-8565 

10 King East Suite 401 

Toronto, ON M5C1C3 

https:Upeakhillcapita!.com 

Lie#: M18000771 / FSCO Lie# 13234 

Daily Bond yields 

https:f/www.peakhillcapital.com/dailybondyields/ 

On Oct 27, 2022, at 12:13 PM, Grace Siu <gg.\!@fasken.com> wrote: 

Hi Shawn, 

It is nice to hear from you - hope you're all doing well. 

Please see attached updated title search. Let us know if you require 

anything further. 

Regards, 

Grace 

Grace Siu 
PARALEGAL 
T. +1 604 631 4927 I F. 1 604 631 3232 

3 
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This is Exhibit "K" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day of February, 2023. 

~ 
A Commissioner/Notary Public for tne 

Province of Ontario 
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Vancouver 

Toronto 

Montreal 

Calgary 

Ottawa 

New York 

Osler, Hoskin & Harcourt LLP 

Suite 1700, Guinness Tower 
1055 West Hastings Street 
Vancouver, British Columbia, Canada V6E 2E9 
778.785.3000 MAIN 

778.785.2745 FACSIMILE 

January 13, 2023 

Sent by Courier and Electronic Mail 

(kngan@)cwilson.com) 

South view Gardens BT LTD. 
Suite 1800, 1188 West Georgia Street 
Vancouver, BC V6E 4A2 

Clark Wilson LLP 
Suite 900, 885 West Georgia Street 
Vancouver, BC V6C 3Hl 

Attention: Zhen Yu Zhong and Karen Ngan 

Dear Sir/Madam: 

OSLER 

Mary Buttery, K.C. 
Direct Dial: 604.692.2752 
mbuttery@osler.com 

RE: Mortgage financing advanced by Peakhill Capital Limited (the "Lender") to 
Southview Gardens BT LTD. (the "Borrower"), pursuant to the terms of a 
commitment letter dated October 30, 2020 (the "Commitment Letter") 

We are counsel for the Lender. 

Pursuant to the Commitment Letter, the Lender advanced a first mortgage loan of $50 
million to the Borrower (the "Loan"). In accordance with the terms of the Commitment 
Letter, the Borrower granted a mortgage (the "Mortgage") and an assignment ofrents (the 
"Assignment of Rents") in favour of the Lender, dated November 24, 2020, over the lands 
legally described as Lot 14, District Lot 334, Plan 13993, PID 007-982-160 (the 
"Property"). 

The Mortgage and the Assignment of Rents are registered in favour of the Lender, as 
mortgagee, against the Property in the New Westminster Land Title Office as CA8598034 
and CA8598035. 

Notice is hereby given that the Borrower is in breach of its obligations under the 
Commitment Letter, Article 5.1 of the Mortgage, and Article 4.2(c) of the Assignment of 
Rents. The Lender has been advised that on March 28, 2022, an additional mortgage 
(CA9812473) and assignment ofrents (CA9812474) were registered against the Property 
in favour of Cenyard Pacific Developments Inc. (the "Event of Default"), without the 
consent, or indeed, even the knowledge of, the Lender. 

osier.com 

213



OSLER 

Page2 

This letter confirms that the Lender has not waived the Event of Default, or any other events 
of default that have or are continuing to occur, and the Lender expressly reserves all of its 
rights, powers, privileges, and remedies under the Commitment Letter, the Mortgage, the 
Assignment of Rents, applicable law or otherwise with respect to the Event of Default. 

The failure of the Lender to exercise any such rights, powers, privileges, and remedies is 
not intended, and shall not be construed, to be a waiver of the Event of Default. The Lender 
may elect to exercise any or all of its rights, at its sole option, at any time hereafter, without 
the necessity of any further notice, demand or other action on the part of the Lender. 

Regards, 

fVLtJf J 
Mary Buttery, K.C. 
Partner 

MB/cg 
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This is Exhibit "L" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

~'ciw~ 
A Commissioner/Notary Public for the 

Province of Ontario 
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Vancouver 

Toronto 

Montreal 

Calgary 

Ottawa 

New York 

Osler, Hoskin & Harcourt LLP 

Suite 1700, Guinness Tower 
1055 West Hastings Street 
Vancouver, British Columbia, Canada V6E 2E9 
778.785.3000 MAIN 

778.785.2745 FACSIMILE 

January 23, 2023 

Sent by Courier and Electronic Mail (kngan@),cwilson.com) 

South view Gardens BT LTD. 
Southview Gardens Limited Partnership 
Southview Gardens Properties Ltd. 
Suite 1800, 1188 West Georgia Street 
Vancouver, BC V6E 4A2 

Clark Wilson LLP 
Suite 900, 885 West Georgia Street 
Vancouver, BC V6C 3Hl 

Attention: Zhen Yu Zhong and Karen Ngan 

Dear Sir/Madam: 

OSLER 

Mary Buttery, K.C. 
Direct Dial: 604.692.2752 
mbuttery@osler.com 

RE: Mortgage financing advanced by Peakhill Capital Limited (the "Lender") to 
Southview Gardens BT LTD., Southview Gardens Limited Partnership, and 
Southview Gardens Properties Ltd. (collectively, the "Borrower"), pursuant 
to the terms of a commitment letter dated October 30, 2020 (the 
"Commitment Letter") 

We are counsel to the Lender. 

Pursuant to the Commitment Letter, the Lender advanced a first mortgage loan of $50 
million to the Borrower (the "Loan"). In accordance with the terms of the Commitment 
Letter, the Borrower granted a mortgage (the "Mortgage") and an assignment of rents (the 
"Assignment of Rents") in favour of the Lender, dated November 24, 2020, over the lands 
legally described as Lot 14, District Lot 334, Plan 13993, PID 007-982-160 (the 
"Property"). 

The Mortgage and the Assignment of Rents are registered in favour of the Lender, as 
mortgagee, against the Property in the New Westminster Land Title Office as CA8598034 
and CA8598035. 

The Loan is secured by the following: 

a) the Mortgage; 

b) the Assignment of Rents; 

osier.com 
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c) Project Specific Security Agreement, dated November 24, 2020; 

d) Assignment of Insurance, executed November 24, 2020; 

e) Deposit Agreement, dated November 24, 2020; 

f) Assignment of Specific Contract, dated November 24, 2020; 

g) General Assignment of Material Contracts, Plans, and Permits, dated November 
24, 2020; 

h) Guarantee and Postponement of Claim, dated November 24, 2020; and 

i) Assignment and Postponement of Claim, dated November 24, 2020. 

As at January 23, 2023, the total amount due and owing to the Lender pursuant to and in 
connection with the Mortgage, inclusive of interest and fees to date, is $50,807,830.92 (the 
"Outstanding Amount"), on which amount interest, costs and disbursements continue to 
accrue to the date of payment. 

The Borrower is in default of its obligations under the Commitment Letter, the Mortgage, 
and the Assignment of Rents, for reasons including but not limited to: 

a) the Borrower's failure to make the monthly interest installment payment to the 
Lender as required on January I, 2023; and 

b) the Lender has been advised that on March 28, 2022, an additional mortgage 
(CA9812473) and assignment of rents (CA9812474) were registered against the 
Property in favour of Cenyard Pacific Developments Inc., without the consent, or 
indeed, even the knowledge of, the Lender. 

In addition, the Loan matured and became repayable in full to the Lender on January I, 
2023. 

In accordance with the Commitment Letter, the Mortgage, and the Assignment of Rents, 
demand is hereby made upon the Borrower for payment in full of the Outstanding 
Amount, together with any accrued interest, legal fees, and other charges that arise. If 
payment of the full amount owing is not made in full by close of business on February 2, 
2023, or the Lender determines that its collateral is at risk, the Lender will take such steps 
as it may consider necessary to protect its position. 

Also enclosed for service upon you is a Notice of Intention to Enforce Security provided 
in accordance with the provisions of the Bankruptcy and Insolvency Act (Canada). If you 
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consent to the Lender taking earlier enforcement, please return the consent executed by a 
duly executed officer of the Borrower. 

Regards, 

h~ 
Mary Buttery, K.C. 
Partner 

MB/cg 

c: Zhen Yu Zhong 
3029 West 45th Avenue 
Vancouver, BC V6N 3L9 
Fax: 604.559.1667 

Jun Chao Mo 
Suite 701, 277 Thurlow Street 
Vancouver, BC V6C 0Cl 
Fax: 604.559.1667 

Coromandel Properties (2016) Ltd. 
Baystone Properties (2016) Ltd. 
Coromandel Holdings Ltd. 
Suite 1800, 1188 West Georgia Street 
Vancouver, BC V6E 4A2 

Cenyard Pacific Developments Inc. 
20th Floor, 250 Howe Street 
Vancouver, BC V6C 3R8 

Woodbourne Canada Partners IV (CA), LP 
WB Canada Partners IV (INT) MF Corp. 
WB Canada Partners IV MF, LLC 
c/o 100 Wellington Street West, Suite 1201 
P.O. Box 200, Toronto, Ontario M5K 1H6 
(nmacrae(a)wbourne.com) 
( droth((z),wbourne.com) 
(jrootenberg({uwbourne.com) 
Attention: Nick Macrae, David Roth, and Jason Rootenberg 
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DLA Piper (Canada) LLP 
Suite 2800, Park Place, 666 Burrard Street 
Vancouver, BC V6C 2Z7 
( colin.brousson@.dlapiper.com) 
Attention: Colin Brousson 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
(Subsection 244(1)) 

TO: Southview Gardens BT LTD. 
Southview Gardens Limited Partnership 
Southview Gardens Properties Ltd. 
Suite 1800, 1188 West Georgia Street 
Vancouver, BC V6E 4A2 

Attention: Zhen Yu Zhong 

TAKE NOTICE THAT: 

1) Peakhill Capital Limited ("Peakhill"), a secured creditor, intends to enforce its security on the 
property of the above insolvent persons which encompasses all of the property and assets 
including, but not limited to, the land legally described as Lot 14, District Lot 334, Plan 13993, 
PID 007-982-160; 

2) The security that is to be enforced includes security granted by the insolvent persons in favour 
of Peakhill: 

a) Mortgage, dated November 24, 2020; 

b) Assignment of Rents, dated November 24, 2020; 

a) Project Specific Security Agreement, dated November 24, 2020; 

b) Assignment of Insurance, executed November 24, 2020; 

c) Deposit Agreement, dated November 24, 2020; 

d) Assignment of Specific Contract, dated November 24, 2020; 

e) General Assignment of Material Contracts, Plans, and Permits, dated November 24, 2020; 

f) Guarantee and Postponement of Claim, dated November 24, 2020; 

g) Assignment and Postponement of Claim, dated November 24, 2020; and 

c) such further and other security documents, agreements, certificates, and other documents 
as may have been entered into by the insolvent persons from time to time pursuant to or in 
connection with the Mortgage. 

3) The total amount of the indebtedness secured by the security, as at January 23, 2023, is CAD 
$50,807,830.92 plus accrued and accruing costs, disbursements and interest accruing from the 
date of this notice; and 
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4) Peakhill will not have the right to enforce the security until after the expiry of the 10-day period 
following the sending of this notice unless the insolvent person consents to an earlier 
enforcement. 

DATED at Vancouver, British Columbia, this 23 day of January, 2023. 

Per: 

Peakhill Capital Limited 

rv~ 
._/ 

Counsel and Agent for Peakhill Capital Limited 

222



1/\1 8V ..L . 

223



This is Exhibit "M" referred to in the 
Affidavit of Remy Caruso, sworn 

before me at Toronto, in the Province of 
Ontario this 10th day ofFebruary,2023. 

~¼;~ 
A Commissioner/Notary Public for the 

Province of Ontario 
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PAYOUT STATEMENT 

February 8, 2023 

Southview Gardens Limited Partnership 

VIA E-MAIL ONLY 

Attention: Zhen Yu Zhong & Junchao Mo 

RE: Loan Number: 30002 
Security Address: 3240 East 58th Avenue, Vancouver, BC, V5S 3T2 

Dir Sirs/Mesdames: 

Please be advised that the balance outstanding under the above captioned mortgage loan is as follows: 

Statement Due Date 08-Feb-23 

Anticipated Payout State 08-Feb-23 

Outstanding Principal Balance $50,000,000.00 

January 1, 2023 missed payment $440,295.70 

February 1, 2023 missed payment $447,016.13 

Per Diem Interest to Feb 08 $119,780.82 

Late Interest Penalty Dec 1st interest paid on Dec 21st $2,522.36 

Late interest penalty on Jan 1st payment $5,238.20 

Late interest penalty on Feb 1st payment $1,199.06 

Discharge Fee $500.00 

Net Amount Required for Discharge on February 8, 2023 $51,016,552.26 

Per Diem Interest and Late Charge $15,246.54 

This statement has been prepared on the assumption that all payments up to December 1, 2022 is made and 
honoured by the bank and is subject to the correction of any errors or omissions. Any amounts charged to the 
mortgage account subsequent to the preparation date of this statement including payment of property taxes, 
dishonoured payments, and payments credited in error are the responsibility of the Borrower and shall be added to 
the 'Net Amount Required for Discharge' set out in this statement. 

Per Diem interest will accrue after 2:00 pm EST on the statement due date. Any payment received after 2:00 pm 
shall be deemed to have been made and received on the next bank business day and we will be entitled to interest on 
the amount due. This statement is effective until February 28, 2023. If the loan is not paid out within that time, a 
new payout statement is required. There will be an additional fee of $150.00 per statement. 

Please WIRE the funds to Peakhill Capital Inc. Banking details are attached. Please forward the necessary Discharge 
Documents and a release of the PPSA (if applicable) to this office (10 King Street East, Unit 401, Toronto, ON, 
M5C 1 C3) or via email (anithajesudasanr@peakhillcapital.com). 

Peakhill Capital I IO King Street East, Suite 401, Toronto, ON M5C 1 C3 I www.peakhillcapital.com 
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We trust that you will find the above in order, but should you have any questions please contact the undersigned. 

Sincerely, 
Peakhill Capital Inc. 

~ 
Anitha Jesudasan 
416-363-7325 ext. 129 
anithajesudasan@peakhillcapital.com 

~ 
Remy Caruso 
416-363-7325 ext. 102 
rernycaruso(a)peakhillcapital.com 

BANKING DETAILS 

Peakhill Capital Inc. (BC Trust Account), CAD Incoming Wire and EFT Instructions 

For Incoming CAD Wire Payments: 

Beneficiary Bank: BMO Bank of Montreal 
S.W.I.F.T. BIC CODE: BOFMCAM2 
CC Gode: 000100040 

Beneficiary Bank Address: 
Vancouver Main Branch (Transit 00040), 595 Burrard Street, Vancouver, British Columbia, Canada, 
V7X1L7 

Beneficiary Name: Peakhil! Capital Inc. 
Beneficiary Account#: 00041564814 
Beneficiary Address: 2828 Bathurst Street, Suite 500, North York, Ontario, Canada, M6B 3A7 

Peakhill Capital I IO King Street East, Suite 401, Toronto, ON M5C IC3 I www.peakhillcapital.com 
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