This is the [** Affidavit
of Peter Mullin in this case
and was made on October 17, 2023

Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
- BANK OF MONTREAL

PETITIONER
AND:

HARO-THURLOW STREET PROJECT LIMITED PARTNERSHIP.
HARQ AND THURLOW GP LTD,,

HARLOW HOLDINGS LTD,,

1104227 B.C.LTD,,

CLOUDBREAK HOLDINGS LTD.,

CM (CANADA) ASSET MANAGEMENT CO. LTD.,
FORSEED MARO HOLDINGS LTD.,

1115830 B.C. LTD.,

TERRAPOINT DEVELOPMENTS LTD..

KANG YU Z0OU.

WEI DONG.

WET ZOU, -

XIA YU and

TREASURE BAY HK LIMITED

RESPONDENTS
AFFIDAVIT
1. Peter Mullin, of Toronto, Ontario, SWEAR, THAT:
I [ am director. Special Accounts Management Unit, of Bank of Montreal (the “Petitioner”

or “BMO™) and as such have personal knowledge of the facts hereinafter deposed to except where
stated to be on information and belief, in which case | verily believe them t be true. | am

authorized to make this aftidavit on behalf of the Petitioner,
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2.

Facts and Documents Referenced in the Petition

2. I have read the Petition and have personal knowledge of the facts set out therein and such

facts are true,

3 Capitalized terms not otherwise defined herein shall have the same meanings as those

ascribed to them in the Petition.

Loan Documents

4, Attached hereto as Exhibit “A” is a true copy of the Credit Agreement.
5. Attached hereto as Exhibit “B” is a true copy of the Mortgage.

6. Attached hereto as Exhibit *C” is a true copy of the Zou-Yu Morlgage.

7. Attached hereto as Exhibit “D" is a true copy of the Equitable Mortgage.
8. Attached hereto as Exhibit “E” is a true copy of the GSA.
9. Attached hereto as Exhibit “F” is a true copy of the Harlow Guarantee.

10.  Attached hereto as Exhibit “G” is a true copy of the Terrapoint Guarantee,

11, Attached hereto as Exhibit “H” is a true copy of the Cloudbreak Guarantee.
12.  Attached hereto as Exhibit “I” is a true copy of the Kang-Dong Guarantee.

13, Attached hereto as Exhibit “J” is a true copy of the 110 Guarantee.

14.  Attached hereto as Exhibit “K” is a true copy of the 111 Guarantee.

15.  Attached hereto as Exhibit “L” is a true copy of the Zou-Xia Guarantee.

Search Results

16, Attached hereto as Exhibit “M” is a true copy of a Land Title Office search which shows

the state of title to the Harlow Lands.
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17.  Attached hereto as Exhibit “N” is a true copy of the Land Title Office search which shows

the state of'title to the Zou-Yu Lands.

18,  Attached hereto as Exhibit “O are true copies of Personal Property Registry searches of
LP.

19.  Attached hereto as Exhibit *P” are true copies of Personal Property Registry scarches of

Harlow.

20.  Attached hereto as Exhibit “Q” are true copies of Personal Property Registry searches of
GP.

Demand Letters

21.  Attached collectively as Exhibit “R” are true copies of demand letters dated August 29,
2023 from counsel for the Petitioner to each of the Debtors, together with copies of the Notices of

Intention to Enforce Security where applicable enclosed therewith,

SWORN BEFORE ME at Toronto,
Ontario, on Qctober 17, 2023,

/
A Notary Public in and for the Province ot‘)/(fﬁ‘ER MULLIN
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This is Exhibit “A” referred to in the
idavit.of Peter Mullin
made before me on this 17th day of October

A Neotary Public in and for the
Province of Ontario




CREDIT AGRERMENT

- This Ag:e#ménﬁ dafed as of August 21, 2018 is madeamong::
HARO AND THURLOW ACQUISITION CORP.
a5 Borrower”
) - and--
FHE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT;
| :a‘siﬁ{»;,enderg- |
- and -
BANK OF MONTREAL
észAdministraﬁve. Agent

- Por jgoed and valuable: carisideration;. tha, réceipt and sufficiency of which aré hereby

: «iackxiowletiged by each patty, the patties agres as follows:

: ARTIQLE] INTERPRETATION

1.01 Deﬁrﬁﬁb‘ne _

In this Agreeme,nt, thie words and phrases- set out in the CBA Model Provisions (as

Hersinafier defined) -shall have. thé iespective meanings” set. forth thereln, In addition, the

fonowmg words and phrdses shali have ths meanings set forth below:

~“Keeeleration Date’ means-the earliest to oceur oft (1) the occurrence-of an Insolvency.
Rvent; (it) the issuance of a. Demand Notice. to the Botrower; and (iif) the Outsxie Date; -

“Advance” means the. extension of ciedit by the Lenders to. the. Borrower pursvant to his
- Agreement, - including for greater - certaitily , an extension of -credit in the form- of a
s.Canadzan Dollar: PrnneaBased Loan, a Bankers’” Acceptanioe.or'a BAEqmvalem Loan,

.“fkff ligte” is de-f ned i -m the CBA Model Px ov:tsmns’

“Agent” meéans, Bank.of Montieal in ifs capfmty as. the adiinistrative agent. hereunder,
- gnd ity successors in such capacity;:

“Agreement” means thiz credit agreement (including the exhibits and schedules) as it
~‘may be amended, supplemented wpiaced or restated from time to time;

»“Appkcabie Lave" is defined m,,thc CBA Model Provisions:
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“Assaéxate” has the meamng ascribed thereto i inthe OBCA

o “Awﬁmen% Gptmn” frigans.a method of bcmowmg whxch is- avaﬂafﬂe to the Bom)wer as.
provided hereiny

“EA Eqmvalenf Note” medns & pfomxssory note payable by-the: BouoWer to a Non-BA
Lendcr i the fmm of Fxhxb;t “G attached hereto;

“BA Eqmvalenf Toan” mesns an Advance in Canadxan Dollars made by 4 NonsBA
Lender to- the Borrower in: respect of which the. Botrower lias issued a BA Fquivalent
Note;

- “BA Lender® * means a Lender which is able to accept Drafts issued by the Boirower to

thereby create Buiikers” ‘Acceptances and that has not notified the: Agent in writing that it
is. unwallmg or tinable to agcept Drafts;

=“BIA” means the Bankfzqotcy and Insolvency det (Canada), as amended from time to
time;.

“Bank: of Mon treal” means Bank: of Montreal m ﬁs capaclty as a Lender hereunder, and
its suggessors and pérrrntted asmgns,

“Bankers’ Accepfance” means a bﬂi of exchange, draft or a blank non-interest bearing
depository bill as defined in the Depository Bills and Notes Act (Canada) drawn by of ofi

_behalf of the Borrower ard accepted by a BA Lender in accordance with this Agreement

in regpect ‘of which the Betrower becomes obligated to pay the. face amount thereof to the
holder (whlch may be a-third party or.such BA Lender) upon maturity, ‘and where the.
context perniits, hichides BA Equwalent Notes,

‘_‘Bm:r.ower.‘." means Hafo and ‘Thurl‘ow Atquisition Corp, and its successors and assigns;

“Borrower Partles” micans: the Borrower and the Woniinee and any Subsidiary of fhe -

Borrower from fime to time;

“Breael” means tny one or more of the following events:

(&) the fai,lmve of thc Borrower to pay any pnncxpal 1nterest or other amount under

- hlS Agleement when duc,

(. the faﬂui*e of any Credit Party: to perform-or aomply with any of'its covenants: of
- obligations contained in fhi§ Agreement or any other Loan Document (othet- than
thosg-set -out in. paragiaph (a) above); following receipt of notice of such non-
compliance from the Agent; provided that if such: non~comphance is capable of
remedy within fiftéen (15) Business Days, such Credit Party ﬁihgenﬂy attenipts to
remedy such nonucomphance and dxhgently keep the Agent informed of its efforts
in this regard, and sugh non-compliance is remedied within such period, then such
'non-comphanoe shal] notconstitate a Breach; and-

LEGAL- 29488119,9




3.

(o} any representation, warkanty- ot stafement made by any Credit. Party. - this

© Agreemént or fivaty other Loan Document is incorrect in any material respect o

. the date on whieh such representation, warranty ot statenient-was made.or deemed

to: Hiave: beetr made, o -sitbsequenily becomes incotreot in any material respect as

it relates ta the «date o which it was made or deemed 1o have been made;

provided that if such representation, ‘warranty ot statement js capable of being:

‘cotrested within fifteen (15) Business Days, such Credit Party diligently attempts

to: take 4ll such action' 4§ may be necessary in order that such fepresentation,

watranty or staterient will Become correot-iiy all material respects-and diligently

_keeps.the Agent-informed of its éfforts in this regard, and such representation,

warrdnty ot statementis correct in all material vespects by not latex than the expiry -

of such period, then. the incorrectness of such representation, watranty or
statement shall not constitute a Breach; ' ' '

“Husiness Day” means: any day: of the year, othier than & Saturday, Sunday or other day

oniwhich banks: arg required or autliorized to close T Toroto, Ontario ot in Vancouver;
British Coliimbia; . o '

“CBA Model Provision¥” means the model credit agreement provisions attaclied hiereto -
as Exhibit “H", which.have been revised under the direction of the' Canadian Bankers®
Association Sscondary. Loan Market Specialist: Group from provisions prepared by The
Léan Syndications and Trading Association, Inc.;. : '

“C?}éﬁ Rate® means otr. iy ddy the antival rate of intetest which is-the rate determined
as being the average of the quotatiorns of all institutions listed in-respect of the rate for

. Canadian Dollar denominated bankers™ acceptances for the relevant period displayed and

identified as such on the “Reuters Scréen CDOR Page” (as defined in the Iriternational
Sway Dealer Association; Jnc. definitions, as modified:and amended from time to time)
as of 10:00. A:M, Toronto, -Ontario local time-on such day and, if such day is-not a
Business Day, then on the immediately preceding Business Day (as adjusted by the Agent
after- 10:00' A,M. Toronto, Oritario local time to reflect any. error in a posted rate of -
interest or-inr the posted average annual rate of interest with notice of such adjustnient i
resisonable detail evidencing the basis for such deterination being concurrently provided

16 the- Boirower)..If such rates ate not available on the Reuters Screert CDOR Page on
any particilar day, theri the: CDOR-Rate on: that. day shall be the rates applicable to

Canadian Dollar bankers™ aceeptances for the relevant period quoted for customers in
| : P

Canada. by the Agent s of 10:00 AM, Toronto, Ontario local time on such day; or if
such day is not-a Business Day, then on the immediately preceding Business Day;

“CM ‘(Ganédﬁ)f* means CM (Canada) Asset Managment Co, Ltd.;

“Canadian Dollar Prime-Based Loun™ means a loan madg by a Lender to the Borrower

in Canadian Dollars in-téspect of which interest is determined by reference to the Prime

‘Rate, but excluding Advances in the forit of Bankers’ Acceptanves or BA Eguivalent

“Lidans;y

“Canadian Doltars” or “$” o “CDN$* medns the lawful money of Canada;
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4,

“Capital- Expentitures” méans. expenditures made divectly or indirectly .which are
considered:to be in fespect of the: acquisition or leasing, of capital assets i acoordance.
with ‘GAAP, including the -acquisition or improveinent of Latid, plant; ‘machinery or
‘equipment, whether fixed or removable; - ' )

éﬁCﬁpitai Léasé" meaﬁsany lzezi‘sei of. aS'sets" which i accordatice-with GAAP 1§ required
to-be capitalized on the balance sheet of the lessee; - '

“Cloudbreal” means Cloudbreak Holdings Ttd.;

“Céi;afér-a_?";megns all property, assets-and undertaking of the Credit Parties éncumbered
by the Security, together:with all proceeds-thereof;

f‘Ci)mmizmgi}t"- means, in respect of-any Lender, such Lender’s commitment-to make
Advances fo the Borrower under the Fagility; . ' '

“Control is defiied in the CBA Mode] Provisions;

“Conversfon” means the substitution of one Availment Option for another, and does not
constitute a fresh or néw Advance; : :

A"Qunveréfnhn,ﬂuﬁw” means & notice substantially in the form of Exhibit “D* given by
the Borrower to'the Agent for the purposes of requesting a-Conversion; .

“Credit Parties” means the Botrower, the Nominee and the Guarantors; and: “Credit

- Party” means any one of them as the context requires;

"fI}étnané; Nﬁﬁce”: means & written notice deliveted to the Borrower by.the Agent'upoxi
the instructions of the Required Lenders pursuant to section. 801 declaring the
Obligations t6 be-immediately due and payable; '

“Pistribution” means any amomnt-paid to or on behalf of the directors, officers or the

" shareholdets of any Credit Party or fo any Related Person theteto, by way of salaty,

bonus, commission, management fees, directors’ fees, dividends, redemption of shares or
oflierwise, and whether payments ‘are made to such Persons. in ‘their capacity as
shareholders, directors, officers, employees or creditors af any Credit Paxty or otherwise,
of any othef direct -of indirset payinent in respeet of eamings of capital of any Credit

‘Party; provided fowever that the following shall not -be considered Distributions:
salaries, bonuses, fees, commissions and other amounts related to empleymient paid by a
Credit Party from time to ‘time to its diregtors, officers and employces- in the ordinary

sourse of business at reasonable levels;

‘“Br:aﬁft,é—” fneans tﬁég dl‘afts deseribed in subsection 3 07(0),

© “Diraw Rqulésﬁf’ means a notice in the fotm of 'Exhibitifjé‘? given by the: Borrower fo thé

Agent forthe purpose of requesting an Advance;
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tfie.purpo.se

‘howevet; nothing contained herein shall inelude an actual or alleged: violation of -any -
EBnyironmental

-5

“Environmientil Claim?” means any investigation, notice, violation, demand, allegation,
action, suit, injunction, judgment, ofder, consent decree; penalty, fine, lien, proceéding or

 olaim (whether adininistrative, judicial o ptivaté i nature) arising (a) pursuant to, or in

opmmection. with .an -actual or alleged violation of, any Bavitonmental Law, (b} in
connection with any Hazardous Material, (¢) fiom any. abatement, removal; remedial;
currective: or respbnse action in eonnection with a Hazardous Material, Envirenmental
Law or erder-of-a Governmental Authority, or (d) ffom any astual or alleged damage,
threat or harmyto.health, safety, natural resources: or the environment; provided,

1y tal Law related fo Hagzardous ‘Materials used in the: ordinary coutse of
business ini compliance with applicable Envitonmental Law;. - :

“Eyvironniental Law” medns any current.or future Legal Requitement pertaining o (a)

 ‘the protection -of lealth; saféty and the indoor .o outdoor environment, (b). the.

conservation, mensagement or use of natural resources and wildlife, (¢) the protection or-
use of surface waler or gioundwater, (d) the management, manulacture, possession,

 presence, use, generation, transportation, treatment, sorage, disposal, Release, threatened
Release, abatement; removal, remediation or handling.of, or exposure to, any Hazardous

Matetial,. or () pollution (including any Release to -air, land, surface waler or

groundwater), .and any amendment, rule, regulation, order, approval o’ divective issued
thereunder; ' S o

"“F‘ﬁa’g}iliiy’fmgéﬁsjthe (1»5§117u;1_11c’!;¢,f non-revolving acquisition loan facility. made available by
way of Canddian dollar Prime Based Loans and/or ‘Bankers Acceptances: o BA

Equivalent Loans established by the Lendets for the Borrower pursuant to Section 2.01;

- “Facility Limit” means $94,000,000, subject to. adjustment frorm time to6. time in

ascordance with section 2,013,

“First-Ranking, Security Tuterest” in espect of any Collateral means. & Lien-in such -

Collateral which is registered-as required under this Ageement to record and perfect the

charges cofitained thetein and which ranks i pifority to all other Liens, except for any-

‘Peimitted Liens which may iave piiority in accordance with Applicable Law;

“Biseal Year” means a fiscal year-of the Borower, ending on the last day of December
i each year; ' I

“Funded Debt” inrespect of any Fers:a;;ms&ns-, without duplication, obligations of such.
‘Person which are considered to consfituite debt in accordance with GAAP, including
indebtedness. for bortowed money (in the case-of the Boriower specifically including the

Oufstanding. Advanees); interest-bearing liabilities, obligations secured by Purchase-
Money Security Interests, obligations under Capital Leases, capitalized interest, and the -

redemption prics of any securities issued by such Person having attributes substantially

similar t6 debt (such as securitiss which are rédecmable at the option of the Tolder); but
excluding accounts payable; shoit termi non-interest bearing liabilities and futnre income:

“taxes (both cutrent.and long-term);
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“GAAP™ ineans. geerally, dccepted accounting principles'in Canada as approved-by.the.
Chartered. Professional Accountants Canada in, effect from time 1o time; and for. greater.
“certainty if. inteptiational aceounting standards are adopted by the: Chartered Professional
“Agcountants Canada in replacement for getierally. accepted- accointing principles;.

“GAAP” shall be deemed to refer to-such international acconnting standards;

“GST means goods and services tax imposed pursuant to the Excise Tox Act {Canadé) as
- amended fiom: time fo fime, or any tax which is enacted substantially in replacenmént
- therefor;. -
- “Governmental Authiority” is definéd in the CBA Model Provisions;
“Guatantes” ngans any agreement by which any Person assumes, guarantees, endorses,
contingently: agrees o purchiase of provide funds. for the payment of, or otherwise.
besomes liable upon, the obligation of any .othet Person, or agrees to maintain the. net
worth ot ‘working ‘capital or other financial condition of any other Person or otherwise
assuites any creditor of such Persorragainst loss, and shall include any contingent linbility
under any letter.of eredit or.simildr dscument of instrument; :
- *Guigrantors” meats:

(a) .+ the Nomihee;.

RO c;aa;uaﬁfeaié"izaidmgsfr;mg;
e CM QCénédé) A’Sséi»Méhagement@d...[,fdg and
(dy  Terrapoint;
and thefr respectiye successors and assigns; and each is 4 “Guaranfor”;

. “Huzardouy Materials” means any gontaminant, pollutant, waste or, substance: that is
likely to: catse immediately o at some future. time harm or degradation to the
_suirounding etivironmerit ot yisk to- human hgalth;. and ‘without réstricting the generality
of the foregoing; - intluding. any pollutarit; cotitaminant, wasté, hazardous waste or-
-dangerous. goods that is.regulated by any Environmental Law or that is designated;
‘classiffed, listed -or. defined s hazardous, “toxic, radioactive or dangerpus or as 4
confaminant, poliutant o waste by any Envirenmiental Lawy

“Indemnifees” means the Lenders, the Agent and their regpective suceessors and
‘permitted. assignees, any agent. of any of them (specifically including a receiver or
 réceiver-manager) and the.respective offigers, directors and employees of the foregoing;

“Tnsolvency Event” means, i respect of any Person, the occurrence of any one or more
oftlie followiig events. in réspect .of such Person:- it conimits an act. of banktiptey or
Becomes: ifisolvent (such ferms having the respective ‘meaninigs”aseribed theteto in the
‘BIA); it.makes an assignment for the benefit of creditors, makes 2 propesal under the

(/ BIA or commences any other proceeding under Insolvency Legislation; if is adjudicated
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'7‘:

ifisolvent on bankiupt; ft conserits o the appointment of any receiver, trmstes of similar
liquidator in respect of all or aily material portion of iis property; any receivet, trustee,.
inanaget; consultant, liquidator or similar. party is appointed ini respect of it or-any of its
pioperty; it-admits the material allegations of & petition or application filed with respect

‘to-t in-any bankruptoy, reorganization or insolvency proceeding; it takes any corporate

action for. the putpose -of effecting any of thé foregoing; or any -proccedings. are

“commeniced against it pursuant to Insolvency Legislation and are not diligently contested

by it in; good faith and ‘on reasonable grounds;

“Insolvéncy Legislation” means legislation in' any applicable jurisdiction relating: to
reorganization, . arrangement; --compromise ot re:adjustment of debt, dissolution or
winding-up, or any Shiflar legislation; and specifically includes. for greater certainty the
BIA, the Companies” Creditors.Arraugement Aci (Canada), and the Winding-Up and
Restrycturing Aot (Canada);

“Investment® means?. (i) an investment:made or held by a.Person, directly or i11dire.etly,.

in another Person (whether such investment was ‘made by the firstzmentioned Person.-in
 stich othef: Person or Was acquited. from a third party); (i) a contribution of capitaly (iif)

the ‘agquisition ot holding ‘of common or preferred shares, debt obligations, partnership

interests-and inferests'in‘joint ventures; and (ivy the dequisition of all or substantially all
" of the assets used in cotinectiott with a businiess; providéd however that if a fransaction

would constitute- both a “Capital Expenditure” as defined herein and an “Invastment™ as.
defined “heréin, . it- shall be-deemed to constitute an Investment and not a Capital
Expenditure;

“Land” means téal property ‘_(i‘ﬁ;:ludingra leasehold interest in land) and all buildings,
impraveinerits, fixtures arid plant situsted thereoti;

:“i;awsf’ .;ﬁe_éns‘ali statutes, codes,.ordinances, deorges, rules, regulations, municipal by-
Taws, judicial or arbitral o adminisfrative-or ministerial or. departmental ot regulatory
Judgments, orders, decisions, fulings orawards, or any provisions of such laws; including

general prineiples of comimon and oivil law and equity: or policies or guidelines, to the
extent such policies or guidelines have the force of law; binding on the Person teferted to
in-the context in.which such word is used; and “Law” means any of the foregoing;

“Legal Requirenient™ means any freaty, convention, statute, law, regulation, ordinanee,

" Hoense, permit, -governmental apptoval, injunction, judgment, order, consent decree,

directive, policy, guideline or othér tequirement of any Governmental Authority which
has.or purports to have the force of lawy

. ?‘Lﬁné,@r&ﬂaﬁéd Distress Event” mieans, with respect to any Lender or any Person that
- directly-or indirectly Contiols such Lender (such Lender and each siich Pérson being

herein individually referted to as a “Distressed Person”), (@) the commencement of &

volurtary or involuntary proceeding with respeét to such Distressed Pefson under any

Insolvency Legislation, (i) the appointment of a custodian, conservator, recelver or

similar- official in respect of such Distressed Person. or any substavitial part of its assefs,

+ (iily a foreed liquidation,. metger, sale or other change of Control of such Distressed
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8.

“Pexson siupported-in Whole:or i part by, guarantees.or offier support (irichuding, without
limitation, the.nationalization ot assumptiofi of ownership- of. operating ¢onfrol of such

Distressed Person by any Govenmental Authority), or (iv) stich Disfressed Peison makes

@ genetal assignment for-the bensfit of its oreditors-or.is otherwise adjudicated as, or
“determined by, any .Goverhmental Authotity haying regulatery . authority. over such

Distressed Person or ifs-assets to: be, insolvent, bankrupt; or deficient in meeting any

capital aderuiacy or liquidity standard of any such Governiental Authority;:

‘_"-Lcnﬂéﬁs”'nféafns fﬁaiend_éfst identified in. Exhibit o\ ~a§tad}jjed »héfe;éf -and ahy other
Persons: which imay ‘from. time to time bscome lenders pursuant to this. Agreement; and

their respective successorsand permitted assigns; and “Lender” means.any of them as the

context requires;

“Lien™ means: (1) a lien; charge, moitgage, pledg, seourity interost -or conditional sale-

‘agroement; (). an assignment, leass, corisignment, trust or deemed Grust that secares
payment:orperformance of an obligation; (i) a garnishment; {iv) any other encumbrance
‘of any-kind; and (v) any: commitment or agreement to enter into or grant any of the

foregoing;:

“,pan Dooumients” means this Agresmefit, the Sestrity and all other agreements,

{nstrumeits. and -assurances. requited: ot contetnplated herein to be provided by the
‘Borrower, any other Credit Party or-any other Person to the Agent or the Lenders,

including the dosuments listed in Article VI herein]

“Material” meaiis. matesial o relevant as ;det'_amﬁmd solely by the Agent or by the
Lenders: (as- may be applicable) applying. a commercially teasonable standard; as:

“determined by the Agent or by: the Lenders (a¢- may be.applicable).in.its.or their sole
" discretion and opinion,, using -the cotmercial standards- of a Canadian chartered bank -

loan adinistrative- dgenit or & Conadian ‘charlered bank: lénder (as may be acceptable)
patticipating'in a large syndicated loan fransaction fnvolving credit facilities similat to the-

‘Pacilities; and “materially”, “in any material vespect” and “in all material respeets™
 shall each have a gdg¢.@0ndmg-:simiiar':mé_ani‘ng;'

“Material Adverse Change” means any change-or-event which: (i) could reasonably be.
expeoted o constitute’a material adverse changs in the. husiness, operations, condition
(finaneial-or othisewiss). or properties of the. Credit Partics, taken a5 & whiole; (i) could
reasonably be expeoted. to-materially impair. the ability of the Credit Parties; taken 4s a
whole, to- promptly and fully perforns their obligations under-any Loan Documert fo

- vihich they-are & party, -or (i) could reasonably be expected to materially impair the

 ability ‘of the Agent and the Londers to enfores their rights and remedics under this
Agreenient ‘or the Security; ‘and:without limiting the generality of the foregoing, the

oeourrence of ang: ohe or:mote-of the follswing eveits shall bedeemed. to constitute

Meaterial Adverse Change: ‘a Breach; an Tnsolvency Event; and the fssuance of g Demand

- Notice;

j“I}E‘ét’;Gpéyatingfiﬁéﬁmé*?i means ongoing sustainable (in-place tenancies) rental property

income- from the Property- after provision for vacancy, collection, nan-recoverable.
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ofiérating costs; faxes, mayagement costs, repairs and maintenance, structural reserves,
depreciation, other mon-cash - expenses and amortization of tenant allowances,

iriducements. and: rental -abatéments over-the ternis: of the ledses of any portion of the

Property;

.EﬁﬁuﬁiBA;ngﬁer”» means any Lender that carinot, or does not in thie 6rdinary course of

ity business; acoept drafts as Bankers” Acceptances and who will make BA Equivalent
Lioans-instead of accepting Bankers” Acceptances hereunder; .

“Non-Finiding Lender” feans any Lender (1) that has failed to fund any payment or -

Advanee required to be made by it hereundér or to purchase all participations required to
bé plirchaséd by it hereunder and under the Loatr Documents, or (if) that has given verbal
or-written -noticé to the Boirower, the Agent or any- othet Lender, or has otherwise

publicly-anmounced; that it believes that it may be unable to fund advances undet one or

mote credit agreements to-which it is & party, or (iif) with respect to which ene or'more

Lender-Related Distress Events has ocourred, or (iv) with respect to which the Agent

believes, acting reasonably, that such Lender has defablted or may default in fulfilling its
obligations (whethér as-dn agent or lender) under one or more other crédit agreements to
which it is a party, or (v) with respect to which the Agent believes, acting reasonably, that

there is-a reasonable chance that such Lendér will fail to fund any payment or Advance
required to be:made hereunder; ’

"",QBGA” ‘Hieans the Business Corporations Act (Ontario);

«“Eybligations” means, at-any time, all. direct and indirect, cantingent and absolute

indebtedness, obligations and liabilities. of the Borrower to. the Agent and the Lendets.
‘under orin conriection with this Agtéerent and the Security. at such time, specifically
including the Outstanding Advances; all acorued and unpaid interest thereon; and all fees,
expenses and othier amounts payable puirsuant to thifs Agreement-and the Security; except’

that if otherwise speeified or required by the context, “Obligations” shall mean any

 portion of the foregoing;

“Qperating Account” means dccount no; 0004-1810-990 taintained by the Borfowet at

Bank of Montreal’s Vancouver, British- Columbia branch, or-such other bank account

designated in writing by the Agent and the Borrower as thie: operating account for the
Facility; ‘ ' '

“Outsxde Date” misais Augpst 31,2020 of such later date a8 the Lénders in: their solé

digeretion may agree-in writing from time-to time;

. “Qutstanding Advarices” means, at any time, the aggregate of the Bortower’s
obligations to the Lenders (or if the context requires, to any Lender) under the Facility:

which have. not been:repaid or satisfied at such time, determined as follows: (i) in the

case.of Canadian Dollar- Prime-Based Loans, the principal -antourtt thereof; and. (ii) in the:

case of Baiikers” Acceptances and BA Bquivalent Notes, the face amount thereof;

LEGAL, 39488119:9°
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“Pension Plan” means (i) 4 “pension plan” o “plan” which is subject to the funding
requifternents of applicable pension- benefits legislation in any jurisdiction, or (i) any
pension benefit plai or similar arfangement applicableto employees of the Borrower; .

“Permitted Funded Debt® means, without duplication: (i) the Cbligations; (ii)-

indebtedness of the Borrower to. each holder of  Bankers” Acceptance (and for greater
certainty, the Borower's contingént obligation, to each Lender which has sdocepted a

Bankess' Acesptance-comprises part.of the Outstanding ‘Advarnices); and (iif) unsecured

andlor seevred indebtedriess. of the Borrower t6 each. of Porseéed Hato. Holdings Lid.,

Forseed Gioup Holding Lid., Tertapoint and 11 15830 B.C. Lid. which will be fully
postponed, subordinated-and stood still in favour of the Obligations-and Security; and (iv)-

unsecuted and/or secured indebtedness of the LP to each of its limited partners or their
tespective iclated entitfes, ag the case may be, which will be fully postponed,

subordinated and stood stilt in favour of the Obligations and Secufity;

“Permitted Liens” means:

()  Statutory Liens not af the time overdue;

(b) Statutory Liens which may be overdug but the validity of which s being contested
in-good faith and in respeet-of which reserves have been established in accordance

| with GAAP;

(s)  ‘Liensor tights of ‘distress reserved in Qr‘.e?;cr‘éisa‘blevun“deg any lease for rent not at
: the tiine overdue.or for eompliance with the terms of such lease not at the tirme in.

default: and seoutity deposits given under leases rot i excess of six months” rent;

(d)  -any obligations ar duties affecting any Eand due to any public utility or to any
munidipality of government, or to any statutory or public authority, with respect
to ary Trarichise, grant, licence or permit in good standing and any defects in title
to structures or othér fagilitles-arising solely from the fact that-such structures or
facilitics ate constructed or-installed on Land undes government perthits, leases or

other granis in ‘good standing; which obligations, dutles and defegts in the

gggrqg@te do fiot matetially impair the. use of:s}ldh,-propcfgy, strictures or facilities

for the puspose:foi which they are held; '
(e)  restrictions, licences, easements, servituides, reeiprocal agreements, cost-shating
. agreements; party wall agreemients; shoring agreements, licences, rights of way

and other similar rights and agreements affecting any Land which are of a minor-

nature.and in the aggregate will not materially affect the value of such Land or
fimpair the use of such Leand for the-purposes which it is held;

®  defeots of irregularities in the title to Land which are of a minor nature-and in the

aggregate will not materially affect the value of such Land or impair the use of
such Land for the purposes which it is held;

(&) - Liens:iricursed oi dépbsits inade in connection with contracts, bids, tenders of

expropiiation proceedings, sutety or ‘appeal konds, costs of litigation wher

- LEGAL.29486119:9
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re@iregl by law; public and statutory obligatioiss, and warchousemen’s, storers”,

 vepairers’, canders® and other similarT:iens and deposits; .

;O

seourity-giver to a publiaaqﬁiity. or any. municipality -or government or to-any.

statutory or- piblic authority to secure obligations incurred to such utlity,

()

0

W

(O]

(m)

@

(0)

‘municipalify; government or Gthier quthotity in the ordinary course of busingss and -
not at tlie time.overdus; '

‘Liens and privileges arising out of judgments or awards in'téspéct of which: an

appsal or proceeding for revisw has been comimenced; a stay of execution
pending such appeal of proceedings for teview has been.obitained; and reserves
have been established in accordance with GAAP;

gity statutory-or ofhier similay Lien arising in the-ordinary course of Business or out

of the construction o iraprovement of any Land or arising-out of the furnishing of
‘mateérials or'supplies therefor, provided that such Lien secures-moneys not at the
‘time. overdug (or if overdue; the validify of which is being contested in good faith -
‘and in respect of ‘which teserves have been- established in- accordance with
GAAP); notice of such Lien has not been- given to the-Agent or-any. Lender and.
such. Lien Hias not been repistered dgainst title to.such Land; '

the rights reserved 1o or-vested in any Pérson by the terms.of any lease, licence,
franchise, grant.or permit held by the Botrower or by any statutoty provision, to

terminate any such lease, licence, franchise, grant ot permit, or to. require annual

ot perfodie payments as a condition to the continuanee thereof;

the: reservations; limitations, provisos and conditions, if any, expressed in any .

original grants from goverhment entities;

réstrictive covenants atfecting the use to which Land. may be put, provided that

the covenants are.complied with and-do not materially detrdct from the value of
the Land concerned or matérially impair its use in the operations of the Bortower
or impair the Agent's or a Lender’s rights and remedies under the Loan
Documents; ’ ' ' ' '

servieing agreements, development agreements, site-plan agreements, and othei

agresmenits: with govertunental entitiés pertaining t6 the use. of development. of -

any of the ‘assets of the Borrower, -provided same are complied with,and-do not

reduce the value of the -assets-of the Borrower or materially interfere with their

use I theroperation-of the business of the Borrower including, without limitation,
any obligations to-deliver letters of creditiand other security as required;

applicable'muniﬁipal and other governmental restrietions, incl*a_diﬁg municipdl by-
laws: and -regulations, affecting the use of Land or the naturs of any structures.

whitch, may Be erectéd thereon, provided such restrictions have been complied

- with and do not réduce the value of the assets- of the Borrower of matetially

LEGAL_Z9486119.9
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() contractual rights of set-off pursuant to contracts enteted into with respect-to-cagh

consolidation, cash managerientand elevtronic fund transfer arrangerments;

@ 'tﬁéijyaéiﬁbi.?enﬁ‘iitédﬁiex_;s;ﬁinﬁagxdiﬁg any extension or renewal théteof provided
that-the seope of the Lien s not thereby increased;

@ Licts securing indebiedness of the Borower 1o any of Forséed Hero. Holdings

Litd,; Forseed Gtoup Holding Ltd., Tetrapoint and 1115830 B.C.. Ltd: and of the
LP-to its limited pactners or their respective related entities, as the case may be,
after’ Step’ 2,- ptovided that such Liens are subject to & full postponement,,
subordination and unlimited standstill agréement; and '

() the Security;

-pmiiidggizthat the nse of the. terti “Permitted Liens” to describe the foregoing Liens shall

man that'such Liens ate’ permitted. 16-exist (whether in. priority to or subsequent in
piiority to the Secutity, as determined by Applicable Law); and for greater certainty such
Liens ‘are not granted priotity over the Sectity by virtwe of being deseribed in this

" Agreemint as “Permitted Liens™;

“Person” is defined in the CBA: Model Provisions;

“Prime Rate® means thie Higher of the following: (i) the floating rate of iterest
- announced, from time o time by the Agent as its reference rate then in effect for
. deteririining ‘rafes of interest: on Canadian: Dollar loans fo. its customers in-Canada and

designated.as its prime tate; and (i) the thirty (30) day CDOR Rate plus one-percent (1 %)

‘per ‘annum. Ay -change in the Prime Rate shall be effective on the date the change
" becomes effective generally without the necessity for arty notice; ‘

““Procoeds of Réalization® means all amounts received by the Agent and‘any Lender in
 connection. withs: (i) any tealization in respeet of the Security. or-any portion thereof;
whether aceutring as a-fesult of enforcement or otherwise, (if) -atiy sale, expropriation;
Joss or damage or other disposition. of the. Collateral or any portion thereof, and (ili) the
-dissolution, ‘liquidation, bankruptey or. windingup of any Credit Party or any other
distribution of its assets to creditors; fogether with all other amounts which are expressly

deemed to conistitute “Proceeds of Realization”™ in this Agreement;

“Properfy” means the Land registered in the tiame of the Nominee, with a municipal

address known as-1045 Haro Street and 830, 834, 838, 847, 846 and 850 Thurlow Street,

Vancouver, B,C. and legdlly described as;- No PID number Lot 1 Block 5 District Lot

. 185 Group | New Westminster District Plan EPP85244;
. “Proportionate S};ﬁr@" in r,ejé_p,cc’t‘ of any Lender means:

(@  in e context of such Lender’s erititlement to repeive: payments of principal,

inferest or Fees under the Fagility (except:as provided-in section 9.03) or Proceeds
of Realization; the Outstariding Advancés due to such Lender undet the Facility:

LEGAL _29988119,8
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-divided by thic-aggregate amount of the Ouistanding’ Advarices due fo:all Lenders -

yndéptﬁé‘ﬁaaﬁﬁy; and

(b) iﬁ-»axiy’@ﬁier cantest, such Lender's 'Cqmmitmen,t» hereunder divided by, the

aggregate of'all Lendets’ Commitments hereunder;

-‘?urcha;g_e‘-Miaﬁcy .S‘j:cuﬁty Interest” means: (i)'éi Cépit'aﬁi Le‘a,sé_; or (ii)»a;Lién on any
property-or dssel whichi is cteated, issued or assuinied to secure the unpaid purchase price
thereof, provided that, such Lien is restricted to such property: or asset and securgs an

ariount nat irexcess of the purchase price thereof and any interest and fees payable in.
‘respect Hhersof, | .

“Reélated Person” in i‘elaﬁ_cmj to any Person medns & Subsidiary; Affiliate, Associate or

- employee of suehi Person;

““Reléage” means any . spilling, leaking, pumping, pourinig emiﬁin:g,- emptying;

discharging, injecting; escaping,. leaching, migration, dumping, or disposing-into the
indoor of ‘ovitdoor environment, including, ‘the abandonment or discarding of barrels,.

" drums, confainers, tanks or-other récéptacles. containing or previously centaining any

Hazardous Materialy

© “Repayment” means a repayment by the- Borrower on account of the Ouistanding.
“Advances;

“Repayment Not;f,éé” ‘means a notice delivered by the. Borrower to the Agent ccmmitﬁng‘

it to make & Repayment, in the form of Exhibit “B”;

“}zeq;glire& Lgi;ﬂéxfs"' means-(i) at any fitne 'p.rio‘r to the oceurrence of 4 Breach which is
coiitinving, -any two-or more Lenders which have issued Cominitrents hereunder
representing-fwo-thirds. (2/3) or more ‘of the total amount. of credit- available under the

Pacility; and - (if) at any time-after the ocourrence of 4 Bteach which is continuing, any-
two oF moteLendets which have Qutstariding Advances. representing two-thirds(2/3) or-
"mote.of the total ‘amount-of the Outstanding Advances: under the Facility; provided.
- however that if-at an i
“Required Lenders” shall mean both Lenders, and if at.any time there is one (1).Lender

% PRy

it any fine there are only two (2) Lenders under this Agreement,

" urides this Agreement, “Required Leridets” shall mean such Lender;

'“Rﬁit‘oyer” means, the renewal of an Availment Option wpon its maturity. in the same
form;

- “Roliover Notice” means a notice substantially in the form of Exhibit C* given by the
" Borrowér to the-Agent for the purpose of requesting a Rollover;.

"‘S;e‘cﬁﬁfy'?" means the -Giiaranteesg-fse@wiiy agreerents and other doguments required fo
be provided 16 tlie Agent.dnd the Lenders pussuantto Article VI and all otherdocuments
and agreements delivéred by:the Credit Parties or apy other Persons to the Agent and the

Leriders from time to fime. as security for. the payment and performance of the

{EGAL_20488119,9
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Qbﬁggﬁgn&; and flie. security- fniterests, assignments and Liens constituted by the
foregoing;.

“Gpecific Permitted Liens” means the Liens described in Schedule 4:01();

“Statitory Lign” means a Lien in respeet-of any property or assets -of the Borrower -
created By or afising pursuant to'any applicable legislation in favour of any Person (such
‘as. but not Timited: to-a - Govertimental. Authority), jneluding a - Lien for the purpose of
securing the Botrower’s obligation to deduct and remit employee satirce deductions-and
- GST pursuant to the fncome Tax:Act (Canada), the Excise Tax Act (Canada), the Canada
Pension Plan, the Employment fnsurance Act (Canada) and any federal or provincial.
Tegislation similat to or: enacted in replacement of the foregoing from time fo time;
“Step 2" means the completion .of the transactions, and delivery of all documerits,
-contemplated in section 6,03 of this Agreement; ' ’

“Subsidisry” means a business entity ‘which is Controlled, diretly or indirectly, by
anotlier business entity (such as a corporation, company, partnership, limited partnership,.

trust:ofjoint venture);
“Taxgs? is defined in the: CBA Model Provisions;

C\ “Terrap ?i??é?"’ riféans ngrapgiﬁt Developments Ltd, -and its successors and assigns;
“I}iﬁifﬂf? fneans. 55@13 ot :égndgiﬁininmunif in the Property; and

“Ygarsend Financial Statements” méafis, in respect of any Fiscal Yeat, the finaeisl

statemeits of the Borrovier and the Guarantors:in respect of such Fisoal Year, including”

‘the, notes arid schedules thereto, so as to enisure-a meaningful and fair presentation of their

tespective Biisihess financial positions, and will include the balance -sheet, income:
. statément, statement-of retained earnings and stalement of changes in finaneial position.

3{32 Aaco‘imtihgf?ringiﬁ[és‘

Uniless otherwise provided herein, all financial terms used it this Agreement shall be
defermined in accordance with GAAP in-effect at the date of such determination. Where the:
character o amotnt of.any asset or liability or item of revenue or expense is required to be
deterinined, ot any consolidation. or othier computation is required to be-made for-the purpose of
this Agreement; such determination: or calculation. shall be made in accordance with GAAP
applied ona consisterit basis, unless otherwise indicated. In the eveit of any changes in GAAP;
or the application of altémative standards or calculation methods within GAAR, that would affect
thie computation of any financial ratio or requirement set forth in any Loan Document, the parties

- will negotiate in good faith to amend sueh ratios of requirements 1o preserve ‘the originel intent of

the ratios or requirements as set outherein
1.03 Currency References

C Al amounis.referred to In this Agresment are in Canadian Dollars.

 [EGAL 29488416.9"
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1.04 Rieforences to Strtutes

Whenever m this Agreement refcrﬁnce is'made to-a statute or regilations made pursuant
fo @ statote; such reference ‘shall, ‘inless otherwise - specified, be: deemed. 4o include all

,N_amendments to-such statite or regulatmns from time 10 time and all statvites of regulations which.
may-comg into effcct from. time o time substantlaliy i1 veplacement for the said statutes or

: wgulatmns

1.05 '"EXtendeﬁ‘Méaﬁﬁigs'

Terms deﬁned iii the singu[az' have:the same meaning when used in the: plural and vice-
versa: When uged in thé context- of a general statement. fol_lowed by & reference to ohe-or more
speeific ftems or ma’cterss the fetm: “mcludmg" shall mean “including; without limitation®, and

the terni “includes” shall mean “mclndes, without limitation”. Any referénce. hérein. to the

exatcise-of discretion by the-Agent or the. Lenders (including phrases such.as “in the discretion
of?, “in the opinion of", *to the satisfaction of* and similar phrases) shall mean that. such

»dlscreﬁon is absolute and unfattereé

106 Exfrﬂnfs and Scheﬂules »

‘The’ followmg e;dnbﬁs and schedules are attached to- this Agreement and incorporated .

: -herem by feféreice;
“AM . Lienders and Lenders’ Commltments
g - - Draw Request
e - Rollover Notice
“o - * Convetsion Notice -
“pe . Repayment Notice.
s . .Lendar s confirmation e satisfaction- with condmons precedent for Advance
“aq” - Form of BA Equivalent Note
- EH” - "GBA Model Provisions
- 4, Gl(b) - . Cmporate Information
40 - Specific Penmiteé Liens
401k - Tntellegtial Property
‘ '47.0:1"‘(1-)4' - Insuranes Policis .
4»,03‘(11’1)- 4 Material Agreements
4.01(nm) -~ Materisl Pertmits -
4.01@ - Environmental Matters
4.01@ - Litigation
401w - Guarantees

LEGAL 29488119 9
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 ABTICLETI - THE FACILITY
- 201 ’Esfﬁlﬁiizsixmqqf-qi" ﬂ;_é Facility i}ﬁdﬁiljixsﬁmhfs to Fauility Limit

 Subject to_the tetms and. conditions in this Agreement, the Lenders heéreby establish a
- demand, non-revolving credit facility for the Borrower in the maximum amount 6f the Facility.
Limit;- to' bé miads: availible. in. # single: Advance: of §94,000,000, upon satisfaction of the -
- conditions precederit setotit in Article VILof this Agresinent. - o '

_ The Facility is established by the Lenders severally and not jointly, and egch Lender shall -

‘be obliged to make. its Advance under-the Facility in the maximum principal amount indicated

epposite stich Lender’s riame in ExHibit “A” under the heading “Commitirients”, Each Advance

by a Lender undet-the Facility shall be inade in its Proportionate Share of the Facility. The -

Facility Limit shall be: sutomatically reduced by the.amount of any Repayment made on account

ofthe Faeflity by the Borrowet putsuant to séction 2.07 and each Lender’s Commitment shall be
deprsased by its Proportionate Shate of such decrease in the Facility Limit.

202 Purpose’
- Advanges undgr the Pacility shall be used by the Borrower to acquite thie Property and to
fund pre-development gxpenses, and for no other purpose.
2,03 Non-Revolving Nature

~ The Pacility shall be non-revelving. For-greater certainity, any @mount repaid under the.
Facility may not be reborrewed.
2.04 Repayment

- The iOBiigafioﬁs,"tméer:theﬂlﬁ?ggﬂ;ﬁy shall become dug and. payable on the Acceleration
Date. ' All Obligations under the Facility shall be subject to periodic review by the Lenders, and: -
i any ¢évent, not less than annually. Notwithstauding any other provision.of this Agreement, and
without derogating from the demand natwré of the Faoility, the Obligations under. the Facility
shall become dug and payable if Bank of Montreal has not, by the date that is one year after the:

- Advance of the Facility, syndicated the Faility such that Bank of Montreal’s Commitient s not
. more-than $47,000,000. .
205 - Availment Options
Sﬁ‘%ﬁjﬁé’c’ to the testrictions contained in this Agreement (and in particular; sections 3.02

and 3;03), the Borrower may receive Advances under the Facility by any one oi mere of the
following Availment Options (o atiy combination thereof);

(@)  Canadian Dollar Ptime-Based Loatis} or

(b)  Barkers' Acceptarices. fiom BA-Lenders withi & matority of 1, 2, 3 of 6 months

B and a minium period of 1. month, with'a minimum initial issue of $5,000,000

and multiples of $100,000 thereafter, subject to availability; or

LEGAL. 20488119,
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©) Bﬁ'A.-quﬂQ?lgﬁt Loans from Non-BA. Lendets thh a maturity. of 1, 2, 3 or &
" honths;subject to-availability,

- Bankers® Acceptances and’BA, Equivalént Loans may. not have- a maturity. date later than the.
- QOutside Daté or, if Bank:of Montréal has not syndicated the Facility as provided.in section2.04

of ilis’ Agtesment, may not have a maturify- date later than the: date. that is one year after the

Advance of ‘the Facility. The Borrowet may convert all: or any pottion of the Outstanding
Advyanees inder the Facility in the form of any above Availment Option info another form of -

Availient Option, subject to.ard i accordance with thé terriis and conditions of this Agreement,
but for greater ceitainty, Bankers' Acceptances and BA Equivalent Loans may not be:converted
inte another Availment Option prior to the maturity thereof.

206 - Yoterest and Fees

In rés;)écf of Advences under the Facility; the Borrower agrees to pay the following;

(@) ii_l,fere'st.;a’ﬁ QanﬂﬁiémﬁollgrAI;rime%Based; Loans at. the Ptime'Raée_plﬁs: one and-

one-half percent, (1.50%) per annuny; caloulated: daily and payable monthly in

atrears on the fast day of each and-every motith;

(h)  in respeet of each Bankers' Acceptance, a stamping foe-equal to three percent
' (3.00%); multiplied by the face amount of the Bankers® Acceptance with the
‘product thereof* further multiplied by the number of days to maturity of the
Bankers' Acceptange and divided by 365 or 366, as applicable, payable at the

time of:aceeptance;

(c) . in-respaét:,_éfz each BA. Equivalent Note, & ;sfaniping fee equal to- three percent

- (8:00%), multiplied by the face-amount of the BA Equivalent Note ‘with the

product. thereof funther multiplied by the number of days to maturity of the BA.

Fquivalent Note and divided By 365 or 366, as applicable, payable at the time. of
isspanee;” : = ' :

(dy negotiation.fee for-the Pacilitiex equal to 0,75% of the. Facility Limit {equal to. -

$705,000), which amount is deemed to have been earved by the Lenders and shall

ba payable ipon the-advance tndef the Facility (the Agent acknowledges having,

- teceived $100,000-of this fee) and

‘(6] - ali fees described in & feo Tetter between the Borrower and the Agent.

Exoept as-ofherwise providgd; jn.this Agreement, such paymerits shall be made o the Agent on

belialf of the Tenders and the Agent shall prompily remit to cach Lender its Proportionate Share

of each.such payment.

2.07 Vaiun‘éﬁnylﬁepajmems’

"Uport ziot less thart three (3) Business Days’ prior wiitfen mﬁcé to the Agent, the
Borréwer may. fnake Repayments on-aceount of the Outstanding Advances undet the Facility

' from time 10 Hinie in a minimum amount of Five Hundred Thousand Dollars. ($500,000), without
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payment of 4ify- pénalty or fee. For greater, éerfainity However, Bankets' Acceptances and BA

Houivalent T.oaris miay not beé repaid prior fo the matutity thereof, ‘The Facility Limit shall be.

automafically:and permaiiently reduéed by the amount.of ary such Repayment.

 ARTICLE 11 - GENERAL CONDITIONS

501 Matters relating to Interest

(a) “Unless otherwise iridicated; interest on any outstanding principal dmount shall be

-caleulated daily and shall be payable monthly in arrears on the last day. of each .

and ‘every montl, I the-last day of a month ig not 4 Business Day, the interest

which the Advance-1s made or is dgemed to, have: been made; and endifg on but

excluding the day on-which the Advarice is repaid or satistied. Any ‘chanige in the -

Prime Rate shell canse an imniediate adjustment of the interest rate applicable to

Canadian Dollar Prime-Based Loans without tlie necessity of any notice to the
Boriowet: Al interest under this Agreement shall be caleulated vsing - the
‘nominal rate. method and not the effective rate method; the deemed reinvestment
principal shall riot apply to such caloulations.

(b)  Unless otherwise stated, in- this Agreement if reference is made to a rate of
interest, fee ot other amount “per annum” or a similar expression is used, such
‘Interest, fos or, other amount, shall be. caloulated on the basis of a year of three
Thundred and sixty-five (365) or thifee hundred and sixty-six (366) days, as the case
may be; T8'the amount of any interest, fee or other amount is detetmined. or

expressed o the basis of a period-of less. than orie year of three hundred and -

sixty-five (365).or three hundred and sixty-six (366) days, as the case may be, the
equivalent yearly rate is equal to-the rate so determined or expressed, divided by
the number-of days in the said period, and multiplied by the actual number of days-
“in that calendar year, B ‘ ' ‘

()  Notwithstanding dny other provisions of this Agreement, if the amount of any
" inferest, promiumi, fees or other'monies or any rate of interest stipulated for, taken,
teserved or éxiracted under the Loan Documents would otherwise contravetie the
 provisions of sestion 347 of the Criminal Code (Canada), ssction 8 of the Inferest

Act (Canada) 6r any sucoessor or similar legislation; or wonld exceed the amounts
which any Lender ig legally entitled to charge and receive under any law to-which

such compensation. is subject, then such amount’ or rate’ of interest shall be-

 veduced fo-such maximum amount as would not contravene suchi provision; andto
- {Hie- bxtent:that any excess lids been charged or received such Lender shall apply

such. excess agairist the Outstanding Advances and refund any further excess
amount..

(EGAL_294B§119.9

‘payienit due on svich-day shall be made on the niext Business Day, and interest
shall continue to acerue on the $aid prinéipal amount and shall. also: be paid on -
such next Business Day, Interest shiall accrue: from and fncluding the-day upon-
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302" Procedure fir Advances; Notice Périods

(&3]

L ()

@

Ini cofmection with the Advance requested by ,thé» Borrower undor the Facility, the
Bortawer shall ‘deliver to the Agent a Draw. Request (together with all other

“doctiments required in connection therewith as provided. herein) not later than

11:00-a.m. Totonto time on the date which is two (2) Businiess Days preceding the
requested date-for the Advance (in this section called the “drawdown date™).
Such Draw Request shall not thereafter be revocable. Upon receipt of the Draw

‘Request the Ageiit shall promptly notify each Lender of the contents thereofand
such’ Lender’s: Proportionate Share of the requested Advance. By no later than -

‘noori “Toronto time on the Business Day .preceding the- drawdown date. each
Lender agrees to deliver to the. Agent a notice in the: form.of Exhibit “F" advising
whether such Lender is satisfled that all ‘applicable conditions precedent to the

- Adyarice hiave: been satisfied. On or- before 3:00.p.n. (Toronte time) on such
_ Business Day the Agent shall notify the Borrower and-tlie Lenders as to ‘whether

all “applicable condifions precedent to. the Advance bave been satisfied as

" defermined by -the Required Lenders; in which event each Lendet shell make -

available. its Proportionate Shate: of the Advaxce to the Agent by 2 pm, (Toronto

fiine) -on the drawdoym date, subject to paragraph. (b) below. The Agent shall *

thercaftér make the Advanee by finding the Operating Account, or as ofherwise

dgreed. betwesn the Borrower and the Agent, on-or before-3:00 p.. (Toronto -
time) -on the drawdown date, subject to having received 4. satisfactory title
subsgarch-on the. drawdown date in respect of the Propeity from the Agent’s -
_soligitor pursuant-to paragraph 7,01(f). Notwithstanding the Availment Options

set out in-section 2,05, the Advance may, at the optfon-of the Lenders, be made by
way of a Canadian Dollar Prime-Based Loan, but in such case, the Bortower may
immediately thereafter request a Conversion of all or any portion-of the Canadian

'Dollar Primé-Based Loan into another Availment Option permitted under section.

2,05 in accordance with the provisions heyein.

Fot greater -certainty, If the: Required Lenders determine that all applicable
conditions precedent to the Advance under this Agreement have been satisfied,
each Lender acknowledges and agrees that it shall be obliged to make available its
Propottionate Shiare 6f the Advance. Notwithstaniding the fofegeing, howevet, no

Lender shall.be-obliged to made aveilable its Ptoportionate Shate of the Advance’

if a Breach:lias: ocourred and is contiriving at the time, or would occur as & result
of the Advarice, for greater cettainty however, a Breach which has been waived in

wiiting by thie Required Lendets isnot a continuing Breach,

If any Lender (in this paragraph referred to as the “defaulting Lender™) does tiot

“Tend its Proportionats -Share ‘of the Advance under this Agreement when it i§

obliged ‘to-do. 50, the other Lendess (or any, of them) tay, but shall have no

‘obligation to, lend additional amounts up.t6 the amount which would have been
Joaned by the defaulting Lender, in which event' the Lenders’ respective
- Committrents-under the Facility shall be adjusted by the Agent accordingly.

LEGAL. 2948B119,9
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" (d) “The Borfower agrees to deliver to the Agent a Rollover Notiée riot later than 1:00

pn. Toronto time on the date which is three (3 Business Days preceding the date

of amy Rollover,.

(6 The Bortower-agress to deliver to the Agent a Conversion Notice not later than
1:00 p.m, Totonto lime on the date whicl is thtee (3) Business Days preceding the

date: of.any Conversion.Any Conversion shall be subject to satisfaction of any
condifions precedent which may- be applicable 1o’ the form of Availment Option
‘requested, - . .

: (f) * The ﬁﬁeﬁo‘wér«égiﬁkies{w deliver to the Agent a‘i'{épziymen); Notice. not tater than

1:00 p.m. Toronto time on the date which is three (3) Business Days preeding fhe -

date-of any voluntary Repayment.

(g) If notice is not provided as conternplated ‘herein with respect to fhe maturity of

g any.Bankers' Acceptance or BA Equivalent Loan, the Agent may convert such
Bankers! Adcéptance or BA Equivalent Loan upon its matwity into a Canadian
‘Dolar Prime-Based Loatr.

3.0% - Mininum Amuuntsand Mﬁitiﬁ&lei for Drawdowns, Rollovers; Convers‘iené and
~ Repayments ’ § C

(2)  Each request by the Borrower: for an Advance or Conversion under the Facility
" shall be in an amoutit which is nof less than $500,000. o

(b) Each.request by the Borrower for an Advance or Conversion in the form of a
Bankers' Accgptance or BA Bquivalent Loan under the Facility shall be in an
-amount ‘whicli is not- less - than $5,000,000 and in a multiple of $100,000
thereafter. -

{6y ’Tlié_Bo;rowér,:.agr¢§g<§§='cieliivexz‘ in favour of ¢ack Lendet from time fo-time such.

‘other agréements and doctimentation as such Lender may reasonably requite’ (not

inconsistent with this:Agreement) in respect of snch Lender’s fequirements for fhe
acoeptance of Bankers® Acceptances or the issuance of BA Equivalent Notes,

(d)  Subject to séction 9,03, all. payments. of principal, inferest and other amounts
made by. the Borrower to the Agent in respect of the Facility shall be remitted by
the. Agent to the respective Lenders in accordance: with each Lender's
Proportionate Share of the Facility. For greater certainty, however, stamping fees
i1 tespect-of Bankers' Acceptances and BA Equivalent Notes under-the Facility
shall be received and retained by the respective Lenders which issued or accepted
such.Bankers” Acceptances and BA Equivalent Notes,

3.04  Place of Advances, Repayments; Debit Authorization

All paysiients of principal; inférest and other amounts to-be mads to the Agent pursuant 10

this Apreement shall be iade to.the Agent's main Toronto; Ontarfo branch or to such other

address. as the Agent mdy direct in yriting from time to time. All payments received by the

LEGAL.29486110:8"
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s J

Agent onia Business Day before 2:00_p.m, Toronto time shall bg treated as having been received: -

by the-Agent on that day; payments made after such time 6n a Buisitess Day shall e treated as-
-having been teosived by the Agent o the hext-following Busihess Day, Whenever any payment

shall be diie on-a day which 1§ not # Business Day, the-date for payment thereof shall be extended.

to the. next following Business Day.. The-Borrower. hereby authorizes and directs the Agent fo.
“dgbit the Operating Account,-or afly: othier accoutit maintained by the Botrower with the Agent, .
- from tinie to time in ordet to pay all: amounts payable by the Borrower under this Agreement,

specifically including -for. greater gortainty all atounts to be reimbinsed to the Agent or any.
Lender hereunder. ‘ '

305 Evidence i}i’?{}bli'g'aﬁnné (Noteless Advanges)

The Agent inay, but shall not be obliged to, request the Bonfma}ep to-gxegute and deliver
from: time: to- time ‘such . promissory nofes ‘as may: be required as additional evidence of the
Obligations, in form and substance satisfactory 10 the Agent, acting reasonably. The Agent shall

open, maintain and regord; in :accordance with its usual practice, accounts evidencing the:
© Obligations and thé xepayment thereof, and the infdrmation entered in such accounts shall
constitute prinia facié ovidence of the Obligations and the repayment thercof, absent manifest
. érror. The: obligation of the Botrower to; pay the Obligations shall not be affected by the failure

of the: Agent, and/or the Lenders, o open, maintain and tecord such accounts,

306 Commitmeit o Purchase B-émke%fs" Acceptances and BA Equivalent Notes

()  Each BA Lender agreés to purchase those Bankets” Acceptances which it has

‘ aceepted at a discount from the face amount thereof caloulated at the CDOR: Rate
for the relevant period in effect on the issuance date thereof.

(b)  Bach Non-BA Lender agtees to purchase BA Equivalent. Notes: issued by it

" hereunder at.a discount from the face amount thereof caloulated using a rate notin

‘gxcess of the CDOR, Rate for the relevant petiod in effect on the issnance date-

(&)  The purhase price for each Bankers’ Acceptance and BA: Equivalent Note.
" teferred.fo-in this section 3.06 shall be determined by reference to the applicable
discount tate as et out above, multiplied by the actual number of days to maturity

_ and divided by 365, plus theé stamping fée as set outin subsection 2.06(b).

3.07 »'S_pécia"lAFigvision‘s Rggarﬂing;Bankers-’ Acceptances

Tise following @rqviéipn% are applicable to Bankers’ Acceptances issued by the Borrower
- and aceepted by any BA Lender hercunder: : SR
Pagment of Bankers” Aceeptances
(a} . The Botrower agrees fo provide for-each Bankers® Acceptanice by payment of the
face amount theréof to the Agent on ‘behalf of the BA Lender on the maturity of
the Banikers® Acceptarice of, prior-to such maturity, on the Acceleration Date; and
the Agent shall remit said amount to such BA Lender and such BA Lender shall

 LEGAL.20488119.8
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in-fuin reriit such amoymt o the' hioldex of the Batkers’ Acceptance. If the

‘Rorrower fails to- provids, for the payment of -the Bankers” Acceptance -
“accordingly, any amount not so paid shall be immediately payable by the
Borrowet-to the Agent ori behalf of the BA Lender together with interest on such -
gmount. caloulated daily and payable monthly af the fate and in'the manner

applicable to. Canadian -Dallar ‘Prime-Based Loans under the. Facility, The
Boitowet agtees 1ot to claim any days of grace fof the payment at maturity of any

‘Banker§” Accepfance and. agrees 0 indemnify and save harmless the BA Lender

behalf) putsint to Bankers' Acceptances accepted by the BA Lender, fogether
with all reasonable eosts’ and expenses incurred by the BA Lender in thisregard,
The- Bortowet herehy waives any defences to payment which might otherwise

exist if for any reason a Bankers® Acceptance is held by the BA Lender for its-

own decount at matority.

’ Aﬁéi’lahithtéfBénI‘c—;eﬁéf@ccept_ances .

Iat any time :aht;iiﬁdm time to ﬁmé thie Agent determines, acting reasonably, that
‘thiere no lobger exists a-market for Bankers” Acceptances for the term requesied

by. the Bortower, of at all, the Agent'shall so adyise the: Boriower, and in such

gvent the BA Lenders shall not be obliged to-aceept and the Borrower shallnot be -

entitled to issue Bankers” Acceptances,

Power-of Attorney

(©)

k<]

. To facilitate the issuasice of Bankers’ Acceptances pursuant to this. Agreement,

the Botrower irrevocably appoinits eact: BA Lender from time to lime as the
attorney-in=fact of the Borrower to execute, endorse and deliver on behalf of the

Borrowet dfafts in the forms proscribed by such BA Lender for bankers’
aceeptanices denominated i Canadian dollars (eachl such executed-draft that has
ngt yet been accepted by a Lender being reforred to as a “Dyaft”). Eachi Bankers”

Acceptance ‘executed and deliversd by -a Tiender-on behalf of the Borrower: as -

provided for.in this subsection 3,07(c) shall be as bifiding on the Borfower-as if it

had been exeeuted and delivered by a duly authorized officer of the Borrower:
Thie: Borrower agrees to- indemnify and hold harmless the Agent and the BA
Lenders and theit respéctive directors, officers and employees from and.against
any charges, complaints, costs, damages, expenses, losses or liabilities of any kind

‘or nature which they may incur, sustain or suffer, adsing frony or by reason of

acting, or failing.to met, as the ease may be, in reliance upon this power of
alfdracy; except to the extent caused by the negligence.or wilful misconduct of the.
Agent or the BA Lender Or their respective directors, officers and employees. The

' Borrower hereby agrees that sach Barkers’ Amﬁptgnce.compietga and issued and
“accepted iif accordance with this section by a BA Lender on behalf. of the
- Borrower is a valid, binding and ‘negotiable instrument of the Borrower as drawer

and endorser, ‘The Borrower agress that each BA Lender’s adcounts and recotds

will constitute priia. facie evidence. absent manifest error of the exeoution and

delivery by the Borrower of Bankers’ Acceptances:

\EGAL. 204881199
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308" " Special Provisions regarding BA Equivaleirt Notes

A EachNen»BA ieﬁdeﬁﬁllg_idt:aggfzepfc]iaﬁkars*f éscdeptancc?gheraundeﬁ;and shaﬂ,ihsteaé'

fromi i€ to time make BA Bquivalent Loans.to-the Borrower, ‘Whenever the Borrower requests
ant Advatce-under this Agreement by way of Bankers® Acceptances, each Non BA Lender shall,
in Jieu of acoepting a Bankers' Accéptance, make s BA Equivalent Loan in an amount equal to
the Non-BA Lender’s Proportionate Share. of the Benkers’ Acceptange. Each BA Equivalent

 Loan shall be evidenced by a non-interest bearing promissory note payable by the Borrower in,

queéstion to the Non-BA Lender-substantially in the form of Exhibit “G" attached hereto, which-
will be purchased by the Non-BA Lender. Each BA Equivalent Note shall be pegotiable by the -

Noi-BA: Leiderwithout notice ta-or-the consent of the Botrower, and the holder thereof shall be
entitled to enforce such BA' Equivalent Note against the Borrower free of any equities, defences
or tights -of sét-off that may. exist between the Borrower and. the Non-BA Lender, I this
Agrecinent, all references to a BA Byuivalerit Note shalt mean the loan evidenced thereby if
required by the context;:and all feferences to the #igsuance” of a BA Equivalent Note by a Non-

- BA Lenderand sinjilat-expréssionsshall mear the making of 4 BA Equivalent Loan by tlie Noi-

BA Lender which is*gvidenced by a BA Equivalent Note, The following provisions are

applicable to each BA Equivalent Egan made by a Non-BA Lender to the Borrower hereunider:

Payment of BA Bquivalent Notes

(8  The Borrower agrées-to provide for cach'BA 'Eﬁuiya‘lentNoﬁte; by payment of the.

face amount thereof to the Agent on behalf of the Non=BA: Lender on the maturity
of the BA Bquivalent Note ot ptiot to such matarity, on the Acceleration Date;

snd the Agent shall retriit the spid amount to such Non-BA. Lender and such Non-~-
‘BA Lender shall in furn remit:such amount to the holdér of the BA Equivalent.

Note; If the Bogrower-fails to provide for the payment of the BA Bquivalent Note

accordinigly, any emount not so. paid shall be immediately  payable. by the

‘Borrower to the Agent on behalf of the Non-BA Lendet together with. interest on
‘such amount caleulateéd daily and payable monthly at the rate and in the manner

applicable- to Canadian Dollar Prime-Based Loans under the Facility. The -
Borfower agtees not fo claim any days of grace for the payment at matiity-of any

‘BA Bquivaledf Note and agrees to indemiify and save harmless the Non-BA

‘Lender in-¢onmection with all payments thiade by-the Non-BA Lender (or by the:
Agent on its behalf). pursuant to-BA Equivalent Notes accepted. by the: Non-BA-

Lender, togetlier with. all reasondble-costs and expenses incurred by the Non-BA

Lendes-in this regard. The Borrower hereby waives dny defences to payment.

which might ofherwise exist if for any reasona BA Equivalent Note is-held by the
Non-BA Lender forits own'account at maturity. ‘

“Availability of BA Equivalent Notes -

®  The'Non-BA Leiider shall have no obligation to -issue BA Bquivalent Notes
" duripg any périod fn - which.the BA Lenders’ obligation to issue: Bankers®

-Asogptances is suspendéed pursuant to section 3,5 of the. CBA Model Provisions: -

LEGAL_294BR119.9.
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“Feris Applioable to BA Equivalent Notes:

©

. At set out in the definition of “Batikers’ Acceptance”, that term includes BA

Bquivalent Notes and -all terngs .of - this Agreement applicable. ‘to- Bankers'

'ACQgptgmeg shall apply equally to BA Equivalent Notes evidencing BA
Bquivalent Loans with such ¢hanges as may in the context be hecessary, it being

the iritention of: the: parties hereto that edch BA Equivalesit-Loan shall have the

‘same, ecoriomic. consequences for, the applicable Lender and the Borrower as-the

acceptance by such Lender ofa Bankers™Acceptance, For greater certainty:

@y  -the term of a BA Equivalent Note shall be the same as the contract period
© - for Bankers® Acceptances accepted and purchased on the:same drawdown
dafe in respect of the same Advance;
()~ anacceptance fes will be payable in respect of‘a BA Equivalent Note aitd.
' shall be caleulated’ at the same fate .and in the samé masner as the
.acceptance fee inTespect of &' Bankérs® Acceptance; and o

- (iii)  the discount rate applicable toa BA Bquivalent Note shall be the discount

‘ raté-fagplic’:abfe to Bankers® Acteptances accepied by the Lenders on the
same drawdown daio, rollover date or conversion date; as the case may be,
‘in respect of the same Advance, ‘

Power of Attotney. -

®

“shall contitiue

To facilitate the Advance of BA Bquivalent Loans pursuant to this Agreement, the

Borrower. irrevocably appoints ¢ach Non-BA Lender from time to tinie as the
- attorney-in-fact of the Borrower to.execute, endorse and deliver on behalf of the

Botrower non interest-bearing promissory notes of the Botrower in favour of such.

- Non-BA Lendei (each such- promissory note being referred to as a “BA

Equivalent Note"). Each BA Equivalent Note executed and delivered by & Non-
BA Lender. on'behalf of the Bortower as provided for in this subsection 3,08(d)
shall be.as binding, oir'the Borrower ay if:it had been executed and delivered by &
dialy.authorized officer-of the Borrower:. The Borrower agrees indemnify .and
told harmiless the Agent and fhe Non-BA Lender and their respective-directors,
officers and employees from.and against sy charges, complaints, costs, darages,
expenses; losses-or Habilities of any kind or fature which: they may ineur, sustain

ot guffet, arising from or by reason of acting, of failing to act, as the case may be, .
in reliance gpoﬁn;-jhjis powér of afforney except to the extent caused. by the

negligence. or wilful misconduct of the Agent or' the Non-BA Lender or their
réspeotive: ditectors, officers and employees. The Borrower hereby agrees that
each BA Equivalent; Note completed by the Non-BA Lender on behalf of the

Borrower is4 valid, binding and negotiable instrument of the Borrower as drawer

and endorser.. The Botiowei agrees. that the Non-BA Lender's accounts and
records will constifute prima facie evidence-absent manifest etror of the exécution
and delivery by the Borrower of BA Equivalent Notes. This power of atforney

in foroe ymtil written notice of revocation has been served upon the

LEGAL 2946E219,8"
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Agent.on behalf of the Non-BA Lender by the Borrower at the Agent’s addiess
provided in seetion 11,08,

505 - Repaginentof Binkers® Aceeptances nnd BA Buivaleit Loans Prioy to Maturity

_The Borrower :acifcn@yﬂigdées that Advances. made by.a Legdétj by way of ABar{kefs;
Avceptances and BA Equivalent Tioans may mot be:repaid prior to fhe maturity thereof. If any

Bankers” Acceptanee -0t BA Equivalent Loan is répaid prior fo the scheduled niaturity date-

thereof {(whether s & result of acceleration or otherwise), the Agent will invest any fonds in

- respect of sich purported repayment ina term deposit maturing, on the scheduled niaturity date

of the Bankets’ Acceptance o BA Equivalent Loan. Any interest accruing on the term deposit

will be paid to the Bortower on flie maturity. date thereof, provided that no Breach has occurred,

310 Rollovers

(&) Suﬁi'eci for subsection 3.10(b), if the Borrower tequests a Rollover fo replace any

‘matiring Bankers’ Acoeptance. issued by a Lender, the following shall ocour on -

the maturity date of the maturing Bankers' Acceptance:

() the fice .axﬁount';;gf the new Bankers® Acceptance shall be in the same

(i) - the discount procesds from the issuance of the uew Bankers" Acceptance:

shall-be -applied: by such Leiider in partial repayment of the matuting
- Bankers® Acceptance; ' : : '

()  the Borrower strall pay to the Agent the amount required to satisfy the

fethaining portion of its liability tinder the maturing Parikeis” Acceptance

(for greater certainty, being the difference between the face amount of the

thaturiig Bankers” Accepfance and the discount proceeds from thé new

"Bankers” Acceptarice), and the Agent shall promptly remit sucli amourit o
- such L.ender for its own account; and: '

) the Borower shall pay the applicable stamping foe and any. applicable
‘fronting fee 1n respeot of the hew Bankers’ Agceptance to the Agent, and

the Agént shall-promiptly remit such stamping fee to such Lender for its-

“gwn account,
The foregoing shall alsp apply to Rollovers of BA Equivélént‘ Notes, as if sach
reference: gbove to & Bankefs® Acéeptance wete a reference to 8 BA Equivalent
‘Naote. o

(b} The obligation of each Lender to effect a Rollover pursuant to subsection 3.10(a)
shall be subject to the: satisfaction of the following conditions precedent;

@ - cthe Borgwet hias delivered a Rollover Notice to fhe Agent in accordance
' with sabsection 3:02(d);

LEGAL_2948619:9
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() o -Breach or Material Adverse Chango shall have oecurred and. be

‘continuing, -nor shall the Rollover result in the otcurtence of any Breach
‘or Material Adverse Change; and ‘

@ty no :*tlv_ﬁx;&iﬂ;paiity demaﬁci o :ganﬁni;shmeﬁt order for payment to. .any
- Governiental -Aothority shall have been received by the Agent or any
Lender in respect of the Borrower. ‘

Thé. parties acknowledge.. that the féplaéﬁment of any maturing Barkers’

Acceptance or. BA Equivalent Note with a mew Bankers' Acceptance or BA

Repayment or an Advance;

‘Equivalent' Note in accordance -with the foregoing -does' mot constitute -

3.11 - Conversions

(&)

Subj’egti to subsection 31 0(c), if the Borrower :equeét’s a Conversion ofall-ora -
portion of an outstanding Ganadian Dollar Prime-Based Loan made by a Lender

ifito a Bankers’-Acoeptance to be issued by such Lender, the following shall occur
on the-date-of such Conversion: :

-y . the- diseovnt proceeds from the issuance of such Bankers’ Acteptance.

shall be .appliéd By such Lender -on account of such Canadian Dollar
. ‘Prime-Based Loan;

(i)  the Borrower Shall pay to the Agent dn amount equal to the difference (if

any):between. the principal. amount of such Canadian Dollar Prime-Based .

 Loan and the discount proceeds from such Bankers’ Acceptance, and the
_ Apent -shall ‘promptly remit such amount to such Lender for ifs: own
‘aceopnt; and |

i), the- Boiowst shall pay. the dpplicable stamping foc i fespect of stich

Bagikeis’ Acceptance to the-Agent, and:the Agent shall promptly remit
- sielt stampitig fee to suchi Lender for its own:account.

A-Tﬁejfd:regqing ehaﬂ also appl& to Comkérsiéns of Canadian ﬁél!ér ;PfimexB‘-ased

®

Lioans into' BA Equivalent Notes, as.if each .:t'féferen_ce' above to a Bankers®
Acceptance were a reference:to a BA Equivalent Note,

Subject to subsection 3.10(¢); if the Borrower requests a Conversion of any

- Bankers® Acceptance or BA Bquivalent Note into a Catiadian Dollar Prime-Based

Lisan, thie applicable Tender shall, on the matirity thereof, effect such Conversion

By recording the Borrower’s said obligation to such Lender as a Canadian Dolla¢

®
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Piime-Based_ Loan h & prineipal amount. equal to the face amourt. of such
Bankers® Acceptance or BA Equivalent Note, ‘

The 6blié’4ﬁ01} of each Lender to éff‘ecfaﬁéﬁizer&ioﬁ pursiiant to paragraph (a) or
(b shall'be-subject to the. satisfaction of thie following conditioris precedentt
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.....

W :'ti'ié; iB’_ﬁén'd\%iégf'.,imsﬂth' red’ a. Conveiéion Notice: to it}:it;_; A‘g‘e;ﬁt “in

‘scordsinop with suieotion 3.02(e)

@y no Breach or Material Adverse Change shall have ocowred and be .

vcoﬁtiﬁpiﬁg:, fior _sﬁall -the Cpnversion '.r:'esuit in the ocourrence of any
Breach or Material Adverse Change; and '

(i) 1o fhird party demand or parnishment order for payment t° any
‘Govetnmental Authotity. shall have: been teceived by the Agent orany
Lender in xespect of the Borfower.

(@ . The ’paﬁias-\-:jaﬁlghgwledg’e‘ that fhe Conversion of any matufing Bankers”
Aceéptance -oi- BA- Equivalent' Note: into-a’ Caiadian Dollar Primie-Based Loan,

and. the- Conversion of any. Canadian Dollat Piime-Based Loan into a Bankers® -

“Acceptance or BA Equivalent Note, in accordance ‘witly the foregoing does not
constitute a Repayment oran Advance.

342 Breakage Costs

_The Bormower acknowledges thaat BRarikers” Acca{pfar’xeés and BA: Equivalent Loans may
niot be tepaid. prior to the maturity thereof, However, if any Advance made by a Lender in the

form of a Bankers” Acceptance or BA, Bquivalent Loan is repaid or converted prior to the-
‘scheduled maturity date thereof (whether as a result of acceleration or otherwise), the Borrower

agreesto pay to the Agentuporn: demand all losses, daniages and reasonable costs.and expenses

- which such Lender has incurred as a result of such Repayment or Conversion prior to the said
scheduled maturity date, as determined by such Lender in accordance with its. usual practice. The:.

Agent shall provide the Borrower with a written certificate showing the- basis for such claim,

“which.shall be deemed to be prima facie correct absent mianifest error.

315 Tailureto Nofiy

If tﬁa‘qurQWef_'fails to pay’ any Bankers ’ Aoc{eptanbgs' or BA Equivalent Notes. when due
or issue 4 replacement in the face amount of such Bankers” Acceptances or BA Equivalent Notes:
pursuant to Sections 3,07, 3.08 and 3.09, the unpaid amouni due and payable shall be converted.

to a Canadian Dollar Prime-Based Loan made by the applicable Lenders in. their respective
Proportionate Shares under the Facility and shall bear interest calculdted and payable as provided

in Section 2.06; This conversion shall eccur as.of the due date and without any necessity for the
- Borrower to give a Draw Request.

314 Megality

' The obligation of any Lender Atjé;,hlﬁke:;ihe Adﬁszénc_eihereundéx shall be suspended if and

for 5o Jong as it is unlawful, or impossible for such Lender.fo make Advances hereunder as a
result: of the adéapti

of any applicable; law; rule.or regulation, or any change in any applicable
on, ‘or-afy change in the interpretation or administration thereof by any
ty, ceittal bark 6r conmiparable agency charged with the interpretation or

law, rule or regulat
Govetnmental Autho

administration thereof, or coriplianee by such Lender. with any request or directive (whether ot
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not haying the fofes of law).of dny stich Governmental Authority, central bank or.compaable

agenoy.

315 . Debit of Accounis

The Borrower authorizes- and directs the Agent to debit automatically, by mechanical,

- glectronic or manhual means, any bink account.of ?LhegEqrréwer'maijﬁained with-the Agent for all
-amounts: due and payable. by the: Borrower under this Agreement, including the repayment of .
principal and the paymet of irterest; fees.and all ‘charges for-fhie keeping of that bank-dccount.

The Agent shall notify the Borrower as to the pariioulars of those debits in the vormal course.
3,16 ~ Non-Business Day-

1funder this Agreement any payment oy caloulation is to- be made, or any other action i§

to ‘Ee{taigeﬁ,: on or-as of a fay-which »i’snot"a,fﬁusiness‘ Day; that payment or calculation is to be
- made, and- that other action is.to be taken,. as applicable, on or as of the next day that is a
-Business Day-with applicable intetest adjustments. '

517  Additionsl Fees

e ’The-aiige‘nd;ers;ié:sew@ thie: f_i_ght to.chatge teasonable additional fees for any amendment to-
the Facilily or-any additional setvices which are mutually acceptable to the Lenders and the

Borrower,

ARTICLEIY - REPRESENTATIONS AND WARRANTIES
4,01 Rgp_afes;sntéftiuﬁs'{m{t Warranties | | "
The Borrowet héigbyrep,r;eéeﬁts"aﬁdjwarraﬁts to i}ie-Ageﬁtand' the:Lenders ag follows:
{8y - S_‘tgﬁmgaﬁach(fredﬁPartythat is a-corpordtion has been-duly ificorporated or
: formed -and ‘organized and is validly subsisting and in good standing under the-

Jaws -of the jurisdiction of its incorporation and eny jurisdictions in which it
carties on busingss. e
b) Tnformation — Schedule 4.01(b) #ttached hereto contains the following

soverning jurisdietion and all prior governing jurisdictions, its registered office,

priicipal place of business; all focations at which it hias places of business or owns -
assets, and-a Hst of all sharehoiders including the number and class of shares held |

by. edeh, .

(o) Subsidiaries ~The Bortower-has o Subsidiaries other thari the Nominee.

(@  No_Pénding Changes— No Person has any agreement or option or any right or-

‘privilege (whefhier by law, pre-emptive ot conttagtual) capable of beconing ati
- agreement, including convertible securities, warrants or convertible obligations of
. any nafure, for the purchase of any properties or assets-of any Credit Party out of

LEGAL, 204851198
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fhe ordjnary course. of ‘business, or for. the purchase, subseription, allgtnient or
issuance, of any debt ot equity of any Credit Party other than in connection: with
transactions related to Step 2; provided that Terrapoint has entered into and may

enter'into transactions, in the ordinaty course of its business. and unrelated to the
other Credit Pasties, the Facllity. or the Property, Anyolving the: purchasé by

Persons..of Terrapoint*s_propertics or assets; ‘or -the.-purchase, subseription,

‘allotnient or issuance by Persons of Té‘r‘rapéi_nt’s debt or equity,

(e)

"No. ',V(,'Znﬁﬂliet'ifxg“ Ag feements — Neither the exeoution and delivery of the Secm"ﬁy;‘

nogcompliance with the terns, provisions and conditions of this Agreement ot the
Security will conflict with; result in & breach of, or constitute a default underthe
cliavter documents or by-laws of any Credit Party, or.any-agreement or instrument

‘to which-any Credit Patty is'a party or is otherwise bound, and does not reguite
fhe consent or approval of any Person, other than conisents or approvals which

@

have been obtairied,

No Coriflict with Charter Dogumeits — There ate no provisions: in the charter

doctments - of by-laws of any Credit Party or i any unaniinous -shareholder
‘agreement affecting it which restriet or limit the. powets of aty Credit Party to.

borrow money, issu. debt-obligations, guarantee the payment or perfarmance of
the obligations’ of others, or otherwise encumber all-or any of ifs property, now

owried or subsequently dcquited:

()

Lsomii_Docuinents — The. Borrower has the capaeity; power; legal right and

authority to. borrow from the. Lenders and fo perform its obligations hereunder;
and the execution- and: delivery of the Loan Documents to. which it is a party anid
the performance of its. obligations thereln have been duly authiorized by all

iecessary action. and other pfoceedings. Each other Credit Party has the corporate

Documents to-which it is-a party and to ‘perforin. its obligations thereunder. The

- execution and delivery of all sugh Loan Docunients by the Credit Parfies, and the

petformance of fheix respective obligations therein, haye been.duly authorized by

all necessary cotporate. action and proceedings. This Agreement and the other

Loan Documents constitute legal, valid and binding obligations of the respective

- Credit Parties party ‘theréto, enforceable against them in accordanice’ with the

ters and provisions thereof, subject fo laws -of general application affecting

- creditors” rights and the. disoretion of thé court inawarding equitablevemedies.

RO

Conduct of Business — Each Credit Party ls in compliance in all matérial respeots -

with all Applicable Laws of each juiisdiction in wliich it carties on business and is
duly. licensed, registered and qualified to do business and is in good standitg in

' eacli ‘jutisdiction in which the nature of the business conducted by it or the

.LEGALﬁéwgi‘ia;f.x

property owned or. leased by it make such qualification necessary; and all such
licences, registiations and qualifications are valid and subsisting and in good
standifig,. '

capacity, -power,. legal right and authority to execute and deliver all Loan-
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'OwnerSiﬁ" of Assets; Specific. Permit ed Liens — The Nominee is the registéred

“owner of the Propetty: and the Borrower is the beneficial owner of the: Property
with good and matketable title thereto-(subject to Permitted Liens). No Borrower
Party hiaé sy conimiitsnent-or. obligation (contingent or otherwise) o grant any
Liens-agairist the: Property except-for Permitted Liens. Schedule 4.01(7) attached
Jeréto contains atrueand complete list of thie Specifie Permitted Liens, No event
has oocinred which. constitates; or which with the giving of notice; lapse of time
or bioth-would constitute, a.default undet any Specific Permitted Lien,

Builders Liens = No- builders lien ~i‘s currently registered against the. Property and

the Botrowet has not received wiitten-or verbal notice of any construction lien

claimed in-respect:of the Property.

Tntellectual. Property - Bach Bortower Party possesses o:has the right to use all

Ticenses, franchises, permits, registrations, patents, patent rights, trademarks;
frademnark tights, trade pames, trade name rights,-service marks, setviee' matk.-

1ights, copyrights and other forms of intellectual property matetial o the conduct

of its business; cacl of which is i good standing in all material respects; and has -
‘thie tight to use such-intellectual property without violatlon of aty material rights-
. of others. with respect thereto, Attached hereto as Schedule 4.01(k) is a list of all.
such material intellectial property kield by the Borrower Parties, including 4

desciiption of the nature of such rights.

Insurance ~ The Borrower Parties have placed insurance, including genetal
-liability insurance,-in appropriate.amounts and for appropriate risks -as. would be
considered prudent for similar businesses, Attached hereto as Schedule 4.0 1I(hdsa
-trise arid complete list of all insurarice policies held by the Borrower Patties in

respect of the Propetty, including the following information in’ respect of each

policy: -mame. of insurer, type and amount of coverage, deductible limit (if
applicable) and policy expity date. : :

Ma&eﬁal‘ Agr 'egingg,t_g — Eaclt Material agreement to. which any Bortowet Party isa

party: is-in- good standing and in- full foreé and effect; and none of the Borrower

Paities or, to: the. best of the Boifower’s knowledge, any of the other parties

thereto, is.in material breach of any of the terms or conditions. contained therein.

Attached herefo ‘as Sehedule 4.01(m).is -a-true.and complete list-of 4l Matetial -

agreements-to which the Borrower Patties are party, including a brief deseription
f the nature of each said Material agreement,

Use.-of Property: Material Permits — The Borrower has obtained all licences,
permits, consents, approval and -other authorizations which are necessary or

desitable to-permit-the possession of the Property and the current use of the

Pioperty. The- Property -and the existing uses thereof comply in all miaterial
tespests with - all applicable federal, provinclal, mumnicipal or local laws,

fégulations, orders ot approvals of any Governmental ‘Authority. Each Matetial

permit to-which the Borrower is'a parfy.is in good standing and ‘in-full force and

- effect; and the Borrower is not, and 10 the best of the Boirower’s knowledge, each

LEGAL. 20488115:9-
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of thie :othet  partfes thereto is not, in miaterial bredch of any of the ‘termis -or

0

®)

conditions coritained therein. Attached hereto’as Schedule 4.01(n) is 4 true and
complete:list of all Material permits 10 which the Borrower i3 or will Be & party,
including & brief deseription.of fhe nature of each shid Material permit. '

. “Labour A reements ~ The Borfower is riot-a party fo amy eontracts with Tabour °

g

unions or employee associations, and the Botfower is notaware of any attempts to
orgatiize ot-establish any other labour ynion or employes association.

Environmental Laws — Except to the extent disclosed in Schedule 4.01(y) attached

hereto and to the best of the Borrower’s knowledge after-due inquiry:

@), ‘each ‘Borrower Party and its business, operations, assets, equipnient,
/ 0TI : , 8, QUIPME

. property, ledissholds and other facilities is in compliance in- all imaterial
- respeots With Enviranmental Law;* o ’

(. ‘cach Borrower Party holds all material periits,. licenses, certificates and
approvals from Govemmental Authorities which ‘are requived in
connection with Environmental Law;

@) the-Boprower has nio knowledge of the odeurrence of any Release into or
~ xipon the air, soils (or.any improvements located thereon), sutface water or
© groundwater or the sewet, septic system or waste treatment, stotage -or

disposal systetn servicing the premises, of any Hazardous Materials at or

fromn the Property prior.to the acquisition of the-Property by the Borrower;
. and no suich Reléaso has occurred after the acquisition of the Property by
the Borrower;. ' '

(@) .o -complaint, order,  directive, . claim,. citation, ‘o notice " from -any

LEGAL_Z94BE15:Y

Governmental Authority of any other Person has been yveceived by the
Borrower Paity ‘with respect to the Property in respect of air emissions,
spills, releases, ‘or discharges to soils or improvements. located thereon,
surface water, groundwater or the sewer, septig systeny or waste treatment,
storage ‘or disposal systems servicing the Property, noise emissions, solid

‘of liquid waste disposal, the use; generation, storage, transpostation, or
disposal.of Hazardous Materials or other requirements of Buvironmental.

Law affecting the Propérty;

(v)  there are no legal or administrative progeedings, investigations. or claims.

now pending, or-to the Borrower’s knowledge; threatened, with respect to.
- the’ presence on or under, ot the discharge, emission, spill, radiation or

disposal into of upon:the Property, the atmosphere, ot any wafercouiss or
“ body of ‘water; of any Hazardous Matefial; tior ‘are thére any matérial
mafters under discussion betweenh any  Borrower Party and  any
| Gavemnmienital: Authority relating thereto; and there is no factual.basis for

_any such proceedings, investigations or elaims; and
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ey -the Borrower Parties have no material indebtedness; obligation orHability,

-absplute: or, contingent; matured. of not matured, with respect to- any

storage, -treatinent, cleanup -or disposal. of any Hazardous Materials, .

‘including without limitation any such indebtedriess, obligation, or Hability
under any requirsments: of Environmental Law: regardinig such storage,
 treatment, cleanup or disposal..

No Litigation — There are no Mater}al actions, suits or procéedings pending or, to-

‘the Borrowers knowledge, threatened: against any Credit Party in any court of -
befors or'by any Governmental Authority; except as disclosed in Schedule 4,01(q) -
attached hereto, T '

‘Pension Plans — The Borrower hias not established any Pension Plavs,

‘Finanéial Statements~ The-most 1ecent Yoar-ond Finaricial Statements delivered -
‘to the Agent and the Lenders Have been prepared in accordance with GAAP on &
‘basis which is consistent with the previous fiscal period, and present fairly:

(1) - the assefs ‘and labilities ‘*(;whé_thei' accrued, absolute, contingent of

otherwise) and finaneial condition of the Credit Parties, as applicable, on a
congolidated basts a§ at the dates therein specified; and

(i) 'the sales, earnings and tesults of operations of the Credit Parties, as-

‘applicable, on a consolidated basis during the periods covered thereby;

and since the dates. of the said Vear-end Financial Statements no material

‘iabilities have been incurred. by ary of the Credit Parties, as applicable, on a

consolidated basts except in the. ordinary course. of business and except for
ligbilities petmitted ‘to- be. incurred pursyani o this Agreement, including
Perinitied Funded Dbt and no Material Adverse Change has ocourted,

Finaneial and. Other Information — All financial and’ other information provided.
by cor in. respect: of the Credit: Parties to the Agent and the Lenders was true,
cofrect and complete in all material respects when provided, No information,
‘exchibit, of report furnished by the Credit Parties to- the Agent or the Lenders

containg-any material misstatement of fact or omits-to state a matetial fact or any

- faot necésvary to-make. the statement containied therein not materially misleading
- in the circuinistanees in which it was made, ' '

' No ‘Guarantess — No Guarantees have been granted by any Credit: Party, except.

for Guatantees relating to Permitted Funded Debt, Guarantees granted in the
ordinary course.of lts busiriess and Guarantees described in Schedule 4.01(u).

- Tax Returns ~ Bach Credit Payty has duly and timely filed all tax returns required

to be filed by it, and fias paid all Taxes wlhich are due. and peyable by it.” Each
Credit- Party has also paid all other Taxes, chatges, penaliies and intetest due and
payable under or in respect of all assessments and re-assessments of Wwhich it has

received wiitten.notice: As at the date of this Agreement there are no actions,
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- siiits; progeedings, investigations or claims pending. ot, to the Borrower’s
“knowledge, threatensd against any Ciedit Party in respect of Taxes, governmental
‘chatges or assessmients or ahy material matters ‘under- discussion with any
Governmental Authority relating to Taxes, governmental charges or assessments
-assérted by.any such:Giovernniental Authority:.

(W) Statutory Liens ~ Bach Credit Party has remitted on a timely basis all amounts

- reguiired 16 bave been withhieldand remitted (including withholdings from
- employee wages. and - salafies 1elating: to-income tak, employment irisnrance ‘and

:Canada-Pension.Plan -contribufions), GST, HST and all other amounts which if

not paid. when due could result in.the creation of a Statutory Lien against any of
it property; except for Permitted Liens. ’ .

@, No. Breach, etc, —No Breach or ‘Material Adverse Change has oceuired and is
continuing, ‘ :

Tramsactions withs Related Persons ~ The Botrower is not party to any ontract,
commitment or transdetion with any Related Person thereto, except with respect
fo fees, distributions and other payments:made in the ordinaty course-of business,

®

(zy Pull Disclosure ~ Thete: are no fuots kriown fo the Borrower, which conld

reasonably beexpeeted to matérially adversely affect the Credit Parties’ ability to -

obserye.and perform their respective. obligations under the Loan Diocuments.

(aa) 1}10 udgnients. — Naj'ii/{”latgr‘ial“jﬁﬁgm;ant hés_ been made or-tendered agatast tha
Borrower (i) that i8 not being contested in'good faith by the Botrower, (if) that has

been outstanding for over 60 consecutive days-without being stayed or satisfied,
ot ({if) in fespect of which.enforcement proceedings have commeénced.

- 402 Survival of Rgpfesentaﬁens'_an&fWarraﬁties.

The Borfower ‘acknowledges -that the- Agent and. the Lenders are relying upon the

- foregoing tepresentations and warranties in corinection with thie establishment of the Facility and
- the making of the: Advances thersunder. ‘Notwitlistanding any investigations which may be made
by the Agent or the: Lerniders, the said representations and watranties shall survive the execution

‘and, 6'eii§}"ery'c_f thi§ Agreement until full and final paymenit and satisfaction of the Obligations.

ARTICLEY - COVENANTS

5,01 P’ositis;e Cavenants

Each Credit Party hereby. coveriants-and agrees with the Agent and the. Lenders that it

will, and will-cause sach of its Subsidiariestor -

: (a} : mmgiénatﬁa-casqof the Bortowet, pay all principal, ifterest and other

amounts due heréunder af the times and in the manner specified herein;

| [EGAL J9486119.9
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Preservation of Bxlstence ~ maintain its existetice In govd standing, preserve its.
rights; powers, licenges, privilepes, franchises and goodwill, exercise any rights of

renewal or extensions of any leases, licenees, concessions, franchises or any other

(©):

vights whatsoever which.are material to the conduct of its business, maintajn all
qualifications to -carry: on “business in each- jurisdietion in -which such
qualifications “are required, carry on and conduct its “business -in: a proper aiid

changé the ndture of its busihess;

efficient manner so asto protect its property and incomie, and not materially

.Qémﬁﬁ"a'ﬁce with Laws — comply ifi ll mierial respaéf_s- with all Applicable Laws

‘(spécifically including, for greater certainty, all applicable Environmental Law

and ‘all builders lien legislation), use the proceeds of the Facility for legal and
proper purposes, and obtain and maintain-in good standing all 'material leases,

Meences, -petmits and approvals from any and all Governmental Authotities

@

réquired in respect of its business and-operations;

- Payment of Taxes, eto; —pay wher due all tents, Taxes, tatés, lovies, assessments:

and-govetrimental charges, fees and dues. lawfully levied, assessed-or imposed-in

respect of its propetty” which. are material to the. condust of its business, and.

Jeliver-to the Agent upon; request receipts evidencing such payments and in any"

evenit; nof Tater than 30 days aftet the due date for such payments;

(e}

®

Maintain Records —maintain adequate books, accounts and records in accordance
viith GAAP;

Maintenarice of Assets — keep ity property and assels in good repair and working
¢ondition;.

" Inspection — petmit the Agenit'and the Lenders and their respective employees and

agents’ (upon reasonable notice, -durlfig normal business hours and in 2 manner

+ .which-does not raaterially interfere with its operations) to enter upon and inspect
its properties, assets, books and Yecords fronytire 10 tire and 1make copies of atd
dbstracts from. such. books and records, and discuss its affairs, finances and

()

accounts with any of its officers, directors, aecountants and auditors;

Stgnige — incofporate into the Propetty on-site signage, or erect  sign provided
by the Agerit, indfcating Bank of Montreal's role as-the “Lead Arfanger”; and the
Borrower -agrees that- thie ‘Agent mdy publish a notice in a publication that
fifianieing has beer provided by the Lenders, which may include:the names-of the

- parties, a description of the Property and the amount of the financing; -

Vi

0

Approval - diligently pursue ‘approval from the City of Yanc_:m_wér for the
proposed developmenit of the Property and io advise thie Agent on sueh progress;

Insirance Coverage — maintain liability insurance, business intertuption insurance

. and insurance in respect of such other risks with respect to the Property as the

Required Lenders may, reasonably require ffom time to time; all of which policies

of irisurarice. shall be in such amownts as may be réasonably required by the

-LEGAL, 29488119.0
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.Regxﬁ;"c'_d Leﬁc’f_b’tg’ @i;shailiin&lude a standard ﬁioﬁggige‘ clause ,apprdved'.byltﬁe‘ :
Insutance: Buteau of Canada; and the interest of the Agent shall be.noted as an.
-additional. insured on all Hability insurance, policies and as-first mortgagee and

J6ss payee on-all other instrance. policies; and the Agent.shall be provided with
certificates of Ifisiance and cerfified copies of such policies from time to time

© yporirequest; -

@

?em__;fgrm.i@%ﬁgaﬁbﬁg — fulfil. afl covénants and obligaﬁ.oﬁs requited to be

performed by it under those: Loan Degurhients to whicli it is-a-party and any other

‘pgréeinent or undertaking now-or hereafter made between it and the Lenders or
the Agent; ’

- Notice of -.:Ceﬂg;in Events —~ provide ‘pro_mpt notice -t the Agent oft (i) the

oceirrenes of -any Breach or Matetfal Adverse Change; (if) the incorrectness of
any reprosenitation. or warranty: contained herein in any aterial vespeet; (ifi) any

matérlal contravention of or non-compliante by any Credit Party with any tetms-

and: conditiens of any Loan Dooument fo which it is a party; (iv).any litigation
affecting any Credit Party in which the-linbility could exceed Five Hundred
Thousand Dollars ($500,000); (v) any material labour dispute affecting any Credit
Patty; (vi) any payment default or other material default in vespect of any Funded.
Debt.of any Credit Party; dnd (vif) any fermination or suspension of; ar a material

default vnder, any Matérial Agreement or Material Permit (including for greater
certainty any default which would allow any such Material Agreement-or Mateiial.

Permit to be terminated);

Bank A_gcmintsr maintain all of its bank accounts with regpgot to the Property
with Barik.of Montreal and its Affilidtes and to deposit all Net Operating Income
from the Property-into the Operating Account; ‘

U_,éébﬁ Ad%ancés‘a ‘giiilize_ the proceeds. of the Fé,ci!fty for its business ﬁquo;:ei; set
out in section 2.02{and not permit such proceeds to be used, directly or indirectly,

by any other Person or fof any other purposs;

Inoteased Costs ~ reimburse any additional costs incurred by any .of the Lenders

in pecforming thei obligations under the Facility résulting from any change in.

law, including any reserve of special deposit requirement or iy tak or capital

- requirement ot any change in the compliance-of any of the Lenders therewith, that
has the effect, 6 increasing the cost of funding to any of the Lenders or reducing

the cffective retuer on:its ¢apital, .All fepayments under the Facility shall be made
free. and clear of any present .and faturg taxes, withholdings or any tther

. deductiobs;

Expenses = pay all reasonable legal fees and disbursemerits in respect of the
Facility, the preparation and issue of any of the Security and this Agreemént, and

- the -enforcemient .and preservation of the Lendets’ rights and temedies, all

reasonable. fees and disbursements for appraisals, insurance consultation, credit

ieporting-and responding to demands, of any government or agency or department

- LEGAL_25488119,9.
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thereof, and.the fees and disbursernénits: Of the Lenders’ cost ¢onsultant, whether.

of not the documentation is completed or any funds are advanced under the

‘Facility:

Futther Assufances — provide. the :Agent and the. Lenders with such fiirther
information, -financial data, documentation and other assurances. as they may
reasonably tequice. from time to time in order to ensure ongoing compliance with
the terms of this Agreement; and | -

Terrapoint Documents: — Teirapoint shall, within- 10 Business Days of the
Advange -of the Facility, bave becoms atr ownet of ot less. than 10% of the
fimited partnership units in the limited partnership to be formed by the Bofrower,

Terrapojnt and Forseed Haro' Holdings Lid. (the entity that will acquire the
‘Propeity and assume- hie Toans. and obligations under the: Facility and fhe Loan

Disciments’ pursuant to. Step 2),at ‘which titne all of the Loan Docurmetits:

executed by Tertapoint will be released and come into full force and effect,

502 Enviconmeiital Covenants.

 Tack Credit Party hereby covenants and agrees with the Agent and the Lenders that it
vall, and will cause each of its Subsidiaries to do ot cause to be done the following:

(8)

()

A

Comply with Environmental Law — comply with, and mairitain the Property in -

material coripliance with, all applicable Environmental Law;

'M;ain‘tain Approvaly - obtain and maintain m full 'fOr,ce and effect all
 governmental approvals required by any applicable Environmental Law. for

opérations at the Property;

Cure Vid‘éiioﬁs ~ jmifiediately- ;}ﬁré? ’einy' Violéfio'n’ by it or. at. thie .Pfqﬁeﬂy of

A A AR

- applicable. Envitonmental Law:and, in the-case of the. existing non-compliance

with applicable Environmental Law as disclosed in the Phaso 1 and Phase 2
Environmental Site-Assessnients. of thie Property referred.in Schedule 4.01{p), to

- provide the Agent with a release In respect of such nos-compliance, from the

Ministry of Envirofitment {BC), upon issuance thereof;

‘Hazardous Materials — not. manufacture, use, genierate, fransport, treat, stere,

Releass, dispose or-handle any. Flazardous Material at the Property except in

‘ompliance with Environmental Law;.

Provide Notice — ‘notify the Agent in writing of and. provide sy requested -
dgeumerits-withis twenty (20). Business Days affer receiving written notice of any

of the following in conneetion with the Borrower or the Property; (i) any lability

for tesponse: or corrective _-ac_tion,‘némral fesource damage or other harm pursuant
to any Envirenmental Law, (if) any Environmental Claim, (iif) any violation of an
Envitonraental Law or Release, threateried Release or disposal of a Hazardous

Material at or on the Property contrary to Environmental Law, or (iv) any

. environmental; nature] resource, health or safety condition;

© LEGAL_20488439.9.
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. Response Actions ~ tonduct at ifs own expesse any investigation, study,
* sampling, festing, abatement, cleanup, removal, remediation ‘or offier response -
action necessary to remove, remediate, clean up ot abate any Reledse, threateried
“Relcase or disposal.of a Hazardous Material in violation of and as required by any
applicable Erivironmental Law: with respect {o the Property; and perform, satisfy, .
and ' implémient, - any " operation of- mainfenance actions required by any
Governmental Authority or Environmental Law with respect fo the Property, or
“inclided in’any no further. action letter or covenant not to sue-issued by any.
Governmental Authority under ‘any Enyironmental Law with respect to the-
Property; ‘ ‘

" (g) Observe Restrictions'— abide by and-observe any restrictions on the use-of the
. Properfyimposed by any Governuiental Anthority;

@)  ProvideRecords— promptly provide oi dtherwise miake available to the Agent any
requiested. envitonmental record: concerning the Property which the Bomower -
possesses-or ¢an reasonably obtain; and ‘

()  ‘Envitonmentsl Claims — from time to time upon the.written request of the Agent.
' (but only if a Breach has occurted and is continuing, or if the Agent has received
written notice of atr oceurrgnce or matter which leads the Required Eenders to
believe. that a répreséntation in section 4.01(p) may be incorrect or that the:
Borrower inay be in. breach. of any covenant contairied in this seetion 5.02),
provide. at-the Borrowsr's expense & report of an environmental assessment of
soopes form and depth (including, where appropriate, invasive soil or groundwater
sampling) by 4 consultant reasonably acceptable to the Agent as to any matter for’
which ‘hotice is. provided pursuant to-the above requirements or which may: be
1easonably believed by the Agent toform. the basis-of an Bavirenmental Claim in
connection with the Property. If such a requested environmental report is not
delivered within seventy-five (75) days after receipt of the Agent’s request, then-
fhie Agent miay arrange for the same, and the Borrower hereby: granits to the Agent
and its representatives access to the Property and a license to undertake such an
assessment (including, whete appropriate, invasive soil or grounidwater sampling).
The costs of any such assessment arranged for by the Ageni pursuant to this.
section 5,02 shall be payable by the Borrower on demend. Notwithstanding
anything bontained hereirt to the contrary, so long as (a) there is then no Breach
which is continning and (b) any Goverhmental Authority with jurisdiction does
not réquire immediate remediation to protect the. public, the Borrower shall be’
pefmitted to-contést in good faith and by appropriate proceedings its Hability for
the. cost of remediation; provided, however, if circumstanees change so that the
. value-of the Property is materlally impaired or there is an imminent thredt to the
‘Tealth orsafefy of human beings or any. Governmental Authority with jurisdiction
requires immediate remediation, then the Agent may commence remediation in
_accordance with this section 5.02.
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803 Negalive Covenarits

~ Each Credit Pasty. heteby covenants and agiees with the Agent and the Lendets that it
~will not, and:will ensure that edch: of its Subsidiativs does not, ‘without the prior written conserit
- of the Required Lenders (orif expressly stated herein,-all of the Lenders) in their sole discretion:

(&)

®)-

®

(d):

@

@

(2)

(h).

1

‘Funded Debt — craaig, inour of assume any Funded Debt, except Penitted

Funded Debt;.

‘Guatantees; ~ beconie- objigated mzciér'ﬁuérantees; except: () Guarantees in

respect -of Permifted Funded Debt; (i) Guararitees which comprise -part of the’
Security; (Hi) existing Guarantees listed it Schedule.4.01(u) and (iv) Guatantees -
- grafited by Terrapioint, CM Cénada and Cloudbreak in the ordinaty: course of
“business; .

Liens —’*..Efﬁﬂf any Lié_‘i;_,‘ or perxfi{t any Lien.to exist, in respect of any of its
property (including without imitation the Property).except Permitted Liens;

Disposition of Assels —other than pursuant to Step 2,: direotly-or inditectly sell,.
lease, assign, transfer, convey. or otherwise dispose -of any of its property in -

respeot of the Property;

Corporate: Changes ~— liquidate or dissolve;. cease fo carty on business as' now
“being conducted: by. it; enter into any. consolidation, merger, partnership, joint -
‘ventur or other -combination; or, other than pursuant to. Step 2, complete any

transaction whersby all or substantially all of its property would bécome the

property ‘of atly. other Person, whether by way of reconstruction,. reorganization;, |

' yecapitalization, consolidation, amalgamation, merger, transfer, sale oy otherwise,
or amend i any material respect its articles of incotporation or letters patent (as

- applicable), except, in the case of Tertapoint, CM Canada anid Cloudbreak, in the

ordinary course of its business.and on commercially reasonable terms;

Subsidiaries ~ othér than Terrapoint; CM: Canada and Cloudbreak, creats. of

acquire any Subsidiary, other than pursuant to Step 2;

 Investments — make of acqire any Iivestments, -other thar pirsuant to Step 2,
and in the cas¢ of Terrapoint, CM Canada and Cloudbreak, in.the ordinary cotirse

ofits business and on commersially reasonable terms;

- Cap :iital.e‘ﬁxﬁéﬁd‘iﬁﬁés ~ g Capital Expéntﬁmres_ (ﬁhef than in é.oxme_c‘ﬁo,n ‘with
the proposed development of the ‘Propierty. and except, in the case-of Tertapoint,
. CM Canada and- Cloudbreak; in the Grdinaty course of its business and on

conrnércially reasonable terins;

Distributions: — make any Distributions excépt, in the case of Terrapoint, CM.

Conada and Cloudbteak, in the ordinary course of its business and on

‘commercially reasonable terms;:
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Gy Fiscal Year— change ifs Fiscal Y ear (which for greater certainty presently ends on
- .Dgcﬁcambgriﬁi“ﬁiﬁ gach year), or )

& .‘ﬁé&l’ﬁxg.,.%avith'ii:{é‘la‘te&;v'l’ger'sbns‘;7 enter info any conteact with any Related Person,.

‘other- than: puitsiiant 1o §tep-2 and, in the case of ‘Terrapoint, CM Cafiada and
Cloudbreak;. in- the-ordiftary. course of -its busitess and .on  commetcially
Teasoriable ferpis, - '

504 Reporting Réq;;i’reméﬁts

~ ‘The Borrower-shall. deliver or catise to be delivered to the. Agent the following financial
-and other-information at the times indicated below: -

(a) . the-annual management prepared Year-End Finarioial Statements of the Barrower

’ andireview engagement Year-End Financial Statements of each of thie Guarantors
prepated in accordance with (GAAP, within 120 days after the end of each Fiscal
Year'.and also at such other times as may: be required by the Agent upon the
instructions.of the Required Lendets; '

(B ’énnugl]y, thhm 120 days aftet the end o_f gtch fiscal year of the Borrower, an-up-
" to-date‘property income statement and vent roll; '

(e). au’n‘uﬁl}’? witliinn 30.days of their due date cach year, coﬁﬁi‘maﬁbn_ that property
taxes Tor the Propetty are up-fo-date; and '

@  such-additional information and documents as.the. Agent or the Lenders may

reasonably require from time to time.
505 Operating Account

‘The, Borower Hersby frrevocably direots the Ageiit fo make the Advances under the

Facility by depositing the proceeds thereof into the Operating. Account or a8 otherwise agreed
- between the Apent and the Borrower. Funds shall not be withidrawn. from the Operating Account’

except for the purposes of payments. of pringipal; intcrest, fees, expenses-and other amounts fo

“the Lenders pirsoant to this Agreéement. The Borrower shall not be entitled to- withdraw funds

from flic: Operating Account unless at the time of each such withdrawal all conditions precedent
to-Advanée under the Faoility heretider bave been satisfied.

5.06 ~ Exceptions Regarding Certain Covenants

 Notwitlistanding any provisions to the cotrary contained in this Agreement, provided
that rio, Breach hids occutréd-and is continuing, the Borrower shalt be enititled to amend, release,

terminate and otherwiss deal with any lease, dcoupancy agreement and/or tenangy in respect of

the Property or any part thercof, and provided that all such dealings aré in the ordinary course of

the Bortower's business and do.not, individually or in the aggregate, materially adversely affect
the ‘Borfower’s. ability (o repay ihe Obligations or the Borrower's ability fo complete the
purchase of the Property and in accordance with the requirements set out herein. -
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ARTICLE VI - SECURITY: .

601 Securityto be Provided by the Borrower

. The B@erWer-agrgé;s}jd pfgﬁfiaé (or-cause to be. provided) the security and .documents
listed below as continuing sectrity for the payment and performance of the Obligations:

/@

v o)

/s ©

L@

@

{EGAL.20488119.9

3 first-ranking alléindebtedness mortgage over all of the Nominee’s tight, title and
inferest in; to and under the Property (the “Worfgage”) inthe principal ametuit of
$94,000,000, which shiall include a general assigament of rents (the “Assignment
of Rents"”); ‘ '

a béneficial forigage. agrecment fronii the Nominee as the registered owner and
the: Bortowetas the beneficial ownér of the Property;

2 goneral security agrement from fhie'Nominée and the Borrower ¢reating a Rirst-
Ranking Securify Intérest iii respect of all of its present and. after-acquired

property situzted on, relating to or used in connection with the Property;

an envitormetital-checklist and inderanity agreement in espect of the Property

- (which-shall bé-provided by the Nominee, the Borrower and tfie-Guarantors on a-

joint and several basis); i

evidence of the Nominee’s -and: the Borrawer’s interest in all risk insurance with

“extended covérage endorsement, including rental abatément of not less than one

year’s.gross annual income, boiler and machinery insurance, earthquake and flood
endotsements in the amounts. and. from an insurer acceptable to the Lenders with.
tespect to- the Property, showing the Agent.as first loss payee subject to standard

ortgage endotsement;

a cas}i;..éb{lat@rd{‘agrée}mcnf,_ from the Borrower, securing &-deposit of not less than

$15,000,000in'a GIC of interest-bearing acconnt in the Borrower”s name;

. posf_penqmehts of clafm fiom Forseed Hato Holdings Ltd., Forseed Group
- Holding Ltd:, 1115830 B.C. Ltd. and. Tertapoint;

: pdstpgneﬁ}eﬁt,, subordination and standstill agréetments from.any: of Forseed Haro

Ho-ldingsji;fdw Forseed Group Holding Ltd,, Terrapoint and 1115 830 B,C. Lid. ot
their respective: related entities, as the case may be, in respect of ary secured
indebtedness being taken by: them from the Borrowers,

a Bankei’s Acceptacs agreement; and.

-aiﬂy:-oﬁiéﬁ ﬁdéuménts réasﬁiyably _réq’uii:éd: by the ‘Léndeﬁa and their solivitors, -

incliding fesolutions, legal opinions-and corporate certificates.




O

4.

602 Security to bé Provided by Guarantors

o Lis af"és'?ndjf_t_iéxi‘ précedeit fo the Advance ‘thet ‘the Agent shall have received the
following security and documents frorm each of the Guarantors:

4 (@) - urilimited Guarantee-im-respéct of the Obligations, ﬁ*am;t‘he,Nominee;,

joint and éeve;fal-ﬁ‘-@arantec in respect of ‘the ;GBli_“QéﬁénSs fiom Cloudbreak

7 Holdings:Lid. arid CM (Cétiada) Asset ‘Managenient Co, Ltd,, in tlie amount of

. $50,000,000;,
(@, Cussantes in- respect of the Obligations, from Tertapoint, in the amount of
| $10;000:000; and:
£ gni&ixgmﬁéntéi{checklist-*and indemnity agreement in tespect of the Property from
the Guarantors and the Borrowet; oria joint and several basis.

- The fatlure'of ﬂie;Guarantorsito provide any item listed above shall constitute & Brosch,

603  Assigmment of Property and Facility Post-Closing
The: partiés to.this Agreement acknowledge. and agree that, within 10 Business Days: of the

Advance of the Facility, the Borrower will assign fo a limited partnership to be.formed by the

‘Borrower, Tetrapoint and Forseed Haro Holdings Ltd. (the “LE") all of its rights and obligations
- wridet all Loan.Doguments to which it is a party, and all of its right, title-and interest in and to all

of its assets including without limitation its beneficial ownership of the Property: The Bortower

will cauge,the LP and'its general pariner to-assume all of the rights, liabilities and obligations of

the Borrower under all Loan Documents to which the Borrower is 4 party and.fo grant in favour

- of the Agent-and the Tenders any-and 4ll doguients reasonably tequired by the Agent and the

Lenders to maintain the validity and priority of the secutity, includingwithout limitation-an -

- ‘assigimient and - assumption agreement and: replacement- Lodi Documents including without

limitation: a bencficial mortgage agreement; general sequrity agreement and environmental
checklist and indemnity agreement, -

6.04 Security from Subsidiaries

~ The Borrower agrees to cause each of its Subsidiaries fiom time to: time to éxecute and
deliver, miot later than. ten-(10) days after becoming & Subsidiary, an unlimited. Guarantee in.

respect of the Obligations.

605 After-Acquired Pro perty; Furthier Assurances

The Borrower: afees fo execute. and deliver from fime 1o time, and capse each of its

* Subsidiaries to executé and deliver from firme fo time, all such further docurtients and assurances
as may be reasopably required. by the Agent from time to time in order to provide the Security

V.

- contemiplatéd héreunder; ‘specifically including: supplemental ‘or-additional security agresments,

dssigriments. and pledge agreements which shall include lists-of specific assets to be subject to

‘the-security interests required hereunder,
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606 Goneral Provigions vé Security; Registratiod

, The ;Sf‘écurifty. shali b_é ifr foitm and substance saﬁéﬁéjtﬁry- to the Agent and thie Lenders in

their sole diseretion, The Sectiity shall be registered where necessaty or desirable to recotd and.

perfect the charges containgd therein as determined by the Agent.

L6407 " Jnsurance Proceeds :

. T insiancs procesds become payable i respect of loss of or damage to the Property or
to-any. propérty nsed ngontiection with the Property: '
(@) if o Breach s oeouired ard is continuliig at stch time, the Agent shall apply
- suich proceeds dgainst the Obligations; ' S
by if nio Breagh- has ocourred and is continuing 4t such time, and such. proceeds are

lesg than Tywo Hundred Tifty Thousand Dollars ($250,000), the Lenders agree to
conseht to the paymeit of such proceeds to the:Botrowet if:

(i)  such propesty les ‘beon: repaired or replaced and the proceeds  will
‘ reipburse the Borrower for payments it bas made for such purpose; or

@) - the Borrower, confirms in writing to the Agent and the Lenders that it-will -

“forthwith use sucl proceeds to.xepair or replace such propeity; and

(o) iftio Breach has ocemrred. and: is continuing at such tine; and such proceeds are

equal-fo “or-grester than Two Hufidred Fifty Thousand Dollars ($250,000), the
Agerit shall apply such proceeds against-the Obligations unless the Lenders have-

agreed in writing that such proceeds may be used to replace such propeity.

608 Relense of Sesitrity
| Upon full and finia] payment and- satisfaction -of the: Obligations, ‘the Agent shall,

promptly: affer feceipt 6fa Writien request from thie Borrower, execute and deliver all doouments
as may be reasonably required bt orderto release the Seowity anid discharge 4l registrations in
respect. thereof, provided ‘however that all reasonable expeénses incurted by the Agent and -the

Lenders in connection therewith shall be concurrently paid by the Borrower, Notwithstanding the.

foregoing, if ‘at such tinde there: ave outstanding, Bankers’ Acceptances or BA Equivalent Loans

(and 1o’ other outstanding Obligations) the Agent shall release and discharge all such Seeurity

exebpt for the pledge of cash collateral refersed 1o in section 6.01 () and the Agent shall retain

“cash collateral inan amount which-it considers sufficient to cover-all such outstanding Bankers™
+ Acseptantes and BA Equivalent Loans. ‘
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ARTICLE VII - CONDITIONS PRECEDENT FOR ADVANCES

7.01 Conditions. Precédeht to Advance

- The Tiendets shall bave no gbligation to make the Advarice to-the Borrower hereunder

unless at the tine of making the Advance the following terms and conditions Rave been satisfied,

. in gach-case'to the satisfaction of the Ageit and the Lenders in their sole diseretion:

@
®

©

@:

&)

®

®

e roproseitafions and wartarities in.section 4.01 shall be true-and coreect in all
 material yespeots; . »

" o Bieach shall h‘gvé;ugcmed and be .c,ioiltihiiiﬂ&_ for sli}a!i the: miaking 6f such.

' Advarice result in the oocurrence of any Breach;
the Borrower shall have delivered & Draw Request.to the Agent it accordatice
with the notice requirements provided herein, substantially in. the forst of Exhibit
“B*attached hereto;,

0o Mététia’i Adver‘se; Change shall have ocqurm&

. né-third ‘party demand. or garnishment order for payment to anyu‘G{)vcmmex—_ital

-Aﬁtﬁeﬁt&" 'ﬁh.ﬂn have been 'Ie_t;efved: by the Ageﬁt or- any Lendéx m Téspéot of any
Borrower Party; g : - S e

‘the Agent shall have received a satisfactory report from its solicitors following &
Land Title Office -search on the. Property immediately prior to Advanee.
confirming. the Property:as being duly tegistered in the name of the Nominee and
encumbezed only by the Secutity in favow of the Agent and these other

‘encumbrances which hiave begh previously approved in writing by the Lenders;

fh@l;eﬂd@fg shall heive completed and shall. be satisfied with their due diligence in
respent of the Credit Parties and the Property, -and, without limiting the generality
of the foregoing:  *~ | 4 | h

@  theLendets shall be satisfied that the Botrower has obtained insurance for-

the, Property which complies with the representations hersing

(i) the Lendegs shall have: recelved and shall be satisfied with copies of all

Material agreements, ineluding withiout limitation all agreements. which
will effect Step 2 including liniited partnership agreements, sale and
-assignmerit documents.and any «other.agreements in respect of Step 2 and
Terrapoint's investrent fn the limited partnership to be formed by the
Borrower; Terrapoint and Forseed Haro. Holdings Lid.. (provided. that the
Material agteements to effect Step 2 may be in settled but unsigned form
at the fime of the Advance of the Faeility);

(i)  the Lenders shall have received -and shall be satisfied with coples of all
Material permits;
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{iv) the Lenders shall have received and shall be safisfied ‘with & Stage 1

environmental site assessment report (and also, if recommended in such-
feport; a stage 2 envifdhmental site assessment report) in tespect of the -

- Property completed by an. envitonmental engineer satisfictory to the.
Lenders; . | | | |

the Lenders shall -have received a. geo-technical -report to gonfirm,. to. the
satistaction: of the Lenders, suitability of the Property for the proposed
developmerit of the Property; '

the Lenders shall have received an - appraisal report prépared by an AACI

acoredited appraiser accoptable to the Lenders and indicating a tofal Property
valuation-of not less than $217,300,000 and is to include a transmittal letter

“enabling the Lenders to tely upon its contents for mortgage financing purposes;

the Agent.and the: Lénders shall have received satisfactory evidence from their
solicitors. that all municipal, property and real estate: takes. and assesstents in
respect of'the Property have been paid in fully ' ‘

the -Agent aind the Lenders shall have received satisfactory evidence that there are
1io Liens affecting the Propetty or the Borrower;. except Permitted Liens;

the Agent and the Lenders shall have received partieulars. of all Permitted Liens,
specifically including the assets. sncumbered thereby, the amounts due thereunder,
and. eonfirmation from the. ‘holdérs thereof that the terms thereof are being
complied with; '

the Agent anid the Lendets shall have received financial and operating statements

in fespeet of the last applicable Yeur End Financial Statements with respect to the

Botrower and tlie Guarantors, whete available;

the Security shall hiave Ee_en executed and delivered and all registrations necessary
or. desitable in connection. therewith-shall have been made, and any other

;{Qc'umenfaﬁeng;,‘equired.by the Agent-and the Lenders shall have been executed

and delivered, all in form and substarice satisfuctory to the Agent.and the Lenders;

any nece_:_s’sarjy ‘governmental, regulatory and third patty approvals neeessaty in
connection wifh this Agreement and the- transactions contemplated therein shall

 haveheen given unconditionally and without containing any onerous terms;

the Agent sliall have received a certificate of status, certificate of compliance or

ificate for each Credit Party issued by its: governing jurisdiction and

similar ce

each other jirisdiction in-which it carries on business o tolds any material agsets;

(@
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the Agent-shall have received an officer’s certificate and centified gopies of
tesolitions of ‘the board of directors of each Credit Party concetning the due
authorization, execution and delivery of the Losn Docurnents to which it is a party
and such related matters as the Agent and the Lenders may reasonably require;
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and without limiting the. generality of the. foregoing, specifieally including
‘satisfactory evidence of the authority.of the Bomower to borrow from the Lenders
- hersundet and to enfer-into and perforn fts obligations under all Loan Doguments.
towhichitisaparty; I S LT

[CE

the Agiéﬁ't andthe TLenders shall have tecelied an. dpiﬁniqﬁ from. the selicitors for

‘gach ‘Credit Party. tegarding its corporate status, power and capacity, the due

authorization, execution and delivery of the Loan Documents provided by it and

‘such. othet mistters as the:Agent. and the Lenders. may reasonably require, in fornt
and substance satisfactory to the Agentand thé Lenders in their sole discretion;

®

the Agent.and the Lenders shall have regeived an opinion from their solicitors

regaiding thie enforcéability of the: Loan Documents, in form and. sybstance

‘satisfaciory to-the, Agent and the Lenders in-their-sole-discretion; but for greater
cerfainty such opinion may rely upon the ‘ahovementioned opinions. provided by.
‘the solicitors for the Credit Parties. with respect to' all mafters regarding . the
corporate of limifed partuership status, power and capacity of the Credit Parties
‘and. the due_anthorization, execution ‘and delivery -of the Loan Documents

®

provided by thery

the Agent and 't_}ie, Lenders shall have received copics. of the agresment of
purchase and sale .and staterents of adjustments in connection with the

acquisition of the Property;

(w

8\

transactions contemplated hereby in accordance with the terms and conditions -

the Borrower shall have paid fo the Agentall underwriting fees, arrangement fees
and similar fees relating tothe establishment -of the Facility, as agreed in writing
between the:Borrower and the Agent;

thie ~Agent: and ‘the. Lienders shall have received such additional evidence,

documents: of vndertakings as they may reasonably” requite to complete the

vontained herein;

‘i foes relating to-the establishment of the Facility, as agreed in writing between:

the Borrower and the Agent, shall be paid from the proceeds of the Advarce;

- the initial Advance. shall occur nio later thary August 31, 2018, failing which the-

Borrower will pay a-standby. fee equal to 0,95% of the Facility Limit, beginnitg

September 1, 2018 and- payabw.'qxia:taﬂy,iﬁ arrears beginning on Degember 1,

o
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2018;

the Agent and the Lenders shiall have completed a satisfactory site inspection of

the Praperty.. -
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ARTICLE VIII = BREACH AND REMEDIES
801 iﬁem-an;ci and Accolerition.

. The Obligations are payable upon demand by the Agent pon the- instructions of the
Required Lenders, notwithstanding anything to the contrary contained in this Agreement or the
Security, and for greater certainty regardless of whether a Breach has occurred, In addifion, the
Obligations shall become immediately due and ‘payable upon the oceurrenice of an Insolvency
Event, without -any demiend ‘ot tiotice to the Borrower by thie Agent. For gredter certainty, the

Agent shall fssue a.demand for payment of the: Obligations profptly after having been instrieted.
to do- so by the Reguitéd Lenders; and :each, individual Lender may not issue a demand for:
- payient-of any portion.of'the Obligations owing fo it.by the Botrower hereunder except with the

written consent of all other Lendets...
802  Acceleration of Certain Contingent Obligations

On the Acéeleration:Date, if the Agent réasonable beligves that the cash collateral held at
such time s not sufficient, the: Bowrower agrees to immediately pledge cash collateral o the
Agerit or to provide to the Agent suitable secutity, in each case of a type and quality satisfactory
to the. Lenders and in-an amount, including the amount of the cash collateral, equal to the

aggrépate face atmount of all Bankers” Acceptanices and BA. Equivalerif Loans outstanding on the

Adgeleration Date, In the évent that the Borrower fails to do so, ahy Lender which has issued a
Bankeis® Acceptance. o BA-Equivalent Nofe may make a demaind loan fo the Borrower in-an

amount equal tg-the face amount of such itistrument; and the proceeds of such demand logn shall
be held by such Lender. in-an inferest-bearing deposit account and vsed o satisfy the Lender's
- obligations thereundsr when dué. Any such deniarid loan. shall bear interest at the tate-and in the

manner applicable to Canadian Dollar Prime-Based Loans under the Facility, -
8.03 Combining Accounts, Set-Off

Upon the ocurrence:and during the continuation of any Bresch, in addition to and not in
limitafioit of any rights now or héreafter granied under applicable Taw, edch Lender may without
noticé to-any Borrower Party-atany time and front time to time:

(a) comibine, consolidate or merge any or all of the deposits or other accounts

maintainied with such Lender by the Borrower (whether tetm, nptice, demand or-

othérwise and whethier métured or unmatured), and the Borrowei’s obligations to
such: Lender heréundei; and ‘
(b)  set-off, apply or:transfér any or all sums standing to. the oredit of any such
' deposits.or accounts, in or towards the satisfaction. of such obligations.
8.04  Approptiation of Mories.
. -Upon the Gpotitence arid during th. contifiuation-of & Breach, the Agent may apply any
proceeds of realization of the Security apainst and -on account of any portion or portions of the

‘Obligations, and the Borrower may not require any different application. The taking of a

judgment or any other action or dealing whatsosver by the Agent ot the Lenders in respect of the
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- Seéurity shall 1‘_1{35{59155&3?&@'@3" a ierger of any of the Obligations hereundet: of i any way affect or -

prejudive. the: rights;. remedies. and. powers. which the Agent ot the Lenders may have, and the.

foreclosure, surrgnder, cancéllation or any other dealing with any Security orthe said obligations -
shall not teléase or affect the liability- of the Bowrower. or any ether Person in respect of the

~remaining portion of the Obligations.
B.05 flf'i_enm&"ies Cumulaﬁvs
Allights and femedies granted to the Agerit and the Lenders in this Agreetnent, and any

othet documents or instruriients in existence betweeh the parties or.contemplated hereby, and any
‘other rights a1 temedies available.to the Agent-and the-Lenders at law or in equity, shall be

 curmlative. Thé exercise or faillire to exercise any of the said temedies shall not constitute a
. waiver of release thereof or of any-othér right or rémedy, and shall be non-exclusive.-

- 8.06 '.E"e:rf«'n-manize‘éf Covenants ;ij:Agent'

If the Bomower fails to perform any covenant or cbligation to. be performed by it
pursuant to this Agresment, the Agent may in its sole disoretion, after written niotice to the
Borrower, petform any of the said obligations but shall be.under no obligation to do so; and any
amounts reasonably expended or advanced by the Agent for'such purpose shall be payable by the
‘Borrowet upon-démand fogether with inferest at thie Tate appliceble to Canadian Dollar Prime-
Based Loans undet the Facility. . - o

 ARTICLE IX - THE AGENT AND THE LENDERS

901 * Decision-Making
fay  Amendinents tothis Agresment relatinig to the following matets, and the granting
" of any wafver or conseht by the Lenders in respect of such iatters, shall require
_ the unariimous agreement of the Lenders:
“{iy . changesto ﬂies?interest rates and fees payablé in respect of the Facility;

(i)  changesin the amount of ctedit available under the Facility, and changes
* . jn the amount of'any Lender’s Commitment; '

(i) anychange to the Outside Date;

@iy) any éhjaﬁgé. which ‘wonld result:ifi the Facility not being payable. upon

demand by the Agent upon the instructions of the Required Lenders;

~{yy  changeito the soheduled dates or the scheduled amounts for Repayments
- herevnder;.

' (v1) ‘ -r&[éa\séisgf’ﬁll -_61} any-portion of the Security, except to the extent provided
© - inpamgraph ¢) below; T
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‘wif)  the-definition of “Required Lenders”.and “Proporfionate Share” in section

(vill) -a decision to make the Advanie, ﬁﬁe:spi"te any condition precedent relating: .

thigréto not beifig satisfied;

(i) any provision: inthisAgrgeméntwm‘ch expressly states that the unanfrons -

-gotisent of the, Lenders is tequired in contiection. with any action fo be:
“taken or-consént to be provided by the Lenders;-and

@) this section 9.01.

Bxeept for-the matters described ifi subsection 9,01() above, arty amendment to.
this Agreement shall be effective if made among the Borrower, the Agent and the
Required Tienders, and for greater certainty any ‘such ameridment whieh is agreed
to by the Required Lenders shall be final and binding upon sll Lenders.

Except For {he matters which require the unarimous consent of the Lenders as set

- out in the foregoing parageaphs of this section 9.01, and except as otherwise

specifically-provided in. this Agreement, any. action to be taken or decision te be

made by the. Tenders pussuant fo this Agreement (specifically inluding for-

greater certainty the issuance of written notice to the. Bottower-of the occurtence:

of & Breach, the tisuance oftd demand for-paymenit of the Obligatioxs, a decision -

to, make. an: Advance despite any condition- precedent. telating thereto not being
satisfied, the. provision of any waiver in respect of 4 breach of any covenant or the:

issuance of any consent) shall-be effective if approved by the Reguired Lenders;

and any such decisivr or action shall be final and binding upon-all the Lenders.

Any action to be taken oit decision fo be made by the Lenders pursuant to this

. Agreemerit which s required to be unanimous shall be made at a meeting of the

Lenders called by. fhie -Agent puisuant to subsection 9.06(k) of by a written

- instiunent éxecqtc;d”by' all of the Lenders. Any. action to be. taken or decision to-
be made hy the-Lenders pursuant fo this Agreement which is required to be made-

by the Requited Tenders shall be made at a meeting of the Lendérs called by the

 Agent pursiant 1o subsection %06(k) or by a-written instrument execnted by-the

Required Leénders, Any such instrumient may be executed by facsimile or pdf and
in counterpatts:

9.02 ° Becurity

@

- Bxeept i_c:'.,t:he_»»~extenf' provided inrsithsection ‘Q.Oﬂ(bj, the Secutity shall be granted -

in favour of and held by tlie Agent for and on behalf of the Lendets in accordance
with the provisions, of this Agresment. The Agent shall, in aceordance with: its

usual- practices in effect fiom. time. to time, take all steps required to perfect and

maintaifithe Security; including: taking possession of the cettificates representing
the -securities tequited {0 be pledged herounder; filing renewals and change
notices in respect of such. Security; and ensuring that the name of the Agent is

noted ag loss payee or mortgagee on all property insurance policies covering the

LEGAL 20488118.9
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‘Collateral, If the Agent becomes aware of any matter conocerning the Security-
“wiich it considers to be material, it shall promiptly inform the Lenders. The Agent
shall coriply with all instractions provided by the Lenders in porinection with the
‘enforcemient or releass of thie Security which: it holds. The Agent agrees to-permit
‘each- Lender to review and wiake photocopies of the original documents
comprising the Security:fro time to time upon reasonable notice,

if ar‘;y_'érgﬁit Pariy has provided security in ,favour':df any Lender directly, such

Lender agrees to-pay. to the:Agent all amounts received By it in connection with
the. eriforcement, of such secinity; and: all ‘such -amounts -shall ‘be deemed to
‘constitute Proceeds.of Realization and shall be dealt with as provided in section
9.03. o ‘

9,03 Aj?iiiiéﬁﬁbn;ijfi’po;:éeﬁs’ﬁf:Rcai'i’zaﬁ%m

Notwithstanding any other. provision. of this Agreement, the Procéeds of Realization of

the Security or any portion thereof shall be distributed in the following order:.

(t)

R

Firstly; in paynient of all costs and expenses inctured by the-Agent in, connection
with such 'realization, including légal, accounting and receivers” fees and
- disbursements; ' - :
secondly, against the Obligatiohs (¢ach Lender being entitled to receive a share
thereof equal to the portion of the Obligations then owing to such Lender divided
by the-aggiegate amount of the Obligations); and

thirdly, ifall .obﬁgatibnssofﬂge Botrower listed above have been paid and satisfied. .

in full, any surplus Proceeds of Realization shall be paid in accotdance with
Applicable:Law. '

904 ‘ 'l?a;yﬁienis- by Agent
(a)

ﬂ‘&i;fﬂ,uPWiﬂg,pl‘;qvis’ﬁions‘ shall apply to all. payments made. by ﬁa‘c; Agent-to the
Lenders hereunder:” . , _

(i)  the Agentshall be tnder no obligation to make any payment (whethet in:

' respect of principal; interest, fees or otherwise) to. any Lender until an
ampunt in respect of such payment has been received by the Agent from
the Borrower;.

(i) ifthie Agent reeeives a payment of principal, interest, fees or other amount
owing ‘by -the. Borrower under the Faility which is less than the full

* amount of any.such payment due; the Agent shall distribute such amount .

received among ‘the Lenders under ‘the Facility in each Lender’s

-~ Proportionate Share of the Facility;
(i) ity Lendet has advanced more. or less than its Proportionate Share. of its
" Commitment tmder the Facility, such Lender’s entitlement fo such

(EGAL, 29488119.9
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-paynent shall be'iniereased or reduced, as the case may b, in.’px'qu;*tio;i
fo-the amount-actually advanced by such Lender; -

(i) if & Lendet’s Proportionate Shaté of an Adtvance under the Facility has
" “been advanced for less than the full period to which any payment by the

Borower telates, such: Lendar’s entitlement to receive a portion of any -

- paymient of interest or fees shall be.reduced in proportion fo the length of
time such Lender’s Froportionate. Share has. actually been outstanding
(unless such Lender has paid all interest required to have been paid by it to
fhe: Agent purstiant to the CBA Modél Provisions);. '

(v)" the-Agentacting reasonably and in good faith shall, after consultation-with
© the Lenders in the case of any dispte, detetmine in all cases the.amount
-of all payments o which sach Lender is entitled and such defermination

-shall be‘deered 1o be primia facie correct absent manifest error;

(1) - upon. tequest, the Agent shall deliver a statement detailing siny of the
‘payments {0 the. Lenders referred 1o herein;.

(vi). - ‘allf paymients by- the Agent i a Lender hereunder shall be mads to sﬁgh-
Léndet at its address set out hefein unless notice to-the contrary. is received.

by the Afent from such Lender; and

(vili) if the Ageitt has receiVed:a:payment- from the Botrower on a Business Day
 (not later than the time required for the receipt of such-payment as set.out
in ‘this Agresment) and fails to remitsuch payment to any Lender entitfed

o receive its Propottiotiate Shate of such payment onsuely Business Day, -
- the Agent agrees to piy interest on svich late payment at a rate determined -

by the Agent in acoordance with: prevailing banking industry practics on
~interbanik compensation. ‘ ‘ ‘
The -Bottower ‘héreby . irrevocably -authorizes the Agent to debil any account

‘maintairied by it with. the Agent in order to make ‘payments to the Lenders as
contemplated Herein, if the:Botrower has not paid such amount within one. (1)

Business'Day after receipt from the Agent of a written request for such payment, -

The. :A,gént.i‘n@y- in its sole discretion from time to time thake adjustménts in
fespect of any Lender’s share of a Drawdown, ‘Conversion, Rollover or
Repayment under the Facility irr order that the Outstanding Advances due to such

“Lender uider .the Facility shall be apptoximately in accordance with such
Lender’s Proportionate Shate of the Facility.

9.05 . Protection of Agent’

@

Unleséziﬁé Agent has é_ctu_ai knowledge er':acti;al, notice to the contraty, it may

‘assume that each Lender's address set out i Exhibit HAT attabhed ‘hereto. is
correct, iless and wntil it has received from stich Lender a notice designating a
different address. .
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The Agent may éngage and pay for the advice or services of any lawyers,
accountants.or-other experts whose advice ar services: may 10 it-seem negessary;

expedient ot desitable and rely upon any advice so obtaired (and to the extent that -
‘such costs.are not recovetred from the Botrower pursuarit to this Agreement, sach
~Liender agrees to reimburse the Agent in such Lender’s Proportionate Share of .
Suchdosts).

Unless the -Agent has actual kﬁawle‘dge or actudl notice: to the contrary, it may

vély as to. matters: of fact which might reasonably be expeéted to- be within. the

knowledge of the Borrower upon a staterent contaiited in any Loan Document.

: ;Hﬁl@ssi:ﬂié ;Agc‘ht; has _ai;»tﬁu&[. kﬁﬂi&iledrgé-, or actial ‘notice to -’tﬁeﬂ conirary, it n‘ia‘y“

tely-upor any comminication or-document believed by it'to be genvine,

viay téfrain from exeroising any.tight, power or disoretion vested in it

The-Agent may refrain from exerolsing | 1 vest
' Apreement unless and uniil instructed by the Required Lenders as to

under 1

whether o niof such right, power or disctetion:is.to be exereised and, if it is to be

exerolsed; as to the manner in which it shonld be exercised (provided that such

instriiotions shall.be required to be provided by all of the Lenders in respeot. of

any matter for whicly the unanimous consent of the Lenders is required as set out
herein), ’ ‘

‘The Agent may refrain from exercising any right, power or discretion vested iit it

which would ot might in its scle and unfettered opinien be contrary to any law of
any jurisdigtion o any diréctive or otherwise render-it liable to any Petson, and
may do anything which is in its opinion in ils sole discretion necessary to conply

“with any ‘such law-or dirgetive;

The Agesit may deiégate: to.such otlier Person, such duties and resporisibilities of
the Agerit hereurider ag it shall determine to be appropriate int respect of dealings

with orrelating to'the Borrower or any other Person.

- The. Agent may refrain from. aoting in accordance with any instructions of the

Required Lenders to begin any legal action or procesding arising out of or in
connection with this Agréement or take any steps to enforce or realize upon any
Security; until- it shall have réceived such security as it may reasonably requite
(whether by way:of payment in-advance or otherwise) against all costs, claims,
expenses (including Jegal fées)-and liabilities which it will or may expend ot incur

in complying with:such instructions.

The: Agent ‘shall not be bound to discloss to any Petson any-information relating
to the Credit Parties or any Related Person if such disclosure would ot wiight in ifs

opinion-in its sole discretion constitule & bréach of any law or regulation ot be

otherwise agtionable at the suit of any Persos,

“The Agent shall fiot accept any responsibility for the - dccuracy. and/or

completensss of any {nformation supplied in"eonnection herewith or for the

egality, validity, effectiveness, adequacy orenforceability of any Loan Dosurnent
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. an’ci =s‘1’1_a;ﬂz -t;dt_bg%imfder’:any lidbility to any Lender as a fesult.of taking m-ﬂmi’tﬁng

to- take dny action in relation to. any Loan Documient except in the ¢ase. of the
Agent’s negligeneé or wilful misconduet.. ' '

906 Duties of Agent

fhé Ag_e;'x‘t siiaﬂz

@

"Convers

hold and malitaiis the Seeurity to the extent provided in section 9.02;

'p,rﬁvidé to. ;e;ac;}’i Leﬁfdgr c‘gpi'e'subit_‘ all jﬁhémcial information received from ‘the
Bortower ‘promptly after receipt thereof, and copies of any Dyaw Requests,

on- Notices, Rollover Notices, Repayment ‘Motices and other notices

i

+

teceived by the Agent from the Borrower upon request by any Ténder;

(d)

()

Cg}.

‘promptly- advise each Lender of Advances requited to be made by it hereunder

and” disburse all-Repagments 1o the Lenders-hereunder in accordance with the
tepms:ofthis Agreenient; '

,brompﬂynbtify each Lender of the occurrence of any Breach of W’hic}i the Agent

has actual knowledge-or sctual notice;

at thie time of éngaging-any agent, Teeeiver, receiver-manager, consultant, monitor

or other patty iri conneetion with thé Security or the enforcement thereof; obtain -

fhe agreement of such.party to comply with the applicable terms of this

Agreement in carrying out:any "sqehéenfdfeeﬁlent .:agti'viti‘es and dealing with any

‘Proceeds of Realization;

account for-any monies received by it:in connection with this Apreement, the
Security and any other agreement delivered in contiectjon herewith or therewithy
gach time the Borrower tequests the written: consent of the Lenders (or the

Required Lenders, s the case may be) in connection with any matter, use its-best
efforts to obtain and comnmunicate 1o the Borrower the résponss of the Lenders (or

‘thie Requited Tienders) in'a reasonably prompt and timely manner having - due

(h)

regard. to the riature and-circunistances of the requiest;

‘giv.@ written notice fﬁQ’fﬁ?' Bortower in réspect of any other matter in respect of

which. noticé 1§ required in.gccordance with or pursuant to this Agreement,

@

0)
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promiptly ot promptly. after receiving the consent of the Lenders, if required under-

theterms, of this Agreement;

oxReept as otfierwise provided in. this Agreement; act in accordance with any
instructions givén to it by the Required Lenders;

reftain from eéxércising any right, power or-discretion vested in it under this
Agreement orany-docurient incidental thereto- if so instructed by the Required

Lendets: (in respect .of any ‘matter which requires the consent of the Required
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_Lenders), or by-all. of the Lendérs. (in. respect of any matter which requires the
-pnanimous consent of the Leuders);

(kY edll ameéting of the ‘L»_eﬁd&& at'aay"tinie. ot eafligﬁ' than -ﬁ\"fef (5) days.and not

late than thirty (30) days after receipt of 4 written request for a meeting provided

. by any Lenid nand ’ R

(1) - promptly pay-fo éach Lender its Proportionate Share of all fees colleoted by the
- Agentinits capacily as 1he adiministrative agent under this Agreement.

9,07 I;e:n{fé;:s’ QEHQQ&OHS}SQV@F?{;- No Partnership

The obligations: of ‘eathiﬁendf_eirfuﬁ&et thils Agieermerit are several, ‘The failure of any

. Lehder to. carry outits-obligations hereunder shall not relieve the other Lenders of any of ‘their

respective obligations hereunder. No Lender shall.be responsible for the obligations of any other

. Lendet herennder.. Neither the. entering fnfo - of this- Agreement .fior the completion of any-

transactions Qﬁntan}pléfedhexzéin shall constitute the Lenders a parinership.
9,08 Sharing oﬁlgiformafion ,

~ The Agentand fthe"lﬁ.fex;ders_. mmay share among themselyes any information they may have
from time to'time congerning the Credit Parties whether or not such information is confidentialy

- but shall have no: obligation to do _‘so,;,(;cxcé'l'):tl for any obligations of the Agent to provide
 information to the extenif required in thils Agreement), '

9,09 - Acknowledgement by Borrower

, The Bortowet: heteby: acknowledges notice of the terms of the provisions of this Article
Atticle IXand aprees to be bound ‘hereby to-the extent of its obligations hereunder;, and further

agrees not to make any payiments, take any action or omit to take any sction which would result

in the non-compliance by the-Agent or any Lender with its obligations hereunder,

9,10 Deliverles, ete:

ha‘nd; T

(@ al statemenfs, - certificates; ‘donsents and other documents which the. Agent
plarports-to deliver to the Borrower on behalf of the Leriders shall be binding on
each of the Lenders, and the Borrower shall not be requived to ascertaint or
confitm the authority. of the Agent in delivering such documents;

(by - all cettiiiiéat_es; st:atem%:n’c‘s, niotices and other documents which ave. delivered by
the Borfower to the Agent in accordance with this Agreement shall be deemed to
have been dulydelivered to-each of the Lenders; and

LEGAL29488119'8

Asbetween theBorrower oni thie. one hand, and the Agent and the Tenders on. the other
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© il payments which ave :igliv;efrgd. by the Bortower to the Agent i ccordance.
" sith this Agreement shall be déemed to have been duly delivered to each of ftie -

-Lenider§:

911 Agent’s Reéording Feefor Assignments

‘The Borrower agrees to pay-to the Agerit an agenoy fee in such aniount as may. be agteed.

to in writing. from time to time between the Borrower and the Agent, Such agency fee shall be

- non-refundable, paid to and eared by the Agent solely and shall not be: shared- with any of the

other Lenders, The Botrower acknowledges that in connection with any assignment by a Lender
of 4ll or any portion of its' Conunitment, the Agent may charge the assignee a processing and
recording foe i the amount 6f$3,500. ‘

912 Non-Funding Lender

(2) Each Non-Funding Lender shall b required to provide to the Agent, immediately
" upon tecelpt of a written request from thie Agent, casht in an amotnt, ag-shall be
determinéd from fime to time By the Agent in its discretion, egual to all
‘obligations of such Non-Funding Lender to the Agent that are .owing or may
beeome owing ptuspant to this Agréenment, including, without limitation, such

NoniFunding - Lender’s ‘obligation .to- pay its Proportionate ‘Share .of any

‘indemisification -or-expense: reimbursement amounts not paid by the Borrower,

Suchi cash shall be beld by the Agent.in one or-more accounts in the name of the

Ageit and shall not be required to be interest-bearing, The Agent shall be éntitled
to-apply- such cash from time to time: in satisfaction of all or any portien of such

 gbligations ‘of such Non-Funding Lender, as- determined by the Agent in its.

diseretion,

()  The Agent shall be enfitled to set off any Non-Funding. Lender’s Proportionate
- ‘Shate of all paymetits veceived from.the Bortower against such Non<Funding
Lender"s obligations to fund paymients and Advances required to be made by 1t
“and -to putchase participations required to be purchased by it in each case under
fhits Agreernent and the-otlier Loan Doouments. The Agent shall be entitled to

withhold and depositin one or more non-interest bearing, accounts in the name of
fhie Agent afl amounts (whether principal, inferest, fees or otherwise) received by
Agent from: the Borrower and due to such Non-Funding Lender pursuant to this
Agreernient, which amounts shall be used by Agent (A) first, to ieimburse the

Agent for any amounts owing to it by such Non-Funding Lender pursuant to this.

Agreement. or any other Loan Decument, (B) second, to reimburse the other
Lenders in respect of-any Advances which may have been made by them in their
discretion 1n order to-fund, it whole ot v part; any shortfall in Advancés which
were requited to-have been made: By such Non-Funding Lender (and to the eifent
that any said -Advanee made by: a Lenderis €o reimbutsed; such Advance shall be
degrned to-have been assigned by such Lender to the Not-Funding Lender), (C)
third, to: b hield.in ‘such account and applied by the: Agent from time fo- time
against all other obligations .of such Nen-Funding Lender to the Agent owing

pursuant to this Agreement in suh amount as shall be determined from time to

LEGAL, 20488119.9

55




©

@

fime by tlic Agent in’its discrefion. iricliding, -without, imitation; such Non

‘Funding Lendér's obligation to pay its Proportionate Share of any indemnification .

or éxpense rélmbirsenient amotmts hot paid by the: Borrower, and (D) fourth, at

the’ Agent’s ‘discrefion, to fund fiom timé to time such Non-Funding Lender’s.

Proportionate Share of Advances under any Facility: :

A Non-Funding-Liender shall have nio voting or consent tights. with: respect to
matters under this Agreément or the othier Loan Docurhents, unless and until it is
no lenger a Non-Funding Lender. Accordingly, the Commitments and the

-aggregate unpald -principal amount of the Advances-owing to any Non-Funding

Liender.shall be distegatded in the determination of the Required Lenders:

_ Neither Agent nor any of it§ A‘:ﬁfil_iatj@s nor_any of their respective officers;

ditectors; employées; agents of tepresentatives shall be liable to any Lender

(including, .without [imitation, « Non-Funding Lender) for any action taker o -
omiited 1o bo taken by them in connection with gmounts payable by the Borrower-
t6'a Non-Punding; Lenider énd received by Agent and applied in-accordance with

th@ﬁproviéians"df' thiy Agreement, save and except for the gtoss negligence or
wilfal misconiduct -of the -Agent as determined by -a final non-appeslable

judgement of a court of competent jurisdiction,

913 Declining Lender

If-there is 8 Breach.or if the Credit Parties have not satisfisd all of the conditions
precedent applicable to.the Advance as set forth in this Agieement, and a Lender (a “Deelining
Lender™) slects not to take part in an Advance: but does not elect to trigger a demiand under

@
(b)

- Seation 8.01, then:-
- the Agent will inform the-other Lenders of that election;,

if the ofher Leéndets (the “Coneurring Lenders”) elect to take ‘part in the

Advance, the Concirting Lienders may advance the:portion that would have beew
advanced by the Decliriing Lender; provided that, only with tespeet to armourts
advanced by the Concuriing Lendeis pursuant to this Section 9.13, there shall be

o adjustment. fo-the Interests of the Lenders in the Loan Documents, any

@
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Procéeds. of Realization, any insurance proceeds payéble to the Lenders or any
other amount payable to the Lender;

: the: repayment 'ofzthe.-Obl'igaticns:and the. i’fmpartibn'a‘ce Shares and. any payment
of the Advance miadé by the Concurting Lenders. hereunder and all intérest

{Hiereon shall bié subordinate to payment-of all ther amourits dute-to the Lendess
by the Borroweruntil those othet amounts due.-fo the Lenders by the Borfower are

paid in full;

the: Congurtiiny Tenders shall have the right to find a ‘replacement lender

(including themselyes) to assime the Declining Lendet’s interest in the Facility
and Toan Documents, and the Declining Lender will assign all of its rights and
obligations. under this Agreement, thé Loan Docurments, the Obligations, the
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Pacility and any “other documents: contemplated hereby or thereby to. such
teplacement ‘lender upon payment to the Declining Lender of all amounts
outstanding to.it by the Botrower under the Loan Documents, such assignment to
be in the form of the Assignment and Assumption agreement attached as Exhibit -

A to the GBA Mode! Provisions; and

-_f‘o:égiié_i.a_téi‘;ﬁéx_‘»_téi_tzl,ty,_;_tﬁe;D_eeli_n‘_'mg Lender shall be entitled to- retain its.shiare of
the application dnd set up fees payable to the Deglining Lender pursuant to this

Agieement and shall not be under any obligation to pay any portion of its share of

such #pplication and set up fees. to” the Concurring Lender or any replacement
Texider, | c | X

514 S};ﬁ;ﬁcatinﬁ

Bank: of Moriteeal - resetves ‘the right, prior to- or after the execution. of definitive
dociimentation with iespect to-the Faeility, to syndiéate the Facility fo one or niors otlier
fingnicial institutions; in. corisultation with the Borrower, that will/become parties to such

- definitive documentation pursuant to & syndication to be matiaged by Bank of Montreal (such

financial institutions being collectively referred to herein as the (“New Lenders™).

Bank of Montreal will manage all aspeets of the. syndication including the selection and
timing of all offers.to-potential lenders as well as commitment allocations, The Borrower agrees:
1o actively assist in all commercially reasonable respects:in the-syndication of the Facility, which
assistance will include but not be limited to:

(&)

()

)

provision of all iriferrnaticﬁ reasonably deemied necessary by Bank-of Montreal fo

suceesshiilly - goiniplete its syndication” efforts iricluding, but not limited “to;

information and financial analysis;

'assi,étaﬁceg i;;é’oh ihﬁ_fe_c{ueét. of Bank of Montreal ;i_xi_' the pi‘epa:éﬁﬁn of syﬁdicatioh»

yemoranda and all othes matketing materials 1o be used in connection with Bank

of Montreal's syndication efforts. Such assistance shall also include the

participation and presentation by the Borrower's senior management in the New
Lenders” méetings during syndication in addition to making management
available to. answer questions;

aithouglr the consent of any of the Credit Parljes. shall not be required to any

syndication of the Facility, the Credit Parties-shall, if required by the Bank of

- Motitreal of the Agent, promptly provide its written acknowledgement k6 any such

)
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syndication of the Fagjlity; and.

undertaking fé:-ix;aiﬁtain a bigar'markct- during syndication of the FRaeility and

agreeing that the Borrower will not issue any other debt facilitics or. instruments
or discuss the Borrower’s possible issuance of any other debt facilities or
ingfruments with-any ofher financial institutions or:lenders, prior to ot .during the
syndication of the Facilify, without the Agent’s ptior written congent, which
consent may be witliheld in the discretion of the Agent;
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The Agent will be entitled in its sole disoretion (but after consultation with the Bortower
who miay- then elect to reduce the amount of the Facility, terminate/tepay- the Facility,. to
- modify/increase pricing (iargins-and fees) of the. Facility, -after the Advance of the Facility to

.achisved suce

esstil syndication, Suctessful syiidication is. defitied &s Bank of Montreal holding

no more thai $47,000,000 (50%).of the Credit Facility.

| ARTICLE X~ CBA MODEL PROVISIONS

10.01 GBAModel Provisions Tnécrporated by Refevence

 The CBA Model :?f(jyiéicﬁs. (except for the footnotes contained thersin) form part of this
Agreement and arg incorporated hetein by reference, subject to thefollowing variations:

@

Eacﬁ:téfm set out-below which is-iised as 4 defihed term in the CBA Model
Provisions shall be deemed to have beeit replaced as set out below; and for greater-

- gertainty, the said replacement term shall have the meaning ascribed thereta in
‘section L.OT of this Agreement: ‘

. Y dministrative: Agent” -‘shall_-bé;ﬁ;fepla_céd by “Agent”;

¥ ‘%Appﬁgablél’érgentage-’" shall be replaced by “Prépoﬁionata» Shars”;

“« “Loans” shall be replaced by “Advances’;

®
(&)
@
(&

©
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v “Obligors” shiall be ‘veplaced by “Borrowet” (and gll necessary changes
required by the context shall be deemed to have been made); and

*: “E;oid_s’;éns” shall be teplaced by “CBA Model Provisions™.

“Pro fata shate”; “rateably® and similar terms in:the CBA Mode! Provisions shall

lfave the meanify ascribed to the term: “Proportionate Share” as defined in sectiofy

1.01 of this Agreement, if the context reéquires.

The- téfms “Related Parti¢s” and “Related Party” in the CBA Model Piovisions

shall be desmed. to- Have the meanings ascribed 10 the defined terms “Related

Pérsons” arid “Related Person” in this. Agreement, respectively..

‘In the: third Ii_ﬁ_ez c_}ﬁfspb_seet_iah' 77(1) Qf-ﬂlg CBA Model Provi'siﬁaixé, the iﬁhxase:
«_.in consultation with the Borrower.,.” i§-ereby amended fo read.®,..upon

fiotioe to. the Bortower, "~
The patties i:eféby acknowledge and agres that the. indemnity contained in clause

9(B)(iif) of the: CBA:Model Provisions Is in addition te-and not in substitution for
the indemnity catitained n section 11.05 of this Agreerment.

:'In: addition. to fie testrictions contained i paragraph 10(b) of the CBA Model
Provisions relating o the abilily of Lenders to agsign their Commitments in whole
or in part: - ;
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(i) ifaLender pioposes to assign less than its ertire Commitinent under any

" Pacility, it may do-so only if the principal amount sp assigned is at Igast

Five Million Dollars ($5,000,000) and suck Lender retaing 2 Commitment

urider such Faeility«in a principal amountof at least Five-Million Dollars
(§5;000,000); and | |

(i) ftie msignee shall bea resident Canadian financial. institution unléss &
-7 " Breach has ocetirred and Is tontinuing at the time of such assignment; -

10:02 AIlivi‘.‘,Olis‘iAs'tE&éié’s‘} ith CBA Model Provisions

To the extent that there is any inconsistency between a provision of this Agreement and a
provision of the CBA Model Provisions, the provision. of this Agreement shall govem. For

 greater. cettainty, 8. provision of this Agreement and a provision of the CBA Model Prévisions
‘shall be tonsidered to be indonsistent if both relate to the same subject-maitter-and the provision

in-the CBA Model, Provisions iidposes. more. orierous obligations or restrictions than the

cottesponding provision in:this Agreement.

ARTICLE XI - GENERAL

The failure or deléy by the Agent or any-Lender in exercising any right or privilege with
respect to- the nofi-compliance with any provisions of this Agreement by the Botrower and any

conrse of action; on the part of the Agent-or any Leénder, shall not operate as a waiver of any

rights of the Agent or Such Lender unless made in writing by the Agent of sueh-Lender. Any

- such ‘waiver shall be effettive only in the specific instancs and. for the putpose for-which it is

given aitd shall niot: consfituite a waiver-of any other rights and remedies of the Agent or such
Lender with respect to any. other’or future ﬁén—cqmpﬁaﬁce.;_ ‘ o

1102 Governing Law -

“This Agreement shall-be interpreted in accordance with. the laws of the Province of

British Colunibla, Without prejudioe to the:right of the Agent and the Lenders to commenice aiy
proceedings with tespeet 10 this Agreement in any other proper jurisdiction, the: parties hereby

~aftorn and submit to the fen-exclusive jurisdiction of the courts. of the Province of British
Columbia. ' '

1103 Expenses of Agent and Lenders

‘Whether or not the fransactions contemplated by this Agreement are ‘completed, the
Borrower agrees fo pay on.demand by the Agent. from time to time all reasonable. expenses
incurred by the Agentand the Lenders: in conneetion with this Agreeniént, the Security and all
documieits contemplated hereby, ‘specifically including: reasonable- expenses incutred by the:
Agent and the Lendérs. in respgot of due diligence; appraisals, insurance consultations, credit

teporting and responding to demands of any Governmental Authority; reasonable legal expenses

in cornection with the preparation and interpretation of this Agreement and the Security, the
administration of the Facility (specifically incliding .the preparation of waivers) and the
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protection and enforcement of the Security, The Borrower herely authorizes the Agghit to debit
its aceount im ordet to pay-any such expenses which-renot paid by the Borfowar within ten (1 0).
days after receipt by the- Bogrower-of a witten: request. from. the Agent for payment of such
expenses, The Agent dgrees to give written notice to the Borrower of any such debit promptly
thereafier, co ‘ ‘

11,04 General inﬁ'ﬁlﬁﬂﬁi’i

In addition to any othier Hability: of the. Borrower heteunder, the Borrower hereby agrees
to indemnify and save harmless the Indemnitees from and against all labilities, obligations,
losses, damages, penalties,. actions, judgments, suits, costs, expenses or disbursements (including
reasonable legal fees. on a solicitor and his own client basis) of any kind or ndtute whatsoever
(but exeluding. any consequential damages and damages. for loss of prafit) which may be

imposed ot incurred by or-asserted against the Indemnitees (exoept to.the extent arising from the:

fiegligence or vilful misconduot of such. Indemmnitees) which selate to-or arise out of orresult
it _ Seonduct of i

(a) - . -any fatlure-by the Borrower to pay and satisfy it§ obligations hereunder including,
' ‘without limitation, any.costs or expenses- ingyirred by reason of the liquidation or
. resemployment -in whole: or iri part of deposits or other funds required by the
Léndersto fiind or maintain the Facilityor as a result of the: Borrower's failure-to
take-any action -on the date tequired hiereunder-or specified by it in any notice

giveri hereunder; )
(b)  any investigation by Governmental Authorities or any litigation or othey similar
proceeding telated to any use made or proposed to be made by the Borrower of

the:proceeds of the Advance; aud ‘

(6). 'anyiiixsﬁvuct.iens given to-any Lender to stop paymént on any-cheque issued by the

Borrowee ot t6-reverse any wire transfor or-other transaction iniffated by such

Lender at the request-of the Borrower.
11:05 Enyirormtental Tndennity

T addition to any other habxhty of the Ciedit Parties hereunder, each of the Credit Parties

-~ jointly and sevetally hereby agices to indernnify end save harmless the Indennitees from and

" against;

(#)  -anylosses sufféred by them for, i eonnection with, or as a direct or indirect result
of, the failure of the Borrower to comply with Eavitonmental Law;

(b)  anylosses suffered by the Tndemnitées for, ir connection with, or-as a divect or
" indirect result of, the presence: of any Hazardous Material situated in, on or under
any property owned by the Borrower or upon which it caries or business; and

_(¢)  any.and all Habilities, losses, daihagés, penalties, expenses (including reasonable
‘ Tegal, fiies)  and - claims which. may be paid, Ancured or assertéd. against the

- Indemnitees for, in connection with, er as-a direct or indirect result of, any legal

LEGAL. 294881199
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‘Qﬁ raﬂr;ti:ilxistxatiift}» proceedings with respect to ‘the presence of any Hazardous
‘Material-on or under any property: owned by- thie Botrower or upon. which it
catries on business, or the discliarge, emission, spill, tadiation or disposal by the

Borrower- 6f any Hazardous Matetial irito or-upon any Land, the atmosphers, or-

 wity -waisreourse or: body of water; including the’ costs of ‘defénding and/or
counterciaiming or claiming against third pasties in respeot of any action or-matter
and any- cost; liability or damage arising out of a settlement enfered into by the
Tridémnitees of any such action of. matter, '

- except to the extent arisitig fom the negligence or wilful miseonduct of such Indesnitees. The
‘obligationis of the Borrower under thils section shall survive il termination of this Agreement.

- 11,06 Survival of Certain Obligations despite Termination of Agreement

The- termination . of this: Agreeinent shall not relfeve the Credit Parties from their

abligations to the Agent and fhie; Lendets atising prior to such termination, such 4s obligations .
atising as & result of or in conneotion with any breach of this Agreement, any failure to comply

with this Agreemient ot the inacoutacy of any reptesentations and warranties made o deemed to
have been made piior. to.such termination, and obligations atising pursuant to all indemnity

obligations contained hereir. Without limiting the generality of the foregoing, the obligations of -

the-Ctedit Parties to the Agent and the Lenders arising under or in connection with sections
11.04 and. 11.05.of this-Agreement and section 3.2 of fhe CBA Model Provisions shall continne
in full foree and effect despite-any terminhation of this Agreement.

1107 Interest on -Uiiiiaid'_:(flests -and Expenses:

Tf the Borrower fails to pay when doe any amount in respset of costs or expenses of any

other amount téquited to- b§ paid by it hereunder (other than principal of jniterest on. any
Advance), it-shall-pay-interest.on such tnpaid amount ffom the time such armount is due until

paid aﬁ_‘_tlieiimaf;estmaije ;ap‘pl_ie}abie to Canadian Dollar Prime-Based Loans’ under the Faeility.
11.08 Notice

Without prejudics to any-other method of giving r_iotic’e; all communications provided-for
or permitted hereunder shall be in writing and delivered to the -addressee by prepaid private

contier ot sent by pdf or facsimile-to the applicable address and to the attention of the officer of

the-addressee as-follows:
(@) tothe Botrower;
Haro and Thurlow Acquisition Corp.
2900+ 550 Burgard Street
Vancouver, BC-V6C 0A3
Adtentivi: 4

With a.copy !

LEGAL,.2948f119.9
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FaskenMamneau DuMoulm LLP

/550 Burrard St: Smte 2000,

Vanesuver, BC V6CL0AS -

. Attention: Allison Machnnis

()

1o T‘en"apqint{

Terfapoint Developmants Ltd.
Suite 600 — 550, Burrard Street:

‘Vancouver, BC V6V 2BS

 Miention: Kristen Devaney

©

to the Agent:

@ in the-case of all matters relating to loan funding:

Bank of Montresl

Agent Bank Serviges

250 Yonge Street, 11" Floor
Toronto, Ontarjo M5B 217

Attentionr  Manager; Agent Bank Servzces

FaxNe. = (416) 598-6218:

‘(ii)._ ‘in.the case of-fél}imat—tiersr‘eljéting;té financial reporting:

‘Bank.of Montreal

250 Yonge Stréat, 11" ¥loor -
Toronto, Ontarie M5B L7

Adtentiony - Joanne Bourassa
FaxNou  (416) 598-6320

(i) i the case of se,.curi‘tydbc:umentatién and credit related matters:

Bank of Mohtreal

5™ Floor, 595 Burrard Street
Vancouver, B.C. V7X1L7
Attention:,  Petry Keung
FaxNo.  (604) 665-7102

LEGAL 20468119, .
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to be entered into here
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With @ eopy to:

MeMillan LLP

1500 -'1055 West Geotgld Stréet
Vancouver, BiC. V6E4N7
Attention: James Sutcliffe
FaxNo: (604) 685-7084

- (d) 'td any L{’-;}z;diéiii at itsa&éresésnbtcd-cn Exhib}t_f‘A” aﬁafched héreto..

. Any éi?mmgiﬁfeéﬁénﬁa;igmiﬁed'by: pirepaid private courier éhél’l bé:.dleéﬁied.td ‘have: beetr
validly. and effectively giver.or detivered on.the Business Day after which it is submitted for
delivery. .Auty: communication transmitted by pdf or facsimile shall be deemed to have been

. a Business Day on or beforg 5:00-pm.. (local time of thig'inténded recipient), and otherwise on

the next following Business Day. Any party may-change its address for service by netive given

i the foregoing mannet,

1109 Severability

* - Any provisiont of this Agresment: which is illegal, prohibited or-unenforceable in any

jurisdiction, ifr- whole or. tu part; shall not, invalidate the remaining provisions hereof; arid any

“such illegality; prohibition. or unenforcedbility in. dny. such jurisdiction shall not invalidate ot

render unenforceable such provision in-any other jutisdiction.

11.10. Further Assurancés

“Thé Boitowet shall, af its expense, promply exeente and deliver or cause to be executed
- and delivered to the Agent upon request, acting reasonably, from time to time alt such other and

further documents; agréements, opinions, certificates and- nstruments in compliance with this

 Agreemént, or if necessary or desirable to morg- fully record or evidence the obligations intenided

in, ot §6.make ariy recording, file any notice. ot obtaim any consent; -
11.11° Time of the Essencs
“Time shall b of the essence of this Agreement.

1112 Tombstone Maiketing

For the puipose. of “tomibstone marketing” the quwar hereby authorizes and consents -
- to-the reproduction; disclosure.and use by the Lenders and the Agent of its name, identifying

oo and the Facilities 16 enable the Lenders to publish promotional “tombstanss”, The Borrower
‘acknowledges and agrées: that the Lenders shall be entitied to determirie, in their sole discretion,
whether to use such inforinatiofi; that no- compensation will be payable By the Lenders or the
Agent in confietion therewith; and that the Lenders and the Agent shall have no lability
whatsoever to it of any of fts employees, officers, directors, affiliates ot shargholdets in obtaining
and using such information as contemplated herein.
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validly and effectively given or delivered-on the day o1i which it is transmitted; if transmitted on. -
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. hereof. For grester ¢

Person agrees in writing with: the Age ntain the: ¢ ; _
accordinee ‘with - the provisions of thiis-section; and (jir) as may be required pursuant to

63,

1113 Entire ’A:greem}ex_qét;‘;w"ﬁvﬁrs and Amendments-to e in Writing

. This Ajgresment superssdes all discussion papers; term shests and other wittings which

mdy- have: been fssued by the Agent or the Lendets prior to the date hereof: relating to the.

Fagilities, which

&hiall haveno foree o effeqt; and this Agreerient and any other documents or

“instruments - conterplated herein or therein shall constitute the entirc agreement and

understanding armong the: Bortower, the Lendets and the Agent relating to the subjeot-matter
grtainty. and ‘without limiting the- generality- of the foregoing, the Bortower

- expressly acknowledges and agrees thaf the Obligations are- payable upon demand in the.sole

disoretion of the Required Lendeis; and the Lendets Have no duty to act reasonably in deciding

. whethier to fssue-any, such: derand. ‘Bubject o paragraph 9.01(b), no provisien of this Agreement,

or any other doeument or instrument in, existerice among the parties may be modified; waived or
termiinated except by an. instrument: in writing executed by the party against whom such
miodification waivetor termination Is sought to be enforced,

1114 Tneonsistencies with Security

“To e éﬁﬂﬁe_ﬁnt.tﬁaﬁtheiéf-.i__s" any -ihmﬁéi‘stcncy between a provision of this Agfeémc‘;iqt» and a
. provisiori of any documert: constituting part-of the Security, the provision of this Agresment

shall govern: For greater certalnty, & provision of this Agreement and a provision of the Security
shall be considered to be inconsistent if Botlr relate to the same subject-matter and the provision

* in the Securify imposes mote onerous obli gations or restrictions than the corresponding provision

iny this Agreement,
11.15 Confidentiality

. The Borrower agrees not to-file a.copy of this Agreernent or any other Loan Document in

any _pg’{jﬁg MATNeE;, OF. otherwise publicly disclose any information d@ntaingd.th_ezzein_,z_em;ept [
on 4 confidential basis to-its officers, directors, employées; accountants, lawyers and other

7

professional adyisors; (i) to any bone fide existing-or ‘prospective investor or purchaser of the:

or.substaritially all of the assets of the Borrower, provided that such

shares of the Borrower or all :

i the Agent to maintain the: confidentiality of. such information in

Applicable Law. I any such disclosute is required pursuant fo Applicable Law, the: Borrower
will provide at least seven (7) days’ prior writteri. notice to the Agent before making such

- disclosure and durinig such period the Agent and-the Lenders acting reasonably may advise the
 Bortower.as to which portions of such Loar Documents shall be tedacted in order to protect the

rights of the Agent arid the Lenders to maintain the confidentiality of information which: the
Agent and the Lenders believe is confidential and proprietary to them. The Borrower agrees to

comply. with any. suoh request unless such compliance would confravene Applicable Law. The.

terms of thiis ‘paragraph-shall survive: the teemination of this Agreement.
1116 Credit Reporting:

The Credit Parties consetit to the Agent and the Lenders sharing among theniselvés any

information provided by any-of the Credit Parties and to the Agent and the Lendors. obtaining
“from any oredit reporting. agency or from any person any information (including personal

- LEGAL, 200081199
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information) "th_“a;tthé ﬁg@jl_t‘ br-'{}ié. jﬁi;endm:sj may require at any time. The Credit Parties also
- consent to the digclosure at-any fitne by the Agent or the Lenders of any infotmation concéming
any of the Credit Paifies to-any credit granfor er to any subsidizfies and affiliates of the Agent of

any of the Lendéxs: Tf-applicable; each of the Credit Parties dlso-anthotizes the Agent.and the

 Lenders 10 release the information ¢ontemplated by any builder’s Jien or similar legislation to all

persons claiming a-sight to such information under suchlegislation,
1117 Waiver of Insurance

- ~T§ﬁe»Gi:eaif‘P_a'rties:- hiereby ackiowledge being. given tie c;ppi)_ﬁun‘ity by the Lenders 1o

‘purchase’ commercial lodn. insurance and disability insuranice in respect of the. Facility dnd the
" that the Credit Parties have voluntarily decided to not purchase such-insuratice.

1148 Juint and Severabllity

-The .‘A,t_jegr;esenftaﬁeﬁs,.'Wa;;x_'anﬁgs, covenants, liabilities. -and _@bl-i‘gatfcﬁs under this
Apreement of sach Person comprising the Borrower shall be joint as well-as several.

_1.1,1:,9»- Exgeut.ioﬁgy ng’fq;; PDF; ;Exgu‘;tib;x in :Cmmtjergarts

This Agrecment may ‘be exeouted .in several: counterparts, each of which, when so.

executed, shall be-deemed.to be an original and which eounterpatts together shall constitute-one
and the same Agreement. This Agreement may be executed by facsimile or pdf, and any
signature contained hereon by facsimile or pdf shall be deemed to be equivalent fo an original
signature for all, purposes:

11.20 Binding Effect

 This Apieeinent shall be binding upon-and shall enure to the benefit of the parties and -
their . raspective siocessors -and: petfmitted assigns; “sugeessors” includes any corporation .

resulting from the amalgamation of any party with any other corporation.

[ The balance of this page is intentionally left blapk; signature page Jollows]
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TN WITNESS WHEREQF fhie parties hereto have execited this Agreemert,

'HARO AND THURLOW ACQUISITION

By,
doe
Tit

: Q\&\c&z\j{(} (Cl E\ng e

- Guarantors:

CLOUDBREAK HOLDINGS LTD.

Name: #

-"Cm \u {nag ’Zau
Title: , {\6

Secrefiy vy

, Guar'mt(:r

"CM (CANAE)A) ASSET MANAGFMENT'

Nam% m\ {u C(L{\mf\g o
See (I‘YL(

Title?

Nominee:
HARLOW HOLDINGS LTD.

.

By e -
" Nart€: [0 N
T;;: @\2@‘{@ (W mg’&ou

Guarantory

_TERRAPOINT DEVELOPMENTS LTD..

By:
Name:
Title: .
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N WI’INES § WHERBOF ‘the parties ereto have execyted this Agx'ccsxnexzﬁ.

:‘ﬁAR(} AN}) THURLOW ACQUISIT}'ON
CORP '

By, .
Name
Tltle

- Guarantor:

CLOUDBREAK HOLDINGS LTD..

By:

Nai‘nai
“Titles

Guarantor:

OM (CANADA) . ASSET-MANAGEMENT

By
Name:
Tile:

LEGAL 204881199

Mominee:

BARLOW HOLDINGS LTD. .

By oo

Name:!
Title:

Guaranior:

TERRAPOINT DEVELOPMENTS LD,

By /Z/ /

Nade: Julicn E. Chvfsm
Tilet Seecelary
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 BANK OF MONTREAL,
as & Lendet ‘

By A S

Nuune: g~
Titler Bteghen Kwok -
Acgount Mariager
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‘By:

66.

BANK OF MONTREAL,

a§ Administrative Agent

By: .
Name:
Title:

Name:
- Title:
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By

By
%e}:

BANK OF MONTREAL

v

asa Lender

TSRy ey BOCOUL MR "

Nathe:  PoryReing=""_>

= .-.‘J,,—"‘
L )

Title: i . flapten Kok
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BANK OF MONTREAL,
as Administrative-Agent
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BANK OF MONTREAL,
asa Lendér

By: \% %«&’

Name, o

Title: - Adgount M o

D A A
N
Title:. - pcount Marger
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By

BANK-OF MONTREAL,

as Administrative Apent

By:

Namei::
Title:

Name:
- Titler

66,
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BANK OF MONTREAL
- as a Lender

By

Narie:
- Title:

- Name '
Title:

LEGAL_ 294881199,
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BANK OF MONTREAL,

- as Administrative Agent

By, " il ff&,ﬁ‘/
Name: I‘mncqts Wentzel

Title: Maﬁﬁ% %;?}Bmm

(§ 2
bt

By A

Nome . / | :
Title: £ Allen Berfamin
* Director; Loai Syndmaﬂous
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_ BANK OF MONTREAL, BANK OF MONTREAL,
Caga Lender as Admlmstmtwe A;:,ent

‘1 .mun
’irec'tor

K mm l o
! \ / -
\\ : e
By . : T

Name; S Name* ‘ Allen Benjamln
Title: Title:- Directot, Loai Syndicalions

ﬁ_;

4

By:_ ) :
Name: - : Name
Titler

Title:
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_SANK OF MON T R!! AL
gsa Lendcl

By:.:

By:

Naine:
Title:

By:_

Nan:{é-: '
‘Title:
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BANK OF MONTREAL,
as Atministrative Agent -

‘Name: l rancois t?ul

Title: - Km\ ux ﬁ% ;ecmr '
By: 3{/ o

Name: Aflen Barjamin

Title: Dnrector, L.oan Syndicallons .
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BANK.OF MONTREAL.
-asa Lender

By:

Name:
Title:

By:

* Name:
Title:

LEGAL_29488119.9

.66,

BANK OF MONTREAL.

_as Administrative Agent

HTEHCOIT VY
Title: Managing §1rector

: 4, [ T
BY! e X‘,‘(' e e

Name?t .~ Y
Title: ' AleryBenjanmin
Diraclor; Loan Syndications
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EXEIBIT A~ LENDERS AND LENDERS? COMMITMENTS

.
2

Lender . Pacility Amount Porcentage
Barnk of Monirgal $94,000,000 , 100%
TOTAL: T 594,000,000 T 100%

Lienders’ Addresses

. Bank-of Momtreal

‘Real Estate Finance )
6th-Floor, 595 Buriard Street .
‘Vanepuver, British Columbia V7X 115

Attn:  Perry Keung

- Pax:  604-665-7102°

'LEGAL_2948B119.5




EXHIBIT B DRAW REQUEST

To: Bankof Moiiztre'al,,: as. Administeative Agent (fhe “Agent™).

This Draw Request is. defiveied -putsuant to the. ctedit agresment made by.

[Borrower], as borrawer, the Agent and the Lenders. (as defined therein), dated as. of

‘otherwise defined herein ‘shiall have the respective- meanings ascribed to them.in the
Credit Agresinent, '

1.01 Tﬁa-Bdrrm{rerihe’rcby requests an Advance (to be deposiftéd. into the Operating.

‘Acconnit) as follovs:

(#) Facility:

(b} Date of Advance:

©) :Amount of Adyance: .

Ef(d'}; Typeof Availment Option:

{©) Tf Availnrent Optionis a Bankers’

' Acieptance or BA-Equivalent Loan, -
indicated period requested:.
j1;02 Thg‘.Bon'owef ﬁereb’y‘bartiﬁes that as at the é'ate,}iéfeo?:

(@ the representations and warranties in the Credit Agreement are true and
sortest in all materfal respeots ay if made on. the date hereof;

{B) 1o Mateiigl,’Adverse.Chaﬁge has occurred and is contfinuing;.nar shiall ‘i_hé:-
‘miaking ‘of the ‘Advance result.in the oceurrence of a.Matetial Adverse
Change; "

()  with-respect to all of the obligations of the Borrower under the. Credit
Agreemerit fhat were to have been complied with on or prior to the. date
hereof; - the. Borrower has--complied with -all of such obligations in all
material respeets; and -

Ay ~th§?'}3;érro\'vef his satisfied all -apﬁlicabiekeondi"ﬁcns precedent to the
Advance as set out in section 8.01-0f the Credit Agreement. ’

- LEGAL, #3488115.9 -

72018 (as-amended, restated; -supplemented, replaced or otherwise -
‘modified ffom time to time, the “Cvedit: Agreement”). All capitalized. terms not

76




,Date& this

day of

[BORROWER]

By:

Name:
Title:

17




| EXHIBIT C: ROLLOVER NOTICE
To;  Bank of Monteeal, s Admiinistrative Agent (the “Agent”)

' This Rollover Notice is deliversd pursuant to the oredit agreement made by
ST 2018  (as amended, restated, supplemented, replaced of ofherwiso
wodified from fime to: thme, the “Credit Agroemeént”).” All capitalized terms not
otherwise defined herein shall have the respectivé- meanings ascribed to them in the

[BORROWER], as borgower, the Agent and the Leéndeis (as defined thereitl), dafed as of

-Credit Agreement.

1.01 TheBortowet hereby requests aKpover as follows:

@) Faeility:

), ippeof Availient Option:
) Amount of matunng Advance:

() date o‘f maturing Advance:

- (@ period requested:

C 102 T’h'e,BoerWex:hefel;y,ge’rﬁﬁﬁss. that-as at the date.hereof:

(¢) the fepresentations and warranties in-the Credit Agieement ate true and:
. correct in all material respects as if made on the date hereof; and

@  rio Material Adverse: Charige has ocourred and is continuing, nor shall the
 migking of the Rollover result in the ocourrence of a Material. Adverse |
Change; and -

“LEGAL_2948B119.5.
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(2) with fespest to all of the obligations of the. Borower undet the Credit

Agreemerit that were to hiave been complied with, on or piior to the date

hereof; the “Botrower has complied with all of such obligations in all
* mafterial respects.

Dated this_ ”n;glayfof'» e

[BORROWER]

By:

Name:
Tiﬂez
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EXHIBITD - CONVERSION NOTICE

Tor Pank of M(‘fsjﬁﬁ‘e'ai,}a‘s“ Administrative Agent (the “Agent”) -

This Conversion Notice is ‘delivered pursuant to the credit agreement made by -
[BORROWER],-as borrower, the Agent and the Lenders (as defined therein), dated as of

;2018 (as -arienided; restated, supplemented, replaced or otherwise

modified . from time’ to time, the “Credit ‘Agreenient”), All capitalized terms. not
-otherwise defined hereii shall have the respective meanings. ascribed to thet in the
Credit Agreement.

101 The Bofrowet heteby. réque:ists a Convérsiofi as follows:

®
(b)

©
(]
@
®

Facilitys

 type of Availiment Option to be
¢onverted:

amount of maturing Advance:
date of maturing Advance:
type of-Availment Option 'ijequested;

;geiii'odrequesféd'::

Loz Thg‘B'ér.rpwer hereby céftifﬁes that as at ﬁ}s‘datéfherccff.

&)

@

the 'repfesenfcat’i'cms and ‘warranties in the Crédit’ Agreement, are True and
correct in all materjal respects as if made.on the:date hereof; and

no Material Adverse Change has occurred and iy continuing, nor shall the
meking of the Conversion result in the occurrence of & Mateiial Advetse

Change; and

. 1EGAL Z9488119,9
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@ with ,respéqtr’t&,all of the ,obiigétions of the Borrower under the Credit
Agteement that wete fo have been complied with on or prior fo-the dato
hereof, the Borrower has complied with. all- of such obligations. in all
material respects, ’ :

[BORROWER]

By

A Namé:
Titley

O
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EXHIBIT E - REPAYMENT NOTICE
Toi A Bank-ofl\gibmgéal,' gsaAamﬁﬁstrat—ive A‘gcnt‘i(tthe “Agent”).

‘This Repaynient Notice is delivered pursuant to the ctedit agreement made by
[BORROWER]; as botrower, the Agent and the Lenders (s defined therein), dated as of
;72018 (as amended; restated, supplemented, replaced or otherwise.
fodified from thine to time; the: “Credit Agreement”), All capitalized terms not.
othérwise defined heréin shall. have the respective meanings asctibed to them in the
Credit Agreement, .~ ' '

101 ‘The Borrower heteby irrevocably comimits to make a Repaymient as follows:

()  Facility:
() Date of Repayment:
() -Amotuit of Repayment:

C (d) ’Iypeof ‘Availment Option fo be
repaidy A

Dated this___ dayof o

[BORROWER]

By:_
Nanie:
“Title:

- LEGAL,29488119.9°




EXHIBITE-

NOTICE OF LENDER’S SATISFACTION
. WITH.CONDITIONS PRECEDENT TO ADVANCE

To:  Bankof Monireal, as Administrative Agent (the:-“Agent”)

“This notice: is delivered pursnant to the credit agreemerit made by [BORROWER], as

“bortower, the Agent and. the Lendets (a8 defined therein), datedasof -, 2018

v ‘ emented, replaced or- otherwise: modified from ‘time to time, the
“Credit Agresment). All capitalizéd terms not. otherwise: defined herein shall have the
respective meanings aseribed to them in the Credit Agreement. ‘

(ay amenided; restated; suppler

'  The uhd@rgiggiﬁd La’ndgrjiex‘véby acknowledges -receipt of a copy.of fche ‘Draw Request
issued by the Borrower dated. . - and - all attachments and

enclosures listed thersin, and Yiereby. confirms that all applicable conditions précedent to the
Advance cofitemplated it sieh- Draw Request: have been satisfied to the satisfaction of {he.
“undersigried Lender, I

'Daté&jjtﬁ’ié» i dayof s

Name of Lendet:

By

name;
- tle:

name:.
{itle:

LEGAIL, 29488119.9--
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EXIHBIT G FORM GF BAT ‘UI VA}ZENT

[insert date]
FOR-VALUE RECEIVED, the undersigned hereby promises o pay to the

- order of [namé of Non-BA Liendler] at its ofﬁce at [insert address from Credit

Agr eemenﬂ , the suth of: Dollars: G
S in lawﬁli money af Canada on [insext dateof matzmty] '

Dated this __ dayof 5

[BORROWER]

By:
. Name:

C Title:

. LEGAL 2948811935,




EXHIBIT H = CBA MODEL PROVISIONS

Sée aftached,

LEGAL, 294881189 .
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SCHEDULE 4.01(b)

 CORPORATE INFORMATION
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"| Credit Paity

'Pr'ghr_xx,axgbs
| ‘aud o
Predecessors -

T Turisdiction

Registered Office,

PiincipnlPlate of
Busiess

Other .
Locations

of Buslﬂ‘ess'
of Assets

| Shareholder(s)

Type, .

Number of. -
-Shares and
Certificate
“Number

| HARGAND
| THURLOW
{ ACQUISITION
CORP.

I N/A

~|"British Colambia-

" "5900 - 550 Burrard

Street

| Vancouver, BC

V6C0AS

#3300 1021 West
Hastings Strest,
Vancouver, BC V6E

0C3

1045 Haro
-1 Street and

§42

’ Thurlow
-| Stiggt,.
‘Vancouver,

BC

TTI15830 B.C.

Ltd,

10 Common

| Shares

Cert #2°

THARLOW
HOLDINGS LTD.

N/A

, Bri_ﬁﬂr&iuﬁbia

2900~ 550 Burrard
Streot
Vaneouver, BG

V6E A3

#3300 - 1021 West' .

| Hasfings Street,

|, Vancouver, BC:V6E
0C3 ‘

1045 Hare
Street and

842

Thurfow
Strest,
Vancouver,
BC

Haro and

1 Thotlow:

Acgnisition

| Corp.

100 Common

Shares

Cert #1

| HOLDINGS LTD.

CLOUDBREAK _

N/A

British Columbia

2900 « 5§50 Buirard
Street
Vancouver, BC

| V6C 0A3

#3300~ 1021 West
Hastiigs Street -

| Vaneouver;, BCV6E
1 0€3

N/A

GM

.| International

Holding Limited

1 40 Class A.

Common
Shares

Cert #A-1

{.Lion’s View

Holdings Ltd. -

216 Class B
Lommon
Shares

Cert #B 2
and B-3

LEGAL 294881189
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M Tnternational
Capital Lid.

T34 Class €
Common
Sharss

Cert#C2

113300 - 1021 West
Hastings Strest,. -

"| Vancouyer, BC Y6E-

0c3

CM (CANADA) 1097351 B,C, | British Columbia 2900 - 550 Burrard | N/A Cloudbreak 10 Cominon
ASSET , LTD. Street o Holdingg Lid.. Shares
MANAGEMENT Vatcouver, BC V6C

CO.LTD. 0A3 | Cert#2

LEGAL, J948B119,9




116

TERRAPOINT

DEVELOPMENTS.

LTD.

Present

Terrapoint
Developftients Ltd..
{corporation. .
number; 737342~
b ’

T Tuly 1, 2000

Turie 29,2005:
Titracorp -
Developments:

1L -

| June:29, 2005:
| Teirapoint * .

Developments,
Lid.
(cotporation

number

378236-1)

Amalganrated:
on July 1,2010
with. Terrapoirit

| Developments.
| Ld,
| (éerporation

number:

| 3782361y and

7584482
Canada Lid. t6
become
Tettapoint:
Developtiients:

Ltd. |

(cotporation
rufbers757342-
1).

“T"Cangda (Federal)

+ Extra;;i‘o\@iﬁciaily

registered in British
Columbia ..

5400, 743 Thurlow.
Street, Vancouver,
BC V8E 0CS,.

Buite:2150, 745. .
Thurlow:Stiget ,
“Vancouver; BC VOE
0C5 -

British

Colunibla
and Ontario

JSH Investment
Corporation

51 Conmmon.

‘| Shares.

LEGAL_20488119.9°
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- SCHEDULE 4.01()
* SPECIFIC PERMITTED LIENS

NIL

LEGAL_29488119.9
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'SCHEDULE 4.01(K)
INTELLECTUAL PROPERTY .

NIL
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See attached.
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SCHEDULE 4,01(D)
INSURANCE POLICINS
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M BFL

11 CANADA

e Sk e viert, BUT Voo JE3

(GOSN ERAR IH

selings Siha

THIS IS TO CERTIFY.TC; BMO Rel Estate Finance

 Sulte 600 - 595 Burrard Streel, Vanéouvér, BC V7XALE

that the following desoribed ﬁclicy(sés) or gover note(s) in force at this dafe have been effected fo'cover as shown befow:

‘NAMED.INSURED:  Haro:and Thirlow Acqsltion Corp alo Harlow Holdings LId.
- ADDRESS: /52900 <560 Burrard Street, Vancauver, BG: V6C 0AY.
“Deséription of opérations. and/or activilies @iﬂ!dr'!dcafionsandlor vehicles towhich this certficate applies:
Evidence 6f Commafcial insurance vilth respec.fo the following:
. 830-850 Thurlow Street Vancouver, BG and 1045 Haro Street, Vancouver, BC.

TYPE- INSURER. POLIGYN&:  POLICY PERIOD LIMIT OF INSURANCE

AllRisks:Propsfly  Asamangaditough  BFLO4APTO1636 08/27/2018  Bullding and Contents: $38:446,000.
including Flood, - BFLCANADA- . To

Eaithquake, Séwer-  Insurance.Sérvicés Inc. 082712019 130% Exfended. : _
Backup, Water Damage .- Replacement Cost: $49,979,800.

o o _ Gross Rents (12'monthis) * $6:160:452:
Equipment - Agarangedthough  BFLO4APT01636 08/27/2018  Direct Damage - $38,445,000 -
Bregkdown BFLCANADA.  ~ To o
L Insurange. Services nc. _ 08/2712019
Gommercial General Asarianged though ~ BFLO4APTO1636.  08/27/2018 Per Oceurrencé for
Liablity. .. BFLCANADA - Te . Bodily Injury and -
Oceurrence Form -[hsuranee Services Ine. 08/2712019  Property Damage $30,000,000:
including Cross Liabilty, o -
Severabllity ofntsfests Nor-Owned Auto ~ $30,000,000.

Additional Infarmation:

 Adciional Instred(s) added to e Liablity policy, but only with respecl fo llability-arising-out of the operations of the:Named Insured as if

refatis {o lfie activily fo whichi this certificate applies fo; BMO Real Estafe Fimance

Firsf Loss Payee! BMO Real Estate Finance, Suite §00 ~595 Burrard Street, Vancouver, BC VIX L5 -
— As‘thairinterest may appear, subject tothe [BC Standard Morlgage Clausé

This certificate i issued a5 a matter of information only and Is subject fo all the fimitations, exclusions and conditions of the above-listed
policies as they now exist or may hereafler be endorsed.-

Shpu]d one of the.above-noted policies be cancelled before the expiry date shown, the fnsurer(s)_will endeavbur to-provide 30 days written.
riolice to the Certificate Holder; but failure to provide such nolice-shall impose no abligation of liabillty of-any*kind upan. the conipany, i15
agentorrepresnfatives. Lirits shoiwn above maybe reduged by Claims-or Expenses paid.

B,FL-CAW}QA Insurance Sepvices Inc.

’ : ‘ g e
Signed in Vancouver, BG this 20% day-of August, 2018 e arXT \

Auihfn‘zed Representaiive] |

BEL GANéfm'iqs.ur:zm::t' Sapveer b, ' Bﬂ‘cg‘madé;éa
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STANDARD MORTGAGE CLAUSE

The following -clauses -shalt-apply only with’ fespect ‘to: those loss payees naried m the Declarations ag

-Mortgagees #nd specifically stating that a'Standard Mortgage Clause:is applicable te their interest.

. STANDARD MORTGAGE CLAUSE
‘(Approved by The Insurance Bureau of Canada)

Itis h@réby'prcii{ided.aﬁﬁ agresd that:

1. Breach of Condltions by Mortgagor, Ownar or Occupant:
This insurance.and every. documanted renswal thereef — as to.the interest. of the: Morigagee only
therein ~ is- and -shall be in férce notwithstanding any. act; neglect, oniission or misrepresertation
atfributable to the Mortgagor, owner or cccupa it of the propery insured; fncluding transfer. of-interest,
- any vacaney or. nan-oceupancy; or the occupation of the property for purposes. more hazardous. than
specified in the desciption of e risk; ‘ _—
Provided:always that thie Morigagee shall nofify forthwith the Insurer (if known) of any vacancy or-non=
Gegeupancy extendlng beyond-30 (thirty) consecutive days, or of any transfer of intarest of increased -
hazard that shall cofg to'his knowledge; and that every increase of hazard (ot permitted by the policy)
shall be’ paid for by the: Maitgages, -on reasonable defmand, from the date such hazard .existed;
- gceording 10 the established scale of rates. for the acceptance of such increased hazard, during the..
- coritiiuance of this insurarice: - : 3 ‘

"2, Right of Subrogatlon:- -

_Whenever {he Insiret pays the Morgagee any loss award under this policy and slaims that — as to the
R ‘Wiortgagor or-Ownier - no-liability thersfore existed, it shall be legally subrogated-to all fights of the
4 Nortgages againsi the Insured: but any subrogation shall be limited to the amoutit of such loss
payiment dand shall be stibordinate and. subjeel to the basic right of the: Morigagee {6.recover the full
amount of Its martgage equity in-priofty to the Insurer; or the Ingurar may at its option pay ihe
Mortgagee all amourits due or to becoma dus under the morigage or on the security thereof; and shall
thereupon receive a full dssignment and transfer of the mortgage together with all securities held as
- collateral 1o the morigage debt. :

4 Otherinsurance: . . .
" If there he other valid and colledtible Thsurance pon.the property with loss payable 10 tfie Morlgagee ~

‘atlawor-in equity - then any-amount payahle-thereunder shall be teken into account in-determining the

amount payable to the Mortgages:

4, WhoMay Give j?rg‘m"f‘of',togs:‘i .

Irt the absence of the Insured; or the inahility, refu's«a_f or neglect of the 3nsuted::td giva notice of logs of
deliver tHie required:Proof of Loss-under the policy, then the Mortgagee may give nofice Upon becaming
aware of the loss and deliver as soon as practicable the Proof of Loss.

5. Termination: - |
The tafm of this Mortgage Glause coincides with the term of the policy;

Provided: always that-the. lhsurer reserves the right to cancel the policy as provided by Statufory.

- provislon but agreés that the-Insurer will peither tarminate nor alter the’ polloy ‘to the prejudice of the
Mortgages without he notice stipulated in such Statutory provision. o

. Fareclosure; IR . . , )
" Should title or pwnetstilp. to safd property become vested In the Mortgagee and/or assigns, as owner.or
- purchaser under foreclosure or ofherwise, {his insurance shall continte unfil expiry or.zancellation for
the bensfit of the said Mortgagee and/or 2ssigns.

SUBJECT TO THE TERMS OF THIS MORTGAGE CLAUSE (and thiess shall supersede any-policy provisions
. invconfiict therewith bui-only as to.the inferest of the Mortgagee), loss under this policy is made payable to the

( ‘Mortgages.




 SCHEDULE 4.0 1,(';5_)
MATERIAL AGREEMENTS

ko Servies Agresmont - Ren’fal made fh.c 13" day ,QfAug‘ust 2018 between Haro and,

Thurlow Acquisition Corp. as owner, and First Service Residential BC Ltd,, DBA
Fh SiS 51'\_.’5;}'3 Resldeﬂtlai, -as manager
2. Sotvice Agroment ~ Comusrolal miado the 13" day of August, 2018 between

Haro-and Thurlow Acguisition Cotp. as owner, and First Service Residential BC
Ltd., DBA FirstService Residential, as manager- -

LEGAL. 20488119,
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SCHEDULE 4.01(n)
MATERIAL PERMITS

NIL
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SCHEDULE 4.01(p)
 NON-COMPEIANCE WITH ENVIRONMENTAL LAW

=Matt€§8‘~di$glﬁse&. in the Phiage 1 and Phase2 Environmental Site Assessments of the
Property prepared by Keystone Eavironmental 14d., dated 4 November, 2013 and *

. December, 2013,

LEGAL_29488115,9
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SCHEDULE 4.01(q)
'LITIGATION

NIL
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 SCHEDULE 4.01(u)
GUARANTEES

(1)  Unlimited Guatantee by: CM (Canada) Asset Manageément Co. Lid. in favour of Bank-of

Montreal with respect to all present and- future debts and ligbilities due or owing to Bank of
. Montreal by GM Resorts Limited Partnership.

2) - Unlimitéd Guatsntee -Eyf(}i’dpdﬁ‘}:eai‘( Holdings Ltd. in favour ofBank of Moritreal »wiﬂ_;,

- tespect to-all present and future debts and.liabilities dué or owing to Bank of Montreal by GM
Resorts Limited Partnership. -

(3) . Guarantees granted .hy:Terrapdint to lenders, in.respect of indebtedness unrelated to the

other Credit Partios of the Property; in an aggregate prineipal amount of $278,156,000 of project

gharantees-and $7,000,000 of corporate guaranfees.

LEGAL. 294651199 -
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FIRST AMENDMENT AGREEMENT

This Agreement dated as of November 22, 2019 is made among:
HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
- and ~
BANK OF MONTREAL
as Administrative Agent
WHEREAS:

(A)  the parties entered into a credit agreement dated as of August 21, 2018 (the “Credit
Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition Corp.
(now known as 1104227 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018; and

(B) the parties wish to amend the Credit Agreement as provided in this Agreement,

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the
parties hereto covenant and agtee as follows:

1. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

2, AMENDMENTS TO CREDIT AGREEMENT

(A)  The following definition be added to Section 1,01 of the Credit Agreement:

«1104227" means 1104227 B.C. Ltd. (formerly Haro and Thurlow Acquisition Corp. and
the original borrower) and its successors and assigns,

308881,00038/93424459.2
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(B)  The following definitions under Section 1.01 of the Credit Agreement are, deleted in their

enfirety and replaced with the following:

“Borrower” means Haro - Thurlow Street Project Limited Partnership and its successors

and assigns;

“Guarantors” means;

@
(b)
©
@
®
®

the Nominee;
Cloudbreak Holdings Ltd.;
CM (Canada) Asset Management Co, Lid.;

Temapoint; -

- Forseed Haro Holdings Ltd,; and

1104227,

and their respective successors and assigns, and each is a “Guarantor®,

(C)  The name of the “Borrower” on page 1 of the Credit Agreement is deleted in its entirety
and replaced with “HARO - THURLOW STREET PROJECT LIMITED
PARTNERSHIP”

(D)  Any and all references to “Borrower” and “Haro and Thurlow Acquisition Corp.” under
the Credit Agreement shall mean the Borrower.

(B)  Section 2.06 entitled “Interest and Fees” is amended in part by deleting paragraph (d) and

replacing it with the following:

negotiation fee for the Facilities equal to 0.60% of the Facility Limit (equal to
$564,000), which amount is deemed to have been eamned by the Lenders and shall
be payable upon the advance under the Facility (the Agent acknowledges having
received $100,000 of this fee); and

(F)  Section 6.01 entitled “Security to be Provided by the Borrower” is amended in part by
deleting paragraph (f) and replacing it with the following:

a cash collateral agreement, from 1104227 securing a deposit of not less than

$1,375,000 in a GIC or interest-bearing account in the name of 1104227;

308881.00038/93424459.2
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(b)
©
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a cash collateral agreement, from Forseed Haro Holdings Ltd., securing a deposit
of not less than $13,625,000 in a GIC or interest-bearing account in the name of
Forseed Haro Holdings Ltd,;

The following security is added to Section 6.01 entitled “Security to be Provided by the
Borrower™;

a limited recourse guarantee from Forseed Haro Holdings Ltd. limited to the
amount of $13,625,000;

a limited recourse guarantes from 1104227 limited to the amount of $1,375,000;

REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent
and the Lenders and acknowledges and confirms that the Agent and the Lenders are
relying upon such representations and warranties:

each of the representations and warranties in the Credit Agreement is true, accurate
and complete in all respects on and as of the date hereof with the same effect as if
such representation and warranty had been made on and as of the date hereof (except
for those representations and warranties which speak solely as of an eatlier date, in
which case those representations and warranties are true, accurate and complete in all
respects as of such earlier date);

no Default or Event of Default has occurred; and

the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
any of the constating documents of any of the Credit Parties or cause a breach of, or
constitute a default under, or require consent under, any instrument or agreement to
which any of the Credit Parties is a party or by which it is bound, except such as have
been obtained or waived.

CONDITIONS PRECEDENT

Subject to Section 5 hereof, this Agreement shall not become effective until the
conditions set forth in this Section 4 have been satisfied:

each Credit Party shall have delivered to the Agent directors’ resolutions authorizing
this Agreement and the documents and transactions provided for herein;

308881.00038/93424459.2
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the Agent and the Lenders shall have received legal opinions from (i) legal counsel to
the Credit Parties, each in form and substance satisfactory to the Agent, including
‘opinions in respect of the existence, power, capacity and authority of the Credit
Parties and the authorization, execution and delivery of this Agreement and the
documents and transactions provided for herein; and (ii) legal counsel to the Lenders,
in form and substance satisfactory to the Agent, including opinions in respect of the
binding nature and enforceability of this Agreement, and :

the Agent shall have received the cash collateral agreements and the limited recourse
guarantee from Forseed Haro Holdings Ltd. as set out in Section 2 of this Agreement,
in form satisfactory to the Agent and the Lenders,

POSITIVE COVENANTS

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-
pocket costs and expenses of the Agent and the Lenders in coninection with this
Agreement, including legal fees, whether or not the conditions set out in Section 4 hereof
have been satisfied.

REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained
in the Security, and all certificates, notices, instruments and other documents delivered by
any of the Credit Parties to the Agent or the Lenders, or both, in relation to the Credit
Agreement shall, without amendment, be construed as references to the Credit
Agreement, as amended by this Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute
one and the same instrument, and it shall not be necessary in making proof of this
Agreement to produce or account for more than one such counterpatt. Delivery of an
executed counterpart of a signature page of this Agreement by facsimile transmission or
by sending a scanned copy by electronic mail shall be effective as delivery of a manually
executed counterpart of this Agreement.

CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this
Agreement and shall be deemed to be amended and supplemented hereby, but only to
such extent as may be necessary to give full force and effect to the provisions hereof.
Nothing contained in this Agreement shall in any way prejudice or derogate from any
provision contained in the Credit Agreement, except to the extent that any provision of
this Agreement may be inconsistent or conflict with any provisions of the Credit

308881.00038/93424459.2




Agreement, in which case the provisions hereof shall prevail, and the Credit Agreement
and all the terms, covenants and conditions thereof, shall be and continue to be in full
force and effect as extended, supplemented or amended hereby.

[Signature page follows]

308881.00038/93424459.2
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IN WITNESS WHEREOF the parties hereto have cansed this First Amendment Agreement to be
executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Per: M

Managing Director

Per:

BANK OF MONTREAL, as a Lender

C Per:

Per:

LAURENTIAN BANK OF CANADA, as a
Lender

Per:

Per:

LEGAL_31385242.1
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IN WITNESS WHEREOQF the parties hereto have caused this First Amendment Agreement to be
executed by its duly authorized reptesentative(s) as of the date first above written.

LEGAL_31385242.1

BANK OF MONTREAL, as Agent

Per:

Per:

BANK OF MONTREAL, as a Lender

— :
gropten Kk

gpourk Mansee”

LAURENTIAN BANK OF CANADA, as a
Lender

Per:

Per:
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IN WITNESS WHERROF the parties hereto have caused this First Amendment Agreement to be
executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Per:

Per:

BANK OF MONTREAL, as a Lender

CK Per:

Per:

LAURENTIAN BANK OF CANADA, as a
Lender

Per:‘ L@‘LPM‘M“A ' inli

Senior Documéntaﬁon Officer
Z%_ Christopher Aikins
Betumentation-Officer

W

Per:

LEGAL _31385242,1

134




NOMINEE:

HARLOW HOLDINGS LTD.

Name: Kona Yv Ganay Zov
: ()tG:Sj\ Amﬂ" j

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general

partner HARO AND THURLOW GP LTD.
Per: /

Name: Kona Yv Canning 20y
Title: / Ofes?'\olm» ’

GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND

THURLOW ACQUISITION CORP.)
Per: /

Name: Km Yu Canting 20
Title; {)ces Aen} J
GUARANTOR:

CLOUDBREAK HOL GS LTD,

Per: j%

T

308881.00038/93424459.2

GUARANTOR:

CM (CANADA) ASSET
MANAGEMENT CO. LTD.

Per:
VKW\? Yu Cmnmj Zov
S&c(c-‘m«
GUARANTOR:

TERRAPOINT DEVELOPMENTS
LTD.

Per:

Name:
Title:

GUARANTOR:
FORSEED HARO HOLDINGS LTD.

Per:

Name:
Title:

135




NOMINEE:
HARLOW HOLDINGS LI
Pet:

Name;
Title:

" BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
pottoer HARO AND THURLOW GPLTD.

Poer:
Nume;
Tifle:

GUARANTOR:

1104227 B.C. LTD, (formerly HARO AND
THURLOW ACQUISITION CORE,)

Per:
Name;
Title:

GUARANTOR:
CLOVDBREAK HOLDINGS LTD,
Parn

Nax'ne:
Title:

308881 0038934244592

GUARANTOR:

CM(CANADA) ASSET
MANAGEMENT CO. LTD.

Per;

Name:
Title:

GUARANTOR:
FORSEED HARO HOLDINGS LTD,
Per:

Naige:
Title:
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NOMINEE:
HARLOW HOLDINGS LTD.
Per: .

Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
pattoer HARO AND THURLOW GP LTD.

Per:
Name:
Title:

GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per:
Name:
Title:

GUARANTOR:
CLOUDBREAK HOLDINGS LTD.
Per:

Name:
Title:

308881.00038/93424459.2

GUARANTOR:

CM (CANADA) ASSET
MANAGEMENT CO, LTD.

Per:

Name:
Title:

GUARANTOR:

TERRAPOINT DEVELOPMENTS
LTD.

Per:

Name:
Title:

GUARANTOR:

FORSEED O HOLDINGS LTD.
Per:

Name: Shan Nanj
Title: Dicactor
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SECOND AMENDMENT AGREEMENT

This Agreement dated as of August 28, 2020 is made among:
HARO — THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
- and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
-and -
BANK OF MONTREAL
as Administrative Agent
WHEREAS:

(A) the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104427 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

(B) the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment” and
together with the Original Credit Agreement, the “Credit Agreement”); and

>(C) the parties wish to further amend the Credit Agreement as provided in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the
parties hereto covenant and agree as follows:

1. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

LEGAL_34552478.1
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(A)

(B)

®

(b)
©

AMENDMENTS TO CREDIT AGREEMENT

The definition of “Outside Date” under Section 1.01 of the Credit Agreement is amended
by deleting “August 31, 2020” and replacing it with “September 30, 2020”.

Any and all references to “Outside Date” under the Credit Agreement shall mean
September 30, 2020,

REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent
and the Lenders and acknowledges and confirms that the Agent and the Lenders are relying
upon such representations and warranties: ’

each of the representations and warranties in the Credit Agreement is true, accurate and
complete in all respects on and as of the date hereof with the same effect as if such
representation and warranty had been made on and as of the date hereof (except for
those representations and warranties which speak solely as of an earlier date, in which
case those representations and warranties are true, accurate and complete in all respects
as of such earlier date);

no Default or Event of Default has occurred; and

the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene any
of the constating documents of any of the Credit Parties or cause a breach of, or
constitute a default under, or require consent under, any instrument or agreement to
which any of the Credit Parties is a party or by which it is bound, except such as have
been obtained or waived.

POSITIVE COVENANTS

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket
costs and expenses of the Agent and the Lenders in connection with this Agreement,
including legal fees.

REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained
in the Security, and all certificates, notices, instruments and other documents delivered by
any of the Credit Parties to the Agent or the Lenders, or both, in relation to the Credit
Agreement shall, without amendment, be construed as references to the Credit Agreement,
as amended by this Agreement.

LEGAL_34552478.1
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COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute one
and the same instrument, and it shall not be necessary in making proof of this Agreement
to produce or account for more than one such counterpart. Delivery of an executed
counterpart of a signature page of this Agreement by facsimile transmission or by sending
a scanned copy by electronic mail shall be effective as delivery of a manually executed
counterpart of this Agreement.

CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this
Agreement and shall be deemed to be amended and supplemented hereby, but only to such
extent as may be necessary to give full force and effect to the provisions hereof. Nothing
contained in this Agreement shall in any way prejudice or derogate from any provision
contained in the Credit Agreement, except to the extent that any provision of this
Agreement may be inconsistent or conflict with any provisions of the Credit Agreement,
in which case the provisions hereof shall prevail, and the Credit Agreement and all the
terms, covenants and conditions thereof, shall be and continue to be in full force and effect
as extended, supplemented or amended hereby.

[Signature page follows]

LEGAL_34552478.1
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IN'WITNESS WHEREOF the patties hereto have caused this Second Amendment Agreement (0
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

™ \J
Brear pA QA SH 4l
naapAd Grads a,ut\sc'r(y‘h

BANK OF MONTREAL, as a Lender

C Per; %

ey siloAridn
Wt s by DBl

LEGAL_34552478.1
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IN WITNESS WHEREOF the parties hereto have caused this Second Amendment Agreement to
be executed by its duly authorized yepresentative(s) as of the date fitst above written.

BANK OF MONTREAL, as Agent

Per:

Per:

BANK OF MONTREAL, as a Lender

Per:

Wi

o

e = =
. il g - "";*‘Q?&l\@v\ Lwﬁs?' iC s
Dirtehv | Reu! Tlerte Cragu
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IN 'WITNESS WHEREOF the parties hereto have caused this Second Amendment Agreement to
be executed by-its duly authorized representative(s) as of the daté first above written.

BANK OF MONTREAL, as Agent

per; ___Francois ’WenM
Managing Director

Per:

BANK OF MONTREAL, as 2 Lender

O
-/ Per:

o PO

o et
sl "

,.,...w--"""'"'
Per: ~ L ERE
L e e e
S O Lol \

Dirtehov; et Telrte Tragu

O
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LAURENTIAN BANK OF CANADA, as a
Lender

[V ENN

Per:
Reade Wolansky,
AVP
Per: g //
P. Keroglidis
Sr. Manager
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NOMINEE:
HARLOW HOLDINGS LTD.
Per:

NMng Yu Canning Zou
Titfe:  President & Secretary

BORROWER:

HARO - THURLOW STREET PROJECT

LIMITED PARTNERSHIP by its general -

partner HARO ;&ND THURLOW GP LTD.

Per: %

Nazn% Kang Yu Canning Zou
Title: President & Secretary

GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per: 7/

N?«m%ng Yu Canning Zou
Title? President & Secretary

" GUARANTOR:

CLOUDBREAK HOLDINGS LTD.
/

Per: %% .
Name:/awa%(:anning Zou
Title: ~President

LEGAL_34552478.1

GUARANTOR:

CM (CANADA) ASSET
MANAGEMENT CO. LTD.

Per:

)bmé Kang Yu Canning Zou
Title: President

GUARANTOR:

TERRAPOINT DEVELOPMENTS
LTD.

Per:

Name:
Title:

GUARANTOR:

. FORSEED HARO HOLDINGS LTD.

Per:

Name:
Title:
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NOMINEE:
HARLOW HOLDINGS LTD.
Per:

Name;
Title:.

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per:
Namer
Title:

GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per:
Name:
Title:

GUARANTOR:
CLOUDBREAK HOLDINGS LTD,
Pert.

‘Name:
Title:

LEGAL_34552478.1

GUARANTOR:

CM (CANADA) ASSET
MANAGEMENT CO. LTD.

Pet:

Name:
Title:

GUARANTOR:

TERRAPOINT DEYELOPMENTS
LTD.

Per: /%/E/\» /W“W

Namé: Julian Carson
Title: Secretary

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per:

Name:
Title:
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i Per:
- Title:

NOMINEE:

_ HARLOW HOLDINGS LTD;

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per:
Name: -
Title:

GUARANTOR:

1104227 B.€. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per: -
Name:
‘Title:

" GUARANTOR:

CLOUDBREAK HOLDINGS LTD.
Per:
Name:
Title:

5

i

2478,

b

LEGAL.Z
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GUARANTOR:

-CM (CANADA) ASSET -
MANAGEMENT €O. LTD,

“Per:

Name:
Title:

GUARANTOR:

" TERRAPOINT DEVELOPMENTS

LTD.

Per:

Name:
Title:

GUARANTOR:

FORSEED :Ii/fkleEOLDmGS LTD.

Per: 7 //%/

Name: Shang Wang

Title: CEO
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THIRD AMENDMENT AGREEMENT
This Agreement dated as of September 25, 2020 is made among:
HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
- and -
BANK OF MONTREAL
as Administrative Agent

WHEREAS:

(A)  the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104427 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

(B)  the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment”) and a
second amendment agreement dated August 28, 2020 (the “Second Amendment” and
together with the Original Credit Agreement and the First Amendment, the “Credit
Agreement”); and

(C)  the parties wish to further amend the Credit Agreement as provided in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the feceipt and
sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the
parties hereto covenant and agree as follows:

L. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

LEGAL_34706811.2
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A)

®)

(a)

()
©

AMENDMENTS TO CREDIT AGREEMENT

The definition of “Outside Date” under Section 1.01 of the Credit Agreement is amended
by deleting “September 30, 2020” and replacing it with “October 31, 2020”.

Any and all references to “Outside Date” under the Credit Agreement shall mean October
31, 2020.

REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent
and the Lenders and acknowledges and confirms that the Agent and the Lenders are relying
upon such representations and warranties:

each of the representations and warranties in the Credit Agreement is true, accurate and
complete in all respects on and as of the date hereof with the same effect as if such
representation and warranty had been made on and as of the date hereof (except for
those representations and warranties which speak solely as of an earlier date, in which
case those representations and warranties are true, accurate and complete in all respects
as of such earlier date);

no Default or Event of Default has occurred; and

the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene any
of the constating documents of any of the Credit Parties or cause a breach of; or
constitute a default under, or tequire consent under, any instrument or agreement to
which any of the Credit Parties is a party or by which it is bound, except such as have
been obtained or waived.

POSITIVE COVENANTS

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket
costs and expenses of the Agent and the Lenders in connection with this Agreement,
including legal fees.

REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained
in the Security, and all certificates, notices, instruments and other documents delivered by
any of the Credit Parties to the Agent or the Lenders, or both, in relation to the Credit
Agreement shall, without amendment, be construed as references to the Credit Agreement,
as amended by this Agreement.

LEGAL._34706811.2

149




150

6. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute one
and the same instrument, and it shall not be necessary in making proof of this Agreement
to produce or account for more than one such counterpart. Delivery of an executed
counterpart of a signature page of this Agreement by facsimile transmission or by sending
a scanned copy by electronic mail shall be effective as delivery of a manually executed
counterpart of this Agreement.

7. CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this
Agreement and shall be deemed to be amended and supplemented hereby, but only to such
extent as may be necessary to give full force and effect to the provisions hereof. Nothing
contained in this Agreement shall in any way prejudice or derogate from any provision
contained in the Credit Agreement, except to the extent that any provision of this
Agreement may be inconsistent or conflict with any provisions of the Credit Agreement,
in which case the provisions hereof shall prevail, and the Credit Agreement and all the
terms, covenants and conditions thereof, shall be and continue to be in full force and effect
as extended, supplemented or amended hereby.

[Signature page follows]
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IN WITNESS WHEREOF the parties hereto have caused this Second Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

/ Guylaine|Cofture
Managing Ditsctor - Syndication

Per:

Brent McGlashan, Managing Director

BANK OF MONTREAL, as a Lender

Q

Per:

Brent McGlashan, Managing Director

st
i

o
e

Stephen Kwok, Director Real Estate Finance

LEGAL 34706811,2
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LAURENTIAN BANK OF CANADA, asa
Lender

"Electronically executed by R. Wolansky, AVP"

\1\)-—4 N
Per:
Reade Wolansky
Per: :E%/
P. Keroglldis
Sr. Manager
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NOMINEE:

HARLOW HOLD. GS LTD.

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND.TH: JRLOW GP LTD.

Per; T
Name: >

Title:
GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP))

Per: A
Name:
Title;”

GUARANTOR:

CLOUDBREAK HOL GSLTD.

Per:

Name: /
Title: 28

LEGAL_34706811.2
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GUARANTOR:

CM (CANADA) ASSET
MANAGEMENT CO, LTD.

Per: /ﬁ?’
Name: &

Title:

GUARANTOR:

TERRAPOINT DEVELOPMENTS
LTD.

Per:
Name:
Title:

GUARANTOR:
FORSEED HARO HOLDINGS LTD.
Per:

Name:
Title:




NOMINEE:

“BSRLOW HOLDING!

Per:
: Hame:
Title:

BORROWER:

HARO - THURLOW STREET PRO
LIMITED PARTNERSHIP by its generel
partuer EARO AND THURLOW GP LTD.

Per:.
N’zgme:
Title:

Y %RAE‘*ITBR

118422?3 C‘ LTD {farmaﬂyﬁﬁﬁﬂ' .é:\'ﬁ
?THL'RL{)‘ﬁ AIZQLI‘EIIIG"» CORE.)

Pet:
Wams:
" Title:

GUARANTOR:
CLOUDBREAK HOLDINGS LTD.
“Per:

- Hams:
“Title:

LEGHE, 34705E11.2

Pet“
Name: Jylian Carson

Per:

“Nanre:

BUAR

ANTOR:

€M (CANADA)Y ASSET
MANAGEMENT CO. LTD,

Pase.

Mame:

“Lithe:

TERRAP lﬁ?c T DEWEE:G?WENT%

LTID.

Title:  Secretary

GUARANTOR:

FORSEED HARO HOLDINGS LTD,

Titte:
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NOMINEE:
HARLOW HOLDINGS LTD.
Per:

Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per;
Name:
Title:

- GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per:
Name:
Title:

GUARANTOR:
CLOUDBREAK HOLDINGS LTD.
Per:

Name:
Title:

LEGAL_34706811,2
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GUARANTOR:

CM (CANADA) ASSET
MANAGEMENT CO. LTD,

Per:
Name:
Title:

GUARANTOR:

TERRAPOINT DEVELOPMENTS
LTD.

Pen:
Naime:
Title:

GUARANTOR:
FORSEED HARO HOLDINGS LTD,
Per: e

Name; Shang Wafig *
Title; CEO




FOURTH AMENDMENT AGREEMENT

This Agreement dated as of October 26, 2020 is made among:

HARO — THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
- and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
-and -
BANK OF MONTREAL

as Administrative Agent

WHEREAS:

(A)

(B)

©

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the

the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104427 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated August 28, 2020 (the “Second Amendment”) and a third
amendment agreement dated September 25, 2020 (the “Third Amendment” and
together with the Original Credit Agreement, the First Amendment and the Second
Amendment, the “Credit Agreement”); and

the parties wish to further amend the Credit Agreement as provided in this Agreement.

parties hereto covenant and agree as follows:

1.

Terms with an initial capital letter which are not otherwise defined in this Agreement have the

INTERPRETATION

meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province

of British Columbia and the laws of Canada applicable in that Province.

LEGAL_34883441.1
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(A)

(B)

()

(b)
©

AMENDMENTS TO CREDIT AGREEMENT

The definition of “Outside Date” under Section 1.01 of the Credit Agreement is amended
by deleting “October 31, 2020” and replacing it with “November 30, 2020”.

Any and all references to “Outside Date” under the Credit Agreement shall mean
November 30, 2020.

REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent
and the Lenders and acknowledges and confirms that the Agent and the Lenders are relying
upon such representations and warranties:

each of the representations and warranties in the Credit Agreement is true, accurate and
complete in all respects on and as of the date hereof with the same effect as if such
representation and warranty had been made on and as of the date hereof (except for
those representations and warranties which speak solely as of an earlier date, in which
case those representations and warranties are true, accurate and complete in all respects
as of such earlier date);

no Default or Event of Default has occurred; and

the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene any
of the constating documents of any of the Credit Parties or cause a breach of, or
constitute a default under, or require consent under, any instrument or agreement to
which any of the Credit Parties is a party or by which it is bound, except such as have
been obtained or waived.

POSITIVE COVENANTS

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket
costs and expenses of the Agent and the Lenders in connection with this Agreement,
including legal fees.

REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained
in the Security, and all certificates, notices, instruments and other documents delivered by
any of the Credit Parties to the Agent or the Lenders, or both, in relation to the Credit
Agreement shall, without amendment, be construed as references to the Credit Agreement,
as amended by this Agreement.
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COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute one
and the same instrument, and it shall not be necessary in making proof of this Agreement
to produce or account for more than one such counterpart. Delivery of an executed
counterpart of a signature page of this Agreement by facsimile transmission or by sending
a scanned copy by electronic mail shall be effective as delivery of a manually executed
counterpart of this Agreement.

CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this
Agreement and shall be deemed to be amended and supplemented hereby, but only to such
extent as may be necessary to give full force and effect to the provisions hereof. Nothing
contained in this Agreement shall in any way prejudice or derogate from any provision
contained in the Credit Agreement, except to the extent that any provision of this
Agreement may be inconsistent or conflict with any provisions of the Credit Agreement,
in which case the provisions hereof shall prevail, and the Credit Agreement and all the
terms, covenants and conditions thereof, shall be and continue to be in full force and effect
as extended, supplemented or amended hereby.

[Signature page follows]
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IN WITNESS WHEREOF the parties hereto have caused this Second Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Brent McGlashan, Managing Director, REF

BANK OF MONTREAL, as a Lender

Per:

2

Bre/rlf (G T fn. Managing Director, REF
2 o e
Per: // {7/?//

Stephen Kwok, Director, REF




\
\“‘muw/ d
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LAURENTIAN BANK OF CANADA, asa
Lender

i Digttally signed by Reade Wolansky
N: cn=Reade Wolansky, o, ou,
i1 raadewol

ica, £=CA
= Date: 2020.10.29 07:36:36-07'00°

Per:

Per:

Per:
Name: P. Keroglidis
Title: Scnior Manager




NOMINEE:

HARLOW HOLDINGS LTD.

Per:

,%

Name:
Title;

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per:

s

Title:

Name/

GUARANTOR:

1104227 B.C. LTD. (formerly HARO
AND

THURLOW A(;QUI N CORP.)
Per:

\

Name:/
Title:
GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per: %

Name:; ~
Title:

GUARANTOR:

CM (CANADA) ASSET
MANAGEMEN; CO. LTD.

Per: %

Name: ~
Title:
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.
Per; /M‘: “ L “

Ngzh?jul\‘am (arsen
Title: <¢¢ wz{zsw\xj

GUARANTOR:
FORSEED HARO HOLDINGS LTD.
Per:

Name;
Title:
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Per:
Name:
Title:

GUARANTOR:

FORSEED HOLDINGS LTD.
Per:

o o0 Y

163




C EXECUTION COPY

FIFTH AMENDMENT AGREEMENT

This Agreement dated as of December 15, 2020 is made among:
HARO — THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
- and -

THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT

as Lenders
-and -
BANK OF MONTREAL
as Administrative Agent
WHEREAS: |
C (A) the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
J Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition

Corp. (now known as 1104427 B.C. Ltd.) pursuant fo an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

(B)  the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated August 28, 2020 (the “Second Amendment”), a third
amendment agreement dated September 25, 2020 (the “Third Amendment”), and a
fourth amendment agreement dated October 26, 2020 (the “Fourth Amendment” and
together with the Original Credit Agreement, the First Amendment, the Second
Amendment and the Third Amendment, the “Credit Agreement”); and

(C)  the parties wish to further amend the Credit Agreement as provided in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the
parties hereto covenant and agree as follows:

1. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.
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(A)

)

©

AMENDMENTS TO CREDIT AGREEMENT

The definition of “Outside Date” under Section 1.01 is amended by deleting it in its
entirety and replacing it with the following:

“Outside Date” means August 31, 2022 or such later date as the Lenders in their sole
discretion may agree in writing from time to time; provided that the Outside Date for the
Commitment of Laurentian Bank of Canada is February 28, 2021;

The definition of “Guarantors” under Section 1.01 is amended by deleting it in its entirety
and replacing it with the following:

“Guarantors” means:

(a)  the Nominee;

(b) . Cloudbreak;

() CM;

(d)  Terrapoint;

(¢)  Forseed Haro Holdings Ltd.;

® 1104227,

(g) 1115830;

(h)  Kang Yu Canning Zov; and

@ Wei Dong,

and their respective successors and assigns, and each is a “Guarantor”;
The following definitions are added to Section 1.01:

«1115830” means 1115830 B.C. Ltd. and its successors and assigns;

“Drummond Property” means the Land registered in the names of Kang Yu Canning Zou
and Wei Zou, as joint tenants, with a municipal address known as 4770 Drummond Drive,
Vancouver, British Columbia, and legally described as PID: 008-915-008 Lot 27 Block 4
District Lot 140 Plan 6583;
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D)

E)

®

©

“Roxburgh Property” means the Land registered in the name of Wei Dong, with a
municipal address known as 1690 Roxburgh Crescent, Vancouver, British Columbia, and
legally described as PID: 010-994-327 Lot 1 Block 889 District Lot 526 Plan 6011; and

“West 17th Property” means the Land registered in the names of Wei Zou and Xia Yu, as
joint tenants, with a municipal address known as 1833 West 17" Avenue, Vancouver,
British Columbia, and legally described as PID: 010-284-184, Lot C Block 487 District
Lot 526 Plan 8043;

Section 2.04 entitled “Repayment” is amended by deleting the third sentence of that section
and replacing it with the following:

Notwithstanding any other provision of this Agreement, and without derogating
from the demand nature of the Facility, the Obligations under the Facility shall
become due and payable if Bank of Montreal has not, by August 31, 2021,
syndicated the Facility such that Bank of Montreal's Commitment is not more than
$47,000,000.

Section 2.05 entitled “Availment Options” is amended by deleting the last paragraph of
that section and replacing it with the following:

Bankers’ Acceptances and BA Equivalent Loans may not have a maturity date later
than the Outside Date or, if Bank of Montreal has not syndicated the Facility as
provided in section 2.04 of this Agreement, may not have a maturity date later than
August 31, 2021, The Borrower may convert all or any portion of the Outstanding
Advances under the Facility in the form of any above Availment Option into
another form of Availment Option, subject to and'in accordance with the terms and
conditions of this Agreement, but for greater certainty, Bankers® Acceptances and
BA Equivalent Loans may not be converted into another Availment Option prior to
the maturity thereof.

Section 2.06 entitled “Interest and Fees” is amended by deleting paragraph (a) and
replacing it with the following:

(@) interest on Canadian Dollar Prime-Based Loans at the Prime Rate (the minimum
Prime Rate at all times is 2.95%) plus one and one-half percent (1.50%) per annum,
calculated daily and payable monthly in arrears on the last day of each and every
month;

Section 3.06 entitled “Commitment to Purchase Bankers’ Acceptances and BA Equivalent
Notes” is amended by deleting paragraph (c) and replacing it with the following:
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The purchase price for each Bankers’ Acceptance and BA Equivalent Note referred
to in this section 3.06 shall be determined by reference to the applicable discount
rate as set out above, multiplied by the actual number of days to maturity and
divided by 365, plus the stamping fee as set out in subsection 2.06(b).
Notwithstanding the foregoing, the applicable discount rate shall at all times be not
less than 1.00%.

The following security is added to Section 6.02 entitled “Security to be Provided by the
Guarantors™:

a first-ranking all indebtedness mortgage over all of Wei Zou’s and Xia Yu’s right,
title and interest in, to and under the West 17" Property in the principal amount of
$7,000,000, which shall include a general assignment of rents (the “West 17%
Mortgage”), supported by a limited recourse Guarantee in the amount of
$7,000,000 and certificate of independent legal advice from the solicitors of Wei
Zou and Xia Yu;

postponement and subordination agreement from 1210800 B.C. Ltd,;

postponement and subordination agreement from GM International Holdings
Limited;

joint and several Guarantee in respect of the Obligations, from Kang Yu Canning
Zou and Wei Dong, in the amount of $50,000,000, supported by a certificate of
independent legal advice from the solicitors of Wei Dong;

Guarantee in respect of the Obligations, from 1104227, in the amount of
$50,000,000 (for greater certainty, this Guarantee replaces and is not in addition to
the Guarantee granted by the 1104227 in the amount of $1,375,000 pursuant to the
First Amendment, which will be released upon delivery of the $50,000,000
Guarantee);

Guarantee in respect of the Obligations, from 1115830, in the amount of
$50,000,000;

Joint and Several Covenant from 1104227 and CM that their cash balances shall
not reduce below $8,000,000 at any time without the prior consent of the Lenders,
and any such permitted use of funds will be used for the development of the
Property. CM will be released from the covenant once the Lenders have confirmed
that a minimum of $10,000,000 has been transferred to 1104227 by CM, whether
by way of amalgamation or transfer of funds.
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Representation and Covenant from Wei Dong that the Roxburgh Property is free
and clear of any registered encumbrance and will not be further encumbered by
way of pledge or registered charge and that Wei Dong will grant the Administrative
Agent a first mortgage of the Roxburgh Property upon request; and

Representation and Covenant from Kang Yu Canning Zou and Wei Zou that, other
than mortgage CA7756881 and assignment of rents CA7756882, both in favour of
the Administrative Agent, the Drummond Property is free and clear of any
registered financial encumbrances or liens and will not be further encumbered by
way of pledge or registered charge or other registered encumbrance.

REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent
and the Lenders and acknowledges and confirms that the Agent and the Lenders are relying
upon such representations and warranties:

(@

(b)
©

each of the representations and warranties in the Credit Agreement is true, accurate
and complete in all respects on and as of the date hereof with the same effect as if
such representation and warranty had been made on and as of the date hereof
(except for those representations and warranties which speak solely as of an earlier
date, in which case those representations and warranties are true, accurate and
complete in all respects as of such earlier date);

no Default or Event of Default has occurred; and

the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
any of the constating documents of any of the Credit Parties or cause a breach of,
or constitute a default under, or require consent under, any instrument or agreement
to which any of the Credit Parties is a party or by which it is bound, except such as
have been obtained or waived.

CONDITIONS PRECEDENT

Subject to Section 5 hereof, this Agreement shall not become effective until the conditions
set forth in this Section 4 have been satisfied:

(a)

each Credit Party shall have delivered to the Agent directors’ resolutions
authorizing this Agreement and the documents and transactions provided for
herein;

168




(b)  the Agent and the Lenders shall have received the legal opinions from (i) legal
counsel to the Credit Parties, each in form and substance satisfactory to the Agent,
including opinions in respect of the existence, power, capacity and authority of the
Credit Parties and the authorization, execution and delivery of this Agreement and
the documents and transactions provided for herein; and (ii) legal counsel to the
Lenders, in form and substance satisfactory to the Agent, including opinions in
respect of the binding nature and enforceability of this Agreement;

(c)  the Agent shall have received the West 17" Mortgage and the Guarantees set out in
Section 2 of this Agreement, in form satisfactory to the Agent and the Lenders; and

(d)  the Agent shall have received an application fee equal to 0.75% of the Facility Limit
(equal to $705,000), which amount is deemed to have been earned by the Lenders
and shall be payable in conjunction with this Amendment.

POSITIVE COVENANTS

(8)  The Borrower shall pay promptly upon notice from the Agent all reasonable out-
of-pocket costs and expenses of the Agent and the Lenders in connection with this
Agreement, including legal fees, whether or not the conditions set out in Section 4
hereof have been satisfied.

()  Upon the amalgamation of CM and 1104227, Kang Yu Canning Zou shall be the
sole shareholder of the amalgamated company.

REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained
in the Security, and all certificates, notices, instruments and other documents delivered by
any of the Credit Parties to the Agent or the Lenders, or both, in relation to the Credit
Agreement shall, without amendment, be construed as references to the Credit Agreement,
as amended by this Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute one
and the same instrument, and it shall not be necessary in making proof of this Agreement
to produce or account for more than one such counterpart. Delivery of an executed
counterpart of a signature page of this Agreement by facsimile transmission or by sending
a scanned copy by electronic mail shall be effective as delivery of a manually executed
counterpart of this Agreement.
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CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this
Agreement and shall be deemed to be amended and supplemented hereby, but only to such
extent as may be necessary to give full force and effect to the provisions hereof, Nothing
contained in this Agreement shall in any way prejudice or derogate from any provision
contained in the Credit Agreement, except to the extent that any provision of this
Agreement may be inconsistent or conflict with any provisions of the Credit Agreement,
in which case the provisions hereof shall prevail, and the Credit Agreement and all the
terms, covenants and conditions thereof, shall be and continue to be in full force and effect
as extended, supplemented or amended hereby.

Each 1115830 and Kang Yu Canning Zou (the “New Guarantors”) hereby acknowledges
and agrees, by its signature below, each New Guarantor becomes a “Guarantor” under the
Credit Agreement with the same force and effect as if originally named therein as a
“Guarantor” and each New Guarantor hereby (a) agrees to all of the terms and provisions
of the Credit Agreement applicable to it as a “Guarantor” thereunder and (b) represents and
warrants that the representations and warranties made by it asa “Guarantor” thereunder are
true and correct on and as of the date hereof, Each reference to a “Guarantor” in the Credit
Agreement shall be deemed to include each New Guarantor.

[Signature page follows)
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IN WITNESS WHEREOF the parties hereto have caused this Second Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

ZLLUQ;@;@

o Guyl Couture
Man Director - Syndlca’no

Per

Brent McGlashan
Managing Director, REF

BANK OF MONTREAL, as a Lender

™,
O Per:
— Brent McGlashan

Managing Director, REF~
o

Per:

Stephen Kwok
Director, Real Estate Finance




LAURENTIAN BANK OF CANADA, as a
Lender

“"Electronically executed by R. Wolansky, AVP"

Per:

Reade Wolansky
AVP

Per: /‘ A
P. Keroglidis, %/—‘
Sr. Manager
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NOMINEE:
HARLOW HQLDINGS LTD.
Name: " ="

Title;

BORROWER:

HARO - THURLOW STREET PROJECT

LIMITED PARTNERSHIP by its general

partner HARO AND THURLOW GP LTD.
o

Per; ,/”:_"/V

"
Name; - //

Title: //

10

GUARANTOR:
1104227 B.C. LTD. (formerly HARO AND

THURLOW AOQUI TION CORP.)
Per; > 7/
Name: //‘/

Titl

GUARANTOR:

CLOUDBREAK };QLD}NGS LTD.
Per: - /

Name:

Title: /

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT
CO.LTD. /;

Per:

Name:

Title:

GUARANTOR:

1115830 B.C. LTD. /
Per: /
Name:

Title:
GUARANV

KANG YB'CANNING ZOU




11

GUARANTOR:
P/ OPMENTS LTD,

TERRAPOINT DEV]

Per: __ jg/fns « 2
Name:”“fiu and cACSoN
Title:  Seepe ey

GUARANTOR:
FORSEED HARO HOLDINGS LTD.

Per:
Name:
Title:
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Per:
Nanie:
Title:

GUARANTOR:
FORSEED ﬁARG HOLDINGS LTD.

Per: i

- Name: S‘mﬂ » W‘%j

Title: CZ”@ :

34036.142000.KAH2.16874881.2
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IXTH AMENDMENT AGREEMENT

SIXTH AMENDMENT AGREEMENZ

This Agreement dated as of June 22, 2022 is made among:

HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
-and -
BANK OF MONTREAL

as Administrative Agent

WHEREAS:

(A)

®)

©

NOW THEREFORE THIS AGREEMENT

the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104427 B.C. Ltd,) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated August 28, 2020 (the “Second Amendment”), a third
amendment agreement dated September 25, 2020 (the “Third Amendment”), a fourth
amendment agreement dated October 26, 2020 (the “Fourth Amendment”) and a fifth
amendment agreement dated December 15, 2020 (the “Fifth Amendment”) and
together with the Original Credit Agreement, the First Amendment, the Second
Amendment, the Third Amendment and the Fourth Amendment (the “Credit
Agreement”); and

the parties wish to further amend the Credit Agreement as provided in this Agreement.

parties hereto covenant and agree as follows:

LEGAL._39170289%.1

WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the receipt and

sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the
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1. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

2. ACKNOWLEDGEMENT OF BREACH

The Credit Parties acknowledge that 1104227 and CM breached the provisions of the Covenant
Agreement dated December 30, 2020 granted by 1104227 and CM, by not maintaining the
required amount of funds on deposit, and that such breach constituted an Bvent of Default under
the Credit Agreement. The Agent and the Lenders confirm that, in return for the covenants and
security provided for in this Agreement, and upon satisfaction of the Conditions Precedent in
Section 5 of the Agreement, the breach will be waived. ‘

3. AMENDMENTS TO CREDIT AGREEMENT

(A)  Section 2.06 entitled “Interest and Fees” is amended by deleting paragraphs (2) to (¢) and
replacing them with the following:

(2)  interest on Canadian Dollar Prime-Based Loans at the Prime Rate (the minimum
Prime Rate at all times is 2.95%) plus two and one-half percent (2.50%) per annum,
calculated daily and payable monthly in arrears on the last day of each and every
month;

(b)  in respect of each Bankers’ Acceptance, a stamping fee equal to four percent
(4.00%), multiplied by the face amount of the Bankers’ Acceptance with the
product thereof further multiplied by the number of days to maturity of the Bankers’
Acceptance and divided by 365 or 366, as applicable, payable at the time of
acceptance; and

()  in respect of each BA Equivalent Note, a stamping fee equal to four percent
(4.00%), multiplied by the face amount of the BA Equivalent Note with the product
thereof further multiplied by the number of days to maturity of the BA Equivalent
Note and divided by 365 or 366, as applicable, payable at the time of issuance.

(B)  Section 6.02 entitled “Security to be Provided by the Guarantors” is amended by replacing
in its entirety the following the patagraph:

“Toint and Several Covenant from 1104227 and CM that their cash balances shall
not reduce below $8,000,000 at any time without the prior consent of the Lenders,
and any such permitted use of funds will be used for the development of the
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Property. CM will be released from the covenant once the Lenders have confirmed
that a minimum of $10,000,000 has been transferred to 1104227 by CM, whether
by way of amalgamation or transfer of funds.”,

and replacing it with the following:

“Toint and Several Covenant from 1104227 and CM that their cash balances shall
not reduce below $3,000,000 and $5,600,000, respectively, at any time without the
prior consent of the Lenders, and any such permitted use of funds will be used for
the development of the Property. Each of 1104227 and CM will grant cash
collateral agreements in respect of the accounts in which such funds are on deposit.
CM will be released from the covenant once the Lenders have confirmed that a
minimum of $5,600,000 has been transferred to 1104227 by CM and is held in
1104227s secured account, whether by way of amalgamation or transfer of funds.”

4, REPRESENTATIONS AND WARRANTIES

N Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent and the
Lenders and acknowledges and confirms that the Agent and the Lenders are relying upon such
representations and warranties:

(2)  each of the representations and warranties in the Credit Agreement is true, accurate
and complete in all respects on and as of the date hereof with the same effect as if
such representation and warranty had been made on and as of the date hereof
(except for those representations and warranties which speak solely as of an earlier
date, in which case those representations and warranties are true, accurate and
complete in all respects as of such earlier date);

()  no Default or Event of Default has occurred; and

(c)  theexecution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
any of the constating documents of any of the Credit Parties or cause a breach of,
or constitute a default under, or require consent under, any instrument or agreement
to which any of the Credit Parties is a party or by which it is bound, except such as
have been obtained or waived.

5. CONDITIONS PRECEDENT

Subject to Section 6 hereof, this Agreement shall not become effective until the conditions set
Q forth in this Section 5 have been satisfied:
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(a) each Credit Party shall have delivered to the Agent directors’ resolutions

authorizing this Agreement and the documents and transactions provided for
herein;

(b)  the Agent and the Lenders shall have received the legal opinions from (i) legal
counsel to the Credit Parties, each in form and substance satisfactory to the Agent,
including opinions in respect of the existence, power, capacity and authority of the
Credit Parties and the authorization, execution and delivery of this Agreement and
the documents and transactions provided for herein; and (ii) legal counsel to the
Lenders, in form and substance satisfactory to the Agent, including opinions in
respect of the binding nature and enforceability of this Agreement; and

(c)  the Agent shall have received the agreements set out in Section 3(B) of this
Agreement, in form satisfactory to the Agent and the Lenders.

6. POSITIVE COVENANT

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket costs
and expenses of the Agent and the Lenders in connection with this Agreement, including legal
fees, whether or not the conditions set out in Section 5 hereof have been satisfied.

7. REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained in the
Security, and all certificates, notices, instruments and other documents delivered by any of the
Credit Parties to the Agent or the Lenders, or both, in relation to the Credit Agreement shall,
without amendment, be construed as references to the Credit Agreement, as amended by this

Agreement.
8. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument, and it shall not be necessary in making proof of this Agreement to produce or account
for more than one such counterpart. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile transmission or by sending a scanned copy by electronic mail shall
be effective as delivery of a manually executed counterpart of this Agreement.

9. CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this Agreement
and shall be deemed to be amended and supplemented hereby, but only to such extent as may be
necessary to give full force and effect to the provisions hereof. Nothing contained in this
Agreement shall in any way prejudice or derogate from any provision contained in the Credit
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Agreement, except to the extent that any provision of this Agreement may be inconsistent or
conflict with any provisions of the Credit Agreement, in which case the provisions hereof shall
prevail, and the Credit Agreement and-all the terms, covenants and conditions thereof, shall be and
continue to be in futll force and effect as extended, supplemented or amended hereby.

[Signature page follows]

180




181

o have caused this Sixth Amendment Agreement to

IN WITNESS WHEREOF the parties heret
ative(s) as of the date first above written.

be executed by its duly authorized represent

BANK OF MONTREAL, as Agent

Per:
Per:
Brent McGlashan
Managing Director
BANK OF MONTREAL, as a Lender
™
L
Per:
Brent McGlashan I
Managing Director
$~
Per: Z
Sharon Hao
Director




CANADIAN WESTERN BANK, as a Lender

Per:

Per:

- MERIDIAN CREDIT UNION LIMITED, as a

Lender

Per:

Per:
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NOMINEE:
HARLOW HOLDINGS LTD.

Per:

Name:
Title:
BORROWER:
HARO - THURLOW STREET PROJECT

LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per:

Name:
Title:

GUARANTOR:
1104227 B.C. LTD.

Per:

Name:
Title:

GUARANTOR:
CLOUDBREAK HOLDINGS LTD.

Per:

Name:
Title:

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT
CO. LTD. :

Per:
Name:
Title:
GUARANTOR:

1115830 B.C. LTD.

Per:

Name:
Title:

GUARANTOR:

KANG YU CANNING ZOU

GUARANTOR:

WEI DONG
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Per:

Name:
Title:

GUARANTOR:
FORSEED HARO HOLDINGS LTD.

Per:

Name:
Title:
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SEVENTH AMENDMENT AGREEMENT

This Agreement dated as of September 30, 2022 is made among:

HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
-and -
BANK OF MONTREAL

as Administrative Agent

WHEREAS:

(A)

(B)

©

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration
and agreements herein contained and other good and valuable consideration, the receipt and

the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104227 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated August 28, 2020 (the “Second Amendment”), a third
amendment agreement dated September 25, 2020 (the “Third Amendment”), a fourth
amendment agreement dated October 26, 2020 (the “Fourth Amendment”), a fifth
amendment agreement dated December 13, 2020 (the “Fifth Amendment”), a sixth
amendment agreement dated June 22, 2022 (the “Sixth Amendment” and together
with the Original Credit Agreement, the First Amendment, the Second Amendment,
the Third Amendment, the Fourth Amendment, the Fifth Amendment and the Sixth
Amendment, the “Credit Agreement”); and

the parties wish to further amend the Credit Agreement as provided in this Agreement.

sufficiency of which are hereby conclusively acknowledged by each of the parties hereto,
parties hereto covenant and agree as follows:

LEGAL,_39553543.2

of the covenants

the
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1. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

2. AMENDMENTS TO CREDIT AGREEMENT

(A)  Section 1.01 entitled “Definitions™ is amended by deleting the definition of “QOutside Date”
and replacing it with the following:

means August 31, 2023 or such later date as the Lenders in their sole discretion may agree
in writing from time to time;

(B)  Section 2.06 entitled “Interest and Fees” is amended by deleting paragraphs (a) to (c) and
replacing them with the following:

(a)  interest on Canadian Dollar Prime-Based Loans at the Prime Rate (the minimum
Prime Rate at all times is 2.95%) plus two and two-fifths percent (2.40%) per
annum, calculated daily and payable monthly in arrears on the last day of each and
every month;

(b)  in respect of each Bankers’ Acceptance, a stamping fee equal to three and nine-
tenths percent (3.90%), multiplied by the face amount of the Bankers® Acceptance
with the product thereof further multiplied by the number of days to maturity of the
Bankers’ Acceptance and divided by 365 or 366, as applicable, payable at the time
of acceptance; and

(¢)  in respect of each BA Equivalent Note, a stamping fee equal to three and nine-
tenths percent (3.90%), multiplied by the face amount of the BA Equivalent Note
with the product thereof further multiplied by the number of days to maturity of the
BA Equivalent Note and divided by 365 or 366, as applicable, payable at the time
of issuance.

3. REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent and the
Lenders and acknowledges and confirms that the Agent and the Lenders are relying upon such
representations and warranties:

(&)  eachofthe representations and warranties in the Credit Agreement is true, accurate
and complete in all respects on and as of the date hereof with the same effect as if
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such representation and warranty had been made on and as of the date hereof
(except for those representations and warranties which speak solely as of an earlier
date, in which case those representations and warranties are true, accurate and
complete in all respects as of such earlier date);

(b)  no Default or Event of Default has occurred; and

(¢)  theexecution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
any of the constating documents of any of the Credit Parties or cause a breach of,
or constitute a default under, or require consent under, any instrument or agreement
to which any of the Credit Parties is a party or by which it is bound, except such as
have been obtained or waived.

4, CONDITIONS PRECEDENT

e Subject to Section 6 hereof, this Agreement shall not become effective until the conditions set
C forth in this Section 5 have been satisfied:

(2) each Credit Party shall have delivered to the Agent directors’ resolutions
authorizing this Agreement and the documents and transactions provided for
herein;

(b)  the Agent and the Lenders shall have received the legal opinions from (D) legal
counsel to the Credit Parties, each in form and substance satisfactory to the Agent,
including opinions in respect of the existence, power, capacity and authority of the
Credit Parties and the authorization, execution and delivery of this Agreement and
the documents and transactions provided for herein; and (ii) legal counsel to the
Lenders, in form and substance satisfactory to the Agent, including opinions in
respect of the binding nature and enforceability of this Agreement; and

(c)  the Agent shall have received the renewal fee of $282,000.

5. POSITIVE COVENANT

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket costs
and expenses of the Agent and the Lenders in connection with this Agreement, including legal
fees, whether or not the conditions set out in Section 5 hereof have been satisfied.

6. REFERENCES TO CREDIT AGREEMENT IN SECURITY

C, The parties acknowledge and agree that all references to the Credit Agreement contained in the
Security, and all certificates, notices, instruments and other documents delivered by any of the




Credit Parties to the Agent or the Lenders, or both, in relation to the Credit Agreement shall,
without amendment, be construed as references to the Credit Agreement, as amended by this
Agreement.

7. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument, and it shall not be necessary in making proof of this Agreement to produce or account
for more than one such counterpart. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile transmission or by sending a scanned copy by electronic mail shall
be effective as delivery of a manually executed counterpart of this Agreement.

8.  CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this Agreement
and shall be deemed to be amended and supplemented hereby, but only to such extent as may be
necessary to give full force and effect to the provisions hereof. Nothing contained in this
Agreement shall in any way prejudice or derogate from any provision contained in the Credit
Agreement, except to the extent that any provision of this Agreement may be inconsistent or
conflict with any provisions of the Credit Agreement, in which case the provisions hereof shall
prevail, and the Credit Agreement and all the terms, covenants and conditions thereof, shall be and
continue to be in full force and effect as extended, supplemented or amended hereby.

[Signature page follows]
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IN WITNESS WHEREOF the parties hereto have caused this Sixth Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent
7
e a
Vs
Per: 7 -

Frederic _Gosseltn
Senior Director

Per:

Rohit Lobo
Senior Director

BANK OF MONTREAL, as a Lender

Per:

Per:




11

GUARANTOR:

Per: __ /it /\,:
Name:” Jhu and cALSIN
Title: Qgc‘e/( ﬁ‘\‘a7

GUARANTOR:
FORSEED HARO HOLDINGS LTD.

Per:
Name:
Title:
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11

GUARANTOR:
TERRAPOINT DEVELOPMENTS LTD.

Per:.
Narmie:
Title:

GUARANTOR:
FORSEED HARO HOLDINGS LTD.

Per: y <
Name: Sjiffﬁ f/w‘ﬁ
Title: iy ' J

34036.142080,KAH2.18874981.2
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SIXTH AMENDMENT AGREEMENT

This Agreement dated as of June 22, 2022 is made among:

HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
- and -
BANK OF MONTREAL
as Administrative Agent

WHEREAS:

(A) the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104427 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

(B) the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated August 28, 2020 (the “Second Amendment”), 2 third
amendment agreement dated September 25, 2020 (the “Third Amendment”), a fourth
amendment agreement dated October 26, 2020 (the “Fourth Amendment”) and a fifth
amendment agreement dated December 15, 2020 (the “Fifth Amendment”) and
together with the Original Credit Agreement, the First Amendment, the Second
Amendment, the Third Amendment and the Fourth Amendment (the “Credit
Agreement”); and

(C)  the parties wish to further amend the Credit Agreement as provided in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the
parties hereto covenant and agree as follows:

LEGAL_39170289.1
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1. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

2. ACKNOWLEDGEMENT OF BREACH

The Credit Parties acknowledge that 1104227 and CM breached the provisions of the Covenant
Agreement dated December 30, 2020 granted by 1104227 and CM, by not maintaining the
required amount of funds on deposit, and that such breach constituted an Event of Default under
the Credit Agreement. The Agent and the Lenders confirm that, in return for the covenants and
security provided for in this Agreement, and upon satisfaction of the Conditions Precedent in
Section 5 of the Agreement, the breach will be waived.

3. AMENDMENTS TO CREDIT AGREEMENT

(A)  Section 2.06 entitled “Interest and Fees™ is amended by deleting paragraphs (a) to (¢) and
replacing them with the following:

(a) interest on Canadian Dollar Prime-Based Loans at the Prime Rate (the minimum
Prime Rate at all times is 2.95%) plus two and one-half percent (2.50%) per annum,
calculated daily and payable monthly in arrears on the last day of each and every
month;

(b)  in respect of each Bankers’ Acceptance, a stamping fee equal -to four percent
(4.00%), multiplied by the face amount of the Bankers’ Acceptance with the
product thereof further multiplied by the number of days to maturity of the Bankers’
Acceptance and divided by 365 or 366, as applicable, payable at the time of
acceptance; and

(c)  in respect of each BA Equivalent Note, a stamping fee equal to four percent
(4.00%), multiplied by the face amount of the BA Equivalent Note with the product
thereof further multiplied by the number of days to maturity of the BA Equivalent
Note and divided by 365 or 366, as applicable, payable at the time of issuance.

(B)  Section 6.02 entitled “Security to be Provided by the Guarantors” is amended by replacing
in its entirety the following the paragraph:

“Joint and Several Covenant from 1104227 and CM that their cash balances shall
not reduce below $8,000,000 at any time without the prior consent of the Lenders,
and any such permitted use of funds will be used for the development of the
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Property. CM will be released from the covenant once the Lenders have confirmed
that a minimum of $10,000,000 has been transferred to 1104227 by CM, whether
by way of amalgamation or fransfer of funds.”,

and replacing it with the following:

“Joint and Several Covenant from 1104227 and CM that their cash balances shall
not reduce below $3,000,000 and $5,600,000, respectively, at any time without the
prior consent of the Lenders, and any such permitted use of funds will be used for
the development of the Property. Each of 1104227 and CM will grant cash
collateral agreements in respect of the accounts in which such funds are on deposit.
CM will be released from the covenant once the Lenders have confirmed that a
minimum of $5,600,000 has been transferred to 1104227 by CM and is held in
1104227s secured account, whether by way of amalgamation or transfer of funds.”

4. REPRESENTATIONS AND WARRANTIES

C Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent and the
Lenders and acknowledges and confirms that the Agent and the Lenders are relying upon such
representations and warranties:

(2)  each of the representations and warranties in the Credit Agreement is true, accurate
and complete in all respects on and as of the date hereof with the same effect as if
such representation and warranty had been made on and as of the date hereof
(except for those representations and warranties which speak solely as of an earlier
date, in which case those representations and warranties are frue, accurate and
complete in all respects as of such earlier date);

(b)  no Default or Event of Default has occurred; and

(c)  the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
aniy of the constating documents of any of the Credit Parties or cause a breach of]
or constitute a default under, or require consent under, any instrument or agreement
to which any of the Credit Parties is a party or by which it is bound, except such as
have been obtained or waived.

5. CONDITIONS PRECEDENT

Subject to Section 6 hereof, this Agreement shall not become effective until the conditions set
( forth in this Section 5 have been satisfied:
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(a) each Credit Party shall have delivered to the Agent directors’ resolutions
authorizing this Agreement and the documents and transactions provided for
herein;

(b)  the Agent and the Lenders shall have received the legal opinions from (i) legal
counsel to the Credit Parties, each in form and substance satisfactory to the Agent,
including opinions in respect of the existence, power, capacity and authority of the
Credit Parties and the authorization, execution and delivery of this Agreement and
the documents and transactions provided for herein; and (if) legal counsel to the
Lenders, in form and substance satisfactory to the Agent, including opinions in
respect of the binding nature and enforceability of this Agreement; and

(c)  the Agent shall have received the agreements set out in Section 3(B) of this
Agreement, in form satisfactory to the Agent and the Lenders,

6. POSITIVE COVENANT

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket costs
and expenses of the Agent and the Lenders in connection with this Agreement, including legal
fees, whether or not the conditions set out in Section 5 hereof have been satisfied.

7. REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained in the
Security, and all certificates, notices, instruments and other documents delivered by any of the
Credit Parties to the Agent or the Lenders, or both, in relation to the Credit Agreement shall,
without amendment, be construed as references to the Credit Agreement, as amended by this

Agreement.
8. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument, and it shall not be necessary in making proof of this Agreement to produce or account
for more than one such counterpart. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile transmission or by sending a scanned copy by electronic mail shall
be effective as delivery of a manually executed counterpart of this Agreement.

9. CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this Agreement
and shall be deemed to be amended and supplemented hereby, but only to such extent as may be
necessary to give full force and effect to the provisions hereof. Nothing contained in this
Agreement shall in any way prejudice or derogate from any provision contained in the Credit
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Agreement, except to the extent that any provision of this Agreement may be inconsistent or
conflict with any provisions of the Credit Agreement, in which case the provisions hereof shall
prevail, and the Credit Agreement and all the terms, covenants and conditions thereof, shall be and
continue to be in full force and effect as extended, supplemented or amended hereby.

[Signature page follows]
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IN WITNESS WHEREOF the parties hereto have caused this Sixth Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Per:

Per:

Brent McGlashan
Managing Director

BANK OF MONTREAL, as a Lender

C Per:

Brent McGlashan i
Managing Director -
[ 7.4
Per: Z

Sharon Hao
Director
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CANADIAN WESTERN BANK, as a Lender

Per:

Per:

MERIDIAN CREDIT UNION LIMITED, as a
Lender

Per:

Per:




&

NOMINEE:
HARLOW HOLDINGS LTD.

Per:

Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per:

Name:
Title:

GUARANTOR:
1104227 B.C. LTD.

Per:

Name:
Title:

GUARANTOR:
CLOUDBREAK HOLDINGS LTD.

Per:

Name:
Title:

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT
CO. LTD. :

Per:

Name:
Title:

GUARANTOR:
1115830 B.C. LTD.

Per:

Name:
Title:

GUARANTOR:

KANG YU CANNING ZOU

GUARANTOR:

WEIDONG

199




200

GUARANTOR: GUARANTOR:
TERRAPOINT DEVELOPMENTS LTD. FORSEED HARO HOLDINGS LTD.
Per: Per:

Name; Name:
Title: Title:




SEVENTH AMENDMENT AGREEMENT

This Agreement dated as of September 30, 2022 is made among;:

HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
-and -
BANK OF MONTREAL

as Administrative Agent

WHEREAS:

(A)

®)

©)

sufficiency of which are hereb

the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104227 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

the parties agreed to amend the Original Credit Agreement pursuant o a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated Aungust 28, 2020 (the “Second Amendment”), a third
amendment agreement dated September 25, 2020 (the “Third Amendment”), a fourth
amendment agreement dated October 26, 2020 (the “Fourth Amendment”), a fifth
amendment agreement dated December 15, 2020 (the “Fifth Amendment”), a sixth
amendment agreement dated June 22, 2022 (the “Sixth Amendment” and together
with the Original Credit Agreement, the First Amendment, the Second Amendment,
the Third Amendment, the Fourth Amendment, the Fifth Amendment and the Sixth
Amendment, the “Credit Agreement”); and

the parties wish to further amend the Credit Agreement as provided in this Agreement.

parties hereto covenant and agree as follows:

LEGAL_39553543.2

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants

and agreements herein contained and other good and valuable consideration, the receipt and
y conclusively acknowledged by each of the parties hereto, the
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1. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

2. AMENDMENTS TO CREDIT AGREEMENT

(A)  Section 1.01 entitled “Definitions” is amended by deleting the definition of “Outside Date”

and replacing it with the following:

means August 31,2023 or such later date as the Lenders in their sole discretion may agtee
in writing from time to time;

(B)  Section 2.06 entitled “Interest and Fees” is amended by deleting paragraphs (a) to (¢) and
replacing them with the following:

(a) interest on Canadian Dollar Prime-Based Loans at the Prime Rate (the minimum
Prime Rate at all times is 2.95%) plus two and two-fifths percent (2.40%) per
annum, calculated daily and payable monthly in atrears on the last day of each and
gvery month;

(b)  in respect of each Bankers’ Acceptance, a stamping fee equal to three and nine-
tenths percent (3.90%), multiplied by the face amount of the Bankers’ Acceptance
with the product thereof further multiplied by the number of days to maturity of the
Bankers® Acceptance and divided by 365 or 366, as applicable, payable at the time
of acceptance; and

(¢)  in respect of each BA Equivalent Note, a stamping fee equal to three and nine-
tenths percent (3.90%), multiplied by the face amount of the BA Equivalent Note
with the product thereof further multiplied by the number of days to maturity of the
BA Equivalent Note and divided by 365 or 366, as applicable, payable at the time
of issuance.

3. REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent and the
Lenders and acknowledges and confirms that the Agent and the Lenders are relying upon such
representations and warranties:

(a) each of the representations and warranties in the Credit Agreement is true, accurate
and complete in all respects on and as of the date hercof with the same effect as if
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(b)
©

such representation and warranty had been made on and as of the date hereof
(except for those representations and warranties which speak solely as of an earlier
date, in which case those representations and warranties are true, accurate and
complete in all respects as of such earlier date);

no Default or Event of Default has occurred; and

the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
any of the constating documents of any of the Credit Parties or cause a breach of,
or constitute a default under, or require consent under, any instrument or agreement
to which any of the Credit Parties is a party or by which it is bound, except such as
have been obtained or waived.

4, CONDITIONS PRECEDENT

Subject to Section 6 hereof, this Agreement shall not become effective until the conditions set
forth in this Section 5 have been satisfied:

@

(b)

(©

each Credit Party shall have delivered to the Agent directors’ resolutions
authorizing this Agreement and the documents and transactions provided for
herein;

the Agent and the Lenders shall have received the legal opinions from (i) legal
counsel to the Credit Parties, each in form and substance satisfactory to the Agent,
including opinions in respect of the existence, power, capacity and anthority of the
Credit Parties and the authorization, execution and delivery of this Agreement and
the documents and transactions provided for herein; and (i) legal counsel to the
Lenders, in form and substance satisfactory to the Agent, including opinions in
respect of the binding nature and enforceability of this Agreement; and

the Agent shall have received the renewal fee of $282,000.

5. POSITIVE COVENANT

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket costs
and expenses of the Agent and the Lenders in connection with this Agreement, including legal
fees, whether or not the conditions set out in Section 5 hereof have been satisfied.

6. REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained in the
Security, and all certificates, notices, instruments and other documents delivered by any of the
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Credit Parties to the Agent or the Lenders, or both, in relation to the Credit Agreement shall,
without amendment, be construed as references to the Credit Agreement, as amended by this
Agreement.

7. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument, and it shall not be necessary in making proof of this Agreement to produce or account
for more than one such counterpart. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile transmission or by sending a scanned copy by electronic mail shall
be effective as delivery of a manually executed counterpart of this Agreement.

8. CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this Agreement
and shall be deemed to be amended and supplemented hereby, but only to such extent as may be
necessary to give full force and effect to the provisions hereof. Nothing contained in this
Agreement shall in any way prejudice or derogate from any provision contained in the Credit
Agreement, except to the extent that any provision of this Agreement may be inconsistent or
conflict with any provisions of the Credit Agreement, in which case the provisions hereof shall
prevail, and the Credit Agreement and all the terms, covenants and conditions thereof, shall be and
continue to be in full force and effect as extended, supplemented or amended hereby.

[Signature page follows]




IN WITNESS WHEREOF the parties hereto have caused this Sixth Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

P
o /// 2™
/ v /é)
/é’:’é" et 1

Per:
Frederic Gosselin
Senior Director
Per: _
Rohit Lobo

Senior Director

BA_NK OF MONTREAL, as a Lender

Per:

Per:




IN WITNESS WHEREOF the parties hereto have caused this Sixth Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Per:

Per:

BANK OF MONTREAL, as a Lender

%fw
Per:

Sharon Hao
Director
Per:

Brent McGlashan
Managing Director
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GUARANTOR:
TERRAPOQINT DEVEL:

-

Per: Ll Pa e
Name:” i and cARSIN
Title:  SecreTre]

GUARANTOR:
FORSEED HARO HOLDINGS LTD.
Per:

Name:
Title:
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GUARANTOR:
TERRAPOINT DEVELOPMENTS LTD.

Per:
Name:
Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per: 6‘
Name: Showd
Title: /7. 56

34036,142090,KAH2.18874081.2
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SIXTH AMENDMENT AGREEMENT

This Agreement dated as of June 22, 2022 is made among;:

HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -

THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT

as Lenders
-and -
BANK OF MONTREAL
as Administrative Agent
WHEREAS:
(A)  the parties entered into a credit agreement dated as of August 21, 2018 (the “Original

®)

©

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
good and valuable consideration, the receipt and
y acknowledged by each of the parties hereto, the

and agreements herein contained and other
sufficiency of which are hereby conclusivel

Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104427 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

the parties agreed to amend the Original Credit Agreement pursuant to a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated August 28, 2020 (the “Second Amendment”), a third
amendment agreement dated September 25, 2020 (the “Third Amendment”), a fourth
amendment agreement dated October 26, 2020 (the “Fourth Amendment”) and a fifth
amendment agreement dated December 15, 2020 (the “Fifth Amendment”) and
together with the Original Credit Agreement, the First Amendment, the Second

. Amendment, the Third Amendment and the Fourth Amendment (the “Credit

Agreement”); and

the parties wish to further amend the Credit Agreement as provided in this Agreement.

parties hereto covenant and agree as follows:

LEGAL_39170289.1

208




L. INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

2. ACKNOWLEDGEMENT OF BREACH

The Credit Parties acknowledge that 1104227 and CM breached the provisions of the Covenant
Agreement dated December 30, 2020 granted by 1104227 and CM, by not maintaining the
required amount of funds on deposit, and that such breach constituted an Event of Default under
the Credit Agreement. The Agent and the Lenders confirm that, in return for the covenants and
security provided for in this Agreement, and upon satisfaction of the Conditions Precedent in
Section 5 of the Agreement, the breach will be waived.

3. AMENDMENTS TO CREDIT AGREEMENT

(A)  Section 2.06 entitled “Interest and Fees” is amended by deleting paragraphs (a) to (c) and
replacing them with the following:

(@) interest on Canadian Dollar Prime-Based Loans at the Prime Rate (the minimum
Prime Rate at all times is 2.95%) plus two and one-half percent (2.50%) per annum,
calculated daily and payable monthly in arrears on the last day of each and every
month;

(b)  in respect of each Bankers’ Acceptance, a stamping fee equal to four percent
(4.00%), multiplied by the face amount of the Bankers’ Acceptance with the
product thereof further multiplied by the number of days to maturity of the Bankers’
Acceptance and divided by 365 or 366, as applicable, payable at the time of
acceptance; and ‘

(c)  in respect of each BA Equivalent Note, a stamping fee equal to four percent
(4.00%), multiplied by the face amount of the BA Equivalent Note with the product
thereof further multiplied by the number of days to maturity of the BA Equivalent
Note and divided by 365 or 366, as applicable, payable at the time of issuance.

(B)  Section 6.02 entitled “Security to be Provided by the Guarantors” is amended by replacing
in its entirety the following the paragraph:

“Joint and Several Covenant from 1104227 and CM that their cash balances shall
not reduce below $8,000,000 at any time without the prior consent of the Lenders,
and any such permitted use of funds will be used for the development of the
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Property. CM will be released from the covenant once the Lenders have confirmed
that a minimum of $10,000,000 has been transferred to 1104227 by CM, whether
by way of amalgamation or fransfer of funds.”,

and replacing it with the following:

“Joint and Several Covenant from 1104227 and CM that their cash balances shall
not reduce below $3,000,000 and $5,600,000, respectively, at any time without the
prior consent of the Lenders, and any such permitted use of funds will be used for
the development of the Property. Bach of 1104227 and CM will grant cash
collateral agreements in respect of the accounts in which such funds are on deposit.
CM will be released from the covenant once the Lenders have confirmed that a
minimum of $5,600,000 has been transferred to 1104227 by CM and is held in
1104227s secured account, whether by way of amalgamation or transfer of funds.”

4, REPRESENTATIONS AND WARRANTIES

Cg Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent and the
o’ Lenders and acknowledges and confirms that the Agent and the Lenders are relying upon such
representations and warranties:

(a) each of the representations and warranties in the Credit Agreement is frue, accurate
and complete in all respects on and as of the date hereof with the same effect as if
such representation and warranty had been made on and as of the date hereof
(except for those representations and warranties which speak solely as of an earlier
date, in which case those representations and warranties are true, accurate and
complete in all respects as of such earlier date);

(b)  no Default or Event of Default has occurred; and

()  theexecution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
any of the constating documents of any of the Credit Parties or cause a breach of,
or constitute a default under, or require consent under, any instrument or agreement
to which any of the Credit Parties is a party or by which it is bound, except such as
have been obtained or waived.

3. CONDITIONS PRECEDENT

Subject to Section 6 hereof, this Agreement shall not become effective until the conditions set
C forth in this Section 5 have been satisfied:
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(a)  each Credit Party shall have delivered to the Agent directors’ resolutions
authorizing this Agreement and the documents and transactions provided for
herein;

(b)  the Agent and the Lenders shall have received the legal opinions from (i) legal
counsel to the Credit Parties, each in form and substance satisfactory to the Agent,
including opinions in respect of the existence, power, capacity and authority of the
Credit Parties and the authorization, execution and delivery of this Agreement and
the documents and transactions provided for herein; and (ii) legal counsel to the
Lenders, in form and substance satisfactory to the Agent, including opinions in
respect of the binding nature and enforceability of this Agreement; and

()  the Agent shall have received the agreements set out in Section 3(B) of this
Agreement, in form satisfactory to the Agent and the Lenders.

6. POSITIVE COVENANT

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket costs
and expenses of the Agent and the Lenders in connection with this Agreement, including legal
fees, whether or not the conditions set out in Section 5 hereof have been satisfied.

7. REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained in the
Security, and all certificates, notices, instruments and other documents delivered by any of the
Credit Parties to the Agent or the Lenders, or both, in relation to the Credit Agreement shall,
without amendment, be construed as references to the Credit Agreement, as amended by this
Agreement.

8. COUNTERPARTS

This Agreement may be executed in any number of counterparts, gach of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument, and it shall not be necessary in making proof of this Agreement to produce or account
for more than one such counterpart. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile transmission or by sending a scanned copy by electronic mail shall
be effective as delivery of a manually executed counterpart of this Agreement.

9. CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this Agreement
and shall be deemed to be amended and supplemented hereby, but only to such extent as may be
necessary to give full force and effect to the provisions hereof. Nothing contained in this
Agreement shall in any way prejudice or derogate from any provision contained in the Credit
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Agreement, except to the extent that any provision of this Agreement may be inconsistent or
conflict with any provisions of the Credit Agreement, in which case the provisions hereof shall
prevail, and the Credit Agreement and all the terms, covenants and conditions thereof, shall be and
continue to be in full force and effect as extended, supplemented or amended hereby.

[Signature page follows]
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IN WITNESS WHEREOF the parties hereto have caused this Sixth Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Per:

Per:

Brent McGlashan
Managing Director

BANK OF MONTREAL, as a Lender

Per:
Brent McGlashan i
Managing Director -~
o
Per: Z
Sharon Hao
Director




CANADIAN WESTERN BANK, as a Lender

Per:

Per:

MERIDIAN CREDIT UNION LIMITED, as a
Lender

Per:

Per:
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NOMINEE:
HARLOW HOLDINGS LTD.

Per:

Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per:

Name:
Title:

216

GUARANTOR:

1104227 B.C. LTD.

Per:
Name:
Title:
GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per:

Name:
Title:

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT
CO. LTD.

Per:
Name:
Title:
GUARANTOR:

1115830 B.C. LTD.

Per:

Name:
Title:

GUARANTOR:

KANG YU CANNING ZOU

GUARANTOR:

WEIDONG
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GUARANTOR: GUARANTOR:
TERRAPOINT DEVELOPMENTS LTD. FORSEED HARO HOLDINGS LTD.

Per: Per:
Name: Name:
Title: Title:




SEVENTH AMENDMENT AGREEMENT
This Agreement dated as of September 30, 2022 is made among:

HARO — THURLOW STREET PROJECT LIMITED PARTNERSHIP
as Borrower
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT
as Lenders
- and -
BANK OF MONTREAL
as Administrative Agent

WHEREAS:

(A) the parties entered into a credit agreement dated as of August 21, 2018 (the “Original
Credit Agreement”), as assigned to the Borrower by Haro and Thurlow Acquisition
Corp. (now known as 1104227 B.C. Ltd.) pursuant to an assignment, assumption and
acknowledgement agreement dated October 3, 2018;

(B) the parties agreed to amend the Original Credit Agreement pursuant o a first
amendment agreement dated November 22, 2019 (the “First Amendment”), a second
amendment agreement dated August 28, 2020 (the “Second Amendment”), a third
amendment agreement dated September 25, 2020 (the “Third Amendment”), a fourth
amendment agreement dated October 26, 2020 (the “Fourth Amendment”), a fifth
amendment agreement dated December 15, 2020 (the “Fifth Amendment”), a sixth
amendment agreement dated June 22, 2022 (the “Sixth Amendment” and together
with the Original Credit Agreement, the First Amendment, the Second Amendment,
the Third Amendment, the Fourth Amendment, the Fifth Amendment and the Sixth
Amendment, the “Credit Agreement”); and

(C)  the parties wish to further amend the Credit Agreement as provided in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants
and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby conclusively acknowledged by each of the parties hereto, the
parties hereto covenant and agree as follows:

LEGAL,_39553543.2
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L.

INTERPRETATION

Terms with an initial capital letter which are not otherwise defined in this Agreement have the
meanings set out in the Credit Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the laws of Canada applicable in that Province.

2.
(A)

®)

3.

AMENDMENTS TO CREDIT AGREEMENT

Section 1.01 entitled “Definitions” is amended by deleting the definition of “Outside Date”
and replacing it with the following:

means August 31, 2023 or such later date as the Lenders in their sole discretion may agree
in writing from time to time;

Section 2.06 entitled “Interest and Fees” is amended by deleting paragraphs (a) to (c) and
replacing them with the following:

(@)

(b)

(©)

interest on Canadian Dollar Prime-Based Loans at the Prime Rate (the minimum
Prime Rate at all times is 2.95%) plus two and two-fifths percent (2.40%) per
annum, calculated daily and payable monthly in arrears on the last day of each and
every month;

in respect of each Bankers’ Acceptance, a stamping fee equal to three and nine-
tenths percent (3.90%), multiplied by the face amount of the Bankers’ Acceptance
with the product thereof further multiplied by the number of days to maturity of the
Bankers® Acceptance and divided by 365 or 366, as applicable, payable at the time
of acceptance; and

in respect of each BA Equivalent Note, a stamping fee equal to three and nine-
tenths percent (3.90%), multiplied by the face amount of the BA Equivalent Note
with the product thereof further multiplied by the number of days to maturity of the
BA Equivalent Note and divided by 365 or 366, as applicable, payable at the time
of issuance.

REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent and the
Lenders and acknowledges and confirms that the Agent and the Lenders are relying upon such
representations and warranties:

@

each of the representations and warranties in the Credit Agreement is true, accurate
and complete in all respects on and as of the date hereof with the same effect as if
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(b)
©

such representation and warranty had been made on and as of the date hereof
(except for those representations and warranties which speak solely as of an earlier
date, in which case those representations and warranties are true, accurate and
complete in all respects as of such earlier date);

no Default or Event of Default has occurred; and

the execution and delivery of this Agreement will not contravene a provision of any
applicable law applicable to any of the Credit Parties or conflict with or contravene
any of the constating documents of any of the Credit Parties or cause a breach of,
or constitute a default under, or require consent under, any instrument or agreement
to which any of the Credit Parties is a party or by which it is bound, except such as
have been obtained or waived. '

4, CONDITIONS PRECEDENT

Subject to Section 6 hereof, this Agreement shall not become effective until the conditions set
forth in this Section 5 have been satisfied:

(a)

(b)

©

ecach Credit Party shall have delivered to the Agent directors’ resolutions
authorizing this Agreement and the documents and transactions provided for
herein;

the Agent and the Lenders shall have received the legal opinions from (i) legal
counsel to the Credit Parties, each in form and substance satisfactory to the Agent,
including opinions in respect of the existence, power, capacity and authority of the
Credit Parties and the authorization, execution and delivery of this Agreement and
the documents and transactions provided for herein; and (ii) legal counsel to the
Lenders, in form and substance satisfactory to the Agent, including opinions in
respect of the binding nature and enforceability of this Agreement; and

the Agent shall have received the renewal fee of $282,000.

5. POSITIVE COVENANT

The Borrower shall pay promptly upon notice from the Agent all reasonable out-of-pocket costs
and expenses of the Agent and the Lenders in connection with this Agreement, including legal
fees, whether or not the conditions set out in Section 5 hereof have been satisfied.

6. REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contained in the
Security, and all certificates, notices, instruments and other documents delivered by any of the
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Credit Parties to the Agent or the Lenders, or both, in relation to the Credit Agreement shall,
without amendment, be construed as references to the Credit Agreement, as amended by this
Agreement.

7. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument, and it shall not be necessary in making proof of this Agreement to produce or account
for more than one such counterpart. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile transmission or by sending a scanned copy by electronic mail shall
be effective as delivery of a manually executed counterpart of this Agreement.

8. CREDIT AGREEMENT AS AMENDED

The Credit Agreement shall henceforth be read and construed in conjunction with this Agreement
and shall be deemed to be amended and supplemented hereby, but only to such extent as may be
necessary to give full force and effect to the provisions hereof. Nothing contained in this
Agreement shall in any way prejudice or derogate from any provision contained in the Credit
Agreement, except to the extent that any provision of this Agreement may be inconsistent or
conflict with any provisions of the Credit Agreement, in which case the provisions hereof shall
prevail, and the Credit Agreement and all the terms, covenants and conditions thereof, shall be and
continue to be in full force and effect as extended, supplemented or amended hereby.

[Signature page follows]
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IN WITNESS WHEREOF the parties hereto have caused this Sixth Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Y
N
,,,, /N
T /
ki
Per: -
Frederic Gosselin
Senior Director
Per:

Rohit Lobo
Senior Director

BANK OF MONTREAL, as a Lender

Per:

Per:
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IN WITNESS WHEREOF the parties hereto have caused this Sixth Amendment Agreement to
be executed by its duly authorized representative(s) as of the date first above written.

BANK OF MONTREAL, as Agent

Per:

Per:

BANK OF MONTREAL, as a Lender

) Per:

Sharon Hao
Director
Per:

Brent McGlashan
Managing Director

o
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CANADIAN WESTERN BANK, as a Lender

Per: /VKmf*

Per: o2 f@’-‘{:—'
=7 ~=7

MERIDIAN CREDIT UNION LIMITED, as a
Lender

Per:

Per:
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CANADIAN WESTERN BANK, as a Lender

Per:

Per:

MERIDIAN CREDIT UNION LIMITED, as a
Lender

Per:

Rob Stansﬁejé
Director, Corppfate & Structured Finance

Per: 7 % —é
—

Yanzhi Chen
Director, L.oan Syndications




NOMINEE:

HARLOW HOLDI .
Per:

Namé:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

/
Per:

Natfie:
Title:

GUARANTOR:

1104227 B.C.LTD.

Per:

Mz -
Title:
GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Namoe:
Title:

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT
CO.LTD. , _

Per: =~
AName:

Title:

GUARANTOR:

1115830 B.C. L. Ehk
Per: ,

Name;
Title:

KANG YU CANNING ZOU

GUARANTOR:

WEIDONG
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NOMINEE:
HARLOW HOLDINGS LTD.

Per:

Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.

Per:

Name:
Title:

GUARANTOR:
1104227 B.C. LTD.

Per:

Name:
Title:

GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per:-

Name:
Title:

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT

CO.LTD.

Per:

Name:
Title:

GUARANTOR:

1115830 B.C. LTD.

Per:

Name:
Title:

GUARANTOR:

KANG YU CANNING ZOU

5

\%DONG !
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GUARANTOR:

TERRAPOINT MMENTS LTD.

Ng?ne TLL(/K e &, Causon
Title: 5 ecretm
U

fd

GUARANTOR:
FORSEED HARO HOLDINGS LTD.

Per:

Name:

Title:
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' GUARANTOR:

~ TERRAPOINT DEVELOPMENTS LTD.

Per: _
Name: -
Title:

'GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per:v )ﬁ) Z?’c?"(’\

Name: Chengzheng Liu
Title: Director
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This is Exhibit “B” referred to in the

W- ter Mullin
* QX1

17th day of October
\

A Notary Public in and for the
Province of Ontario

230



Status: Reglstered

FORM_8,V23

LAND TITLE ACT
FORM B (Section 225)

MORTGAGE . PART 1 Province of British Columbia

Doc #: CAT024178
NEW WESTMINSTER LAND TITLE OFFICE

Aug-27-2018 12:34:43.007 CA7024178 CA7024179

PAGE 1 OF 2 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Tille Act, RSBC 1996 ¢.250, and that you have applied your clectroni¢ signature in JOhn, Doug!as
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your Morrison

possession. CSSENS

- Digitally ¥gned by Jahin Deugiss

Morrison CHSENS

: celA, crualchn Douging Momson

SQENE, o Lawyer, 20-Varlty 1D al

e p e
d-CSSEN2

Doty 2015.08.27 1 1:306:86 .0700"

APPLICATION: (Nsine, address, phone number of applicant, applicant's solicitor or agent)
James Sutcliffe, McMillan LLP

1500 — 1055 West Georgia Street,
P.O. Box 11117

Vancouver
Document Fees: $143.16

Tel: 604-689-9111
File Ref: 259455 BMO/Haro & Thurlow

BC VBE 4N7 Doc No:

Deduct LTSA Fees? Yes

PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
{PID) [legal description]

NO PID NMBR | 0T 1 BLOCK 5 DL 185 GROUP 1 NWD PLAN EPP85244

STC? YES

Related Plan Number: EPP85244

BORROWER(S) (MORTGAGOR(S)): {including postal address(es) and postal code(s))
HARLOW HOLDINGS LTD.
2900 - 550 BURRARD STREET Incorporation No

BRITISH COLUMBIA BC1164525

231

RCVD: 2018-08-27 RQST: 2023-10-04 11.37.36

VANCOUVER

V6G 0A3

CANADA

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

BANK OF MONTREAL

A CANADIAN CHARTERED BANK HAVING A POSTAL ADDRESS AT
595 BURRARD STREET, 6TH FLOOR

VANCOUVER
CANADA

BRITISH COLUMBIA

V7X L7

5. PAYMENT PROVISIONS:

(a) Principal Amount: (b) Interest Rate: (¢) Lnterest Adjustment Y | M
$94,000,000.00 PRIME + 5.00% PER ANNUM | P3¢ N/A

(d) Tnterest Caleulation Period: (¢) Payment Dates: (f) First Payment
MONTHLY ON DEMAND Date: /A

{g) Amount of each periodic payment:

(h) Interest Act (Canada) Statement,
The equivalent rate of interest calculated

(i) Last Payment

Date: N/A

N/A half yeaily not in advance
is N/A % per annum.
(j) Assignment of Rents which the (k) Place of payment: (1) Balance Due
" egistered ? Date:
e e POSTAL ADDRESS IN " ON
ITEM 4 DEMAND

{f YES, page and paragraph number:

PAGE 14, SECTION F OF
MT100118

Page 1 0f 2
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Status: Registered Doc #: CA7024178 RCVD: 2018-08-27 RQST: 2023-10-04 11.37.36
MORTGAGE -PART | PAGE 2 OF 2 PAGES
6. MORTGAGE contains floating charge on land ? 7. MORTGAGE sscures a current or running account ?
YES[] NO YES No[

8.  INTEREST MORTGAGED:
Freehold
Other (specify) [ ]

9. MORTGAGE TERMS:

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

{a) Prescribed Standard Mortgage Terms O

(b) Filed Standard Mortgage Tevms D F Number: MT100118

(c) Express Mortgage Terms [:] {annexed to this mortgage as Part 2)

A selection of (2) or (b} includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10. ADDITIONAL OR MODIFIED TERMS:
NONE

1. PRIOR ENCUMBRANCES PERMITTED BY LENDER:

12. EXECUTION(S):: This mortgage charges the Borrower's interest in the land morigaged as security for payment of all money due and
performance of all obligations in sccordance with the mortgage terms referred 10 in item 9 and the Borrower(s) and every other signatory agree(s) to be
bound by, and acknowledge(s) receipt of a true copy of, those teyms.

Officer Signature(s) ‘Execution Date Borrower(s) Signaturs(s)
Y M D

HABLOW HOLDINGS LTD. by iis
LAURA J.M. SMITH 18 |os | 23 authorized signatory:
Barrister & Solicitor

Fasken Martineau DuMoulin LLP
2900 - 550 Burrard Street
Vancouver, BC V6C 0A3604 631 3219

Kang Yu Canning Zou

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person anthorized by the Evidence Act, RSB.C. 1996, ¢.124,
1o 1ake affidavits for ese in British Columbia and cenifies the matters set ont in Part 5 of the Land Title Act as they pertain o the execution of this
instrument.

Page 2 of 2
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A NithsyPublic in and for the

Province of Ontario



Status: Reglstered

Doc #: CAB742911

FORMB.v25 NEW WESTMINSTER LAND TITLE OFFICE
LAND TITLE ACT D0, Qe y
i o 725) Jan-29-2021 19:58:56.001 CA8742911

MORTGAGE - PART 1 Province of British Columbia

234

RCVD: 2021-01-29 RQST: 2023-10-04 11.36.19
DECLARATION(S) ATTACHED

CA8742912

PAGE 1 OF 3 PAGES

Your electronic signature is a representation that you are 2 designate authorized to
cestify this docurnent under section 168.4 of the Land Title Aci, RSBC 1896 ¢.250, that you
certify this document under section 168.41(4) of the act, and that an execution copy, or a
true capy of thal exccution copy, is in your possession.

Emily Anna
Csiszar GB?N

. Digitally signed by Erily

ZA Dale: 2021.01.29

nna Csiszar GB7NZA

19:50:36 -08'00"

APPLICATION: (Name, address, phone number of applicant, applicant’s solicitor or agent)

James Sutcliffe, McMillan LLP
1500 — 1055 West Georgia Street,
P.O. Box 11117

Vancouver

Document Fees: $149.74

Tel: 604-689-9111
File Ref: 259455
BC VBE 4N7

Deduct LTSA Fees? Yes

PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [legal description]

010-284-184 | OT C BLOCK 487 DISTRICT LOT 526 PLAN 8043
ves [

STC?

BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s))
WEI ZOU, BUSINESSMAN
XIA YU, HOMEMAKER

1833 WEST 17TH AVENUE
VANCOUVER BRITISH COLUMBIA
AS JOINT TENANTS V6J 2M9 CANADA

LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))
BANK OF MONTREAL

A CANADIAN CHARTERED BANK

595 BURRARD STREET, 6TH FLOOR

VANCOUVER
CANADA

BRITISH COLUMBIA

V7X 1L5

©

PAYMENT PROVISIONS:

(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment YIMID
$7,000,000.00 PRIME PLUS 5% PER ANNUM Date: /A
(d) Interest Calculation Period: (e) Payment Dates: (6) First Payment
MONTHLY ON DEMAND Date: /A
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated | Date: N/A
N/A half yearly not in advance
is N/A % per annum.
(j) Assignment of Rents which the (k) Place of payment: (1) Balance Due
licant t istered 7 Date:
sE NoLT POSTAL ADDRESS IN ON
If YES, page and paragraph number: ITEM 4 DEMAND

PAGE 14, SECTION F OF
MT100118

Page 10f§



235

Slatus: Registered Doc #: CA8742911 RCVD: 2021-01-29 RQST: 2023-10-04 11.36.18
MORTGAGE ~PART 1 PAGE 2 OF 3 PAGES
6. MORTGAGE contains floaling charge on land 7 7,  MORTGAGE sccures a current or running account 7
YES D NO YES No[T]

8.  INTERBST MORTGAGED:
Fee Simple
Other (specify) []

9, MORTGAGE TERMS:
Part 2 of this morigage consists of (select one only):
(a) Prescribed Standard Mortgage Tenns D
(b) Filed Standard Mortgage Terms D F Number: MT100118
{c) Express Morigage Terms D (annexed to this mortgage as Part 2)
A selection of (a) or (b) includes any additional or modificd terms referred Lo in item 10 or in a schedule anexed to this morigage.

10.  ADDITIONAL OR MODIFIED TERMS:
SEE SCHEDULE

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:

12. EXBCUTION(S): This mortgage charges the Bomower's interest in the land mortgaged as security for payment of all money due and
performance of o] obligations in accordance with the mortgage terms reforred 1o in item 9 and the Borrower(s) and every other signatory agree(s) o be
bound by, and acknowledge(s} receipt of a true copy of, those terms.

Officer Signature(s) Execution Date Borrower(s) Signature(s)
Y M D
WE! ZOU
20 {12 | 31 | py his Attorney XIA YU
See Affidavit of Execution "Xia Yu" D.F. #CAB742483
XIAYU

OFFICER CERTIFICATION:

Your siggature constifutes a representation that you are 2 solicitor, notary public or other person authorized by the Evidence Act, RSB.C. 1996, c.124,
to take affidavits for use in Brilish Columbia and ceftifics the matiers set oul in Pert S of the Land Title Act as they pertain to the execution of this
instrument.

Page 2 0f 5



Status: Reglstered
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Doc #: CA8742811 RCVD: 2021-01-28 RQST: 2023-10-04 11.36.19

LAND TITLE ACT

FORME

SCHEDULE

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM,
MORTGAGE FORM OR GENERAL DOCUMENT FORM.

10.

ADDITIONAL OR MODIFIED TERMS

The Standard Mortgage Terms are modified as follows:

(a)

The definition of Indebtedness in Section 5 of Article B is amended by deleting it
in its entirety and replacing it with the following:

“Indebtedness” means all present and future indebtedness and liability now or
hereafter owing by the Mortgagor to the Mortgagee, whether direct or indirect,
absolute or contingent, or revolving or non-revolving, whether incurred by the
Mortgagor, alone or together with any other debtor or debtors and incurred
pursuant to the provisions of the credit agreement dated August 21, 2018, as
amended by amendment agreements dated November 22, 2019, August 28, 2020,
September 25, 2020 and October 23, 2020, as it may be further amended, restated
or replaced from time to time, between the Mortgagor and the Mortgagee including
all principal, interest, guarantee liabilities, letter of credit indemnity liabilities,
bankers acceptance indemnity liabilities, fees and expenses now or hereafter
owing by the Mortgagor, to the Mortgagee.”

The following clause shall be added to the end of Adrticle |:

“97  Limited Recourse. Except as hereinafter provided, the recourse of the
Mortgagee against the Mortgagor shall be limited and restricted to the rights of the
Mortgagee to realize against the Mortgaged Land and the rents and income from
the Mortgaged Land (the "Rents"), including the obtaining of any order, judgment
necessary to effect such realization. Notwithstanding the foregoing, the Mortgagee
shall have full recourse to the Mortgagor for all losses, liabilities, claims, damages
and expenses caused by:
(a) any misrepresentation by the Mortgagor to the Mortgagee in
connection with the Indebtedness and this Mortgage;
(b) any breach or default by the Mortgagor of any of its obligations
hereunder, or under any of the loan documents granted to the
Mortgagor in connection herewith (the “l.oan Documents”), relating
to hazardous materials or laws relating to hazardous materials or the
environment;
(c)  anybreach or default by the Mortgagor hereunder, or any of the Loan
Documents, relating to insurance; and
(d)  any expropriation of all or any part of the Mortgaged Land.

END OF DOCUMENT

LEGAL_34707155.2

Page 3 of 5
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Status: Registered Doc #: CAB742011 RCVD: 2021-01-28 RQST: 2023-10-04 11.36.18
FOAM_DECGEN_V22

LAND TITLE ACT Related Document Number:

FORM DECLARATION

PAGE 1 OF 2 PAGES

Your el fc signatuse is & rep ion that . et :

(8 you nre 8 subscriber under section 168.6 of the Land Titlo Act, RSBC 1996 6.250, and that you are authorized Emi ly Annag . Digitally signed by

to el jcally sign this d by an e-filing direction made tnder section 168.22(2) of the act, or . Emily Anna Csiszar
) you are a designate alithorized 1o centify this application under section 168.4 of the Land Tidls Act, RSBC C Si s 4 a ¢ GB7NZA

1996, ¢.250; that you certify this application under section 168.43(3) of the aet, and that the supporting document 2

or a true copy of the supporting document, if s true copy is allowed under an e-filing direction, is in your 193»2021 .01.29

possession,or GB7NZA ./ 1649115 -0800

()i the purpose of this declasution s fo bring 1o the atiention of the registmr an ¢rvor, omission or misdescripti S

inap ly submitied do¢ t uider section 168.55 of the act, you certify that, based on your persoanl

knowiedge or ble belief, this declaration sets out the material facts accurately.

See attached Affidavit of Execution.

NOTE:
A Declaration cannot be used to submit a request to the Registyar for the withdrawal of a document,

Page4of 5
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Status: Registered Doc #: CAB742911 RCVD: 2021-01-29 RQST: 2023-10-04 11.36.19

CANADA IN THBMAT TER OF:the execution of the Form® B

"PROVINCE OF:
: / pect to'the lands and | premxses situate at 1833
BRITISH.COLUMBIA West 17"’ Averiiie, Vancouyer BC and legally described
PID;:010-284-184 Lot C Block 487 District Lot-526 Plan
8043 (the “Property”)

AFFIDAVIT OF EXECUTION

/ .

E AP e e S
) k)aﬁa’) PR
soleminlyideclare THAT:

., of the City of Vancouver, in the Province of British Columbia,.do

L T'am 16 years:of age or older and:am acquainted with the person nanied in the Instrument*
as the borrover, Xia Yu (the “Borrower”).

2. I am acquainted with the signature of: tlie Borrower through ‘the use.of video confcrcncmg
technology and bielieve that the signaturé subsciibéd:to in the Instrument js ‘the signature

of the Borrower,

sd By an officer-unde¥ Part 5. ofthe Land

3 Th@ sxgnatu;«e of the ‘Borrower was not ceftifiet )
iis.medically unsafe to meet the Borrower in

person due to thd global‘ CO -19 pandémlc

4. The Brrowerwas notiphysically presentbeforé the because the parties are abiding by-the
gmdelmes for physical distancing due to the outbreak of COVID+19; but was Jinked with
‘me using video technology. 1 followed the process described in Practice Bulletin 01-20
‘Brocéss for, Remote Wxtnessmg of Affidavits for use in Land Title Apphcahons and
comphed with the Law Soctety of British Columbia best practices .for using ‘video-
conferencing when providing’ Iegal advice or services.

Ss That I make this Affidayit in' support ofian apphcanon that the Registrar of T:and Titles
exercxse dxscretxon .pursuant to scction 49 of'the Land Title Act, and not require’ the

T Ty
A Commissioner-for taking Afﬁdav:ts in dnd for the
Province of British Columbia,

308881.00038/94817194,1

Page 5 of &
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A Notaty PubHc in and for the

Province of Ontario



EQOUITABLE MORTGAGE AND ESTOPPEL AGREEMENT

THIS AGREEMENT made as of October 3, 2018

BY:
HARLOW HOLDINGS LTD.
(the “Nominee”)

AND:
HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
(the “Beneficial Owner”)

IN FAVOUR OF:
BANK OF MONTREAL, a Canadian Chartered Bank
hnging an address at 595 Butrard Street, 6" Floor
Vancouver, British Columbia V7X 1L7
(the “Lender™)

WHEREAS:

A, Pursnant to (he Property Trensfer Agreement, 1 104227 B.C. Ltd. (the “Original
Beneficial Owner”) transferred all ofits right, title and interest in the lands and premises
described in Schedule A hereto (the “Lands™) to the Beneficial Owner, and the Beneficial
Owner assumed all. of the obligations of the Original Beneficial Owner under the Credit

Agreement; and

B. Pursuant to an Amended and Restated Nominee Agreement also dated ag of Qctober 3,
2018, a copy of which is attached hereto as Schedule B (the “Trust Declaration™), the
Nominee agreed that it holds legal title to the Lands as bare trustee for and on behalf of

the Beneficial Owner.

NOW THEREFORE, in consideration of the Lender extending credit to or for the benefit of the
Nomiree and the Beneficial Owner and of other good and valuable consideration (the receipt-and
adequacy of which are hereby acknowledged by each party executing this Agreement), the

parties hereby covenant and agree as follows:
1. DEFINITIONS

1.1.  Definitions. Inthis Agreement (including the recitals hereto):

308841,00039/62821992.3
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(@

(b)

(©

(d)

®

(8)

()

206881,00039/52821992.%

je)

“Credit Agreenlent” means the credit agreement dated August 21, 2018
from the Lender, as agent for the financial institutions and other parties
which are “Lenders” from time to time thereunder and as a fender, and

- accepted by, among others, the Original Beneficial Owner and the

Nominée, as it may be amended, supplemented, restated or replaced from
time to time; |

“Guarantes” means the guarantee dated the date hereof relating to the
debts and liabilities of the Beneficial Owner to the Lender, executed by
the Nominee;

“Indebtedness” means all present and future indebtedness, liabilities and
obligations of the Beneficial Owner and the Nominee, to the Lender, or
either of them, direct or indirect, absolute or contingent, matured or
unmature, joint or several, including, without limitation, the indebtedness,
liabilities and obligations arising under the Facilities, the Credit
Agréement and the Security Documents to which the Beneficial Owier
and the Nominee are a party, and all interest obligations, all future
advances, re-advances, costs, expenses and other monies payable to the
Lender by the Beneficial Owner or the Nominee in connection therewith;

“Mortgage” means the. $94,000,000 iifer alin mortgage and assigrument
of rents charging the Lands made by, among others, the Nominee in
favour of the Lender, as it may be amended, supplemented or replaced
from time to time;

wpersonal Property” means all present and after-acquired personal
P ! p

property of the Beneficial Owner and the Nominec used or acquired in

connection with, relating to or arising from the ownership, development or
operation of the Lands;

“property Transfer Agreement” means the property transfer agreement

dated.October 3, 2018 between the Original Beneficial Owner, as vendor,
and the Beneficial Owner, as purchaser,

“Security Agrcement” means the security agreement made by the
Nomince and the Beneficial Owner in favour of the Lender, creating a
security interest in, infer alia, all right, title and interest of the Beneficial
Owner and the Nominee in the Personal Property, as it may be amended or
supplemenited from time to time; and

“Seeurity Documents” means the Mortgage, the Guarantee, the Security
Agreemient and the customer environmental review and compliance
certificate granted by among othefs, the Nominee and the Beneficial
Owner to the Lender, as required pursuant to the Credit Agreement, and
any other agreement, instrument, or security document, now existing or

hereafter granted to the Lender in connection with or as gecurity for the

241



Indebtedness, or any part thereof, as the same may be amended,

supplemented or replaced from time to time,

9. REPRESENTATIONS AND WARRANTIES

21,  Representations and Warranties of Nominee. The Nominee represents and warrants to

the Lender:

(8)

(b)

(c)

(d

fhe Trust Declaration is in full force and effect at thie date hereof and has
1ot beeti amended from the form attached hereto,

the Nominee is the sole registered owner of its legal title to the Lands,
which the Nominee holds as nominee, agent and bare trustee for the
Beneficial Owner;

the Nominee has not sold, transferred, assigned, mortgaged, pledged,

hypothecated, Jeased or otherwise disposed of the whole or any part of its -

right, title-and interest in and to the Lands, except pursuant to the Trust

Declaration and the Mortgage and the permitted encumbrances identified
thetein; and

the Nominee has been authorized, directed and provided with all necessary
power and authority by the Beneficial Owner to enter into the Security’
Documents to which the Nominee is a party.

2.2. Reptresentations and Warranties of Beneéficial Owner, The Beneficial Owner represents
and warrants to the Lender:

(8

(b)

(©)

()

the Trust Declaration is in full force and effect at the date hereof and have
not been amended from the form attached hereto;

the Beneficial Owner is the sole beneficial ownet of the Lands and the
Personal Property;

the Beneficial Owner has not sold, transferred, assigned, mortgaged,
pledged, hypothecated, leased or otherwise disposed of the whole or any
part of its beneficial interest in the Lands or the Personal Property;

the Nominee has been authorized, directed and provided with all necessary
power and authority by the Beneficial Owner to hold legal title to the
Lands and some or all of the Personal Property in trust for the Beneficial
Owher and to enter into the Security Documents ta which the Nominse is
a party.

3. DIRECTION TO NOMINEE AND GRANT OF EQUITABLE CHARGE

3.1. Direction to Nominge, The ‘Beneficial Ownér, as sole beneficial owner of the Lands and

Personal Property, hereby irrevocably consents to, authorizes, directs and empowers the

30588 1.00039/02821692.3
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3.2,

3.3

3.4.

Nominee, as fegistered holder of its legal title to the Lands and some or all of the
Personal Property, if any, as nominee, agent and bare trustee for and on behalf of the
Beneficial Owner, to:

(a) assign, grant, mortgage, pledge and.charge to and create a security interest
ifi favour of the Lender in all legal, right, title and interest of the Nominee
in and 1o the Lands and the Personal Property, if any, all as security for the
Indebtedness; and

(b)  execute and deliver to the Lender the Sceurity Documents to which. the-

Nominee is a party, including, without limitation, this Agreement and. all
additional security in respect thereof.as the Lender may require.

Any of the Security Documents that may have been executed and delivered prior to the
date hereof are liereby ratified and confirmed by the Beneficial Owner,

Charge. For greater certainty and in addition to the charges created by the execution and.

delivery by the Nominee of the Securily Documents to which it is a party, as continuing
security for the Indebtedness, the Beneficial Owner hereby:

(2 assigns, grants, mortgages, pledges and charges to and in favour of the
Lender all of the beneficial, right, title and interest of the Beneficial
Owner in and to the Lands, and assigns to the Lender all rents payable in
respect of the Lands, on and subject to the same terms and conditions as
are contained in the Mortgage; and

(b)  grants to the Lender a security interest in the beneficial right, title and.
interest of the Beneficial Owner in and to the ‘Personal Property, on and
subject to the same terms and conditions as are contained in the Security
Agreement,

The Beneficial Owner agrees that if it acquires o registerable interest in the Lands,
forthwith on request it will execute and deliver to the Lender a registerable mortgage
thercof in the form specified by the Lender.

No_Amendment or. Disposition. The Nominee and thé Beneficial Owner covenant and
agree with the Lender that, without the prior written consent of the Lender, they will not:

(a)  amend or terminate the Trust Declaration; or

(b)  sell, transfer, assign, mortgage or otherwise dispose of the whole or any
part of their respective right, title and interest in and to the Lands or the
Personal Property, except as may be expressly permitted by the Credit
Agreement.

No Inquiry. The Beneficial Owner agrees that the Lender shall not be obli ged at any time
to inquire into any pawer exercised by the Nominee from time to time or to confirm any

0848 1.00039/92821992.%
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35,

4.2,

43,

5.1,

5.2.

5

such exercise of power wg{;h“theiﬁ;encﬁci'a'l Owner in any matter arising with' respect to
the Trust Declaration, the Lands or the Petsonal Propetty.

Indemnity by‘;B’eneﬁbigi‘.:Owncr;- The Beneficial Owner will do all things necessary to

cause the Nominee to perform its obligations under the Credit Agrecment and Security
‘Documerits to which the Nominge is a party, dnd the Beneficial Owner will indemnify

and. save harirless the Lender from and ‘against any breach or non-performance by the
Nominee of any of its obligations under the Credit Agreement or any of the Security
Documents by the Nominee, ‘ '

POSTPONEMENT

Postponement of Indebteduess. The Nominee postpones payment of all indebtedness and
ligbility of the Beneficial Owner, as debfor, to. the Nomiineg, as creditor, to the prior
payinent and. satisfaction in full of the Indebtedness. The Nominee agrees that, unless
otherwise consented to in wiiting by the Lender, any monies received by the Nomineé in
contravention of this Agreement shall be held by the Nominee in trust for the Lender, and
shall be paid over to the Lender forthwith on demand. ‘

Postponement of Interest. The Beneficial Owner covenants and agrees with the Lender
that any #nd all interest that it has or may acquire at any time in the Lands and the
Personal Propeity is hereby. postponed, subordinated and .subject. fo the Security
Documents and shall be subordinate to all indebtedoess of the' Beneficial Owner and-the
Nominee ta the Lender.

No_Payment by, Beneficial Owner. The Beneficial Owner agrees not to make any

paymenits to the Nominee in contravention of this' Agieement.
MISCELLANEOUS

Failure of Indulgerice Not} aiver. No failyre or delay on the patt of the Lender in the
exercise of any power, privilege or.ii ght hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise. of any such power, privilege or right preclude dny
other or further exercige of any such power, privilege or right, Bach power, privilege and
right hereunder is cumulative with and not exclusive of any power, privilege or right
otherwise dvailable to the Lender.

Modification of Agreement, No alteration, modification’ or waiver of this Agreement or

-4y condition, covenant, provision or term contained herein shall be binding upen the

Lender unless made i writing and signed by the Lender.

Eﬁ‘ectiyené‘ss pfA teément: Upon px'ec\iiiop and delivery of this Agresment by a paity,
this. Agreement shill be deemed to be in full force and effect as-against that party, and
shall not be suliject to or affected by any condition as to receipt by the Lender of any

Gther seciity for the- Indebtedndss or as to the execution and delivery to-the Lender of

any agreement, of other instrument by any other party ot person, including this
Agreement,

30884T.00039/92821992.3-
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54.

5.5.

5.6.

5.7.

5.8.

5.9.

5.10,

511,
5.12,

Severability. If any provision of this Agreement or any part thercof is found or
determined to be invalid; illegal or unenforceable, such provision or such part thereof
stiall be severable from this Agreement and the rémainder of this Agreement shall be
construed as if such invalid, illegal or unenforceable provision or part. were deleted
herefrom:

Bffect. This Agreement is in addition to and not in substitution for the Security
Documeits or any other security for or evidence of the Indebtedness held by the Lender
from time to time. Nothing contained herein shall prevent the Lender from enforcing any
guarantee or: any of the Security Documents or other security for or. evidence of the
Indebtedness in accordance with their respective terms.

Suceessors and Assi;ins._ “This Agreement shall be binding upon the Nominee and the
Beneficial Owner and their respective successors and assigns and shall enure to the
benefit of the Lender and its successors and assigns.

Notices. Any notice or other communication required or permitted hereunder shall be in.
writing and any notice or other document herein required or permitted to be given or
delivered may be personally given or delivered or sent by prepaid registered mail to the
party hereto, addressed to it at its address set out above or to such other address as the
party hereto. may designate to the others by notice in writing; and any notice or other

document, if so sent by mail, shall be-deenied to have been given at the expiration of the.

fifth business day after the date of mailing, unless there exists at the time of mailing, or
within five business days thercafter, a labour dispute or other event which would
adversely affect the normal delivery of such notice or other document by Canada Post, in
which case snch notice ot other document will only be deemed to be given or delivered
when actually given or delivered. :

Applicable Law. This Agreement and the rights and obligations of the parties shall he
governed by and be construed according to the laws of British Columbia,

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

Counterparts. This »Agreemfeut’ may be exccuted in any number of counterparts, by
telecopier or otherwise, each of which shall be deemed an original and all of which
together shall constitute one and the same instrument.

Time of the Essence. Time is of the essence of this Agreement.

Independent Obligation. Notwithstanding anything contained in the Trust Dectlaration or
any other instrument, the obligations and covenants entered into or imposed upon the
Nominee and the Beneficial Owner under this Agreement are independent of any other

obligations and covenants between the Nominee and the Beneficial Owner, whether

~ contained in this Agreement or otherwise.

I0RENT.ON034/62821992.3
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5.13.

5.14.

5.15,

9

No Merger.- The taking of judgement on any covenant contained herein shall not operate-

to create any merger or discharge of any liability, obligation or covenant of the Nomirnec
or-the Beneficial Owner hereundet, under any of the Security Documents or any other
securities of any form now or hsteafier held by the Lender from the Nominee, the
Beneficial Owner; or from any other person or persons whomsoever.

Obligations Joint And Several, Both the Nominée and the Beneficial Owner agree that
the representations, warranties, covenants, acknowledgements and agreements of each of
them in this Agreemerit shall be the joint and several representations, warranties,
covenants, acknowledgements and agreements of each of them.

Delivery_of Copy/Waiver. Both the Nominee and the Beneficial. Owner hereby
acknowledge receiving a copy of this Agreement and waive all rights to receive from the
Lender a copy of any financing statement, financing change statement or verification
statement filed at any time in respect of this Agreement.

IN WITNESS WHEREQF this Agreement has been executed as of the day and year first above
written.

HARLOW HOLDINGS LTD.
by its authorized signatory:

2.

-

. ,
W&;(‘l\n(;. \{b\ (C\’(\i‘\i'”*‘n) Teia.
iﬂe:(\j N

Pesicent

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner HARO AND THURLOW GP LTD.
by its authorized signatory:

7

Name” Yuna, o Coonpiny 2ok
Tﬁ@g}dw 3
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SCHEDULE A
Lands

Broperty Address: 1045 Haro Street and 830, 838, 842 and 846 Thutlow Street,
Vancouver, BC

T . Parcel dentifier: 030-552-265
Liegal Déseriptiond ) ‘
: Lot Block 5 District Lot 185 Group 1 New Westminster District Plan

EPP85244
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AMENDED AND RESTATED NOMINEE AGREEMENT

THIS AGREEMENT is dated ns of October 3 , 2018,

BETWEEN:

HARO - THURLOW. STREET PROJECT LIMITED
“PARTNERSHIP

(the “Principal™)

AND:
HARLOW HOLDINGS LTD.
{(the *Nominec”)

WHEREAS:

A. 1104227 B.C. Ltd. (formerly named “Haro and Thutlow Acquisition Corpty, as
putchaser, entered into o Purchase and Sule Agreement daled ns of March 20,
2017, s amended by a First Amending Apgreement dated May 4, 2017, a Second
Amending Agreement dated May 19, 2017, « Third Amending Agreement duted
July 24, 2017, o Pourth Amending Agreement dated. Auguost 24, 2017, a Fifth
Amending Agreement dated September 25, 2017, und a Sixth Amending
Agreement dated September 29, 2017 (collectively, the."Purchase Agreement”)
with THE OWNERS, STRATA PLAN VASS857, as vendors, for the purchase of
the lands snd premises described in Schedule A (the “Property”™).

B. 1104227 B.C. Lid. transferred its benelicial ownership of the Property to the
Principal us of the date hercof pursuant to'a Property Transfer Agreement daled as
of even date herewith. :

C. As of the dutc hereof, the Nomince has agreed to hold registered title © the
Property as nominee; agent-and baré trusice tor the Principal.

 WITNESSES that for consideration of the sum of $1.00, the receipt of which is
hereby accepted and acknowledged; the paities covenant and agree as [ollows:

1. Appointment. The Principal hereby confirms the appointment of the Nomince as
fts nomince, agent and bare trustee to hold legal title to the Property for and ou behalf of the
Principal in: accordance with this Agreement, with full power o manage and deal with the
Property and execute any instrument, document or choumbrance in respect of thie Propeity for
the sole benefit and-account of the Principal, -ull at the dircetion of the Principal as principal and
beneficial owner and strictly in accordance with this Agresment, andd the Nominee hereby
confirms its acceptance of such appointment,

OSHRIODURIAIRT T2
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2, Nominee, Agent and Bire Trustée. The Nomince heteby acknowledges and
agrees. that the Nominee will hold the legal title 1o the: Property as nominee, agent and bare
trustee for the sole benefit and account of the Principal as principal and beneficial owuer and the
Nominee will have no equitable or beneficial interest n the Propérty, and the equitable and
beneficial interest in the Property will be vested solely and exclusively in the Principal.

3 Benefits Accrue to Principal, The Nominee acknowledges und agrees that any
benefit, interest, profit or advantage arising out of or accruing from the Property is and will
continue (o be a benelit, interest, profit or advaniage of the Principal and if received by the
Nominee will be received and held by the Nominee for the sole use, benefit and advantage of the
Principal and the Nominee will account lo the Principal for any money or other consideration
paid 1o or to the order of the Nominee in connection with the Property as directed in writing by
thé Principal.

4. Nominee to Act on Dircetlon of Principal. The Nominee agrees that it will,
tpon the divection of the Principal, deal with the Property and.do all acts and things in respect of
the Property at the expense of and as directed by the Principal from fime to time and will assign,
iransfer, convey, lease, mortgage, pledge, charge, or otherwise deal with the Property or any
poftion thereof al any time and from lime 1o time in such manner as the Principal may determine,
to the extent permiticd under all relevant Jaws; without Jimiting the genevality of the foregoing,
the Nominee will transfer legal title to the Property to or as directed by the Principal forihwith
upori the weitten demand of the Prineipal.

5. Authority of Nominee.. The Nominee ucknowledges and aprees that;

(o) 1he Nominee will, upon and-in accordance with the direction of the Principal, act
as the agent of the Principal, as undisclosed principal, in: respect ol any malter
relating to the Property or the performance or observance of any contract or
agreement relating to the Propeity;

“(b)  acting undler this Agreement at the direction of the Principal, the Nominee will
have the full right and power (o exeoute and deliver, under seal and otherwise, any
travsfer, deed, statement of adjustments, plan, lease, sublease, essement, right-of
way, license, restrictive. covenant, building scheme, relcase or other instrument or
document pertaining to the Property without deliveting proofl to any person
(including, without limitation, any other party to any such instrument or docutnent
or thie'Registrar of any Land Title Office) of ils authority 10 do so and any person
may act in rcliance on any such instrument or document anid for all purposes any
such instrument or document will be binding on the Principal;

(¢)  acting under this Agreement at the direction of the Principal, the Nomince will
have the full right and power to borrow money from time to time. and to covenant
to repay money borrowed by the Principal either alone or with others from time to
time and to sceure the repayment ol any and all indebtedness and liabilities with
respect to any amounts so borrowed by the grant of any. charge or encumibrance
(both fixed and floating) on, or secwrity interest in, the Property or any part
thereof, by way of debenture, mortgage, assignment of rents, assignment of sale

Rl l@(‘bﬂ% 6714972
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proceeds, seeuiity sgreement or other instrument or document without deliveting,
proof to any person (including; without limitstion, any other party fo any such
instruinent or document or the Registrar of any Land Title Office) of its authority
w do so and any person-may act in reliance on any such instrument or document
and for all purposes any such justrument or document will be binding on the
Principul;

(d)  the Nominee will not deal with the Property in any way or execute any
instrument, document or encumbrance in respect of the Property without the prior
consent or direction of the Principal; and

(e} the Nominee will riotify the Principal forthwith upon receipt by the Nomince of
nofice of any mattey or thing in respect of the Property or uny portion thereof,
including, without limitation, in respect of any tax, lien, ¢harge or encumbrance in
respect of the Property,

6. . Reimbursenient of Expenses. Any puyments or disbursemnents made by the
Nomines in respect of the Propeity in accordance with this Agreement will be made as the agent
of and Tor the account of the Principal, as principal, and the Principal will reimburse the
Nominee for auy amount reasonably and properly expended by the Nominee in connection with
the. Property with the consent or direction of the Principal. The Nominee will not be etitled 1o
any remuneration or any revenue or profit in respect of the Property for acting us nominee, agent
and bare trustee under his Agreement,

7. Norminee’s Representations. The Nominge represents and warrants o the
Principal that the Nominee is a company duly incorporated under the Bisiness Corporations Act
(Biitish Columbia) and neither cairics on nor intends to carry on a business that is a trust
business us defined in the Financial Instititions Aet (Byitish Columbia).

8. ~ Prior Agreements, This Agreément sipcercedes all prior teust agrecmonts to
which the Nomiice and the Principal are parties relating to the manner in which and for whom
the Nominee holds tifle to the Property.

9. Indemnity by Principal. The Pilncipal hereby- agrees to indemnify and save
harmless the Nomines against any and all liability, loss, cost, action, claim or expense.resulting
from the Nominee's holding of title to-or dealing with the Property as directed by the Principal
from lime to time, except lo the extent that the same results from « dishonest, fraudulent or

negligent vt or omission of the Nominee or its employees of agents,

10. Notices. Any nofice given pursuant to or {n connection with this Agreement will
be in wiiting and delivered personally to the party for whom it is intended to be addressed at the
address of such party last known-ta the other party.

1. Further Agsurances. The Nominee will perform all such other acts and things

and exeente all sich other documents as are neoessary-or desjruble in the reasonable opinion of
the Principal to cvidence or carry out the terms or intent of this Agreement.

J0RRK1002/92671497:%:
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12; Gender and Number. Words importing the masculine gender include the
ferninine andneuter genders and words in the singular include the plural, and vice versa.

13. . Governing Law. This Agreement and all matters arising hercunder will be
governed by and construed i accordance with the Jaws of British Columbia, which will be
deemed 1o be the proper law hereof, and the courts of British Columbia will have the exclusive
jurisdiction to cntertain and determine all claims and disputes arising out of or in any way
connected with this Agresment-and the validity, existence and cnforceability hereof.

14, 4 No Waiver, No failure or delay on the part of either party in exercising any right,
power or privilege under this Agreement will operate.as a waiver thereof, nor will any single or
purtial exercise of any right, power or privilege preclude any other or further exercise thercof or
the excicise of any other right, power or privilege, Except as may be linited herein, either party
may, in its sole discretiqn, exercise any and all rights, powers, rémedies and recourses available
to it under this Agreément or any other remedy availableto it and such rights, powers, remedies
and recourses may be exercised concurrently or individually without the necessity of making any
election.

Is. Amendnient. This Agreement may be altered or amended only by an apgreement
in writing signed by the parties hereto.

16. Enurcment, This Agreement will cnure to the benefit of and be binding upon the
respective successors, legal vepresentatives and ‘assigns of the parties,

IN WITNESS WHEREOF this Agreement has been executed as of the day and
year first above written;

HARQ - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general
partner, HARO AND THURLOW GP LTD.

o

Por: % -

7 Authorized Signatory

HARLOW HOLDINGS LTD.

Py %/

//ﬁ!thbt'ized Signatory

JURBRLOGARANT T2
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SCHEDULE A

Property

The lands civically déscribed as 1045 Haro Street, and 830, 838, 842 and 846 Thurlow Street,

Vancouver, British Columbia and legally described as P,1D, 030-552-265, Lot 1 Block 5 District

Lot 185 Group | New Westminster District Plan EPP85244
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made befor me on thi§ 17th day of October

A Notary Public in and for the
Province of Ontario
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GENERAL SECURITY AGREEMENT
THIS AGREEMENT is made as of October 3, 2018,

BETWEEN:
HARO — THURLOW STREET PROJECT LIMITED PARTNERSHIP and
HAARLOW HOLDINGS LTD.
bothof 2900 — 550 Burrard Street; Vancouver, B.C. V6 UA3
(together, and individually, the “Debtor)
AND: o
BANK OF MONTREAL,
595 Burrard Street, 6™ Floor, Vancouver, B.C. VX 1L7
(the “Secured Party”)
Consideration
1. For valuable consideration, the receipt and sufficiency of which are acknowledged by

each party, the Debtor enters into this security agreement with the Secured Party.

Obligations

2, This Security Agreement end the Security Interests hereby created are in addition
toand not in substitution for any other security interest now or hereafter held by the Secured
Party from the Debtor and shall be general and continuing security for the payment of all
indebtedness and liability of the Debtor to the Secured Party (including interest thereon), present
and future, absolute or contingent, joint or several, direct or indirect, matured ot not, extended or
renewed, wheresoever and howsoever incurred, and any ultimate balance thereof, including all
guarantee liabilities, advances on current or ranning account, future advances and re-advances,
and for the performance of all obligations of the Debtorto the Secuied Party, whether or 1ot
contained in this Security Agreement (all of which indebtedness, liability and obligations are
hereinafter collectively called the “QObligations™)

Creation of Securify Intérest

3.1  TheDebtor hereby grants, mortgages, charges, transfers, assigns and creates to and in
favour of the Sccured Party a security interest in:

Re‘lated,PerSonal Property

(a)  all of the Debtor's present and after-acquired goods, chattel paper, investent
property, documents of title, instruments, money and intangibles which are now or

S0BHE1.00039/02848120.2
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hereafter situate on or used in connection with, or which are related to or arise from or
out of, the real property described in Schedule “A™ hereto (the “Land™) (together, the
“Related Personal Property”) including the following to the extent that they are Related
Personal Property:

Practibs

(iy all appliances (including refrigerators, stoves, ovens, dishwashers,
washers, dryers and microwaves) machinery, fixtures, plant, tools, fumniture,
vehicles, spare parts, accessories installed in or affixed or attached to any of the
foregoing and all drawings, specifications, plans manuals and warranties relating
thereto,

Accounts

(i)  all accounts, debts; demands and amounts due or becoming due whether or
not carned by performance, including rents, accounts receivable and book debts
and claims under policies of insurance; and all contracts, security interests,
guarantees; indemnities, covenants for payment and other rights and benefits in
respect thereof (the “Accounts™),

Intangibles
(iii)  allintangibles, including contract rights, goodwill, patents, trade marks,

copyrights and other intellectual property, licences and all other choses in action
of every kind whether now or hereafter due,

Documents of Title

(iv)  all documents.of title, whether negotiable or non-negotiable, including all
warehouse receipts and bills of lading,

Instruments’
(v)  allbills, notes, cheques and other instruments,
Documerits

(vi) all books, accounts, financial statements, invoices, letters, papers,
documents and other records in any form, and

Proceeds

(b)  all personal property and fixtures and crops in any fonn derived directly or
indirectly from any dealing with Collateral or Proceeds; including rights to insurance
payments and any other payments representing indempity or compensation for loss or
damage to the Related Personal Property or any proceeds therefrom (the *Proceeds™).

509661.00030/32848120.2



257
“ 3.

32 - TheRelated ?ersqnai‘?mper{y and Proceeds-are herein together called the.“Collateral”.

33  The grants, fortgages, charges; transférs, assignments and security interests herein
created are callectively referred to i this Agreement asthe “Security Interest™

3.4 - Theterms “goods”, ‘{‘ixwentcry’.",_“facoount’s",, “Intangibles”, “documents of title”, “chattel
paper”, “mottey” aitd “investment property”, as used In this Agreement have the meanings
specified in the Personal Property Sectirity Act (British Columbia) (the “PPSA™),

Further Deseription of Collateral

4. ‘Without limiting the generalify of the deseription of Collateral as set out in §3, for greater
¢ertainty the Collateral includes all presentand futire personal ‘property of the Debtor located on
or-about-or in transit to or from the Land. The Debtor agrees to promptly inform the Secured.
Party in writing of the acquisition by the Debtor of any Collaterdl which are-serjal numbered
goods (as defined in the PPSA)and to.execite and deliver at its own expense from time to time

amendments to this Agreement or additional agreements as may be reasonably required by the

Secured Party in ordor that the Security Interest shall attach to all of the Collateral.

Attachment
5. The Debtor acknowledges that
(a) valughas been given;
(b)  the Debtor has rights in the Collateral (othe than afier-acquired Collateral); and
" (¢). the Security Interest granted hereby atfaches upon execution of this Agreeinent by
the Debtor (or in the case of atter-acquired Collateral, at the time of acquisition by
the Debtor of any rights therein).
Dealings with Accounts
6 Until the occurrence of an Event of Default (hereinafter defined), the Debtor may collect
flie Accounts it the ordinary course of its business; except that all Accounts so collected shall-be
paid to the Secured Party immediately upon request made after the occurtence of an Event of
Default,
Notification to Account Debtors
7, The Secured Party nay, after the occurrence of ari Event of Default,

(a) notify any person obligated 1o the Debtor in respect of an account, intangible,
‘chattel paper or instrurment to make payment to. the Secured Party of all such present and

3080884.00030/92848128:2
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future amounts due or to become due under any account, intangible, chattel paper or
instrament; '
(b) take control of the ‘P:oceeds§ and

(c)  apply any money taken as Collateral to the satisfaction of the Obligations.

Exceptions

8.1

The last day of the term of any lease, sublease or agreement therefor is specifically

excepted from the Security Interest, but the Debtor will stand possessed of such last day in trust
to assign and dispose of as the Secured Party shall direct.

8.2 Al consumer goods (as dcﬁncd in the PPSA) are excepted from the Security Intercst.

Representations of Debtor

9.1

The Debtor represents and warrants that

(a) this Agreement is granted in accotdance with resolutions of the directors (and in
accordance with the appropriate action of the shareholders and duly authorized officers as
applicable) of the Debtor or of the general partner of the Debtor, as applicable, and all
other matters and things have been done and performed so asto authotize and malee the

i

‘execution and delivery of this Agreement and the performance of the obligations of the

Debtor hereunder legal, valid and binding; and

(6)  the Debtor lawfully owns and possesses all presently held Collateral and has good
title thereto, free from all security interests, charges, encumbrances, liens and claims,
save-only security interests, if any, consented to in writing by the Secured Party, and the
Debtor has good right and lawful authority to grant the Security Interest; .and

(d) the chief executive office of the Debtor and each place of business of the Debtor is
in British Columbia.

Covenants of Debtor

10.

The Debtor covenants and agrees with the Secured Party

(a)  other than in the ordinary course of the Debtor’s-business at the Land, not to sell,
exchange, transfer, assign, lease or otherwise dispose of or deal in any way with
Collateral or release, siwrender ot abandon- possession of Collateral or move or transfer

_Collateral from the Land, or enter into any agreement or undertaking to do any of the

foregoing except as may be permitted in this Agreement;

208881.00039/62848128.2

258



259
5

(). votfo ciﬁ‘egté.‘pr, permit to exist any ericumbrance or security interest in, charge,
encumbrance of lien over, or claiin against any of the Collateral whether or not ranking in
priority to or pari passu with the Security Interest;

(c) . todefendthetitle to’ the Collateral for the benefit of the Secured Party against all
claims and demarids;

(d) 1o keep the Collateral in good order and repair;
(¢). to obtain from insurers acceptable to the Secured Party and maintain
O -publié Tiability insurance;

@) . -l risks (including theft) property insurance in respect of the Collateral on
-areplacement cost basis;

(i) ‘business interruption insurance; and

(iv)  insurance in respeot of sueh other risks-as the Secured Party may
reasonably.require from time to time,

all of which policies of insurance shall be in such amounts as may be reasonably required

by the Secured Party.and jsl»x‘_a'll'ii;clud,é a standard mortgage clause approved by the
Insurance Burean of Canada, and the Debtor aprees to.cause the interest-of the Secured
Party to'be rioted as a loss payee #s its interest may appear on such policies of insurance

(except public liability insurance), and to frnish the Secured Party with certificates of

insurance and certified copies of such policies;

(f)  toptomptly pay all taxes, assessments, rates, levies, payroll deductions, warkers’
compensation assessments, and any other charges which could result in the creation of
statutory Hen or deemed trust in respect of the Collateral;

(& todo, make, execute:and deliver such further:and other assignments, transfers,
deeds, security agreements and other documents as may be reasonably required by the

Secured Party to establish in favour of the Secured Party and perfect the Security Interest

intended to be ¢reated hereby and to accomplish the intention of this Agreemeit and, if

requested by the Secured Party; to specifically assign to the Secured Party, the Debtor’s
rights ad interests (but not the Debtor’s obligations). under any contracts;

(h) topay a{tll expenses; iricluding solicitors’ fees and disbursements (on a solicitor and

+

own client basts):and receivers’ fees and disbursergnts, incurred by the Secured Party or
its agetits or any Receivery as hereinafter defined, in gonnection with.inspecting the
Collateral, investigating titleto the Collaterdl, the preparation, perfection, preservation,
-and enforcement of this Agreement, including taking, recovering and keeping possession
of the Collateral: and 4ll éxpenses incusred by the Secuted Party or such agents or any
Receiver in dealing with other creditors of the Debtor in connection with the -
establishment and confirmation of the priority of the Security Interest; all of which
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expenses shall be paynblerfofthwitll upon demand with interest at the rate of 18% per
annum and shall form part of the Obligations; and
@)  tonotify the Secured Party promptl‘y of!

) any éhange in the information contained herein or in any Scliedule
hereto relating to the Debtor, the Debtor’s business or Collateral;

(i)  the details of any significant acquisition of Collateral;

(i) - thedetails of any claims or litigation affecting the Debtor or
Collateral;

(iy)  any loss or damage o Collateral;

(v)  any default by any Account debtar in payment or other
performance of its obligations with respect to Collateral; and

(vi)  theretum to or repossession by the Debtor of Collateral;

()  uwponrequest by the Secured Party, to obtain all consents and other approvals
necessary in the opinion of the Secured Party in order to validly mortgage, charge, assign

and create a security interest over the Collateral or any part thereof and to ensure that this
Agreement does not constitute or result in a breach of Collatcral,

Events of Default

1

The following shall be events of default (the “Events of Default") under this Agreement:

(a)  the Debtor makes default in payment when due of any indebtedness or liability of
the Debtor to the Secured Party; or

(b)  the Debtor is in breach in any material respect of any term, condition, obligation. or
covenant to the Secured Paity, or any rgpresentati’on or warranty to the Secured Party is
materially untrue, whether or not contained in this Security Agreement; or

(c) the Debtor declares itself to be insolvent or admits in writing its inability to pay its
debts generally as they become due, or makes an assignment for the benefit of its
creditors, is declared Bankrupt, makes a proposal or otherwise takes advantage of
provisions for relief under the Bankruptey and Insolvency Aci, the Companies " Creditors
Arsangement Act or similar legislation in any jurisdiction, or makes an authorized
assignment; or

(d)  areceiver, receiver and manager or receiver manager of all or any part of the
Collateral is appointed; or

{e)  anorderis made or an effective resolution is passed for winding up the Debtor; or

308861.00030192648128.2
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() the Debtor ceases or threateris to cease to carry on all or a substantial part of its
business; or

® avnaqrdér of execution against the Collateral or any part thereof remiains unsatisfied
for a period of 10 days; or

()  without the prior written consent of the Secured Party, the Debtor creates or
permits to exist any security interest in, charge, encumbrance, lien on or claim against
any of the Collateral which ranks or could in any event rank in priority to or pari passu

with any of'the Security Interests created by this Securily Agreement; or

()  theholder of any other security interest, charge, encumbrance or lien on or claim
against any of the Collateral does anything to enforce or realize on such security interest,
charge, encumbrance, lien or claim; or-

(i)  the Debtor enters into an-amalgamation, a merger or other similar arrangement
with any other pérsorn; or

{k) the Securgd Party in good faith believes and has commercially reasonable grounds

to believe that the prospect of payment or performance of any of the Obligations is

impaired or that any of the Collateral is or is about to be placed in jeopardy.
Exforcoment and Reraedies
12, Upon the occurrence of ane or more Events of Defauilt, the Debtor shall be i default
under this Agreement, the Obligations shall, at the option of the Secured Party, be immediately
due and payable and the Security Interest shall become enforceable at the option of the Secured
Party. Upon the Sceurity Interest becoming enforceable, the Secured Party shall have the
following remedies in addition to any other remedies available under the PPSA or otherwise at
law or in equity or contained in any agreement between the Debtor and the Secured Party, all of
which femedies shall be independent and cumulative:

(a)  eniry of any premises where Collateral may be located;

(b)  possession of Collateral by any method permitted by law;

(c)  the sale or lease of Collateral;

()  the collection of any rents, income, and profits received in connection with the
business.of the Debtor.or the Collateral;

(e) the collection, realization, sale or other dealing with any Accounts of the Debtors;

(f)  theappointment by instrumerit in writing of a receiver or a receiver-manager (each
of which is herein called-a “Receiver”) of the Collateral;

308881 .00U39:'92§48129‘2 .
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(g tﬁe~'cxer¢356jla_y the Seoured Party of any of the powers set outin §13, without the
appointment of a Regeiver;

~ (hy  proceedings in.any Qom‘i‘ of competent furisdiction fof the Appointment of a
Receiver or for the sale of the Collateral; and

@) the filing of proofs of claim and other doouments in brder to have the claims of the
Sepured Party lodged in any bankruptey, winding-up, or other judicial proceeding
relating to the Debtor, ' ‘

Powers of Regeiver

- 13;  Any Receiver appointed by the Secored Paity may be any person Ticensed as afrustee
under the Bankripiey and Insolvency Act (Canada), and the'Secured Party may remove any
Receiver:so-appointed and appoint another ot otheis instead, Any Receiver appointed shall act
as agent for the Debtor Tor all purposes, including the occupation of any prémises of the Debtor
and ini carrying-on the Debtor’s business. Forthe putposes of realizing upon the Secutity
Interest, the Recéiverinay sell, leass, or. otherwise dispose of Collateral as agent for the Debtor
ot-as agent for the Secured Patty 4§ it may detefmine inits discretion. The Debtor agrees to
tatify and: confirm all actions of the Receiver acting as agent for the Debtor, and to release and

indemnify the Receiver in respect-of all such-actions. Any Receiver so appointed shall have the
power:

(2)  to enfer upori use,and occupy the Land;
b to take;pesseésibﬁ of the Collateral;
(€ .to fcamy.pn'thébusixxess of the Debtor from the Land;

(d) to botrew mongy required for the maintenance, ‘preservation or protectioti of the
Collateral or for the carryingon of the business-of the Debtor and in the discretion-of
such Receiver, to charge and grant further security interests in the Collateral in priority to
the Security Interest, as sceutity for the thoney so borrowed,

(6) -to sell,1ease; or otherwise dispose of the Collateral in-whole of in part and for cash
or-credit; by part cash and part credit on such termis and conditions and iy sucli manner as
the Recejver shall determine in its discretion;

. () to demand, commence, continug or-defend any judicial or administrative
prc‘)eetdi’ngs}for fhie purpose of protecting, seizing, collecting, realizing or obtaining
possession or paynient of the Collateral, and to give-valid and effectual receipts and
discharges therefof and to compromise or give time for the payment ov performance of all
or.any part of the Accounts or any-other obligation of any third party to the Debtor; and

(g to éjcer"c'i-se %;ﬁny’jri ghits or yemedies which could have been exercised by the Secured
Party against the Debtor or the Collateral. '
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-Pérfoi’tmancé -pf”i)fbligaﬁphs* .

- 14, 1f the Debtor fails to perfornr any of its obligationy hereunder, the Secured Party may, but-
shall not be obliged to, petform sny-or-all o such obligations without prejudice to any other
rights and remedies.of the Secured Party hereunder, aiid-any payments made and dny costs,
charges, expenses and legal fees and-disbursements (on a solicitor/clierit basis) incurred in

_ connection therewith shall be payable by the Debtor to the Secured Party forthwith upon demand
with interest at the rate of 18% per annum, '

Failure to Exercise Re,nicﬂies

15.  The Secured Paity shall not be liable for any delay or faijure to-enforce any retnedies
availdble-to it or fo institute any proceedings for such purposes. The Secured Party may waive.
. any-Event of Defatilt, provided that no such waiver shall be binding upon the Secured Party
unless in‘writing nor shallit affect the rights of the Secured Party in connection with any other or
subsequent Event of Default:

A}ﬁplieﬂi’ibn,éf Payments

‘16, All puyments made in respect of the Obligations and all monies received by the Secured
Party or any Receiver appointed by. the Secured Party in respect of the enforcement of the
Security Interest (incliding the eceipt of any Money) may be held as security for the
Obligations or applied in such manner as 1nay be determined in the discretion of the Secured
 Party and the Sécuired Patty may at.any time apply or-change any stch appropriation of such.
payments or monies to such part or parts of the Obligations as the Secured Party may determine
in its discretion, The Debtor shall rémain lidblé to the Secured Party for any deficiency and any

surplus funds realized after the satisfaction of all Obligations shall be paid in accordance with
applicable law.. ‘

Dealings by Seeured Party .

17.  The Secured Party may grant extensions of time and other indulgences, take and give up
seurities; accept compositions, grant reléases and discharges, and otherwise deal with the
Collateral, the Debtor, debtors of the. Debtot, sureties of the Debtor, and others #s the Secured.
Party may see-fit, without prejudice to the Obligations and the tights of the Secured Party to hold
and realize upon. the Security Interest. The Secured Party has no obligation to keep Collateral
identifiable, or o préserve rights against other persons in fespect of any Collateral.

Amulgamation by Debtor

1§.  The Debtor hiereby acknowledges and agrees that in the event it amalgamates with any
‘other corporation or orporations, it is the intention of the parties hereto that the term Debtor or
Debtors, when used herein, shall apply to each of the amalgamating corporations and to the
amalgamated cofporation, such that the Security Interest granted hereby:

308861,00030/92848126.2
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(d)  shall extend to Collateral (as the term is herein defined) owned by each of the

amalgamating corporations and the amalgamated corporation at the time of amalgamation

and to any Collateral thereafter owned or acquired by the amalgamated corporation;

(b)  shall secure the Obligations (as the term is herein defined) of eéach of the
amalgamating corporations and the amalgamated corporation to the Secured Party at the
time of amalgamation.and any Obligations of the amalgamated corporation to the
Secured Party arising after the amalgamation; and

(¢)  shall attach to Collateral owned by each corporation amalgamating with the Debtor
and by the amalgamated corporation, at the time of amalgamation, and shall attach to any
Collateral thereafter owned or acquired by the amalgamated corporation when such
becomes owned or is acquired.

Notice

19, Without prejudice to any other method of giving notice; any notice required or permitted
to be given hereunder to any party shall be conclusively deemed to have been received by-such
party on the date following the sending thereof by prepaid private courier to such party at its
address noted on the first page of this Agreement.

Separate Security

20,  This Agrecment and the Security Interest are in addition to and not in substitution for any
other security now or hereafter held by the Secured Party in respect of the Debtor, the
Obligations or the Collateral.

Secured Party Not Obliged to Advance

21, Nothing in this Agreement shall obligate the Secured Party to make any loan or
accommodation to the Debtor, or extend the time for payment or satisfaction af any Obligations.

Severability

22, If any provision of this Agreement is be deemed by any court of competent jurisdiction to
be invalid or void, the remaining provisions shall remain in full force and effect.

Time of Essence

23, Time is of the essence of this Agreement.

308881.00030/02848120,2.
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Grammmatical Changes

24, This Agreement isto'be rcad as if all changes in grammar, number and gender rendered
necessary by the context had been made, specifically including a reference to a person as &
corporation and vice-versa.

Including
25, The word “including”, when following any word or words is not to be construed as
limiting the preceding word or words but the preceding wotd or words are to be construed as

referring to all items or matters that could fall within the broadest possible interpretation of the
preceding word ot words,

Agieement Unconditional

26.  There are no fepresentations, warranties or collatéral agreements by the Secured Party to
the Debtor relating to the subject-inatter hereof and possession of an-executed copy of this
Agreement by the Secured Party constitutes conclusive evidence that it was executed and
delivered by the Debtor free of all conditions:

Goverhing Law; Attornment

27, This Agreement shall be interpreted in accordance with the laws of British Columbia,
and, without prejudice to the ability of the Secured Party to enforce this Agreement in any other
proper jurisdiction, the Debtor hereby irrevocably submits and attorns to the jurisdiction of the
courts of British Columbia.

Successors and Assigns

28,  This Agreement and the Obligations may be assigned in whole or in part by the Secured
Party to any person, firm or corporation without notice to ot the consent of the Debtor. This
Agréement may not be assigned by the Debtor without the prior written consentof the Secured
Party. This Agreement is binding upon the parties hereto, and their respective heirs, executors,
administrators, legal petsonal representatives, successors and permitted assigns; “successors”
includes any corporation resulting from the amalgamation of any corporation with another
corporation, '

Joint and Several Liability

99, If this Agteement ias been executed by more than one Debtor, their obligations shall be
joint and several.

Copy of Agreement
30,  The Debtor acknowledges receipt af an executed copy of this Agreement.
Verification Statements; Financing Statements

31,  The Debtorwaives the right to receive any verification stafement, financing statement or
financing change statement related to this Agreement or related-to any other security agreement
in respect of the Obligations.

108887.0003992848120.2
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Cmmte’rpartsimd El'ééi#ohib Delivery

32.  This Agreement or a cotinterpart thercof may be exccuted by a party hereto and
transmitted by eléctronic delivery or telecopy and if so executed and transmitted this Agreement
will be for all purposes as effective.and binding upon such party as if such party had delivered
any originally. executed document. A party transmitting an executed document by electronic
delivery or by telecopy shall forthiwith thereafter deliver the original of the executed document,

[EXECUTION PAGE FOLLOWS]

306081,00039/02848128.2"
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IN WITNBSS W}Ié EOF, tﬁis Ag‘eenienthas_’beén executed and delivered by the Debtor this
el dayof_ (OO0 L2018

HARO - THURL'OW;STREET PFROJECT HARLOW HOLDINGS LTD.
_LIMITED PARTNERSHIP,

by its general partner,

HARO AND THURLOW GP LTD:

Per:;_ // Per: %’/

Name: 7 Langy Y CONRING 2eia Koy Yo (daning 2
Title: P{eéadew s T““’/Preé YeliN3 )

308884,00030/02648129.2



SCHEDULE #A»
LAND

ALL AND SINGULAR that certain patcel of land and premxseq situate, lying and beingin the
City of Vancouver, being more particilavly known and described as:

1045 Haro Street-and 830, 838, 842 and 846 ThurJow Street,

Property R .
Adidresses: Vancouver, BC
Leual Parcél Identifier: 030-552-265
ik ‘Lot !l Block 5 District Lot 185 Group 1 New Westmifister

Descriptions:  “pic ot Plan BPP85244
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This is Exhibit “F” referred to in the
Affidavit of Peter Mullin
made bef is 17th day of October

A NWC in and for the
vince of Ontario




BMO 9' Bank of Montroal

Guirun{ee for Indehtedness of un Tucorparated Company
To BANK OF MONTREAL:

IN CONSIDERATION of Bark of Montréal (the "Bank’) deallng with HARQ - THURLOW STREET PROJECT LIMITED
PARTNERSHIP (the “Customer”), the undersigned:hereby lolntly and severally guarantee(sy payment-to the Bank of ail present and future
debts and Habliities in any currency, direct, indirect, cofitingent o ottierwlse, matured or not, Including Iriterest thereon, now or at any time, due
o owlng to the Bank from or by the Cugtomer or by any successor of the Customeér, whethier arlsing from dealings between the Bank and the
Custorner or from other deallngs or proceedings by which the Bank may be or become In any manner whatever a creditor of the Customer,
wherever Inturred and whether Incutred Ty the Customer as principal or surety, alone of jolntly with. any other person, or otherwise
hiowsoever. The liabflity of the undersigned {or each undersigned If more than one); under this Guarantee, Is limited to the 8ggregate amount
of Ninety Four Million Dollars (394,000,000,00) plus Interest thereon at a rate of 5.0 per cent per annum above the Bank’s prime Interest
rate In effect from tme to time,.from and Including the date of demand until payment, and legal or other costs, charges and expenses. The
Hability of the undersigned to make payment under thls Guarantee shall arise immediately after demand for payment under this Guarantee
Has been- made In writing by the Bank on the undersigned or any one of them, if more than one.. The term “prime Interest rate” means the
floating :annual rate of Interest established from time to time by the Bank as the base-rate it uses to determine rates of Interest on Canadian
doliar loans té customers In Cahada and designated as Primé Rate.

~ TT 15 AGREED that no change in the name; objects, capital stock, awnership, control of constitution of the Customer shall in any way
affect the liability of the undersigned, with respect to transactions occurting either before or-after any such change. If the Customer
amalgamates with one or more other corporations this-Guarantee shall continue and apply to all debts and Habllities owing to the Bank by the
corporation contiruing from the amalgamation, “The Bank shall not be required to Inquire Into or confirm the powers of the Customer or any
of its directors or other agents acting or puirporting to act 6n ity behalf, and all arounts, liabllitles, advarices, renewals. and credits in fact
incurred, borrawed or obtained from the Bank shall be desmed to forim part of the debts and liabllitiés hereby guaranteed, notwithstanding
whether Incurring such debtsor {iabilitles éxceeded the powers of the Custorer or of Its directors or agents, or was in any way irregular,
defective or Improper: ’

IT- 15 FURTHER: AGREED that the undersigned shall be Nable to the Bank In respect of all debts and liabilities, subject to the
lirriltation, If.any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respact to such debts and llabllities, notwithstanding whether any such agreement or any provision thereof
is- Invalld, vold, illegal, or unenforceable and notwithstanding whether such -agreement was properly completed, entered Into or authorized.
Subject to the limitation, if any, set forth-n the first paragraph of this Guarantes, the undersigned shiall indemnify and-save the Bank harmless
fror any l0sses which may arise by virtue of any debts and liabilitles stated to be owing to the Bank by the Customer urnder any agreement
ehtered Into by thé Customer with respect to such debts -and llabllltles, or any other agreement relating {0 any of the foregoing, belng -or
becoming for any reason whatsoever in whole or In pant (a) vold, voldable, null; ultra vires, llegal, Invalld, Ineffective or otherwise
unenforceable in accordance with lts termis, or (b) released or discharged by opération of law (all of the foregaing being an “Indemnifable
Clreumstancs™), For greater certalnty, the losses shall Incluidle the amount of all debts and Wabilities owing to the Bank-by the Custémer which
iould have been payable by the Customer but forthe Indemnifisble Clrcumstance. Nothing set out hereln shall be inferpretad as requiring any
debts or liabilities which are hereby guaranteed to be documented by written agreement between the Bank and the Customer.

IT 15 FURTHER AGREED that the Bank, withaut the consent of the undersigned and without exonerating in whole or In part the
undersigned may grant time, renewals, extenslons, Indulgences, releases and dlscharges to, may abstaln from taking, perfeciing or realizing
upon securlty from, may release securfty. to; may accept compositions from, and may otherwise change the terms of any of the debts and
iiabllities hereby guaranteed and otherwise deal with, the Customer and all other persons (Including any other undersigned and any other
.quarantor) and security, as the Bank may see fit. No loss of diminution of any securlty received by the Bank from the Customer or others,
whether the loss:or diminotion is due to the fault of the Bank o otherwise; shall in any way limit-or lessen the (fabllity of the.undersigned
under thfs-Guarantee. Al dividends, compositions, and mbunts recelved by the Bank from the Customer or from any other person or estate
capable of belng applled by the Bank fn reduction -of the debts and llabljities hereby -quaranteed, shall be regarded for all purpdses as
payrments In-gross, and the Bank shall be entitled to prove agalnst the estate of the Customer upon any Insolvency or winding-up In respect of

the wholé of sald debts and liabilities,; and the undersigned shall have no Tight to be subrogated to-the Bank in respect of any such proof until’

the-Bank has recetved from such estate’ payment In full of Its claim with interest,

AND IT IS FURTHER AGREED that this shall be & contiriuing quarantee, and shall guarantee any ultimate balance owing to the
fank, including all costs, charges and éxpenses which the Bank may incur ln enfording or obtalning payment of amounts due to the Bank from
the Custorner elther alone or In conjunction with any ather pérson, or otherwlse howsoever; or :attempting to dp so. The Bank shall riot be
obliged 1o seek recourse agalist the Customer or any other person or realize’ upon any securlty It may hold before belng entitied to payment
from the-undersigned.-of ail debts and ilabliitles hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division,
‘e undersigned enounces claiming or-setting up agalnst the Bank. any right which such undersigned may have to be subrogated In any of the
vights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further llability of such
terminating party undee this continuing Guarantee by providing ninety days’ prior written notice to be given to the Bank. The liability of such
Yerrinating party’ shall continue under this Guarantee during such 90-day petiod, notwithstanding the death or Insanity of such terminsting
party. After the explry.of such 90-day perlod, the terminating party shalt be released from this Guarantee with respect to debts and labllites
anising after-the expliy of such 90-day petlod but shall remain fiablé undet this Guarantee in respect of all debts and lidbilitles owing to the Bank

prior to the .expiry of such 90-day perlod and ‘also In respect of any contingent or future. liabilltes incurred to or by the Bank on or before such .

Uate which mature theeafter. Termjnation by the undersigned or the executors, liquidators, administrators or legal representatives of such
undersigned shall not terminate the liabllity hereunder of any other undersigned, If aRer such termination any payment from the. Customer
must be returned to the. Customer, OF any sutcessor of representative of the Customer, for any reason (including the designation of such
Prod, 2210001 -~ Porm LF 43 Can. {03/04) Pageiofl
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payment as a milstake or as a preference followirig thébankruptcy of the Custoimer), then this Guarantee shall continuie after the termination

asIf siich payment had 1ot been made, /A written statement from any menager or actirig nisnager of tie Bank plirporting to show the amount

at any parficular fime due and payable-to the Bank; and guaranteed by this Guarante, shall be conclusive evidence as against the undersigried

that-such amount 1s'at such-ting so due and payable to the Bank and Is guarantéed hefeby. Each of the executors, liquidators, adininfstrators

-and legal reprasentatives of the undetsigned shall immedlately give notice in writing to the Bank of the death of such undérsigned.

THIS CONTRACT shall be coristrued in accordance with-the laws of the Province of BRITISH COLUMBIA and for tHe purpose
of legal proceedings this contract shall be deemed to have been made In the said province and to be performed-there, and the courts of that

provinge shall: have non-exclusive jurisdiction over alf disputes which may arise under this tantract, provided always that fothing herein
contalnad shall prevent the Bank fram praceeding at its election against the undersigned in the caurts of any other province: or country.

IF ANY PROVISION of this Guarantee Is determined to be unenforceabls, prohibited; Invalid or illegal, It shall be severed from this
Guarantee Solely ta the extent of such unenforceabllity, prohibition, Invalidity or Hlegality and the remainder af such provision and the
remalnder of this Guatantée shall be unaffected thereby, The liabliity of the undersigried undér this Guarantee shall not be terminated If this
Guarantee Is held to be unenforceablé agalnst any -othér undersigried.

ALL DEBTS AND LJABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent
permitted by applicable law) to the Bank and postponed to the debts and liabliitles of the Custorer to the Bank: Any request by the

underslgnéd to the' Bank for useful Information, respecting the content and-the terms and conditions of the debts and Habllitles of -the

Customirs hereby guaranteed or the prugress made in their performance, shall be inade In wriling by such undersigned to the Bank.

- THE UNDERSIGNED acknowledges that this Guarantee has been dellvered fred of any conditions and that na tepresentations
have been made to the undersigried affecting thie Hability of the undersigned under this Guarantee save as may be specifically embodied
herein and agrees that this Guarantee Is In addition to and not In substitution for any other guarantees now or subsequently ield by the Bank.

THE UNDERSIGNED tepresents and wartants-that (i) it fully understands the provisions of this Guarantee -and its obligations
hereunder; (il) IE has been afforded the opportunity to engage independent legal counse, at jts own expense, t explain the providions of this
Guarantee and lts obligations hereundar;. and {ill) it has elther engaged legal counsel In connection with its execution of this Guarantee or has
decided, at its sole discretion; not to do so.

“THE UNDERSIGNED agrées, without Jimitation of the rights of the Bank undér applicable la, that the Bank may apply any amounts

owlng to; or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank ta the payment when.

due of @ny amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amaunt or suri Into the currency

of the amount owing hereunder at a rate of exchange at which the Bank could purchase the velevant currency on the relevant date acting in.

good faith.

THIS GUARANTEE shall remaln in effect notwithstanding any change in the circumstances having. led the undersigned to execute

this Guarantee ant notwithstanding the termination of or d thange in the office or duties of such undersigned or in any relationship between
such undersigned and the Customer,

THE UNDERSIGNED acknowledges and agrees that the Bark may make a claim or demand payment hereunder notwithstanding any
limitation perfod regarding such claim or demand set forth In the Limitations Act, 2002 {Onitarlo) or under any other applicable law with similar
effect and, to the maximum extént permitted by applicable faw, any liniltations perleds set forth In such-act or appllcable law are hereby
explicitly excluded or, If éxcluding -such initations perlods is-not permitted by such act or applicable law, are hereby extended fo the
maximium Nmitation. period permitted by such act or applicable law. For greater certainly, the undersigned acknowledges and agrees that this

- Guarantze is a "business agreerfient” as defined under Section 22 of the Limitations Act, 2002 (Ontario).

INTTHIS ‘GUARANTEE, unless e context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned If there s more thar one undersigned,

1t Is the epress wish of the partias hereta that this agreement and any related documents be drawn up and executed In English. 1es
parties corivlennept que la présente convention et tous les docaments sy rattachant solent rédigés et signés en anglais.

DATED a5 of@ﬁ(‘@@f 3 s
HARLOW HOLDINGS LTD. by ils

authorized sigwy()%
Per: ' ,ﬁ/ .

o
-

L .
® chstd/twlwadwmmks«ef Bank of Montreal
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This is Exhibit “G” referred to in the
Affidavit of Peter Mullin
made b fore me on this 17th day of October

A NutagyPublic in and for the.

Province of Ontario
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BMO e Bank of Montraal
Guarantee for Indebtedness of s Incorporated Company

" To BANK OF MONTREAL:

o N V'CONSIDERATTON of Bank- of Montreal (the “Bark”) dealing with: HARQ - THURLOW STREET PROJECT LIMITED
PARTNERSHIP (the “Customer”), the undersigned hereby jointly and severally guarantee(s) payment to the Bank of all present and future
débts and liablities In any currency, direct;Indirect; contingent or othérwise, matured or not, Including Interest thereon, now or at any time, dué
drowing to the Bank from or by the Customer or by any successor of the Customer, whether arfsing from dealings between the Bank and the
Customer .or-from other dealings or pracesdings by which the: Bank may be or bécome In any manner whatever s creditor of the Customer;
wherever Incurred and whether Incufred by the Customer as prifcipal or surety; atone o jointly with-any othet person, or otherwise
howsoever, The llability of the undersigned {or each undersigned If more than one);. under this Guarantee, Is limited to-the aggregate amount
6f Ten Million Dollars ($10,000,000,00) plus Interest thereon at a rate of 5.0 per cent per annum above ttie Bank's prime Interest rate In
effect from time to time, from and Including the date of demand untl payment, and legal or other costs, charges and expenses. The llablitly of
the undersigned tc make payment under this Guarantee shall arise immedlately after demand for payment under this Guarsntee has been
made In. writing by the Bank on the undersigned or any one of them, If more than one: The term “prime interest rate” means the floating
annual rate of Interest established from ‘time ‘to time by the Bank as the base rate Jt uses to deternine rates of interest on Canadian dollar
loans to customers In Canada and designated as Prime Rate,

IT IS AGREED that nd change In the name, objects, capltal stock, ownership, control or constitution of the Customer shall In any way
affect the llabllity of the undersigned, with respect fo transactions occurring elther before or after any such change, If the Customer
amalgamates With one or more other corporations this Guarantee shall continue and apply to all debts and labliitles owlag to the Bank by the
corporation continuing from the amalgaration, The Bank shall not be required to nquire Into-of confirn the powers of the Customer or any
of its directors or other agents acting of purporting to -act on-lis behalf, and all amounts; liabllitles, -advances, renewals and ¢redits in fact
IncUfred, borrowed or 6btalned from the Bank shall be deemed to form part of the debis and llabillies hereby guaranteed, notwithstanding
whether incurring such debts or liablitles-exceeded the powers of the -Customer or of Its directors or agents, or was In any way lrreguiar,

. defective or Improper, '

IT IS FURTHER AGREED that the undersigned shall beliable to the Bank in tespect of all debts and llabliitles, subject to the
limitation,. If any, set forth In the first paragraph of this Glarantee, stated to fse.owing to the Bank by the Customer under any agreement
entered Into by the: Gustomer with regpect to such debts and llabllitles, notwithstanding whether any such agreement or any provision thereof
Is Invalld, vold, llegal, or unenforceable and notwlthstanding whether such agreement was properly completed, eftered into or authorlzed;
Subject to the limitatlon, If any, set forth in the first paragraph b this Guarantéé, the undersigned shall Indemnify and save the Bank harmless
from any losses which may arise by virtue of any debts and Rabiiities stated to be owlng to the Bank by the Qustpmer under any agreement
entered Intg by the Customer with respect to such debts and labllities, or any other agreement relating to any of the foregoing, being or
tecoming for any reason whatsoever in whole or In part (a) void, voldable, null, ulra vires, Wegal, Invalld, Ineffective or otherwise
unenforceable In accordance with It terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable
Clrcumstance”). For greatér certalnty, the-losses shalf Include the amount of all debts and labllities owing to the Bank by the Customer which
would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing set out hereln shall be interpreted as requiring any
debts oF liabllities which are hereby guaranteed to be documented by wiitten agreement between the Bank and the Customer. '

IT 1§ FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole -or in part the
undersighed may grant time, renevals; extenslons, indulgences, releases and discharges to, may abstain from taking; perfecting or realizing
upon securlty from, may: refease ‘securlty to, may accept compositions from, and may otherwise change the terms of any of the debts and
labiflies. Hereby guaranteed and otherwise deal with, the Customer and 2!l other persons (Including any other undersighed &nd -any cther
guarantor) and securlty, ‘as.the Bank may s¢e fit. No foss or diminuition of any security récelved by the Bank fron the Customer or others,
whether the loss or diminutionis due to the fault of the Bank or offierwise, shall In any way limit ‘or lessen. the llability -of the undersigned
under this Guaraiitae, Al dividends,-compositions, and arounts received by the Bank from the Customer or from any other person-or estate:
capable. of belng apphed by the Bank. In reduction of the debts and flabliities hereby guaranteed, shall be regarded for all purposes as
payments In gross, and the Bank.shall ‘be entitled to prove agalnst the estate of the Customer upon any Insolvency or winding-up in respect of
the whole of sald debts and tabiitfes; and the undersigned shall Have no right to be subrogated to the Bank in respect of any such proof. untl
the Bank Hag received ftom such estate payment i full of 1t clalin with interest. ’

AND IT 18 FURTHER AGREED that this shall be a continuing quarantee, and shall guarantee any ultimate balance owing (o the
Bank, including all.costs, charges and expenses which the Bank may licur in enforcing or obtalning payment of amounts due to the Bank from

the: Customer either alone o in conjunction with any other person, or otherwise howstievef, br attempting to do-so. The Bank shall not be

obllged to seek recourse agalnst the Customer or any othér person or reallze upon any security It may hold beforé being entitled to paymenit
from the undersignad of all debts-and labllities hereby-guaranteed. The undersigned hereby renounces the benefits of discussion and division.
The undersigned enounices claiming or setting up against the Bank any right which such undersigned may have to be subrogated In any of the
fights, hypothecs, privileges and ather security held frorm time to time by the Bank.. The undersigned may. termiriate the further ability of such
terminating party under this continuing Guarantee by providing ninely days’ prior written notice. to be given to the Bank. The liability of such
terninating party shall continue under this- Guaranteg during suchi 90-day perlod, notwithstanding the death ar Insanity of such terminating
party.. After the explry of such 90-day perlod; the terminating parly shall be rejeased from this. Guarantee with respect to debts-and liabilitles
arising after the expiry of such 90-day perfod but shall remaln lable under this Guarantee i respect of ail debts and Habililes owing to the Bank
prior to the expiry. of such 90-day peflod and also I respect OF ary contingent or future liabilitles Incurred to or by the Bank on-or before such
date which mature thereafter; Terminatiori by tha undersigned or the executors, liquidators, administrators of legal representatives of such
underslaned shall not terminate th liablilty nereunder of any other undersigned. Jf after such terniination any payment from the Custormer
‘must be refuriied to the Customer, or any sutcessor-or répresentative of the Customer, for ary reason (including the designstion of such
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payment a5 3 mistaké of as'a preference following the bankruptey of the Customer), then this Guarantee shall continue after the termination
as If such payment had ot beai made. A written statement from.any manager or acting manager of the Bank purparting to show the amount
at any particular Hme due and payablé to the Bank, arid guaranteed by fhls-Guarantee, shall be conclusivé evidince as agalnst the undersigned
that such amount:ls at such time <5 due ahd payable to the Bank and is guaranteed hereby, Each .of the exécutors, liquidators, administrators
and legal representafives of the undessigned shall immediately give notice in wilting to the Bank of the deatl of such undersigned.

“THIS CONTRACT shall be-construed In accordance with the laws of ths Province of BRITISH COLUMBIA and for the purpose
of legal proceedings thls contract shall be deeried to have been made in the said provincs and to be performed there, and the courts of that
province shall have hon-exclusive -jurisdiction over all disputes which may arise under this contract, provided always that nothing herein
contalned shall prevent the Bank from proceeding at lts glection against the undersianed In the courts of any other province or country.

IF ANY PROVISION of this Guarantee Is determined to be unenforceable, prohibited, Invalid or lilegal, it shall be severed from this

Guarantes solely to the extent of such unenforceabllity, prohlbition, invalldity ot flegality and the remainder of such provision and the

remalnder of this Guarante shall be unaffected thereby, The llablfity of the undersigned under this Guaranites shall not be terminated If this
Guarantee is held:to be tnenforceable against any other undersigned.

. AL DEBTS AND- LIABILITIES present and future of the Customer to the undersigned are hereby postponed to the debls and
jiabllitles of the Customer to the Bank. Any request by the undersigned to the Bank for useful Information respecting the content and the

tarms and conditions of the debts and llabilitles of the Customers: hereby guarantéed or the progress made In their performance, shall be
made In wriling by such undersigned to the Bank..

 THE UNDERSIGNED acknowledges that this Guarantee has been delivered free. of -any conditions and that no representations
have been made to the undersigned affecting the llablilty of the undersigned under this Guarantee save as may be specifically embodied
Rereln and agrees:that this Guarantee is In addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED représents and warrants that () It fully understands the provisions of this Guarantee and Its obligations
hereundar; (1) it fas been.afforded the opportunity to engage indeperident legal counsel, at its own expense, to explain the provisions of this
Guzrantee and Its obligations hereunder;:and (ill) it has either-engaged legal counsel In connection with.Its execution of this Guarantee or-has
decided, at lts sole discretion, nat to-do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amotits
bwing to, or sum standifig to the credit of, the undersigned with any office, branch, -subsidiary or affilate of the Bank to the payment when
due of any amount owing by the undersigned hereunder, For this purpose, the Bank may convert any such amount or sum into the currency

of the amount owing hereunder at a rate of exchange-at which the Bank could purchase the refevant curtency on the relevant date acting in
good faith, .

THIS GUARANTEE shall femaln In effect notwithstanding any-change In the citcumstances having led the undersigned to execute
this Guarsntes and notwithstanding the-termlination of or a change I the office ar diities of such Linderstgned or In any relationship between
such undersigned and the Costomer, : )

) THE UNDERSIGNED acknowledges-and agrees that the Bank may make a claim or demand payment hereunder.notwithstanding any
Iimitation perlod regarding such clalin or demand set forth In the Limitations Act, 2002 (Ontario) or under any other applicable faw with similar
effact and, to the maximum extent permitted by applicable faw, any limitations pérlods set forth in sUch actor applicable law are hereby
explicitly excluded or, If excluding such fimitations perlods' Is not permitted by such act or applicable law,. are hereby extended to the
maximum limitation perlod permiitted by such act or'applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee Is.a "busiriéss agreement” as défined under Section 22 ¢f the Limitations Act, 2002 (Ontario),

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there Is more than one undersigned,

1t is the express wish of the partles hereto that this agreément and any related documents be drawn up and exeguted in English, Les
partles conviennent que 13 présente convention et tous igs documents s'y rattachant solent rédigés et signés en anglals.

DATED as of Jl0lpet J1A 2018,

TERRAPOINT DEV] LOPMENTS

;‘:?nhorize signatory:

® Registered ade-marks of Bank-of Montreal
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This is Exhibit “H” referred to in the
Affidavit of Peter Mullin
made beforg me ofhis 17th day of October

A Notary Buttic in and for the

Province of Ontario



BMCY @ Bank of Montreal
Guarantee for Indebtedness of an Tncorporated Company
To BANK OF MONTREAL:.

IN CONSIDERATION of Bank. of Mohtreal (the “Bank) dealing with HARO - THURLOW STREET PROJECT LIMITED
PARTNERSHIP (the “Customer”); the undersigried hereby jointly. and severally guarantee(s) paymént to the Bank of all present and future
debts and Niabilitles In d@ny currenty, direct; Indirect, contingént or otherwise, matured or not, Including Interest thereon;- naw or at any time, due
or owing to the Bank from or by the Customer or by-any successor of the Customer; whether arising from dealings between the Bank and the
Customer or from other dealings or proceedings by which the Bank may be o becomie In any manner whatevar a creditor of the Customer,
wherever Incurred and whether incurred by the Customer as principal or surety, sione or jaintly with any other person, or otherwlse
howsoever, The liabllity of the-undersigned (or eath underslgned If more than.one), under this Guarantee, Is limited to the aggregate amount
of Fitty Mitlien Dollars ($50,000,000,00) plus interest thereon at a rate of 5.0 per cent per annum above the Bank’s prime Interest rate In
effact from tirne to time, from and Jntluding the date of demand until payment, and legal or other costs, charges and expenses, The llabllity of
the undersigned to make payment under this Guarantee shall arise fmmedlately after demand for payment under -this Guarantee has been
made in writing by thé.Bank on the undersigned or any ong of them, if more than one. The term “prime Interest rate” means the fioating
annual rate of interest established from time to time by the Bank as the base rate it uses to determine rates of inferest on Canadian doflar
loang to customers fn Canada aid désignated as Prime-Rate,

) TT 1S AGREED that nio change In the name, objects; capltal stock, ownership, control or constitution of the Customer shall In any way
affect the fabllity- of the. undersigned, with respéct to trarisactions occurdng elther beforé or after any such change. If the Customer
amalgamates with one or more otheér-corporations this Guarantee shall continie and apply to all debis and liablfides owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to Ingulre Into or confirm the powers of the Customer or any
of its directors or other agents acting or purporting ‘to act on its behalf, and all amounts, labilitles, advances, renewals and credits In fact
Incurred, borrowed or obtalned from the Bank shall ba deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding
whether Incutting such debts or labllities exceeded the powers of the Customer or of Its directors or agents; or was In any way lriregular,
defective or improper.

IT 15 FURTHER AGREED that.the undersigned- shall be llable to the Bank In respect -of all debts and Habllitles, subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, stated to be oWing to the Bank by the Custdmer under any agreement
éntered Into by the Customer with réspect to such debts and liabllities, notwithstanding whether any siich agreement or any provision theredf
is tnvalld, vold,. llegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized.
Subject to the limitatior, if any, set farth In the first paragraph of this Guarantee, the undersigned shal Indemnify and save the Bank harmiess
from any Josses which fay.atise by virtue of any debts and llabllities stated to be owing to the Bank by the Customer under any agreement
entered Into by the Customer with réspect to such debts and labliitles, or any- other agreement relating to any of the foregolng, being or
becoming for any reason whatsoever In wiole or In part (8) vold, voldable, nbll, ulra vires, fllegal, invalld, Ineffective or otherwise
unenforceable in accordance with lts terms, or (b) released or discharged by operation of law (all of thé foregolng being an “Indemnifiable
Circumstance”), Far greatef certalnty, the losses shall Include the amount of ali debts and liabllities owing to the Bank by the Customer whith
woulld fiave been payable by the Customer but for thie Indemnifiable Circumstance, Nothing set out hereln shall be interpreted as requiting any

debts or Jlabllities which are hereby guaranteed to be documented by written agreenient between the Bank and the Customer:

IT 15 FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or In part the
undersigned may grant time, renewals, extenisions, Indulgentes, releases and dischardes t6, may abstain from taking; perfecting or realizing
upon’ sectrlty from, may release securlty to, may’ accept composlitions-from, and may othetwise charige the terms of any of the debis and
labilities. hereby guaranteed and otherwise deal with, the Customner and all other persons (Induding any other undersigned and any other
guarantor), and securlly, as the Bank may see fit. No loss or diminution of ariy sectirity recelved by the Bank from the Customer or athers,
whether the loss-or diminution is dug to the fault of the Bank or otherwise, shall in any way limit or lessen the llabllity of the undersigned
under this Guarantee. All dividends, compositions, and amounts received by the Bank from the Custarrier or from any other person or estate
capable of belng appliad by the Bank In reduction &f the debls .and liabllities. hereby guarantéed, shall be regarded for all purposes as
payments In gross, and the Bank shall be entitfed to prove. against the estate of the Customer-upan any Insoivency o winding-up In respect of
the whole of said debts and llabilitles, and the undersigned shall have na right to be subrogated to the Bank in respect of any such proof until
{he Bank has recelved from such estate payment In full of its claim with interest.

AND IT IS FURTHER  AGREED that this shall bie a continuing guarantee, and shall guarantee any ultimate balance owing to the
Bank, Including all costs, charges and-expenses which the Bank may Incur in enforcing or obtafning payment of amaunts due to-the Bank from
the Customer elthier alone or In carjunction with any cther person, or otherwise howsoever, or attempting to do so. The Bank shall not be
obliged to seek recourse against the Customer-or any olher person or realize upon any security it may hold before belng entitied to payment
from the undersigned of alf debts and (labilities hereby guaranteed. The underslaned hereby renounces the benefits of discussion and division.
The undersigried enounces tlaiming or setting up agalnst the Bank any fight which such undersigned may have to be subfogated in any of the
fights, hypothecs, privileges and other security held from time to time by the Bank, The undersigned may terminate the further liabllity of such
terminating party Under this continuing. Guarantee by providing ninaty days’ prior written notice to be given to the Bank. The tability of such
terminatirig party shell continug under this Guarantee during such 90-day period, natwithstanding the death or Insanity of such- terminating
party. Afiér the explry of such 90-day perlod; the terminating party shall be released from this Guarantee with respect t6 debts arid liabllities
arislg after the explry of such 90-day period but shall remalr flable under this Guarantee In raspect of all debts and liablliies owing to the Bank
prior to the expiry of such 90-day period and aiso In respect of any contingent or future labliities Incurred to or by the Bank on or-before such
date which mature thereaffer. Termination by the undersigned or the. executors, fiquidators, administrators or legal representatives of such
undersigned shall not terminate the liabifity hereunder of any other undersigned: If afer such termination any payment from the Customer
nust-be retumed to the Custbmer, of ahy succéssor of representative of the Cuistomer, for -any reason (including the designation of. such
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payment as a mistake or as'a preférence following the bankrupitcy of the Customer), then this Guarantee shall: coitinue after the termination
3s If such payment had not- been made. A writtén statement from any manager-of -acting manager of the Bark purporting to show the amount
at any particular time due-and payable to the Bank; and guarantead by this Guarantse, shall be conclusive svidence as against. the Undetsigned
tiat such amount Is at such Urme so due and payable 6 the Bank-and is guaranteed hereby.. Each of the executors, liquidatars, administrators
and legal representatives of the undersigned shall immediately give notice in variting to the Bank of the death of such undersigned.

~ THIS ((.;ONTR&ACI shall be construed in accordance With the faws of the Province of BRITISH COLUMBIA and for the purpose
of legal proceedings this coritract shall be deemed to have been made In the said province and to be performed theré, and the courts of that

province shall have non-exclusive jurisdiction over all disputes which may arise under this contract, provided always. thet nothing herein
contained shall prevent the BanK from proceeding at its election against the undersigned in the courts of any other province or country.

1F ANY PROVISION of this- Guatantee is deterivined to be unenforceable, prohibited, Invalld or Tllegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, Invalidity or llégality and the remainder of such pravision and the:
remainder of this Guarantee shall be unaffected thereby. The liability of the undersignzd under this Guarantee-shalf not be terminated if this
Guarantee Is held to be unenfarceable agalnst any-ether undersigned.

ALL DEETS AND LIABILITIES present and futute of the Customer to the undersigned are hereby postponed to the debts and
jiabllities of the Customer to the Bank. Any request by the undersigned to the Bank foi useful information respecting the content and the
termis and conditions of the debts and liabllities of the Custorners hereby guarantesd or the progress made in thelr performance, shall be
inade in writing by such undersigned to the Bank,

THE ‘UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations
have been made to le urdersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied
hereln and agries that this Guarantee Is In addition to and not in substitution for any other guarantees now or subsequently, held by the Bank,

THE UNDERSIGNED -represents and warrants thet () It fully understands the provislons -af this Guarantee and its obligations
herevinder; (i) it has been afforded the apportunity to engage independent legal counsel, at its own expense, to explain tie provisions of this
Guaranter and Jts obligations hereunder; and (ili) it has elther engaged legal counsel iy connection with its execution of this Guarantee or has
decided, at its sole discretion, not to do so. '

THE UNDERSIGNED agregs, without liritation of the rights of the Bank unider applicable law, that the Bank may apply any amounts
owlng te, or-sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when
due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sim into the currency
of the amount swing hereunder at a rale of exchange at which the Bank could purchase the relevant cutrency on {he relevant date acting in

good faith.

THIS GUARANTEE shall remaln In effect natwithstanding any change In the circumstances having led the undetsigned to execute
this Guarantee an¢ notwithstanding the termination of or a-change In the office or duties of such undersigned or in any relationship between
sueh undersigned and the Customer..

THE UNDERSIGNED ackriowledges and agraes that the Bank may make a clalm or demand payment hereurider notwithstanding any
iimitation period regarding such clalm or demand set forth in the Limitatiens Act, 2002 (Ortario) or under any other applicable law with similar
effect and, to the maximum extent parmiitted by applicable faw, any limitations periods set forth in such act or applicable law are herehy
explicitly excluded ar, If exclhiding such Iimitations™ periods is not permitted by such act or applicatile law, are hereby extended to the
maxirum limitation period permitted by such-act o applicable faw. For graater tertainty, the undersigned acknowledges and agrees that this

Guarantee Is a "business agreement'*as defined utider Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, mle’ss_thé context otharwise requires, references to the undersigned shall be Interpreted as referring to each
of the undersigried if there is more than one undérsigned.

It is the express Wish-of the parties hereto that this agreernent and any felated documents be drawn up and éxecuted in English, Les
partias conviennent gue (a présefite convention et tous les documents sy rattachant soisnt rédigés et signés en anglals.

DATED as of@d Y (’%s- , 2018.

CLOUDBREAK HOLDINGS LTD. CM (CANADA) ASSET
by its authorizedsignatory: MANAGEMENT CO. LTD. by its
A P authorized signatory:,

27!
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@ Repistered lrade-marks of RBank of Montreal
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This is Exhibit “X” referred to in the
fidavit of Reter Mullin
made befgre me on this\l 7th day of October

A NWn and for the
Province of Ontario




BMO Q’Bank of Montreal

Guarantee for Indebtedness of an Individual

To Bank of Montreal:

IN CONSIDERATION of Bank of Montreal (the "Bank”) dealing with HARQ - THURLOW STREET PROJECT
LIMITED PARTNERSHIP (the “Customer”) the undersigned hereby jointly and severally (solidarily In the Province of Québec)
guarantees payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or
otherwise, matured or not, including interest thereon, now or at any time due or owing 1o the Bank from or by the Customer,
his executors, liquidators, administrators or legal representatives, whether arising from dealings between the Bank and the
Customer or from other dealings or proceedings by which the Bank may be or become in any manner a creditor of the
Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or jointly with any other
person or otherwise howsoever, The liability of the undersigned (or each undersigned if more than one) under this Guarantee
is limited to the aggregate amount of ($50,000,000) FIFTY MILLION Doliars, plus interest thereon at a rate of 5.00 per cent
per annum above the Bank's prime interest rate in effect from time to time, from and including the date of demand until
payment and legal or other costs, charges and expenses. The liabitity of the undersigned fo make payment under this
Guarantee shall arise Immediately after demand for payment under this Guarantee has been made in writing by the Bank on
the undersigned or any one of them, if more than one. The term “prime interest rate” mears the floating annual rate of interest
established from time to time by the Bank as the base rate it uses to determine rates of interest on Canadian dollar loans to
customers in Canada and designated as Prime Rate.

IT 1S AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the
fimitation, if any, set forth In the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any
agreement entered into by the Customer with respect to such debts and liabilities, notwithstanding whether any such
agreement or any provision thereof is invalid, void, illegal, or unenforceable and notwithstanding whether such agreement
was properly completed, entered Into or authorized. Subject to the limitation, if any, set forih in the first paragraph of this
Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses which may arise by virtue of any
debts and fiabllities stated to be owing to the Bank by the Customer under any agreement entered into by the Customer with
respect to such debts and liabilities, or any other agreement relating to any of the foregeing, being or becoming for any
reason whatsoever in whole or in part (a) void, voidable, null, ultra vires, illegal, invalid, ineffective or otherwise
unenforceable in accordance with lts lerms, or (b) released or discharged by operation of law (all of the foregoing being an
"Indemnifiable Circumstance"). For greater certainty, the losses shall include the amount of all debts and liabilities owing to
the Bank by the Customer which would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing
set out hersin shall be interpreted as requiring any debts or fiabilities which are hereby guaranteed to be documented by
written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank without the consent of the undersigned and without exonerating in whole or in
part the undersigned may grant time, renewals, extenslons, Indulgences, releases and discharges to, may abstain from taking,
perfecting or realizing upon security from, may release security to, may accepl compositions from, and may otherwise change
the terms of any of the debts and liabilities hereby guaranteed and otherwise deal with the Customer and all other persons
(including any other undersigned and any other guarantor) and security, as the Bank may see fit. No loss or diminution of any
security received by the Bank from the Customer or others, whether the 1oss or diminution is due to the fault of the Bank or
otherwise, shall in any way limit or lessen the liability of the undersigned under this Guarantee. All dividends, compositions, and
amounts received by the Bank from the Customer or from any other person or estate capable of being applied by the Bank in
reduction of the debts and liabilities hereby guaranteed, shall be regarded for alf purposes as payment in gross, and the Bank
shall be entitled to prove against the estate of the Customer upon any insolvency or winding up in respect of the whole of said
debts and liabilities, and the undersigned shall have no right to be subrogated o the Bank In respect of any such proof until the
Bank has received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guaraniee, and shall guarantee any ultimate balance
owing to the Bank, including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of
amounts due o the Bank from the Customer either alone or in conjunction with any other person or otherwise howsoever, or
attempting to do so. The Bank shall not be obliged to seek recourse against the Customer or any other person or realize upon
any security it may hold before being entitied to payment from the undersigned of all debts and liabilities hereby guaranteed. The
undersigned hereby renounces the benefils of discussion and division. The undersigned renounces claiming or setting up against
the Bank any right which such undersigned may have to be subrogated In any of the rights, hypothecs, privileges and other
security held from time to time by the Bank. The undersigned may terminate the further liability of such terminating party under
this continuing Guarantes by ninety days" prior written notice fo be given to the Bank. The liability of such terminating party shall
continue under this Guarantee during such 80 day period, notwithstanding the death or insanity of such terminating party. After
the expiry of such 90 day period, the terminating parly shall be released from {his Guarantee with respect to debts and fiabilitles
arising after the expiry of such 90 day period but shall remain liable under this Guarantee in respect of all debts and liabilities
owing to the Bank prior to the expiry of such 90 day period and also in respect.of any contingent or future liabilities incurred to or
by the Bank on or before such date which mature thereafier. Termination by the undersigned or the executors, liquidators,
administrators or legal representatives of suich undersigned shall not terminate the liability hereunder of any other undersigned. If
after such termination any payment from the Customer must be returned to the Customer, or any successor or
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representative of the Customer, for any reason (including the designation of such payment as a mistake or as a preference
following the bankruptcy of the Customer), then this Guarantee shall continue after the termination as if such payment had not
been made, A wrilten statement from any manager or acting manager of the Bank purporting to show the amount at any
particutar time due and payable fo the Bank, and guaranteed by this Guarantes, shall be conclusive evidence as against the
undersigned, that such amount is at such time so due and payable to the Bank and Is guaranteed hereby. Each of the
executors, liquidators, administrators and legal representatives of the undersigned shall immediately give notice in writing to the
Rank of the death of such undersigned. )

THIS CONTRACT shall be construed in accordance with the laws of the Province of BRITISH COLUMBIA and for the
purpose of legal proceedings this contract shall be deemed o have been made in the said province and {o be performed there,

3revings in gnd the courts of thal province shall have non-excluslve jurisdiction over all dispules which may arise under this contract,

which

sustemsr's provided always that nothing herein conlained shall prevent the Bank from proceeding at its election against the undersigned in
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the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shail be
severed from this Guarantee solely to the extent of such unenforceability, prohibition, invalidity or lllegality and the remainder of
such provision and the remainder of this Guarantee shall be unaffected thereby. The liability of the undersigned under this
Guarantee shall not be terminated if this Guarantee is held io be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Cuslomer to the undersigned are hereby postponed lo the
debts and liabilities of the Customer to the Bank, Any request by the undersigned lo the Bank for useful information respecling
the confent and the terms and conditions of the debls and liabilities of the Customers hereby guaranteed or the progress made
in their performance, shall be made in wriling by such undersigned to the Bank,

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no
representations have been made to the undersigned affecting the liability of the undersigned under this Guaranlee save as may
be specifically embodied herein and agrees that this Guarantee is in addition to and not In subslitution for any other guarantees
now or subsequently held by the Bank.

THE UNDERSIGNED represents. and warrants that (i) it fully understands the provisions of this Guarantee and its
obligations hereunder; (ii) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to
explain the provisions of this Guarantee and its obligations hereunder; and (ili) it has either engaged legal counsel in conneclion
with s execution of this Guarantes or has decided, at its sole discretion, not o do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply
any amounts owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the
Bank to the payment when due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert
any such amount or sum into the currency of the amount owing hereunder at a rate of exchange at which the Bank could
purchase the relevant currency on the relevant date acting in good faith.

THIS GUARANTEE shall remaln in effect notwithstanding any change in the circumstances having led the undersigned
1o execute this Guaraniee and notwithstanding the termination of or a change in the office or duties of such undersigned or in
any relationship between such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder
nolwithstanding any limitation period regarding such claim or demand set forh in the Limitations Act, 2002 {Ontario) or under
any other applicable law with similar effect and, to the maximum extent permitted by applicable law, any limitations periods set
forth in such act or applicable law are hereby explicitly excluded or, if excluding such limitations periods is not permitted by such
act or applicable law, are hereby exiended lo the maximum limitation period permitted by such act or applicable law. For greater
certainty, the undersigned acknowledges and agrees that {his Guarantee is a "business agreement” as defined under Sectlon
22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references fo the undersigned shali be interpreted as
referring to each of the undersigned if there is more than one undersigned.

it is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed

in English. Les parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en
anglais.
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DATED as of . 2020,
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Name: WEI DONG

Witness
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Witness
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This is Exhibit “J” referred to in the
avit of Peter Mullin
made bdfore me on this 17th day of October

A Netary Public in and for the

Province of Ontario
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BMO gaBanl( of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal {the *“Bank") dealing with HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
(the "Customer™), the undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantees payment to the Bank of all present and
futtre debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured or not, including interest thereon, now or at any time, due or
owing to the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank and the Customer or
from other dealings or proceedings by which ttie Bank may be or become in any manner whatever a creditor of the Customer, wherever incurred and
wiiether incurred by the Customer as principal or surely, alone or jointly with any other person, or ofherwise howsoever. The liability of the undersigned
(or each undersigned, if more than one), under this Guarantee, is limited to the aggregate amount of FIFTY MILLION Dollars ($50,000,000) plus interest
thereon at a rate of 5 per cent per anium above the Bank's prime interest rate in effect from Lime to time, from and including the date of demand uitil
payment, and legal or.other costs, charges and expenses. The liabitity of the undersigned to make payment under this Guarantee shall arise immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than one. The term
“prime interest rate™ means the floating annual rate of interest established from time to time by the Bank as the base rate it uses to determine rates of
interest on Canadian dollar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitation of the Customer shall in any way affect
the liability of the undersigned with respect totransactions occurring either before or after any suchi change. If the Customer amalgamates with one or
more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation continuing from the
amalgamation, The Bank shall not be required io inquire into or confirm the powers of the Cusfomer or any of its directors or other agents acting or
purporting to act on its behalf, and all amounts, tiabilitics, advances, rencwals and credits in fact incurred, borrowed or obtained from the Bank shall be
deemed to form part of (he debts and liabilities hercby guaranteed, notwithistanding whether incurring such debs or liabilities exceeded the powers of the
Customer or of its directorsor agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation, if
any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by the Customer
with respeet to such debts and Habilities, potwithstanding whether any such agreement or any provision thereofis invalid, void, illegal, or unenforceable
and notwithstanding whether such agrecment was properly completed, entered into or authorized. Subject to the limitation, if any, set forth in the first
paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses which may arise by virtue of any debts and
liabilitics stated to be owing to the Bank by the Customer under any agreement entered into by the Customer with respect 10 such debis and liabilities, or
any other agreement relaling 1o any of the foregoing, being or becoming for any reason whatsoever in whole or in part (a) void, voidable, null, ultra vires,
illegal, invalid, meffective or otherwise menforceable in accordance with its terms, or (b) released or discharged by operation of law (al of the foregoing
being an “Indemnifiable Circumstance™). For greater certainty, the losses shall include the amount of all debts aud liabilities owing to the Bank by the
Customer which wonld have been payable by the Customer but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring
any debts or lisbilities which are hercby guaranteed to be documented by written agreement between the Bank and the Custonier,

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned,
may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing upon security from, may
release security to, may accept compositions from, and may otherwise change the terms of any of thie debts and liabilities hereby guaranteed and otherwise
deal with, the Customer and all other persons (including any other undersigned and ony other guarantor) and security, as the Bank may see fit. No loss or
diminution of ariy security reccived by the Bank from the Customer or others, whether the foss or diminution is due to the fault of the Bank or othenwise,
shall in any way limil or lessen the lability of the undersigned under this Guaraniee, All dividends, compositions, and amounts received by the Bank from
the Custamer or from any other person or estate capable of being applicd by the Bank in reduction of the debts and liabilities hercby guaranteed, shall be
regarded for all purposes as payments in gross, aud the Bank shall be entitied 10 prove against the estate of the Customer upon any insolvency or winding-
up in respect of the whole of said debts and liabilities; and the undersigned shatl have no right to be subrogated to the Bank in respect of any such proof’
until the Bank has received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED 1hat this shall be a continting guaraniee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the Customer
either alone of in conjunction with any other persor or otherwise howsoever, or allempting to do so. The Bank shall not be obliged to seek recourse against
the Customer or any other person or realize upon any security if inay hold before being entitled to payment from the undersigned of all debts and liabilities
hereby guaranteed. The undersigned hereby renounces the benefits of discuission and division. The undersigned renounces claiming or setting up against
the Bank any right which such undersigned may have to be subrogated in any of the rights, hypothecs, privileges and other securily held from time to time
by the Bank. The undersigned may terminate the further liability of such lerminating party under this continuing Guarantee by providing ninety days’
prior written notice to be given o the Bank. The liability of such terminating party shail continue under (his Guarantee during such 90-day period,
notwithstanding the deaths or insanity of such ferminating party. ARer the expiry of such 50-day period, the terminating party shall be released from this
Guarantee with respect to debls and liabilities arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all
debfs and liabilities owing to the Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred 10 or by
the Bank on or before such date which mature thereafler. Tennination by (he undersigned or the executors, liquidators, administrators or legal
representatives of such undersigned shall itot terminate the liabilify hereunder of any other undersigned. 1f after such termination any payment from the
Customer must be returned to the Custoner, or any successor.or representative of the Customer, for any reason (including the designation of such payment
as a mistake or as a preference following the bankrupicy of the Customer), then this Guarantee shall continue after the termination as if such payment had
16t been made, A written statement froni any manager or acting manager of the Bank purporiing to show the amount at any particular time due and payable
10 thie Bank, and guaranteed by this Guaraniec, shall be conclusive evidence as against the undersigned that such amount isat such.timc 50 due_and payab!e
fo the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators and legal representatives of the undersigned sliall immediately
give notice in writing 10 e Bank of the death of such undersigned.
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THIS CONTRACT shall be constried in accordance with the Taws of the Province of BRITISH COLUMBIA and for the purpose of lcgal
proceedings this contract shall be deemed to have been made in the said province and to be performed there, and the counts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided ahways that nothing herein contained shall prevent the Bank
from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this Guarantec
solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder of this Guarantee
shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminaled if this Quarantee is held to be unenforceable
against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby postponed to the debts and liabilitics of
the Customer to the Bank, Any request by the-undersigned 1o the Bank for useful information respecting the content and the terms and conditions of the
debts and Jiabilitics of the Customers hereby guaranteed or the progress made in their performance, shall be made in writing by such undersigned fo the
Bank.

THE UNDERSIGNED acknowledges that this Guaranice lins been delivered free of any conditions and that no representations have been made
to the undersigned affecting the fiability of the undersigned under this Guarantee save as may be specifically embodied herein and agrees that this
Guarantee is in addition to and riot in substitution for any other guarantees now or subsequently held by the Bank,

THE UNDERSIGNED represents and warrants (hat (i) it fully understands the provisions of this Guaraitee and its obligations hereunder; {if} it
has been afforded the opportunity to engage independent legal counsel, al its own expense, to explain the provisions of this Guarantee and its obligations
hereunder; and (iii) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at its sole discretion, not to do
50.

THE UNDERSIGNED agrees, without linvitation of the rights of the Bank under applicable law, that the Bank may apply any amounts owing
1o, or sum standing to the credit of, ‘the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due of any amount
owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the amount osving hereunder
at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned 1o exceute this
Guarantee and notwithstauding the tenmination of or a change in the olfice of duties of such undersigned or in any relationship between such undersigned
and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any limitation
period regarding such claim or demand set forth in the Limitationis Act, 2002 (Ontario) or under any other applicablc Jaw with similar ¢ffect and, to the
meximum extent permitted by applicable 1w, any limitations periods set forth in such act or applicable taw ore hereby explicitly excluded or, if excluding
such limitations periods is not permitied by such act or applicable law, are hereby extended 1o the maximun limitation period pennitied by such act or
applicable law, For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a “business agrecment” as defincd under Scction 22
of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context othenwise requires, references to the undersigned shall be interpreted as referring to each of the
undersigned if there is more than one undersigned.

It is the express wish of the parties hercto that this agreement and any related documents be drawn up and excented in English. Les parties
conviennent quic la présente convention et tous les documents s'y raltachant soient rédigés et signés en anglais.

DATED s of December_30 _, 2020.

WITNESS(ES) TO SIGNATURES OF INDIVIDUAL(S) SIGNATURE OF GUARANTOR(S)

1104227 B.C, LTD.
By its authorized signatory: _

NamegKang Yu Canning Zou
Tiug® President and Secretary
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This is Exhibit “K* referred to in the
Affidavit of Peter Mullin
is 17th day of October

A Notaty-Pubtic in and for the ~

Province of Ontario



BMO QJBank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To.BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bank") dealing with HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP
(the “Customer™), the undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantees payment to the Bank of all present and
future debts and liabilitics in any currewicy, direct, indirect, contingent orothenwise, matured or not, including interest thereon, now or at any time, due or
owing 1o the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank and the Customer or
from other dealings-or proceedings by which the Bank may be or become in any manner whatever a creditor of the Customer, wherever incurred and
whether incurred by the Customer as principal or surety, alone or jointly with any other person, or othenvise howsoever. The liability of the undersigned
(or cach undersigned, if more than one), under this Guerantee, is fimited to the aggregate amount of FIFTY MILLION Dollars ($50,000,000) plus interest
thereon at a rate of § per cent per anpum above the Bank's prime interest rate in effect from time to time, from and including the datc of demand until
payment, tnd legal or other costs, charges and expenses. The liability of the undersigned to make payment under this Guarantce shall arise immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any onc of them, if more than one. The term
“prime interest rate™ means the floating annual rate of interest established from time to time by the Bank as the base rate it uses to determine rates of
interest on Canadian dollar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, controf or constitution of the Customer shall in any way affect
the liability of the undersigned with respect 1o transactions oceurring either before or afler ainy such change. 1 the Customer amalgamales witl: one or
more otlier corporations this Guarantee shall continue and apply to il debts and liabilities owing to the Bank by the corporation continuing from the
amalgamation. The Bank shall ot be required to inquire into or confinn the powers of the Customer or any of its directors or other agents acting or
purporting to act on its behalf, and all. amounts, liabilities, advances, rencwals and credits in fact incurred, borrowed or obtained from the Bank shall be
deemed to form part of the debts and liabilitics hereby guaranteed, notwithstanding whether incurring such debts or liabilities exceeded the powers of the
Customer or of its dircctors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shail be liable to the Bank in respect of all debts and liabilities, subject 10 the limitation, if
any, set forilt in the first paragraph of this Guarantec, stated to be osing to the Bank by the Customer under any agreement entered into by the Customer
with respect to stch debts and lisbililies, notwithstanding whether any such agreement or any provision thereof is invalid, void, illegal, or uuenforceable
and notwithstanding whether such agreement was properly completed, entered into or auihorized. Subject to the limitation, if any, set forth in the first
paragraph of this Guarantee, {he undersigned shall indemnify and save the Bank harmless from any losses which may arise by virtue of any debls and
liabilities stated to be owing to the Bank by the Customer ander any agreement entered into by the Customer wilh respect to sucl debts and liabilities, or
any other ngrecment relating to any of the foregoing, being or becoming for any reason whatsoever in whole or in part (a) void, voidable, null, uitra vires,
illegal, invalid, ineffective or othenwise unenforceable in accordance wilh ifs terms, or (b) relensed or discharged by operation of law (all of the foregoing
being an “Indemnifiable Circumstance™). For greater certainty, the losses shall include the amount of all debts and labilities owing to the Bank by the
Customer which would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing sctout herein shall be interpreted as requiring
any debts or liabilities which: are hereby guaranteed to be documented by twritten agrecment between the Bank and the Customer,

1T 1S FURTHER AGREED that the Bank, without the consent of the undersigned and without exoncrating in whole or in part the undersigned,
may grant time, renewals, extensions, indulgences, releases and discharges 10, may abstain from taking, perfecting or realizing upon security from, may
release security to, may accept compositions frons, and may othenwise change the terms of any of the debts and liabilities hereby guaranteed and othenvise
deal with, the Customer and ull other persons (including any other undersigned and any other guarantor) and sceurity, as the Bank may see fit. No loss or
diminution of any security received by the Bank from the Custoner or others, whether the loss or diminution is due 1o the fault of the Bank or otherwise,
shall in any way limit or lessen the liability of the undersigned under this Guarantee. All dividends, compositions, and amounis received by the Bank from
the Customer or from any other person or estate capable of being applied by the Bank in reduction of the debts and Habilitics hereby guaranteed, shall be
regarded for all purposes as payments in gross, and the Bank shall be entitied 1o prove against the estate of the Customer upon any insolvency or winding-
up in respect of the whole of said debts and liabilities, and the undersigned shall have no right to be subrogated fo the Bank in respect of any such proof
until the Bank has received from such estate payment in fill of its.claim with ierest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantée, and shall guarantec any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may ineur in enforcing or oblaining payment of amounts due¢ fo the Bank from the Customer
either atone or in conjunction with any other person or othenwise howsoever, or attempting to do so. The Bank shall not be obliged to seek recourse against
the Customer or any other person or realize upon any security it may hold before being entitled to payment from the undersigned of all debts and liabilities
hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The undersigned renounces claiming or setting up against
the Bank aity right which such undersigned may have (o be subrogated in any of the rights, hypothecs, privileges and other security held from time to time
by the Bank. The undersigned may terminate the further liability of such terminating party under this continuing Guarantee by providing ninety days’
prior werilten notice to be given to the Baik. The liability of such terminating party shall continue under this Guarantee during such 90-day period,
nolwithstanding the death or insanity of such tenminating party. Afer the expiry of such 90-day period, the terminating party shall be released from this
Guarantee wilh respect to debts and liabilities arising after the expiry of such 90-ay period but shall remain liable under this Guarantee in respect of all
debts and ligbilitics owing to.the Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by
the Bank on or before such date which mature thereafier. Termination by the undersigned or the executors, liguidators, administrators or legnl
representatives of such undersigied shall not tenninate the liability hereunder of any other undersigned, If afler such termination any payment from the
Custoner must be returned to the Custoner, or any successor or representative of the Customer, for any reason (including the designation of such payment
as a misiake or as a preference following the bankruptey of the Customer), then this Guarantee shall continue after the termination as if such payment had
not been made, A written statement from any nianager or acting manager of the Bank purporling to show the amount af any particular time due and payable
10 the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned that such amount is at such time so due and paysble
to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators and lepal representatives of the undersignéd shall immediately
give riotice in writing to the Bank of the death of such undersigned.
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THIS CONTRACT shall be construed in accordance with the laws of the Province of BRITISH COLUMBIA and for the purpose of legal
proceedings this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes-which may arise under this contract, provided always that nothing herein contained shall prevent the Bank
from proceeding at its election against the undersigned i the courts of any ather province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this Guarantee
solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder of this Guarantee
shall be unaffected thereby. The liability of the undersigned under this Guerantee shall not be terminated if this Guarantee is held to be unenforceable
against any other undessigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby posiponed to the debts and liabilities of
{he Customer to the Bank. Any request by the undersigned to the Bank for useful information respecting the content and the terms and conditions of the
debts and liabilities of the Customers hereby guaranteed or the progress made in their performance, shall be made inn writing by such undersigned to the
Bank,

THE UNDERSIGNED acknowledges that this Guarantee has been delivered fiée of any conditions and thal no representations have been made
to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and sgrees that this
Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guaraniee and its obligations hereunder; {ii) it
has been alforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee and its obligations
hereunder; and (iii) it has.cither engaged Jegal coumsel in comnection with its exccution of this Guarantee or has decided, at its solc disceetion, not to do
50.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable faw, that the Bank may apply any amounts owing
10, or sum standing to the credit.of, the undersigned with any office, branch, subsidiary or affiliale of the Bank to the payment when due of any amount
owing by the undersigned hereunder, For this purpose, the Bank may convert any such amount or sum into the currency of the amount owing hereunder
al & rate of exchange al which the Bank could purchase the relevant currency on the relevant date acting in good faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the tenmination of or a change in the office or dut ies of such undersigned or in any relationship between such undersigned
and the Customer,

THE UNDERSIGNED acknowledges and agrees that the Bank may make claimord d payment } der notwithstanding any limitation
period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario} or under any other applicable law with similar effect and, to the
maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly excluded or, if excluding
such Himilations periods is not permitted by such act or applicable taw, are hereby extended to the maximum limitation period permitied by such act or
applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guerantee is & "business agreement” as defincd under Section 22
of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context othenwise requires, references 1o the undersigned shall be interpreted as referring to each of the
undersigned if there is more than one undersigned.

it is the express wish of the parties hercto that this agrecment and any related documents be drawn up and exccuted in English. Les perties
convicnnent que Ia présente convention et tous les documents s'y rattachant soicnt rédigés et signés en anglais.

DATED ns of December gQ 2020,

WITNESS(ES) TO SIGNATURES OF INDIVIDUAL(S) SIGNATURE OF GUARANTOR(S)

1115830 B.C. LTD.
By its authorized signatory:

e -

Name: Kang~¥y Canning Zou
Tille/:gcﬁdcul and Secretary
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made befole me on-thig \7th day of October

A NotadyPtiblic in and for the
Province of Ontario



BMO 9 Banl of qu,trgal Guaranee for Indebtednesy of an Individual

To Baﬁk.:o!’Mdnt(eét:

_IN CONSIDERATION-of Bank of Montreal {the ‘Bank") dealiip with HARQ - THURLOW STREET PROJECT LIMITED
PARTNERSHIP (thé *Customer’) the undarsigned hareby Jointly and severally (solldarlly In the Province of Québsc) guaraniges
payment to the Bank of all present and future debls and latliitles In any currency, direct, Indirect, contingent or otherwise,
matured or not, Including Intarest thereon, now or at any time due or owing to the Bank from or by the Custemer, his executors,
liquidators, administrators or legal representatives, whether arising from dealings between the Bank and the Customer or from
other-dealings or proceedings by which the Bank may be 6r become in any mannef 3 creditor of the Customer, wherever
incurred and whather Incurred by the Customer as principal or surety, alone or jolntly with any other person of olherwise
howgoevar, The flabllily 6f the: Undersigned (or each -undarsigned If mare than ona) under this Guarantea i limited to the
aggregate amount of ($7,000,000) BEVEN MILLION Dolats, plus interest thereon at a rate of 5.00 per cent per annum above
tha Bank's prime Interest rate In offect rom time ta {ime, from and Including the date of demand until payment and legal or other
costs; oharges:-and expenses. The liability of the undersigned fo make payment under this Guarantee shall arlse Immediately
eRer demand for. payment under this Guarantee has baen made in writing by the Bank on the.undersigned or any one of them,
it more than orie. The term *prime Interest rate” méans the floating annual rate of Inferest established {from time to time by the
‘Bank as the baseé rate K-uses to delermine rates of Interest on Cénadian dollar loans to customers in Canada and designated
as-Prime Rate,

~IT IS AGREED fhat the undérsigned shall be liable to the Bank in respect of all. debls and liabilities, subject o the
limitation, if &ny, sel forth-In the first-paragfaph of this Guarantee, stafed o be owing o the Bank by the- Cugtomer under any
agreément entered Into by the Cuslomer with respect {o such debts and liabilities, notwithstanding whaether any such agreemerit
or any provision thereof is Invalid, void, illégal, or unenforceabls and notwithstanding whether such agreement was properly
completed, entered fito or aithorized, Subject to the fimitation, if any, set forth in the. first paragraph of this Guarantee, the
dndefsigned shall indemnify and save the Bank harmless from any fosses which may arise by virtue of any detils and liabilitles
stated to be owing to the Bank by the Customer under any agreement entered Into by the Customer with respecf to such debts
and liabllities, or any other agreement relating to any of the foregoing, being or becoming for any reason whatsoever in whole or

in part (a) void, voidable, null, uftra vires, illagal, invalid, Ineffective or atherwise unenforceable In accordance with its terms, or’

{b} released. or discharged by operafion of law (all of the foregoing being an “indemnifiable Circumstance”). For greater
certainty, the losses shall Include the amount of all debts and liabiiities owing to the Bank by the Customer whith would have
‘baen payable by the Customer but for the Indemnifiable Circumstance. Nothing set out herein:-shall be interpreted as requiring
any debts or liabilities which are hereby guaranteed to be documented by wiitten agreement befween the Bank and the
‘Customer,

IT 1S FURTHER AGREED that the BanK without the consent of the undersigned and without exonerating in whole orin
part the undersigned may granttime; renewals, extensions, Indulgences, reledses and discharges to, may abstaln trom taking,
perfecting or realiZing upon securlty from, may release security to, may accept compositions from, and may otherwise change
the tarms of any of the debts and fiabilities hereby guaranteed and otherwise deal with the Customer and all other persons
(including any-other undersigned and any other guarantor) and security, as the Bank may see fit. No loss or diminution of any
securily received by the Bank from the Customer or others, whether the foss or-diminution is due to the fault of the Bank or
ottierwise, shall in any way limit-or lessen the fiabilty of {ie undersigned under this Guarantee, All dividends, compositions, and
amoiinis received by the Bank fromthe Customer or from any other parson or estate capable of being applied by the Bank In

redction of the debts and liablities hereby guaranteed, shall be regarded for all purposes as payment In gross, and the Bank
shalf be-entitled to prove against the estale of the Customer upon any insolvency or winding up in respect of the whole of said
debts and lisbilities, and the undersigned shall havs no right to be subrogated lo the Bank in respagt of any such proof until the
Bank.has recelved from such estete-payment In full of s claim with interest,

AND IT 15 FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance
owing to the Bank, including all costs, charges and éxpenses which The-Bank.may incur in enfofeing: or obtaining: payrent. of
amounts due o the Bank from the Customer either alone or In conjunction with ahy-other persen ot otherwise howsaever, of
attemnpting to do so. The Bank shall not be obliged o seek recourse against the Customer or any other person or realize upon
any security it may hold before being entitled to payment from the undersigned- of all debts and liabllities hereby gusranteed,
Thie undersigned hereby renoutices the benefits of discussion and division. The undersighed renounces claiming or setting up
against the Bank any right which such undersigned may have to be subrogated in any of the rights, hypothecs, privileges and
other sequrity held from time to fime by'the Bank. The undersignéd may terminate the further liability of such terminaing party
under this conlinuing Guarantee by ninety days' prior written nolice o be given to the Bank. Thd liabilily of such términating
party-shall continue under thls Guarantee during such 90 day period, notwithstanding the death or insanity of such terminating
parly, After the: expiry.of such 80-day-period, {he terminating party shall be released from this Guaraniee with respect to debts
and llabliitigs arlsing after the explry of such-S0 day petiod but shall remeln fiable under this Guarantee [n respect of all debls
and liabllitiés owlrig to the Barik prior to the expiry of such 80 day period and also in respect of any contingent or future liabiliies
incurred to of by'thé Bank on-of before such date which mature thereafter. Termination by the undersigned or the executors;
fliguidators; administrators or legal representatives of such undersigned shall not terminste the labilty hereunder of any other
undsrsigned, It after such termination any payment from the Customer must be retumed to the Guslomer, of any successg

—
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reprasentative of the Guslomer, for any reason {In6luding the designation of-such paymeni as & mistake or as a prefarence
following the bankrupley-of the Gustomer), then thls Guarantee shall continue after-the terminalion as If such payment had not
bean made. A wiitten- statement from any manager of aoting manager of the Bank purporting fo shew the amount at any
pattieular lime.due and payablo to tho Bank, and guaranteed by this Gusrantee, shall be conclusivé-evidence as against the
undersigned, that sush amaunt Is at such. ime so dus and paysbls to the Bank and Is guaranteed heraby, Each of the
executors, liquidators, administralors and legal representalives of the undersigned shall iImmediately give notice in wiiting to the.

" Bankofthe death of such undersigned.

THIS CONTRAGT shiall be construed In. accordance: with tha laws ef the Province of-Brilish Columbla and for the

purposa of iegal proceedings this contract shall be deemed to have ‘been made In the sald province and to-be performed there,
and the couits of that province shall have non-exclusive Jurlsdiction over -dll dispules Which may -arlse-under this contract,

provided always that nothing hereln contained shall prevent the Bank from proceading at Its efection agalnstthe undersigned in
the courls of any other province or country. :

iF ANY PROVISION of this Guarantes Is determined to ba unenforseable; prohibited, Invalid or ilegal, It shall be

severed from this Guarantea sojely to the extent of such unenforcaabllity, prohibition, Invalidity or llegaltty and the remainder of
such provislon and. the remainder of this Guarantee shall be unaffected thereby. The liabiiity of the undarsigned under this
Guarantee shall not be terminated If this Guarantes Is held to be unenforceable against-any othor undersigned.

ALL DEBTS AND LIABILITIES present-and future of the Customer to the undersigned aré hereby assigned (to the
extent pemiitted by applicable-law) to the Bank and postporied to the debts and liabliittes of the Customer to the Bank and all
such amounts paid fo the undersigned or fts assigns shall be received on behail of and in trust for the Bank and shall
immediately be pald over to the Bank..

THE UNDERSIGNED acknowledges thiat this Guarantee has been delivered free- of any conditions -and that no
represantations have baen made fo the undersigned affecting the liabllity 6f the undersigned under this Guarantea save as may
be-specifically embodied herein and agress that thls Guarantee Is In addilan to and notin substitution far any other guaranteés
now or subsequently held by the Bank. )

~ THE: UNDERSIGNED represents .and warrants that (i) it fully understands the provisions of this Guarantee and iis
obligations: hereunder; (il} i has been afforded the opporiunity to engage independent legal counsel, at its own expense, to
explain the: provisions of trils Guarantee and Its obligations hereuhdar; and (iii) it has either engaged legal counsel in conneclion

with ils execution-of this Guarantee or has decided, at its-sole discretion, not to do so.

THE UNDERSIGNED agréss; without limitation of the rights of the Bank under-applicable law, that the Bank may apply
any amounts owlng to, or sum standing tothe credit of, the undérsigned with any office, branch, subsidiary or affiliate of the
Bank fo the payment-when due of any amount owlnig by the undersignéd-hereunder. For this purpose, the Bank may conver
any such amount or sum Into the currency of the amiount owing hereunder at a rate of exchange at which the Bank could
purchase the relevant currency on the relevant date acting in good faith,

THIS GUARANTEE shall yemain in offect notwithstanding any change In the cifcumstances having led the
undersigned to éxecule {his Guarantee and notwithstanding ihe terminalion of of a change In the office -or dulies of such
undersigned or in any. relallopship between such tindersigned and the Custorier.

THE: UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder
nolwithstanding any limitation peried regarding such claim of demand set forth In the Limifallons Act, 2002 (Ontarlo) or under
anly other applicable law with smilar effect and, to the maximum extent parmitted by applicable law, any limitations periods st
forth in such act or applicable law are hereby explicitly excluded or, if excluding such limitations periods Is not permitied by such
‘act or-applicable law, are hereby extended to the maximum limitation period permitted by such att or appiicable law. For greater
certainty, the undersigned acknowledges and agrees that thls Guaraniee is a "business agreement’ as defined under Section

22 of the Limilalions Adi, 2002 (Ontarlo).

IN THIS: GUARANTEE, unless the context otherwlse Tequlres; relafences. to-the undéfsigned shall be interpreted as
referring 1o each of the undersigned If there'is more than one Undersigned.

LIMITED RECOURSE - Excopt a8 hereinafter provided, the recotirse of the Bank agalnst the Undersigned shall be
iimited and restricted to the rights of the Bank to realize against {hié real property located et 1833 West 17" Avenue, Vancouver,
British Columbla (the *Lands’) and. the rents and income from the Lands, Including the: obtaining of any order, judgment

necessary to effect-such raalization. Notwithstanding the feregolng, the Bank shall have full recourse to the Undersigned for all

losses, liabllties, claims, damages and expensas calsed by:

{a) any mistepresentation by the Undersigned to the.Banki » S
{b any breach or default by the Undersighed of any of their obligations hereundar, of under any of the loan
documents {the “Loan Docuriients’) relaling to hazardous materials or laws relating o hazardous materials o
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. fheenvirnment. . - » o
(¢} any.bresth or defaultby the-Undarsigned:hereunder; or any of the Loan Doouments, refating to.insurance;
(@) anyexpropriation of &fl or einy pard of the Lands.
mesio . (16 (ié-akpross wish of (he paities figreto that this agresment and any relatad dopuments be drawr up aid executed
@I Ebs e siien Lo partlgs. conviennent que I présenta convention at tous les documents.s'y rattachant solent rédigés étslgnésen.
oo gnglals, - s S -
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; 2020,

Winass
Natne

Witness
‘Name

Name; xui YU

® Registered trade-marks of Bank of Montreal

Prod, 2209806 ~ Form LI 42 (0672016} Page 4 of 4 A @-\)

LEGAL_34783328.2




296

DATED-as.0f D{Q/ J%/ . -, 3020;
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TITLE SEARCH PRINT
File Reference: 324308.00004
Declared Value $164750000

298

2023-10-04, 11:11:52
Requestor: Suzanne Volkow

*GURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

Title Number
From Titlie Number

Application Received

Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

VANCOUVER
VANGOUVER

CAT7024176
CAT7024175

2018-08-27

2018-09-07

HARLOW HOLDINGS LTD., INC.NO, BC1164525
#3300 - 1021 WEST HASTINGS STREET
VANCOUVER, BC

VBE 0C3

Vancouver, City of

030-552-265

LOT 1 BLOCK 5 DISTRICT LOT 185 GROUP 1 NEW WESTMINSTER DISTRICT

PLAN EPP85244

Legal Notations

NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA7024177

FILED 2018-08-27

Charges, Liens and Interests
Nature:
Registration Number:
Registration Date and Time:
Registered Owner;
Remarks:

Title Number; CA7024176

EASEMENT AND INDEMNITY AGREEMENT

251243M

1957-06-06 13:17

CITY OF VANCOUVER

PART DERIVED FROM FORMER SUBDIVISION "C" OF
LOT 10, BLOCK 5, PLAN 833

EXTENDED BY F76094, 30/10/1978

TITLE SEARCH PRINT Page 10of3
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2023-10-04, 11:11:52
Requestor: Suzanne Volkow

TITLE SEARCH PRINT
File Reference: 324308.00004
Declared Value $164750000

Nature:
Registration Number:

Registration Date and Time:.

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:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number: CA7024176

EASEMENT AND INDEMNITY AGREEMENT

F76094

1978-10-30 11:01

CITY OF VANCOUVER

ALL, EXCEPT PART DERIVED FROM FORMER
SUBDIVISION “C" OF LOT 10, BLOCK 5, PLAN 833
EXTENSION OF EASEMENT AND INDEMNITY AGREEMENT
251243M;

MORTGAGE
CAT7024178
2018-08-27 12:34
BANK OF MONTREAL

ASSIGNMENT OF RENTS
CAT7024179

2018-08-27 12:34

BANK OF MONTREAL

MORTGAGE

CA7151176

2018-10-25 15:37

1104227 B.C. LTD.
INCORPORATION NO. BC1104227
FORSEED HARO HOLDINGS LTD.
INCORPORATION NO. BC1174875
0699099 B.C. LTD.
INCORPORATION NO. BC0699099

ASSIGNMENT OF RENTS
CA7151177

2018-10-25 16:37

1104227 B.C.LTD.
INCORPORATION NO. BC1104227
FORSEED HARO HOLDINGS LTD.
INCORPORATION NO. BC1174875
0699099 B.C. LTD.
INCORPQORATION NO. BC0699099

PRIORITY AGREEMENT

CAT7308857

2019-01-23 11:38

GRANTING CA7024178 PRIORITY OVER CA7151176 AND
CAT151177

TITLE SEARCH PRINT Page 20f3



TITLE SEARCH PRINT
File Reference: 324308.00004
Declared Value $164750000

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Duplicate Indefeasible Title

Transfers

Pending Applications

Title Number: CA7024176

300

2023-10-04, 11:11:52
Requestor: Suzanne Volkow

PRIORITY AGREEMENT

CA7309858

2019-01-23 11.38

GRANTING CA7024179 PRIORITY OVER CA7151176 AND
CA7151177

CERTIFICATE OF PENDING LITIGATION
CAQ504577

2021-11-1509:57

TREASURE BAY HK LIMITED

NONE OUTSTANDING

NONE

NONE

TITLE SEARCH PRINT Page30of3
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2023-10-04, 11:15:06
Requestor: Suzanne Volkow

TITLE SEARCH PRINT
File Reference: 324308.00004
Declared Value $ 3638000

*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

L.and Title District VANCOUVER
Land Title Office VANCOUVER
Title Number CA1163203
From Title Number BB160037
Application Received 2009-06-26
Application Entered 2008-07-04

Registered Owner in Fee Simple
Registered Owner/Mailing Address: WEI ZOU, BUSINESSMAN
XIA YU, HOMEMAKER
1833 WEST 17TH AVENUE
VANCOUVER, BC
V6J 2M8
AS JOINT TENANTS

Taxation Authority Vancouver, City of

Description of Land
Parcel ldentifier: 010-284-184
Legal Description:
LOT C BLOCK 487 DISTRICT LOT 526 PLAN 8043

Legal Notations NONE

Charges, Liens and Interests

Nature: MORTGAGE
Registration Number: CA8742911
Registration Date and Time: 2021-01-29 19:58
Registered Owner: BANK OF MONTREAL
Nature: ASSIGNMENT OF RENTS
Registration Number: CA8742912
Registration Date and Time: 2021-01-29 19:58
Registered Owner: BANK OF MONTREAL
Duplicate Indefeasible Title NONE OUTSTANDING
Transfers NONE
Title Number: CA1163203 TITLE SEARCH PRINT Page 1 of 2
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TITLE SEARCH PRINT 2023-10-04, 11:15:06
File Reference; 324308.00004 Requestor: Suzanne Volkow
Declared Value $ 3638000

Pending Applications NONE

Title Number: CA1163203 TITLE SEARCH PRINT Pags2of2
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH IR
COLUMBIA BC Registries and Online Services

Business Debtor - "Haro-Thurlow Street Project Limited Partnership"

. " Search Date and Time:  October 5, 2023 at 9:23:35 am Pacific time
- Account Name: FASKEN MARTINEAU DUMOULIN LLP
. Folio Number: 324308.00004 - ' :

TABLE OF CONTENTS

Exact Matches: 1 (*) Total Search Report Pages: 8

1 Match in 1 Registration in Report

Base Base Registration  Debtor Name Page
Registration Date ; ‘
1 985774K August 27, 2018 * HARO-THURLOW STREET PROJECT LIMITED PARTNERSHIP 2

o { BC Registry Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership” | Page 1 of 8
Qs 1 Serviees
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AT

s PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 985774K
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time:  August 27,2018 at 11:57:38 am Pacific time
Current Expiry Date and Time: August 27, 2028 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 5, 2023 at 9:23:35 am Pacific time)

Secured Party Information

BANK OF MONTREAL Address
595 BURRARD STREET, 6TH FLOOR
VANCOUVER BC
V7X 117 Canada
"‘)‘\ }BCchisrry Buslness Debtor Search - “Haro-Thurlow Street Project Limited Partnership" | Page 2 of 8

Inavisy

COUMBA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

e s e T AT AT TR A I 3 P SR (AR R Y OBV NG SIS ATR AT M L N 9 2 e NI e e T vk

Debtor Information

HARLOW HOLDINGS LTD Address

2900 - 550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

HARO-THURLOW STREET PROJECT Address

LIMITED PARTNERSHIP 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

HARO AND THURLOW GPLTD . Address
 2900-550 BURRARD STREET

VANCOUVER BC
V6C 0A3 Canada

TERRAPOINT DEVELOPMENTS LTD Address

2900-550 BURRARD STREET
VANCOUVER BC.
V6C 0A3 Canada

FORSEED HARO HOLDINGS LTD Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

FORSEED GROUP HOLDING LTD Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

1115830 BCLTD Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

IR RRe——————— L R S ST o S AR e T 1 4RI

Vehicle Collateral
None

i".“"-’a}: Ly i . A |
I Regisry Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership” | Page 3 of 8

1
St | Services
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BRIT'IsH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

S T ED s e

General Collateral

June 18, 2019 at 3:11:17 pm Pacific time

DELETED
NO PID NUMBER
ADDED

PID# 030-552-265

Base Registration General Collateral:

ALL OF THE PRESENT AND AFTER-ACQUIRED GOODS, CHATTEL PAPER, INTANGIBLES, INSTRUMENTS,
DOCUMENTS OF TITLE, INVESTMENT PROPERTY AND MONEY OF THE DEBTORS, OR EITHER OF THEM,
WHICH ARE NOW OR HEREAFTER SITUATE ON OR USED IN CONNECTION WITH, OR WHICH ARE
RELATED TO OR ARISE FROM OR OUT OF, THE REAL PROPERTY HAVING A CIVIC ,ADDRESS AND LEGAL
DESCRIPTION OF: 1045 HARO STREET AND 830, 834, 838, 842, 846 AND 850 THURLOW STREET,
VANCOUVER, BC NO PID NUMBER LOT 1 BLOCK 5 DISTRICT LOT 185 GROUP 1 NWD PLAN EPP85244,
,PROCEEDS: ALL PROCEEDS THAT ARE GOODS, CHATTEL PAPER, INTANGIBLES, INSTRUMENTS,
DOCUMENTS OF TITLE, INVESTMENT PROPERTY OR MONEY, TERMS USED IN THIS GENERAL
COLLATERAL DESCRIPTION WHICH: ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT (BRITISH
COLUMBIA) SHALL HAVE THE MEANINGS SPECIFIED IN THAT ACT, UNLESS THE CONTEXT OTHERWISE
,REQUIRES.

Original Registering Party

MCMILLAN LLP Address

BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada

n‘ﬁ": e -Registry Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership” | Page 4 of 8
Buitisiy S
coeineia | OCIY ices
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH
COLUMBIA BC Registries and Online Services
HISTORY
(Showing most recent first)
RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:
Registering Party Information

CANADIAN WESTERN BANK

AMENDMENT

May 29, 2023 at 2:29:39 pm Pacific time
565070P

5 Years

August 27, 2028 at 11:59:59 pm Pacific time

Address

CREDIT SUPPORT

300 750 CAMBIE STREET
VANCOUVER BC

V6B 0A2 Canada

Registration Date and Time:
Registration Number:
Description:

General Collateral

June 18, 2019 at 3:11:17 pm Pacific time

DELETED

NO PID NUMBER

ADDED

PID# 030-552-265

Registering Party Information

MCMILLAN LLP

s | BCRegistry
‘"iﬂ'ﬂﬂ‘l H S‘ SRy
coruna | OCIVICES

June 18, 2019 at3:11:17 pm Pacific time

579170L
AMEND THE GENERAL COLLATERAL DESCRIPTION

Address

BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada

Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership” | Page 5 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Jmiak ! Services

DEBTOR TRANSFER
Registration Date and Time: January 4, 2019 at 11:28:52 am Pacific time
Registration Number: 2444981
i |BC Registry Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership” | Page 6 of 8



BRITISH
COLUMBIA

Debtor Information

311

PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

HARO-THURLOW STREET PROJECT  Address
LIMITED PARTNERSHIP 2900-550 BURRARD STREET
ADDED VANCOUVER BC
V6C 0A3 Canada
HARO AND THURLOW GP LTD Address
ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada
TERRAPOINT DEVELOPMENTS Address
LTD 2900-550 BURRARD STREET
ADDED VANCOUVER BC
V6C 0A3 Canada
FORSEED HARO HOLDINGSLTD  Address
ADDED 2900-550 BURRARD STREET
VANCOUVER BC

FORSEED GROUP HOLDING LTD

ADDED

1115830 BC LTD

V6C 0A3 Canhada

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address

ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada
HARO AND THURLOW Address
ACQUISITION CORP 2900 - 550 BURRARD STREET
DELETED VANCOUVER BC
V6C 0A3 Canada
lmm; % BU Registry Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership" | Page 7 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH
COLUMBIA BC Registries and Online Services

Registering Party Information

MCMILLAN LLP Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada
- | BC Registry Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership” | Page 8 of 8

EAHEN ; Services
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BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Business Debtor - "Harlow Holdings Ltd."

Search Date and Time:  October 5, 2023 at 9:24:46 am Pacific time
- Account Name: FASKEN MARTINEAU DUMOULIN LLP
“.. Folio Number:. 324308.00004 B

TABLE OF CONTENTS

1 Match in 1 Registration in Report Exact Matches: 1 (*) Total Search Report Pages: 8
Base Base Reglstraﬂon Debtor Name Page
Registration Date »

* HARLOW HOLDINGS LTD 2

1 985774K August 27, 2018

et | B Registry Business Debtor Search - "Harlow Holdings Ltd." | Page 1 of 8
Marisi S\ .
coewnima | OETVICES
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~BRITISI—I PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 985774K
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: August 27,2018 at 11:57:38 am Pacific time
Current Expiry Date and Time: August 27, 2028 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 5, 2023 at 9:24:46.am Pacific time)

Secured Party Information

BANK OF MONTREAL Address
595 BURRARD STREET, 6TH FLOOR
VANCOUVER BC
V7X 117 Canada

s i B Registry Business Debtor Search - "Harlow Holdings Ltd." | Page 2 of 8
Jumer | Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

o o 5 o . 83 S £ S e 8, S 55 N S 58 0 RS T S S S 3 G A A SN O T S

Debtor Information

HARLOW HOLDINGS LTD Address

2900 - 550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

HARO-THURLOW STREET PROJECT  Address
LIMITED PARTNERSHIP 2900-550 BURRARD STREET

VANCOUVER BC
V6C 0A3 Canada

HARO AND THURLOW GP LTD : Address
' 2900-550 BURRARD STREET

VANCOUVER BC
V6C 0A3 Canada

TERRAPOINT DEVELOPMENTS LTD Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C OA3 Canada

FORSEED HARO HOLDINGS LTD Address
2900-550 BURRARD STREET

VANCOUVER BC
V6C 0A3 Canada

FORSEED GROUP HOLDING LTD Address

2900-550-BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

1115830 BC LTD Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Vehicle Collateral
None

RoCETNE BN L
ot | £C Repistry Business. Debtor Search - “Harlow Holdings Ltd.” | Page 3 of 8
S4B, t Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH
COLUMBIA BC Registries and Online Services
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General Collateral

June 18, 2019 at 3:11:17 pm Pacific time

DELETED
NO PID NUMBER
ADDED

PID# 030-552-265

Base Registration General Collateral:

ALL OF THE PRESENT AND AFTER-ACQUIRED GOODS, CHATTEL PAPER, INTANGIBLES, INSTRUMENTS,
DOCUMENTS OF TITLE, INVESTMENT PROPERTY AND MONEY OF THE DEBTORS, OR EITHER OF THEM,
WHICH ARE NOW OR HEREAFTER SITUATE ON OR USED IN CONNECTION WITH, OR WHICH ARE
RELATED TO OR ARISE FROM.OR OUT OF, THE REAL PROPERTY HAVING A CIVIC ,ADDRESS AND LEGAL
DESCRIPTION OF: 1045 HARO STREET AND 830, 834, 838, 842, 846 AND 850 THURLOW STREET,
VANCOUVER, BCNOPID NUMBER LOT 1 BLOCK 5 DISTRICT LOT 185 GROUP 1 NWD PLAN EPP85244.
,PROCEEDS: ALL PROCEEDS THAT ARE GOODS, CHATTEL PAPER, INTANGIBLES, INSTRUMENTS,
DOCUMENTS OF TITLE, INVESTMENT PROPERTY OR MONEY. TERMS USED IN THIS GENERAL
COLLATERAL DESCRIPTION WHICH ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT (BRITISH
COLUMBIA) SHALL HAVE THE MEANINGS SPECIFIED IN THAT ACT, UNLESS THE CONTEXT OTH ERWISE
,REQUIRES.

A B R S 1R A K T AT N IR

Original Registering Party

MCMILLAN LLP Address

BOX 11117,1500 1055 W, GEORGIA
VANCOUVER BC
V6E 4N7 Canada

s | |BC ‘Registry Business Debtor Search - "Harlow Holdings Ltd." | Page 4 of 8
L | Services
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BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
HISTORY

(Showing most recent first)

RENEWAL

Registration Date and Time: May 29, 2023 at 2:29:39 pm Pacific time
Registration Number: 565070P

Registration Life: 5 Years

New Expiration Date and Time: August 27, 2028 at 11:59:59 pm Pacific time

Registering Party Information

CANADIAN WESTERN BANK  Address
CREDIT SUPPORT
300 750 CAMBIE STREET
VANCOUVER BC
V68 0A2 Canada
AMENDMENT
Registration Date and Time: June 18, 2019 at 3:11:17 pm Pacific time
Registration Number: 579170L
Description: AMEND THE GENERAL COLLATERAL DESCRIPTION

General Collateral

June 18, 2019 at 3:11:17 pm Pacific time

DELETED

NO PID NUMBER

ADDED

PID# 030-552-265

Registering Party Information

MCMILLAN LLP Address
BOX 11117,1500 1055 W, GEORGIA
VANCQUVER BC
V6E 4N7 Canada
i ! DU Registry Business Debtor Search - "Harlow Holdings ttd." | Page 5 of 8

S 1 Services
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fuiay :
.‘ansa PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
DEBTOR TRANSFER
Registration Date and Time: January 4, 2019 at 11:28:52 am Pacific time
Registration Number: 2444981
ﬁﬁ; BC Registry Business Debtor Search - “Hariéw Holdings Ltd." | Page 6 of 8

i | Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH
COLUMBIA BC Registries and Online Services

Debtor Information

HARO-THURLOW STREET PROJECT  Address

LIMITED PARTNERSHIP 2900-550 BURRARD STREET
ADDED VANCOUVER BC
V6C 0A3 Canada

HARO AND THURLOW GP LTD Address

ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada
TERRAPOINT DEVELOPMENTS Address
LTD : 2900-550 BURRARD STREET
ADDED ; VANCOUVER BC
- V6C 0A3 Canada

FORSEED HARO HOLDINGS LTD Address

ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

FORSEED GROUP HOLDING LTD Address

ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada
1115830 BC LTD Address
ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V&C QA3 Canada
HARO AND THURLOW Address
ACQUISITION CORP 2900 - 550 BURRARD STREET
DELETED VANCOUVER BC

V6C 0A3 Canada

nag | B Repistry Business Debtor Search - "Harlow Holdings Ltd." | Page 7 of 8
SRR Services



321

BRiT-iSH PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Registering Party Information

MCMILLAN LLP Address
BOX 11117,1500 1055 W, GEORGIA
VANCOUVER BC
V6E 4N7 Canada
iadi | BCRegistry Business Debtor Search - "Harlow Holdings Ltd." | Page 8 of 8

Z0EL | Services
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This is Ex}ibit “Q™xeferred to in the
Affidavit of Petex Mullin
made beforgm 7tk day of October

A Notary Public in and for the
Province of Ontario
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH . .
COLUMBIA BC Registries and Online Services

Business Debtor - "Haro and Thurlow GP Ltd."

Search Déte and Time:  October 5, 2023 at 9:24:19 am Pacific time

. Actount Name: FASKEN MARTINEAU DUMOULIN LLP
- Folio Number: 324308.00004 ' e ,

TABLE OF CONTENTS

Exact Matches: 1 (*) Total Search Report Pages: 8

1 Match in 1 Registration in Report

Base Base Registration Debtor Name Page
Registration Date e , o » o '
1 985774K August 27, 2018 * HARO AND THURLOW GP LTD

‘;d R Registry Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 1 of 8

SR Services
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N

“Bgmsa PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 985774K
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time:  August 27, 2018 at 11:57:38 am Pacific time
Current Expiry Date and Time: August 27, 2028 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 5, 2023 at 9:24:19 am Pacific time)

Secured Party Information

BANK OF MONTREAL Address
595 BURRARD STREET, 6TH FLOOR
VANCOUVER BC
V7X 1L7 Canada

S by .
et | BU Registry Business Debtor Search - “Haro and Thurlow GP Ltd." | Page 2 of 8
B0} Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

BRITISH
COLUMBLA
Debtor Information
HARLOW HOLDINGS LTD Address
2900 - 550 BURRARD STREET
VANCOUVER BC

HARO-THURLOW STREET PROJECT

LIMITED PARTNERSHIP

HARO AND THURLOW GP LTD

TERRAPOINT DEVELOPMENTS LTD

FORSEED HARO HOLDINGS LTD

FORSEED GROUP HOLDING LTD

V6C 0A3 Canada

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C DA3 Canada

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

e e S

1115830 BCLTD

o K G 1 P SR

Vehicle Collateral
None

u | BCRegisuy

Runsiy
CARUMBIA

{ Services

ot P e T SRS A SRS VS B S A AR S

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 3of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH I
COLUMBIA BC Registries and Online Services

o, 88 53 R A A SRS YRS S NG B B 8 Y S A o Y

General Collateral

June 18, 2019 at 3:11:17 pm Paclific time

DELETED
NO PID NUMBER
ADDED

PID# 030-552-265

Base Registration General Collateral:

ALL OF THE PRESENT AND AFTER-ACQUIRED GOODS, CHATTEL PAPER, INTANGIBLES, INSTRUMENTS,
DOCUMENTS OF TITLE, INVESTMENT PROPERTY AND MONEY OF THE DEBTORS, OR EITHER OF THEM,
WHICH ARE NOW OR HEREAFTER SI,TUATE ON OR USED IN CONNECTION WITH, OR WHICH ARE
RELATED TO OR ARISE FROM OR OUT OF, THE REAL PROPERTY HAVING A CIVIC ,ADDRESS AND LEGAL
DESCRIPTION OF: 1045 HARO STREET AND 830, 834, 838, 842, 846 AND 850 THURLOW STREET,
VANCOUVER, BC NO PID NUMBER LOT 1 BLOCK 5 DISTRICT LOT 185 GROUP 1 NWD PLAN EPP85244.
,PROCEEDS: ALL PROCEEDS THAT ARE GOODS, CHATTEL PAPER, INTANGIBLES, INSTRUMENTS,
DOCUMENTS OF TITLE, INVESTMENT PROPERTY OR MONEY. TERMS USED IN THIS GENERAL
COLLATERAL DESCRIPTION WHICH ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT (BRITISH
COLUMBIA) SHALL HAVE THE MEANINGS SPECIFIED IN THAT ACT, UNLESS THE CONTEXT OTHERWISE
,REQUIRES.

e i B A BN G R AR <3 28

Original Registering Party

MCMILLAN LLP Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada
&;3 BC Registry Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 4 of 8

Rl Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

HISTORY

(Showing most recent first)

RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

Registering Party Information

CANADIAN WESTERN BANK

AMENDMENT

May 29, 2023 at 2:29:39 pm Pacific time
565070P

5 Years

August 27, 2028 at 11:59:59 pm Pacific time

' ‘Address

CREDIT SUPPORT

300 750 CAMBIE STREET
VANCOUVER BC

V6B 0A2 Canada

Registration Date and Time:
Registration Number:
Description:

General Collateral

June 18, 2019 at 3:11:17 pm Pacific time

DELETED

NO PID NUMBER

ADDED

PID# 030-552-265

Registering Party Information

MCMILLAN LLP

25 |
i

e | BU Repistry

| vy .
i Services

June 18, 2019 at 3;11:17 pm Pacific time
579170L
AMEND THE GENERAL COLLATERAL DESCRIPTION

Address

BOX 11117,1500 1055 W. GEORGIA
VANCCUVER BC
V6E 4N7 Canada

Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 5 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH

COLUMBIA BC Registries and Online Services
DEBTOR TRANSFER
Registration Date and Time: January 4, 2019 at 11:28:52 am Pacific time
Registration Number: 244498L
i;b i Pl Registry Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 6 of 8

4
R l Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH :
COLUMBIA ' BC Registries and Online Services

Debtor Information

HARO-THURLOW STREET PROJECT  Address
LIMITED PARTNERSHIP 2900-550 BURRARD STREET

ADDED VANCOUVER BC
V6C 0A3 Canada
HARO AND THURLOW GP LTD Address
ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

TERRAPOINT DEVELOPMENTS Address

LTD 2900-550 BURRARD STREET
ADDED VANCOUVER BC
V6C 0A3 Canada
FORSEED HARO HOLDINGS LTD Address
ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada
FORSEED GROUP HOLDING LTD Address
ADDED 2900-550 BURRARD STREET
VANCOUVER BC :
V6C 0A3 Canada
1115830 BC LTD Address
ADDED 2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada
HARO AND THURLOW Address
ACQUISITION CORP 2900 - 550 BURRARD STREET
DELETED VANCOUVER BC
V6C 0A3 Canada
i\-ﬁ hﬁ\‘(:chimY Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 7 of 8

T Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH Cpt .
COLUMBIA BC Registries and Online Services

Registering Party Information

MCMILLAN LLP Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVERBC
V6E 4N7 Canhada
s ; BC Registry Business Debtor Search - “Haro and Thurlow GP Ltd." | Page 8 of 8

QAR | Services



A Notary Rublic in and for the
Province of Ontario
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FASKEN
Fasken Martineau DuMoulin LLP 8§50 Burrard Street, Suite 2900 T +1 604 631 3131
Barristers and Solicitors Vancouver, British Columbia V6C 0A3 +1 B66 635 3131
Patent and Trade-mark Agents Canada F +1 604 631 3232
fasken.com

i Kibben Jackson

August 29, 2023 . D."e.f‘ +1 gg: gg; 4768
. 4

FileNo.; 324308,00004/15053 O ackson@eskon com
VIA COURIER
Haro-Thurlow Street Project Limited Haro and Thurlow GP Ltd.
Partnership by its general partner, Haro and Registered and Records Office
Thurlow GP Ltd. 2900 ~ 550 Burrard Street
Registered and Records Office Vancouver, BC V6C 0A3
2900 —~ 550 Burrard Street Registered and Records Office
Vancouver, BC V6C 0A3 2900 — 550 Burrard Street

Vancouver, BC V6C 0A3
Dear Sirs/Mesdames:
Re:  Indebtedness to Bank of Montreal (the “Bank”)
We are the solicitors for the Bank,

‘We are instructed by the Bank that, pursuant to a credit agreement between you and the Bank dated
August 21, 2018, as amended by subsequent amendment agreements (as amended, the “Credit
Agreement”), as at August 29, 2023, you are indebted to the Bank in the following amount;

Principal $94,000,000.00
Interest $1,475,027.39
Agency Fee $45,000.00
Total $95,520,027.39

Interest continues to accrue on that amount from August 29, 2023 at the rate of $24,723.29 per
day, subject to fluctuations in the Bank’s prime rate of interest.

The above amount is payable on demand and does not include the Banlc’s legal costs, for which
you are also liable.

On the instructions of the Bank, we hereby make formal demand for payment of the above
indebtedness, being the sum of $95,520,027.39, plus interest thereon from and including August
29, 2023 to and including the date payment is received in our offices, plus all legal fees incurred
by the Bank in respect of this matter (the “Indebtedness™), by certified cheque or bank draft.
Please contact us before remitting payment to ascertain the amount of the legal and other fees

A

324308.00004/301567721 .1 +Fasken Martineau DuMoulin LLP includes law corporations.
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fasken.com
mailto:kjackson@fasken.com

FASKEN

outstanding and any fluctuations in the interest rate. Unless the Indebtedness is received in our
offices on or before the close of business on September 8, 2023, we are instructed to commence
legal proceedings against you to enforce recovery of the amounts outstanding without further
notice to you.

The above balance is based on the records available to the Bank at this date. If the true balance is
different from the amount demanded, the Bank reserves all rights to any additional monies which
you may owe to the Bank.

We also enclose with this letter a Form 86 Notice of Intention to Enforce Security pursuant to the
provisions of Section 244(1) of the Bankruptcy and Insolvency Act confirming the Bank’s intention
to enforce its security on the expiration of ten days following the date of this letter unless you
consent to an earlier enforcement, If you wish to provide such consent, please endorse the enclosed
Form 86 and return a copy of same to the writer.

The Bank specifically reserves its right to make application to the Court to appoint an interim
receiver under the Bankruptcy and Insolvency Act to protect its security during the demand period.

We trust you will give this matter your immediate attention. We look forward to timely receipt of
payment in full of the Indebtedness.

Sincerely,

FASKEN MARTINEAU DuMOULIN LLP

i %kson
Personal/Law Corporation

Klisv
Encl.
ce Client

324308.00004/301567721.1 2
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NOTICE OF INTENTION TO ENFORCE A SECURITY
FORM 86
(Rule 124)

TO:  Haro-Thurlow Street Project Limited Partnership by its general partner, Haro and Thurlow
GP Ltd., an insolvent person

TAKE NOTICE THAT:

1. Bank of Montreal, a secured creditor, intends to enforce its security on the insolvent
person’s property described below:

(a) those lands legally described as PID 030-552-265, Lot 1 Block § District Lot 185 Group 1
NWD Plan EPP85244 (the “Lands”); and

(b) all present and after acquired personal property of the insolvent person relating to the
Lands.

2. The security that is to be enforced is the following:
(a) Equitable Mortgage and Estoppel Agreement made as of October 3, 2018; and
(b) General Security Agreement dated October 3, 2018,

3. The total amount of indebtedness secured by the security as at August 29, 2023 is the sum
of $95,520,027.39 with interest accruing thereafter at the per diem rate of $24,723.29, subject to
fluctuations in the secured creditor’s Prime Rate, Legal costs are also accruing in relation to the
indebtedness.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period afier this notice is sent unless the insolvent person consents to an earlier enforcement.

DATED at Vancouver, British Columbia, this 29™ day of August, 2023,

Bank of Mop#fedl by its legal counsel

Kibben Jagkson -
SolicitomMind agent of the Secured Creditor

Haro-Thurlow Street Project Limited Partnership by its general partner, Haro and Thurlow GP Ltd. hereby
waives the 10-day notice period provided for in this Notice of Intention to Enforce Security and consents
to the immediate enforcement by Bank of Montreal of all security above-noted.

Authorized Signatory

324308.00004/301570092.2
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FASKEN

Fasken Martineau DuMoulin LLP 550 Burrard Street, Suite 2900 T +1 604 631 3131
Barristers and Solicitors Vancouver, British Columbla V6C OA3 +1 866 635 3131
Patent and Trade-mark Agents Canada F +1604 6313232

fasken.com

Kibben Jackson

August 29, 2023 Direct +1604 631 4786
File No.: 324308.00004/15053 o ackson@iasken com

By Courier and Email

Harlow Holdings Ltd.
Registered and Records Office
2900 - 550 Burrard Street
Vancouver, BC V6C 0A3

Dear Sirs/Mesdames:

Re:  Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Partnership
(the “Borrower”) to Bank of Montreal (the “Bank”)

We are the solicitors for the Bank,

We are instructed by the Bank that pursuant to your guarantee dated October 3, 2018 (the
“Guarantee”), you have guaranteed all obligations of the Borrower to the Bank, limited to the
principal amount of $94,000,000, plus interest thereon,

By letter dated August 29, 2023, we made demand on the Borrower for payment of its indebtedness
to the Bank, a copy of which we enclose.

In accordance with the instructions received from the Bank, we hereby make formal demand on
you for payment of the amount outstanding under the Guarantee, which presently amounts to the
sum of $94,000,000. Interest accrues on the amount demanded from August 29, 2023 at the Bank’s
prime lending rate plus 5% per annum, We are instructed that unless the amount demanded is
received in our offices on or before the close of business on September 8, 2023, we are to
commence legal proceedings against you to enforce recovery of the amount outstanding under the
Guarantee together with interest and costs without further notice to you.

We also enclose with this letter a Form 86 Notice of Intention to Enforce Security pursuant to the
provisions of Section 244(1) of the Bankruptcy and Insolvency Act confirming the Bank’s intention
to enforce its security on the expiration of fen days following the date of this letter unless you
consent to an earlier enforcement. 1f you wish to provide such consent, please endorse the enclosed
Form 86 and return a copy of same to the writer,

The Bank specifically reserves its right to make application to the Court to appoint an interim
receiver under the Bankruptcy and Insolvency Act to protect its security during the demand period.

A

324308.00004/30157041 1.1 «Casken Martineau DuMoulin LLP includes law corporations.
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FASKEN

We trust you will give this matter your immediate attention, We look forward to timely receipt of
payment in full of the amount demanded.

Sincerely,

FASKEN MARTINEAU DuMOULIN LLP

v Client

N

324308.00004/301570411.1
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NOTICE OF INTENTION TO ENFORCE A SECURITY
FORM 86
(Rule 124)
TO:  Harlow Holdings Ltd,, an insolvent person
TAKE NOTICE THAT:

1. Bank of Montreal, a secured creditor, intends to enforce its security on the insolvent
person’s property described below:

(a) those lands legally described as PID 030-552-265, Lot | Block 5 District Lot 185 Group 1
NWD Plan EPP85244 (the “Lands”); and

{b) all present and after acquired personal property of the insolvent person relating to the
Lands.

2, The security that is to be enforced is the following:

(a) Mortgage and Assignment of Rents dated August 23, 2018 and registered under Charge
Nos. CA7024178 and CAT024179;

(b) Equitable Mortgage and Estoppel Agreement made as of October 3, 2018;

(c) General Security Agreement dated October 3, 2018,
3. The total amount of indebtedness secured by the security as at August 29, 2023 is the sum
of $94,000,000 with interest accruing thereafter at the creditor’s Prime Rate plus 5% per annum. Legal

costs are also accruing in relation to the indebtedness.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an earlier-enforcement.

DATED at Vancouver, British Columbia, this 29th day gf-August, 2023,

eal by its legal counsel

K}Iﬁ) Jacksoh
Solicttor ahd agent of the Secured Creditor

Harlow Holdings Ltd. hereby waives the 10-day notice period provided for in this Notice of Intention to
Enforce Security and consents to the immediate enforcement by Bank of Montreal of all security above-
noted,

Authorized Signatory

324308,00004/301570963.1



Fasken Martineau DuMoulin LLP 550 Burrard Street, Suite 2500 T +1 604 631 3131
Barristers and Solicitors Varicouver, British Columbia V6C QA3 +1 866 635 3131
Patant and Trade-mark Agents Canads F +1 604 631 3232
fasken.com
. Kibben Jackson
August 29,2023 D}r&pt +1 604 631 4786
- Facsimile +1604 632 4786
File No.: 324308,00004/15053 kjackson@fasken.com
By Courier
Wei Zou Xia Yu
1833 West 17" Avenue v/ 1833 West 17" Avenue
Vancouver, BC V6] 2M9 Vancouver, BC V6] 2M9
Dear Sirs/Mesdames:

Re:  Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Partnership
(the “Borrower”) to Bank of Montreal (the “Bank”)

We are the solicitors for the Bank.

We are insttucted by the Bank that pursuant to your guarantee dated December 31, 2020 (the
“Guarantee”), you have jointly and severally guaranteed all obligations of the Borrower to the
Bank, limited to the principal amount of $7,000,000, plus interest thereon.

By letter dated August 29, 2023, we made demand on the Borrower for payment of its indebtedness
to the Bank, a copy of which we enclose,

In accordance with the instructions received from the Bank, we hereby make formal demand on
you for payment of the amount outstanding under the Guarantee, which presently amounts to the
sum of $7,000,000. Interest accrues on the amount demanded from August 29, 2023 at the Bank’s
prime lending rate plus 5% per annum, We are instructed that unless the amount demanded is
received in our offices on or before the close of business on September 8, 2023, we are to
commence legal proceedings against you to enforce recovery of the amount outstanding under the
Guarantee together with interest and costs without further notice to you.

We also enclose with this letter a Form 86 Notice of Intention to Enforce Security to each of you
pursuant to the provisions of Section 244(1) of the Bankruptcy and Insolvency Act confirming the
Bank’s intention to enforce its security on the expiration of ten days following the date of this letter
unless you consent to an earlier enforcement, If you wish to provide such consent, please endorse
the enclosed Form 86 and return a copy of same to the writer.

The Bank specifically reserves its right to make application to the Court to appoint an interim
receiver under the Bankruptcy and Insolvency Act to protect its security during the demand period.

N

324308.00004/301573064.1 *Fasken Martineau DuMoulin LLP includes law corporations,
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We trust you will give this matter your immediate attention. We look forward to timely receipt of
payment in full of the amount demanded,

Sincerely,

MARTINEAU DuMOULIN LLP

cc! ' Client

324308.00004/301573064.1 2



340

NOTICE OF INTENTION TO ENFORCE A SECURITY

FORM 86
(Rule 124)
TO:  Xia Yu, an insolvent person
TAKE NOTICE THAT:
I Bank of Montreal, a secured creditor, intends to enforce its security on the insolvent

person’s property described below:

(a) those lands legally described as PID 010-284-184, Lot C Block 487 District Lot 526 Plan
8043,

2, The security that is to be enforced is the following:

(a) Mortgage and Assignment of Rents dated December 31, 2020 and registered under Charge
Nos. CA8742911 and CA8742912.

3. The total amount of indebtedness secured by the security as at August 29, 2023 is the sum
of $7,000,000 with interest accruing thereafter at the creditor’s Prime Rate plus 5% per annum. Legal costs
are also accruing in relation to the indebtedness.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an earlier enforcement.

DATED at Vancouver, British Columbia, this 29th day of August, 2023,
Bank of Mept, y its legal counsel

Per: ﬂ

Kibbefi Jacksbn
Solicitor apd agent of the Secured Creditor

Xia Yu hereby waives the 10-day notice period provided for in this Notice of Intention to Enforce Security
and consents to the immediate enforcement by Bank of Montreal of all security above-noted.

Xia Yu

324308.00004/301573224.1



NOTICE OF INTENTION TO ENFORCE A SECURITY

FORM 86
{Rule 124)
TO:;  Wei Zou, an insolvent person
TAKE NOTICE THAT:
1 Bank of Montreal, a secured creditor, intends to enforce its security on the insolvent

pérson’s property described below:

(a) those lands legally described as PID 010-284-184, Lot C Block 487 District Lot 526 Plan
8043.

2 The security that is to be enforced is the following:

(a) Mortgage and Assignment of Rents dated December 31, 2020 and registered under Charge
Nos, CA8742911 and CA8742912.

3. The total amount of indebtedness secured by the security as at August 29, 2023 is the sum
of $7,000,000 with interest accruing thereafier at the creditor’s Prime Rate plus 5% per annum, Legel costs
are also accruing in relation to the indebtedness.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an earlier enforcement.

DATED at Vancouver, British Columbia, this 29th day of August, 2023,

Bank of Montigé)/by its legal counsel

Per:
gl

Kibbén Jgckson )
. Solicitor and agent of the Secured Creditor

Wei Zou hereby waives the 10-day notice period provided for in this Notice of Intention to Enforce Security
and consents to the immediate enforcement by Bank of Montreal of all security above-noted.

Wei Zou

324308.00004/301573156.1
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Fasken Martinsau DuMoulin LLP 660 Burrard Street, Suite 2900 T +1 604 631 3131
Barristers and Solicitors Vancouver, British Columbia V6C OAZ + 866 635 3131
Patent and Trade-mark Agents Canada F 41604 6313232

fasken.com

Kibben Jackson

August 29, 2023 . Direct +1604 631 4786
File No.: 324308.00004/15053 eI i
By Courier

1104227 B.C. Ltd.
1200 — 1201 Hastings Street W
Vancouver, BC V6E 0C3

Dear Sirs/Mesdames:

Re: Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Parinership (the
“Borrower”) to Bank of Montreal (the “Bank”)

We are the solicitors for the Bank.

We are instructed by the Bank that pursuant to your guarantee dated December 30, 2020 (the “Guarantee”),
you have guaranteed all obligations of the Borrower to the Bank, limited to the principal amount of
$50,000,000, plus interest thereon,

By letter dated August 29, 2023, we made demand on the Borrower for payment of its indebtedness to the
Bank, a copy of which we enclose.

In accordance with the instructions received from the Bank, we hereby make formal demand on you for
payment of the amount outstanding under the Guarantee, which presently amounts to the sum of
$50,000,000. Interest accrues on the amount demanded from August 29, 2023 at the Bank’s prime lending
rate plus 5% per annum. We are instructed that unless the amount demanded is received in our offices on
or before the close of business on September 8, 2023, we are to commence legal proceedings against you
to enforce recovery of the amount outstanding under the Guarantee together with interest and costs without
further notice to you.

We trust you will give this matter your immediate attention. We look forward to timely receipt of payment
in full of the amount demanded.

Sincerely,

Encl.
cc: Client
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By Courier
Cloudbreak Holdings Ltd. CM (Canada Asset Management Co. Ltd.
Registered and Records Office Registered and Records Office
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Dear Sirs/Mesdames:

Re:  Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Partnership
(the “Borrower?”) to Bank of Montreal (the “Bank”)

We are the solicitors for the Bank,

We are instructed by the Bank that pursuant to your guarantee dated October 3, 2018 (the
“Guarantee”), you have jointly and severally guaranteed all obligations of the Borrower to the
Bank, limited to the principal amount of $50,000,000, plus interest thereon,

By letter dated August 29, 2023, we made demand on the Borrower for payment of its indebtedness
to the Bank, a copy of which we enclose.

In accordance with the instructions received from the Bank, we hereby make formal demand on
you for payment of the amount outstanding under the Guarantee, which presently amounts to the
sum of $50,000,000. Interest accrues on the amount demanded from August 29, 2023 at the Bank’s
prime lending rate plus 5% per annum. We are instructed that unless the amount demanded is
received in our offices on or before the close of business on September 8, 2023, we are to
commence legal proceedings against you to enforce recovery of the amount outstanding under the
Guarantee together with interest and costs without further notice to you,

A
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We trust you will give this matter your immediate attention. We look forward to timely receipt of
payment in full of the amount demanded.

Sincerely,

ce: Client
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By Courier

1115830 B.C. Ltd.

Registered and Records Office
2900 — 550 Burrard Street
Vancouver, BC V6C 0A3

Dear Sirs/Mesdames:

Re:  Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Partnership (the
“Borrower”) to Bank of Montreal {the “Bank”)

We are the solicitors for the Bank.

We are instructed by the Bank that pursuant to your guarantee dated December 30, 2020 (the “Guarantee”),
you have guaranteed all obligations of the Borrower to the Bank, limited to the principal amount of
$50,000,000, plus interest thereon.

By letter dated August 29, 2023, we made demand on the Borrower for payment of its indebtedness to the
Bank, a copy of which we enclose.

In accordance with the instructions received from the Bank, we hereby make formal demand on you for
payment of the amount outstanding under the Guarantee, which presently amounts to the sum of
$50,000,000, Interest accrues on the amount demanded from August 29, 2023 at the Bank’s prime lending
rate plus 5% per annum. We are instructed that unless the amount demanded is received in our offices on
or before the close of business on September 8, 2023, we are to commence legal proceedings against you
to enforce recovery of the amount outstanding under the Guarantee together with interest and costs without
further notice to you.

We trust you will give this matter your immediate attention. We look forward to timely receipt of payment
in full of the amount demanded.

Sincerely,

]
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Kibben Jackson
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Terrapoint Developments Ltd,
¢/o Head Office and Attorney
2400 — 745 Thurlow Street
Vancouver, BC V6E 0CS

Dear Sirs/Mesdames;

Re: Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Partnership (the
“Borrower”) to Bank of Montreal (the “Bank”}

We are the solicitors for the Bank,

We are instructed by the Bank that pursuant to your guarantee dated October 3, 2018 (the “Guarantee”),
you have guaranteed all obligations of the Borrower to the Bank, limited to the principal amount of
$10,000,000, plus interest thereon.

By letter dated August 29, 2023, we made demand on the Borrower for payment of its indebtedness to the
Bank, a copy of which we enclose.

In accordance with the instructions received from the Bank, we hereby make formal demand on you for
payment of the amount outstanding under the Guarantee, which presently amounts to the sum of
$10,000,000. Interest accrues on the amount demanded from August 29, 2023 at the Bank’s prime lending
rate plus 5% per annum. We are instructed that unless the amount demanded is received in our offices on
or before the close of business on September 8, 2023, we are to commence legal proceedings against you
to enforce recovery of the amount outstanding under the Guarantee together with interest and costs without
further notice to you.

We trust you will give this matter your immediate attention. We look forward to timely receipt of payment
in full of the amount demanded.

Sincerely,

ARTINEAU DuMOULIN LLP

wdackson
oAal Law Corporation
Kllsv
Encl,
cc Client
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Dear Sirs/Mesdames:

Re:  Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Partnership
(the “Borrower”) to Bank of Montreal (the “Bank”)

We are the solicitors for the Bank.

We are instructed by the Bank that pursuant to your guarantee dated December 20, 2020 (the
“Guarantee”), you have jointly and severally guaranteed all obligations of the Borrower to the
Bank, limited to the principal amount of $50,000,000, plus interest thereon.

By letter dated August 29, 2023, we made demand on the Borrower for payment of its indebtedness
to the Bank, a copy of which we enclose.

In accordance with the instructions received from the Bank, we hereby make formal demand on
you for payment of the amount outstanding under the Guarantee, which presently amounts to the
sum of $50,000,000, Interest accrues on the amount demanded from August 29, 2023 at the Bank’s
prime lending rate plus 5% per annum, We are instructed that unless the amount demanded is
received in our offices on or before the close of business on September 8, 2023, we are to
commence legal proceedings against you to enforce recovery of the amount outstanding under the
Guarantee together with interest and costs without further notice to you.

We trust you will give this matter your immediate attention. We look forward to timely receipt of
payment in full of the amount demanded.

Sincerely,

Kl/sv
Encl.
ce: Client ﬁ
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