
This is the Ist Affidavit 
of Peter Mullin in this case 

and was made on October 17,2023

No H “ 1118 0
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

BANK OF MONTREAL

AND:

PETITIONER

HARO-THURLOW STREET PROJECT LIMITED PARTNERSHIP. 
HARO AND THURLOW GP LTD., 
HARLOW HOLDINGS LTD..
1104227 B.C. LTD.,
CLOUDBREAK HOLDINGS LTD.,
CM (CANADA) ASSET MANAGEMENT CO. LTD..
FORSEED HARO HOLDINGS LTD..
1115830 B.C. LTD..
TERRAPOINT DEVELOPMENTS L TD..
KANG YU ZOU.
WEI DONG.
WEI ZOU, 
XIA YU and 
TREASURE BAY HK LIMITED

RESPONDENTS

AFFIDAVIT

I, Peter Mullin, of Toronto, Ontario, SWEAR. THAT:

I, 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 I verily believe them to be true. I am 

authorized to make this affidavit on behalf of the Petitioner.
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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 (he Zou-Yu Mortgage.

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 searches 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 October 17, 2023. )
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This is Exhibit “A” referred to in the
idavitof Peter Mullin

made before me on fhjs 17th day of October

A Notary"Public in and for the 
Province of Ontario
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■CREDIT AGREEMENT

This Agreement dated as of August 21* 2018 is madeamong:

HARO AND THURLOW ACQUISITION CORP.

as Borrower

- and-

THE LETOERSTROMTiME TO TIME PARTY TO THIS-AGREEMENT,

as Lenders

- and -

BANK OF MONTREAL

as Administrative- Agent

For good and valuable, consktaationi. the receipt and sufficiency of which are hereby 
acknowledged by each patty, the parties agree as follows:

ARTICLE J.INTERPRETATION

1.01 Definitions

jn this Agreement, the words and phrases set out in the CBA Model Provisions (as 
hereinafter defined) /shall have, the respective meanings'set . forth therein. In addition, the 
foltowing words and phrases shdU haveThe meanings set forth below:

‘Accelerato^ the; earliest to occur of; (i) the occurrence-of an Insolvency
Event; (ii) the issuance of a Demand Notice to the Borrower; and (iit) tire Outside Date;.

"Advance1’ means the. extension, of credit by the Lenders to. the Borrower pursuant to this 
Agreement, inctoding; for greater certaihiy, an extension of credit in the. form of a 

: Canadian DoilarTfime-Based Loan, a Bankers’ Acceptance, or :a B A Equivalent Loan;

“Affiliate” is defined in the CBA Model Provisions;

"Agent” means,. Bank.of Montreal in its capacity as the administrative agent, hereunder, 
. and i ts successor m such capacity;

^Agreemenf5 means this'Credit agreement (including the exhibits and schedules) as it 
may be amended,, supplemented, replacedor restated from time to time;

"AppUcafeie Law ’’ is defined in the CBA Model Provisions;
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2.

•"Associate-has the.nieaning ascribed thereto in tile OBCA;

"Avaitaent Option” meansa method- of borrowing which is available tothe Borrower as. 
provided herein; :

"fi AEquivalentmeans a promissory note payable by the .Borrower to a NomBA 
Lender in the. form of Exhibit“G” attached hereto;

■■BA Equivalent- Loan11 means an Advance in Canadian Dollars made, by a Non-BA 
Lender to the Borrowerhwespect of which the. Borrower lias issued a BA Equivalent 
Note;.

“BA Lender’’ means a Lender which is able to accept Drafts issued by the Borrower to 
thereby create Bankers’' Acceptances and that has not notified the Agent in writing that it 
is unwilling or Unable to accept Drafts;

•“BIA0 means the: Bankruptcy-an^ Insolvency Act (Canada), as amended from time to 
time;

“Bank- of Montreal” means Bank of Montreal in its capacity as a Lender hereunder, and 
its successors and permitted assigns;

“Bankers* Acceptance” means a bill of exchange, draft or a blank nori-interest bearing 
depository bill aS defined in the Depository Bills and. Notes Act (Canada) drawn by of oft 
behalf of the Borrower and accepted by a BA Lender in accordance with this Agreement 
in respect of Which the Borrower becomes obligated to pay the face amount thereof to the 
holder (whichmay be. a third party on such BA Lender) upon maturity, and where the. 
context permits, includes BA Equivalent Notes;

‘‘Borrower’- means Hard and Thurlow Acquisition Corp, and its successors and assigns;

‘‘Borrower Parties” means the Borrower and. the Nominee and any Subsidiary of the 
Borrower ftom time to time;

“Breach’’ means any one or more of the following events:

(a) the failure of the Borrower to pay any principal, interest or other amount under 
this Agreement, when due;

(b) the failure of any Credit Party to perform or comply with, any of its covenants: or 
obligations contained in this Agreement or any other Loan Document (other than 
those set out in paragraph (a) above), following receipt of notice of such non- 
compliance from the Agents provided that if such non-compliance is capable of 
remedy within fifteen (15) Business Days, such Credit Party diligently attempts to 
remedy such .non-compliance and diligently keep the Agent informed of its efforts 
mthisregard, and such non-compliance is remedied within such period, then such 
non-compliance shall not constitute a Breach; and

LEGAU29488il9,9



(c) any rtpreseutatibn, Warranty of statement inade by any Credit. Party ia this 
Agreement or fit- atty other Loan Document is incorrect in any material respecton 

. the date oil whiehsuch representation* warranty or statement was made, or deemed.
tohave been made;, drsubsequeritly becomes-Incorrect in any material respect as 
it relates to the date on which it was made or deemed to have been made; 
provided that if .such representation* warranty or statement is . capable of being 
corrected within fifteen,0 5) Business Days, such Cred it Party diligently attempts 
to take all such action a? may be necessary in order that such representation, 
warranty pt stateriientwill become correct in all material respects and diligently 

, keeps: the Agent informed of its efforts fit thisregard, and such representation., 
warranty or statement is coire^ all material respects by not, later than the expiry 
of such period, then the incorrectness of such, representation, warranty or 
statemenf shall not constitute a Breach;.

‘‘Business Dny” means: any day . of the year* other than a Saturday, Sunday or other day 
ofi^hichbankrate required of authorized to close in Toronto, Ontario dr in Vancouver, 
British Columbia; .

“CBA ModcI Provisions” means the model credit agreement provisions attached hereto 
as Exhibit “H”, which .have been revised under the direction of the Canadian Bankers’ 
Association Secondary. Loan Market Specialist Group from provisions prepared by The 
Loan Syfidteatfoite^ Association,Inc.;

“CDOR Rafe” means on any day the annual rate of interest which is the rate determined 
as being the average of the. quotations of all institutions listed in respect of the rate for 
Canadian Dollar denominated bankers’ acceptances,for the relevant period displayed and 
hiemiM as such on the “Reuters Screen CDOR Page” (as defined in the International 
Swap Dealer Assbciatibn^ definitions, as modified and . amended from, time to time) 
as of10:00 AM Toronto, Ontario Ideal’time on such day and, if such, day is not a 
Business Dpy, (hen on the immediately preoeding.Busmess Day (as adjusted by file Agent 
after-10:00' AM Toronto, Ontario , local time to reflect any error ta a posted rate of 
interest or inthe posted average annual rate of interest with notice of such adjustment in 
reasonable detail evidencing the basis for .such determination being concurrently provided 
to the Borrower), Jf such rates: are not available on the Reuters Screen CDOR Page on 
.any particular day, then the. CDpRRate on that day shall be the rates-applicable to- 
Canadian. Dollar bankers’-acceptances for the relevant period quoted for customers, in 
Canada by the Agent as 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 (Canada)” means CM (Canada) Asset Managment Co, Ltd,;

‘CanadiamDollarfrime*Based Loan’^ a loan made by a Lender to the Borrower 
h Canadian Dollars in-respect of which interest is determined by reference to the Prime 
Rate, but excluding Advances in the form of Bankers’ Acceptances or BA Equivalent 
Loans; ‘

“Canadian .Dollars” or w$” or “CDN$” means the lawful money of Canada;
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“Capital Expenditures-’ means expenditures made directly or indirectly which are 
considered;!© be in respect of the acquisition or leasing of capital, assets in accordance, 
with GAAtt, including tire .acquisition OF improvement of Land, plant, machinery or 
equipment whether.fixed or removable;

“Capital Lease” means any lease of assets which hi accordance with GAAP is required 
to fee capitalized on the balance sheet of the lessee;

“Clotidbreak” means Cloudbreak Holdings Ltd.;

“Collateral”means all property, assets-and undertaking Of the Credit Parties encumbered 
by the Security, together with all proceeds thereof;

“Commitment” means, in respect of any Lender, such Lender’s commitment to make 
Advances to tile Borrower under the Facility;

“Control” is defined in the’CBA Model Provisions;

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

“Conversion means a notice substantially: in the form of Exhibit “D” given by 
the Borrowerto the. Agent for the purposes of requesting a Conversion;

“Credit Parties” means the Borrower,, the Nominee and the Guarantors; and "Credit 
Party”' means any one ofthemas the context requites;

“Demand Notice’- means a written notice delivered to the Borrower by the Agent upon 
the instructions, of the Required Lenders pursuant to section. 8.01 declaring the 
Obligations to be immediately due and payable;.

“DistHbutto”'me^ any amount paid to or on behalf of the directors, officers or the 
shareholders of any Credit Party or to any Related Person thereto, by way of salary, 
bonus, commission, management fees, directors’ fees, dividends, redemption of shares or 
otherwise, and whether payments are made to such Persons., in their capacity, as 
shareholders, directors, officers, employees or creditors of any Credit Party or otherwise, 
of any other direct or indirect payment in respect of earnings or capital of any Credit 
Psirty; provided however that the following shall not be considered Distributions: 
salaries, bonuses, fees, commissions and other amounts related to employment paid by a 
Credit Party from time to time to its directors, officers and employees in the ordinary 
course of business at .reasonable levels ;

“Drafts”means the drafts described in subsection 3.07(c);

“Draw Request” means a notice in the form of Exhibit "B” given by the Borro wer to the 
Agent fbf tfie.purpo.se of requesting an Advance;

LEGAL29488119.9
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‘'Environmental Claim” means any investigation,, notice, violation, demand,, allegation, 
action^ suit,;&jtinc^^^ consent decree,, penalty, fine, lien,: proceeding or
claim (Whether administrative, judicial pt private in nature) arising (a) pursuant to, or in 
connection, with or alleged. violation, of, any Environmental Law,, (b) to
connection with any Hazardous. Material, (c) from any abatement,, removal remedial,, 
corrective: or response action in eormection with a Hazardous Materiri,. Environmental 
Law or: order ofa .Governmental Authority, or (d) from .any actual or alleged damage, 
mjury, .iterator:haw^
however, nothing contained herein shall Mriude ah actual or alleged violation of any 
Etiytoniiientri' Law: related to Hazardous Materials used in the ordinary course of 
business in compliance with applicable EnyironmentarLaw;.

“EnWonwnW means any currentprfttture-Legal1 Requirement pertaining to (a)
the. protection of health; .safety and the indoor or outdoor environment, (b) the. 
conservation, management or use of natural resources and: wildlife (c) the protection or 
use of surface water or. groundwater, (d) the. management, manufacture, possession,, 
presence, use, generation, transportation, treatment, storage, disposri,.Release, threatened 
Release, abatement removal, remediation or handling of, or exposure to, any Hazardous 
Material, or (p) pollution (including any Release to air, land, surface water or 
groundwater), and. any amendment, tide, regulation, order, approval or directive issued 
thereunder;

“Facility” means the demand,, non-reyolving acquisition loan facility made available by 
way of Canadian :doUaf Prime Based Loans and/or Bankers Acceptances Or BA 
Equivalent Loans established by the Lenders for the Borrower pursuant to Section 2.01;

“Facility Limit’- means $94,000,000, subject to adjustment from time to time in 
accordance with section 2,01 •,

"FirstriRaMq^ Interest” in respect of any Collateral means, a Lien in such
Collateral which is. registered, as required under this Agreement to record and: perfect the 
Charges contained therein and which ranks, in priority to all other Liens,, except for any 
Permitted Lienhwhichmay have priority in accordance with Applicable Law;

‘‘Fiscal Year” moans a fiscal year of the Borrower, ending on the last day of December 
in each year;

"Funded Debt” in respect of any Personmeans, without duplication, obligations of such 
Person which, are considered to constitute debt in accordance with GAAP, including 
indebtedness, for .borrowed money (in the case of the Borrower specifically including the 
Outstanding' Advances),interest-bearing liabilities, obligations seemed by Purchase- 
Money Security Interests,..obligations under Capital Leases, capitalized interest, and the 
redemption price of any securities Issued by such Person having attributes substantially 
similar to debt (such as securities which are redeemable at the option of the holder); but 
excluding accounts payable, short term non-interestbearing liabilities and foture income 
taxes (both current, and long-term);

LEGAL29488119.9
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vGAAi?” prWples.i^^ as approved by fob
Ghfotered.PfOifesjfoto.Accbfottos Cfoadam
Wdinty ifxrrt^ adopted, by We .
Accountants Canada in replacement for generally accepted accounting prinpjpW 
“tMAPTfofol^^ refer to such international accounting' standards;

“GST means goods and.services to imposed pursuant to the f^x Act (Canada) as
amended feom time to time, Or any to which is enacted substantially in replacement 
therefor;

“Governmental Authority” is defined in the CBA Model Provisions;

^Gharahteb’1 means any agreement by which airy Person assumes, guarantees, endorses, 
contingently agrees to purchase or provide funds, for the payment of, or otherwise 
becomes Habib upomtlieObligation of any other Person, or agrees to maintain the. net 
worth or Working Capital or other financial condition of any other Person or otherwise 
assures W tote of such Person .against loss, and shall include any Contingent liability 
under any lettoOfcredit or .similar document or instrument;

“Guarantor's”means;

(a) the Nominee;

, (b): Cloudbfeak: Holdings W-i

(c) CM (Canada) Asset Management Co. Ltd.; and.

(d) Terrapoint;

and their respective successors and assigns, and each is a “Guarantor”;

“ItozardW means any contaminant, pollutant, waste or. substance that is
Ukely to cause immediately. or at some future time harm or degradation, to the 
surrounding environmentor risk to human health; and without restricting the generality 
of the ftogqnig; inbludmg. any pollutant, contaminant, waste, hazardous waste or 
dangerous goods that is regulated by any Environmental Law or that is designated; 
classified, listed or defined as hazardous, toxic, radioactive or dangerous or as a 
contaminant, pollutant. or waste by any Environmental Law;

“Indemnitees” means the Lenders, the Agent and their respective successors and 
permitted, assignees, any agent of any of them (specifically including a receiver oi 
rectteWtoageiite directors, and employees of the.foregpmg;

“Insolvency Event” means, in respect of any Person, the occurrence of any one or more 
offoe following events: in respect of such. Persons it commits an act. of bankruptcy or 
betees: insolvent (such terms having foe respective meanings' ascribed' thereto- in foe 
BIA); it: mte:an/assignment for the benefit of creditors, makes a proposal under the 
BIA or commences any Other proceeding under Insolvency Legislation; it is adjudicated

LEGAL_29488119,9 '
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insolvent pf WstupO 'Consents to the appointment of any receiver, trustee or similar 
liquidator in resp&t of all or any material portion of its property; any receiver, trustee,, 
mtoaget; consultant, nquldhtbr or similar, party is appointed to respect of it or any of its 
property; itadmits the material allegations of a petition or application filed with respect 
todi inuny bankruptcy,- reorganization. or insolvency .proceeding; it takes any corporate 
action for the purpose of effecting, any of the. foregoing; or any proceedings are 
commenced against it pursuant to Insolvency Legislation, and are not diligently contested, 
by it in good faith andm reasonable grounds;

“Ih.solveney JuegHatfon? means legislation in any applicable jurisdiction relating to 
reorgariizafibn,.. arrangement,compromise of readjustment of debt, dissolution or 
windingmp, or any Mar legislation,, and specifically includes, for greater certainty the 
B1A, the .Companies ’ Credit^ (Canada),, and the Winding-Up and
Restructuring ^.ct (Canada);

“Investment” meanst 0)an:toyestmentmade or held by. a. Person, .directly1 or indirectly, 
in another Person (whether such investment was made by the firstementioned Person in 
such other Person or was acqiiiredirom a third party);, (ii) a contribution of capital; Cii) 
the acquisition or holding of common or preferred shares, debt obligations, partnership 
interests-and interests: to joint ventures; and (iv) the acquisition of all or substantially all 

’ bf'the asse a business; provided however that, if a transaction
would constitute both a "Capital Expenditure” as defined, herein and an "Investment’*' as; 
defined hereto, it shall be deemed to constitute an Investment and not a Capital 
Expenditure;

“Land” means teal property (including a leasehold interest to land) and all buildings, 
improvements., fixtures and plant situated thereon;

"Laws” means.all .statutes, codes, ordinances, decrees, rules, regulations, .municipal by­
laws, judicial. or arbitral or admiriistrative or ministerial or. departmental or regtoatofy 
judgments, .orders, decisions, rulings of awards, or any provisions, of such laws, including, 
general principles of common and civil law and equity or policies or guidelines, to the 
extent such policies or guidelines have the force of law, binding: on the Person referred to 
in the cotitext towhich. such word: is used; and "Law” means any of the foregoing;.

“Legal Requirement” means any treaty, convention, statute, law, regulation, ordinance, 
license, permit, governmental approval, injunction, judgment, order, consent decree, 
directive, policy, guideline of other requirement of any Governmental Authority which 
has or purports to have the force of law;

“Lender-Related Distress EVent” means, with respect to any Lender or any Person that 
directly or indirectly Controls such Lender (such. Lender and each such Person being 
herein individually referred to as a “Distressed Person”), (i) the commencement of a 
voluntary or involuntary proceeding with respect to such Distressed Person under any 
Insolvency Legislation, 01)the- appointment of a custodian, conservator, receiver or 
similar official to respect of such Distressed Person: or any substantial part of its assets, 
(iii) a forced liquidation, merger, sale or other change of Control of such Distressed
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whole or Mpart by:gu&ajtte®jo^ support (including, without 
Or -assumption of ownership- of,operating. control of such 

(Distressed Person by arty Governmental . Au^ 0vj such Dishessed Personmakes 
a general assignment Bor the benefit of its creditors or is otherwise adjudicated as*. or 
detertnined by. any -Goveti^^ Authority having regulatory , authority over such, 
distressed Person or its: assets/th be, insolvent, bankrupt, or deficient te meeting any 
capital adequacy or liquidity standard of any such Governmental -Authority;;

"Lenders” means the lenders identified in Exhibit “A” attached hereto .and any other 
Persons which may 'fromtime to time become lenders pursuant to this, Agreement; and 
their respective suocessofs-and permitted assigns;. and “Irender” means any of them asthe 
context requires;

(^W’..meaas; (i) aHen).charge, mortgage, pledge, security interest of conditional sale 
agtyembiitf (ip. ad assignment, lease,, consignment, trust or deemed trust that secures 
payment ;br performance of anMgatidn) (lip a garnishment; (iv) any othefenqwnbrance 
of any kind; and (v) any commitment or agreement to enter i nto or grant any of the 
foregoing;:

Umm Documenta” means-this Agreement, the Security and all other agreements, 
intoumriits .and: assurances .required; or contemplated herein to be provided by the 
Borrower, any other Credit Party or any other Person to the Agent or the. Lenders, 
including the documents listed in Article VI herein;

‘‘Material’’1 means, material or relevant as. determined solely by the Agent or by the 
Lenders, (as may be applicable) applying, a commercially reasonable standard, as, 
determined, by the Agent or by the Lenders (as- may be .applicable)', ta .its. or their, sole 
discretion and opfefon,' using thp oommereial standards of a Canadian chartered bank 
loan administrative agent, of a Canadian chartered bank lender (as may be acceptable) 
participatingin a laf ge syndicateddoatt transaction involving credit facilities similar to the 
FacIlftibsfWahy material respect” and 'in all material .respects” 
shall each have a corresponding similar meaning;

“Material Adverse Change” means any change or event which’, (i) could reasonably.be 
expected to constitute ..a material adverse change in the. business, operations, condition 
(financial or otherwise) or properties of the Credit parties, taken as a whole; (ii) could 
reasonably bo expected, to materially impair the ability of the Credit Parties, taken as a 
whole, to promptly and fully perform their obligations under any Loan Document to 

/ which’ they are a party, or (iii) could reasonably be expected to materially impair the 
ability of the Agent and the Lenders to enforce their rights and remedies under this. 
Agreement or the Security; and.; without limiting die generality of the foregoing, the 
Qccuirence of aiiy pho or more of the following events shall be deemed to constitute a 
Material Adverse Change: a Breach; an Insolvency Event; and the issuance of a Demand 

Notice;

“NetOperating Income”means ongoing sustainable (in-place tenancies) rental property 
income from the Property after provision for vacancy, collection, non-recoverable.

LEGAL„2948B119.9 •

reasonably.be


operating costs*taxes, management costs, repairs ;ai4 maintenance, structural reserves,, 
depreciation, other non-cash expenses and. amortization of tenant allowances, 
inducements and: rental abatements over-tho terms of the leases of any portion of the
Property,

“Nominee”.means Harlow Holdings Ltd,;.

“Non-BA Lender” means any Lender that cannot, or does not in the ordinary course of 
its business, accept drafts as Bankers- Acceptances and. who will make BA Equivalent 
Loans instead of accepting Bankers* Acceptances hereunder; .

“NWFimding LendeL means any Lender (i) that has failed to fund any payment or - 
Advance required to be made by it hereunder or to purchase all participations required to 
bd purchased by it he^ under the Loan Documents, or (ii) that has. given verbal 
or writtennbtice to .feBorrower, the Agent or any other Lender, or has otherwise 
publicly amiouncedi tiiat itbelieves that it may be unable to fund advances undec one, or 
more credit-agreements-totwhich it is a party, or (iii) with respect to Which one or more 
Lender-Related Distress Events has occurred, or (iv) with respect to which the Agent 
believes, acting reasonably, that such Lender has defaulted or may default ip fulfilling its 
obligations (whether as an agetit or lender) under one or more other credit 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 Lender will fail to fund any payment or Advance 
required to beniadb hereunder;

“OBCA” means the Business Coiporations Act (Ontario);

“Obligations” means* at any time, all direct and indirect, contingent and absolute 
indebtedness, obligations and liabilities-of the Borrower to the Agent and the Lenders 
under or in conrteqtioh wM this Agreement and the Security at such time, specifically 
including the Outstanding Advances, all accrued and unpaid interest thereom and all fees, 
expenses and other amounts payable pursuant to this Agreement and the Security; except 
that if otherwise specified or required by the context* “Obligations” shall mean any 
portion of the foregoing;

“Operating AecQUht” means account no; 0004-1810-990 maintained by the Borrower at 
Bank of Mbhtieai’s Vancouver British- Columbia branch, or su ch other bank account 
de^gftatod. in writing by the Agent arid the Borrower as the operating account for the 
Facility;:

^Outside Date” means August 31, 2020 or such later date as th© Lenders in their sole- 
discretion: may agree in writing ftom time to time;.

“Outstanding Advances” means, at any time,, the aggregate, of the Borrower’s, 
obligations to the Lenders (Or i f 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,, theprincipaLamoum thereof; and(ii) in the 
case of Bankers’ Acceptances arid BA Equivalent Notes, the face amount thereof;
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“Pension Plan”means which is subject to the- funding
requirements of ^plfcabfe.pension benefits- legislation in any jurisdiction, or (ii) any 
pemion benefit plhn or similar atton^

Remitted; without duplication: (i) the Obligations;: (ii)
hidefitednes^ of the Borrower to each holder of a Bankers’ Acceptance (and for greater 
certainty, the. Borrower’s contingent obligation, to; each Lender which has accepted a 
Bankers’. Acceptmice compfisea part of the Outstanding Advances); and (iii) unsecured 
and/or secured indebtedness of the Borrower to each of Forseed Haro Holdings Ltd., 
Forseed Gfoup Holding Ltd., Tefiapojnt and 1115830 B.C. Ltd. which will be folly 
postponed, subordinated and stood still 'in favour of the Obligations and Security; and (iv) 
unsecured and/or secured indebtedness of the LP to each of its limited partners or their 
respective related entities, as the . case may be, which will be tolly postponed, 
subordihated and stood still in favour of the. Obligations and Security;

’Permitted Liens” means:

(a) Statutory Liens not at the time overdue;

(b) Statutory Liens which may be-ovefdue but tire validity of which is being contested 
in good, faith and. in respect of which wives have, been established in accordance 
withGAAP;

(p) Liens of fights of'distress.reserved in or exercisable under any lease for rent not at
the fiine uverdue or for compliance wi th the. terms of such lease not at the time in 
default; ahdseb^ deposits given underleases hot iit excessof six months’ rent;

(d) any obligations or duties affecting any Land due to. any public utility or to any 
municipality or government, or to any statutory Or public authority, with respect 
to any franchise, grant, licence or permit in good standing and any defects in title 
to structures dr other facilities arising solely from the fact that such structures or 
facilities are constructed or installed on Land' under government permits, leases or 
other grants in-good standing; which obligations, duties and defects in the 
aggregate do notmaterially impair the. use of such property, structures Of facilities 
for the. purpbsefor which they are held;

(e) restrictions, HceneeSj- easements, servitudes, reciprocal agreements, cosUharing 
agreements/party wail agreements, shoring agreements,; licences, rights of way 
and other similar rights and agreements affecting any Land which are of a minor 
nature .and in toe aggregate-will not materially affect the value of such Land or 
impair the use of such Land for thepurposes which it is held;

qq defects or 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;

(g) Liens; incurred of deposits made in connection wife contracts, bids, tenders- or 
expropriation proceedings, surety or appeal bonds, costs of litigation When

- L£GAL_29488119.9



required by law, public and statutory obligations, and warehousemen’s;, Storers’, 
repairers’,, eartiers’ arid other similar Hens and deposits;

security .given, to a public utility or any municipality or government or to any 
statutory or-public authority to secure obligations incurred to such WW,.

or other authority in the ordinary course of business and 
not at tiie time.overdue;

Liens and privileges arising. out of judgments or awards in respect of which: an 
appeal, or proceeding for review has been commenced; a stay of execution 
pending such appeal pt proceedings for review has been obtained; and reserves 
havebeen established in accordance with GAAP;

any .statutory or Other similar Lien arising in the ordinary course of business or out 
Of the construction Or improvement ofany Land or arising put of the furnishing of 
materials or supplies therefor, provided tliat such Lien secures moneys, not at the 
time oVW«c- Overdue; the validity of which is being contested hi good, faith 

: and in respect of which , reserves have been established in accordance with 
GAAP),, notice of such Lien has not been given to the Agent or any Lender and . 
such Lien has not been registered against title to. such Land;

the rights, reserved to- orvested- in any Person by the terms of any lease, licence, 
Amichise, grant or permit held by the Borrower or by any statutory provision, to 
terminate any such: lease, licence, franchise, grant or permit, or to require annual 
Or periodic payments as a condition to the continuance, thereof;

tile-reservations, limitations, provisos and. conditions, if any, expressed in any 
original grants from government entities;

restrictive covenants affecting the use to which Land, may be. put, provided that 
the covenants are. complied with and do not materially detract from the value of 
the Land concerned or materially impair its.use m the- operations of- the-Borrower 
or impair the Agent’s, or a Lender’s: rights and remedies under the: Loan. 
Documents;

servicing agreements, development agreements, site.plan agreements, arid other 
agib.embht& -W entities .pertaining to the use of development , of
any of the assets of the Borrower, provided Same are complied with;.^ not 
reduce the valug Of the assets of the Borrower or materially interfere with their 
use lit' the operation of the business of the Borrower including, without limitation, 
any obligations to deliver letters of credit and other security as required;

applicable municipal and other governmental restrictions, including municipalby­
laws and .regulations, affecting the use of Land or the nature of any structures, 
which-may be erected thereon, provided such restrictions have been, complied, 
with and do not reduce tire value of the assets of the Borrower or materially 
interfere with thbir tsse in the operation of the businessof the Borrower;
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(p) contractual rights of set-off pursuant to contracts entered into, with respecttocakh . 
consolidation, cash managementand electronic fund transfer arrangements;,

(q): Liw*feeding toy extension or renewal thereof provided
thafr ihe. scope ott not thereby increased;

(t) Liens, securing indebtedness of the Borrower to any of Forseed Harp Holdings 
Ltd,, Forseed Group Holding Ltd., Terfapomt and 1115830: B.C. Ltd; and of the 
LP to its limited partners or their respective related entities, as the case may be, 
after Step 2, provided that such. Liens are subject to: a full postponement, 
subordination and unlimited standstill agreement; and'

(s) the. Security;

provided, that the use of the term “Permitted Liens” to describe the foregoing Liens shall 
mean that such Liens ate permitted to exist (whether in priority. to or subsequent in 
priority to the. Security, as determined, by Applicable Law); and for greater certainty such 
Liensyaps not granted priority over the Security by virtue of being described in this 
Agreement as “Permitted Liens”;

“Person” is defined in the CB.A Model Provisions;

“Prime Rate” means the higher of the following: ’(i) fee floating rate, of interest 
announced from time to time by the Agent as its reference rate then in effect for 
determining rates of Interest on Canadian Dollar loans to its customers in Canada and 
designated as its prime rate; and (ii) the thirty (30) day CDOR Rate plus one.percent (1%) 
per annum. Any change in the Prime Rate shall be effective on the date the change 

' becomes effective generally without the necessity: for any notice;

“Proceeds of Realization’5 means all amounts received by the Agent and any Lender in 
connection, wife;: (i) any realization .in respect of the. Security, or any portion thereof; 
whether occurring as a result of enforcement or otherwise, (ii) any sale, expropriation, 
less or damage of other disposition of the Collateral or any portion thereof, and (iii) top 
dissolution,'liquidation/b^ of. winding-upof any Credit Party or any other
distribution of its assets to creditors; together wife all other amounts which are expressly 
deemed to constitute “Proceeds of Realization” inihis Agreement;

“Property” means the Land registered in the name of the Nominee, with a municipal 
address known as: 1045 Haro Street and 830,834, .838, 842, 846 and 850 Thurlow Street, 
Vancouver, B.C. and legally described as:- No PID number Lot 1 Block 5 District Lot 

. 185 Group 1 New Westminster District Plan EPP85244;

“Proportionate. Share” in respect of any Lender means:

„ (a) in fee nontext of such Lender’s: entitlement to , reemvm payments of principal, 
interest or fees under .the Facility (exceptas provided in section 9.03) orProceeds 
of Realization, the Outstanding Advances due to such Lender under tile Facility

LB6XL2?WU9<9'
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divided by the aggregate amount'< the Outstanding Advances dtto to nil Lenders 
under the Facility; and

(b) in any other context, such Lender’s Commitment hereunder' divided by the. 
aggregateof all Lenders’ Commitments hereunder;

“Purchase-Money Security Interest” means (i) a Capital Lease; Or (ii) a Lien on any 
property dr asset which fe created, issued or assumed to secure the unpaid purchase price 
thereof, provided that, such Lien is restricted to such property or asset and secures an 
.amount not in excess of the purchase price thereof and any interest and fees payable in 
respect thereof;

“Related Person” hi relation to. any Person means a Subsidiary,, Affiliate, Associate or
. employeeof suchPerson;

“Release” means anyspilling, leaking, pumping, pouring, emitting, emptying, 
discharging,- ■.injecting, escaping, leaching, migration, dumping, or disposing into the 
indoor or outdoor environment, including, the abandonment dr discarding of barrels,, 
drams, Waners, tanks or Other receptacles containing or previously containing any 
Hazardous Material;

“Repayment” means a repayment by the Borrower on account of the Outstanding. 
Advances;

‘‘Repayment Notice” means a notice delivered by die Borrower tothe Agent committing 
. it to make a Repayment, in the form of Exhibit “E”;

‘‘Required tjcndei's” means (ij at fifty time prior to the occurrence of a Breach which: is. 
continiiing, any tWo: or more Lenders which have issued GoimmWnts hereunder 
representingthe toW amount.of creditavailable under the 
Facility; and(ii) at anytime-after the occurrence of a Breach which is continuing, any 
two or mbtoLenders which have Outstanding Advances representing two-thirds (2/3) or ~ 
more of the total amount of the Outstanding Advances under the Facility; provided 
however that if At any time there are. only two (2) Lenders under this Agreement, 
“Required Lenders” shall mean both Lenders, and if at any time there is one (1). Lender

' wider this Agreement, “Required Lenders” shall mean such' Lender;

“Rollover” means.the renewal of an Availment Option upon its maturity, in the same 
form;

“Rollover Notice” means a notice substantially in the form of Exhibit “C” given by the 
Borrower to theAgentfor the purpose of requesting a Rollover;

“Security” means the Guarantees; security agreements and other, documents required to 
be provided to the Agent and the Lenders pursuant to Article VI and all other documents 
and agreements delivered by the Credit Parties or any other Persons- to the Agent and the 
Lenders: from, tune to time as security for the payment and performance of the

LEGAL„2948Bil9,9
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: Obligations,..^ assignments and Liens constituted by the
foregoing;

“Specific Liens1’ means the Liens described in Schedule 4.01 (i);

“Statutory :LW’-means a Lien in respect of any property or assets of the Borrower 
created by or arising pursuant toahy applicable legislation in favour of any; Person (such 
a& but nof including a Lien for the purpose of
sefoningfoqBbrt^  ̂ deduct and remit employee-source deductions and

: GST pursuant :tQ the income (Canada),, the 'incise Tax. Jfcr (Canada), the Canada 
the Employment Insurance Act (Canada), and any federal or provincial, 

. legisiation sM to or enacted in replacement of the foregoing from time to time;

"Step 2” means the completion of the. transactions, and delivery of all. documents, 
contemplated in section 6.03 of this Agreement;

"Subsidiary5’ means a business entity which is Controlled,, directly or indirectly, by 
another business entity (such as a corporation, company,, partnership, limited partnership, 
trustor joint venture);

"Taxes” is defined in the CM Model Provisions; .

"Terrapoint” means Terrapoint Devefopm Ltd. and its successors arid assigns;

‘Ttlnits”foeans a strata or condominium unit in the Property; and

“Year-end Financial Statements” means, in respect of any Fiscal Year, the financial 
statements of foe Borrower .arid the Guarantors: in respect of swfo Fiscal Year, including 

■ foe notes and. schedules thereto, so as to ensure a meaningful and fair presentati on of their 
respective business financial positions, and will include the balance sheet, income 
statement, statement of retained earnings and statement of changes. in financial position.

Accounting^

Unless otherwise, provided herein, all financial terms used in this Agreement shall be 
determined in- accordance with GAAP in effect at foe date of such determination. Where the^ 
character or amount of any asset or liability or item of revenue or expense is required to be 
determined, or any consolidation or other computation is required to be made for foe purpose of 
this Agreement, §uch determination: or calculation, shall be made in accordance with GAAP 
applied on e consistent b unless: otherwise indicated, fo the event of any changes in GAAP;
or foe application of alternative standards or calculation methods. within GAAP, that would affect 
the computation of any financial ratio or requirement set forth in any Loan Document, the parties 

: will negotiate in good faith to amend such ratios or requirements to preserve the original intent of 
the ratios or requtements as set out herein.

1,03 Currency References

All amounts, referred to. In this Agreement are in. Canadian Dollars.



16

15.

1,04 References to Statutes

Whenever in this Agreement.feference is-made to n statute or regulations.made pursuant 
to a statute such reference shall, unless otherwise specified, be deemed, -to include, all 
amendments to.such,statute or regulations from time to time and all statutes or regulations which 
may bom© into effect-fib.^ to time substantially in replacement for the Said statutes pr 
fegfeations, ■

1,05 ExtendedMeanings

. Tpw.d<ffied' in the singular have-the sane, meaning when used in the plural, and vice- 
versa.' When, used context of a general statement followed by a reference to one or more 
specific items or matters, the shall mean “including, without limitation”, and
the term, “includes? shall, meatt ’‘includes, Without limitation”. Any reference, herein, to. the 
exercise of discretion by the Agent or fee. Lenders, (including phrases such as “in the discretion 
of’, “in fee opinion of’, “to fee .satisfaction of’ and similar phrases) shall mean that such 
discretion is abspluterand.unfettered.

1,06 Exhibitsand Schedules

W'foljdwtag exhibits and schedules: are attached to this Agreementand incorporated 
herein by reference:

Exhibits

«A” - Lenders and Lenders’ Commitments
“B? - Draw Request

- Rollover'Notice
“D” - Conversion Notice
“E” - RepaymentNotice

. Lender’s confirmation re satisfaction wife conditions precedent for Advance
“G” • Form of BA Equivalent Note
“H” - CBAMbdeWrovisions

Schedules

4.01(b) . - Corporate Information 
4:01(1) : -■ ' Specific Permitted Liens
4.01(k): ” ■ fetellecWOroperty
4.01(1) Insurance Policies .
4,0.1 (m) Material Agreements
4,01(11) -- Material Permits
4.01(p) - 'Environmental Matters
4,Ql(q) - Litigation
4,01(u) - Guarantees



ARTICLE II-THE FACILITY

W Establishment of the Eaeility and Adjustments to Facility Limit

Subject to .the-terttis and - conditions in this Agreement, the Lenders hereby establish, a 
demand, hon-revolvirig credit facility for the Borrower in foe maxifow amount of foe Facility 
Limit,' to bd madeavafofole. in a single Advance: of $94,000,000, upon, satisfaction of the 
cbndittohs precedent set ofo in Article-Vltcf fols Agreement

The Facility is established by the Lenders severally and not jointly, and each Lender shall 
be obliged to make its Advance under* foe Facility In the maximum principal amount indicated 
opposite sitch Lender’s name in Exhibit “A” under the heading “Ctthmitmenis”. Each Advance 
by a Lender under the Facility shall be made in its Proportionate Share of the Facility. The 
Facility Limit shall be; automatically reduced by foe amount of-any Repayment made on account 
of the- Facility by the Borrower pursuant to section 2.07 and each Lender’s Commitment shall be 
decreased by its- Proportionate Share of such decrease in the Facility Limit.

2,021 Purpose

: Advances under the Facility shall be used by the Borrower foacquire the Property and to 
fond pre-deveiopment expenses, and for no other purpose.

2,03 Non-Revolving Nature

Tfte Facility .shall be non-revolving. For greater certaifoy, any amount repaid under the 
Facility may not be reborrowed.

2 .04 Repayment

Tile Obligations. !^ the Facility shall become due and payable on the Acceleration. 
Date. All Obligations under the Facility shaft be. subject to periodic review by the Lenders, and 
in any event, not .less.foan annually. Notwithstanding any other provision: of this Agreement, and 
without derogating Atom foe .demand nature of the Facility,, foe Obligations under, the Facility 
shall become due hnd payable, iftiankof Montreal has not,- by foe; date that: is one year after foe 
Advancetof foe Facility, syndicated foe Facility such foatEank of Montreais Commitment is not 
more than $47,O0OjOOQ, .

2 .05 AvaiitaentOptions

Subject to foe restrictions contained in this Agreement (and in particular, sections 3 ,02 
and 3.03), foe Borrower may receive Advances under foe. Facility by any one or more of the 
following Availment Options for My combination thereof):

(a) Canadian Dollar Prime-Based Loans; or

(b) Bankers' Acceptances from BA Lenders with a maturity of 1, .2, 3 or 6 months 
and a minimum period of 1. month, with a minimum initial issue of $5,000,000 
and multiples of $100,000 thereafter, subject to availability; or
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(c) BA Equivalent Loans flora Non-BA Lenders with a maturity, of 1, 2, 3 or fl 
months^siibjectto availability.

Bankers'’ Acceptamesmnd'BA.:Equivalent.Loans may. not have-a ,maturity date later than the. 
Outside Safe or,>Barik-bf Montreal has not syndicatedthe Facility as provided in section 2.04 
of fhis Apeement,; may not havna maturity date later than the date that is one year after the 
Advance of the . Facility. The: Borrower may convert alL or any portion of the Outstanding 
Advances: under the Facility' in the form of any above Avaihjient Option info another form of 
AvadtaW Option, subject to :aild.iii accordance with the terms and conditions of this Agreement, 
but for grca^^^ Acceptances and BA Equivalent Loans, may not be: converted
into another Availmcnt Option prior to the maturity thereof.

2.0fl Interest and Fees

In respect of Advanceaunifer the Facility, the Borrower.agrees to pay the following;

(a) interest op Canadian: Dollar Prime-Based Loans at the Prime Rate plus one and 
one-half percent (1.50%) per anhW» calculated .daily and .payable monthly in 
arrears on the last day of each arid .every month;

(b) in respect of each Bankers’ Acceptance, a stamping fee equal to three percent 
(3.00%), multiplied by the. face amount of the Bankers’ Acceptance with the 
product thereof forther 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;.

(o) in ■ respect., of each BA Equivalent Note, a stamping fee equal to three percent
(3. 00%), multiplied by the face amount of the BA Equivalent Note with the 
product thereof foither multiplied by the number of days, to maturi ty of the BA 

’ Equivalent Moto and divided by 365 or 366, as applicable payable, at the time of 
issuance;

(d) negotiation fee for the Facilities 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 upon foe advance tinder the Facility (the Agent acknowledges having, 

. received $100,000 of this fee); and

(e) all fees, described in a fee letter between the Borrower and the. Agent.

Except as otherwise provided in this Agreement, such payments shall be made to the Agent on 
behaliof the tenders and the Agent shrill promptly remit to each Lender its Proportionate Share 
of eachsuch payment,.

2.07 Voluntary Repayments

Upon not less than three: (3) Business Days’ prior written notice to the Agent, the 
Borrower toay .fo^ on account of the Outstanding Advances under the Facility
from time to time in a minimum amouift of Five Hundred thousand Dollars ($500,000), without

lESAL.294Seii9V
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payment ofteyBtelty of-foe.-W Bankers’ Acceptances and BA
Equivalent Loifosfo^^ repMd.:prfor ,to-foe mate Limit shall be

. automatically- mid permaiOy by the amount of any such Repayment.

' ARTICLE IH -GENERAL CONDITIONS

X01 Matters,

(a) Unless otherwise, indicated, interest on any outstanding principal amount shall be 
calculated daily and shall be payable monthly in arrears on the last day of each 
and every month If the last day of a month is not a Business Day, the interest 
paymWt due on such day "sfo^l be made nn the next Business pay, and interest 
shall continue: to accrue on the said principal amount and shall, also be paid on 
such next Busjness:Day. Interest: shall accrue- ftom and including te day upon 
which the Advanceis made or is deemed, to have been made,-, and ending on but 
excluding the day on which the Advance is repaid or satisfied. Any change in the 
Brimp Rate shall cause an immediate adjustment of the interest rate applicable to: 
Cmihdim Dollar Prime-Based Loans without the necessity of any notice to the 
Borrower/iAll.'interest under this Agreement shall be calculated using the 
nominal rate, method arid not the effective rate method; the deemed reinvestment 
principal shall not apply to such calculations.

(b) Unless otherwise stated, in this Agreement if reference is made to a rate of 
interest, fee or other, amount “per. annum” or. a similar expression is used, such 
interest, fee or other amount, shall be calculated on the basis of a year of three 
hundred and sixty-five (365) or three hundred and sixty-six (366) days, as the case 
may be. If: the amount of any interest, fee or other amount is determined or 
expressed bii the basis of a period of less than one year of, tee hundred aiid 
sixty-five 065).ortee 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 
tenumberofdayste by the actual number of days

in drat calendar year,

(o) ’Notwithstanding any other provisions of this Agreement, if the amount of any 
Interest, premium, fees or other monies or airy rate of interest stipulated for, taken, 
reserved or extracted underthe Loan, Documents would otherwise contravene the 
provisionsof section 347 of the Criminal Code (Canada), section 8 of the Interest 
Act (C&nsd&) dr any successor or similar legislation; or would exceed foe amounts 
Which any Lender is legally entitled to charge and receive under any law to which 
such compensation is subject,- then such amount or rate of interest shall1 be 
reduced to such maximum amount as would not contravene such provision; and to 

r the extent that any excess Has been charged or received such Lender shall apply 
such excess against the. Outstanding Advances and refund any further excess, 
amount.

LeGAU29485ilS.?
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3,02 Advances} Notice Periods

(a) In cohnedtion with the Advance requested by the Borrower under the Facility, the 
Boitow shall deliver to the Agent, a Draw Request (together with all other 
documents required in connection therewith as provided herein) not later than 
lliOOmm.Toronto time oh the date, which is two (2) Business Days.precedingthe 
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 Agent shall promptly notify each Lender of tee. contents thereof and 
suclf Lender’s' Proportionate Share of ted requested Advance., By no later than 
noon 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‘T" advising 
Whether such Lender is satisfied that all applicable conditions precedent to the 
Adyaiiee. havb been satisfied. On or before 3:00 p.m. (Toronto time) on such 
Business Day the Agent shall notify the Borrower and the Lenders as to whether 
all applicable conditions precedent to the Advance have been satisfied as.

: determined by the Required Lenders, in which event each Lender shaft make 
available its Proportionate Share: of the Advance to the Agent by 2 p.m, (Toronto- 
time) on. tee drawdown date, subject to paragraph, (b) below. The Agent shall 
tftereafe' make the Advance by funding .tee Operating Account, pr as otherwise 
agreed between .to Agent, on or before 3:40 p.m. (Toronto
time) on the drawdown date, subject to having, received a satisfactory title 
subsearch on the drawdown date in respect of the Property ftom the Agent’s 
solicitor pursuant: to paragraph iOI(f). Notwithstanding the. Avaihnent Options 
set out in section 2.05, tee Advance may,, at tee option of the -Lenders, be made by 
way of h Canadian Dollar Prime-Based Loan,, but in such case, the Borrower may 
immediately thereafter request a Conversion of all or any portion of the Canadian 
Dollar PrimteBased Loan into another. Avaihnent Option permitted Under section 
2,05 maccoteance withtee provisions herein.

(b) For 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 teat it shall be obliged to make available its 
Proportionate Share of tee Advance. Notwithstanding the foregoing, however, no: 
Lender shall be obliged to made available its Proportionate Share of the Advance 
if a Bieach has: occurred continuing at tee time,, or would, occur as a result
of the Advance, for greater certainty however, a Breach which has been waived in 
writing by the Required tender is not a continuing Breach,

(c) If any Lender (in teis paragraph referred to as the ^defaulting Lender”) does not 
lend its Proportionate 'Share of tee Advance under this Agreement whenft is 
obliged to do so, the other Lenders, (or any of them) may, but shall have no 
obligation to, lend, additional amounts up to tee amount which would have been 
loaned by the defaulting. Lender, in which event the Lenders’. respective 
Commitments under the Facility shall be adjusted by the Agent accordingly .



21

20.

(d) . The Borrower agrees to deliver to. the Agent a Rollover Notice not later than 1 *.00 
pan, Toronto time on the date which is three (3) Business Daysprecedihgthe date 
OfanyRollpvere

(c) The Bdriower agrees to deliver to the Agent a Conversion Notice, not later than 
IrOR pha. Toronto time on the date which Is. tee (3) Business Days preceding, the 
date: of any Conversion, Any Conversion shall be subject to satisfaction of any 
conditions precedebt which may be applicable to: the. form of Availment Option 
requested.

: Tha Borro wer agrees to. deliver to the Agent aRepayment Notice, not later than
1: 0 0 pan. Toronto time on the date which is tee (3) Business Days preceding.the 
date of any voluntary Repayment

(g) If notice is not provided as contemplated herein with respect to the maturity of 
any Bankers’ Acceptance or BA Equivalent. Loan, the Agent may convert such 
Bankers’ Acceptance or BA Equivalent Loan upon its maturity into a Canadian 
botePrlme-BaSed Loan.

3.03 Minimum Amte# and Multiples for Drawdowns, Rollovers, Conversions and 
Repayments

(a) Each request by the Borrower for an Advance or Conversion under the Facility 
shtdl bp ih an amount Which is .not less than $500,000.

(b) Each, request by the Borrower for an Advance or Conversion in the form of a
Bankers’ Acceptance or BA Equivalent Loan under the Facility shall be. in an 
amount which is not less than $5,000,000 and in a multiple of $100,000 
thereafter.

(c) The Borrower .agrees;, fo. deliver in favour ofeach Lender horn fond to time such,
other agreements and documentation as; such Lender may reasonably require' (not 
inconsisteiif with this Agreement) in respect of such Lender’s requirements for the 
acceptance of Bankers’ Acceptances or the issuance of BA Equivalent Notes.

(d) Subject to section 9.03, all. payments, of principal, interest and other amounts 
made by. the Borrower to die Agent in respect of the Facility shall be remitted by 
the . Agent to the respective Lenders in accordance with each Lender’s 
Propoi’tionate Share of foe Facility. For greater certainty, however, stamping fees 
fo respect pf 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 arid BA Equivalent Notes.

04 Place of Advances, Repayments? Debit Authorization

All payments of principal, interest and other amounts to be made , fo foe Agent pursuant to 
fols Agreement shall be made to foe Agent’s main Toronto, Ontario branch or to such other 
address as the Agent may direct-fowriting*from time to time. All payments received by the
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Agent otiA Business Day before 2:00. pm. Toronto tinie- shall be treated as having been received; 
by the-Agent on that day; paymehtsmadeafter such time-.^ Day shall be treated aS

: having been reoeived by the Agent ph file next ibUbwuig Business Day, Wheiteverany payment, 
shall be dueona day which is not a BpshmDay, the date for payment thereof shall be extended 
to the next following. Business. Day,. Tire Borrower hereby authorizes and directs the Agent to. 
debit the Operating Account, or any other account maintained by the Borrower with the Agent, 
from time to time in order to pay all amounts, payable by the Borrower under this- Agreement, 
specifically .including tbr: greater certainty all amounts to be reimbursed to the Agent or any 
Lender hereunder,-

3 .05 Evidence of Obligations (Noteless Advances)

The Agent may, but shall not be obliged request the Borrower to execute and deliver 
from time to time such promissory notes as may be required as additional evidence of the 
Obligations, in form and substance satisfactory to the Agent, acting reasonably. The Agent shall 
open, maintain and record, in accordance with its usual practice, accounts evidencing the 
Obligations and the .repayment thereof, and the information entered in such accounts shall 
constitute prima &cie evidence of the Obligations and the repayment thereof, absent manifest.

, W obligation^ To; pay the Obligations: shall not be affected by the ftnlure
of the Agent, and/or the Irehdfers>,tp .open, maintain and record such accounts.

3 .06 Commitment to Purchase Bankets’ Acceptances and BA Equivalent Notes

(a) Each BA Lender agrees- to purchase those Bankers’ Acceptances which it has 
accepted at a discount ftomthe face amount thereof calculated at the CDORRate 
for tire relevant period in effect on the issuance date thereof..

(b) Each/Nont-BA Lender agrees io purchase BAEquivalent Notes, issued by it 
hereunder at a discount from the face amount thereof calculated using a rate not in 
excess of the CDOk Rate for the relevant period in effect on the issuance date 
ihereoD

(e) The purchase price for each Bankers’: Acceptance and BA Equivalent Note 
referred: to In this section 3.06 shall be determined by reference tQ the applicable 
discount rate as set put 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).

3.07 Special Provisions Regarding Bankers’ Acceptances

The following provisions are a^plieable to Bankers’ Acceptances issued by the Borrower 

and accepted by any BA

Payment of Bankers’ Acceptances

(a) The Borrower agrees to provide for each Bankers’ Acceptance by payment of the 
face, amount.-thereof to the Agent on behalf of the BA Lender on the maturity of 
the Bankers’ Acceptance or, prior to such maturity, on the Acceleration Date; and 
the Agent shall remit said amount to such BA Lender and such BA Lender shall
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to tum remit. such amount to the holder of the Bankers’ Acceptance, If to 
Borrower fails to provide for to payment pf-to Bankers’ Acceptance 
accordingly, any amount not so paid shall he immediately payable by to 
Borrower to to Agent on behalf, of the BA Lender together with interest on such 
amount calculated daily and payable monthly at the fate and in to manner 
applicable to Canadian Dollar Prime-Based Loans under to Facility, The 
Borrower agrees tot to claim any days of grace for to payment at maturity of any 
Bankers’ Acceptance and. agrees to indemnify and save harmless the BA Lender 
in connection with all payments made .by to BA Lender (of by to Agent on its 
behalf) pursuant to Bankers’ Acceptances accepted by to.BA Lender., together 
with all reasonable costsand expenses incurred by the BA Lender in tills, regard. 
The Borrow hereby waives .any defences to payment which might otherwise 
exist if for .toy Bankers’ Acceptance is held by to BA Lender for its
own account at maturity.

Availability.o^

(b) If at any time and from time to time to Agent determines, acting, reasonably, that, 
tore no longer exists a market for Bankers’ Acceptances for to term, requested 
by to Borrowers or at all, the Agent shall so advise the Borrower, and in such 
event the BALenders, shall not be obliged to accept and to Borrower shall not be 
entitled to issue Bankers’' Acceptances.

Power of Attorney

(c) TO facilitate to issuance of Bankers’ Acceptances pursuant to this. Agreement, 
to Borrower irrevocably appoints each BA Lender from time to time as to 
attorney-tofad of to Borrower to execute, endorse and deliver on behalf of to 
Borrower drafts in to forms prescribed by such BA Lender for bankers* 
hcfebpfrmceg denpminated m. Canadian dollars (each such executed draft, that has 
nOf yet been accepted- by a Lender being referred to as a “Draft”). Each Bankers’ 
Acceptance executed tod delivered .by a Lender on behalf of to Borrower as 
provided, for in this subsection 3.07(c) shall be as binding on to Borrower as if it 
had been executed and . delivered by a duly authorized officer of to Borrower 
The Borrower agrees to indemnify and hold harmless to Agent and to BA 
Lenders and their respective directors, officers and employees .from and against 
any charges, complaints, costs, damages, expenses, losses or l iabilities of any kind 
or nature which toy may incur, sustain or suffer, arising from or by reason of 
acting, or failing, to act, as the ease may be, in reliance upon tins power of 
attorney, except to to extent caused by the negligence.or wilfiil misconduct of to 
Agent or the BA Lender or their respective directors, officers and employees,. The 
Bpirbwet hereby agrees flrat eachBankers’ Acceptance.completed and issued and 
accepted th' accordance with this section by a BA Lender on behalf of to 
Borrower is a Valid, binding and negotiable instrument of to Borrower as drawer 
arid endorser. The Borrower agrees that each BA. Lender’s .accounts and records 
Will constitute prima facie evidence absent manifest error of to execution and 
delivery by to Borrower of Bankers’ Acceptances;
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3.08 BAEquiyaleiit Notes- '

Each NofaBA Lender, will,not nceepiW^
frora-tiiridta M make A
an Advaheeundbr this Agreement by way of Bankers* Acceptances, each Non BA Lender shall,, 
in lieu of accepting a Bankers’ Acceptance, make a BA Equivalent Loan in an amount equal to 
fhe.Non^BALender’s Proportionate  -Share of the Bankers’ Acceptance. Bach BA Equivalent 
Loan shall be evidenced by a non-interest bearing promissory note payable by the Borrower in 
question to the Non-BA Lender substantially in the form of Exhibit “G” attached hereto, which 
Will be purchased by the Non-BALender, Each BA Equivalent Note shall be negotiable by the 
Non-BA Lender without notice to or the consent of the Borrower, and the holder thereof shall be 
entitled to enforce such BA - Equivalent Note against the Borrower free of any equities,, defences 
or; rights of settoff that may. exist between the Borrower and the Non-BA Lender, hr this 
Agreement, ail references, to a:^ shall mean the loan.evidenced thereby.if
required by the coptejdf and allfbferences to the ’’issuance* of aBA Equivalent Note by a Non- 
BA Lender and similar expressions shall mean the making of a BA Equivalent Loan by the Non- 
BA Lender which is evidenced by a BA Equivalent Note. The following provisions are 
applicable to each BA Equivalent Loan made by a Non-BA Lender, to the Borrower hereunder:

Payment of BA Equivalent Notes

(a) The Borrower agrees to pro vide for. each B A Equivalent Note by payment of the. 
. face amount thereof to the Agent on . behalf of the Non-BA Lender on the maturity 
Of the BA Equivalent Note or, prior to such maturity,, on the Acceleration Date; 
and the Agent shall remit the said lamount to such Non-BA Lender and such Nbn- 
BA Lender, shall in him remit:such amount to the holder of the BA Equivalent 
Note. If the Borrower fails to provide for the payment of the BA Equivalent Note 
accordingly^ any amount not so. paid shall be. immediately payable by the 
Borrower to the Agent on behalf of the Non-B A Lender together with interest on 
sUch amount calculated daily and payable monthly at the rate and fa the manner 
applicable to Canadian' Dollar.Priine-Based Loans under the Facility, The 
Borrower agrees not to claim any days of grace for the payment at maturity of any 
BA Equiyaletit Note and agrees to indemnify and save harmless the Non-BA 
Lender in connection With all payments made by the Non-BA Lender (or by the. 
Agent on its behalf) pursuant to BA Equivalent Notes accepted., by the-Non-BA 
Lender, together with, all reasonable costs and expenses incurred by the Non-BA 
Lender in this; regard. The Borrower hereby waives any defence? to payment 
Which plight otherwise.' exist if for any reason a BA Equivalent Note is held by the 
Non-BA Lender forMown account at maturity.

Availability of BAEquivalent Notes -

■ (A The Non-BA Lender shall have no obligation to issue BA Equivalent Notes
durfog any period fa/Which the BA Lenders’ .obligation to issue. Bankers- 
Acceptances is suspended pursuant to section3.5 of the. OBA Model Provisions.
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Terms: Applicable to BA Eqtovaleht Notes

(c) As set out in the definition of “Bankers’ Acceptance”, that term includes BA 
Equivalent Notes and alt terms of this Agreement applicable to Bankers’ 
Acceptances .shall apply equally to. BA Equivalent. Notes evidencing BA 
Equivalent Loans MH such changes as- may in the context be necessary, it being 
the'intention of tod parties hereto that each BA Equivalent Loan shall have the 
hame economic consequences for, the/applicable Lender and the Borrower,as the 
acceptance fey such Lender of a Bankers’ Acceptance. For- greater certainty :

(i) the term of a BA Equivalent Note shall be the same as the contract period, 
tor Bankers’ Acceptances .accepted and purchased on thesame drawdown 
■date- in respect of the same Advance;

(ii) ■ an acceptance, fee will be payable in respect of a BA Equivalent Note, and-
shall be calculated at the same rate and in the. same mariner as the 
acceptance fee in respect ofa Bankers’ Acceptance; and

(iii) the discount rate applicable to a BA Equivalent Note shall be the discount 
rate applicable to Bankers’ Acceptances accepted by the Lenders on the 
same drawdown date, rollover date or conversion date, as the case may be, 
in respect of the same Advance.

Power of Attorney

(d> To facilitate toe Advanceof BA.Equivalent Loans pursuant to this Agreement, the 
Borrower irrevocably appoints bach Non-BA. Lender from time to time as the 
attorney-in-fact of toe Borrower toexecute, endorse and deliver on behalf of toe 
Borro wer non interest-bearing promissory notes of toe Borrower in favour of such 
Non-BA Lender (each such promissory note being referred to as a “BA 
Equivalent Note-). Each BA Equivalent Note executed and delivered by a Non- 
BA Lender on beMf of toe.Borrowet as provided for in this subsection 3.08(d) 
shall be as binding on toe Borrpwer as if if had been executed and' delivered by a 
duly authorized officer of the Borrower. The Borrower , agrees to indemnify and- 
hold hamiless the Agent and the Non-BA Lender and their respective' 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, arising from or by reason of acting, or failing to act, as toe case may be, 
in reliance upon tote power of attorney except to toe extent caused by the 
negligence, or wilful misconduct of toe Agent or toe Non-BA Lender or their 
respective directors, officers and employees. The. Borrower hereby agrees that 
each BA Equivalent; Note cotopleted by the Non-BA Lender on behalf of toe 
Borrower is a valid, binding and negotiabie instrument of the Borrower as drawer 
and endorser. The Borrower agrees that the Non-BA Lender’s accounts and 
records will Constitute prima facie evidence absent manifest error of the execution, 
and delivery by the Borrower pf BA Equivalent Notes, This power of attorney 
shall continue in force until written notice of revocation has been served upon toe
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Agent on behalf of the Non-BA Lender tty the Borrower at the Agent’s address 
. provided in section 11,08,

3,09 Wof to Maturity

The Borrower acknowledges that Advances made by a Lender by way of Bankers 
Acceptances and BA Equivalent Loans may not be repaid prior to the maturity thereof. If any 
Bankers’ Acceptance or BA Equivalent Loan is repaid’prior to the scheduled maturity date 
thereof (whether as a result of acceleration or otherwise), toe Agent will invest any hinds in 
respect of such purported, repayment in a term deposit maturing, on the scheduled maturity date 
of the Bankers’ Acceptance or BA Equivalent Loan.. Any interest accruing on the term deposit 

, Willbe. paid to. tee Borrower on toe maturity date thereof, provided that no Breach has occurred.

3.10 RoIWers

(a) Subject to subsection 3.10(b), if toe Borrower requests a Rollover to replace any
maturing. Bankers’ Acceptance issued by a Lender, the following, shall occur on 
the maturity date oftoe maturing .Bankets * Acceptance;

$ the. face amount of the new Bankers’ Acceptance shall be ip the same 
principal amount as the face amount of toe maturingBankers’ Acceptance;

(ii) the discount,proceeds from the issuance of the new Bankers’ Acceptance: 
shall .bb topplidd toy such Lender in partial repayment of the maturing 
(Bankers’ Acceptance;

(ill) the Borrower shall pay to toe Agent toe amount required to satisfy the 
tefaainihg portion of its liability under toe-maturing Bankers’ Acceptance 
(for greater certainty, being, the difference between the face amount of the 
maturing Bankers’ Acceptance and toe discount proceeds from the new 
Banlteiis* Acceptance), and the-Agent shall promptly remit such amount to 
such Lender for its own account; and

(ty) toe Borrower shall pay the applicable stamping, fee and. any applicable 
toohting fee in respect of the new Stokers’ Atoeptanto to toe Agent, and 
hie Agent toaliprompW remit such stamping fee to such Lender for its 
'own account.

The foregoing shall also apply to Rollovers of BA Equivalent Notes, as if each 
reference above to a Bankets’ Acceptance were a reference to a BA Equivalent 
Note.

(b) The. obligation of each Lender to effect aRpliover pursuant to subsection 3.10(a)
shalltoe subject to the satisfaction of toe following conditions precedent;

(j) toe. Borrower has delivered a Rollover Notice to tile.Agent in accordance 
With subsection 3.02(d);
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(ii) nd Breach or: Material Adverse Change shall have oecurred and be 
continuing, nor shall the Rollover result in. the occurrence of any Breach 
or Material Adverse-Change; and

ho third party demand or garnishment order for payment to any 
Governmental Authority shall have been, received by tire Agent or any 
Lender in respect of the Borrower.

(c) The parties acknowledge , that the replacement of any maturing Bankers’ 
Acceptaw. or BA Equivalent Note with a new Bankers’ Acceptance or BA 
Equivalent Note in accordance with the foregoing does not constitute a 
Repaymentor an. Advance,

3.11 Cowersfons

(a) Subject to subsection 3.10(c), if the Borrower requests a Conversion .of allot a • 
portion of an outstanding Canadian Dollar Brime-Based Loan made by a Lender 
into a Bankers’ Acceptance to be issued bysuch.Lendet, the following shall occur 
On the. date of sucli Conversion:

(i) ■ the discount proceeds from the issuance of such Bankers’ Acceptance 
shall be .applied by .such Lender on account of such Canadian Dollar 
Prime-Based Loan;

(ii) the Borrower shall pay to the Agent an amount equal to the. difference (if 
any) between. the principal amount of such Canadian. Dollar PrimerBased 
Loan and the discount proceeds Bom such Bankers’ Acceptance, and the 
Agent -shall promptly remit -such amount to such Lender for its own 
account; and

(Bi) the Borrower shall pay the applicable stamping fee in respect of such 
: Bankets*' Acceptance, to the Agent, and the Agent shall promptly remit 

such stamping fee: to such Lender for its own account

The. foregoing shall also apply to Conversions of Canadian Dollar Mme-Based 
Loans info BA Equivalent Notes, as if each reference above to a Bankers’ 
Acceptance were a r eference to a B A Equivalent Note,

(b) Subject to subsection 3.10(c), if the Borrower requests a Conversion of any 
Bankers’ Acceptance or BA Equivalent Note into aCanadian Dollar Prime-Based 
Loan, ffie applicable Lender shalLoh the maturity thereof, effect such Conversion 
by recording the.Borrowcr’s said obligation to such Lender as a Canadian Dollar 
Prime-Based. Loan in a. principal amount, equal to the face amount of such 
Bankers’ Acceptance or BA EquivatentNote;

(c) the obligation of each Lender to effect a Conversion pursuant to.paragraph (a) or 
shallbe subject to the satisfaction of the following conditions precedent:
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(i) die MWW Notice to the Agent in
accordance with subsection 3^2(q);

(ii) nc> Breach or Material Adverse Change shall have occurred and he : 
continuing, hor shall , the Conversion result in the occurrence of any 
Breach or Material Adverse Change;, and

(th) ho third party demand or garnishment order for payment to any 
Governmental Authority shall have, been received by the- Agent or any 
Lender in respect of the. Borrower,

(d) The parties, ’acknowledge that the. Conversion of any maturing Bankers’ 
Acceptance of BA- Equivalent NW into a' Canadian Dollar Prime-Based ’ Loan, 
apd. the Conversion of any Canadian Dollar Ptime-Based Loaii into a Bankers’ 
Acceptancb dr BA Equivalent NotOj in accordance, with the foregoing does, not 
constitute ..a Repayment or an Advance,

3.12 Breakage Costs

The Borrower hcknbwledg^ that Bankers’ Acceptances and BA Equivalent Loans may 
not be repaid prior tothe maturity thereof. However, if any Advance made by a Lender in the. 
form of a Bankers’ Acceptance or BA. Equivalent Loan is repaid or converted prior to the 
scheduled maturity date thereof (whether,as a result ofacceleration orotherwise), the Borrower 
agrees to pay to the'Agent upon-demand ail losses, damages and reasonable costs and expenses 
which such Lender, has incurred w a result of such Repayment of Conversion prior to the said 
scheduled maturity date, as determined by such Lendefln 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 manifest error.

3M3 EaiIureto.Nbtify:

If theBorrower fails to pay any Bankers’ Acceptances or BA Equivalent Notes when due 
or issue a replacement in the face amount of such Bankers’ Acceptances or BA Equivalent Notes 
pursuant to Sections 3.07,3.08 and3,09, the unpaid amount due. and pay able, 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 calculated and payable as provided 
in Section 2.06. This conversion shall occur as of the due date and without any necessity for the 
Borrower to give a DrawRequest.

3,14 Illegality

The obligation of any Lender tomake the Advance hereunder shall be suspended if and 
for so long aS it is unlawful. Or impossible tor such Lender to make Advances hereunder as a 
result of the adhprionof any applreabtelaw, rule or regulation, or any change, in any applicable 
law, rule or regulation, of, any ohange -in the interpretation or administration thereof by any 
GoWmehtal Auffi&i^#. central banRbr comparable agency charged with the-interpretation: or 
administration thereof, or 'Compliance' by such Lender with any request or directive (whether or
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not haying the force of.law), of any such Governmental Authority, central bank or comparable 
agency.

3,15 Debit of Accounts

The Borrower authorizes-and directs the Agent to debit automatically, by mechanical, 
electronic, or maniial means, any b ank accountAf 'the Borrower maintained withthe Agent for all 
amounts, due. hud payable by the - Borrower under thfe: Agreement, including the repayment of 

: principal and tbe/payfoent of intcreshfoes and all charges forthe keeping of that bank account. 
The Agent Wj notify: the Borrower as td thep articulars of those debits in the normal course.

3,16 Nbnriiuriw

If tinder this' Agreement any payment or calculation- is to be made, or any other action is 
to be taken, on or' as of a :^ isnot a-Business Day, that payment or calculation is to be
made, and that other action is..O applicable, on or as of the next day that is a
Business Day with applicable interest adjustments,

3.17 Additional Fees

The .Lenders reserve the- right to charge reasonable additional fees for. any amendment to. 
the Facility of . any additional services which are mutually acceptable to the Lenders and the 

Borrower.

ARTTGt ;E IV - ^.REPRESENTATIONS AND WARRANTIES

4.01 Representations and Warranties

The Borrower hereby represents and warrants to the Agent and the Lenders as follows:

(a) Status —Each. Credit Party that is a corporation has been duly incorporated or 
formed and organized and is validly subsisting and in good standing under the 
laws:of the jurisdiction of its incorporation and any jurisdictions in which it 
carries on. business.

(b) : Information -. Schedule 4.01(b) attached hereto contains the following 
information hi respect of each. Credit Party:. its prior names and predecessors, its 
governing jurisdiction and all prior governing jurisdictions, its registered office, 
principal place of business, .all locations at which It has places of business or owns 
assets, and a list of all shareholders including the number and class of shares held 

by e ach,;

to Subsidiaries - The Borrower has no Subsidiaries other than, the Nominee.

(d) No pendinn Changes- No Person has any agreement or option or any right or 
privilege (whether by law, pre-emptive: or contractual) capable of becoming an 
agreement; including convertible.' securities, warrants or convertible obligations of 
any nature, for the purchase of any properties or assets of any Credit Party out of
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the . ordinary course of business, or for. die purchase, subscription, allotment or 
issuance.of any debtor equity of :any Credit Party other.than in connection with 
transactions related 2; provided that Tertapoint has entered into .and may 
enter into transactions, in the ordinary course of its busmess/and unrelated to the 
other Credit Patties, the facility . or the. Property, involving the- purchase by 
Persons , of TemppinCs. property assets, ;or the purchase, subscription, 
allQttoentor issiiahce by Persons of Terrapomt’s debt or equity.

(ej No Conflicting: Agreements - Neither the execution and delivery of the Security, 
nor ubmpHancevvith the terns, provisions and conditions of this Agreement or the 
Security will conflict with, result in a: breach of, or constitute a default under the 
cKarterdocuments: or by-laws of any Credit Party, or any agreement or instrument 
to which any Credit Parly is a party or is otherwise bound, and does not require 
the consent or approval of any Person, other than consents or approvals which 
have been .obtained,

© No Conflict with Charter Documents - There are ho provisions: in the charter 
documents of by-laws of any Credit. Party or in any unanimous - shareholder 
agreement/affecting it: which restrict or limit the powers of any Credit Party to 
borrow money, issue debt obligations, guarantee Hie payment or performance of 
tJte Wigations -of others, or otherwise encumber all or any of its property, now 
owned or subsequently acquired,

(g) Loan Documents - The. Borrower has the capacity, power, legal right and 
authority to borrow from the Lenders and to perform its obligations hereunder; 
and the execution and delivery of the Loan Documents to. which it. is a party and 
the performance of its obligations therein have been duly authorized by all 
necessary action and other proceedings. Each .other Credit Party has the corporate 
capacity, :power, legal right and authority to execute and deliver all Loan 
Documents to which it is a party and to perform its obligations thereunder. The 
execution and delivery of all such Loan Documents by the Credit Parties,, and the 
performance of their respective obligations therein, have been duly authorized by 
all necessary corporate, action and proceedings. This Agreement and the other 
Loan Documents constitute legal, valid and binding obligations of the respective 
Credit Parties party thereto, enforceable against them in accordance'with the 
terms and provisions thereof, subject to laws of general application affecting 
creditors:’' rights andthe.discwtion ofM court in awarding equitable remedies'.

" M Conduct ofBusiness - Each Credit Party is: in compliance to all material respects
: with all Applicable Laws of each jurisdiction in which it carries on business and Is

duly licensed, registered and qualified to do business and is in good standing in 
each jurisdiction in which the nature of the business conducted by it or the 
property owned or leased by it make such qualification necessary; and all such 
licences, registrations and qualifications are valid and subsisting and to good 

sfandirig,.
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Ownership of Assets; . Specific. Permitted Liens. - The-Nominee is the registered 
owner ofthe Property; mid the Borrower .is the beneficial owner of the ; Property 
with good and marketable title thereto (subject to Permitted Liens), No Borrower 
Party has any commitment or obhgahdtt ’W or otherwise) to grant any 
Liens against the Property except for W Liens.. Schedule 4.01(1) attached 
hereto cdhtains: a true and complete fist of the Specific. Permitted.Liens, No event 
has or Which with, the giving of notice, lapse of time
or both wouldconstit^ a default under any. Specific Permitted Lien.

Builders Liens “.No builders lien is currently registered against the Property and 
the Borrower has not received written or verbal notice of any construction lien 

. claimed in respect of the Property,

intelleotual .PrOnertv - Each Borrower Party possesses or has the right to use all 
licenses, franchises, permits^ registrations, patents, patent fights^ trademarks, 
trademWkrights, trade names, trade .name righty service marks, service mark, 
fights. oopyrights and other forms' of intellectual property material to the conduct 
Of its business  j<each of which is in good: standing in all material respects; and has 
the. fight to' use such intellectual property without violation of aiiy material rights 
of Others with respect thereto, Attached hereto as Schedule 4.01 (k) is. a list of all 
Such material intellectual property held by the Borrower Parties, including a 
description of the nature of such rights.

Tnsutmice - The Borrower Parties have placed insurance, including general, 
liability insurance, in appropriate amounts and for appropriate risks as would be 
considered prudent for similar businesses. Attached hereto as Schedule 4.01(1) is a 
true and complete list of all insurance policies .held by the Borrower Patties tn 
respect of the Property^ including the following information in respect of each 
policy: name, of insurer, type .and amount of coverage, deductible limit (if 
applicable) .and policy expiry date.

MateriaLAgreements- Each Material agreement to which any Borrower Party is a 
party i s in good standing and in full, force and effect; and none of the Borrower 
Parties or, to the best of the Borrower’s knowledge, any of the other parties 
thereto, ip in materM breach of any ofthe terms or conditions contained therein. 
Attachedhereto as Schedule 4.01(m) is a true and complete list of all Material 
agreements to which the ‘Borrower Patries are party, including a brief description 
of 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 

-desirable to permit the possession of the Property and the current use of the 
Property, The Property and the existing uses thereof comply in. all material 
respects with all applicable federal, provincial, municipal or local laws, 
regulatipns? orders or approvals of any Governmental Authority. Each Material 
perndt to which the. Borrower is a party is in good standing and in fiiH foree and 
effect; and the Borrower, is not, and to the best of the Borrower’ s knowledge, each
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not to material breach Of any of . M terms or 
conditions contained therein. Attached hereto.as Schedule 4.01 (n)is a true and 
rtomfiWdfet ofMMate^^^ is .Or will be a party,
toctodtogia brief.dej^ Material permit,

id) . ;Labotfr Aareembhts - The Borrower is riot a. party to any contracts with labour, 
unions or employeeassociations, and the Borrower is not aware of any attempts to 
organize or establish any other labour union or employee association.

(p) Bnvironme.Tital.Baws - Except to the extent disclosed in Schedule 4.0 l(p) attached 
hereto and to threat of the Borrowers knowledge after due inquiry;

(i) .each .Borrower Party and its business, operations, assets, equipment, 
property, leaseholds and other facilities is to compliance in all material 
respeoid Bn

(ji) each Borrower Party holdsall material permits, licenses, certificates and 
approvals .front Governmental Authorities which are required in 
connection with'Environmental Law;

(iii) the Borrower haa no knowledge of the occurrence of any Release into or 
upon the air, soils (or. any improvements located thereon), surface water or 
groundwater or the sewer, septic system or waste, treatment, storage or 
disposal system servicing the premises, of any Hazardous Materials at or 
from the Property prior to. file, acquisition of .the Property by the Borrower;

, and no such Release, has occurred after the acquisition of the Properly by 
toeBortoWer;

(iv) no . complaint, order, directive, claim,.: citation, , or notice from any 
Governmental Authority to any Other Person has been received by the 
Borrower Party 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, septic system or waste treatment, 
storage or disposal systems servicing, the Property, noise emissions, solid 
or liquid waste disposal, the use, generation, storage, transportation, or 
disposal of Hazardous Materials or other requirements of Environmental 
Law affecting the Property;

(y) there are no legal or .administrative proceedings, investigations, or claims, 
now pending, or to the Borrower’s knowledge, threatened, with respect to 
the'presence on or under, at the discharge, emission, spill, radiation or 
disposal into or upon the Property, the atmdspherq, or any watercourse, or 
body of water, of any Hazardous Material;, riot are there any material 
matters under dlsWton between arty Borrower Party and any 
Goveriimcrital. Authority relating thereto; and there is no factual basis for 
any such proceedings, investigations or claims; and
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$4) ■ the. Bortower E^es.haVe no.material indebtedness,, obligation or liability, 
absolute or matured, with respect to any
storage,, treatment, cleanup or disposal, of any Hazardous Materials, 
including’witter any such indebtedness, obligation, or liability
under any requiresents of Bnvhoiimental Law regarding such storage, 
treatment.cleanup or disposal.

fq) NoUttgatipp - There, are no Material actions, suits or proceedings pending or, to 
the Borrower’s knowledge, tltfeatened:against any Credit Barty in any court or 
before Why any .Governmental Authority,, except as disclosed in Schedule 4,0Mq) 
attachedhereto.

® Pension Pims -the Botrowerhas notestablished Pension Plans.

(s) . Financial Statements ^ The most recent te^end Financial Statements delivered 
tp the Agent and the Lenders have been prepared in accordance with GAAP on a 
basis which is consistent with theprevious fiscal period, and present fairly:

(h the assets and liabilities (whether accrued, absolute, contingent dr 
otherwise) and financial condition of the Credit Parties, as applicable, on a 
consolidated basis, as at the dates therein specified; and

(ii) the sales,, earnings and results of operations of the Credit Parties, as 
applicable, on a consolidated basis during the periods covered thereby;

and Since the. dates of the said Yeartend Financial Statements, no material 
liabilities 'have been incurred by any of the Credit Parties, as applicable, on a 
consolidated basis except in the. ordinary course of business and except for 
liabilities permitted to be incurred pursuant to this Agreement, including 
Permitted Funded pebi and no Material Adverse Change ha? occurred,

(t) Financial and Other Information - All financial and other information provided 
by or in respect of the Credit Parties to the Agent and the Lenders was true, 
correct and complete in all material respects when provided, No information, 
exhibit, or report, furnished by the Credit Parties to the. Agent or the Lenders 
contains any material misstatement of fact or omits to state a: material fact or any 

... fact necessaryrtp make.the statement contained therein not materially misleading 
in the circumstances in which it was made,

fu) No Guarantees: — Nd Guarantees, have been granted by any Credit- Party, except 
for Guarantees relating to Permitted. Funded Debt, Guarantees granted in the 
ordinary course of its business and Guarantees described in Schedule 4.01(u),

(v) Tax .Returns' - Each Credit Party has duly and timely, filed all tax returns required
to be filed by ity and has paid all Taxes which are due and payable by it Each 
CreditPaity.has also paid all other Taxes, .charges, penalties and interest due and 
payable under dr in respect of all assessments and re-assessments of.which it has 
received written notice. As at the. date o f th is Agreement there are no actions.

LEGAL_294B8119.9.



34

33.

suits, proceedings, investigations or claims pending or, to: the Borrower’s 
ItoowIedgejthreatened.again.stanyCreditP^
charges .or aSsessrrients; or any material matters under discussion with any 
Governmental' Authority relating to Tpxes, governmental charges or assessments 
asserted by,any such Governmental Authority.

(w) SfahTfarv Liens - Bach Credit Party has remitted on a timely basis all amounts 
required to have been withheld and remitted (including withholdings from

■ • employee wage^. and salaries Mattag; to income tax, employment insurance and 
. Canada-tension Plan contributions), GSTr HST and.all other amounts which if 
not paid., when.due could result In the creation of a S tatutory Lien against any of 
its property; except for Permitted Liens.

« No Breach, etc, -Mb. Breach or Material Adverse Change has occurred and -fe 
continuing.

(y). Transactions with Related Persons - The Borrower is. not party to any contract, 
commitment Or transaction with any Related Person thereto, except with respect 
to fees, dis;Hbutions■ and other payments.made in the ordinary course of business.

(z) .Full Disclosure - Thete are no facts known to the Borrower, which could 
reasojnfoly be expected to; materially adversely affect the Credit Parties’ ability to 
obseryhahd perform their respective, obligations under the loan Documents.

(aa) yo rludtarients^ No ^Materialjudgment has been made or : rendered against the 
Borrower, (i) that is not being contested ta good feith by the Borrower, (ii) that has 
been outstanding for Over 60 consecutive days without being stayed or satisfied, 
or 011) fofespecf of which enforcement proceedings have commenced.

4,02 Survival of Representations and Warranties

The Borrower acknowledges that the Agent and. the Lenders are relying upon the 
foregoing representations and. warranties in connection with, the establishmentofthe Facility and 
the makingof the Advances thereunder.Notwithstandtog any investigations which may be made 
by the Agent or fc Lenders, the said representations and warranties shall survive die execution 
and delivery of this Agreement until foil and final payment and satisfaction of the Obligations.

AKHCLE V - .COVENANTS.

5,0.1 Positive Covenants

Each Credit Party hereby covenants and agrees, with the Agent and the Lenders that it 
will, and Will-cause each of its Subsidiaries to:

(al Prompt Payment-fa the r pay all principal, interest and. other
amounts due hereunder at the times andin the mannerspecified herein;
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: (b) Preservation of-Exlsten^ maintain its existence in. good standing, preserve its 
limits; 'powers iioenpesT^v^ franchises and goodwill, exercise any rights of
renewal or extensionsof any leases, licences, concessions, franchises or any other 
rights Whatsoever whichmre material to the: conduct of its business, maintain' all 
qualffications to carry on business in each jurisdiction in. which such 
qualifications are required, carry on and Conduct its business in a proper and. 
efficient manner so as; to protect its property and income,, and not materially 
Changethe nature of itsbusihessi

(c) Compliance with Laws comply in all .material respects with all Applicable Laws 
(specificallyincluding, for greater certainty, all applicable Environmental Law 
and JaU builders iim legislation), use the proceeds of the Facility for legal arid 
proper purposes, and obtain and maintain in good standing all material leases, 
jfcehces, permits and approvals from any and all Governmental Authorities 
required in respect of its business and operations;.

(d) Payment of taxes, etc.—pay when due all rents. Taxes, rates, levies, assessments:
and gpVeininehtaicharges, fees and dues, lawtally levied, assessed or imposed in 
respect of its property which arc material to die. conduct of its business, and. 
deliver to the Agent upon request receipts evidencing such payments and in any 
pverii, not later than 30 days after the due date for such payments’,

(e) Mairrtam Records -maintain adequate books, accounts and records in accordance 
with GAAP;.

® MaintehaTicfe of. Assets - keep its property and assets in good repair and working 
condition;

(g) Inspection-permitthe Agent and the Lenders and their respective employees and 
agents (upon reasonable notice, during normal business hours and in a manner 
which does npt.matefiMly interfere with fts operations) to. enter upon and inspect 

: its properties- assets, books andrecords from, time to time and make copies of and 
abstracts from such books arid records, and discuss its affairs, finances and 
account with any of its officers, directors, accountants'and auditors;

(11) Simiflgft - incorporate into the Property on-site signage, or erect a. sign provided
by the Agent, indicating Bank of MontrpaF s role as the “Lead Arranger”; and the 
Sorrower agrees that the Agent may publish a notice in a publication that 
financing has been, provided, by the Lenders, which may include the names of the 

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

m Approval -- diligently pursue approval from the City of 'Vancouver for the 
proposed development of the Property and to advise the Agent on such progress;

0) Insurance Coverage —maintain liability insurance, business interruption. insurance 
and insurance in respect of such other risks with respect to the Property as the 
Requit ed Lenders may reasonably require from time tb timei all of which policies 
of insurance shall be in such amounts as may be reasonably required by the
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Requited lenders a standard mortgage clause approved by the
toumnp& W and the interest of the Agent shall be noted as an
additional.. insured on. all liability .to and as first mortgagee and
loss: payee onall other insurance policies; and the Agent shall be provided, with 
certificates, of Inswrce and certified, copies of such policies from time to time, 
uponrequest;

(kp perform Obligations - fulfil all covenants, and obligations required to be 
. performed by it under those'Loan Documents to which it is n party and any other 
agreement or undertaking now or hereafter made between it and the Lenders or 
the Agent;

(lj Notice of Certain EVents - provide prompt notice to the Agent of:. (D the 
occurrence of any Breach or Material Adverse Change; (ii) the incorrectnessof 
any repiteSentatiottdr warranty contained, herein in any material respect; (in) any 
material contravention of or nomcomplianoe by any Credit Party with any terms­
and conditions of any Loan Document to which it is a party; (iv) any litigation 
affecting any Credit Party in which the liability could exceed Five Hundred 
Thousand Dollars ($500,000)j. (v) any material labour dispute, affecting toy Credit 
Party; (vi) any payment default or other material default in respect ;of.any Funded . 
Debt, of toy Credit Party; and (vii)any termination or suspension of or a material 
default under; any Material.. Agreementor Material Permit (including for greater 
certainty any default which would allow any such Material Agreement or Material 
Permit to be terminated);

(m) Rank Accounts - maintain all of its bank accounts with respect to the Property 
with Bank of Montreal and its Affiliates and to deposit all Net Operating Income 
from the-Property into the Operating Account;

(n) Use of Advances- utilize the proceeds, of the Facility &r its business purposes set
out in sectipn l02f^ not permit such proceeds to be used, directly of indirectly, 
by any other Person or fof-attyother purpose;

’ ■ (p) Increased Costs - reimburse any additional costs incurred by any of the Lenders 
in performing their obligations under the Facility resulting from any change in 
law, including any reserve or special deposit requirement or any tax or capital 
requirenieiit or any change in the compliance of any of the Lenders therewith, that 
has the effect, pf increasing the cost, of funding to any of the Lenders or reducing 
the effective return on its capital, All repayments under the Facility shall be made 
free and clear of any present and future taxes, withholdings or any other 
deductions;.

(p) Expenses - pay all reasonable legal fees and disbursements in respect of the 
Facility, the, preparation arid issue of any of the Security and this Agreement, and 
the enforcement .tod. preservation of the Lendore* rights and remedies, all 
reasonable fees and disbursements for appraisals, insurance consultation, credit 
.reporting and responding to demands, of any government or agency or department
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thereof, and. the fees toddishursemeiits: 6f the Lenders’ cost consultant, whether 
ft not the documehtation is completed or any funds are advanced under the 
Facility.

(q) Further, Assurances provide the Agent and the Lenders with such further
1 infftmftion, financial data, documentation and other assurances as they may

reasonably require from time to, time in order to ensure ongoing compliance with 
the toms of this Agreement; and

(r) - Terrapoint shall, within 10 Business Days of the
Advance Of the Facility, have become an owner of not less, than 10% of the 
limited partnership units in the' limited partnership to be formed by the Borrower,. 
Terrapoihi and Forseed Haro Holdings Ltd. (the entity that will acquire the 
Property and assume the loans and obligations under the: Facility, and the Loan 
Ddmhnento pursuant < Step 2), at which time all of the LoanDocuments 
execu ted by Tor^^^

5.02 Environft total Covenants

Each Credit Party hereby covenants- and agrees with the Agent and the .Lenders that it 
will, and will cause each of its Subsidiarfes to do or cause to be done the following:

(a) Comnlv with Environmental Law - comply with, and maintain the Property in 
material compliance with, all applicable Environmental Law;

(b) Maintain Approvals - obtain and maintain in full force and effect all 
governmental approvals, required by any applicable Environmental Law for 
operations at the Property;

(ft Cure Violations; -immediately corn any violation by ft or at the Property of 
'appHcable 'Envifonmentqi Law^ahd, ft the oase of the existing non-compliance 
with applicable 'Environmental: Law as disclosed in the Phase 1 and Phase 2 
Ehvlrpmnehtai Site . Assessments, of the Property referred in Schedule 4.01(p), to 
provide the- Agent with a release in respect of such nomcompliance. from the 
Ministry of Environment (BG), upon issuance-thereof;

(d) Hazardous: Materials - not manufacture, use, generate, transport, treat, store. 
Release, dispose or handle any Hazardous Material at the Property except in 
compliance withEnvironmental.Law;

M Provide Notice ~ notify the Agent in writing of and provide ally requested 
documents withhi :twtoty(20),Business Days after receiving written notice of toy 
of the following ft connection with the Borrower or the Property;- (i) any liability 
for response or - corrective action,, natural resource damage or other haim pursuant 
to any Environmental Law, (iD any Environmental Claim, (in) any violation ofan 
Environmental: Law or Release, threatened Release or disposal of a Hazardous 
Material at or on the Property contrary to Environmental Law, or (iv) any 
environmental, natural resource, health or safety condition;
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(q. Response Actions conduct at its own expense any investigation, study,, . 
sampling, testing^ abatement, cleanup, removal, remediation or other response 
action necessary to remove, remediate, clean, up or abate any Release, threatened 
Release or dwpbsaLof a Hazardous Material in violation of and as required by w 
applicable: Environmental Law with respect to the Property, and perform, satisfy, 
and\ implement any operation, or. maintenance actions required by any 
Govermnen^ AuthOnty-or Environmental Law with respect to. the.Property, or 
included in action tetter or covenant not to sue issued by any
Governmental Authority under any Environmental Law with respect to the 
Property*,

(g) Observe Restrictions - .abide by .and observe any restrictions on. the use of the 
Property imposed by any Governmental Authority;

(h) Provide Records- moniptly provide or otherwise make available, to the Agent any
requested, envto^ record concerning the Property Which the Borrower 
possesses or canreasonably obtain; and

0) Environmental Claims - fem time to time upon the written request of tire Agent
(but only if a Breach has. occurred and is continuing, or if foe Agent has received 
written notice of an occurrence or matter which leads the Required Lenders to 
believe, that a repr^ehtation fa- section 4,01(p) may be incorrect or that the. 
Borrower may be in breach, of any covenant contained in this section 5,02), 
provide at-the Borrower’s expense a report of an environmental assessment of 
script formand depth (including, where appropriate, inv^ soil or groundwater 
sampling) by a cdnsiiltant reasonably acceptable, to foe Agent as to any matter for 
which notice is provided pursuant to-foeiabiove requirements or Which, maybe 
reasonably believed by the Agent to form foe basis of an Environmental Claim in 
connectfoh with theBroperty,- If such .a requested environmental report is not 
delivered within seventy-five (75) days, after receipt of foe Agent’s request, then 
foe Agent may arrange for the same, and foe Borrower hereby grants to the Agent 
and its representatives access to the Property and a license to undertake such an 
assessment (including, Where appropriate, invasive soil or groundwater sampling), 
The costs of any such assessment arranged, for by foe Agent pursuant to this 
section 5,02 shall be payable by foe Borrower on demand. Notwithstanding 
anything contained herein to foe contrary, so long as (a) there is then no Breach 
which is continuing and (b) any Governmental Authority with jurisdiction does 
not require immediate, remediation to protect the public,, the Borrower shall be 
permitted to contest In good faith and by appropriate proceedings its liability for 
the. cost of remediation;, provided, however, if /circumstances change so that foe 
value of the Property is materially impaired or there is an imminent threat to foe 
healthorsafety 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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03 ■

. Each Credit Party hereby covenants and agrees with the Agent and the Lenders that it 
Mil not, and:: will ensure that each ofits Subsiditaies. does, not, without the prior Written consent 
of the Required. Lenders (or ,if expressly stated herein, all of the Lenders)' in their sole discretion:

(a) . Funded Debt - create, incur of assume any Funded Debt, except Permitted 
Funded Debt;..

(b) Guarantees; -■ become obligated under Guarantees,, except: (i) Guarantees in 
respect of Permitted Funded Debt; (ii) Guarantees which comprise part of the 

; Security; (in) existing Guarantees; listed, in Schedule4.01(u) and (iv) Guarantees 
gratited.by Terrapbint, CM Canada arid Cloudbreak in the ordinary: course of 
business; .

(b) Liens -“ grant any Lien, or permit -any Lien, to exist, in respect of any of its. 
property (including withoutBmitati^ Permitted Liens;

(d) Disposition of Assets - other than pursuant to Step .2, directly or indirectly sell, 
lease, assign, transfer,: convey, or otherwise dispose of any of its property in 
respect of the Property;

fe) Corporate . Changes -liquidate or dissolve; cease to carry on business as now 
being conducted by it; enter into any. consolidation, merger, partnership, joint 
venture or other combination; or,. other than pursuant to Step 2, complete any 
transaction whereby all or substantially all of its property would become the 
property of any other Person, whether by way of reconstruction,: reorganization, 

‘ recapitalization cohsolidation, amalgamation, merger, transfer, sale or otherwise, 
or amend hi any material respect its articles of incorporation or letters patent (as 
applicable), except, in the case of Terrapoint, CM Canada and Cloudbreak, in the 
ordinary course of itsbusiness.and On commercially reasonable terms;.

(f) Subsidiaries -. other than Terrapoint, CM Canada and Cloudbreak, create or 
acquire any Subsidiary , other than pursuant to Step 2;

(g) Investments - make or acquire any Investments, . other than pursuant to Step .2, 
and in the casO of Terrapoiht, CM Canada atid Cloudbreak,, in. the. ordinary course 
of its business and on commercially reasonable terms;

(h) Capital Expenditures - incur; Capital Expenditures other than in connection with
the proposed development of the "Property. and except, in the case of Terrapoint, 

- CM Canada’ and .Cloudbreak, in the Ordinary course of its business and On 
commercially reasonable terms;

$ Distributions: - make any Distributions except, in the case of Terrapoint, CM 
CannHa and Cloudbreak, in the ordinary course of its business and on 
commercially reasonable terms;
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0) Fiscal Year - change its Fiscal Year (which for greater certainty presently ends on
December 3Tsiin each year);,or:

(h) Dmimsrwi^ - enter into any contract with any Related Person,,
other thaii: pursuant to Step 2 and, in foe. case of Terrapofot, CM Canada and 
CioUdfoeak,. > foe' .ordinary course of its. business and on. commercially 
reasonable terms,

5.04 Reporting Requirements

The Borrower shall, deliver or pause, to be delivered to the, Agent foe following financial 
and otheriitfotmato at foe times indicated below,.

(a) the annual management prepared Year-End Finatici al Statements of the Borrower
andWieW:engagement Year-End Financial Statements of each of foe Guarantors 
prepared in accordance with GAAP, within 120 days after foe end of each Fiscal 
Year and also at such other times as may be required by foe Agent upon foe 
instructions of foe Required Lenders;

. (b) annually, within 12Q days.after foe end of each fiscal year of foe Borrower, an up-
to-dataproperty income statementand rent roll’.

(o). annually Within 30 days of their due date each year,, confirmation that property 
taxes for foe.Pfoperty.ate up-to-date; and

(d) .such additional foforrnation and documents as the Agent or foe Lenders may 
reasonably require fromtime to time.

5.05 Operating Account

The Borrower hereby irrevocably directs the. Agent to- rnake th.e Advances under the 
Facility by depositing foe proceeds thereof, into foe. Operating Account or as otherwise agreed 
between foe . Agent and foeBorrower. Funds shall not be withdrawn from foe Operating Account 
except for the purposes of payments of principal, interest, fees; expenses and other amounts to 
the Lenders pursuant to fols Agreement. The Borrower shall,not be entitled to. withdraw funds 
from the Operating Account unless at the time of each such withdrawal all conditions precedent 
to Advance, under the Facility hereunderhave been satisfied.

5.06 Exceptions Regarding Certain Covenants

Notwithstanding any provisions to the contrary contained in this Agreement, provided 
that no Breach has occurred mid is continuing, the Borrower shall be entitled to amend, release, 
terminate and otherwise deaTwifo any lease, occupancy agreement and/or tenancy in respect of 
foe Property or any part thereof, arid provided that all such, dealings are in the ordinary course of 
the'Borfowerto business'and do not,, individually or fo fo® aggregate, materially adversely affect 
foe Borrower’s ability to repay the Obligations or foe Borrower’s ability to complete the 
purchase of the Property ahdfo accordance with the requirements set out herein.



41

40.

ARTICLE

6 .01 Security to be Provided by the Borrower

TheBorrower agrees-to provides (or cause to be provided) the security and documenta 
listed Wow as continuing.securityfiff  the payment and performance of the Obligations:

/ (a) affrsLrarikmgalHndebt^^ mortgage over all of the Nominee’s right, title and 
interest in,,to and under theProperty (the ^Mortgage”) inthe principal-amount of 
$04,000,000, which shall include a general assignment of rents (the “Assignment 
pfRent^O;

. (b) a beneficial mortgage, agreement from the Nominee as the registered owner and 
the Borrower as the beneficial owner of the Property:

/ a geWM security agreement fipirithb Nominee and the Borrower creating^ First-
7 RankingSecurity Interest in respect of all of its present and. after-acquired 

property situated on, relating to Or used in connection with the Property;

(d) an environmental ■ checklist and indemnity agreement in. respect of the Property 
A (which shall be provided by the Nominee, the Borrower and the-GuMantors on a 

jointand severalbasis);

• (e) evidence of the Nominee’s and the Borrower’s interest in all risk Insurance with
extended coverage endorsement,, including rental abatement of not less than one 
year’s gross annual income, boiler and machinery insurance, earthquake, and flood 
endorsementsIn the amounts-and. from an insurer acceptable to the Lenders with, 
respect to the Property, showing the Agent as first loss payee subject to standard 
motfgageendorsement;

, (f) a cash collateral agreement, from the Borrower, securing adeposit of not less than
7 $15,000,000 in a GIC; of interest-bearing account in the Borrower’s name;

f (g): postponements of claim fiom Forseed Holdings Ltd., Forseed Group 
( Holding Ltd., IT 15830 B.G,Ltd; and Terfapoint;

. , (h) postponement, subordination and standstill agreements from any of Forseed Haro
4^ Hohfings Ltd., Weed

their respective: related entities, as the case may be, in respect of any secured 
indebtedness being taken by them fiom the Borrowers,

(i) aBankef’s Acceptance agreemetit; and-

/ fi) any. other documents reasonably required by the Lendere and their solicitors, 
including resolutions, legal opinions and corporate certificates'.
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6.02

It is. a? condition precedent to the Advance thatthe Agent shall have received the 
following:security and documents from eacb of the Guarantors:?

/ (a) unlimited Guat'antee in respect of the Obligations, from the Nominee;

. (b): joint and several Guarantee in respect of the Obligations, from Cloudbreak
X hloi^gs; ^ Asspt-Management Co, Ltd.,, in toe amount of

/ (c) Guarantee to respect of the Obligations, from Terrapoint, in the amount of.
' >LdjOW0Ofand

/ (dj environmental indemnity agreement to respect of the Property from
the Guarantors arid the Borrower, on ajoint and several basis.

The failure of the Guarantors, to provide any item listed above shall constitute a Breach.

6,03 Assignment of Property and Facility Post’Closing

The parties to this Agreement acknowledge arid agree that, within 10 Business Days of the 
Advance of the Facility, the Borrower will assign to a limited partnership to be fowled by the 
Bmrowe^Terrapotot and Fotseed Harb Holdings Ltd. (the W’) all of its rights and obligations 
under all Loan Documents 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. Borrower 
wil l cause the LP andtos .general partner to assume all of the rights, liabilities and obligations of 
toe Borrower underfill Loan'Documents-to which toe Borrower is aparty and. to grant in favour 
of toe Agent aitd the Lendersany’ and all documents reasonably required by the Agent and the 
Lenders to maintain too validity and priority of toe security, including without limitation an 

: assignment and assumption agreement and? replacement Loan Documents including without 
limitation a beneficial tobftoagO. agreement general security agreement arid environmental 
checklist nnd

6.04 Security from Subsidiaries

The Borrower agrees to cause each-of its- Subsidiaries fi'om time, to time to execute and 
deliver, not later than, ten (10) days after becoming a Subsidiary,, an unlimited Guarantee in. 
respect of toe Obligations,

6,05 After-Acquired Property? Further Assurances

The Borroweragrees to execute and deliver from time to time, arid cause each of its 
Subsidiaries to execute and deliver from tone to time, all such further documents and assurances 
as w be reasonably required: by toe Agent from tone to tone, in order to provide the Security 
contemplated hereunder, specifically including: supplemental or additional security agreements, 
assignments which shall include lists of specific assets to be subject to
the- security interests required hereunder,
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6,06 Registration

Ilie Security shall be in formand substance satisfactory to the Agent and tile Lenders fa 
their sole discretion, The Security shall be registered. where necessary or desirable, to record and. 
perfect the charges contained therein as determined by the Agent,

6,07 Insurance Proceeds

If insurance proceeds: become payable fa respect of loss of or damage to. the Property or 
to any property used in conheciiqn ytah the Property!

(a) if a Breach has occurred and is continuing at such time, the Agent shall apply 
such proceeds against the Obligations;

(bl if .no Breachhasoccurred and is continuing, at such time, and such, proceeds are
less than ^wo Hundred Fifty Thousand Dollars ($250,000), the Lenders agree to 
consent to the payment of such proceeds to theBorrowet if:

(i) such property lias; been repaired or replaced and the proceeds will 
reimburse the Borrower for payments it has made for such purpose; or

(ii) the Borrower confirms in Writtag to the Agent and the Lenders that it will
forthwith use. such proceeds to repair of replace such property; and

(c) if no Breach has occurred and is continuing at such time, and such proceeds are 
equal to or greater than TWO Hundred Fifty Thousand Dollars ($250,000), the 
Agent shall apply such, proceeds against the Obligations unless the Lenders have. 
agreed fa writing that such proceeds may be used to replace such property.

6,08 Release of Security

Upon full and final payment and satisfaction of the Obligations^ the Agent shall, 
promptly after receipt of n written tequest from the Borrower, execute, and deliver all documents 
as may be reasonably required fa Order to release the Security and discharge all registrations m 
respect thereof, provided however that all reasonable expenses incurred by the Agent and the 
Lenders in connectimxtherewith shall be concurrently paid by the Borrower, No Whstmding the. 
foregoing. If at such time- them me .outstanding Bankers’ Acceptances or BA Equivalent Loans 
(and no other outstaridfag Obligations) the Agent shall release, and discharge all, such Security 
except for fae pledge of Cash collateral referred to m section. 6,01 (g and_ the Agent shall retain 
cash collateral tafai amoutawhfchta considers sufficient to cover all such outstanding Bankers

’ Acceptances, and BA Equivalent Loans.
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ARTICLE VII» CONDITIONS PRECEDENT FOR ADVANCES

7.01 Conditions Precedent to Advance

The Lenders shall have no obligation to make the Advance to the Borrower hereunder 
unless atthe time of m&ing the Advance the followingterms and conditions have been satisfied.,, 
to eadhcaseto satisfaction of the Agent and the Lenders to their sole. discrettbto

- (4 djo teprese^^ and warranties; im section 4.01 shall be true and correct to all 
materraVrespecto;..

(p) no Breach shtol have occurred and be conttohtog, nor shall the making of such 
Advance result in the occurrence of any Breach;

to) the Borrower shall have delivered n Draw .Request to the Agent to accordance 
with the notice requirements provided, herein, substantially to. the form of Exhibit 

“B” attachedhereto;

(d) no Material Adverse-Change shall have occurred;

(e) nd third-party demand or garnishment order for payment to any Governmental 
Authority shall have been received by the. Agent or any Lender in respect of any 

Borrower Party;

(f) the Agent shall haw received a satisfactory report from its solicitors following a 
Land Title Office search on the Property immediately prior to Advance. 
confirintog.fheBropeity- as being duly registered in the name of the Nominee and 
encumbered Only by the Security in favour of the Agent and those other 
encuint^^ have been previously .approved in writing by the Lenders;

(g) the Lenders shall have completed and shallbc satisfied with their due diligence to
respect of toe Credit Parties and the Property, and. without limiting the generality 

Of thcforegoing:

(i) the Lenders shall be satisfied that thuBorrower has. obtained insurance for 
the Property'which complies wdthtferepf^

00 the Lenders shall have received and shall be satisfied with Copies of al t 
Material agtoements, including without limitation all agreements- which 
will effect Step 2 including limited. partnership agreements, sale and 
assignment documents and any other agreements in respect of Step 2 and 
Terrappint's investment in the limited partnership to be formed by the 
Borrower, Terrapoint and Forsecd Haro Holdings. Ltd, (provided that the 
Material agreements io effect Step 2 may be to settled butunsigned form 
at the time of the Advanceof the Facility);

(til) the Lenders shall have received and shall be satisfied with copies of all 

Material permits;
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G)

to)

to

(o)

(iv) the Lenders shall have received and shall he satisfied with a. Stage 1 
environmental -site. .assessment report (and. also, if recommended in such 
report a stage 2enyifdnmental. site, assessment report) in respect of the 
Property cortipleted by an environmental engineer satisfactory to the. 
Lenders;.

the Lenders; shall, have received, a. geo-technical ■ report to confirm, to. the 
satisfaction of the Lenders, suitability of tire Property for the proposed 
development of the Property ;

the Lenders, shall have received, an appraisal report prepared by an AACI 
accredited appraiser acceptable to the Lenders and indicating a. total Property 
valuation of not less than $217,300,000 and is to include a transmittal letter, 
enablingtile Lenders to rely upon its. contents for mortgage financing purposes;

the Agent, and: the Lenders shall have received satisfactory evidence tom their 
solicitors that: all mutucipal, property and real, estate: taxes, and assessments to 
respedt ofthe Property have been: paid in full;

the Agent and the Lenders shall have received satisfactory evidence that there are 
nd Liens affecting the Property or toe Borrower;. except Permitted Liens;

the Agent and the Lenders shall have received particulars of all Permitted Liens-, 
specifically including toe assets encumbered thercby the amounts due thereunder, 
and confirmation tom the holders thereof that the. terms thereof are being 
compl ied with;

the Agent and the Lenders shall have received financial and operating statements 
in respect Of the: last applicable Year End Financial Statements With respect to the 
Borrower and the Guarantors,.where available;

the Security shall have been executed and delivered and. all registi'atiohsmecessary 
or desirable in connection therewith, shall, have been made, and any other 
documentation, required by the Agent and the Lenders shall have been executed 
and delivered, all in form and substance satisfactory to toe Agent ,and toe Lenders;

any necessary governmental, regulatory and third party approvals necessary in 
connection. With this Agreement and toe transactions contemplated therein shall 
have been.giyen unconditionally and without containing any onerous terms;

toe Agent shall have received a certificate of status, certificate of compliance or 
similar certificate for.each Credit Party issued by its governing jurisdiction and 
each other jurisdiction m Which it carries on business dr holds any material assets;

the Agent shall have received an officer’s certificate and certified copies of 
resolutions of the board of directors of each Credit Party concerning the due 
authorization, execution and delivery of the Loan Documents 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, specifically including 
satisfactory evidence of the authority of the Borrower to borrow from die lenders 
hereunder and to enter into and perform, its obligations under all Loan Documents 
to which it is a party;

(4; the Agent and the Lenders shall have received an. opinion from, the solicitors for 
each Credit Party, regarding its corporate status, power and capacity* the due 
authotfeatM execution and delivery of the Loan Documents provided by h and 
such other matters as the Agent and the. Lenders may reasonably require, in form 
and' substance satisfactory to the Agent and the Lenders in their sole discretion;

(s) the Agent-and. the Lenders shall have received an opinion from their solicitors
; regarding the enforceability of the Loan Documents,, in form and substance

'Satisfactory tor thp Agent and theLenders ift their sole discretion; but for greater 
certainty such opinion may -rely upon the abovementioned opinions, provided by 
the .solicitors' for the Credit Barties' with .respect to all matters regarding the 
corporate or limited partnership status, power and capacity of the Credit Parties 
and, the due. authorization, execution and delivery of the Loan Documents 
provided by them'

(t) tlie Agent and the Lenders shall have received copies, of the .agreement of 
purchase and sale and statements, of adjustments in connection with the 
acquisition of the Property;.

(u) the Borrower shall have paid to the Agent all underwriting fees, arrangement fees 
and similar fees relating to the establishment of the Facility, as agreed in writing 
between the Borrower and the Agent;

(y) the Agent and the- Lenders shall have received such additional evidence, 
document' or undertakings as they may reasonably require to complete the 
transactions contemplated hereby in accordance with the terms and conditions 
contained herein;

,(w)all fees jelafing to the establishment of the Facility,, as.agreed in writing between 
’ the Borrower and the Agent, shall be paid from the proceeds of the Advance;

(xj the initial Advance shall occur no later, than August 31, 2018, failing which the 
Borrower will pay a standby fee equal to 0,25% of the Facility Limit, beginning 
September.1, 2018 and payable, quarterly in arrears beginning on December 1, 

2018;

(y) the Agent and the Lenders .shall have completed a satisfactory site inspection of 

the Property. ,
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AmfitK vin^:BiWAcarANP remedies

8.01 DemamLand^

The Obligations are payable upon demand by the Agent upon the. instructions of tlie 
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 addition, the 
Obligations shall become immediatelydue and payable upon die occurrence of an Insolvency 
Event, without any demand or notice to the Borrower by the Agent For greater certainty, the 
Agent-shall issue ^demand for payment of the Obligations promptly after having beeninstructed 
to do so by the Required Lenders;and. each, individual Lender may not issue a demand for 
payment of any portidnAf the Obligations owing tohby the Borrower hereunder except with the 
written consent of all other Lenders..

8.02 Acceleration of Certain Contingent Obligations

Oh the Acceleration Date, if the Agent reasonable believes that the cash collateral held at 
such time is not sufficient, the Borrower agrees to immediately pledge cash collateral to the. 
Agent or to provide to the. Agent suitable security, 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 
aggregate face amount ofail Bankers’ Acceptances and BA Equivalent Loans, outstanding oh the 
Acceleration'Borrower fails to do so, any Lender which has issued a 
Bankers’ Acceptance pt BA Equivalent Note may make a demand loan to the Borrower, in an 
amoimt equal to the face the proceeds of such demand loan shall
be held by such Lmderin art interest-bearing deposit.account and used to satisfy the Lender’s 
obligations thereunder when due,.. Any such demand loan, shall bear interest at the rato and In the 
manner applicable to Canadian Dollar Prime-Based Loans under the Facility,

8.03 Gomhlning Accounts.,SeWff

Upon the occurrence and during theeontinuation of any Breach, in addition to and not in 
limitation of any rights now or hereafter granted under applicable law, each Lender may Without 
notice- to any" Borrower Party at any time and Bom time to time:

(a) combine, consolidate or merge any or all of the deposits or other accounts 
maintained with such Lender by the Borrower (whether term, notice, demand or 
otherwise and whether matured or unmatured), and the Borrower’s obligations to 
such Lender hereunder; and

(b) set-off, apply or. transfer any or all sums standing, to the credit of any such 
deposits or accounts, in or towards the satisfaction of such obligations.

8.04 Appropfiation bf Monies

... Upon the. bccucrencehrid during the continuation. Of a Breach, the Agent may apply any 
proceeds of realfeation of the Security against 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 whatsoever by the Agent or tile Lenders in respect of the
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Securityfeall. not operate as a merger of any of fee Obligations hereunder or in any -Way affect or 
p^udioe the rights; remedies, and powers which the Agent or the Lenders.may have, and the 
foreclosure,, surrender, cancellation or any other-dealing, with any Security or the said obligations 
shall not release or- affect the liability of fee Borrower, or any other Person in respect of the 
remaining portion of the Obligations.

8 .Q5 Remedies Cumulative

All lights and.temedies granWltQ fee Agent and the Lenders in this Agreement, and any 
other .documents or. festfofeentsin, existence between feeparties or contemplatedhereby, and any 
offer rights and remedies available to the Agent and fee. Lenders at law or in equity, shall be 
cumulative. The. exefpise fe failfee. to of fee said remedies shall not constitute a
waiver or release thereoforof any ofeer right or remedy ; and shall be nonexclusive,

8 .06 performance of Covenants By Agent

If the Borrower fails: to perform any covenant pt obligation to be performed by it 
pursuant to this Agreement, fee. Agent may in its sole discretion, after written notice to the 
Borrower,, perform any of fee said obligations but shall be under no obligation to do so; and any 
amounts reasonably expended or advanced by the Agent for such purpose shallbe payable by the 
BorroWef uppp .demand together wife interest at fee rate applicable to Canadian. Dollar Prime- 
Based Loans under fee facility.:

. ARTICLE IX- THE AGENT AND THE LENDERS.'

O1 DecisiofeMaking

(a) Amendments, to this Agreement relating to the followi ng matters, and the granting 
of any waiver or consent by fee Lenders in respect of such matters, shall require 
fee unanimous agreement of the Lenders :

(i) changes, fe fee interest rates, and fees payable in respect of fee Facility;

(it) changes in fee amount of credit available, under fee facility, and changes 
m, fee amount of-any Lender’s Commitment;

(Hi) anyphange to the Outside Date;

(iv) any change, which, would result in the Facility not being payable upon 
demandby fee Agent upon fee instructionsof fee Required Lenders;

(v); changes to- fee scheduled dates or the scheduled amounts for Repayments 
hereunder;

(Vi) releases of all or any portion of fee Security, except to the extent provided 
in paragraph (c) below;
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(vii) section
1 .01; and

(viii) a. decision, to make the Advance .despite any .condition precedent relating 
thereto not being satisfied;

any provision. ofthis Agreement which expressly states that the unanimous 
consent of M Lenders is required in connection, with any action to be; 
taken to consent to be provided by the Lenders; and

(x) this section 9.01.

(b) Except for the matters described in subsection 9.01(a) above, any amendment to 
this Agreement shall be effective if made among the Borrower, the Agent and the 
RequitedLendem,. and for. greater certainty any such amendment which is agreed 
to by the Required Lenders shall be final and binding upon all Lenders.

(c) Except for the matters which require the unanimous consent of the Lenders as set 
out in the: foregoing; paragraphs of this section 9.01, and except as otherwise 
specifically provided: m this Agreement, any action to be taken or decision to be 
made by W Lenders pursuant to.this Agreement (specifically including for 
greater certainty the issuance of written notice to the Borrower of the. occurrence 
pf a demand for payment of the Obligations, a decision
to m ake an Advance despite any condition precedent relating thereto not being 
satisfied; tife ptoVistoh Of any waiver in respect of a breach of any covenant or the 
issuance of any consent) shall be effecti ve if approved by the Required Lenders; 
and any such decision or action shall be final and. binding upon all the Lenders,

(d) Any action to be taken or decision to be made by the Lenders pursuant to this 
’ ; Agreement, which is required to be unanimous shall be made at a meeting of the

Lenders called by toe Agent pursuant to subsection 9.06(k) or by a written 
1 instrument executed by all of the Lenders; Any action to be taken or decision to 
be madefy the Lenders pursuant to this Agreement which Is required to bemude 
by the .Required Lenders shall, be made at a meeting of the Lenders called by the 

. Agent pursuant to . subsection 9,06(k) or by a written instrument executed by the 
Required Lenders, Anysuch instrument may be executed by facsimile of pdf and 
in Counterparts,

9.02 Security

. (a) Except to toe extent provided.in subsection 9.02(b), toe Security shall be granted
in favour of and held by toe Agent for and on behalf of the Lenders in accordance 
With toe provisions of this Agreement. The Agent shall, in accordance with its 
usual, practices, in effect fiom tune to time, take Ml steps, required to perfect and 
maintaititoe Security, including: taking possession of the certificates representing 
the securities requited' to be pledged hereunder; filing renewals and change 
notices in respect of such Security; and ensuring that the name of the Agent is 
noted as loss payee or mortgagee bn all property insurance policies covering the
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Collateral, If the Agent becomes aware, of any matter concerning- the Security 
which it considersto be materaO' .^ inform the Lenders. The Agent
shall comply With all instructions provided by thetenders in connection with the 
enforcdniCnt bi releasepf the Security which ft holds. The Agent agrees to permit 
each Lender to review and make photocopies of the original documents 
compristag tpeSecurity drom time to time upon reasonable notice,

(b) If any Credit Party has provided, security in favour of any Lender directly, such 
Lender h^ees to pay. to the Agent all. amounts received by at in connection with 
the. eriBfcemeht, of such security, and. all such amounts shall be deemed to 
constitute Proceeds of Realization and shall be dealt with as pro vided in section 
9.03.

9.03 Application  ̂PRcecds nf^

Notwithstanding: any other provision of this Agreement, the Proceeds, of Realization of 
the Security or any portionthereof shall be distributed in the following order:

(a) . firstly, in payment of all costs and expenses incurred by the Agent in connection 
with .such realisation, including legal, accounting and receivers’ fees and 
disbursements;

(b) secondly, against the Obligations (each Lender being, entitled to receive a share 
thereof equal to the portion of the Obligations then owing to such Lender divided 
by the aggregate amount of the Obligations); and

(o) thirdly, if all obligations of the Borrower listed above have been paid, and satisfied, 
in full, any surplus/Proceeds of Realization shall be paid in accordance with 
ApplicableLaw.

9.04 Payments by Agent

(a) The following.provisions shall apply to all payments made by the Agent-to. the
Lenders hereunder:'

(i) the Agent shall be. under no obligation to make any payment (Whether in 
respect of principal, interest, fees or otherwise) to any Lender until an 
amount in respect of such payment has been received by the Agent from 
the Borrower;

(H) if the Agent receives a payment of principal, interest, fees of other amount
owing by the Borrower under the Facility which is less than the foil 
amouilt 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;

■ (in) if any Lender has advanced more, or less than its propoitipnate Share Of its 
Commitment tinder the Facility, such Lender’s entitlement to such
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. payment ■shrfl'bcincre as the case may be, in. proportion.

(fy) if a Lender’s' Proportionate Share of ah Advance wider the Facility lias
been advanced for less, that! the full period to which any payment by the 
Borrower relates, sueh: Lender’s entitlement ,to receive a portion of any 
payment of interest or fees shall be. reduced in proportion to- the length of 
time such Lender’s Proportionate. Share has. actually been outstanding 
(unless. such-Lender has paid All interest required to have, been paid by it to 
fee Agent pursuant to the CBA Model Provisions)’,.

(y) the-Agent acting reasonably and in good faith shall, after consultation with
the Lenders in the case of any dispute, determine in all cases the amount 
of all payments to which each Lender is entitled and, such determination 
shairbp deemed to beprima facie correct absent manifest cafes

(vi) upon.request the Agent shall, deliver a statement detailing any of the
payments to the Lenders, referred to herein;

(vii) all payments by the Agent to. a Lender hereunder shall be made to such 
Lender at its address set out herein unless notice to the contrary is recei ved 
by the Agent from such Lender; and

(viii) if the Agent hasreceived a payment from the Borrower on a Business Day 
(npt later than the time required for the receipt of such payment as set,out 
in this Agreement) and fails to remitsueh payment to any Lender entitled 
to receive its Proportionate Share of such payment on such Business Day, 
the Agent agrees to pay interest on such late payment at a rate determined 
by the Agent In accordance with prevailing banking industry practice on 
ihterbarikcompensation,

(b) The Borrower hereby,irrevocably authorizes the Agent to debit any account 
maintained by it with tire Agent in order to make payments to the Lenders as 
contemplated herein, if the Borrower has not paid, such amount within one- (1) 

. Business Day after receipt from, the Agent of a written request for such payment .

(c) The Agent may in Its sole discretion from time to time make adjustments in 
respect of any Lender’s share of a Drawdown, Conversion, Rollover or 
Repayment under the’Facility in order that the Outstanding Advances due to such 
Lender under fee Facility shall be approximately in accordance with such 
Lender’s. Proportionate Share of the Facility.

Life Protection Of Agent

fa) Unless-fee Agent has actual knowledge or actual notice to the contrary, it may
assume that each Lender’s, address set out in Exhibit “A” attached hereto is 
correct, imlesa and until it has received from such Lender a notice designating a 
different address.
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(b) 3W Agent may engage and pay for the advice or services of any lawyers, 
accountants or other experts whose advice or services: may to It seem necessary, 
expedient of desirable upon any advice so Obtained (and to the extent that
such costs. are not recovered from .the Borrower pursuant to this Agreement, each 
Lender agrees to reimburse the Agent in such Lender. Proportionate Share of 
such costs).

(c) Unless die Agent has actual knowledge or actual notice, to the contrary, it may 
rely as to; matters: of fact which might .reasonably be expected to be within the 
knowledge of the Borrower upon asta^ in any LoanDocument,

; (d) Unless the Agent: has. actual knowledge: or actual notice to the contrary, it may
rely upon any communication or document believed, by it to be genuine,

(e) TheAgefitmayreimiAfrW^^
under thisAgfeement unless and until, instructed by the Required Lenders as. to 
whether or not such right, power or discretion is to be exercised and, if it is to be 
exercise^ as to the manner in which it should be exercised (provided that such 
instructions shall : be required to be provided by all of the Lenders in respect of 
any matter for which.foe, unanimous consent of the Lenders is required as set out 
herein),

(f) The Agent may refrain from,exercising, any right, power or discretion vested in it
which would or might in its sole and unfettered opinion be contrary to any law of 
anyjurisdiotibn or any directive or otherwise render it liable to any Person, and 
may do anything which is in. its opinion in its sole discretion necessary to comply 
With any such iawpr d^ .

(g) The Agent may delegate to. such other Person, such duties and responsibilities of 
the Agent hereunder as it shall determine to be appropriate ta respect of dealings 
with or relating to the Borrower or any other Person,

(h) - The Agent may refrain .from, acting in accordance with any instructions of the 
Required Lenders to begin any legal action or proceeding arising out of or in 
connection with this. Agreement or take any steps to enforce or realize upon, any 
Security, until it Shall have received such security aS it may reasonably require 
(whether by way of payment in advance or otherwise) against all costs, claims, 
expenses (including legal fees): and. liabilities which it will or may expend or incur 
iii complying wifosuch instatotions,

(i); The Agent shall not be bound to disclose to any Person any information relating 
to the Credit Parties or any Related Person if such disclosure would or might in Its 
opinion in its sole discretion constitute a breach of any law or regulation or be 
otherwise actionable at the sUft of any Person.

0) Hie Agent shall not accept, any responsibility for the accuracy and/or 
completeness of any information supplied in connection herewith or for the 
legality, validity, effectiveness, adequacy or-enforceability of any Loan Document
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and shall not be under any liability to any Lender as a result of taking, or omitting 
to. .te action in relation to'any Loan. Document except -in the case of the 
Agbito’smegligencq or wilful misconduct,:

9,06 Ditties tffAgent

The Agent shall:

(a) hold and maintain the Security to the extent provided in section 9.02;

(B) provide to each Lender copies of all financial information received from the 
Borrower promptly after receipt thereof, and. copies of any Draw Requests, 
Conversion Notices,: Rollover Notices, Repayment Notices and other notices: 
received by the Agent from the Borrower upon request by any Lender;

(c) promptly advise each Lender of Advances required to be made by it hereunder 
and disburse' alL Repayments to the Lenders'hereunder in accordance with the 
terms of this Agreement;

(d) promptly notify each Lender of the occurrence of any Breach of which the Agent 
has actual knowledge ot actual notice;

(e) at the time of bngaging.any agent,.receiver, .m consultant,, monitor
or other party tocohnectipn with the Security of the enforcement thereof, obtain 
the agreement of such , party to. comply with the applicable: terms of this 
Agreement, in carrying out any suchenforcementactivities and dealing with any 
Proceeds of Realisation;

(f) . account for any monies received by it.to connection with this Agreement the 
Security and any other agreement delivered to connection herewith, or therewith;

(g) each time the- Borrower requests the written consent of the Lenders (or the 
Required Lenders, as the case may be) in connection with any matter, use its best 
efforts to Obtain and communicateto the Borrower the response of the Lenders (or 
the Required Lenders) in a.reasonably prompt and timely manner having due 
regard, to .thenatureandcircumstances o f the request;

(h) give written notice to the Borrower to respect of any other, matter to respect of 
which notice is required to accordance with Or pursuant to this Agreement, 
promptly orprontotly a^ the consent of the Lenders, if required under 
the terms, of this Agreement;

ff) except, as otherwise provided in this Agreements act to accordance with any 
instructions given to it by the Required Lenders;

(j) refrain from exercising any right, power or discretion vested in it under this.
4 Agreement or any document incidental thereto if so instructed by the Required

Lenders (in respect of an y matter which requires the consent of the Required
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Lenders), or by all . of the Lenders- (in. respect of any matter which requires the 
unanimous consent of the Lenders);

(k) call ameeting ofthe Lenders at any time not earlier.'than five (5) days.and not 
later -than thirty (30) days after receipt- of a written request for a meeting provided 

: by anyLepderi

(1) - 'promptly pay to each Lender its Proportionate Share of all.fees collected: by the 
Agent in its capacity as the administrative agent under this Agreement.

9,07 Lenders1 Obligations^ No Partnership

The obligations of each : Lender under this Agreement are several. The failure of any 
Lender to carry out its obligations hereunder shall, not relieve the Other Lenders of any of their 
respective, obligations hereunder,. No Lender shalf be responsible for the obligations of any other 
Lender heret^ the., entering into of this Agreed completion of any
transactions contemplated herein shall constitute the Lenders a partnership.

9 .08 Sharing of information

The Agent and the Lenders. may share among themselyes any information they, may have 
from time to timb concerning the Credit Parties whether or not such information is, .confidential; 
but shall have no obligation to do so.-(except for any .obligations of the Agent to provide 

. inidrmatfonto the extent required in this Agmement),

9 .09 Acknowledgement byBorrower

The Borrower herebyacknowledges notice of the terms of the provisions of this Article. 
Article IXand agrees to be bound hereby to the extent of its obligations: hereunder^ and further 
agrees not to make any payments, take, any action or omit to take any action which would result 
in the nomcbmpliance by the Agent or any Lender with its obligations hereunder.

9,10 Deliveries, etc.

S A? betweenfife;Borrower on the one hand, and the. Agent and the Lenders on the other 

hand:
fa) all statements, eertificatfeSs . consents and other documents which the, Agent 

purports -to deliver to the Borrower on behalf of the Lenders shall be binding on 
each of the Lenders, and the Borrower shall not he required to ascertain dr 
confirm the authority of the Agent in delivering such documents;

(b) all certificates;, statements, notices and other documents which are. delivered by 
the Borrower to the Agent in accordance with this Agreement shaft be deemed to 

’ have been duly delivered to each of the Lenders; and
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(c) all payments: which are delivered by the Borrower to the Agent in accordance 
with thisAgreement shall be deemed to have been duly delivered to each of the 

Lenders.

9,11 Agent’s Assignments

TheBorrower agrees to pay to the Agent an agency fee in such amount as maybe agreed 
to in writing, from time, to time between the Borrower .and the Agent. Such agency fee shall be 
npnAefundable, paid to and earned by the Agent solely and shall not be shared with any of the 
other Lenders. The Borrower achnowtedges that in connection with any assignment by ^Lender 
of all or any portion of its Commitment, the Agent may charge the assignee a processing and 
recording fee in the amount.of $3,500.

9,12 Non-Funding Lender

(a) . Each Non-Funding Lender shall be required to provide to the Agent immediately 
upon receiptof a.written request ‘from the Agent, cash in an amount, as shall be. 
determined from time to time by the Agent in its discretion, equal to all 
Obligations of such Non-Funding Lender to the Agent that are .owing or may 
become owing pursuant to this Agreement, deluding, without limitation, such 
NomFundihg' .Lender’s obligation to pay Its Proportionate Share of any 
indemnification or expense reimbursement amounts not paid by the Borrower, 
Such cash Sh'ali be held by the Agent.in one or more accounts in the name of the. 
Agent and shall noth© required to be interest-bearing. The Agent shall be entitled 
to apply such cash from time to time in satisfaction of all or any portion of such 
Obligations of such Non-Funding Lender, as determined by the Agent in its 

discretion.

(b) The Agent shall be entitled to set off any Non-Funding Lender’s Proportionate 
Share of all payments, received from the Borrower against, such Non-Funding 
Lender’s obligations to fund payments and Advances .required to: be made by it 
and to purchase participations required to be purchased by it in each case under 
this Agreement and the other Loan Documents, The Agent shall be entitled, to 
withhold and deposit in one or more non-interest bearing, accounts in the name of 
the Agent all amounts (whether principal, interest, fees or otherwise) received by 
Agent from the Borrower and due to such Non-Fundtag Lender pursuant to this 
Agreement, which amounts shall be used by Agent .(A) first, to teimbtirse the 
Agent for any amounts owing to it by such Non-Funding Lender pursuant to this 
Agreement, or any other Loan Document, (B) second, to reimburse the other 
Lenders in respect of any Advances which may have been made by them in their 
discretion ia order to'fund, to whole or in part* any shortfall in Advances which 
were required tofiave been made by such Non-Funding Lender (and to the extent 
that any said Advance made bya Lender is so reimbursedj.such Advance shallbe 
deemed to have been assigned by such Lender to the Nqti-Fundtag. Lender), (C) 
third, to be: held, in speh account and applied by the Agent from time to time 
against all other obligations of such Non-Funding Lender to the Agent owing 
pursuant to tais Agreement in such amount as shall be determined from time to
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time by toe Agent .in its .discretionincluding, without, limitation, such Non- 
fundingW obligation to pay its Proportionate Share of any indemnification
Of expense reimbursement amounts hot paid by the Borrower, and (D) fourth, at 
the ..Agent’s to fimd fem time to time such. Non-Funding Lender’s
Proportionate Share of Advances under any Facility.

(p) A Non-Funding-Lender shall have, no voting or consent rights, with- respect to 
matters under this. Agreement or the other Loan Documents, unless, and until it is 
no longer a Non-Funding Lender. Accordingly, the Commitments and the 
aggregate unpaid principal amount of the Advances owing to any Non-Funding 
Lenderrsha.il be disregarded in the determination ofthe Required Lenders.

(d) Neither Agent, nor any of its AffiMafes W any of their respective, officers, 
directors.; empUyees, agents or representatives shall be liable to any Lender 
(including, :.witta^ for W action taken or
omitted to be taken by them in comiection with amowrts payable, by the Borrower 
te a Non-Funding Lender and received by Agent and applied in accordance with 
the provisions of this Agreement, save and except for the- gross negligence or 
wilful misconduct of the Agent as determined by a final non-appealable 
judgement of a court of competent jurisdiction,

9.13 DecliningLender

If there is a Breach or if the Credit Parties have not satisfied all of the conditions 
precedent applicable to the. Advance as set forth in this. Agreement, and a Lender (a Declining 
Lender’-) elects not to take part in an Advance but does not. elect to trigger a demand under 
Section 8.01, then:

(a) - the Agent will inform, the oilier Lenders of that election;,

(b) if the other- Lenders (the ^Cbheurring Lenders”) elect to take part in toe 
Advancej die-Concurring Lenders, may advance th® portion that would have been 
advanced by the Declining Lender; provided only with respect to amounts 
advanced by tile Concurring Lenders pursuant to this Section 9.13, there shall be

. no: adjustment to the interests of the Lenders in the Loan Documents, any 
Proceeds of Realization, any insurance proceeds payable to the Lenders or any 
other amountpayable to the. Lender;

(c) ■ ; the repayment of the Obligations and the.. Proportionate Shares and any payment 
of the Advance made b y the Concurring Lenders hereunder and All interest 
thereon shallbe subordinate to payment of .all other amounts due to the Lenders 
by the Borrower until those other amounts due to the Lenders by the Borrower are 
paid in full;

■ (d) the Concurring Lenders shall have the right to find a replacement lender 
(including themselves) to assume the Declining Lender’s interest in the Facility 
and Itoan Documents, and the. Declining Lender will assign all of its rights and 
obligations under- this Agreement, the Loan Documents, the Obligations, the

Lenderrsha.il
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Facility tod anyother documents contemplated hereby or thereby to such 
replacement lender upon payment to the- Declining Lender of all amounts 
outstanding to it by the Borrower under the. Loan Documents, such assignment to 
betat^ Assignment and Assumption agreement attached as Exhibit
A to the CBA Model Provisions' and

(q) foLgreater certainty, the.Declining Lender shall be entitled to retain its.share of
the application tod sot up fees, payable to the Deolming Lender pursuant, to this 
Agreement andshallnot be under any obligation to pay any portion of its share of 
such, applfcafion tod setup fees to. the. Contorting Lender or any replacement 
lender.

& 14 Syndication

Bank of Montreal: reserves the right, .prior to or after the execution, of definitive 
documeiitatibri with respect to the Facility, to syndicate the Facility to one or we other 
financial institutions-, in Cojfeultation with the Borrower, that will/become parties to such 
definitive dotomentaiion pursuant to a syndication to be managed by Bank of Montreal (such 
financial institutions being collectively referred to herein as the (“New Lenders”).

Bank of Montreal will manage all aspects of the. syndication including the selection, and 
timing of allbfftos-.^ Well as commitment allocations. The Borrower agrees,
to activelyasMrtmMl to^ reasonablerespepts in fhesypdication of the Facility which 
assistance will include^ not be limited to;

(a) provision of all information reasonably deemed, necessary by Bank of Montreal to 
successfully complete its syndication efforts', including, but not limited toy 
information and fintociaf analysis;

(b) . assistance upon the request of Bank of Montrealinthe preparation of syndication 
memoranda and all other marketing materials to be used, in connection with Bank 
of Montreal’s syndication efforts. Such assistance shall also, include the 
participation tod presentation by the Borrower’s senior management in the New 
Lenders’ meetings during syndication in addition to making management 
available to answer guestions;

(o) although fee consent of any of the Credit Parties shall -not be required to any 
syndication of the Facility, the Credit Parties shall, if required by the Bank of 
Montreal or the Agent, promptly provide its written acknowledgement to any such 
syndicationof the Facility; .and

: (d) : undertaking to maintain a clear market during syndication pf the Facility and 
agreeing. that the BoiTOwer w.ill not issue toy other debt facilities or instruments 
or discuss the Borrower’s possible issuance of any other debt facilities or 
instruments.with. toy oflier financial institutions or lenders, prior to or during, the: 
syndication of the. Facility, without the Agent’s prior written consent, which 
consent may be withheld in the discretion of the Agent
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The Agent will be entitled in its sole discretion (but after consultation with the Borrower 
Who. may then elect to; reduce the amount of the Facility, terminate/repay the Facility, to 

• modity/increase ■pricing (toargfas and fees) of the Facility, after the Advance of the Facility to 
achievea successful syndication) Successful syndication is defined is- Bank of Montreal holding 
no more than $47^00,000 (5 0%) of the Credit Facility.

ARtXOMX-CBA MODEL PROVISIONS

1O1 CBA Model PrevWohs li^ by Reference

The CBA ModeFProvisiohs. (except for the footnotes contained therein) form part of this 
Agreement and. are incorporated herein by reference, subject to the following variations.:

(a) Each term set out below which is used as. a ,defined term in the CBA Model 
Provisions shall he deemed to have been replaced as set out below; and for greater 
certainty, the /said replacement term .shall have the..meaning ascribed thereto in 
section 1.0 i of this Agreement:

• “Administrative Agent?’ , replaced by *Ageht”;shall.be

• “Applicable Percentage” shall be replaced by “Proportionate Share”;

• “Loans’? shall be replaced by “Advances”;

» “Obligors” shall be replaced by “Borrower” (and all necessary changes 
required by the context shall be deemed to have been made); and

♦ “provisions” shall be replaced by “CBA Model Provisions”,

(b) “Pro fata share”, “rateably” and similar terms hr the CBA Model Provisions shall 
have the meaning ascribed to die term “Proportionate Share” as defined, in section 
LOI of this Agreement, if the context requires,

(c) The terms “Related Parties” and “Related Party” in the CBA Model Provisions 
shall be deemed to have the meanings ascribed to the defined terms “Related 
Persons1’ and “Related Person” in tins. Agreement, respectively,.

(d) In the third line, of subsection 7,7(1) of the CBA Model Provisions, the phrase 
is hereby amended to read “-.upon 

notice to the Borrower.

(e) The parties hereby acknowledge and agree that the indemnity contained in. clause 
9(b)(iii) of the CBA Model Provisions is in addition, to: and not in substitution for 
the-indemnity contained insection 11.05 of this Agreement.

(f) In: addition to tile restrictions contained to paragraph 10(b) of the CBA Model 
Provisions relating to the ability of Lenders to assign their Commitments to whole 
or to part:

■ LEGAL_29488119-9
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$ - if £ Lender proposes to assign less than, its entire Coumntment under any
Facility, it may do so only if the principal amount so assigned la at least

. Five Million Dollars ($SsOO04QO) and such Lender retains., a Commitment 
under such Facility in a principal amount of at least Five Million Dollars 
($5400,000); and

: the as sign ee M bn a resident Canadian financialinstitution unless a
Breach lias occurred and is continuing at tire, time of such assignment.

1042 IiicomisUttcies With CTA Model Provisions

To the extent that there fe any inconsistency between a provision of this Agreement and a 
provision of the CBA Model Provisions, the provision, of this Agreement shall govern. For 
greater- certainty, a-proyision of this Agreement and a. provision of the CT A Model Provisions 

■shall be considered to be inconsistent if both relate to the same subject-matter and thti provision 
in the CTA ModeL Provisions imposes, more, onerous obligations or restrictions than the 
corresponding provision in this Agreement

ARTICLE XI ? GENERAL

1141 Waivers

The failure or delay by the Agent or any Lender in exeroising-any right or privilege with 
respect to the nomcompliance with, any provisions of this Agreement by the Borrower and any 
course of action, bp the part df.the Agent or any Lender,: shall, not operate as a. waiver of any 
rights of the Agent or such Lender unless made in writing, by the Agent or such Lender. Any 
such waiver shall be effective only in the specific instance mid- for the purpose for -which it is 
given arid shall hot. constitute a waiver of any other rights and remedies of the. Agent or such 
Lender with respect tb any otherdr tiituiWndn-compliarice.

..1142' Governing Law ,

This Agreement shall be interpreted in accordance with the laws of the Province of 
British Go to Without prejudice to the right of the Agent and the Lenders to commence any 
proceedings with respect id this Agm^ in any other proper j urisdiction, thepartjes hereby 
attorn and submit, to the nonexclusive jurisdiction of the courts , of the Province of British 

Columbia.

1143 Expenses of Agent and Lenders

Whether- or not the transactions contemplated by this Agreement are completed, the 
Borrower, agrees to pay ph demand by the Agent from, time to time all reasonable expenses 
incurred by the Agent and tile Lenders: in connection with this Agreement, the Security and all 
documents contemplated hereby, specifically including: reasonable- expenses: incurred by the 
Agent and the Lenders in respect of due diligence., appraisals, insurance consultations, credit 
reporting^ndirespdndmg tG demands ofany Governmentai Authority; reasonable legal expenses 
in tynnertibu /with the preparation and interpretation, of this Agreement and the Security,.® 
administration of the Facility (specifically including the preparation of Waivers) and the

I.EGV^29488X.l-9.9,
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protection and enforcement of the Security. The. Borrower hereby authorizes tire .Agent to. debit 
its account in order to pay any such expenses which are not paid by the Borrower within ten (10). 
days after receipt by the Borrower of.a written request, from the Agent for payment of .such 
expenses^ Thu Agent agrees to give1 written notice to the Borrower of any such debit promptly 
thereafter,

1LM General Indemnity

Tn addition to any other liabilityof the Borrower hereunder, the Borrower hereby agrees 
to indemnify and save, harmless the Indemnitees from and against all liabilities, obligations, 
losses, damages, penalties,, actions, judgments,, suits, costs, expenses or disbursements (including 
reasonable legal, feds, on a solicitor and his own client basis) of any kind or nature whatsoever 
(but excluding any consequential damages and damages for loss of profit) which may be 
imposed oil, incurred: by or. asserted against the Indemnitees (except to. the extent arising from the 
negligence or wilful misconduct of :such. Indemnitees), which relate to or arise out of or result 

from:

(a) . any faltaa:^ satisfy its obligations hereunder including,
withdutlimitation, any. cOsta or expenses incurred by reason of the liquidation or 
reemployment in whole or inpart of deposits or other funds required by the 
Lenders; to fend or maintain tire Facility or as a result of the Borrower ’ s failure to 
take any action on the Safe required hereunder, or specified by it in any notice 
given hereunder;

(b) any .investigation by Governmental Authorities or any litigation or other similar 
proceeding, related to. any use made or proposed to be made by the Borrower of 
the: ptoceeds.of the Advance; and

(0) . any instruct^ given to any Lender to stop payment on any uhbque issued by the 
Borrower or to reverse any wire transfer or other, transaction initiated by such 
Lender at the request of the Borrower.

11.05 Environmental Indemnify

In additi on to any .other liability bf the Credit Parties hereunder, each of tire Credit Parties 
jointly and severally hereby agrees to indemnify and save harmless the Indemnitees from, and 
against:

(a) any losses suffered by them fort in connection with, or as a direct, or indirect result 
oft the failure of the. Borrower to comply with Environmental Law;

(b) any losses suffered by the Indemnitees for, in connection with, or as a direct or 
tadfrect. result ofttire presence of any Hazardous Material situated in, on or under 
any property owned by the Borrower or upon which it. carries on business; and

(c) any and -all liabilities, losses, damages, penalties, expenses (including reasonable 
legal fees) and claims which, may be paid, incurred a asserted, against the 
Indemnitees fori in connection with, or as a direct or indirect result of, any legal

LEGAL J294881'9.9
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or .administtatiye proceedings with respect to the presence of any flazawious 
Material on or wider any property owned by the Borrower or upon which ft 
.carries bn business,; or the discharge, emission, spill, radiation or disposal by the 
Borrower o f any Hazardous Material into: or upon any Land, the.atmosphere, or 
any watercourse or: body of watery including, the costs of defending and/or 
counterclaiming dr claiming: against third parties in respect of any action or matter 
and any cost, , liability or damage arising out of a settlement entered into by the 
Indemnitees of any such action or matter,

except to the extent: arising from the negligence or wilful misconduct of such Indemnitees, The 
Obligations of the Borrower under this .seefio^

11.06 Survival of Certain Obliga tions despite Termination of Agreement

The termination of this: Agreement shall not relieve the Credit Parties from their 
Obligations to the Agent, and the: Lenders arising prior to such termination, such as obligations 
arising as a result of or th connection with any breach of this Agreement, any failure to comply 
with this Agreement or the inaccuracy of any representations and warranties made or deemed to 
have been made prior to s uch termination, and obligations arising pursuant to all indemnity 
obligations contained herein; Without limiting the generality of the foregoing, the obligations, of 
the Credit Parties to the Agent and the Lenders arising under or in connection with sections 
1L04 and. 1L05 of this Agreement and .section 3,2 of fhe.CBA Model Provisions shall continue 
in -frill force and effect despiteany termination of this Agreement

11.07 Interest oh Unpaid Costs and Expenses

If the Bdrrower failsto pay when due any . amount in respect of costs or expenses or any 
other amount required to be paid by it hereunder (other than principal or interest on .any 
Advance), it shalLpay interest .on such.unpaid amount: from the time' such amount is due until 
paid at. flie,interest/mte :appii<?abie to Canadian Poilaf Prime-BasedLoans under the Facility.

11.08 Notice

Without prejudice to any Other method of giving notice, all communications provided for 
or permitted hereunder Shall be in Writing and delivered to the addressee by prepaid private 
courier or sent by pdf or facsimile to the applicable, address and to the attention of the officer of 
the addressee as follows:

(a) to the Borrower:

Haro and Thurlow Acquisition Corp. 
2900 - 55Q Biward Street 
Vancouver, BC V6C 0A3 
Attention: ♦

Witha copy to

l.EGAl,.,.294881.i9.9
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FaskenMartineau DuMoulin LLP 
. MBtirrard St Suite 2900, 
Vancouver^ BC. V6GOA3 
Attention: Allison Maclhnis

(b) to Terrapoint:.

Terfapoint Developments Ltd.
Suite.60$-55B^
Vancouver, BC V6V 2B5 
Attention: fcristen Devaney

(c) to the Agent:

(i) in the case of all matters relating to loan funding:

Bank of Montreal
Agent B ank Services 
250 Yonge Street, 11th Floor 
Toronto, Ontario M5B 2L7

• Attention:5 Manager, Agent Bank Services
FaxWo.: ' (416) 59£62ir

(ii) in the case of all matters relating to financial reporting:

Bank of Montreal
250 Yonge Street, H11' Floor 
Toronto, Ontario M5B 2L7 
Attention: . Joanne Bourassa 
FaxW (416) 598-6320

(iii) in the case of security documentation and credit related matters:

Batik of Montreal 
5th Floor, 595 Bynard Street 
Vancouver, B.C. V7X1L7 
Attention:. Perry Keung .
FaxNo.: (61)4)665-7102

LBGAL 29488119.9



63

.61

With a copy to
McMillan LLP
1500 -1055 West Georgia Street
VancouvetjMC* V6E4N7 
Attention: James Sutcliffe 
Fax No: (604)685.7084

(4). to any Lenders at its address'noted on Exhibit " A” attached hereto.

Any cbmmumeation. traiismftted by prepaid private courier shall be deemed to have, been 
validly, and effeetiyely given or delivered Business W after which it is submitted for 
delivery. Any communication transmitted by pdf or facsimile shall be deemed to have been 
validly arid effectively given dr delivered on the day on which itistransmittefotf transmitted on 
a Business Day on or before 5:00 p.m.. (local time ofWintended recipient), and. otherwise on 
the next following Business Day. Any party may change its address for service by notice given 

in the foregoipg.manner,

11.09 .Severability

Any provision of this Agreement which is illegal, prohibited or unenforceable in any 
jurisdictibh, in whole .or. in. part, shall not, invalidate foe remaining provisions hereof? and any 
such illegality; prohibition dr uneiforcefoilfty fo. W jurisdiction shallnot invalidate, or
render ^enforceable such provision in any other jurisdiction.

11.10 Further Assurances

The Borrower shall, at its expense, promptly execute and deliver or cause to be executed 
and delivered to the Agent upon request, acting reasonably, ftom time to time all such other and 
further documents,.agreements,, opinions, certificates and instruments in compliance with this 
Agreement, or if necessary Or desirable to more fully record or evidence the obligations intended 

i to be entered .into heroin, dr tomake any recording, foe any notice or obtain any consent

11.11 Time of the Essence .

Time shall be of the essence of this Agreement...

Ilin Tombstone Marhetfeg

Eorthepurpo.se of “tombstone marketing*- the Borrower hereby authorizes and consents 
to the reproduction, disclosure and use by the Lenders and the Agent of its name, identifying 
logo and foe FaciHtiesto enaWthe Lenders to publish promotional “tombstones’'. The Borrower 
acknowledges and agrees: that foe. Lenders shall be entitled to determine, intheir sole discretion, 
whether to use such .information}, that.no compensation will be payable by the Lenders or. the 
Agent in connection therewith; and that the. Lenders and the Agent shall have no liability 
whatsoever toft or any of its employees, officers, directors, affiliates or shareholders tn. obtaining 
and using, such information as contemplated herein.

.pEGA^294&81iSa’
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TRIS En tire Agreement; Waivers and Amendments to be tn Writing

This Agreement supersedes' all discussion papers, term sheets and other writings which 
may hnvA been. issued byi& Agent or the Lenders prior to the date hereof .relating to the. 
Labilities Which Olfi^ effect; and this Agreement and. any other documents or
instruments contemplated herein or therein shall constitute the entire agreement and 
understanding among the Borrower, the Lenders and the Agent relating to the subject-matter 
hereof. For greater certainty and without: limiting the generality of the foregoing, the Borrower 
expressly acknowledges and- -agrees that, the Obligations are payable upon demand in the. sole 
discretion ofthe RequiredLenders; 'and th'e Lenders have no duty , to act reasonably in deciding 
whether to issue any such demand. Subject to paragraph 9.01(b), no provision of this Agreement, 
or any. other document or instrument m existence among the parties may be modifiedi waived or 
terminated except by an- instrument in writing executed by the parly against whom such 
modification waiver nr termination is sought to be enforced,

11.14 inconsistencies with Security

To iheextent that there-is any inconsistency between a provision of this Agreement and a 
: provision of anydocument Constituting part of the Security, the provision of this Agreement 

shall govern. For greater certainty, ^provision of this Agreement and a provision of theSecurity 
shdli.be considered to be'inconsistent if both relate to tlie same subject-matter and the provision 
in the Security imposes mote onerous obligations or restrictions than the correspondingprovision 

in this Agreement,

11.15 ConfidenttaH^

The Borrower agrees npttofile.acopy of this Agreement or any other Loan Document in 
any puW manner,, or otherwise publicly disclose any information contained therein,, except (i). 
on. A confidential basis to its officers,, directors, employees, accountants, lawyers and other 
professional advisors^ (u) to any bona fide existing or prospective investor or ptoh^er of the 
fiares of the Borrower or all ^substantially all Of the assets of the Borrower, provided that such 
Person agrees in writing with the. Agent to maintain the confidentiality of . such information in 
accordaneo With the provisions, of this section; and (ill) as may be required pursuant to 
Applicable Law. If any such disclosure is required pursuant to Applicable Law, the. Borrower 
will provide at least seven (7) days’ prior written notice to the Agent before making such 
disclosure and during such period the Agent and the Lenders acting reasonably may advise the 
Borrower as to which portions of such Loan Documents, shall be redacted m order to protect the 
rights of the Agent mid 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 
cdtopiy With any .such request unless Such compliance Would contravene Applicable Law. The. 
ternis of this paragraph.shall survive: the termination of this Agreement.

11.16 CreditReporting;

The Credit Parties consent to the Agent and the Lenders sharing among themselves any 
informationprovided. Sy any of the. Credit Parties and to the Agent and the Lenders obtaining 
from any credit reporting, agency or from any person any information (including personal

shdli.be
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information) that the .Agent Or foe. Lenders' may require at any time. The Credit Parties also 
consent to the by the Agent or the Lenders of any information conpeming
any of the Gredit. Paiflesto any credit grantor or to any subsidiaries and affiliates of foe Agent or 
any of the Lenders; If applicdblft each offoeCredit Parties, alsoauthorizes the Agent and foe 
Lehdem fo release foe information cpfoemplafod W or similar legislation to all
persons claiming a rW under such .legislation,

1147 Waiver of Insurance

The Credit Parties'hereby acfchowledge being , glveti fIto opportunity by fop Eesidem to 
purchase commetoialJoan. insurance and disability insurance in respect of foe Facility and the 
that the Credit Patties have voluntarilydecided to not purchase such insurance,

1148 joint and Severability

The representations,, Warranties, covenants, liabilities and jobligations under this 
Agreement ofeach Person comprfsdpgfoe. Borrower shall be joint as wefoas several.

11.19 Execution by Fax or PDF; .Execution in Counterparts

This. Agreement may be executed in several, counterparts, each of which, when so. 
executed,. shall be deemed-to be an original and which counterparts together shall constitute one. 
and foe 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 to an original 

signature for all purposes.

11,20 Binding Effect

This Agreement shall be binding upon and shall enure to the benefit of the parties and 
their respective successors and? permitted assigns; “successors includes any corporation 
resul ting from foe .ata^foatiori of any party with any other corporation.

^bafynceof^

l.egAI..,294B8«9(9
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IN WITNESS WHEREOFtheparties hereto have executed this Agreement

Nominee:

HARO AND THURLOW ACQUISITION 
CORP.

HARLOW HOLDINGS LTD.

GWantoH

CLOUDBREAK HOLDINGS LTD.

Guarantors

TERRAPOINT DEVELOPMENTS LTD.

Name:
Title: 3 m

Guarantor:

CM' (CANADA)^ ASSET MANAGEMENT
CQr'LTDf
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IN WITNESS- WHEREOF theParties hereto have executed this Agreement,

Nominee:

HARO AND THURLOW ACQUISITION HARLOW HOLDINGS LTD.
CORP.

By: r_____ „___
Name:
Title:

GtWnrtcm:

CLOWREAM HOLDINGS LTD,

Name;
Title:

Guarantor

CM (CANADA), ASSETM^ 
CO. LTD,

Bvr... ...
Name: 
Title:

Guarantor

By:

TERIIAPOINT DEVELOPMENTS LTD.

Name: 
Title:

LE=(5AU,2M88il9,9



66,

68

BANK OF MONTREAL, 
as Administrative Agentas a Lender

Name:
Title:

By:...................... _.......... ..
.Name:
Title:

i.gGAl:Jd48&119.9
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as a. Lender
BANK OF MONTREAL, 
as Administrative Agent

69

By;
Naifte: Peny;K6iiflJ>-
Title' --- tooM,Miiiiaoor

Title: ^jepbenKwofc

By; ... ___________ ___________
Name;
Title:

By:....................................................  _
Name:
Title:

LeGAL_294S8119.9
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B ANKOF MONTREAL, 
as a Lender

BAWOFMONTREAL, 
as Administrative Agent

Byu___
Name;
Title:

Byt_^ 
NaMei
Title:

7^

AccountMan

^gephen
&count Maw

By:______ „__________
Name:;
Title:

By:________ :___ ____ _______________
Name:
Title:

■ bBGAk.29486.119.9
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BANK OB MONTREAL, 
as a Lender

By:_—-------------- „-------------- -----
Name:
Title:

By: _ ; ;7:—_
Narrie:
Titles

By:_ 
Name: 
Title:

By:_ 
Name: 
title:

BANK OB MONTREAL, 
as Administrative Agent

LEGAU^48B1W;9.



66.

72

BANK OF MONTREAL, 
as a Lender

BANK OF MONTREAL, 
as Administrative, Agent

Name:
Title:

ByL_------------- —---------------------
Name:
Title;:

By:______
Name:
Title:

By:__ 
Name: 
Title:

LEGAL .29488119.9
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BANK OK MONTREAL,. 
as a tender

BANK OF MONTREAL, 
as Ailministi'ative Agent

By:___ .___-----
Name:
Title:

By:, 
Name; 
Title!

XEGAL2948SH9.?
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.BaNK.OF MONTREAL., 
as a Lender

BANK. OF MONTREAL 
as Administrative Agent

By:__----------- ——------
Name:
Title:

Name: 
Title: Managing ptreciat

By:__„__------ -
Name:
Title:

Name: 
Title: AlenBenjamin 

Director, loan Syndteatons

I.EGAU29488419.9
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' EXHIBIT'A'4/LENOERS AND TENDERS’ COMMITMENTS

The Facility :

Lender .

Bank of Montreal

Facility Amount Percentage

$94,000,000 100%

TOTALS $94,000,000 100%

Lenders’ Addresses

Bank, of Montr eal
Real Estate Finance
6th Floor, 595 Buriwd Street
Vancouver, British Coluiribia V7X1L5

Attn: Perry Keung
Fax: 604-665-7102

LBSAU2948B1W.9
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EXHIBIT B * BIOT REQUEST

Toi Bank of Montreal, as-Adniinistcative Agent (the “Agent"’).

This Draw Request is delivered pursuant to the., credit agreement made by 
[Borrower}, as borrower, the Agent and the Lenders (as defined therein), dated as o f 

A, 2018 (as /amended, restated, supplemented, replaced or otherwise 
to time, the “Credit . Agreement”). All capitalized, terms hot 

otherwise defined herein shall: have'the respective- meanings ascribed to them, in the 
Credit Agreement,'

LOI The Borrower hereby requests an Advance (to- be deposited into the Operating 
Account) as follows:

(a) Facility:

(b) Date, of Advance:

(c) : Amount of Advance:

(d) t^eof Availing Option:

(p) If AvailmentOptionis a Bankers’
Acceptance or B A Equivalent Loan, " 
indicated period requested:

1 .02 The Borrower hereby certifies that as at the date, hereof:

(a) the representations and warranties in the Credit. Agreement are true and 
correct hi all material respects as if made on the date hereof;

(b) no Material Adverse Change has occurred and is continuing, nor shall the 
making of the: Advance result in the occurrence of a Material Adverse 
Change;

(0) with respect to all of the obligations of the Borrower under the Credit 
Agreement that were to have been complied with on or prior to the date 
hereofi the. Borrower has Complied with all of such obligations in all 
materialrespects;and

(d) the Borrower has satisfied all applicable conditions precedent to the 
Advance as. set out hi section $.01 of the Credit Agreement.

l.EGAt_29488119.9
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RXWIBCT C - ROLLOV ER NOTICE'

To: Batik of Montreal , h Administrative Agent (the "Agent”)

Thi^ Rollover Notice is delivered pursuant to the credit agreement made by 
pbRROWEM asborfqwer, the Agent andthe Lenders (as defined titereinhdated as of 

2018 (as amended, restated, supplemented,, replaced- of otherwise 
^afieTfi^time to; the “Credit Agreement”)/ All. capitalized terms not 
otherwise defined -herein shall, have the respective meanings ascribed to them in the. 

Credit Agreement

LOI The Borrowhereby requests a Rollover as follows:

(a) Facility:

(b) type Of Availihent Option:

(c) Amount of maturing Advance:

(d) date of maturing Advance :

(e) period requestedr 

1-02 The Borro Whereby certifies, thatas atthe date,.hereof:

(e) the representation's and warranties in the Credit Agreement .are true and 
. correctin all..material respects as if made onthe date hereof; and

(fj ho Material AdWW Change has occurred and Is continuing, nop shah the' 
making of the.Rollover result in the occurrence of a Material Adverse 
Change; arid

l.EGAL.M4BmM
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(g). with respect to all of the obligations of the Borrower under the Credit 
Agreement that 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 respects..

Dated this day of -  ....... ... —r ——;---------------- >.

[BORROWER]

By: ______________
Name:
Title:



80

To: BankofMohtted.asAdnun^

This Conversion Notice is. delivered pursuant to the credit agreement made by 
[BORROWER], as borrower, the Agent and th© Lenders (as defined therein), dated as of 

,2018 (as amended, restated, supplemented, replaced or otherwise 
modified from time to time, the "Credit Agreement”), All capitalized terms not 
otherwise defined:herein shall have the respective meanings ascribed to them in tire 
Credit Agreement,.

1,01 The Borrower hereby requests a Conversion as follows:

(a) Facility:

(b) type of Avaihhent .Option to be
converted:

(c) amount of maturing Ad vance:

(d) date of maturing Advance:.

(c) type of Availment Optionrequested:

(f) period requested:

i .,0'2 The Borrower hereby certifies that as at the date

(h) the representations and warranties in the Credit Agreement, are true .and 
correct in all material respects as if made on the date hereof and

(i) no Material Adverse Change has occurred and is continuing, nor shall the 
making of the Conversion result in the occurrence of a Material Adverse 
Change} and

. LEGAL.;2948B119.9
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0) with respect to . all of the obligations of the Borrower under the Credit 
Agreement ' that were to have.beencompW with on or prior to the date 
hereof, the Borrower lias complied with all of such obligations in all 
material respects.

Dated this day of . . . - > -

[BOKROWMl

Byt------- ---------------------- ------------------ .
Name:
Title:
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Top Bank of Montreal, ^Administrative Agent (the “Agent’ T

This Repayment Wipe is delivered pursuant to the credit agreement made by 
[B0RROWER1, as borrower,and the Lenders (as defined therein), dated as of 

' . . 2018 (as amended,- restated, supplemented/replaced o
modified from time to time; the.:‘‘dredit Agreemenn. All capitalized terms not. 
otherwise, defined hemin shall have the respective.meanings ascribed to them in the 
Credit Agreement, .

1 .01 The Borrower hereby irrevocably commits to make a Repayment as follows:

(a) Facility:

(b) Date of Repayment:

(c) Amount of Repayment:

(d) Type of Availment Option to be
•repaid:

Dated this .day of_____________—» ~?

[BORROWER]

By^____________________ ___________ .
Name:
Title:

LESAUza'ieaiis.’s1
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EXHIBITS

.NOTICE' OF IMM’S SATISFACTION 
WITH CONDITIONS TRECEDENT TO ADVANCE

To: Bank of Montreal, as Administrative Agent.(the- “Agent* ’)

This notice is delivered pursuant to the credit agreemefit made by [BORROWER], as 
borrower, the Agent and theT^nders (as. defined therein):, dated as of j2018 
(as amended, restated, supplemented, replaced or otherwise modified from time to time, the 
“Credit Agreement”) All. capitalized terms not otherwise defined herein shall have the 
respective meanings ascribed to them. in.the Credit Agreement.

The undersigned Lender, hereby acknowledges receipt of a copy of the Draw Request 
issued by the-Borrower elated . ......„ and all attachments and
enclosures listed therein; and hereby , confirms that all applicable conditions precedent to the 
Advance: contemplated' ih: such Draw Request have been satisfied to the satisfaction of the. 
undersigned Lender.

' Dated this- __ . . day of _______ -    —•

Name of Lender:_____________________

name:
title:

By;™.________________ —_______ _
name:.
title:

L6GAi.i;?9488il9.?-
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■ EXHIBIT

[insert datej

FORVALWRECWVED, the undersigned hereby promises topay to the 
order of [name of Non-BADenderjat its office at [insert address from Credit 
Agreement}, the sum of................. ................. .......... .—:—.----------- . Dollars ($_—

. ) in layyful money of Canada on [insert date of maturtty].

Dated this day of_ ______ ____ ,

[BORROWER]

By:,___ ________________ ____ —
. Name:

Title:

. tE6AUZM88,lia:a.
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EXHIBIT H CBA MODEL PROVISIONS

See attached.
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MOOEL CREDIT A6REBWENT PROVISIONS

I'. 1‘MirliihlK
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pcUlufspixUopB in id Credit rc/MAXfcjilfcd by such oukkuin^^ I.^hs ai?3
(WWIWlilWisir; rwoocl at lel'.uiscf Credit,

’AiuwarH <iH)'mi-Kw mi? PuM that taertaliihtaM v mtMageii by lai a lamer.(of 
ail AJtfllatu ur a Unnai or (cj an enllly of an Allfcala ol-W vn'ily Urol r>r!irtnista>> or iimiMiJM O Lwrtor.

'Asfl.nwwni JinS.AssriiifflJJPli* t»*tais w wsirjiiiiiMl nrni mw-hlfen eniwl Wr> hy i> 
Unitor sho 00'0131)!!; Ar-sIgnW anti aciaptod W »b« Adhiiii.aiiirrltoii AgiM, p. (MMwilfiljr the Win «J 
ElMiibK A. 01 fill)1 aw tail nrpwve# (W trw ;\riinih'atri'W.-« AJrAl

•<;li.«i-|i- ar fn-i" irvMili (ho r«:-risranc<i, niter Ite itolo of ms Agrtonwl, of aw of toe 
toilowing:, (e) (ho arlopfltm sr riltod of noy App«cat*> (.&'■■<. W! any diuwrs in wry Aj-wtahh Low w 
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•QtoWrf ffleaiis 0» oossas.io.i, tfMly or Intoracliy, of toe i<> M wi oi e«<s.i Jw 
. dirnetlirri of 11)0 awnr^mi-Bf Or- prllttas *>'« PsiWfi wlaiitar tluoniiii Ilie aciUHy toaswc.su wi'a.g |KW?-rf, 
; fa> owfrircl w oljwiwlte. ’Ctafiiulhi“i arid i-Mlie-h-i, invc corwagseling ii-Mi'ir'?!!.

rriiran.'i ‘W/ nvnrii to litoitotlyn (hfii cOMiitot-rr an hvisiil 01 (total m (hot ‘aovisl 
Upstair, an t?ztoil of OorUn oycefri Ito srrlistaltoii al any *jitoititoi sMstoi'iinil rw^ilreti to irmho W;' 
evarn or c.wdllton an BWM of t, KcWiIta feeing el »V itos w. pasw-jir in mna. ur truth

‘P&nliKi Ai^iiiv-..'5 means any Per-in (oil®r Dian u riuliiisl p.?.c,cii. My Oi ag.-r -a afty 
r>((IW«'of ah in teapvM «I wNMi »y omwnl Ife * HWXi W *dh«ii l<>(to Im M«i 
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IP.GAL_29488119.9'

toaswc.su


87

»w horstKiter, <#) taxes ftnpatttt on o' waawiW tewl •»*<¥«' ™
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any pMIllwl siihWstor- ■!-ias.1, wMlSe. stole or yd My s^i, MtoMly. to-.lru.por.Miy. 
tatobrr i tody. Kdl ««W< UM « mhci wW »'torcfe'n<: osemivu. logisWwf. JUW»«' wato. 
iMi.istaiY * liihnth.roduv*:- or Wsmu M W iMiatoton to ftoestoin'inl '’K*'
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AsnaurrwiH. oWl.lh. Ihe wwislSMtoi sf-ntafiert If n aan Is hileirowl to W iwtonpl 
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v/Mflhih J?-?1 ;Cii(hh\ ^inpony, pn^nanaHp. i“OV<'innuMiiui Ajiruod'.V Pf J»W*

Tth^iW^lfiVhn? ihfts’; n#ik.>treW .igreivixwl prfA’^nns

-•'pfj|i(tr;4 i’-ftit^r trtv^ns, vmi< ffispxri w any FetJnn. ’<ucii ytv^n-j and ltv> 
Ulhuw. :i()hni5 ^ui A^r.nfsPt vunn reuw nt such pn^n'u

•'Texas’ pn»ant all prison! ci Jubifo UwAm, t^h-s, t^l^S,
vdfl&aUWr. e«m.Ki'r?Al^ Ives o; olhn dwtf&d anphsftd by «ny G<;HirMnv?nidf AulMil/, Bhkj'Jih? n.TJ 
-tiv« «< la* w p^nffRk:* nppl:«'aoto th^nin.

2. Tnim^w^y.
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nsslHed M slhw'wro rWifeil isuhpH Us «liy iwlrtev« or, s-IKli SDK-iM'nvyw. i.lippi.iir'ehls 
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w ,-.„ I|.,-, ir.i'ai <4 W> l ini.'.' -:-Iiiiw ! .r<v ..:> < bjiii-iinfan i: of Ilin »iii:.’-.«‘.'iA im.'
! ir risich<. ndiH jr ;nv w a »J; i;v or II-.' I <•» > "u i: ix J >» M 
6 J !)> i .'nd-, (V ?1 li’W. W'lw. HvJ c:'®1' L or Hr n.oaHn Mnpxr <’ ■ ■ ori r-i '.«■•• a 0 4 <d< 
•inch to U1W (MKW.7 »>i> <.:■.■•..••■ r..v r.n web Un.tor- I total- in d II-.- mm vl »v •« lo-nv 

..wmimiii- Mh i.wito M ir-X1!!0! -to .:'- i' lf.^' Jrom tow to Wo ms bM.ovsr ®'l P«v to
sunH irUKMyr err.sr lit v. nr «!' ceiMii/nsnar -uch Uintor •>■ .li. ■ is. to 11,1 u>7 -*i

i,'i < i|;i.. nins I.( r.l.-ir> toi®U. A SwUtalt-1 of« U'«ler sn'toir,1 ni
anWJMO h?:-;&tow so r«ra?m>-iWi> snch i.enrial c« llg «160 «s< m;W t?
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iltUWiKiwjlir.’i » <»»«": <»■•««: >•> a-iviwu
&an/^nw ww cialhxi id w U» Ksrew.- «»« bs s-iimikw sbM w-w w.i n» !>■«•.» ■> iw 
psf SWI U^lr 1?M «wl -iicnu ¥- <H C-? Mh«.!»• W Wan 16 »» MB ■■ aftS

{all mj il ^hlsl Of w* 1*1* pi"! U«|0*| 10 ■‘■W'li'Bt
swpimnBtiUw. pUiauaHl Un-. ■ i'1'^ sh-ifi bis! i-im* -uio a s"4v-'’' o V.miI- ’ s f-ti- &• ■■■■<■ ' -M 
«i»^,»l>SB!lw- «"«! tw ll«J 01- b« /W!-vr w V'rfn;,..b,s;s s.i.&fe- i'-,,. - >i
S.ii'iinn id aw rtaiaik- i f.'O'O »KI»>«f .V ■■'-»«•*;; V s-s vol rnpi:n».v iwlhs rs-.x >'i b.1 
i'ui Sinn ypuM rtifbei Uta rK.iiSft-.-i ni .lit lihwiMi! *0 Lw S' •r-j non sw:'i «ra<‘ wm. or 
i| .Hixons n»!> III suell Lu Bid's liiuSlKrt 1v |..UlM c■«ailXiK* I ihusbiii V, I: '■ i* Lnoo il. Ill LWi 
iK.iiy ils- in owli ii -.ii'-'-Bi' i «ah o- mR'Mio" •’ W-asW!. o ;'l’:‘li •■•* ®! W(l»•itw ■*•'••'■-> 
i J’aiml ta ■ । ilta1' n-l-Hiviiu " sKiu :o lliw i iU'i-3 al i-v;isi.i.i-': l
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fr.' /Wle.-Ju’.. 80 Fiwilt web W"WI>N lil w 11®!'.' -.vhhoy! y.'dlillsIdBlft UI ill S .Olfll<W MB Ol
■ijhrialu 09 HI a.WWm. l4 W IW V ni\wiwl by Ih® gMXw.ir w »-. torMota M. s>‘»i 
itafeir tuch MlwiiiMiimsiiWllOft cwixrlw^ bj-APpttssWaIs*'r«ssw-WCBWSstes »' Irra l.-i 
Uta »4ih»<WIIw AjSrt'HwflimWlW UNP-mWlw ’WtlHnra’iwMve
Ol nut puhh Lcnrli'r K.sulsiwi is rMMBiWS a: oifoimPilcf r-WM taw fibwif, ora p «v '.siw"r 
ths 1 Ba»tM io uo sr Is re lioBlIIKf co he icyAmi ® Ca-B'k in' plinwsos <■' Nil XIII ol (ho Iw w.: I or. 
Aej^Cevrta) ora«t. suwaown B'«■«<« m»£hz rns* whhh live «> tm»-.al noWy m «w«»hi w i im 

aji^ «s

U-r.der ^1twth iM dfcmik*. ths* 1 not w-weo 3 ri«u»d 4rt> TXuv w QVip= ‘0 
W4A t Ms 1KGU invicijfHi&v.d by iha 0o»iuw.< or ‘^h h vdujh Qv^i-.-i -;*> P?"* A?8M--*r 
nitounU p-um^ni iv Ui s Serz-V!i or nuit, ii^^c nf vte f-uyhtot fs h 
-b«r*ljb2J Uom -3 *.u £'‘ -Xi:k-7 • ?vi?a c-lr-vA'* jay.3M- i>y it u

. DVkici^ ft*. Ju an iqu-.l w r •huu? *>r i^r-fU Ol

Vlv I Wi* 14 ?'.1iV4 l(* *.U 'i raUfJ i wu'W!} nm ‘I
«'■ ■ h:’-Jsf, SS Uw V*‘> m»»V told Vul!**:! i'

Tax tiiviasl --mu a? IriR u»bz'»w-'-W-?:r4! to 
Up*' Uw 'll ihr

^nonril m!-:» Ui th A ill’ dphjc* jfilVS. W nvrf •£
ftVmhK Anthony/ tv ita AdriWfilww Atjr?m w tv

- pr-wc^- LvQdCir ft rt*‘»u«»'eO (p such sr fftV'.t.U'h 10 Mt?
sto? to’ ?A' to Itw-' toi ui -

kc- kWh? w w-: ^jjun nhnnrdUcn r^yO-ui!;- ’is Ih?-’ 1 <l£«4«u&<'-:i 
hli-VJ nux/n, 1c- *uH> vMMift hi pdrtijv'^ <nanrvi or ir< dnbh :Vi

.11 Vi

ty Ths

U any

&.3 •■• Mio^-h»”»' ngf*to« i'HIhh! ol I «‘hA?P?

. fat 1 ’••• H? uiHH -f '3 l‘iilh'/'jnU<'Ou,,&1 'WM !f >W ‘-Wianr « vul^
Sc&iirn 5 t, yr-viU'ii lot.- nonistW pvr 5~ny .siinHiCto* anivuM M 1 «i<iv; w1*1
Auuk-H? w.- the 3tvui>rHnt eny Ufitof uiirMii If- Wtorj X2 . |heip-u‘.h U=/Ar mW 
••fowh k - ihlhavrd Mh'Jina off.V’O h’ hn’iiv^ .< Ua?«>0( u< iv^h .0-
nums jnJ h^r M.hu^ W 'jiaAHir f.Hicvq, btoi’-.MS •’•• £Hayjks J, ;ft ilw j'.-«,i)-.A.i«| •-<• r/Kd
\ ••lUMU, SlHJh Mv'.kz»V5UV!l V< ^Fhi3FiiC-H $ GM«t-li:- Gt It'JiKil eMUGi.mU « .^f!. -,•
Ik-ulr.n A.1 UI y , -3S Vti»G n^yVs. in ‘vb.'n ^l JiO *.f- i ‘^h V- yv 
KJm'W'HWv’rti -.^il «Xip«mnn «j‘3 ’Vta-JM rot 0’7 b< IWKF l' «f

u? pa1/ ■•’! V-di ^llki- RO!il^ ^'IH K&P« hU>-~ ^ rw« J *•:■• an<- I. ;<» !'•-•> 1>70
wi’h ar-v rhs^nwi-i.'A ->l tis^a'pe.’-l

(bi rd i. -.«.u- ' if any U?-Kf*r hyimto .o’r-‘i:!-‘- -a|iv iw< ^e-.u a t
Kit Sorrswei u.wipinsd la (w; »*l«<Xi1 u.ik^h «i uiiy w s«r ■r'vtnp tents ■.>..'.•;<<:■• ta
(M iteWini oNi'V W'-.iw iWinn-i (,. Cih itai ■■ .. IIW; nuilen. cbigsiKvi - »»s '.ii-i '-y 1 J.111U0
Saootte S.h erlf wW l one--iWoal® h: II;uMsnili-r Is (-.un I...■ ■•••. !-<.;i■..>«,• . V„ 1. Hw W
iir, wl.) srrwise ano sfen, .?.>■.«■ hr <>"l«> 10 5i»'l «« Ms A-uwr^hahw a!M»; iv.|.wv
town LnnJor» assijn <iM orieTMo. whnthii re.swm O' a-wf-^rn wlih >w4 vW i a w m* 
ihMilwrl in. !.«! WlKftnle iW'M ay &0Uu" iW. .4 s< h' tfc'ilj M.i n«t< Ill's

ffowe rrlti liusi Ibe UrKAWin MW <>A:aiiA W M« COdlt ‘- >M»»«•<•» >'«v •"■Jr-jpr.-Wly l-Nr'A’ ■'('>■ 
■SiMiunlo iWiiNe is ii (iawil ci sn :®'=.(!'’ii'f»l <W!irt IW Ki s ‘ ■ -. I•' is
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v,i'll l<i B ruoi;1 ISO Kris w in, {>; Ihai :ns I :B0 Sri Ui ;«i? r■« 
■ lrili»n>i Pcw-i «• i’ (■? a iT.nor-'-ii Kais mi "iii'iit'".*”'i!ixi liw * Jii’^
to IMell IV:-.H?rw ol .' sy-fl l^ryi -!h>i 4.1-‘*iwn;>&■<■ ;'i;unt \7?i -u iirvi- H'i IV;f{v,%'( i1""'
. '«:I1 i/sni- -l>'.‘P.3iii!i' '13 3< til’ ’.- nil:15 •'•■ iwk'- <)!• 111111’ I , inn (tiiii i civil hn
i.nilii. iiofl s.ilil it; Aiviiiiiihiii.’ .'S’ ni v««S"- ui'inirliim ® V « «&•».•.■<• ■ 1-iUxiJt ■'« surb

tsiwi >Wel fl 'ir;>< ii’ki? as; fi<r • <.iSa nay • > .’ii • ■' in- 11« i ^‘.I’C’-ny
■s’nvfcisiis;.!'r;i'|ii’i!-li?'>'Ultii- os Wiir'l'1'»' " > •"« "
MtkMl W> iirr.sm- (OH <:.|..(<W. - ‘S:»-.«l<.UI <.« Ie livn.’i .< • icr-i"; irl-C

£ ntfljb! 5>i -H’siNE
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pAynwHl .w IvhHu hv*u <4 tMauH Mb u «• .h iirtt»< s» r^nM ’•;
ibTgMhVr, i ih« « urm t^ r-.i luyt ■>■• no- •*»:* p-*'M - f in ’Hir

''^h iV-xW“ib (x) «i f^r-sd of t1, iv V/
p PiY-u”^ e« 'M 5 y- f^-; in* 6i»hAV?r-. 1$
inulin <-f «r- «u’Haeufi«A v. ^ '.n^h iM-w'n.rM. bl wv -i <n IK‘«n oa
f>^....,l w*':’- '"-*/-"i- * •|' " ’w‘-"-* !n*:> r‘c“ lht’

oH? -MV r-^fn U ! .-^ <
. w &ny l^’»;M 1.apU an ch>such • ■•?

fh’ 4 :WJ dO Sv
••'t.uii 7>nsv.;M ;i) IW U>jcv-:'“ijr v^i-i nvt? 
z-'Hcff.’oiCft -MK5 "k w< Pghls of LiMHf*:<>'iU H^-puul 
on- -J( s. v^iioi d G'^rh ‘5bV?« in fhfl 7;u-JUJil 5’r !l

Hie O6«yi«7 -wM .’’• fM '4
Appfe^ I ••’••, * r^n^U'
WW! h-^n C>W«y7J OyM? Of Mt!vft nnu •■"••■'< 
lu a^M ’’4 MA’ us if MlCh I.VIK?“ Wild -T

6. AMPi’rSVXH?lK?nk

(^rOptlifiM Hyf bv A|[iMth'.lHdtVf- A"-■''
AtW s^ fwve i« :u U-h y I V* p-uposcji thm a!

vctV a.M m^Vfr U. fho t-\j)0iil -mjw: I endt:
the Ad/nlAHf^v?. Aguni ttwy -W-nw i-H*. Lsnttw (>^ib wf» Wt 
aceatdahiiv vaih 4<o ^fv-'kl'ins cf Hun /^rn^ieonl fohtfa’g M L?
up;rt-yuch pt>vui5^Pon, n-UMt availably fo ^Mro'Vfir > .
Londui ’v^‘nt4 »> C-ci in-;t)<! Its snw -nr-n-.’. '^e a^Ainnv yva»Mtls f

SihAi* cl twv-’iuu.

4 h fr,W If 11

;fpK.V/!'U- ,«Mdy* th.M pry io 'I';' AfbM “’rl'.jUV;' Ajpriil MhVs«H<4‘ d^’h, 
iu i<it‘ lu-j nuoxii. (it wish rtay tom "‘‘a infi'i'w-B »«•• •<’■!« "<■> <s"'ii’ - r .f ,-, ft)

i t-y
co

A WM'rt uMl|

HiiHI iW ■Mv.liv:;} li im („ 
O?f Ul:0'r idm ■th

jjrtlit In

r.?»i VU:*

surn

(cj ‘5?t/i.u:njs_ by P/'-cihH? Wil.
AdfrfN sb A-^^ot *1^1 hard t’^Co tom !«<«

dUt to lb5 >VV /m|CAl to' IM 4CCOIHR W
pifaf '.o th': on ‘.vMhii say ri7/i'i\y. j|

< l»*M€-M,’W.kf ’Uui 'hn ^H1 l’^

due: iii Uu> in ^uuh
sr.mj Ofir*'-- ( i «w»y'to Wu <" •«••«»«'!«»•><•

‘';A jndi .-.^VsKiv i' ni. -.»% the anMh’tl 
’:a;1 iuM pnvujnti, |M« ihKJl of Ilia 

••(n«K - i drxr-.xAu fit?? sa
uhlfUn.lH:’ Io MH-h l«wlw YrUh itdMr*; lh«!«oh. u?f«^ch t'p7 1-nsnM^ ><
di'.h.ntn^ M ii rn M lh"« 'ly^v «^ inwru'in in fne Mvv.?iX7i’ ;■•

,nl e.U
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- lO.

AaeM to ^uaUv pasfcca rm
csfnp&SHta

•t/w-

7,1 H ...kt /Ultb-.ly :d Ih’r I 'hh-rs *«*J t"> U‘ .; .;:.
Ph » :.f Jin.• U? rbi'r i til Wfc /v»n «• '» 'nf .'>‘i .‘.nMi-« I .-•« • • ••*' =.’ H 3 ;

At t*iP Anu.M's-■■f'i(t-:-e- r^!? U^ih. III..- «>»Hf ’•■.>!! !i-- •>••„.- -rh .- i ,-uv- ; s- ’
Adi"’f -'."h <i.'li -' A jyril I-: l.'H?. fi—••ft ’U Hn 5 M- •-; ’ -= i-' -v '• • •• ?t •" ¥-‘
On ^.‘O’iib. Ik-V-u ; h^-eU I hiif ’’A* -...hr? .‘ = •

i.'kv * nhhr. *-• sH. u- ’ =• = •>• •
th • (h .'uH-Ah- .••• ''W: e>' :W; h‘r'- r;..’ir ■ .« ; "I >m :v : - *

• kI? ‘

En$Ute {hut (he C/0«ir jt idemifes- (h^ AtfmhlrftaOve A§ghI purple. <if dti? 
.rsiT.m.Hivu

II U Anticipated, that IM. Grc^U Apfixiinm win rsquim & bp ssi^Mfek1
cCMiWitico with nil mdwinunuRir- to fOi«nlan politician of

1^^29488119,9
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0? Hllbh= J»H«5 s.'V^". hrh<,K‘ K : 'I }KVl»- 
.•V|‘ !>::•• Vl>« :'a !5.‘l .!>• • •’
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- iOr

AdroinlsUafo'! AQHn( wUh pr^Wny b^riKii^ Musfry pradiCd on hfotbsflfc
camponsnlton.

&nw<y IhM Uw gmtfd-Auwirmnl 'd-mtfc ike AtfmWslra^ fe ‘he purport of IM? 
term mc*
il is anUGlpnlml ihol Iha: ^roaU *0r«went reftu^u the- Songer to -bo Hspon&fcHs- fef 
CflmptoHce v^lh 6lf tps4uurj>nis to nw.nift-'fi o-» s-xum?.
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> 0 CoMvo Acli'w of ll'o tqni/w, toh of Lnitdefs'^sinliy stck-.vAl^kK-s ih’H u in > hxi'"« 
J.jut.') >,|. hy /■iijiIimI*; iw, ;mv cofl.ilei;il ‘itisuillv Ann Ihn ■■sniiiifti |i knl imb'i w Umi 
I 'oniiiwuiD In inti I 'Mtns 'iiii mi UV mii'iiil o.f tlw Iwiilms wi r l« i; k»iiilh';i ---Hei i --
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iir UI}.'. ty’t-Vll, I- . ............... -• ...................—
tVinwbttkph -auV. !•’ p ‘prCV^ H u. !? Vv

■ b& heraU -.1 (? nwe c-'hi'r'^h-.y! ..u.^

E 'jiB/ii M-.M !»•«<* ^•3cvib' - *i -'h.r«:.--,?-:.i-'' ••»r.U‘>,: s;r -fh-'.^ s

‘'fiotM.'- :('{)? ‘--i-: v ’XR?' ri- !(
V ^i;S“ v '«<!':? K' I •“■• *□?'£
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&fii *o U r*' I*' »•»«•
.Wiyiu oi y ■• *-1 f*?

lh« f* 
• BierisuiukT) 4>«\ if OiP H|>j'

tesv:‘..< i«:n's^'j *

iua^

|“0

spsrGv-H noHo v*

p

Lv’1

•j iri-iiRAl oi a CorrenMnitiU icMmf: io a 
¥.>$ ii\\-.i:l ■■:) I V/ fcH»y iA
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Lanc^rv^th Gio samo of CeWt'ilnterif w a hM ocwisd anU Is ^cwiHuilnn- 
. and’

(Vil Ste-parH^ *» oath o*vg»r«^Al -Hoil (o thr- AitnA^a^
Ar,<s(1t an AAnh«w»’«*t i"” . ......................  Wb 9jm>cihsrii«>»rt ,&•» ii^'6 m

spV’M'-' i *' '* ww If Orf* a^h* muwhu )•*■*) Sh'l^ic zW”ki h •'■ :i ': >* 
> fi Andii; ,ias» tfelv« to *w Ailrfilnteliaiiea ^«n «< A<l<i>»<«;1'.'tt.u

Out'MuJrtihvha.

lu lAldC.iar! ^>1 / Ihw
•iU'Wtnt t •.Y’h t.

■ Asijnnw ihbreoiid^f a«Oh ii'! s !<-'""" Aiiftioou-i-l .aid, to "I '''$,!' 
/WlEl'townt and .'A-aiIWOII. 'll* l“|llU ani ,)l?S'.aMi<i|is W * ur.<tv tjiv.i"! i> 
^<i» l.a»n niwaaii«i. '.nduiton "«v I'A"'-•’'■ S'-wiHi', v--' <na -0"“ 

. tou cdant of too toto.u<t atiVMS H "■•oto A^rie,!! ol Mscrrttan, l« «!£,'•
(^Vs^ in lh/» £

Le-nWi'S toiM? M’J qN.p'e-liu’ 
snub ctofew w

idtio Gilld si, ShAi Ih

<■ lh« Aiin*<>a.<dMwren l.nto=... OTii r^.iwf U «u» sw awK'eSh-
n^e of weh .mswiok- iWbnMm o' totoisfei by a tootft- h f«la. y y'A "IA'

in ; ?«|<.-.amnnl |M (Utos net voKraiy Wu'i.llii; pa’ayiinii. siwl li'.‘Shr'.' <;«.|>W'|>«*'i' <■ • ■« < ■)>• ■ ■> " ‘ 
53 i i A lr/ .wch lanlv of a pa.i>.ditolien to n;>IA Si’d «!lsJ. <u 1-^oUs.iJw wife is?i> 
Ml <-4 Julian. Any pay'Mnt «• an ^«on«- -1 » ■’s’lsi'U .1 L■>'?'" 11 svni*^.Uwn an- an 
.>.A|SW1( .-,| O' I) wMr (All not to or »t> Io bo s luwim 'd by l»e. ®Kwi oi a iv w Lwn lu 
fcr. fjAncWt-f.

(ci IMto ThO .Mwotoraiw AjWil csilnUM al cca t'f na S»i>in T<«»»
Otitis W Maw&, c&* <1 tony y< ■: >-OT<®W>«il ««l Amw«w« w®
Ili hfCB.-iteliDii pi Uis WI1IBS to:’ ,><Mn>«ro* d 11 to totoare. end no UtoraOTi.-'M^ ■»'■ । pi-._ 
am-jnls «i too «>»m wtos w. <W'* tomter pwA'iwd m Im Imt* hot k..a •,<> ok v 
io itto h> ilia ReijhW! snen to '.e.v>tii<iv<- ato
Aan>ih«>iwfca MIMI ®W H"’ tot'toio m3¥ <'wito'."? '■•■ii
avt*iiaii!. w t'“> WOIS I't-W-1 a ill' U.™''’1 -111 pulpit" w !•
nct'cu to IM) rom. ,<iy Ths Keytar niinil v cr.-.fe'’l< ' - .we'• OT-»y 'M 
Pay rtaisMW'Ula I ma >mi3 Aoiti (line in OT* 'i»n ".mor-M 'c ph*' .vjl.'.e-

iM I ^iicaiilioui) Any IcM.i IM' ol Ar.y OTP. wto'oul «.& c-.< *4nt ol, a: ’'towi to. he 
> oi (Ito Mna'ifaliiiUtt' Ww. saH>1,'’-Vl!" ■"•'" "'7 f'oi'.-to ('i""'' t:-«n :i lyivnw yu;««» a;

AuwKi a* .»....... «"j «/..«. =. •>■'■'• i^n m a<«a i'“^ iiAV'i’A
ipui/si obiitiUtio^r vu';V U'fe Ay'^op-^i' 
.Whig k- lb, *i>l-;<t U’bl (0 SUUll b'-RlV 
mil t sh -ii’rnpuMn solely iVWvf> 
ctSpt =nA '.nd (*3 W r-vnr.wc'/, W. A'Js 
tdAi-V >1’0 JiKCiV V.uh •'.pis-! Li-A-.l -f in C

.i'* 'if ’< u

.in $. ir-:

UM ihM it;-n

ill iffiUi ihrii* 
tyur,.!.-,; fj

n> by lh^ 6? ii imw lor.n •!.•:» botfijv

'\giiSM-1li.T. Irtac-*IIIA9I«^^^^
>' ComWwmImi dMUW to swan to tfeitototo.^i) M1 wHs l to (rtinil ihu cl a 

lifirto-'tototo a. am UlMtsr.’ outoy Ali'Mln nr •y.J'>4dia'/ot «n I alijor
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•;;«wew tn &Tfiiiffit M 'I inn >'-"(»■, lh» Bwbw -ijrvc!i U«H =• h >> t'. <i; ■■ 
- be iin«M k Uw«s d Wlw 3 W «w wne ret*. s> a a I f->d H»»4 aw 

trttsrat.l by ?i»;i'«JiWn>N il> pSI-’>gf»'?n (M Ihw !>st!i«i Til h.r- V?IS<1| i.v’uw>', k
• . .„:. * . -j : . J ..«V -.- ”... Cl^.n A .l<\ >t>K.<l>i« il w.Al.. I A? ft -sf

PmWp&Bl w tv Os
F^fVvup/ini S^ISS H lc- $&

4 VM*** VR-W

Yi'jnf >i ihiup- vJh 0-

.h

•w

a I ea'5a>.

(0 YHllv-i Any iMGH iwy 4-ny ton* ‘ c^.t; mi. 
d <ir titty VI nfr’V. ’.Ws” «»5a ftyiuu?r-^nt In won*? 0‘AijGlK^ .AK-J^Usrh 
f.vXi-K' Of -iSvlijAIVKlfil !’C-GeSU JMCn v&l'JCi fo>'i 00V *'• Ou‘#h :<Gf*‘- Ji-A'W»E<<-

(0 G0(I.MI P&'XtiV

W&M’W ¥i»v
Lvtrhu be a pi<fW hHMCK

11

• (A-^ 
:■! ih i

Tma. Ann । • 1- h’ o’lrt*

,iif,i.')!«y.di, h/ish ^Vl yuf K^v.-fAtpj| ^filmv-
(he nana-^uwv-/ iuiivJto^vr^ $1 foe -nuit& «“f t

i.Kilinjf^wy Siymks, l .«'

p-ifevhy! W lh>- AfiH^bitud 11 o-y VW iu v* O’ Mj 

vF yiiy -v pftJf/ri-a<<V-

r.qHuh: in L
Jit -:f W- twfo

l«. -H:
Hhm nawr-’

LG;p1 (.
Uwl

fo) v’<
pr V*y /vRp’k*l

H any aalm <x or H'AO W fofe

Silvas, •o ih« (Kh’«C p 
maimRnsn?.R^5vvh^f ‘:ik;fi oi pwthu’JinQin b; GHCh <W!

LACH PARTY HBVHC 
BXVBHT P.ERUiiini BY

here sV ’A’AIV’?^ TO THE FULUQT
HIGHT IT MA' -hVET^ A Wt, PY W lh

LeGAU294§8il9.9
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rROCtEP.W £HR&mv OR IW i< «11.V ARISIHS rvi OF REU^TtWO 
■A-Weww w AW Wf WAb COA»4tKt OR 1»<€ WUFACW’S t;O--«I0<-i».».c>« 

.CRtliV OK ri cftct-Y (WIW BAB® OH COI.i(w.;-r. Wi S':R C i l<SR fi
fWYHKitW WW feS wr M n£4"a:hM« AliVe f^iHl Osl Al /Whi-A O; 

A MV nj .VE H'RiMH ’IAS He'-’llESShra' MHiSWiv 'H W’-WW. IMF । iAMI V ikh 
RRWH 'AvUlT K'T, W . HE SViHi OF iJFI^HCW WLK (0 t<-=C*Ce THE K-HFa-WS 
RVR MW 'i" ACMsKWC-OVEl TH«1 Is AWO ll»fe OIHCK .PM-ilft.* WEHOM i-Avli iSFixU 
iSiijIJI Zt> 50 AoI'P WV? AsW Wb O)ipb i AVI 0HtlU.il '-('IS Jv, --te.'-
l/l' fl-K lb<H«R, W. MVTIIAI WJ>A VW s.i Wm'IATO'::? u-I WS SBC SION

I h’Gtmr-!-. v'.IvUChIX <Xll'&!r »v«. i'-.s'lf-’iK -‘i

i4: XH^IT'hH iA'-M^ ‘ I?

07 bMI' ' Uio .Ai {hr ’Zr-1r»*; K‘ shft u! On
intaiitWin ( ‘3 A«'«d '««a«1, s»'M b«l <.wr.««i--A.. n -.:hj, bo <1 --a.-: i~> i-J l‘ A. #4 I .^i . .'« 
i!3 Ailtelcu''nhVin,,. < iMan!!..-!.->fc • >,«><•;•« a i<:nV> ;s ins'Ayvi’niA.i. « !'• 
Winq-UiJ4l«.^'J fi«l <h« PV'vo M lb Wbn.v, ;«<>, .).«H:.u., K. |WM.> V* ft l.ocrf si ihu ^..i II 
wiinrs M Art iVrtiK-Jv^ M t.uai n li.imaib-.i ra^,. (iij n ;.i..
Mqi.-eviifl by aw • Hi-.’Min'' ’s«ll-a«l|:» i'wkih -m ■•.' b i'- V/hmibIIuu »•« -I (mi'l iwwj wOoC‘)iil,.ii.-.j 
>u>iSsiii.b4<''i I-? iru «i..-l ia»woiiU py A>:pl:r,j|'i.‘: L:s. x v >.ji|i>?aikais. in ny an- J 5in>'-': ’lyF.
pRUaiS, (.11 W <1/ ««« O*nv lente. (01 io J t.liis IM iW’-Vi vj zi • MS i5'i*S fai-nJl:' -J< 

.v-7 ZiblOI lazill OCiVliir'V CT .sir <h j.zs'anUimj; tohl-ay (< U h. r.g.-aow. ■! 4 ■ th v.aI-.. Lv -n 
l.'vailteM UIS. O'lfcwO. mom ol u.ll'6 Ils-vUltesa »'6rt. ’» Ai, {<> M'I.1 .'J fc nl «.?|?^<.B>.I l-.olaii srs-j 
Sj^iVifiis-.s .irtMtinibiiiy Use. 5Si‘. s -s Ilii.-r-J o. V'‘s a. s.ns'i. Is; is; vW V v I-.islK.ys.i'i in ••• ■•■:■,■■
pro-is- ir'. 1 •*»»• o'nz I'"ificiiwH':>> any i! .a ilotva m oife.l^sswi-lw |lm <Uj-o-3im.nl 'r MW 
■n'ls..:l ■. .. IlsO nr. Kil ■ |«»lv U-.I «•. ,111—...H '-I Sr. WJ s?-^ ' .'iwil.ri., Uli’- ■' .mW '■ "•«'
».-«[■..,. i. t,, ..-I ,i>i'..; to toil .M h .,i.i‘,-.iii'.-.f. l>ilwiiii ih< .-.om'.i «' sb." i!'”>-.'•<■■ ■ ■ I'.. ■=•’»«
.-Ws.,:.,!>. sh.hin.iiant.. I.M-IV..I'-.,,1*1 .,:■>.. 4...Uh- ■.. ...... .
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-so-

(yi sw.ililte to te iMminiBUalrvs Al®', or my fsisdor oi a nwi-HtolliteKl basi-s (>«i> « 
- souk.6 bluer ’.han on Obligor.
rif tet>'W>6< ofM? Seesoii, 'WMiMfti!? asm «H Iteirteta re-'afaw to«,'ira<li>!i '*.ih (Ns 

fem any Wl felsite to &LH9« * w of Ire Sub«oras o> ^>V nJ o^.i
towa'ite Alter tom any Bikh intemslton ov»l« artMl'to to III* Admtowws ■‘'pm.l or jny Mf»> Ait in 4 rton<tnAfi«!Aiws»l tel piw U> swh i*Wg Any Parson osuIk to nwteto 'h*
Irtirunlion as laoiideilto (Ms Sanito n»iH l’« uoMiluiud to teva oompltou with IU omiji.mmi tt du So _ 
simi param has mw<M Ite «w» en»«« M «•» to 'rtshtolii lbs lunWaraBHy of tatwmsicn a, 
„a L n .vJuiij aocoKf io Ils own coiii'Jimisai Wiimaiwcr. In nWlrn, toe Aormnieltonvo 'to®'1 W 

; rnCtel xostanesfas&to BteKteLonmitewawfew IwMse rech
mate wtete«i9<»»«ktoi? too feo*’' tete«J«»»a
tuM -i( wstieslwi, supply S wpy « te Aaioww'iU. t toll wiwIaeteJ tet te t ora»ii >j '<I^m oi-.h 
HloHufute h mate w* m WormaO o< Iha ewtoiteM tixiufe itf sush ItewBiw,jte hatoKiml i'-' '1'?1'* 
rftiw/i to Ite public unly such InWallMi « such penws Mi mW O'^toS ®'"MI<i to U* oom... >r n_ 
liwinow ol swij)h(h|j ktoiuifeiten wtem

ft) l<f astoiilon, and MtsvIUirfsitoirfl .wjWto ileiwn to te pmW Ite AAWj-raiwi AjM «W 
pimio 4M ihWteto MM « EteM b XjjS™ JmS

FWAin to loan topotuttort ollmi ^cg.u-.^ Uuda publbhd , ul inwri’un
qiuwwI sknuUdcn to U»fl {nrnWtt.
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EXHI& i A

Assignment AND ASSUMPTION

4 Assign

2- Ms*gn»h< h toJ & co/«*'-34M

108

AvrnsniSU'dli^ Agr:At
,as yw a’nUn.r.UAfiv- -Jr^x Um Cf^tl

nK*’ hv)^u:ii| Cmill ?:» lm
V“Hf«VOj|\S^
A^fi)i .-/‘u She ifpx ’.'^Ghls paul'z *■ Iho^^ol

___ ___ _ fll-.tfrftf pi Wit* W
A iqMn>T.bVA'.'

us sppOtaMt-
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U01-

My^.A-wUii I s iivnruV. 

(r.f ,11) bMiOWa

Tniiyi? Duh.

al hrcilKiUi*. uwlftr Glval! A^V.nivH lh«U ••f<;
,'|-e!.€<vnia ? .wai Lc!;*F.$m tb® ‘vr*^

u^ifn'K asslipcd uph’f tbh A‘^LK'nv.*nl (•■•■3 
C^nrrtr4s:tni/t^

AiWWM io adjust Uy Itw CTVKfM pKd’&& vj ;<*■■ lllto eceaUnl w jwWrwHk « 
t^n Vj# F.I^vUv^ Oc^s

SiH to®, Sa al lew 9 Hadrrab, aa h ri'-Ga:;|. of Uw CraroftnaM.wiw 'b all Unita-a 

lh*3ro*:a^V/
to Vft 0W«l>i-»l<->': J Ura Ara;W.ar and IM AsW««“ M'W ''«<IJ |C In’’taM usijw»ril «w:-w<l Il­
la ta <J<.|»r>»w>«|!i> ’'<^V- ^■•'!«-

LEGAL_29.488119.9



- 102-

Ml,- ,- W <TO*6 WSERT8O BY A0MIWS1WIVE AGENT AHO WUCH
shall i:t the BPFecuva oT&e of »(mmhw of -ffwmR m mt nec^Tt* 
THKRCfOR,]

Tlsi iwnih W forth In <hli AsKinnwri! fv: AfrwnpOM' skbIioiWV asratK! k:

dSSIGHOR
jtw.ig O'’ assigwoki

111'

Ta ba sc-Juii ably il Iha ocaaanl ri nw AanilftMM'« Atanl K «Muir«l »y Iha lamn u.’ if,a Crn-f'f 
-AyrWiHiCd.
T« 68 sSM Wily It IM wnnwil «f Bw WHVW wsfci' 0»nl5i |S.t| fewllhB aa'T' US- 
i-tw) nqtfired v, lob ^inis <M ihs Cnvdii

Legal, .29488119.9
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ANNEX 1W ASstsreniiilsrel Ass-amii|Srt

SWlOAAO 7liRMS AHO COHDffl&HS FOP. 
ASMGNWRhf AHO ASSUMPTION

i i /urtnren. The Assignor ja) iapww*ia«i«wy4nto lira! II) >1 o the kpal wJ --cn-.Ui.iw> 
Ihe ssslq<iw- iniwMl. (li) »B A«H<|h<a lifeosl to h<« a)M ete® *'Y «<*. niwr* ® 
MIWM’ ifert ■«.«! (<|I) H 4.-i hill P'W'I wid «>»»'«<•¥. ah1! I'M an n?®" fe’eo'01.7, <» Jx<-^ ■"" 
IIHI.A ! Ibis Adilto., lit Mill AbM, ire... . pill to tin; -MS conrenwtod
A-.,,. . ,M fti|W|ISlMl;tV will' ' It III W •■« mtaitotlts. wtuwdre- Ki irere • I.t.il '"I " '“f
u ,'uiu Illi) Mill «IP OiiKfl M|is -.•»! 01 otlv -'ll' It w»r< OoiMhieiU. I" Um •• ■ ■" •■-•i-'l ty.. nU.

•tUiureaWliiv OTraitomnU is*M 1’1 the IMA DMU»«hli>« Ah1»«.-iH>aiw«l WtstoadW, W
.UwXi.I Con.IW® ol too Efem-Mt, <>l lb i?>f.sW«tok or AH»»M or any olfet XT* 11
mwst Ui nny lean DcmWom or (re) nW |to>ir.w.i»wo t.r oiwrwmM by Ihe Bottom;., aty 0. M 
'Stoisulftifei or AIMIiitos Cr tnum pawn rd rmy ol thch h.-ei-sur-.i' any to-"
Pec
<*• touwi- Tiw Wow M Anweiwite Milwwanfo that W ? h3S Ml pww «siHl ewunlr. mui 
han tokan pF zwllon taji^sar'i, U Janine 'mid soWr Ihto AMifilwwil sod Arwtninwi wl k 
§iMW'»ta ihu wiUmiorra wmwktiwl few hmI to l»««i» “ Lm™' “J8 owA 
(t) li meets mi rttpi».wwAte o< on tHjiwn A^fjnea wl« im wmuH ^r^*1 f
kWh ewaww M U tw loqulwd MMW <te swo1 -'9r««»»w>). vO l>w'■lll,rL"* T', ?'•?;.J 
Shan bo bound By ll o pfevhWis cl Ihe CreaB Aswanwit»« a '-Fn'Mr «fewm. Jo -ta “ 
AsMn»m IniiM snail hnvo Ills oullsaUons of a lemlsr IheitoWfe. tl'A !■ Iras ki-wsv. n .Mt ol li » 
PmHI ftgr^nwm. inoulhM w« e#Ww of M moM tewnl IIimm.iI MatemsmiR d‘bv»i^ to 

■8«>llM._. tiwool. Ie ap^tewht. «w swn
apM/hWMb- F- ini*® Ifc.SMI PI'IIM ■wit'll I'”1 c>'r.Rl'to .0 onw In* toll ■' ' «fe f r

i- (uk« »«. Kifefe. mi ^\±L:r'a;:h
mi ».iH»tly Mid «-«Art 'alferai mi Ok i»«N«aW« F>|.mt «< •« " '!'V'f,4 •< ujiX.r w wd in tin’ -I »•*» A«»Um|'i"'i'p '«iy to-M'i'-’n'Iton
VI.W.W) 1.7 « |)iKwn< to lire Mire H tin- ^nall Ayr<™>«iil. wmf.lm.to raj > h, L< 
As mi-w will M wm IW (I) -I wilt IliiWtoAiAW .wl SMUM'VS w <v,......hl.id.. ,
It,( turn™ o| -^i I <«M, b s«l »» l-A S»J ■ •’■ 1

•„«*«»,X al lir. Willi. «<W» to mt#* «» «« «««»* l^"« '*.•«>• "ft

.. Unitar s'

oiu re>re( i-vww ......     . - . ...reSi DoWionlo. ai.<J (W >( wil Bnr<W In awfiimwi' win' Uiai Utfiw s'H I- l.w ob*..,i <■<>■ 
Huns A flits lotto ttocwmts it« a l"»l!i"

w«l aw Oto titrarBw Oite. H«« wmreiMMliv-i M«i( ohid ora-A l>» pyrite n 
mqtoil W Uni Atoto-ssl (M*IA(I SMW-wtlt yf nife.W tofered. fere ni* «<l a h Inn 
AesW” '®l»'ili«r sash aiwt.Ms how awnn'd f-»hw to on or .nitor in. I th ■ »i ...I 1)1. .*t <f - •

Note Cretin A8«>wwnt sWntert 41 MnMsHta W«il

WWhi ieaaDtjaiTOini’ sTiwId U* coiitonfeit wth« uuu imM »Ite Ciwl Mjwsiiwii

Thu jcr.cupi 41 -'Kor*flnl«^ to «MoftnM to W- Sh-.fon.« u« Own A«i« 
fj.Wotointl wShhcidlrig t.W« cnif awi-iiit.
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Iha Asshaoa show HI.hpprbp/H«*. Qdlws^nnfe h paymenta fho Aflhtowvrs A^eal tofn?dctte 
pncr Io the gtfc^llwOa'wsr WMOWnd ly ihu muHlna ohhis acaigf^nbOtUimW Kwm tr^iiw^hov.

S/tWaal Phi#*.ihhh Thia AsrfsnmD^I Awnplfan be ijlncffnn upon, a«4 to uw
Xi (h« sirf!^ WHo wtf M iweoU^ .w,« «a4 psrmRM 8M&P5. Th«S .^^MgrmwAl anu 
A^umiion way ba ekcouwd in any Im**' « ♦iourimipaHti, whwUGQcVw «hs‘l eswSln^ er^ 
hsVum«ftLOH|v«<v of dh rxaaiM «ninUfpr.-'t o! a H biiy Asr-lgnmynl and A«urpphoft
by lehcopy of by ending <r scani^J copy by n^nnfo rr^H Rha« bu eikvjHw iw dwlv^y y’ a h»shu;dy 
^jsciiM counicipsd of M r/^ A^umpfbo. This owl Asinnfift^fl cnsif w
hO'/SIlv-.d by« in BowtfJtttofi ’-vSh, tho te?.‘ 4j»A'5'hlV«<J (hu ilfcu'i! A0!HfiDV-vil.

LEGAU254B8U9.9
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tOW BAitKgT OATA TEMpLAtl’
BHHI.W U

SocSwriffniM <M* Hrfib ~ Al „„, , . ,, , „ ,
the wfeOM *» Itos? #>»* L£iui P”*® CwpMMUiii <U-M doom aMwwi uw
Wrtirlniitj iiftma Mo IM I PC hM w-'<r> w«nn'» more proiwiwn! ovui lk»* w tiwsi>«c-ncy Mr 
h^rossod In (Im U.S Lou* Mtalwii.

> ""inuotl-iwd 
Isinwr Horne 
LMMlon 
sm (can} 
teMiWiouuan (ftnwif*) 
Rsv'nnuo

*^a*surilni*nt 0/ 
S&p 3r. CwSt 
SAP Itaiurr
MoocTy'* Sr. O’'lr' 

lu&uvr
Pilch Sr. DoiX 
Milch irsuur

(In.(‘jirjnltte
CvrWHoylAinounl 
PMu

. pyrpa<« 
Sponsor 
:pinsitclhl

Tar«ol O«mt>W!y
MsiBnrtWrl UniW(j* 
law Firmn
MACCIaofta 
Sprkxjlns ta 
OWn Domtabu 
:taavtautwy fiefftyu 

■ RWUcl’d PsyirHnlu (lion Covs)

r mitf -i’l ” (i'll 
SuiWMyfe niroml
W* ■
Pa^p6«d
T^nor
T&m C’ui Option
^t'V*Jb'4rah Dalt 
FaullUy Sl&nlnp 
PHilnrt

I•rUing 6tM ((M l»t IcwsM

Sl.P inipilM 
(Internal sssossrr.nr.ll

PURS
Oilloffialliiiji;
Mft&sW CtossteMIWi 

irip-Xly'^ irixlIIMf/ 
snp Millin'

P3m<il

iltaaislsIRnllM

A(W‘«4 Pal* 
unni^n i’>« 
UI /M*) 
iTA f»?5

FMpaynit-nCF^B

Olh$T F$«g 1(1 MaHcql

PartltlpMlfth f‘Q0

Crjfwlim&n<

tiiX'unl/ 
5^f.utft»l/URt<5cuf«,a'
Cg^v>w• al ’Afl :j Cf3(m
C0l!n’«t!'3l

Guardnloi?
|,.3nAMt» ^n^v/rUl «{- 
Untf >j( CoinnMtmfJU (i’-J 
Cwnonte^/Unc^jimllM 
OfplrnkHhM^MhM 
Arnodhailon Scheimte

New hW»*y AaunM 
Countf/oJSym<«Mto»
P^c»14y Rating (Lui-cuiwn s?'ta.-nQ 

diip F^nnh L o^it 
Moodus Hank Lwh 
Fitch Bank Luan 
uan^ 
(yihwr RaUh^

Thftu* ilmv.'t vMiila bo iUMhW&ed i»r«M tu c^piuro ;‘!'i peisu2<>l*vf

LEGAU._29488119«9
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SCHEDULE 4.01(b)

CORPORATE INFORMATION

Credit Party Prior names 
and 
predecessors

Jurisdiction Registered Office,

PHneipalPIniie of 
Business

Other 
Locations 
of Business 
of Assets

Shareholder(s) Type, 
Number of 
Shanes and 
Certificate 
Number

HARO AND 
THURLOW 
ACQUISITION 
CORP.

N/A British Columbia 2900 * 550 Burrard 
Street
Vancouver, BC 
V6C0A3

#3300 -1021 West
Hastings Street, 
Vancouver, BC V6B
0C3

1045 Haro 
Street and 
842 
Thurlow 
Street, 
Vancouver, 
BC

1115830B.C.
Ltd.

10 Common
Shares

Cert #2

HARLOW 
HOLDjNGSLTD.

N/A British Columbia 2900- 550 Burrard 
Street
Vancouver, BC 
V6C0A3

#3300-1021 West . 
Hastings Street, 
Vancouver, BC V6E 
0C3

1045 Haro 
Street and 
842 
Thurlow 
Street, 
Vancouver, 
BC

Haro and 
Thurlow 
Acquisition 
Corp.

100 Common 
Shares

Cert# I

CLOUDBREAK 
HOLDINGS LTD,

N/A British Columbia 2900 - 550 Burrard
Street
Vancouver, BC 
V6C0A3 . . .
#3300-1021 West
Hastirigs Street '

N/A GM 
International 
Holding Limited

40 Class A 
Common. 
Shares

Cert #A4

Vancouver, BC V6E 
0C3

Lion’s View 
Holdings Ltd.

216 Class B 
Common 
Shares

Cert#B-2 
and B-3

lEm^waaiiAR
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CM International 
Capital Ltd.

|44 Class C 
Common 
Shares

Cert#^!

CM (CANADA) 
ASSET 
MANAGEMENT 
CO. LTD.

1097351 B.C.
LTD.

British Columbia 2900 - 550 Burrard
Street
Vancouver, BC V6C
0A3

M3300 1021 West 
Hastings Street,..
Vancouver, BC V6E 
003

N/A Gloudbreak 
Holdings Ltd.

10 Common 
Shares

Cert #2

LESAWWfaM'--
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TERBAPOINT
DEVELOPMENTS 
LTD.

July 10,2000- 
Present

Terrapoint 
Developriients Ltd. 
(corporation 
number; 757342- 
l)

July 1,2000- 
June 29,2005: 
IntraCorp 
Developments; 
Ltd.

June .29,. 2005: 
Terrapoint' 
Developments’. 
Ltd.
(corporation 
number!
378236-1)

Amalgamated, 
on July 1,2010 
wlthTerrapoirii 
Developments 
Ltd.
(corporation 
number: 
378236-i)and 
7584482 
Canada Ltd. to 
become 
Terfapoint 
Developments; 
Ltd..' 
(corporation 
number:757342- 
i).

Canada (Federal)

Extrapiovincially 
registered in. British 
Columbia

2400,745 Thurlow 
Street, Vancouver, 
BC V6E 0C5,

Suite 2150,745 
Thurlow Street
Vancouver, BC V6E 
0C5

British 
Columbia 
and Ontario

JSH.Investm.ent:
Corporation

'51 Common 
Shares

LEGAL J’<M881;19.9
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SCHEDULE4.01(1)

SPECIFIC PERMITTED LIENS

NIL
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. SCHEDULE 4.01(E)

INTELLECTUAL PROPERTY

NIL
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See attached:.

LeGAL4.294881:19.9

SCHEDULE 4.01(1)

INSURANCE POLICIES
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CANADA

Ip/ -Wyl BCr Vtt.
pr.! fuV>''V<riO I (K'-H:*; -, V•» lit

THIS IS TO CERTIFY TO; BMO ReSl Estate Finance
■ Suite 600 595 Byrrard Street, Vancouver, BC V7X1L5

that the following described policyties) or cover riote(s) tn force at this-date have been effected Ip cover as shown below: 

NAMED INSURED': Haro and Thurlow Acquisition Corp, a/o Harlow Holdings Ltd.

ADDRESS: c/o2900 - 550Burrard Street, Vancouver, BC V6C 0A3
Description of operations and/or activities and/or locations and/or vehicles to which this certificate applies:

Evidence of Commercial insurance with respect^
830-850 Thurlow Street Vancouver, BC arid 1045 Haro Street, Vancouver, BO

TYPE .INSURER. POLICY N& POLICY PERIOD LIMIT OF INSURANCE

AirRisks: Property As arranged though BFL04APT01636 08/27/2018 Building and Contents: $38,446,000^

including Flood, 
Earthquake, Sewer 
Backup, Water Damage

BFLCANADA 
Insurance Services Inc.

To 
08/27/2019 130% Extended.

Replacement Cost $49,9.79,860.

Gross Rents (12 months) ■ $5,160,452.

Equipment Asi arranged though B FL04APT01636 08/27/2018 Direct Damage $38,44000

Breakdown BFLCANADA
Insurance Services Inc.

To 
08/27/2019

Commercial General 
i tsiHiiifv

As arranged though BFL04APT01636
BFLCANADA

08/27/2018 
To

Per Occurrence for 
Bodily Injury and

$30,000,000;uaMiiriy -
Occurrence Form Insurance Services trie. 08/27/2019 Property Damage

includingCrossLiability, 
OQirAcdhhilfr AF.ihlOFPCfG Ncn-Owned Auto $30,000,000.

Additional Information:

Additional Insured(s) added to the Liability policy, but only with respeclto liability arising out of ths operations of the Named Insured as if 
relates to the activity to which this certificate applies to:- BMO Real Estate Finance

First Loss Payee: BMO Real Estate Finance, Suite BOO - 595 Burrard Street, Vancouver, BC V7X1L5
As-their Interest may appear, subject to theIBCSiandard MortgageClause

This certificate IS issued as a matter of information only and Is subject to all the limitations, exclusions and conditions of the above-listed 

policies as they now exist or may hereafter be endorsed. ■

Should one ofthe above.-nbted policies be cancelled, before the expiry date-shown, the fnsurer(s)willendeavourto provide 30 days written, 
notice to the Certificate Holder; but failure to provide such notice shall impose ;no obligation of liability of any kind upon, the company, its 
agent or representatives, Limits shown above may be reduced by Claims or Expenses paid.

BFL CANADA Insurance Services Inc.

Signed in Vancouver, BC this 2V day of August, 2019

BFL CANADA hwiiiit- iicxvife; Ini..
Wlcanada.ea
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STANDARD MORTGAGE CLAUSE

Ths following clauses.shall apply only with respect to those loss payees named in.-the. Declarations as- 
Mortgagees and specifically Stating that a Standard Mbitgage Clauseis applicable to their interest,

STANDARD MORTGAGE CLAUSE
(Approved by The Insurance Bureau of Canada) .

It i.s hereby provided, and agreed that:

1. Breach of Oonditions by Mortgagor, Owner or Occupant?
This insurance and every documented renewal, thereof as to the interest, of the Mortgagee only 
therein ~ is and. -shall be in force notwithstanding any act, neglect, omission or misrepresentation 
attributable to the Mortgagor, owner or occupant of the property insured,, including transfer of-interest, 
any vacancy or non-occypancy, or the occupation of the property for purposes more hazardous than 
specified in the description of th® risk;
Provided always that the Mortgagee shall notify forthwith the Insurer (if known) of any vacancy or nom 
Occupancy extending beyond 30 (thirty) consecutive days, or of any transfer of 
haxardrthat shall com's to,hi® knowledge; and that every Increase of hazaj-d (not
shall be. paid for by the- Mortgagee, on reasonable demand, from the date such hazard existed, 

- according to the established scale of rates-for the- acceptance of such increased hazard, during the 

contlriuan&e of this insurance;

Wh&everthe InsUrlt pays the Mortgagee any loss award under this policy arid claims that-•as to the 

Mortgagor or Owner -- noliability .therefore existed, it shall be legally subrogated to all rights of ths 
Mortgagee against the Insured, but any subrogation shall be limited tp the amount of such loss 
payment and shall be subordinate and. subject to the basic right of the'Mortgagee to-recover the fyH 
amount of Its mortgage equity in priority to the Insurer;, or the Insurer may at Its option pay the 
Mortgagee all amounts due or to become due under the mortgage or on the security thereof, and,shall 
thereupon receive a full assignment and. transfer of the mortgage together with all securities held as 

collateral to the mortgage debt

'' If there be other valid and collectible insurance Upon the property With loss payable totlreto 
atlaw or in equity -then any amount payable thereunder shall be taken into.account in determining the 

amount payable to the Mortgagee, .

inthe ateence Of theinsuredi or the inability, refusal or neglect of the Insured lb give notice Of loss or 
deliver the required. Proof of Loss under the policy, then the Mortgagee may give notice upon becoming 
award, of the loss dnd.deliver as- soon as practicable the Proof of Loss.

5. Termination: „
The tefmofthls Mortgage-Clause., coincides-with, the term ofthe policy, . .. ,
Provided always that The Insurer reserves the right to cancel the policy as provided by Statutory, 
provision but agrees that the Insurer will neither terminate nor alter the policy to the prejudice of the 
.Mortgagee-without the .notice stipulated In such Statutory provision.

6‘ SiouKKr ownershipto said property be come vested In the Mortgagee and/or assigns, as owner or 
pKXndSrS^ this insurance shall continue until expiry or. cancellation for

. the benefit ofthe said Mortgagee and/or assigns.

SUBJECT TO THE TERMS OF THISMORTGAGE CLAUSE (and these shall supersede any policy Ptovfeipns 
. ®n conlSSewlth but only as to- the interest of the Mortgagee), loss under this policy te made payable- to the

Mortgagee.
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SCHEDULE 4M(m)

MATERIAL AGREEMENTS

V . .Service Agreement Rental made the 13-h day of August, 2018 between Haro and 
Thurlow Acquisition Corp, as owner, and First Service Residential BC Ltd,, DB A 
FirstService Residential, as manager

2, Service Agreement -Commercial madethe 13th day of August,. 2018 between ; 
Harp and Thuriow Accjuisifion Corp, as owner, and First Service Residential BC 
Ltd., DB A FirstServiceResidential, as manager

LEGAL.2S488119.9
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LEGAU_19488119.9

SCHEDULE 4.01(n)

MATERIAL PERMITS

NIL
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SCHEDULE W

. with environmental law

Matters disclosed in the: Phase 1and Ph^fe2 Environmental Site Assessments of the 
Property preparedby Keystone Environmental Ltd,, dated November, 2013 and ▼ 
Decembet‘,2013,

LeGAk^Baia,?-
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SCHEDULE Ol(q)

LITIGATION

NIL
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SCOMjLEWCju)

GUARANTEES

(1) Unlimited Guarantee byCM (Canada) Asset Management Co. Ltd. in favour of Bank of 
Montreal, with respect to all present and future debts and liabilities due. or owing to Bank of 
Montreal by GM Resorts. Limited Partnership.

(2) Unlimited Guarantee by Cloudbreak Holdings Ltd. in favour of Bank of Montreal. with: 
respect to all present and future debts and liabilities due or owing to Bank of Montreal by GM 
Resorts Limited partnership.

(3) Guarantees granted by Terrapoint to lenders, in respect of indebtedness unrelated to the 
other Credit Parties' of the Property, in an, aggregate principal amount of $278,156,000 of project 
gtiarameeshnd SAOOO^QO of corporate guarantees.- ■

lEGALjasWUM '
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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 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.

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 
entirety and replaced with the following:

“Borrower” means Haro - Thurlow Street Project Limited Partnership and its successors 
and assigns;

“Guarantors” means:

(a) the Nominee;

(b) Cloudbreak Holdings Ltd,;

(c) CM (Canada) Asset Management Co, Ltd.;

(d) Terrapoint; •

(e) Forseed Haro Holdings Ltd.; and

(f) 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.

(E) 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 earned 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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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.;

(G) 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 guarantee from 1104227 limited to the amount of $1,375,000;

3. REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties, as applicable, represents and warrants as follows to the Agent 
and die 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 hereof with the same effect as if 
such representation and warranty had been made on and as of the date hereof (except 
forthose 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

(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 
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 5 hereof, this Agreement shall not become effective until the 
conditions set forth in this Section 4 have been satisfied:

(a) each Credit Party shali'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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(b) 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, 
to 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 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.

5. 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, whether or not the conditions set out in Section 4 hereof 
have been satisfied.

6. REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree drat 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

308881.00038/93424459.2
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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 foil 
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 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: Francois
Managing Director

Per:

BANK OF MONTREAL, as a Lender

Per: ____________ ' ■._____________________

Per: .........................   _

LAURENTIAN BANK OF CANADA, as a
Lender

Per: ..............................  ........................................ ,

Per: ______________________________________

LEGAL_31385242.1
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IN WITNESS WHEREOF 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

LAURENTIAN BANK OF CANADA, as a
Lender

Per: .................... .................................

Per: _______________________________________

LEGAL_31385242.1
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IN WIINESS WHEREOF 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

Per: _________ ... ______________________

Per: ____________________________ .__________

LAURENTIAN BANK OF CANADA, as a
Lender

Per:

Per:

Anna M PipHca -—- 
Senior Documentation Officer

Christopher Aiklns
~' - -—---- DoewwrtaHeB-Offlcer

LEGAL_313S5242.1
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NOMINEE:

HARLOW HOLDINGSLTD.

Per: ~__________

J.

BORROWER:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO ANDTOUJRLOW GP LTD.

Per:
Name: Gmo’o* Zqv

Title: PfesAclcA V

GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQuhpION CORP.)

Per:
Name: ^-c^a Vv Conmna 2oU~

GUARANTOR:

CLOUDBREAK HOLJMMGS LTD.

Per: _______
Name. ^oa<| Yu Ginnirui 2oM
Title: r J , J

GUARANTOR:

CM (CANADA) ASSET 
MANAGEMENTCO^LTD.

Per: _________ _
Name^^^ Kcmj Xu
TitJ^T^ $€cf e4-R.< y

GUARANTOR:

TERRAPOINT DEVELOPMENTS 
LTD.

Per:______________________ _________
Name:
Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per: ________ __________________
Name:
Title:

308881.00038/93424459.2
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NOMINEE: GUARANTOR:

HARLOW HOLDINGS LTD.

Per:______________________________
Name:
Title:

CM (CANADA) ASSET 
MANAGEMENT CO. LTD.

Per: _____________ ___
Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
paiWHARO AND THURLOWGPLTD.

Per:.
Name:
Tifle:

GUARANTOR:

GUARANTOR:

1104227 DC. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP,)

Per:___________________________
Name:
Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per:______ _________________
Name:
Title:

GUARANTOR:

CLOUDBREAK HOLDINGS LTD,

Par:________________ :
Name:
Title:

3OM8LO(»3M3424«9.2
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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;

CM (CANADA) ASSET 
MANAGEMENT CO, LTD.

Per:.............   —
Name:
Title:

GUARANTOR:

TERRAPOINT DEVELOPMENTS 
LTD.

Per:.________ _____________ ._____
Name:
Title:

GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per:.__________ —
Name:
Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per:______:---------------------------------
Name: S'krtM.A WAna
Title: DlnteXor

GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per:.............................. ....................
Name:
Title:

308881.00038/93424459.2
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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-

THR 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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2, AMENDMENTS TO CREDIT AGREEMENT

(A) 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”.

(B) Any and all references to “Outside Date” under the Credit Agreement shall mean 

September 30,2020.

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 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

(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 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. 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.

5. 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



140

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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141

IN WITNESS WHEREOF the patties hereto have caused this Second Amendment Agreement to 

be executed by its duly authorized representative(s) as oi the date hi st a ove w

BANK OF MONTREAL, as Agent

Per: __ ............  —

Per;

BANK OF MONTREAL, as a Lender

Per; ______ _______ _____

LEGAlJA 552478.1



TN 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 a ove wn e i.

BANK of MONTREAL, as Agent

Per: ------- - --------- ----- —---------------- "

Per: _ ___ .____ ________________________

BANK OF MONTREAL, as a Lender

t) I w । U.

IEGAL_34SS2478.1
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S Xcuted by its duly authorized representatives) as of the date first above written.

BANK OF MONTREAL, as Agent

Managing director

Per:  ______ _—:— ------------------- <---------- -—

BANK OF MONTREAL, as a Lender

Per:

Per:

£> t /ttlw ( t’S Wh? ti H LX
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LAURENTIAN BANK OF CANADA, as a
Lender

Per:
Reade Wolansky, 
AVP

Per: ______

P. Keroglidis 
Sr. Manager

LEGAL_34552478.1
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NOMINEE: GUARANTOR:

HARLOW HOLDINGS LTD. CM (CANADA) ASSET 
MANAGEMENT CO. LTD.

Per:
Nam^1<ang Yu Canning Zou 
Title: President & Secretary

Per: „_____
NaHteT Kang Yu Canning Zou

^^tle: President

BORROWER: GUARANTOR:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND THURLOW GP LTD.

TERRAPOINT DEVELOPMENTS 
LTD.

Per:_____________ _______________
Per: ~__

<ang Yu Canning Zou 
Title: President & Secretary

Name: 
Title:

GUARANTOR: GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACOUISmON CORP.)

FORSEED HARO HOLDINGS LTD.

Per: ___ _________________________
Per: ____________
Name^^^ang Yu Canning Zou 
Title: President & Secretary

Name:
Title:

GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per:______ _____________________
Name: K^^lTCanning Zou
Title: ✓"'president
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NOMINEE:

HARLOW HOLDINGS LTD.

Per: _ ______________ _______ .______
Name:
Title:.

BORROWER:

HARO - THURLOW STREET PRO JECT 
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:

GUARANTOR:

CM (CANADA) ASSET 
MANAGEMENT CO. LTD.

Per:______________ _ __________ _
Name:
Title:

GUARANTOR:

TERRAPOINT DEVELOPMENTS
LTD. / y /

Per: /[aA/^ _______
Nam^: Julian Carson
Title: Secretary

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per: __________ . ___________ _ ____
Name:
Title:

IEGALJ455247B.1
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NOMINEE: GUARANTOR:

HARLOW HOLDINGS LTD. CM (CANADA) ASSET
r MANAGEMENT CO. LTD.

Per:
Name: —
Title: •

■ Per:____________ ,___________  r'
Name:
Title:

BORROWER: GUARANTOR:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND THURLOW GP LTD.

TERRAPOINT DEVELOPMENTS 
LTD.

Per: _____________ _
Per: Name:
Name: 
Title:

Title:

GUARANTOR: GUARANTOR:

1104227 B.C. LTD, (formerly HARO AND
THURLOW ACQUISITION CORP.)

FORSEED HAROHOLDINGS LTD.

Per: Z'/S ______

Per:_____________________________
Name:
Title:

Name: Slian'g Wang 
Title: CEO

GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per:.____________________ _____ _
Name:
Title:

LE6AU34552478.1
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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 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_34706811.2
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2. AMENDMENTS TO CREDIT AGREEMENT

(A) 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”.

(B) Any and all references to “Outside Date” under the Credit Agreement shall mean October 
31,2020.

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 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

(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 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. 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.

5. 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
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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 foil 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 foil 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

BANK OF MONTREAL, as a Lender

Stephen Kwok, Director Real Estate Finance

LEGAL_34706811.2
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LAURENTIAN BANK OF CANADA, as a
Lender
"Electronically executed by R. Wolansky, AVP"

—■JK-—

Reade Wolansky 
AVP

Per: ___________
P, Keroglldls 
Sr. Manager
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GUARANTOR:NOMINEE:

Per:
Name;
Title:

BORROWER:

CM (CANADA) ASSET 
MANAGEMENT CO. LTD.

GUARANTOR:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND WURLOW GP LTD.

Name:
Title:

TERRAPOINT DEVELOPMENTS 
LTD.

Per:______ _ __________________ .___
Name:
Title:

GUARANTOR: GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per:_ 
Name: 
Title

FORSEED HARO HOLDINGS LTD.

Per:................_..................... ....... ............
Name:
Title:

GUARANTOR:

CLOUDBREAK HOI

Per:
Name:
Title:

GS LTD.

LEGAL„34706811.2
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■NOMINEE;:

■ BARLOW HOLDINGS LTD. •

Per:______________ ____ _________
.tlfehie:-

Title:.

BORROWER:

. HARO - THURLOW SIREET'-PROJECT..
' US^&PARirNERS^^^
■ partner HARO AND THURWWGP LTD.

Per: ■_____________________ .
Name:
Tite

GUARANTOR:

CM (CANADA) ASSET
MANAGEMENT CO. LTD.

Per.- _ ______________________ _
Name:
Title:-

GUARANTOR:

TERRAPOINT DEVELOPMENTS
LTD.- / /

// / • z■ite
Name: ^Kan Carsm
Title: Secretary

GUARANTOR:

1104227 B:C.LTD. (formerlyHARO AND • 
THURLOW AC-QUISnTGN'CORPO

Pet:______________ _____________
Name:
Title;

GUARANTOR:

EORSEEB HARO HOLDINGS LTD,

‘ Pte____________________ ___—
Name: 
tite

GUARANTOR:

GLOUDBRE AK HOLDINGS LTD .

'"'Per:__________________________ __
/Name:
Tie:
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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:

CM (CANADA) ASSET
MANAGEMENT CO. LTD.

Per:____________________________
Name:
Title:

GUARANTOR:

TERRAPOINT DEVELOPMENTS 
LTD.

Per:________________
Name:
Title:

GUARANTOR: GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND
THURLOW ACQUISITION CORP.)

Per:____________________________
Name:
Title:

FORSEED HARO HOLDINGS LTD.

Per:/S
Name; Shang
Title; CEO

GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per:_____________________________
Name:
Title:

LEGAL ,34706811.2



156

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) 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”) 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

(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_34B83441.1
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2. AMENDMENTS TO CREDIT AGREEMENT

(A) 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”.

(B) Any and all references to “Outside Date” under the Credit Agreement shall mean 

November 30, 2020.

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 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

(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 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. 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.

5. 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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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 frill 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 McGIashan, Managing Director, REF

BANK OF MONTREAL, as a Lender

Stephen Kwok, Director, REF
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LAURENTIAN BANK OF CANADA, as a
Lender

Per:

; Digitally signed by Reade Wolansky
. DN:cn=ReadeWdansky,o,ou, 
i:email=reade.wo!ansky@rfaurentlanba 
-rikica^CA
• Date 2020.10.2907:3636-07'00'

Per:
Per: ________ _____
Name: P. Keroglidis
Title: Senior Manager
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NOMINEE:

HARLOW HOLDINGS LTD.

Per: ______________
Name: 
Titl^Z^

BORROWER:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO A^D THURLOW GP LTD. 
Per: ^Z^Z^^___________ _

Name: \^Z 
Title: X

GUARANTOR:

1104227 B.C. LTD. (formerly HARO 
AND
THURLOW ACQUISITION CORP.)

Per: _________
Name:
Titled

GUARANTOR:

CLOUDBREAK HOLDINGS LTD.

Per: ___________
Name:

GUARANTOR:

CM (CANADA) ASSET
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Per:

Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per:_____________________________
Name:
Title:
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Per: ____________________________
Name:
Title:

GUARANTOR:

FORSEED

Per:_ 
Name: 
Title:

HOLDINGS LTD.
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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:

(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 ), 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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2. AMENDMENTS TO CREDIT AGREEMENT

(A) 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;

(B) 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;

(c) CM;

(d) Terrapoint;

(e) Forseed Haro Holdings Ltd.;

(f) 1104227;

(g) 1115830;

(h) Kang Yu Canning Zou; and

(i) Wei Dong,

and their respective successors and assigns, and each is a “Guarantor”;

(C) 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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“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 17th Avenue, Vancouver, 
British Columbia, and legally described as PID: 010-284-184, Lot C Block 487 District 

Lot 526 Plan 8043;

(D) 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.

(E) 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.

(F) Section 2.06 entitled “Interest and Fees” is amended by deleting paragraph (a) and 

replacing it with the following:

(a) interest on Canadian Dollar Prime-Based Loans at the Prune 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;

(G) 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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(c) 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%.

(H) 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 17th Property in the principal amount of 
$7,000,000, which shall include a general assignment of rents (the “West 17th 
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 pursuantto 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.

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 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

(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 
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 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;
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(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 17th 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.

5. POSITIVE COVENANTS

(a) 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.

(b) Upon the amalgamation of CM and 1104227, Kang Yu Canning Zou shall be the 
sole shareholder of the amalgamated company.

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 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.
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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 foil 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 foil 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 as a “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

Managing Director, REF

BANK OF MONTREAL, as a Lender

Stephen Kwok
Director, Real Estate Finance
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LAURENTIAN BANK OF CANADA, as a
Lender

"Electronically executed by R. Wolansky, AVP"

Per: __________ _ ____________ _ _____________
Reade Wolansky
AVP

Per: ___________________ --------------------------------
P. Keroglidis, 
Sr. Manager
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NOMINEE:

HARLOW HOLDINGS LTD.

Per: ________
Name:, X"""
Title

GUARANTOR:

1104227 B.C. LTD. (formerly HARO AND

BORROWER:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO A.ND THURLOW GP LTD.

Per:_____________________________

GUARANTOR:

CLOUDBREAK gQLDJNGS LTD.

Per: xX ______
Name:
Title:

Name: '
Title: /

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT
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GUARANTOR:

Per: x

Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per: _______________________
Name:
Title:
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Per: ______________ __________
Name:
Title:

GUARANTOR:

FORSEED HASO HOLDINGS LTD.

Per: _  
Name: 
Title:

340.36.142090.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)

(Q

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 se^ond 
amendment agreement dated August 28, 2020 (the “Second Amendment ), a thir 
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.

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 (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 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 transfer 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

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 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

(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 
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 
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 die 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 m 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 foil force and effect as extended, supplemented or amended hereby.

[Signature page follows]
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TN 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

Brent McGIashan 
Managing Director

BANK OF MONTREAL, as a Lender

Sharon Hao 
Director
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CANADIAN WESTERN BANK, as a Lender

Per: ____________ —----------------------—-----------

Per: ________ —--------- - -------------

MERIDIAN CREDIT UNION LIMITED, as a
Lender

Per: .________________________ _______________

Per: _______________________ _________________
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NOMINEE:

HARLOW HOLDINGS LID.

Per: _____________________
Name:
Title:

GUARANTOR:

1104227 B.C. LTD.

Per: _________ _______________ -
Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND THURLOW GP 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: GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD. FORSEED HARO HOLDINGS LTD.

Per:
Name:
Title:

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)
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 Acquisit o 
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 a^eement dated December 15, 2020 (the “Fifth Amendment),;a sorth 
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 S 
Amendment, the “Credit Agreement); and

(C) the parties wish to forther amend the Credit Agreement as provided in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in 
and agreements herein contained and other good and valuable 
sufficiency of which are hereby conclusively acknowledged by 
parties hereto covenant and agree as follows:

consideration of the covenants 
consideration, the receipt and 
each of the parties hereto, the

LEGAL_39553543,2
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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 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 forther 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 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 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

(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 
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) 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 die 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 lega 
fees, whether or not the conditions set out in Section 5 hereof have been satisfied.

REFERENCES TO CREDIT AGREEMENT IN SECURITY

The parties acknowledge and agree that all references to the Credit Agreement contamed in the 
Security, and all certificates, notices, instruments and other documents delivered oy any or h
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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 accoun 
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 foil force and effect to the provisions hereof. Nothing
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 shaH 
prevail, and the Credit Agreement and all the terms, covenants and conditions Jereof, shall be an 
continue to be in foil 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

Frederic Gosselin 
Senior Director

Rohit Lobo 
Senior Director

BANK OF MONTREAL, as a Lender

Per: _____________ —
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GUARANTOR:

Per:

Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per: ___________ .
Name:
Title:
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GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Name:
Title:

GUARANTOR:

FORSEED HARO HOLDINGS LTD.

Per: _ 
Name: 
Title:

340.36.142090.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:

tAt 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 ), 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 
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 (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 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 transfer 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

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 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

(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 
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 

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 foil 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 foil 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

Brent McGIashan 
Managing Director

BANK OF MONTREAL, as a Lender

Per:
Sharon Hao 
Director
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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:

GUARANTOR:

1104227 B.C. LTD.

Per: ___________________ _
Name: 
Title:

BORROWER:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND THURLOW GP 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: GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD. FORSEED HARO HOLDINGS LTD.

Per: ____________________ __________ Per: ___________ __ _________________
Name:
Title:

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

(A)

(B)

(C)

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 Amendmenf), a thud 
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 six 
amendment agreement dated June 22, 2022 (the “Sixth Amendmenf and together 
with the Original Credit Agreement, the First Amendment, the Second Amendm , 
the Third Amendment, the Fourth Amendment, the Fifth Amendment and the Sixth 
Amendment, the “Credit Agreement”); and

the parties wish to fiirther 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 an 
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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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 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

(c) 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 
Xnftans that the Agent and the Lenders are relying upon sueh 

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 hereof with the same effect as i
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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

(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 
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) 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 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 me



204

4

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 foil 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

Rohit Lobo
Senior Director

BANK OF MONTREAL, as a Lender
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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

Brent McGIashan 
Managing Director
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GUARANTOR:

TERRAPOINT DEVELOPMENTS-LTD.

Per:

Title:

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:
Name:
Title:

34036.142090.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 ), 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

(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 (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 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 transfer 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.

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 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

(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 
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 
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 foil 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]



6

214

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

Brent McGIashan
Managing Director

BANK OF MONTREAL, as a Lender

Sharon Hao 
Director



215

7

CANADIAN WESTERN BANK, as a Lender

Per: _________________ _______________________

Per: __ ___________________ _ ________________

MERIDIAN CREDIT UNION LIMITED, as a
Lender

Per: _______________ _________________________

Per:



NOMINEE: GUARANTOR:

HARLOW HOLDINGS LTD.

Per: ______________________ _________
Name:
Title:

1104227 B.C. LTD.

Per: __________
Name:
Title:

BORROWER:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND THURLOW GP 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: GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD. FORSEED HARO HOLDINGS LTD.

Per: Per: ______________ _____________
Name: Name:
Title: 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) 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 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 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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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 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

(c) 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 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

(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 
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) 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 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 -



221

4

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 shal 
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 foil 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 Credi 
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 foil 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.

Frederic Gosselin 
Senior Director

Rohit Lobo
Senior Director

BANK OF MONTREAL, as a Lender

Per: .______ ______________

BANK OF MONTREAL, as Agent
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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

Brent McGIashan
Managing Director
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CANADIAN WESTERN BANK, as a Lender

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 Stansfield /
Director, Corporate & Structured Finance

Per: ---------------
Yanzhi Chen ' 
Director, Loan Syndications
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GUARANTOR:

1104227 B.C. LTD

Per:
NiWffe:
Title:

BORROWER: GUARANTOR:

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO ^ND THURLOW GP LTD.

CLOUDBREAK HOLDINGS LTD.

Per:

Title:

Per: 
Names 
Title:

GUARANTOR:

CM (CANADA) ASSET MANAGEMENT 
CO. LTD.

Per: :

Title:

GUARANTOR:

Per:

1115830 B.C.-U

ame: 
Title;

GUARANTOR:

K<NG YU CANNING ZOU

GUARANTOR:

WEI DONG
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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
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GUARANTOR: GUARANTOR:

FORSEED HARO HOLDINGS LID.

Per: _ _______ ___________________
Name:
Title:
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GUARANTOR: GUARANTOR:

TERRAPOINT DEVELOPMENTS LTD.

Per: __________________________________
Name:'
Title:

FORSEED HARO HOLDINGS LTD.

Per: _________
Name: Chengzheng Liu 
Title: Director
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A 
made before me

ter Mullin 
tynth day of October

This is Exhibit “B” referred to in the

A Notary Public in and for the 
Province of Ontario
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Status: Registered Doc CA7024170 RCVD; 2018-08-27 RQST: 2023-10-04 11.37.36

foam_o_v2.i NEW WESTMINSTER LAND TITLE OFFICE
LAND TITLE ACT Aug-27-2018 12:34:43.007 CA7024178 CA7024179
FORM Bisection 225)
MORTGAGE. PART 1 Province of British Columbia ____ _________________________________________ PAOE J- 0F 2 PA(f—

Your electronic signature is a representation that you are a subscriber as defined by the 
Land Tide Act, RSBC 1996 c.250, and that you have applied your electronic signature in 
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your 

possession.

John Douglas

, J: DN:c.CA.cr.~JchnDoaflIuMofrtwn
M nt* fl Ct n n >' ^CSSENS, c-U^r, IO al
tVIVItlOVn /
r'QC'CKlQ s' ”" M-cssEks
V OOC IN 0 zx- £>al» 2018X8.27 11:30:55 •0700*

1, APPLICATION: (Name, address, phone number of applicant, applicant’s solicitor or agent)

James Sutcliffe, McMillan LLP
1500 -1055 West Georgia Street, Tel: 604-689-9111
PO Box 11117 File Ref: 259455 BMO/Haro & Thurlow
Vancouver BC V6E 4N7 $oc No- _
Document Fees: $143.16 Deduct LTS A Pees? Yes B

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[pjp] [legal description]

NO PID NMBR LOT 1 BLOCK 5 DL 185 GROUP 1 NWD PLAN EPP85244

STC? YES

Related Plan Number: EPP85244
— B0Rp0WER(S) (MORTGAGOR(S)J: (including postal address(es) and postal code(s))

HARLOW HOLDINGS LTD.

2900 - 550 BURRARD STREET
VANCOUVER BRITISH COLUMBIA

V6C 0A3 CANADA_____________
4 LENDER(S) (MORTGAGEE®): (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 BRITISH COLUMBIA
CANADA V7X1L7

Incorporation No 
BC1164525

5. PAYMENT PROVISIONS: 
(a) Principal Amount: 
$94,000,000.00

(b) Interest Rate:
PRIME + 5.00% PER ANNUM

(c) Interest Adjustment 
Date: N/A

Y M D

(d) Interest Calculation Period:
MONTHLY

(e) Payment Dates: 
ON DEMAND

(f) First Payment 
Date: N/A

(g) Amount of each periodic payment:

N/A

(h) Interest Act (Canada) Statement.
The equivalent rate of interest calculated 
half yearly not in advance 
is ^/A Pw anoum-

(i) Last Payment
Date: N/A

(j) Assignment of Rents which the 
applicant wants registered 1
YES □ NOQ
If YES, page and paragraph number:

PAGE 14, SECTION FOF
MT100118

(k) Place of payment:

POSTAL ADDRESS IN 
ITEM 4

(1) Balance Due 
Date: QN

DEMAND

1

Page 1 of 2
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RCVD: 2018-08-27 RQST: 2023-10-04 11.37.36

9. MORTGAGE TERMS:

MORTGAGE-PART 1 _________________________________
6. MORTGAGE contains floating charge on land ?

YESQ NO □

7. MORTGAGE secures a current or running account ?

YES0 NO0

8, INTEREST MORTGAGED:
Freehold 0
Other (specify) 0

Pai r 2 of this mortgage consists of (select one only):
(a) Prescribed Standard Mortgage Terms [J

(b) Filed Standard Mortgage Terms 0 DP Number: MT100118
(c) Express Mortgage Terms □ (annexed to this mortgage as Par t 2)
A selection of (a) 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

11. PRIOR ENCUMBRANCES PERMITTED BY TENDER:

— pyFrlmoNfsv This mortgage charges the Borrower's interest in the land mortgaged as security for payment of all money due and 
perfo rS^obligations in Sance wiU> the mortgage terms referred to in item 9 and the Borrowed and every other sanatory agree(s) to be 

bound by, and acknowledge^) receipt of a true copy of, those terms.

Officer Signature(s)

LAURA J.M. SMITH

Barrister & Solicitor
Fasken Martineau DuMoulin LLP 
2900 - 550 Burrard Street
Vancouver, BC V6C 0A3604 631 3219

Borrower(s) Signature^)

HARLOW HOLDINGS LTD. by its 
authorized signatory:

Kang Yu Canning Zou

OFFICER ^“^presentation that you are a solicitor, notary public or other person authorized by the Evidence Ac, R.S.B.C, 1996, c l24, 
BnS Columbia and certifies the matters set out in Part 5 of the Ti,le Ac, as they periam to the executton of th.s

instrument.

Page 2 of 2
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This is Exhibit “(preferred to in the 
/Affidavit of Petar Mullin 

made before me on this l/7th day of October

A Nfc^gHtablic in and for the 
Province of Ontario
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2. PARCEL IDENTIFIER .AND LEGAL DESCRIPTION OF LAND:

Status: Registered Doo#: CA8742911 RCVD: 2021-01-29 RQST: 2023-10-04 11.36.19

foru_b_v2s new WESTMINSTER LAND TITLE OFFICE DECLARATION(S) ATTACHED
land TITLE ACT Jan-29-2021 19:58:56.001 CA8742911 CA8742912
FORM B (Section 225)
MORTGAGE - PART 1 Province of British Columbia______ ___________________________________________ —1 OF 3 ,_PAGES_

Your electronic signature is a representation that you are a designate authorized to 
certify this document under section 168.4 of the Land Title Act, RSBC 1596 c.250, that you 
certify this document under section 168.41(4) of the act, and that an execution copy, or a 
true copy of that execution copy, is in your possession.

_ , i Digitally signed by Emily
Emily Anna £ Anna Csiszar G87NZA

Csiszar

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)

James Sutcliffe, McMillan LLP
1500-1055 West Georgia Street, Tel: 604-689-9111
P.O. Box 11117 File Ref: 259455
Vancouver BC V6E 4N7
Document Fees: $14974_________________________________ _ _____________________ Deduct LTSA Fees? Yes El

STC? YES Cl

[P1D] [legal description]

010-284-184 LOT C BLOCK 487 DISTRICT LOT 526 PLAN 8043

3. BORROWER(S) (MORTOAGOR(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_________

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) ami postal code(s))

BANK OF MONTREAL
A CANADIAN CHARTERED BANK
595 BURRARD STREET, 6TH FLOOR
VANCOUVER BRITISH COLUMBIA

CANADA

5. PAYMENT PROVISIONS: 
(a) Principal Amount: 

$7,000,000.00

V7X1L5

(b) Interest Rate:
PRIME PLUS 5% PER ANNUM

(c) Interest Adjustment 
Date: N/A

Y M D

(d) Interest Calculation Period: 

MONTHLY

(e) Payment Dates: 

ON DEMAND

(f) First Payment 
Date; N/A

(g) Amount of each periodic payment: 

N/A

(h) Interest Act (Canada) Statement.
The equivalent rate of interest calculated 
half yearly not in advance 
is N/A % Per annum>

(i) Last Payment 
Date: N/A

(j) Assignment of Rents which the 
applicant wants registered 1 
YES 0 NOQ
If YES, page and paragraph number:

PAGE 14, SECTION F OF
MT100118

(k) Place of payment: 

POSTAL ADDRESS IN 
ITEM 4

(1) Balance Due 
Date: QN

DEMAND

Page 1 of 5
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9.

MORTGAGE-PARTI
6. MORTGAGE contains floating charge on laud 7

yesQ no 0

7, MORTGAGE secures a current or running account 7

YES0 NOO

8. INTEREST MORTGAGED:
Fee Simple 0
Other (specify) 0

MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):
(a) Prescribed Standard Mortgage Terms 0
(b) Filed Standard Mortgage Terms 0 D F Number: MT 100118 

(annexed to this mortgage as Part 2)(c) Express Mortgage Terms __
A selection of (a) 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:

SEE SCHEDULE

PRIOR ENCUMBRANCES PERMITTED BY LENDER:

— pYPctmoN/sT This mortgage charges the Borrower's interest in the land mortgaged as security for payment of all money due and 
perf~ of S obligations in accorifnce whh the mortgage terms referred to in item 9 and the Borrower® and every other srgnatory agree® to be 

bound by, and acknowledge® receipt of a true copy of, those terms.

Officer Signature®

See Affidavit of Execution

OFFICER CERTIFICATION:

instrument.

Page 2 of 5
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Status: Registered Doc #: CA8742911 RCVD: 2021-01-29 RQST: 2023-10-04 11.36.19

LAND TITLE ACT
FORM E

SCHEDULE
Enter the Required Information in the Same Order as the Information Must Appear on the Freehold Transfer Form, 
Mortgage Form or General Document Form.

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."

(b) The following clause shall be added to the end of Article I:

“27 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 "Loan Documents"), relating 
to hazardous materials or laws relating to hazardous materials or the 
environment;

(c) any breach 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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RCVD: 2021-01-29 RQST: 2023-10-04 11.36.19

Related Document Number!
FORM DECLARATION PAGE 1 OF 2 PAGES

Your electronic signature is a representation that , ,, . ,
(a) you are a subscriber under section 168.6 ofthe Land Title Act, RSBC1996 c.250,und thatyou are oulhonzcd 
to electronically sign this document by an e-filing direction mads under section 168.22(2) of the act, or 
(b) you are a designate authorized to certify this application under section 168.4 of the Land Titis Act, RbBC 
1996, c.250, that you certify this application under section 168.43(3) of the act, and that the supporting document 
or a true copy of the supporting document, if a true copy is allowed under an e-filing direction, is »n your 

possession, or ... . . . . • ,•
fclif the purpose of this dectalion is Io bring to the altenlron ofthe register an error, omission or misdescnplron 
in a previously submitted document under section 168.55 of the act, you certify that, based on your personal 
knowledge or reasonable belief, this declaration sets out the material facts accurately.

Emilv Anna I? Digitally signed by nt it iq « Emi|yAnnaCsiszar
Csiszar /wnza

. ■ Date::2021.01.29
bo / NZA 16:49:15 -08’00'

See attached Affidavit of Execution.

NOTE:
k Declaration cannot be used to submit a request to the Registrar for the withdrawal of a document.

Page 4 of 5
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Status: Registered Doc #: CA8742911 RCVD: 2021-01-29 RQST: 2023-10-04 11.36.19

CANADA IN THE MATTER OF the execution of the Form B
PROVINCE OF Mortgage and Assignment of Rents (the "Instrument”)

with respect to the lands and premises situate at 1833
BRITISH COLUMBIA West 17^ Avenue, Vancouver BG and legally described

PID:010-284-184 Lot C Block 487 District Lot 526 Plan 
.8043 (the "Property”)

; AFFIDAVIT OF EXECUTION

p v A ...., of the City of Vancouver, in the Province of British Columbia, do
solemnly declare THAT:

1. Fam 16 yearsof age or older andam acquainted with the person named in the Instrument
as the borrower, Xia Yu (the “Borrower”).

2. I am acquainted with the signature of the Borrower through the use.of video conferencing 
technology arid believe that the signature subscribed'to in the Instrument is the signature 
of the Borrower,

3, The signature, of the Borrower was not certified by an officer under Part 5 of the Land 
Title Act, R.S.B.C., 1996, c. 250 because it is medically unsafe to meet the Borrower in 
personducto the global COVE)-19 pandemic.

4. The Borrower was hot physically present before me because theparties ore abiding by the
guidelines for physical distancing due to the outbreak of COVID-19, but was linked with 
me using ..video technology. I followed the process described in Practice Bulletin 01-20 
Process for Remote Witnessing of Affidavits for use in Land Title Applications and 
complied with the Law Society of British Columbia best practices for using video­
conferencing when providing legal advice or services.

5.5 That; I make this Affidavit in support of an application that the Registrar of Land Titles 
exercise discretion .pursuant to section 49 of the Land Title Act, and not require" the 
certification of an Officer to the signature on the attached document.

RWORNbefore me atthe City of )
•  & TJ mi 4 ■ A t* A ' tlVrv' \

gtlhab (Bisai Yl; Uwyw .

Barrlstert'&^oifeitors 
950-1 140 West Pender Street
Vancouver, SC V6E 4G1
Rl6rier604;696-67W

308881.00038/94817194.1

Page 5 of 5
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Affidavit of
This ^Exhibit4®” referred to in the 

_ er Mullin 
made before me on this l^th day of October

c in and for theAN
Province of Ontario
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EQUITABLE MORTGAGE AND ESTOPPEL AGREEMENT

TH IS 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 
having an address at 595 Butrard Street, 6lh Floor 
Vancouver, British Columbia V7X 1L7

(the “Lender”)

WHEREAS;

A Pursuant to the Property Transfer Agreement, 1104227 B.C. Ltd. (the Original 
Beneficial Owner”) transferred all of its 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 as of October 3, 
7018 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 TH EREFORE, in consideration of the Lender extending credit to or for the benefit of the 
Nominee 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. In this Agreement (including the recitals hereto):

30mi,0003WS282im.3



241

(a)

(b)

(c)

(d)

(e)

(1)

(g)

(h)

308881.00039/92821992.3;

2

“Credit Agreement” 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 lender, and 
accepted by, among others, the Original Beneficial Owner and the 
Nominee, as it may be amended, supplemented, restated or replaced from 
time to time;

“Guarantee” 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 
Agreement and the Security Documents to which the Beneficial Owner 
and the Nominee are a party, and all interest obligations, all future 
advances, re-adyances, 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 biter alia mortgage and assignment 
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;

“Personal Property” means all present and after-acquired personal 
property of the Beneficial Owner and the Nominee 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 Agreement” means the security agreement made by the 
Nominee and the Beneficial Owner in favour of the Lender, creating a 
security interest in, inter alia., all right, title and interest ot the Beneficial 
Owner and the Nominee in the Personal Property, as it may be amended or 
supplemented from time to time; and

“Security Documents” means the Mortgage, the Guarantee, the Security 
Agreement and the customer environmental review and compliance 
certificate granted by among others, 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 security for the
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3

Indebtedness, or any part thereof, as the same may be amended, 
supplemented or replaced from time to time.

2. REPRESENTATIONS AND WARRANTIES

2.1. Representations and Warranties of Nominee. The Nominee represents and warrants to 
the Lender:

(a) the Trust Declaration is in full force and effect at the date hereof and has 
not been amended from the form attached hereto;

(b) 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;

(c) the Nominee has not sold, transferred, assigned, mortgaged, pledged, 
hypothecated, leased 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 
therein; and

(d) 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. Representations and Warranties of Beneficial Owner. The Beneficial Owner represents 
and warrants to the Lender:

(a) the Trust Declaration is in full force and effect at the date hereof and have 
not been amended from the foim attached hereto;

(b) the Beneficial Owner is the sole beneficial owner of the Lands and the 
Personal Property;

(c) Ute 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;

(d) 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 
Owner and to enter into the Security Documents to which the Nominee is 
a party.

3. DIRECTION TO NOMINEE AND GRANT OF EQUITABLE CHARGE

3.1 Dirention to Nominee. The Beneficial Owner, as Sole beneficial owner of the Lands and 
Personal Property, hereby iiTevocably consents to, authorizes, directs and empowers the

30SS«t.0063WS2l«92.3
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Nominee, as registered 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 
in favour of the Lender in all legal, right, title and interest of the Nominee 
in and to the Lands and the Personal Property, if any, all as security for the 
Indebtedness; and

(b) execute and deliver to the Lender the Security 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 hereby ratified and confirmed by the Beneficial Owner,

3.2,

3,3.

3.4.

Charge. For greater certainty and in addition to the charges created by the execution and 
delivery by the Nominee of the Security Documents to Which it is a party, as continuing 
security for the Indebtedness, the Beneficial Owner hereby:

(a) 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 a registerable interest in the Lands, 
forthwith on request it will execute and deliver to the Lender a registerable mortgage 
thereof in the fonn specified by the Lender.

No_Amendment.or Disposition. The Nominee and the 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 obliged.at any time 
^fo$re into any power exercised by the Nominee from time to time or to confirm any

308881 .(10034/92821«». J
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such exercise of power with theBeneficial Owner in dny matter arising wife respect to 
the Trust Declaration, the Lands or the Personal Property.

3.5. Indemnity by Beneficiai. Owner. The Beneficial Owner will do all things necessary to 
cause the Nominee to perform its obligations under the Credit Agreement and Security 
Documents to which the Nominee is a party, and the Beneficial Owner will indemnify 
and save harmless 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.

4. POSTPONEMENT

4 , i, Postoohement of Indebtedness. The Nominee postpones payment of all indebtedness and 
liability of the Beneficial Owner, as debtor, to the Nominee, as creditor, to the prior 
payment and satisfaction in full of the Indebtedness. The Nominee agrees that, unless 
otherwise consented to in writingby the Lender, any monies received by the Nominee in 
contravention of this Agreement shall be held by the. Nominee in trust for the Lender, and 
shall be paid over to theLender forthwith on demand.

4 ,2. Postponement of hiteresL The Beneficial Owner covenants and agrees with the Lender 
Sat any and all interest that it has or m a y acquire at any time in the Lands and the 
Persona! Property is hereby, postponed, subordinated and subject, to the Security 
Documents and shall be subordinate to all indebtedness of the Beneficial Owner and;the 
Nominee to the Lender.:

4 3 No Payment by Beneficial Owner. The Beneficial Owner agrees not to make any 
payments to the Nominee in contravention of this Agreement

5. MISCELLANEOUS

5.1. Failure or Indulgence Not Waiver. No failure or delay on the part of the Lender in the 
exercise of any power, privilege or right hereunder shall operate as a waiver thereof, nor 
shall any single or partial exercise of any such power, privilege or right preclude any 
other or further exercise of any such power, privilege or right, Each power, privilege and 
right hereunder is cumulative with and not exclusive of any power, privilege or right 
otherwise available to the Lender,

5.2. Modification of Agreement, No alteration, modification or Waiver of this Agreement or 
any condition, covenant, provision or term contained herein shall be binding upon the 
Lender unless made in writing and signed by the Lender.

5.3. Effectiveness of Agreement. Upon execution and delivery of this Agreement by a party, 
this Agreement Shall be deemed to be in full force and effect as against that party, and 
shall not be subject to or affected by any condition as to receipt by the Lender of any 
other security for the Indebtedness or as to the execution and delivery to-the Lender of 
any agreement, or other instrument by any other party or person, including this 
Agreement.

3WT.009J9/92S2I992.3.
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5.4. Severability. If any provision of this Agreement or any part thereof is found or 
determined to be invalid, illegal or unenforceable, such provision or such part thereof 
shall be severable from this Agreement and the remainder of this Agreement shall be 
construed as if such invalid, Illegal or unenforceable provision or part, were deleted 
herefrom;

5.5. Effect, This Agreement is in addition to and not in substitution for the Security 
Documents 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.

5 6 Successors and Assigns. 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,

5.7. 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 deemed 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 thereafter, 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 such notice or other document will only be deemed to be given or delivered 
when actually given or delivered.

5.8. Applicable Law. This Agreement and the rights and obligations of tire parties shall be 
governed by and be construed according to the laws of British Columbia.

5 9. 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.

5.10. Counterparts. This Agreement may be executed 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.

5,11. Time of the Essence, Time is of the essence of this Agreement,

5.12. Independent Obligation. Notwithstanding anything contained in the Trust Declaration 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.

30888I.00039/92821992. J
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5.13. 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 Nominee 
or the Beneficial Owner hereunder, under any of the Security Documents or any other 
securities of any formnow or hereafter held by the Lender from the Nominee, the 
Beneficial Owner, or from any other person Or persons whomsoever.

5.14. Obligations Joint And Several, Both the Nominee and the Beneficial Owner agree that 
the representations,"warranties, covenants, acknowledgements and agreements of each of 
them in this Agreement shall be the joint and several representations, warranties, 
covenants, aclcnowledgements and agreements of each of them.

5.15. 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 WHEREOF this Agreement has been executed as of the day and year first above 

written.

HARLOW HOLDINGS LTD. 
by its authorized signatory;

Wol fla O|Al A <j L
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HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND THURLOW GP LTD. 
by its authorized signatory:
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SCHEDULEA

Lands

Property Address: 1045 Haro Street and 830, 838,842 and 846 Thurlow Street,
Vancouver, BC

Legal Description:
Parcel Identifier: 030-552-265
Lot I Block 5 District Lol 18 5 Group 1 New Westminster District Plan 
EPP85244

30H881.00039/®821992.3
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AMENDED AND RESTATED NOMINEE AGREEMENT

THIS AGREEMENT is dated aS of October 5 , 2018,

BETWEEN:

HARO - THURLOW STREET PROJECT LIMITED 
PARTNERSHIP

(the “Principal”)

AND;

HARLOW HOLDINGS LTD.

(the'‘Nominee”)

WHEREAS;

A, (104227 B.C. Ltd. (formerly named “Hara and Thurlow Acquisition Corp,"), as
purchaser, entered into a Purchase and Sale Agreement dated as of March 20, 
2017, as amended by a First Amending Agreement dated May 4, 2017, a Second 
Amending Agreement dated May 19, 2017, a Third Amending Agreement dated 
July 24. 2017, a Fourth Amending Agreement dated August 24, 2017, a Fifth 
Amending Agreement dated September 25, 2017, and a Sixth Amending 
Agreement dated September 29, 2017 (collectively, the "Purchase Agreement”) 
with THE OWNERS, STRATA PLAN VAS857, as vendors, for the purchase of 
the lands and premises described in Schedule A (the "Property”).

3 1104227 B.C. Ltd. transferred its beneficial ownership of the Property to the
Principal as of the date hereof pursuant to a Property Transfer Agreement dated as 
of even date herewith.

c. AS of the date hereof, the Nominee has agreed to hold registered title to the
Property as nominee; agent.and bare trustee for the Principal.

WITNESSES that for consideration of Ure sum ofSLOO, the receipt of which is 
hereby accepted rind acknowledged, the parties covenant and agree as follows:

1 Appointment. The Principal hereby confirms the appointment of the Nominee as
its nominee, agent and bare trustee to hold legal title to the Property for and on behalf of the 
Principal in accordance with this Agreement, with full power to manage and deal with die 
Property and execute any instrument, document or encumbrance in respect of the Property for 
the sole benefit and account of the Principal, all at the direction of the Principal as principal and 
beneficial owner and strictly in accordance with this Agreement, and the Nominee hereby 
confirms its acceptance of such appointment.

,)f)Si!Kl.O|>riiBlWW IW7.3
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2 , Nominee, Agent and Bare Trustee. The Nominee hereby acknowledges and
agrees that (he Nominee will hold the legal title to the Property as nominee, agent and bare 
trustee for the sole benefit and account of the Principal as principal and beneficial owner and the 
Nominee will have no equitable or beneficial interest in the Property, 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 and agrees that any
benefit, interest, profit or advantage arising out of or accruing from the Property is and will 
continue to be a benefit, interest, profit or advantage 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 to the Principal for any money or odicr consideration 
paid to or to the order of the Nominee in connection with the Property as directed in writing by 

the Principal,

4 Nominee to Act on Direction of Principal. The Nominee agrees that it will,
upon the direction 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 time to time and will assign, 
transfer, convey, lease, mortgage, pledge, charge, or otherwise deal with the Property or any 
port ion thereof at any time and from time to time in such manner as the Principal may determine, 
to the extent permitted under all relevant laws; without limiting, the generality of the foregoing, 
the Nominee will transfer legal title to the Property to or as directed by the Principal forthwith 
Upon the written demand ofthePrinctpal.

5 Authority of Nominee. The Nominee acknowledges and agrees that:

(a) the Nominee will, upon and in .accordance with the direction of the Principal, act 
as the agent of the Principal, as undisclosed principal, in respect of any matter 
relating to the Property or the performance or obseivancc of any contract or 
agreement relating to the Property;

(b) acting under tills Agreement at the direction of the Principal, the Nominee will 
have the hill right and power to execute and deliver, under seal and otherwise, any 
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right of 
way, license, restrictive covenant, building scheme, release or other instrument or 
document pertaining, to the Property without delivering proof to any person 
(including, without limitation, any other party to any such instrument or document 
or the Registrar of any Land Title Office) of its authority to do so and any person 
may act in reliance on any such instrument or document and for all purposes any 
such instrument or document will be binding on the Principal;

(c) acting under this Agreement al the direction of the Principal, the Nominee 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 
lime and to secure die repayment of any and all indebtedness and liabilities with 
respect to any amounts so borrowed by the grant of any charge or encumbrance 
(both fixed and floating) on, or security interest in, the Property or any^art 
thereof, by way of debenture, mortgage, assignment of rents, assignment of sale
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proceeds, security agreement or oilier instrument or document without delivering 
proof to any person (including, without limitation, any other party to any such 
instrument or document or the Registrar of any Land Title Office) of its authority 
to do so and any person may act in reliance on any such instrument or document 
and for all purposes any such instrument or document will be binding on the 
Principal;

(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

(c) the Nominee will notify the Principal forthwith upon receipt by the Nominee of 
notice of any matter or thing in respect of the Property or any portion thereof, 
including, without limitation, in respect of any tax, lien, charge or encumbrance in 
respect of the Properly.

6 . Reimbursement of Expenses. Any payments or disbursements made by the
Nominee in respect of the Property in accordance with this Agreement will be made as the agent 
of and for the account of the Principal, as principal, and the Principal will reimburse the 
Nominee for any. amount reasonably and properly expended by the Nominee in connection with 
the Property With the consent of direction of the Principal. The Nominee will not be entitled to 
any remuneration or any revenue or profit in respect of the Property for acting us nominee, agent 

and bare trustee under this Agreement.

7 Nominee’s Representations. The Nominee: represents and warrants to the
Principal that the Nominee is a company duly incorporated under the Business Corporations Act 
(British Columbia) and neither carries on nor Intends to carry on a business that is a trust 
business as defined in th? Finuticial Institutions Act (British Columbia).

8 Prior Agreements, This Agreement supercedes all prior trust agreements to
which the Nominee and the Principal are parties relating to the manner in which and for whom 

the Nominee holds title to the Properly,

9 Indemnity by Principal. The Principal hereby agrees to indemnify and save
harmless the Nominee 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 time to time, except to the extent that the same results from a dishonest, fraudulent or 
negligent oct or omission of the Nomi nee or its employees or agents.

I g Notices, Any notice given pursuant to or in connection with this Agreement will
be in writing and delivered personally to the party for whom it is intended to be addressed at the 

address of such party last known to the other party.

Further Assurances. The Nominee will perform all such other acts and things 
and execute all such other documents as are necessary or desirable in (he reasonable opinion of 
tile Principal to evidence or carry out the terms or intent of this Agreement.
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12, Gender and Number. Words importing the masculine gender include the
feminine and neuter genders and words in the singular include the plural, and vice versa.

13. Governing Law. This Agreement and all matters arising hereunder will be
governed by and construed in accordance with the laws of British Columbia, which will be 
deemed to be the proper law hereof, and the courts of British Columbia will have the exclusive 
jurisdiction to entertain and determine all claims and disputes arising out of or in any way 
connected with this Agreement and the validity, existence and enforceability hereof.

14. 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 
partial exercise of any right, power or pri vilege preclude any other or further exercise thereof or 
the exercise of any other right, power or privilege. Except as maybe limited herein, either party 
may, in its sole discretion, exercise any and all rights, powers, remedies and recourses available 
to it under this Agreement or any other remedy availableto it and such rights, powers, remedies 
and recourses maybe exercised concurrently or individually without the necessity of making any 

election.

15. Amendment. This Agreement may be altered or amended only by ah agreement
in writing signed by the parties hereto.

1 <5. Entiremenf. This Agreement will enure to the benefit of and be binding upon the
respective successors, legal representatives and assigns of the parties.

IN WITNESS WHEREOF this Agreement has been executed as. of the day and 

year first above written,

HARO - THURLOW STREET PROJECT
LIMITED PARTNERSHIP by its general 
partner, HARO AND THURLOW GP LTD.

Per: _______ ________ ________
s' Authorized Signatory

HARLOW HOLDINGS LTD.

Per:
uthprized Signatory

JOWlMSlWlrtlW.Z
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SCHEDULE A

Property

The lands civically described as 1045 Haro Street, and 830,838, 842 and 846 Thurlow Street; 
Vancouver, British Columbia and legally described as P.ID, 030-552-265, Lot 1 Block 5 District 
Lol 185 Group LNeWWestminster District Plan EPP85244
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Affidavit ofPeter Mullin 
made befor; me^njhiJi 17th day of October

A Notafyl’ublic 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 
HARLOW HOLDINGS LTD.
both of 2900 - 550 Burtard Street, Vancouver, B.C. V6C 0A3

(together, and individually, the “Debtor”)
AND:

BANK OF MONTREAL,
595 Burrard Street, 6,h Floor, Vancouver, B.C. V7X 1L7

(the “Secured Party”)

Consideration

1 For valuable consideration, the receipt and suffici ency of which are acknowledged by
each party, the Debtor enters into this security agreement with the Secured Party.

Obligations

2 , This Security Agreement and the Security Interests hereby created are in addition
to and 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 filture, absolute or contingent, joint or several, direct or indirect, matured of not, extended or 
renewed, wheresoever and howsoever incurred, and any ultimate balance thereof, including all 
guarantee liabilities, advances on current or running account, future advances and re-advances, 
and for the performance of all obligations of the Debtor to the Secured Party, whether or not 
contained in this Security Agreement (all of which indebtedness, liability and obligations are 
hereinafter collectively called the “Obligations )

Creation of Security Interest

3.1 The Debtor hereby grants, mortgages, charges,, transfers, assigns and creates to and in 
favour of the Secured Party a security interest in:

Related. Personal Property

(a) all of the Debtor's present and after-acquired goods, chattel paper, investment 
property, documents of title, instruments, money and intangibles which arc now or

308BBL0P03&/9284B129.2
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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:

Goods

(i) all appliances (including refrigerators, stoves, ovens, dishwashers, 
washers,, dryers and microwaves) machinery, fixtures, plant, tools, furniture, 
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

(ii) all accounts, debts, demands and amounts due or becoming due whether or 
not earned by performance, including rents, accounts receivable and book debts 
and claims under policies of insurance; and al! contracts, security interests, 
guarantees, indemnities, covenants for payment and other rights and benefits in 
respect thereof (the “Accounts”),

Intangibles

(iii) all intangibles, 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 nonmegptiable, including all 
warehouse receipts and bills oflading,

Instruments

(v) all bills, notes, cheques and other instruments,

Documents

(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 indemnity or compensation for loss or 
damage to the Related Personal Property or any proceeds therefrom (the “Proceeds ).

308881.00030/32848129.2
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3.2 TheRelated PersonalPtoperty and Proceeds are herein together called the “Ciollateral”.

3.3 The grants, mortgages, charges, transfers, assignments and security interests herein
created are collectively referred to in this Agreement as the Security. Interest .

3.4 The terms “goods”, inventory”,/“accounts”, “intangibles”, "documents of title”, "chattel 
paper”, ^moncy” and "investment property”, as used in this Agreement have the meanings 
specified in the Personal Property Securi^> Act (British Columbia) (the “EPS A”),

Further Description of Collateral

4 Without limiting the generality of the description of Collateral as set out in §3, for greater 
certainty the Collateral includes all present arid future personal property of the Debtor located on 
or about or in transit to or from theland. The Debtor agrees to promptly inform the Secured 
Party in writing of the acquisitibn by the Debtor of any Collateral which are serial numbered 
goods (as defined in the PPSA) and to execute 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 order that the Security Interest shall attach to all of the Collateral.

Attachment

5 , The Debtor acknowledges that

(a) value has been given;

(b) the Debtor has rights in the Collateral (other than after-acquired Collateral), and

(o) ■ the Security Interest granted hereby attaches upon execution of this Agreement by 
the Debtor (or in the case of after-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 
tlie Accounts in 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 occurrence of an Event ot 

Default.

Notification to Account Debtors

7 , The Secured Party may, after the. occurrence of an Event of Default,

(al notify any person obligated to the Debtor in respectofan account, intangible 
chattel paper or instrument to make payment to the Secured Party of all such present and

3088ai.«»3W2W8l2a2-
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future amounts due or to become due under any account, intangible, chattel paper or 
instrument;

(b) take control of the Proceeds; 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 All consumer goods (as defined in the PPSA) are excepted from the Security Interest.

Rep resenhi lions of Debtor

9 ,1 The Debtor represents and warrants that

(a) this Agreement is granted in accordance 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 as to authorize and make the 
execution and delivery of this Agreement and the performance of the obligations of the 
Debtor hereunder legal, valid and binding; and

(b) 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

(c) 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 businessat the Land, not to sell, 
exchange, transfer, assign, lease or otherwise dispose of dr deal in any way with 
Collateral or release, surrender or 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;

308881,00039.'9284812a2.
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(b) . not to create "pr, permit to exist any encumbrance or security: interest in, Charge, 
encumbrance of lien over, or claim .against any of the Collateral whether or not ranking in 
priority to or pari passu with the Security Interest;

(c) to defend the title to the Collateral for thebenefit of the Secured Party againstall 
claims and demands;

(d) to keep tire Collateral in good order and repair;

(e) to obtain from insurers acceptable to the Secured Party and maintain

(i) public liability insurance;

(ii) all risks (including theft) property insurance in respect of the Collateral on 
a replacement cost basis;

(iit) business interruption insurance; and

(lv) insurance in respect of such other risks as the Secured Party may 
reasonably.require from time to time,

all ofwhich policies of insurance shall be in such amounts as may be reasonably required 
by the Secured Party and shall include a standard mortgage clause approved by the 
Insurance Bureau ofCanada, and the Debtor agrees to causa the interest of the Secured 
Party to be rioted as a loss payee as its interest may appear on such policies of insurance 
(except public liability insurance), and to furnish the Secured Party with certificates of 
insurance and certified copies of such policies;

(f) to promptly pay all; taxes, assessments, rates, levies, payroll deductions, workers’ 
compensation assessments, and any other charges which could result in the creation of a 
statutory lienor deemed trust in respect of the Collateral;

(g) to do, 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 bo Created hereby and to accomplish the intention of this Agreement and, if 
requested by the Secured Party, to specifically assign to the Secured Party, the Debtor’ s 
rights and interests (but not the Debtor’s obligations) under any contracts;

(h) to pay all expenses; including solicitors’ fees and disbursements (on a solicitor and 
own client basis): and receivers-’ fees and disbursements, incurred by the Secured Party or 
its agents or any Receiver, as hereinafter defined, in connection with inspecting.the 
Collateral, investigating title-to the Collateral, the preparation, perfection, preservation, 
and enforcement of W Agreement, including taking, recovering and keeping possession 
of the Collateral and all expenses incurred by the Secured 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 payable forthwith upon demand with interest at the rate of 18% per 
annum and shall form part of the Obligations; and

(i) to notify the Secured Party promptly of:

(i) any change in the information contained herein or in any Schedule 
hereto relating to the Debtor, the Debtor’s business or Collateral;

(ii) the details of any significant acquisition of Collateral;

(iii) the details of any claims or litigation affecting the Debtor or 
Collateral;

(i y) any loss or damage to Collateral;

(v) any default by any Account debtor in payment or other 
performance of its obligations with respect to Collateral; and

(vi) the return to or repossession by the Debtor of Collateral;

(i) upon request 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 Collateral,

Events of Default

11 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 li ability 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 Party, or any representation 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 benefi t of its 
creditors, is declared Bankrupt, makes a proposal or otherwise takes advantage of 
provisions for relief under the Bankruptcy arid Insolvency Act, the Companies’ Creditors 
Arrangement Act or similar legislation in any jurisdiction, or makes an authorized 
assignment; or

(d) a receiver, receiver and manager or receiver manager of all or any part of the 
Collateral is appointed; or

(e) an order is made or an. effective resolution is passed for winding up the Debtor; or

308881 -.00039/92848 i 2 9.2
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(f) the Debtor ceases or threatens to cease to can y on all or a substantial part of its 
business; or

(g) an order of execution agains t the Collateral or any part thereof remains unsatisfied
for a period of 10 days; or

(h) 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 Security Agreement; or

(i) the holder 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

(j) the Debtor enters into an amalgamation, a merger or other similar arrangement 
with any other person; or

(k) the Secured Party in good faith believes and has commercially reasonable grounds 
to believe that the prospect of payment or performance of any of the Obli gati ons is 
impaired or that any of the Collateral is or is about to be placed in jeopardy.

Enforcement and Remedies

12. Upon.the occurrence of one or more Events of Default, the Debtor shall be in 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 Security Interest becoming enforceable, tire 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 remedies shall be independent and cumulative:

(a) entry 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;

(d) 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) the appointment by instrument in writing of a receiver or a receiver-manager (each 
of which isherein called a “Receiver”) of the Collateral;

308881.000391'92848129,2.
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. (g) tfje'.exer^ the Secured .parly of any of the powers set out in § 13, without the 
appointment of a Recei ver;

(h) proceedings ih, any court of competent jurisdiction for the appointment of a
Receiver or for.foe sale of the Collateral; and

(i) the filing of proofs of claim and other documents: in order to have the claims of the 
S ecured Party lodged in any bankruptcy,, winding-tip, or other judicial proceeding 
relating to the Debtor,

Powers of Receiver

13; Any Receiver, appointed bythe Secured Party may be any person licensed as atrustee
under the (Canada), and the Secured Party may remove any
Receiverao appointed and appoint another or others instead, Any Receiver appointed shall act 
as agent for tlie Debtor for all purposes, including the occupation of any premises of the Debtor 
and in carrying ph. the Debtor’s business,. For the purposes of realizing upon the Security 
Interest, the Receiver may sell, lease,, or. otherwise dispose of Collateral as agent for tire Debtor 
or as agent for the Secured Party as it may determine in its discretion. The Debtor agrees to 
ratify and: confirm allactions of the Receiver acting as agent for foe Debtor, and to release and 
indemnify foe Receiver in respect of all such actions. Any Receiver so appointed shall have foe 
power:

(a) to enter upon, use,, and occupy foe Land;

(b) to take possession of foe Collateral;

(c) to carry onfoe business of the Debtor from the Land;

(d) to borrow money required for foe maintenance, preservation or protection of the 
Collateral or for foe carrying on of foe business of the Debtor and in foe discretion of 
such Receiver, to charge and. grant further security interests in the Collateral in priority to 
foe Security Interest, as security for the money so borrowed;

(e) to sell, lease,- or. otherwise dispose of the Collateral in whole or in part and for cash 
or credit, dr part cash and part credit on such terms and conditions and in such manner as 
foe Receiver shall determine in its discretion;

. (Q to demand^ commence, continue ox defend any judicial or administrative 
proceedin^fof foe purpose of protecting, seizing, collecting, realizing or obtaining 
possession or payment Of foe Collateral,and to give valid and effectual receipts and 
discharges foerefof and fo compromise or give, time for foe payment or performance of all 
ofany part of foe Accounts or any other Obligation of any third party to foe Debtor; and

(g) to exercise any rights or remedies which, could have been exercised by the Secured 
Party against the Debtor or foe Collateral,

308881,00039/92848180.?
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Performance of Obligations

14. If the Debtor fails.to perform any of its obligations hereunder, the Secured Party may, but
shall not be obliged to,perfortn tiny or all of such obligations without prejudice to any other 
rights and remedies of the Secured Party hereunder, and any payments made and any costs, 
charges, expenses and legal fees anAdisburaements (on a solicitor/client 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 Remedies

15, . The Secured Party shall not be liable for any delay or failure to enforce any remedies 
available to It or to institute any proceedings for such puiposes. The Secured Party may waive, 
any Event of Default, provided that no such waiver shall be binding upon the Secured Party 
unless in writing nor shall it affect the rights of the Secured Party in connection with any other or 
subsequent Event of Default

Application of Payments

16. All payments 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 (including the receipt of any Money) may be held as security for the 
Obligations or applied in such manner as may be determined in the discretion of the Secured 
Party and the Secured Party niay at any time apply or change any such appropriation of such. 
payments or monies to such part or parts of the Obligations as dieSecured Party may determine 
in its discretion, the Debtor shall remain liable to the Secured Party for any deficiency and any 
surplus funds realized after the satisfaction of all Obligations shall bepaid in accordance with 
applicable law,

Dealings by Secured Party

17, The Secured Party may grant extensions of time and other indulgences, take and give lip 
securities, accept compositions, grant releases and discharges, and otherwise deal with the 
Collateral, the Debtor, debtors of the Debtor, sureties of theDebtor, and others as the Secured. 
Party may see fit, without prejudice to the Obligations and the rights of the Secured Party to hold 
and realize upon, the Security Interest. The Secured Party has no obligation to keep Collateral, 
identifiable, or to preserve rights against other persons in respect of any Collateral.

Amalgamation byDebtor

1$. The Debtor hereby acknowledges and agrees that in the event it amalgamates with any 
other corporation or Corporations, it is the intention ofthe parties hereto that the term Debtor or 
Debtors, when used herein, shall apply to each of the amalgamating corporations and to the 
amalgamated corporation, such that tire Security Interest granted hereby:

308881.00038)928'18120.2
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(a) 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 each of the 
amalgamating corporations and the amalgamated corporation to the Secured Party at the 
time of amalgamation and airy Obligations of the amalgamated corporation to the 
Secured Party arising after the amalgamation; and

(c) 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 Agreement and die 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 tomake any loan or 
accommodation to the Debtor, or extend the time for payment or satisfaction of 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.

308881.00039/92848120,2
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Grammatical Changes

24. This Agreement is to be read 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 a 
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 word 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 or words,

Agreement Unconditional

26. There are no representations, warranties or collateral agreements by the Secured Party to 
the Debtor relating to the subject-matter 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.

Governing Law; Attornment

07 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. Tlris Agreement and the Obligations may be assigned in whole or in part by the Secured 
Party to any person, firm dr corporation without notice to or the consent of the Debtor. This 
Agreement may not be assigned by the Debtor without the prior written consent of the Secured 
Party. This Agreement is binding upon the parties hereto, and their respective heirs, executors, 
administrators, legal personal representatives, successors and permitted assigns; “successors” 
includes any corporation resulting from the amalgamation of any corporation with another 
corporation,

Joint and Several Liability
29. If this Agreement lias been executed by more than one Debtor, their obligations shall be

joint and several.

Copy of Agreement

30, The Debtor acknowledges receipt of an executed copy of this Agreement.

Verification Statements; Financing Statements

31 The Debtor waives the right to receive any verification statement, financing statement or 
financing change statement related to this Agreement or related to any other security agreement 
in respect of the Obligations,

308881,000391'928'18129.2
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Counterparts and Electronic Delivery

32. This Agreement or a counterpart thereof may be executed by a party hereto and
transmitted by electronic 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 forthwith thereafter deliver the original of the executed document.

[EXECUTION PA GE FOLLOWS]
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IN WITNESS WHEREOF, this Agreement has been executed and delivered by the Debtor this
day of _Bc40blCl_____ > 2018:

HARO - THURLOW STREET PROJECT HARLOW HOLDINGS LTD 
LIMITED PARTNERSHIP, 
by its general partner,
HARO AND THURLOW GP LTD.

Per: ______ ____WTaaA im oa.
™K WicM-

308881 ,00030/92818120.2
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SCHEDULE “A” 
LAND

ALL AND SINGULAR, that pertain parcel of land andpremises situate, lying and being in the 
City of Vancouver, being more particularly known and described as:

1045 Haro Street and 830,838,842 and 846 Thurlow Street,
Vancouver, BC

Parcel Identifier: 030-552-265
Lot 1 Block 5 District Lot 185 Group I New Westminster
District Plan EP.P85244

Property 
Addresses:

Legal 
Descriptions:

308881.00039/92848129.2 ;
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BMO o Bnnk 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, guarantee^) payment to the Bank of all present and future 
debts and liabilities in any currency, direct, indirect, contingent dr 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 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 otherwise 
howsoever. The liability of the undersigned (or each undersigned If more than one), under this Guarantee, Is limited to the aggregate amount 
of Ninety Four Million Dollars ($94,000,000,00) plus Interest thereon at a rate of 5.0 per cent per annum above the Banks 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, Tire 
liability of the undersigned to make payment under tills 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 of constitution of the Customer shall In any way 
affect the liability of the Undersigned, with respect to transactions occurring 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 liabilities owing to the Bank by the 
SS continuing 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 purporting to act on Its behalf, and all amounts, liabilities, advances, renewals, and credits In fact 
incurred borrowed or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding 
whether Incurring such debts or liabilities exceeded the powers of the Customer or of Its directors or agents, or was In any way irregular, 

defective or Improper.

IT T9 FURTHER AGREED that the undersigned shall be liable to the Bank In respect of all debts and liabilities, subject to the 
limitation if anv, 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 resect to such debts and liabilities, notwithstanding whether any such agreement or any^provisionThereof 
Is Sd void, illegal, or unenforceable and notwithstanding whether such agreement was property completed, entered Into or authorized. 
Sute to toe limitation, if any, set forth th the first paragraph of this Guarantee, the undersigned shall Indemnify and save the Bank harmless 
from any losses "mayafe‘by Virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement 
entered ^nto bv the Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, ^ln9°r 
beaten for any rX whatsoev^whole or In part (a) void, voidable, null, ultra vires, illegal, invalid, Ineffective or othenvte 
unenforceable in accordance with Its terms, 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 toe Bank by the. Customer which 
WoJld htebeen payable by the Customer but forthb Indemnifiable Circumstance. Nothing set out herein shafi be Interpreted as requiring any 
debts or liabilities, which are hereby guaranteed to be documented by written agreement between toe 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 
undersianed may grant tline, renewals, extensions, Indulgences, releases and discharges to, may abstain from taking, perfectingor realizing 
uoon security from may release Security- to, may accept compositions from, and may otherwise change the terms of any of the debts and 
labilities hereby ouaranteed and otherwise deal With, the Customer and all other persons (Including any other undersigned and any other 
onaren^ may see fit No loss or diminution of any security received, by the Bank from toe. Customer or otoers
Stf of the Bank or otherwise, shall In. any way limit or lessen the liability of the. undersigned
ShfsGuarantee All dividends, compositions, and amounts received by the Bankfrom the Customer or from any other person, or estate 
radablf of being applied by Hie Bank In reduction of toe debts and liabilities hereby guaranteed, shall be regarded for a l purposes as 
Mvmehte lntorMS, and the. Bank shall be entitled to prove against the estate of the Customer upon any Insolvency or windlng-up In respedto 
the whole of said debts and liabilities, and the undersigned shall 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 foil of Its claim with Interest.

and it is FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to'the 
Rink incluX all CosteS the Bank may Incur in enforcing or obtaining payment of amounts due to the Bank from

any other person, or otherwise howsoever, or attempting to do so. The Bank shall not-be 
nhiined to seek recourse against the Customer or any other person or realize upon any security It may bold before being entitled to payment 
S the ntemtoed of aiFdebts and HabillHes hereby guaranteed-. The undersigned hereby renounces the benefits of discussion and division, 
^.SnSSces claS or seK toe Bank any right whkh such undersigned may have to be subrogated In any of the 

. hi* h.innBiors. nriviieoes and other security held from time to time by the Bank. The undersigned may terminate the further liability of such 
terminaHna oartv under this continuing Guarantee by providing ninety days' prior written notice to be given to toe Bank. The liability of such 
termlnaHng paw una« mis opm j notwithstanding toe death or Insanity of such terminating
.termlnahng party■ ^Xoia^  ̂ from *ls Guarantee with respect to debts and liabilities

party. »Urh no-dav period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the Bank
arising after the expWsuto W Qr ll3billt)es (ncurred to or by 03nk on or bBfofe such
Hate Wh ch Se hSfter d Tem nation by the undesigned or the executors, liquidators, administrators or legal representatives of such 
date Which mate there^ * - of under5|gned, K after such termination any payment from the. Customer
must be returned toHheS « W successor or representative of the Customer, for any reason (including the designation of such
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payrnent-as a mistake or as a preference following thd bankruptcy of the Customer), then this Guarantee shall continue after the termination 
as if such payment bad hot been made,. A written .statement from, any manager or acting manager of the Bank purporting to show the amount 
at any particular time due and payable- to .the Bank; arid guaranteed by this Guarantee, 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 Bank of the death of such undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of BRITISH COLOMBIA 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-exduslve 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 in the courts of any other province or country.
tf*‘l** 
C-ZiiVbtk

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 unenforceablllty, prohibition, invalidity or Illegality and the remainder of such provision and the 
remainder of (his Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this 
Guarantee Is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent 
permitted by applicable law) to the Bank and poslponed to the debts and liabilities of the 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 
Customer hereby guaranteed or the progress riiade In their performance, shall be made 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: the undersigned affecting the liability 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 held by the Bank.

THE UNDERSIGNED, represents and warrants- that (i) it fully understands the provisions of this Guarantee and Its obligations 
hereunder; (il) It has been afforded the opportunity to engage Independent legal counsel, at its own expense, to explain the provisions of this 
Guarantee and Ito obligations hereunder; and (ill) It has either engaged legal counsel in connection with Ito execution of this Guarantee or has 
decided, at its sole discretion, not to do so.

THE UNDERSIGNED agrees, wifhout'llmitatlbn 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 remain in effect notwithstanding any change in the circumstances having, led the undersigned to execute 
this Guarantee 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 notwithstanding any 
limitation period regarding such claim or demand set fortoln the Limitations Art, 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 extended to the 
maximum limitation period permitted by such act or applicable law. For greater certainly, the undersigned acknowledges and agrees that, this 
Guarantee is a "business agreement!' as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the.cgntext otherwise requires, references to the undersigned shall be interpreted as referring to each 
of the undersigned If there Ts more than one undersigned.

JlaiCHvU.
It is tire express wish of the parties hereto that this agreement and any related documents be drawn up arid executed In English. Les

parties corivlennent tjue la presents convention et tous les documents s*y rattachant sclent redl^es et stones en ahQlals.

DATED as ofSdmrJL2018.

HARLOW HOLDINGS LTD. by its 
suthorized signajom^

® Registered trade-marks of Bankof Montreal

i210001 - FwMtf 44 Ci*- (WWl Page
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IJMt) Bank 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 PROTECT LIMITED 
PARTNERSHIP (the "Customer"), the undersigned hereby jointly and severally guarantee® 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 to the Bank from or by the Customer or by any successor of the Customer, whether arising, from dealings between the Bank and (he 
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 otherwise 
howsoever. The liability of the undersigned (or each undersigned If more than one),, under this Guarantee, Is limited to the aggregate amount 
of Ten Million Dollars ($10,000,000.00) plus interest thereon at a rate of 5.0 per cent per annum above the Bank's prime interest rate In 
effect from time to time, from and Including-the date of demand until payment, and legal or other costs, charges and expenses. The liability 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 constitution of the Customer shall In any way 
affect the liability of the undersigned, with respect to transactions occurring 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 liabilities owing to the Bank by the 
corporation continuing 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 purporting to act on Its behalf, and all amounts, liabilities, advances, renewals and credits In fact 
incurred borrowed or obtained from the Bank shall be deemed to form part Of the debts and liabilities hereby guaranteed, notwithstanding 
whether' Incurring such debts or liabilities exceeded the powers of the customer or of Its directors or 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 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 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 liabilities 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 foregoing, 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 BS terms, or (b) released or discharged by operation of law (all of the foregoing being ari 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 herein shall be Interpreted as requiring any 
debts or liabilities 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 
underslqhed may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing 
uoon security from, may release security to, may accept compositions from, and may otherwise change tne 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 o hers, 
whetoer the loss or dlminution Is due to the fpult of the Bank or otherwise,shall In any way limit or lessen.the llabillty-of the undersigned 
under this Guarantee. All dividends,-compositions, and ariiounts 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 all purposes as 
payments In gross, and the Bank shall be entitled to prove against the estate of the Customer upon any Insolvency or wlndlng-up In fetoectof 
the whole of said debts and liabilities, and the undersigned shall have no right to be suorogated to the Bank In respect of any such proof until 
the Bank Has received from such estate payment In full of Ite claim with Interest.

AND IT IS FURTHER AGREED that this shall be 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 obtaining payment of amounts due to the Bank from 
the Customer either alone or in conjunction with any other person, or otherwise howsoever, or attempting to do so. Tire Bank shall not be 
obliged to seek recouise against die. 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. 
Tte undersigned enounces 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 other security heid from time to lime by the Bank,. The undersigned may terminate the further atelity ofsuch 
tprmlnatlno bartv under this continuing Guarantee by providing ninety days' prior written notice to be given to the Bank. The liability of . such 
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity
S Afterle eSliy of such 90-day period, the terminating party shall be released from thlsGuarantee with reaped to debts and teWKes 
So after the extire of such 90-day period but shallrenialn. liable under thls Guarantee fn respect of all debts and liabilities owing to the Bank 
nSrTthe exol^K also In respect of any contingent or future liabilities Incurred to or try the Bank onw before such
date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of such 

S not;terminate the liability hereunder of any other undersigned. If after such .termination any payment from the CuMomer 
must be9 ret™ to ihe SmeT dr any successor or representative of the Customer, for any reason (including the oeslgnarion of such
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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 written statement from any manager or acting manager of the Bank purporting to show the amount 
at any particular time due and payable to the Bank, arid guaranteed by tils Guarantee, 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 Bank of the death of such undersigned.

THIS CONTRACT shall beconstrued in accordance with the laws of the Province of BRITISH COLUMBIA and for the purpose 
of legal proceedings this contract shail be deemed to have been made In the said province and to be performed there, and the courts of that 
province shall have hon-exdusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein 
contained shall prevent toe Bank from proceeding at Its election against the undersigned In the courts of any otter 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 Guarantee shall not be terminated If this 
Guarantee is tield to be unenforceable against any other undersigned.

> U iWUW 
TfMsUtf* 
(VrACtC?

Alt DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby postponed to the debts and 
liabilities of the 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 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 the undersigned affecting the liability of the undersigned under this Guarantee save as rnay be specifically embodied 
herein and agreesThat 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 folly understands the provisions of this Guarantee and Its obligations 
hereunder; (H) it has been afforded the opportunity' to engage independent legal counsel, at Its own expense, to explain toe provisions of this 
Guarantee and its obligations hereunder;.and (III) It has either engaged legal counsel in connection wlth.lts execution of this Guarantee or has 

decided, at. Its solo discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the lights 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 
S X amountoX by the undersigned hereunder. For this purpose, the Bank rnay convert any such amount or sum in o toe currency 
S' the^amounTS 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 toe circumstances having led the undersigned to execute 
this GuarJK S Of or a change In the office or dudes 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 Slod reaalrio such *lhi ok demand set forth In the Limitations Act, 2002 (Ontario) or under any other applicable law with similar 
pffort ancP to the' maximum extent permitted by applicable law, any limitations periods set forth iri such act or applicable law are hereby 
eXy Pe" b* such act or applicable law, are hereby extended to toe
maxtaum lS£ period permitted by such actor applicable law. For greater certainty, the.undersigned acknowledges and agrees that this 

Guarantee Is a "business agreement" as defined under Section 22 Of 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,

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 corivlennent que la pr&ente convention et tous les documents sy rattachant solent redlgSs et slgnes en anglais.

DATED as of 2018.

TERRAPOINT DEVELOPMENTS 
LTD, byzts authorize#signatory;

Per: S———
® Registered trade-marks of Bank of Montreal

Md. iaoooi - form o « Can. (09/07)
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Bunk of Montreal
GuarahUie for Indebtedness of an fiicOi-porated 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 guarantee® 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 to the Bank from or by the Customer or by any successor of the Customer, whether artsing from dealings between the Bank and the 
Customer or from other dealings dr proceedings by which the Bank may be of 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 otherwise 
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 ($50,000,000.00) plus Interest thereon at a rate of 5.0 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 liability 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! fn Canada and designated as Prime-Rate,

TT IS AGREED that no change In the name, objects, capital stock, ownership, control or constitution of the. Customer shall In any way 
affect the liability of the undersigned, with respect to transactions occurring 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 liabilities owing to the Bank by the 
corporation continuing 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 purporting to act on Its behalf, and all amounts, liabilities, advances, renewals and credits In fact 
Incurred borrowed or obtained from the Bank shall ba deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding 
whether'Incurring such debts or liabilities exceeded the powers of toe Customer or of Its directors or 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 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 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 liabilities 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 foregoing, 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 Its terms, or (b) released or discharged by operation of law (all of the foregoing being an "Indemnifiable 
Circumstance"). For greater certainty, the tosses 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 toe-Indemnifiable Circumstance, Nothing set out herein shall be interpreted as requiring any 
debts dr liabilities Which are hereby guaranteed to be documented by written agreement between the Bank and Ure Customer,

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating In whole or In part toe 
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 .toe debts and 
liabilities-hereby guaranteed and otherwise deal with, toe 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 otheis 
whether toe loss or diminution is due to the fault Of the Bank or otherwise, shall In any way limit or lessen the liabilityof 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 toe Bank In reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as 
payments in gross and the Bank shall be entitled to prove, against the estate of the Customer upon any Insolvency or windlng-up In respect of 
toe whole of said debts and liabilities, and the undersigned shall have no right to be subrogated to the Bank In respect of any such proof until 
the Bank hasrecelved from such estate payment in full of its claim with interest

AND IT IS FURTHER AGREED that this shall be 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 obtaining payment of amounts due to the Bank from 
the Customer either alone or Ih conjunction with any other person, or otherwise howsoever, or attempting to do so. The Bank shall not be 
obliged to seek recourse against the Cusfomeror 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. 
Tire undersigned enounces claiming or setting up against toe 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 tab ty of such 
terminating party under this continuing Guarantee by providing ninety days' prior written notice to be given to toe Bank. The lability of such 
terminating party Shall continue under this Guarantee during such 90-day period, notwithstanding the death or Insanity of such terminating 
oartv After the expiry of such 90-day period, the terminating party shall be released from this Guarantee With respect to debts and liabilities 
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 toe. Bank 
orlor to the expiry of such 90-day period and also In respect of any contingent or future liabilities Incurred- to or by toe Bank on or before such 
date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives Of such 
undersigned shall not terminate the liability hereunder of any other undersigned; If after such termination -any'paymentJfom the Customer 
toustbe returned to the Customer, of any successor or representative of the Customer,, for any reason (including the designation of. sucn

JZ low - If « CM. (WW) FMS i «rz

|.EGAk.2960Z410.3

PERSONAL,DPA.DDA.3270528.'1



277

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 Written statement from any manager or acting manager of the Bank purporting to show the amount 
at any particular time due and payable' to the Bank, and guaranteed by this' Guarantee, shall be conclusive evidence as against, the undersigned 
that such amount Is at such lime 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 Bank of the death of such undersigned.

rAlcft
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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 proceedihos 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 haw> 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 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 
Guarantee solely to the extent of such unenforceabillty, 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 terminated if this 
Guarantee Is held to be unenforceable againstany other undersigned;

ALL DEBTS AND LIABILITIES present and future Of the Customer to the undersigned are hereby postponed to toe debts and 
liabilities of the 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 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 the undersigned affecting the liability 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 held by the Bank.

THE UNDERSIGNED represents and warrants that (I) It fully understands the provisions of this Guarantee and Its obligations 
hmimfer rill it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain toe provisions of this 
Guarantee and Its obligations hereunder; and (HI) it has either engaged legal counsel in connection with its execution of this Guarantee or has 

decided, at its sole discretion, not to 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 orsuin standing to toe 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 remain In effect notwithstanding any change In the circumstances having led the undersigned to execute 
this Guai and iS 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 notwithstanding any 
limitation oeriod reoardinq such cialm or demand set forth in the Limitations Act, 2.002 (Ontario) or under any other applicabte law with similar 
effect and to fhe maximum extent permitted by applicable law, any limitations periods set forth In such act or applicable law are hereby 
SlX exdud" limitations periods is not permitted by such act or applicable law, hereby extended to the
maximum limitation period permitted by such act or applicable (aw. For greater CertBlnty, the yndeisigned acknowledges and agrees that this 
Guarantee Is a "business agreement”-as defined under Section 22 of 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.

Sj-pbH U

It is th» express wlsh-bf the parties hereto that this agreement and any related documents be drawn up and executed in English. Les 
parties conXn<^ fous les documents sV rattachant soient redlges et slgnes en anglais.

DATED as ofMd^S--^^

CLOUDBREAK HOLDINGS LTD. 
by its authorized>gnato.ry;

CM (CANADA) ASSET 
MANAGEMENT CO. LTD. by its 
authorized signatory^.

Per

® Registered irade-marks of Bank of Montreal

w. 22IOWI — fwrt LFUtao. WW)
Priya 2 CI 1

LCGAU2960241Q.3
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This is Exhibit “I” referred to in the
fidavit of Peter Mullin

re me on this\l 7th day of October
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BMO Bank of Montreal

To Bank of Montreal:

Guarantee for Indebtedness of an Individual

IN CONSIDERATION of Bank of Montreal (the "Bank”) dealing with HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP (the “Customer") the undersigned hereby Jointly and severally (solidarity In the Province of Quebec) 
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 to 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 Dollars, 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 liability 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 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 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 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 liabilities 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 foregoing, 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 its terms, 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 herein shall be interpreted as requiring any debts or liabilities 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, 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 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 loss 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 all 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 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 that this shall be 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 obtaining payment of 
amounts due to the Bank from the Customer either alone or in conjunction with any other person or otheiwise 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 
anv 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 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 Guarantee by ninety days' prior written notice to be given to the Bank. The liability of such terminating party shall 
continue under this Guarantee during such 90 day period, notwithstanding the death or insanity of such terminating party. After 
thei expfry-of such90 day period, the terminating party shall be released from this Guarantee with respect to debs and ab les 
arisingPafter the expiry of such 90 day period but shall remain liable under this Guarantee in respect of all debts and liabilities 
Stn the Bank o ior to the expiry of such 90 day period and also in respect of any contingent or future liabilities incurred to or 
b^hV Bank on or X Termination by the undersigned or the executors liquidators
administrators or legal representatives of such 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 written statement from any manager or acting manager of the Bank purporting to show the amount at any 
particular time due and payable to 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 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 
Bank of the death of such undersigned.

nS8,i 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, 

Srwinw in and ^g couds of that province shall have non-excluslve jurisdiction over all disputes which may arise under this contract, 
X.r. provided always 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.
Sank Is
.‘i”'al !ha if ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be 
suarsmee sevsred from this Guarantee solely to the extent of such unenforceability, prohibition, invalidity or Illegality and the remainder of 
s 9"'an' 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 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 liabilities of the 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 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 the undersigned affecting the liability 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 held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its 
obligations hereunder; (li) 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 connection 
with its execution of this Guarantee or has decided, at its sole discretion, not to 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 remain in effect notwithstanding any change in the circumstances having led the undersigned 
to execute this Guarantee 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 
notwithstanding any limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under 
anv 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 extended to the maximum limitation period permitted by such act or applicable law. For greater 
certainty, the undersigned acknowledges and agrees that this Guarantee is a "business agreement' as defined under Section 
22 of 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.

■nls d»uS. It Is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed
lrov"ri«0wB >n English. Les parties conviennent que la prdsente convention et tous les documents sy rattachant soient rddigds et signes en 

anglais.

LEGAL_34707194.2

Prod. 2209609 - Form IF 42 (06/2018) Page 2 of 3



281

, 2020.

Witness

Name

Name: WEI DONG

Witness

Name

I M SMITH 
Barrister & Sv lor 

Feaken Martineau DuMuj: LLP 
2900 - 550 Burrard Street 
Vancouver, BC V6C 0A3 
------------- 604 6313849---------

□ Registered trade-marks of Bank of Montreal

LEGAL_34707194,2
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DATED as of,?020.

Name: KANG YU CANNING ZOU

Wltnoso

Nomo

Name: WEI DONG

WHnoss ______________ ______ _____________ _

Name

□ Registered trade-marks of Bank of Montreal

Errorl unknown document property nomo.

Prce. 22OO6OO Form IF4?. (OWO:«) p -<nc a of .1
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DATED as of 2Q20.

Witness

Name: KANG YU CANNING ZOU Name

Name: WE1 DONG

Witness

Name

□ Registered trade-marks of Bank of Montreal

GhMt-Stang Wang, Lawyer 
Wmuart Uw Group law Corporation 
Barrister f Soiiwjois 
cwG-i i-W West Pender Sl.ee>

Phonet 604-696-6710

Error! Unknown document property name;
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DATED as of , 2Q20,

Name: KANG YU CANNING ZOU

Witness-

Name

Name: WEI DONG

Witness 

Name

□ Registered trade-marks of Bank of Montreal

hwiGhfeh-Shang Wang. Lawyer 
Vanguard Law Group Law Goiporalion 
pO-WW WeaPender Street 

phone: 6u4-69b'f>710

Error! Unknown document property name;
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This is Exhibit “J” referred to in the 
it of Peter Mullin

(s 17th day of October

Province of Ontario

made bdfore me on



286

BMO ^^ Bank 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 Quebec) 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 
owin’ 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 or become in any manner whatever a creditor of the Customer, wherever incurred and 
whether incurred by the Customer as principal or surely, 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 FIFTY MILLION Dollars ($50,000,000) plus interest 
thereon at a rate of 5 per cent per annum above the Bank's prime interest rate in effect from lime Io time, from and including the date of demand until 
payment and legal or other costs, charges and expenses. The liability- 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 tlic name, objects, capital stock, ownership, control or constitution of the Customer shall in any way affect 
the liability of the undersigned with respect to transactions occurring 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 liabilities owing to the Bank by the corporation continuing 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 
purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed or obtained from the Bank shall be 
deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such debts or liabilities exceeded the powers of the 
Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHFR AGREED that the undersigned shall be liable to the Bank in respect of oil debts and liabilities, subject to the limitation, if 
anv 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 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 
liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the Customer with respect to such debts and labilities, 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, ultra vires, 
illegal invalid, ineffective or otherwise unenforceable in accordance with its terms, 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 forthe Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring 
any debts or liabilities which arc 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, 
mav 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 the debts and liabilities hereby guaranteed and oUicrwisc 
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 loss 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 habdnles hereby guaranteed, shall be 
regarded for all purposes ns payments in gross, and the Bank shall be entitled to prove against the estate of the Customer upon any inso vency or wind ng- 
up “i respectof the’whole of said debts and liabilities, and the undersigned shall have no nght to be subrogated to the Bank m 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 guarantee, and shall guarantee any ultimate balance owing to the Bank, 
including all costs charges and expenses which Ilie Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the Customer 
efthcr alone or hi conjunction with any other person orotherwise howsoever, or attempting to do so. The Bank shall not be obliged to wk recourse aga ns 
the Customer or w other person or realize upon any security it may hold before being entitled to payment from the unders^ned of all debts and habih re 
herebv guaranteed ^he undersigned hereby renounces the benefits of discussion and division. The undersigned renounces claiming or setting up again t 
Ie Bank aS have to be subrogated in any of the rights, hypothecs, privileges and other secunly held from time to hme

bv the Bank The undersigned may terminate the further liability of such terminating party under this continuing Guarantee by providing ninety days 
odor written notice to be^iven to the Bank. The liability of such terminating party shall continue under this Guarantee during such 90-day per od, 
SZlihs andina the death or insanity of such terminating party. After the expiry of such 90-day period, the lernimatmg party shall be released from th 
notwithstanding the death or . h u jn j. b|t under lhls Guarantee in respect of all

^d and also in respect of any contingent or future liabilities incurred to or by 
d‘bt‘*ndl.abihUesmW by (mdM5ig|^ or the exccutorSi (iquidalorei administrators or legal
the Bank on or before such .date terminate the I ability hereunder of any other Undersigned. If after such termination any payment from the 
representattves o s under g,^
Customer must be retumed othe r ys C^!omcr). then this Guarantee shall continue after the termination as if such payment had
as a mistake or as a preference fo ow mg t e P X » ef of (he BMk purporting to show t)le amount at any particular time due and payable
not been made A wnltc i sta en entW g J g evidcnce ins[lha midersigned that such amount is at such time so due and payable 

',°o toe b!’ and ts g—d hereby- Each of the executors, liquidators, administrators and legal representatives of the undersigned shall immed.ately 
give notice in writing io the Bank of lite death of such undersigned.
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Insert name of THIS CONTRACT shall be construed in accordance with the laws of the Province of BRITISH COLUMBIA and for the purpose of legal
Canadian proceedings this contract shall be deemed to have been made in Ilie said province and to be performed there, and the courts of that province shall have
Province in poii-exclusive Jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent the Bank
Customer's from proceeding nt its election against the undersigned in the courts of any other province or country.

?he Bank'ls"' IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this Guarantee

kepi at the time solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder of this Guarantee 
Guarantee is sha|| be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee is held to be unenforceable

8'vc" against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby postponed to the debts and liabilities of 
the 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 in writing by such undersigned to the 

Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditionsand that 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 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 represents and warrants (hat (I) it hilly understands the provisions of this Guarantee and its obligations hereunder; (ii) it 
has been afforded the opportunity to engage independent legnl counsel, at its own expense, to explain the provisions of this Guarantee and its obligations 
hereunder; and (iii) it has cither engaged legal counsel in connection with its execution of tin's Guarantee or has decided, at its sole discretion, not to 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 
al 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 to execute this 
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationslup between such unders.gned 

and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any hmi at on 
neriod regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar effect and, to he 
maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law nrc hereby explicitly excluded or, if excluding 
such limitations periods is not permitted by such act or applicable law, are hereby extended Io the maximum limitation period permitted by such act or 
applicableForgreater certainty, the undersigned acknowledges and agrees that this Guarantee is a “business agreement as defined under Scct.on 22 

of 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.

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 quo la prdsente convention et lous les documents s'y rattachant soient rtdiges et signds en anglais.

DATED as of December ,30 , 2020.

WITNESS(ES) TO SIGNATURES OF INDIVIDUAL(S) SIGNATURE OF GUARANTOR(S)

Witness to 
sign for 
each 
individual 
(U, natural 
person) 
yuaranlor 
who signs.

1104227 B.C LTD.
By its authorized signatory:

Name^iang Yu Canning Zou 
TiUd: President and Secretary
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madeb
Affidavit of Peter Mullin

A No
Province of Ontario

is 17th day of October

c in and for the
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BMO ^^Bank 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 (solidarity in the Province of Quebec) 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 to the Bank from or by the Customer or by any successor of the Customer, whether arising from deal ings 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 otherwise 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 nt a rate of 5 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 liability 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 rale" 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 constitution of the Customer shall in any way affect 
the liability of the undersigned with respect to transactions occurring 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 liabilities owing to the Bank by the corporation continuing from the 
amalgamation. The Bank shall not be required to inquire into or confirm Ihe 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, renewals and credits in fact inclined, borrowed or obtained from the Bank shall be 
deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such debts or liabilities exceeded the powers of the 
Customer or of its directors or 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, slated 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 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 daNs and 
liabilities 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 foregoing, 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 its terms, or (b) released or discharged by operation of law (all of (he 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 herein shall be interpreted as requiring 
any debts or liabilities 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, 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 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 loss or diminution is due to the fault of Ihe Bank or otherwise, 
shall in any way limit or lessen the liability of the undersigned under (his Guarantee. All dividends, compositions, and amounls received by the Bank from 
the Customer or from any oilier person or estate capable ofbeing applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be 
regarded for all purposes as payments 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 Ihe undersigned shall 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 ftill of its claim with interest.

AND IT IS FURTHER AGREED that this shall be 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 obtaining payment of amounts due to the Bank from the Customer 
either alone or in conjunction witli 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 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 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 
bv the Bank The undersigned may terminate the further liability of such terminating party under this continuing Guarantee by providing ninety days 
prior written notice to be given to the Bank. The liability of such terminating party shall continue under this Guarantee during such 90-day period, 
notwithstanding the death or insanity of such terminating party. After the expiry of such 90-day period, the terminating party shall be released from this 
Guarantee witli respect to debts and liabilities arising after the expiry of such 90-day period but shall remain liable under this Guarantee m respect of all 
debts and liabil hies 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 S on o before such date which mature thereafter. Termination by the undersigned or the executors, liquidators, admlmstrators or legal 
representatives of such undersigned shall not terminate the liability hereunder of any other understgned. If after such termination any payment from he 
Customer must be returned to the Customer, 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 bankruptcy of the Customer), then this Guarantee shall continue after the termmation as if such payment had 
not been made A written statement from any manager or acting manager of the Bank purporting to show the amount al any particular time due and payab e 
to the Bank and guaranteed by Illis Guarantee, shall be conclusive evidence as against the undersigned that such amount is at such time so due and payab e 
to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators and legal representatives of Ihe undersigned shall immediately 

give notice in writing to the Bank of the death of such undersigned.
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Insert name of 
Cohadian 
Province in 
which 
Customer's 
account whh 
the Bank is 
kept at the time 
Guarantee is 
given

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 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 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 Guarantee shall not be terminated if this Guarantee 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 liabilities of 
the Customer to the Bank. Any request by the undersigned to the Bank for useful information respecting (he content and the terms and conditions of the 
debts and liabilities of tire Customers hereby guaranteed or the progress made in their performance, shall be made 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 the undersigned affecting the liability 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 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 (iii) it has cither engaged legal counsel in connection with its execution of this Guarantee or has decided, at its sole discretion, not to 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 al which the Bank could purchase the relevant currency on the relevant dale 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 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 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 limitalions periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation period permit ed by suchi act or 
applicable law. For greater certainty , the undersigned acknowledges and agrees that this Guarantee is a business agreement as defined under Section 22 

of 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 (han one undersigned.

II is the express wish of lire parties hereto that this agreement and any related documents be drawn up and executed in English. Les parties 
applies (o' convicnncnt que la prfsente convention et tons les documents s'y rattachani soient redigds et signds en anglais.

the Province .
of Quebec DATED ns of December 20 »2020.
only.

WITNESS(ES) TO SIGNATURES OF INDIVIDUAL(S) SIGNATURE OF GUARANTOR(S)

Witness to 
sign for 
each 
individual 
(i.e. natural 
person) 
guarantor 
who signs.

1115830 B.C.LTD.
By ils authorized signatory:

Name: KaijgAfu Canning Zou 
Title: BrCJident and Secretary
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BMO Bank of Montreal

To Bank of Montreal:

Guarantee for Indebtedness of an individual

IN CONSIDERATION of Bank of Montreal (tho ‘Bank') dealing with HARO - THURLOW STREET PROJECT LIMITED 
PARTNERSHIP (the ’Customer*) the undersigned hereby jointly end severally (soljdarlly In the Province of Quebec) 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 to the Bank from or by the Customer, his executors, 
liquidators administrators or legal representatives, whether arising from dealings between the Bank end 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 (ST ,000,000) SEVEN MILLION Dollars, 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 liability of the undersigned to make payment under this Guarantee shall arise Immediately 
after demand tor 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 tame to time by the 
Bank as the base rate It uses to determine rates of Interest oh Canadian dollar loans to customers in Canada and designated 
as Prime Rate.

IT IS AGREED that the undersigned shall be liable to the Bank In respect of all debts and labilities, 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 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 property 
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 liabilities 
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 foregoing, 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 its terms, 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 herein shall be interpreted as requiring 
any debts or liabilities which are hereby guaranteed to be documented by written agreement between the Bank and the 

Customer.

IT IS FURTHER AGREED that the Bank Without (he consent of the undersigned and without exonerating in whole or in 
oartthe undersigned may grant time, renewals, extensions, Indulgences, releases and discharges to, may abstain from taking, 
oerfectina or realizing upon security from, may release security to, may accept compositions from, and may otherwise change 
the terms of any of the debts arid liabilities hereby guaranteed and otherwise deal with the Customer and all other persons 
rincludirio anv 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 loss or dimlnution 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 all 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 shell 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 foil of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance 
owina 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 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 entitled to payment from the undersigned of all debts and liabilities hereby guaranteed. 
The Undersigned hereby renounces tho benefits 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.tlme to time bythe Bank. The undersigned may terminate the further Iiabflity of such'‘gating party 
under this continuing Guarantee by ninety days' prior written notice to be given to the Bank The liability osuch tormina ng 
party shall continue under this Guarantee during such 90 day period, notwithstanding the death or insanity of such terminating 
party. After the expiry of such 90 day period, the terminating party shall be released from this Guarantee with respect to debts 
arid liabilities arising after the expliy of such-90 day period but shall remain liable under this Guarantee in r®sP®!'t 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 thereafter. Termination by the undersigned or the executors; 
liquidators, administrators or legal representatives of such undersigned shall not terminate theliabl^'hereunder o W other 
undersigned. If after such termination any payment from the Customer must be returned to the Customer, or any successopor
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renresantatlve of the Customer, for atty reason (Including the designation of such payment as a mistake or as a preference 
following the bankruptcy of the Customer), then thisGuarantee shall continue after the termination as If such payment had not 
been made, A written statement from any manager or noting manager of the Bank purporting to show the amount at any 
oarticular time due and payable to tho Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the 
underatoned, that such amount Is at such time so duo 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 
Bank 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 to have been made In the said province and to baperformed there, 
and tho courts of that province shall have non-excluslve 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 in 

the courts of any other province or country.

IF ANY PROVISION of this Guarantee Is determined to be unenforceable, prohibited, ihvalte or illegal, It-shall be 
severed from this Guarantee solely to the extent of such unenfdrceabllity, prohibition, Invalidity or Illegality and the remainder of 
such provision and the remainder of this Guarantee shall be unaffected thereby. The liability ofthe undersigned under thl 
Guarantee shall not be terminated If this Guarantee Is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (tothe 
extent permitted by applicable law) to the Bank and postponed to the debts and liabMes ofThe
such amounts paid to the undersigned or its assigns shall be received on behalf of and In trust for the Bank and snail 

Immediately be paid over to (he Bank..

tup iimfiPR^igned aoknowlddaes that this Guarantee has been delivered free of any conditions end that no 

^specifically embodied herein and agrees that this Guarantee Is In addition to and not In substitution for any other guarantee 

now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (I) It fully understands the provisions of this
MUaHnne harBtinrter tilt It has been afforded the opportunity to engage independent legal counsel, at its cm expense, to 
eSK: JSw oM Guarantee end its obligatfons hereunder; and (lii) it has either engaged legal counsel In connection 
Sit" execution of this Guarantee or has decided, at its sole discretron, not to do so.

I nmcbcir-wcn anress- Without limitation of the rights of the Bank under applicable law, that the Bank may apply 
THE MNDE^ my brgnchi subsidiary or affl||8te of the

any amounts owingI to. or sumi sta g he cr J 9^ d6r For this puipos8i the Bank may convert

"*’ "=' » “ ”h“
purchase the relevant currency on the relevant date acting In good faith.

mm GUARANTEE shall remain in effect notwithstanding any change In the circumstances having lad the 
, ~ ISS> Guarantee and notwithstanding the termination of or a change In the office or duties of such

notwithstanding any Imrtat on period regarding s n t permitted by applicable law, any limitations periods set
any other applfcable 1^.^'"^^^^ if excluding such limitations periods Is not permitted by such
forth in such act or applicable law are 1here y P V |rnjtaljon riod permuted by such act or applicable law. For greater 

agrees that this Guarantee is a "business agreement" as defined under Section

22 of the Limitations Act, 2002 (Ontario).
IN THIS GUARANTEE, unless the context otheiwlse requires, references-to the undersigned shall be interpreted as 

referring to each of the undersigned If there Is more than one undersigned.

LIMITED RECOURSE - Except as hereinafter
limited and restricted to the rights of the Bank to reatee a£in^e the obtaining of any order, judgment

losses, liabilities, claims, damages and expenses caused by.

(a) any misrepresentation by the Undersigned t0^8;®8",'^. Db|faatlons hereunder, or under any of the loan 

affis&>w*««—< ** ”“,i“ •

Prod. 2209609 -Form IF 41 (05Z2O1B)
|.EGAU347n332e.2

Pago 2 of 4
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the UndeRigned.hereunder; or any of the Loan Boouments, relating to Insurance;

and , . , ' . ,
any expropriation of all or any part of. the lands.

. miie express wish of the.paitles hereto that (his agreermt and any related documents be
In English, Les partles.convlennent quo la pr6sente convention at tous les documents s y rattachant soleht rtdlgds et slgnes en 

anglais.

PiDd;#0$609~FonnLM2 (0OT018):
LEGAL_347833Z8.2

PasaOoN
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BATSDaso

Name: XIA YU

.,2020.

WtMM
Hama

Wtne»s
Name

® Registered trade-merits of Bank of Montreal

Pwl.22095O9-ForTnLF42 (00201$
L£GALj4783328,2

Page 4 of4
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nATFDa-.nl ..... ................... .,2020.

. , Witness

Name! WEI ZOU Na'me

_________ „_____________ _

Name: XIA YU Nama

® Registered trade-marks of Bank of Montreal

JvjgisD ClilrN^TWi VvSiArj, L&W^’r 
i.rv? Croup Law voipornhon

BanWer .‘5 Si.*licitc»i»
950-11 ••Hl 'A1' Pender Stra&t
Vanaouwr. BC V6E 461
F-honetaM.fW-6710

Piixi.ijogBoe-fQmtU^xoettoiB)
ErtdirUnknown documehtpropertyname.

PagHoM.
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A NotarjMJublicjn^ for the 
Province of Ontario

This is Exhibit^M” referred to in the 
Affidavit of Pbter Mullin 

made before mejanAis 17th day of October
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TITLE SEARCH PRINT 2023’1 °’04' 11:11:52
File Reference: 324308.00004 Requestor: Suzanne Volkow

Declared Value $164750000
‘‘CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

VANCOUVER
VANCOUVER

Title Number
From Title Number

CA7024176
CA7024175

Application Received 2018-08-27

Application Entered 2018-09-07

Registered Owner in Fee Simple
Registered Owner/Mailing Address: HARLOW HOLDINGS LTD., INC.NO. BC1164525

#3300 -1021 WEST HASTINGS STREET
VANCOUVER,BC
V6E 0C3

Taxation Authority Vancouver, City of

Description of Land
Parcel Identifier: 030-552-265

LyCJOL/I IMLyl I•
LOT 1 BLOCK 5 DISTRICT LOT 185 GROUP 1 NEW WESTMINSTER DISTRICT
PLAN EPP85244

Leqal Notations
NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA7024177
FILED 2018-08-27

Charges, Liens and Interests
Nature:
Registration Number:

EASEMENT AND INDEMNITY AGREEMENT 
251243M

Registration Date and Time: 1957-06-06 13:17
Registered Owner:
Remarks:

CITY OF VANCOUVER
PART DERIVED FROM FORMER SUBDIVISION "C" OF
LOT 10, BLOCK 5, PLAN 833
EXTENDED BY F76094, 30/10/1978

Title Number: CA7024176
TITLE SEARCH PRINT Pa9® 1 of 3
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TITLE SEARCH PRINT 2023-10-04,11:11:52
File Reference: 324308.00004 Requestor: Suzanne Volkow
Declared Value $164750000

Nature:
Registration Number:

EASEMENT AND INDEMNITY AGREEMENT 
F76094

Registration Date and Time:
Registered Owner:
Remarks:

1978-10-3011:01
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;

Nature:
Registration Number:
Registration Date and Time:
Registered Owner:

MORTGAGE 
CA7024178 
2018-08-2712:34 
BANK OF MONTREAL

Nature: ASSIGNMENT OF RENTS
Registration Number: CA7024179
Registration Date and Time: 
Registered Owner:

2018-08-27 12:34
BANK OF MONTREAL

Nature: MORTGAGE
Registration Number: CA7151176
Registration Date and Time: 2018-10-2515:37
Registered Owner: 1104227 B.C. LTD.

INCORPORATION NO. BC1104227 
FORSEED HARO HOLDINGS LTD. 
INCORPORATION NO. BC1174875 
0699099 B.C. LTD.
INCORPORATION NO. BC0699099

Nature:
Registration Number:
Registration Date and Time:
Registered Owner:

ASSIGNMENT OF RENTS
CA7151177 
2018-10-2515:37 
1104227 B.C. LTD.
INCORPORATION NO. BC1104227 
FORSEED HARO HOLDINGS LTD. 
INCORPORATION NO. BC1174875 
0699099 B.C. LTD,
INCORPORATION NO. BC0699099

Nature: PRIORITY AGREEMENT
Registration Number:
Registration Date and Time:

CA7309857
2019-01-23 11:38

Remarks: GRANTING CA7024178 PRIORITY OVER CA7151176 AND
CA7151177

Title Number: CA7024176
TITLE SEARCH PRINT Page 2 of 3
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TITLE SEARCH PRINT 2023-1 °-°4. 11:11:52
File Reference: 324308.00004 Requestor: Suzanne Volkow

Declared Value $164750000

Nature: PRIORITY AGREEMENT
Registration Number: CA7309858
Registration Date and Time: 2019-01-2311:38
Remarks: GRANTING CA7024179 PRIORITY OVER CA7151176 AND

CA7151177

Nature: CERTIFICATE OF PENDING LITIGATION
Registration Number:
Registration Date and Time:

CA9504577
2021-11-15 09:57

Registered Owner: TREASURE BAY HK LIMITED

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers NONE

Pending Applications NONE

Title Number: CA7024176
TITLE SEARCH PRINT Pags 3 of 3
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madeb

Public ur and for theA Not
ProvinCe^f Ontario

This is Exhibit “N’Neferred to in the 
Affidavit of Peter Mullin

onThk.17th day of October
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TITLE SEARCH PRINT 2023-10-04, 11:15:06
File Reference: 324308.00004 Requestor: Suzanne Volkow
Declared Value $ 3638000

“CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Legal Description:
LOT C BLOCK 487 DISTRICT LOT 526 PLAN 8043

Land Title District
Land Title Office

VANCOUVER
VANCOUVER

Title Number
From Title Number

CA1163203
BB160037

Application Received 2009-06-26

Application Entered 2009-07-04

Registered Owner in Fee Simple
Registered Owner/Mailing Address: WEI ZOU, BUSINESSMAN 

XIA YU, HOMEMAKER 
1833 WEST 17TH AVENUE 
VANCOUVER, BC 
V6J 2M9

AS JOINT TENANTS

Taxation Authority Vancouver, City of

Description of Land
Parcel Identifier: 010-284-184

Legal Notations NONE

Charges, Liens and Interests
Nature: MORTGAGE
Registration Number:
Registration Date and Time:

CA8742911 
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 PaS8 1 of 2
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TITLE SEARCH PRINT
File Reference: 324308.00004
Declared Value $ 3638000

2023-10-04,11:15:06
Requestor: Suzanne Volkow

Pending Applications NONE

Title Number. CA1163203 TITLE SEARCH PRINT Page 2 of 2
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rt^O” referred to in the 
er Mullin

made bef

This is

me on this th day of October

A Notary Public in and for the 
Province of Ontario
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BRITISH
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT
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

1 Match in 1 Registration in Report

TABLE OF CONTENTS
Exact Matches: 1 (*) Total Search Report Pages: 8

Base
Registration

1 985774K

Base Registration Debtor Name Pa9e

Date 

August 27, 2018 * HARO-THURLOW STREET PROJECT LIMITED PARTNERSHIP 2

if^il pBC Registry 
I Services

Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership" | Page 1 of 8
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BRITISH
Columbia

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Number: 985774K

Registration Description: PP5A 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

I BC Registry 
alltX I Services

Address
595 BURRARD STREET, 6TH FLOOR
VANCOUVER BC
V7X 1L7 Canada

Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership" | Page 2 of 8
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BRITISH 
Columbia

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Debtor Information

HARLOW HOLDINGS LTD Address
2900 - 550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

HARO-THURLOW STREET PROJECT 
LIMITED PARTNERSHIP

Address
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
VANCOUVERBC
V6C 0A3 Canada

FORSEED HARO HOLDINGS LTD Address
2900-550 BURRARD STREET
VANCOUVERBC
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

t&i iBCRegistry 
I Services

Business Debtor Search • "Haro-Thurlow Street Project Limited Partnership" | Page 3 of 8
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BRITISH 
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

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

IRC Registry
<SOL I Services

Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada

Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership" | Page 4 of 8



309

PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

HISTORY
(Showing most recent first)

RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:

May 29, 2023 at 2:29:39 pm Pacific time 
565070P
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
V6B 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
VANCOUVER BC
V6E 4N7 Canada

iBCReeistry 
i Services

Business Debtor Search • "Haro-Thurlow Street Project Limited Partnership" | Page 5 of 8
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BRITISH 
Columbia

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

DEBTOR TRANSFER

Registration Date and Time:
Registration Number:

January 4, 2019 at 11:28:52 am Pacific time 
244498L

iuui iBCRqastry
<®m& ! Services

Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership" | Page 6 of 8
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/.W;.

p
British 

Columbia
ERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Debtor Information

HARO-THURLOW STREET PROJECT Address
LIMITED PARTNERSHIP 2900-550 BURRARD STREET

ADDED VANCOUVER BC

HARO AND THURLOW GP LTD

V6C 0A3 Canada

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

1115830 BC LTD

VANCOUVER BC 
V6C 0A3 Canada

Address
ADDED 2900-550 BURRARD STREET

HARO AND THURLOW

VANCOUVER BC 
V6C 0A3 Canada

Address
ACQUISITION CORP 2900 - 550 BURRARD STREET

DELETED VANCOUVER BC
V6C 0A3 Canada

£*£ I BC Registry
<“™» I Services

Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership" | Page 7 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Registering Party Information

MCMILLAN LLP Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada

iBCR^istry
<MS» I Services

Business Debtor Search - "Haro-Thurlow Street Project Limited Partnership" | Page 8 of 8
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made befo

A

of Octobere on this 1

Province of Ontario

This is Exhibit “ referred to in the 
fidavit of Peter Mullin
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
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

1 Match In 1 Registration in Report

TABLE OF CONTENTS
Exact Matches: 1 (*) Total Search Report Pages: 8

Base Base Registration
Registration Date

1 985774K August 27,2018

Debtor Name

* HARLOW HOLDINGS LTD

Page

2

mm BC Registry 
alH. I Services

Business Debtor Search • "Harlow Holdings Ltd." | Page 1 of 8
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BRITISH
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT
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
V7X1L7 Canada

I BC Registry
I Services

Business Debtor Search • "Harlow Holdings Ltd." | Page 2 of 8
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BRITISH
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Debtor Information

HARLOW HOLDINGS LTD Address
2900 - 550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

HARO-THURLOW STREET PROJECT 
LIMITED PARTNERSHIP

HARO AND THURLOW GP LTD

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

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

Vehicle Collateral
None

I EC Registry 
Services

Business Debtor Search - "Harlow Holdings Ltd." | Page 3 of 8
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BRITISH 
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

General Collateral
June 18,2019 at 3:11:17 pm Pacific time

DELETED

NO RID 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

IBCRegistry
Services

Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E4N7 Canada

Business Debtor Search - "Harlow Holdings Ltd." | Page 4 of 8
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BRITISH 
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

HISTORY
(Showing most recent first)

RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:

May 29, 2023 at 2:29:39 pm Pacific time 
565070P
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
V6B 0A2 Canada

AMENDMENT

Registration Date and Time:
Registration Number:
Description:

June 18, 2019 at 3:11 ;17 pm Pacific time
579170L
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
VANCOUVER BC
V6E 4N7 Canada

|BC Registry 
cKffl* I Services

Business Debtor Search • "Harlow Holdings Ltd." | Page 5 of 8
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BRITISH 
Columbia

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

DEBTOR TRANSFER

Registration Date and Time:
Registration Number:

January 4,2019 at 11:28:52 am Pacific time 
244498L

iBCRegistry 
* I Services

Business Debtor Search • "Harlow Holdings Ltd." | Page 6 of 8
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BRITISH 
Columbia

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Debtor Information

HARO-THURLOW STREET PROJECT Address
LIMITED PARTNERSHIP

ADDED
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

HARO AND THURLOW GP LTD
ADDED

TERRAPOINT DEVELOPMENTS 
LTD

ADDED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

FORSEED HARO HOLDINGS LTD
ADDED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

FORSEED GROUP HOLDING LTD
ADDED

1115830 BC LTD
ADDED

HARO AND THURLOW 
ACQUISITION CORP

DELETED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address
2900 - 550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

! BCRegisrry 
I Services

Business Debtor Search • “Harlow Holdings Ltd." [ Page 7 of 8
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BRITISH
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Registering Party Information

MCMILLAN LLP Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada

O iBCRcgistry 
5®. I Services

Business Debtor Search • "Harlow Holdings Ltd." | Page 8 of 8
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Public in and for the
Province of Ontario

This is Exhibit “Q*\eferred to in the 
Affidavit of Petdr Mullin

made before/m 7th day of October

A Not
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BRITISH 
Columbia

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor - "Haro and Thurlow GP Ltd."

Search Date and Time: October 5, 2023 at 9:24:19 am Pacific time
Account Name: FASKEN MARTINEAU DUMOULIN LLP
Folio Number: 324308.00004

1 Match in 1 Registration in Report

TABLE OF CONTENTS
Exact Matches: 1 (*) Total Search Report Pages: 8

Base Base Registration
Registration Date

1 985774K August 27,2018

Debtor Name Page

* HARO AND THURLOW GP LTD 2

iBCReeistry 
I Services

Business Debtor Search - "Haro and Thurlow GP Ltd." | Pagel of 8
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BRITISH
Columbia

PERSONAL PROPERTY REGISTRY SEARCH RESULT
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
V7X1L7 Canada

IBC Registry 
I Services

Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 2 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Debtor Information

HARLOW HOLDINGS LTD Address

2900 - 550 BURRARD STREET
VANCOUVERBC
V6C 0A3 Canada

HARO-THURLOW STREET PROJECT 
LIMITED PARTNERSHIP

HARO AND THURLOW GP LTD

TERRAPOINT DEVELOPMENTS LTD

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address

2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

FORSEED HARO HOLDINGS LTD

FORSEED GROUP HOLDING LTD

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

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

[BCRegisrry 
> Services

Business Debtor Search - "l-iaro and Thurlow GP Ltd." | Page 3 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

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

|BC Registry 
’ Services

Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada

Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 4 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
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 CAM BIE STREET
VANCOUVER BC
V6B 0A2 Canada

AMENDMENT

Registration Date and Time:
Registration Number:
Description:

June 18, 2019 at 3:11:17 pm Pacific time
579170L
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
VANCOUVER BC
V6E 4N7 Canada

| BC Registry 
I Services

Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 5 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

DEBTOR TRANSFER

Registration Date and Time:
Registration Number:

January 4, 2019 at 11:28:52 am Pacific time 
244498L

iiMMt I BCRedstry 
I Services

Business Debtor Search - "Haro and Thurlow GP Ltd.” | Page 6 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Debtor Information

HARO-THURLOW STREET PROJECT
LIMITED PARTNERSHIP

ADDED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

HARO AND THURLOW GP LTD
ADDED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

TERRAPOINT DEVELOPMENTS 
LTD

ADDED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

FORSEED HARO HOLDINGS LTD
ADDED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

FORSEED GROUP HOLDING LTD
ADDED

1115830 BC LTD
ADDED

HARO AND THURLOW 
ACQUISITION CORP

DELETED

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

Address
2900-550 BURRARD STREET
VANCOUVER BC
V6C 0A3 Canada

I BC Registry 
! Services

Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 7 of 8
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PERSONAL PROPERTY REGISTRY SEARCH RESULT 
BC Registries and Online Services

Registering Party Information

MCMILLAN LLP Address
BOX 11117,1500 1055 W. GEORGIA
VANCOUVER BC
V6E 4N7 Canada

S& |BCRegistry
<£» I Services

Business Debtor Search - "Haro and Thurlow GP Ltd." | Page 8 of 8
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This is Exhibit “R” referred to in the 

made before rae on this 17u\day of October

A Notary wiblic in and for the 
Province of Ontario
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FASKEN
Fasken Martineau DuMoulln LLP
Barristers and Solicitors
Patent and Trade-mark Agents

550 Burrard Street, Suite 2900 
Vancouver, British Columbia V6C 0A3 
Canada

T +1 604 631 3131 
+1 866 635 3131

F +1 604 631 3232

fasken.com

August 29,2023
File No.: 324308.00004/15053

VIA COURIER

Haro-Thurlow Street Project Limited 
Partnership by its general partner, Haro and 
Thurlow GP Ltd.
Registered and Records Office 
2900 - 550 Burrard Street
Vancouver, BC V6C0A3

Kibben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken.com

Haro and Thurlow GP Ltd, 
Registered and Records Office 
2900 - 550 Burrard Street 
Vancouver, BC V6C 0A3 
Registered and Records Office 
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 Bank’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

1
324308.00004/301567721.1

•Fasken Martineau DuMoulln LLP includes law corporations.

fasken.com
mailto:kjackson@fasken.com
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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

PersonaFLaw Corporation

KJ/sv
Encl,
co: 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 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) 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 after 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 Montreal by its legal counsel 
/x7

Kibben Janson
Solicitokand 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 OuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

550 Burrard Street, Suite 2900 
Vancouver, British Columbia V6C 0A3
Canada

August 29, 2023
File No.: 324308.00004/15053

By Courier and Email

Harlow Holdings Ltd. 
Registered and Records Office 
2900 - 550 Burrard Street
Vancouver, BC V6C 0A3

T +1 604 631 3131 
+1 866 635 3131

F +1 604 631 3232

fasken.com

Klbben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken.com

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 often 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.

324308.00004/301570411.1
'Fasken Martineau DuMoulin LLP Includes law corporations.

fasken.com
mailto:kjackson@fasken.com
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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,

FASKEN MARTINEAU DuMOULIN LLP

Kiboen Meson 
Personal Law Corporation

KJ/sv 
Encl.
cc: Client

324308.00004/301570411.1 2
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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 1 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 CA7024179;

(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 of-August, 2023.

Bank ofMomftal b/its legal counsel

KjbWi Jacksofi
Solicitor and 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

324308.00004/3015709634
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FASKEN
Fasken Martineau DuMoulln LLP
Barristers and Solicitors
Patent and Trade-mark Agents

550 Burrard Street, Suite 2900 
Vancouver, British Columbia V6COA3 
Canada

T *1 604 631 3131
*1 866 635 3131 

F +1 604 631 3232

fasken.com

August 29,2023
File No.: 324308.00004/15053

By Courier

Wei Zou
1833 West 17"' Avenue
Vancouver, BC V6J 2M9

Kibben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken.com

Xia Yu
/ 1833 West 17lh Avenue 

Vancouver, BC V6J 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 instructed 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 often 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.

324308.00004/301573064,1
•Fasken Martineau DuMoulln LLP includes law corporations.

fasken.com
mailto:kjackson@fasken.com


339

FASKEN

We trust you will give this matter your immediate attention. We look forward to timely receipt of 
payment in foil of the amount demanded.

Sincerely,

FASKEN MARTINEAU DuMOULIN LLP

Kibben Jackson
Personal Law Corporation

K»sv 
Encl, 
cc: Client

324308.00004/301573064.) 2
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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 Montp^uoy its legal counsel 
Per; / VJ / /I

Kibben Jackson
Solicitor an/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
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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
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 Montmoby its legal counsel
Per: XT/ / 

Kibbcn^jXkson^^^

. 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
Fasken Martineau DuMoulln LLP
Barristers and Solicitors
Patent and Trade-mark Agents

S6O Burrard Street, Suite 2900 
Vancouver, British Columbia V6C 0A3 
Canada

T *1 604 631 3131
*1 866 635 3131

F +1 604 631 3232

fasken.com

August 29,2023
File No.: 324308.00004/15053

Kibben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken.com

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 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,

NMARTINEAU DuMOULIN LLP

ah Jackson
mal Law Corporation

KJ/sv 
Encl, 
cc: Client

324308.00004/301572739.1 ‘Fasken Martineau DuMoulln LLP Includes law corporations.

fasken.com
mailto:kjackson@fasken.com
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Fasken Martineau DuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

550 Burrard Street, Suite 2900 
Vancouver, British Columbia V6COA3
Canada

T +1 604 631 3131
+1 866 635 3131

F +1 604 631 3232

fasken.com

August 29,2023
File No.: 324308.00004/15053

Klbben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken.com

By Courier

Cloudbreak Holdings Ltd.
Registered and Records Office
2900 - 550 Burrard Street
Vancouver, BC V6C 0A3

CM (Canada Asset Management Co. 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 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.

324308.00004/301572377.1 ‘Fasken Martineau DuMoulin LLP includes law corporations.
1
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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,

itineau Dumoulin llp

Kihnen Jackson
iw Corporation

KJ/sv k 
Encl.
cc: Client

324308.00004/301572377.1 2
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FASKEN
Fasken Martineau DuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

550 Burrard Street, Suite 2900 
Vancouver, British Columbia V6C 0A3 
Canada

T +1 604 631 3131
+1 866 635 3131

F +1 604 631 3232

faiken.com

August 29, 2023
File No.: 324308.00004/15053

Klbben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken.com

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,

MARTINEAU DuMOULIN LLP

Klbben
Persona

4ckson
Law Corporation

KJ/sv 
Encl.

Client

324308.00004/301572865.1
•Fasken Martineau DuMoulin LLP includes law corporations.

faiken.com
mailto:kjackson@fasken.com


346

FASKEN
Fasken Martineau DuMoulln LLP
Barristers and Solicitors
Patent and Trade-mark Agents

August 29,2023
File No.: 324308.00004/15053

By Courier

Terrapoint Developments Ltd. 
c/o Head Office and Attorney 
2400 - 745 Thurlow Street 
Vancouver, BC V6E 0C5

Dear Sirs/Mesdames;

550 Burrafd Street. Suite 2900 T *1 604 631 3131
Vancouver, British Columbia V6COA3 +1 866 635 3131
Canada F +1 604 631 3232

fasken.com

Kibben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken .com

Re: Guarantee of the Indebtedness of Haro-Thurlow Street Project Limited Partnership (the
“Borrower’1) 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,

FASON MARTINEAU DuMOULlN LLP

IGbbeiMackson
Iferscmal Law Corporation

KJ/sv
Encl.
cc: Client
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S50 Burrard Street, Suite 2900 
Vancouver, British Columbia V6C 0A3 
Canada

T +1 604 631 3131 
+1 866 635 3131

F +1 604 631 3232

fasken.com

August 29,2023
File No.: 324308.00004/15053

By Courier

Kang Yu Canning Zou 
4770 Drummond Drive
Vancouver, BC V6T 1B4

Dear Sirs/Mesdames:

Kibben Jackson
Direct +1 604 631 4786

Facsimile +1 604 632 4786
kjackson@fasken.com

Wei Dong
1690 Roxburgh Crescent
Vancouver, BC V6M 1G9

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, /i

MARTINEAU DuMOULIN LLP

^Kibbe^rJackson
Persia! Law Corporation

KJ/sv
Encl.
cc: Client
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