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I, Brett Sandler, DO SWEAR/AFFIRM AND SAY THAT:

1. | am the Chief Financial Officer at Bosa Properties Inc. {“Bosa Properties”), which is an affiliate
of Bosa Properties (Eau Claire) Inc. (“Bosa”}, Bosa is a secured creditor of 3 Eau Claire
Developments Inc. (“3 Eau Claire”), and as such | have personal knowledge of the matters
hereinafter deposed to, except where stated to be based upon information and belief, in which
case | verily believe the same to be true.

BACKGROUND ON BOSA

2. Bosa Properties is a well-capitalized multifamily and commercial developer with its head office
in Vancouver, British Columbia. Affiliates of Bosa within the Bosa Group of Companies, including
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Axiom Builders Inc. {“Axiom Builders”}, its construction company, have a tremendous amount of
experience and expertise. They have successfully completed, or have ongoing, projects over the
last ten years with construction budgets in excess of $2 Billion, including:

(a) Projects in Calgary with budgets in excess of $160 Million:
(i) The Drake, a concrete residential high-rise on 7th Street, S.W.;

{ii) The Guardian Towers, residential high-rises on 11th Street, S.E.; and

(b) Projects for their own account and on behalf of other reputable real estate developers

including Concert Properties, Intracorp, Wesgroup and Grosvernor.

Axiom Builders is a highly reputed and well-experienced construction company, affiliated with
Bosa Properties. Notwithstanding the fact that it is owned by the Bosa Group, a competitor in
the residential marketplace, arms’ length third party residential owners and developers engage
Axiom Builders to construct their projects because Axiom Builders is a trusted leader in the
construction industry.

RELATIONSHIP WITH 3 EAU CLAIRE

4.

In or about March 2013, Bosa was introduced to 3 Eau Claire as 3 Eau Claire was seeking a
partner to assist with the development of the Project (as defined in Affidavit of Andrew Seong-
Jin Lee, sworn May 5, 2014 (the “First Lee Affidavit”}) {the “Introduction Phase”).

During the Introduction Phase, 3 Eau Claire, though Andrew Seong-lin Lee (“Lee”) and James
Park (“Park”) made representations to Bosa that 3 Eau Claire owned the Land (as defined in the
First Lee Affidavit} free and clear without any debt encumbrances. Accordingly, the proposed
arrangement between the parties would see Bosa bring some equity and its development
expertise to the Project and 3 Eau Claire would leverage Bosa’s involvement to obtain third
party financing for the Project,

In or about the end of April 2013, 3 Eau Claire entered into a term sheet with Bosa Properties, or
an affiliate, setting out terms by which Bosa Properties, through a subsidiary or affiliate, would
prosecute and control the overall development, delivery and sales of the Project {the “Term
Sheet”). Attached hereto and marked as Exhibit “A” is a copy of the Term Sheet.

From about April 2013 to August 2013, Bosa Properties and/or Bosa and 3 Eau Claire continued
negotiations regarding definitive documents, specifically a co-ownership agreement, a
development management agreement by which Bosa or an affiliate would develop the Project
and a purchase agreement by which Bosa would purchase a share of the beneficial interest in
the Project (the “Definitive Documents”)

Although 3 Eau Claire indicated that it wanted to retain a significant ownership interest in the
Project, it lacked experience in any development of this nature and consequently, all
negotiations in respect of the Term Sheet and the Definitive Documents were predicated on
Bosa having day-to-day control and management of the Project with 3 Eau Claire retaining
certain ownership and major decision approval rights.
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On or about September 4, 2013, 3 Eau Claire and Bosa, entered into a co-ownership agreement,

_ which contained certain conditions precedent, including the execution of a purchase agreement

and development management agreement, execution by the parties and the proposed
commercial tenant {the “Commercial Tennant”} of a binding lease agreement in respect of
office space in the Project (the “Co-Ownership Agreement”).

The Co-Ownership Agreement was extended by consent, but eventually lapsed.
The parties never executed a development management agreement or a purchase agreement.

In or about August, 2013, Bosa learned that, in fact, the Land was encumbered by debts owed to
The Huyndai Wise Calgary Private Investment Trusts (“Huyandai Wise”) in the range of 25 billion
Korean Won (“KRW"). | understand that Huyandai Wise was comprised of a syndicate of Korean
Banks, most of which became insolvent and accordingly management of the debt portfolio was
taken over by a Korean Government entity, Korea Deposit Insurance Corporation (“KDIC”). 1
also understand that, the debt owed to KDIC was secured by way of a mortgage registered
against the Land, which mortgage is now reflected on title to the Land as being in favour of
Computershare Trust Company of Canada ("Computershare”).

Prior to Bosa learning about the debt owing to KDIC, 3 Eau Claire had represented to Bosa that
no amounts were owning under the mortgage in favour of Computershare.

Bosa also confirmed that the blance owing under the mortgage against title to the Land held hy
Korea Exchange Bank ("KEB") was the approximate sum of $8,500,000 {Canadian Dollars) plus
interest.

During the period from April 2013 through early 2014, Bosa’s involvement had a significant
positive impact on the viability and the anticipated profitability of the Project, including:

(a) Bosa’s design and construction team redesigned the building plans resulting in
additional rentable and saleable square footage in the building and reducing
construction costs by a substantial margin;

(b) Bosa negotiated substantial reductions in cost for the Project’s immediate construction
needs, such as provision of steel for the Project site;

(c) Bosa’s ability to obtain financing, and ability to provide guarantees and a parent
corporation covenant enabled negotiations on the lease with the Commercial Tenant
and other contracts to proceed at a lower cost to the Project than had counterparties
negotiated with 3 Eau Claire alone. Bosa’s financial strength and reputation resulted in
3 Eau Claire being able to:

(i) secure competitive market financing for construction of the entire Project from
two competing lenders; and

(i) substantially reduce the costs obligations to the Commercial Tenant under the
lease :
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_enabling the project to proceed at a lower cost, or at all, than if 3 Eau Claire had
attempted to proceed with the Project alone.

COMMERCIAL TENANT

16.

17.

18.

19,

20.

21.

22.

23.

Prior to September 2013, Bosa was involved in discussions with the Commercial Tenant only
through 3 Eau Claire and their counsel and any communication with the Commercial Tenant
regarding Bosa’s concerns about the lease with the Commercial Tenant and the suite of ancillary
documents {including agreements related to the custom construction of the office space, an
option to purchase and right of first refusal, covenants and guarantees from Bosa in relation to
project completion) were filtered through 3 Eau Claire and its counsel,

With Bosa’s involvement a significant majority of the hurdles or concerns of the Commercial
Tenant were eliminated and the parties came close to closing the lease negotiation and
finalizing documents on the lease with the Commercial Tenant.

In January 2014, Bosa met with the Commercial Tenant alone as part of its due diligence in
respect of the Project. As set forth in paragraph 24 of the First Lee Affidavit, 3 Eau Claire was
informed of such meeting and did not object to the meeting (the “January Meeting”).

At all times, except for the January Meeting, all dialogue between Bosa and the Commercial
Tenant included, either directly or indirectly, 3 Eau Claire or its counsel. Following the January
meeting, Bosa disclosed to 3 Eau Claire and Bosa’s counsel disclosed to 3 Eau Claire’s counsel,
the nature and substance of the discussions with the Commercial Tenant which took place at
the January Meeting,

Negotiations regarding the lease and ancillary documents proceeded among the Commercial
Tenant, 3 Eau Claire and Bosa until February 2014,

Representatives from Bosa met with representatives from the Commercial Tenant and 3 Eau
Claire several times in Calgary, together with their respective counsel, to further the commercial
aspects of the Project.

| am advised by Colin Bosa, Chief Executive Officer of Bosa Properties (“Colin”), and verily
believe the same to be true, that in February 2014, the Commercial Tenant advised Colin that it
was concerned with the large amount of outstanding debt with KDIC and KEB {the “Korean
Debt”). The Commercial Tenant felt that 3 Eau Claire’s ability to resolve the Korean Debt
situation was questionable and as such did not want to ‘go forward with the office lease
agreemeht.

In February 2014, following the withdrawal of the Commercial Tennant and the failure of 3 Eau
Claire to arrange refinancing terms with KDIC, Bosa decided to no longer continue its
relationship with 3 Eau Claire and informed 3 Eau Claire of same in writing. Attached hereto and
marked as Exhibit “B” is a copy of the email from counsel for Bosa to counsel for 3 Eau Claire
advising of same.
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BOSA's

After learning about debts owed to KDIC and KEB, Bosa needed to learn directly from the lender
about their willingness to accommodate the Project and how they would be able to discharge or
subordinate their positions to accommodate the construction financing necessary to
successfully complete the Project.

Bosa tried on multiple occasions to obtain from 3 Eau Claire details regarding the amount and
status of the existing debt on the Project, but did not receive satisfactory responses from 3 Eau
Claire. Accordingly, | personally travelled to Korea on three separate occasions on: October 1,
2013; January 27, 2014 and March 5, 2014 (coliectively the “Korea Trips”) in order to meet with

Mr. Gye Hwang Cho and Ms. Hyo Jung Yang, representatives of KDIC. '

The primary purpose of the Korea Trips was to come to an arrangement whereby KDIC would
refinance and postpone their debt and security interest against the Land to construction
financing necessary to complete the Project as contemplated in the Co-Ownership Agreement.

The discussions with KDIC during the Korea Trips were ultimately fruitless as KDIC informed me
it was not interested in refinancing the Project or subordinating its debt unless imposed as part
of a Court-approved process. KDIC made it clear to Bosa that it wanted to be paid out and
thereafter have nothing further to do with 3 Eau Claire.

| have had direct discussions with representatives of KDIC since the September 30, 2013 letter
(the “Wise Letter”) referred to as Exhibit “A” of the Third Affidavit of Andrew Seong-lin Lee
sworn July 15, 2014 (the “Third Lee Affidavit”’). The Wise Letter was issued by Wise Asset
Management Co., Ltd.-and not by KDIC. Representatives of KDIC informed me that KDIC always
maintained that any arrangements purportedly asserted by the author of the Wise Letter were
subject to approval by KDIC and that KDIC was not willing to agree to the terms of the Wise
Letter.

Bosa engaged legal counsel both in Canada and in South Korea to attempt o secure concessions
from KDIC that would permit construction financing to rank ahead of KDIC to permit the Project
to proceed. After many months of such correspondence and personal meetings, and
notwithstanding the terms of the Wise Letter, | am confident that there is no likelihood that
KDIC will agree to any restructuring of the KDIC debt that will permit construction financing of
the Project to proceed unless it is part of a Court-approved -proposal led by a reputable and
financially strong developer proponent such as Bosa.

My direct personal knowledge of discussions with representatives from KDIC has yielded
contrary information to that of the opinion of Hyukjin Jeong as contained in Exhibit “B” of the
Third Lee Affidavit as noted in the immediately preceding paragraph of this, my Affidavit,

CREDITOR POSITION

31.

On September 12, 2013, 3 Eau Claire executed, in favour of Bbsa, a Grid Pragmissory Note (the
“First Grid Note”) secured by a Collateral Mortgage in the face principal amount of $2,000,000,
with interest accruing at 10% per annum from the date advanced, to pay expenses related to
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the Project. Attached hereto and marked as Exhibits “C” and “D”, respectively are copies of the
Frist Grid Note and Collaterai Mortgage.

On December 2, 2013, 3 Eau Claire executed, in favour of Bosa, a Second Grid Promissory Note
{the “Second Grid Note”), with interest accruing at a rate of 10% per annum from the date of
advances. The Collateral Mortgage was concurrently amended to secure additional sums
advanced under the Second Grid Note, to a maximum principal amount of $5,000,000.
Attached hereto and marked as Exhibits “E” and “F”, respectively are copies of the Second Grid
Note and Mortgage Amending Agreement.

The Collateral Mortgage and Mortgage Amending Agreement were registered against title to the
Land as Instrument Numbers 131 239 113 and 131 321 066, respectively.

On April 2, 2014, through its counsel, Bosa issued a demand for repayment on 3 Eau Claire
pursuant to the Frist Grid Note and the Second Grid Note together with a Notice of Intention to
Enforce Security (the “Demand”). Attached hereto and marked as Exhibit “G” is a copy of the
Demand. '

VIABILITY OF EXISTING PROJECT

35,

Based on the withdrawal of the Commercial Tenant and economic realities it is unlikely that the
Project could be constructed as initially represented to purchasers who executed presale
contracts. Given the likely material changes to occur to any project on the Land and due to the
delay in commencement of the Project, 3 Eau Claire is unlikely to be in a position to provide
completed condominium units in the time required or otherwise in accordance with the presale
contracts. As such, the presale contracts are likely unenforceable against all such purchasers.

BOSA’S OPPOSITION TO THE STAY EXTENSION

36.

Bosa has serious concerns with respect to the ability of 3 Eau Claire to finalize the LOI entered
into with the potential Joint Venture Partner, which 3 Eau Claire inadvertently disclosed to be an
entity known as “Triwin”, for the following reasons:

(a) 3 Eau Claire misrepresented the debt position with respect to the Land in the
Introduction Phase; : :

(b} The Wise Letter, being Exhibit “A” to the Third Lee Affidavit, is the same document from
September 30, 2013 which was presented to Bosa when 3 Eau Claire was attempting to
refinance its debt with KDIC in 2013, in order to give Bosa comfort that it should
cohtinue with the Project. KDIC made it clear during the Korea Trips, and on muitiple
occasions since the Wise Letter, that it was not willing to refinance 3 Eau Claire’s debts
or postpone its interest in the Land except in conjunction with a Court process as part of
a redevelopment with a reputable and financially strong developer. Bosa has no reason
to believe that KDIC has changed its position and as recently as mid-July, 2014,
conversations between myself, through local Korean counsel, and representatives of
KDIC support this statement,
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Without retiring the KEB mortgage debt and restricting the KDIC debt in a manner that
receives the endorsement of KDIC, such as through a Court-approved proposal by a
financially strong and reputable developer, it is unlikely that the Project could obtain
market-based construction financing. Failure to do so would significantly impair the
economic viability of any project on the Land.

3 Eau Claire lacks any skill or expertise in developing a real estate project. It therefore
requires an experienced partner to take control of the property to see it developed in a
profitable manner,

According to various Google searches done by myself on “Triwin” or “Tri-Win
International”, little information on Triwin is available and the search results do not
provide any information which provides Bosa comfort that TriWin is a credible, well
capitalized developer.

With 3 Eau Claire’s lack of skill and expertise and the lack of any information to lead me
to believe TriWin is a credible and well-capitalized developer, | am very doubtful that 3
Eau Claire and TriWin are capable of obtaining construction financing in the order of
nearly $200,000,000 or that they are capable of successfully prosecuting any
development on the Land.

In the Third Report of the Trustee, at paragraph 15, the Trustee states that:

“Based on the Trustee’s discussion with Avision, the JV Partner [which Bosa believes to
be TriWin]) appears to be negotiating in good faith and appears to have sufficient
financial resources to complete the transaction,”

This statement provides little comfort to Bosa as to the financial position of Triwin as it
is not based on independent investigation by the Trustee but is based on
representations made by Avision Young Real Estate Alberta inc. or 3 Eau Claire to the
Trustee.

Construction costs in Calgary are rising. Delay in prosecuting the project will prove
detrimental for all creditors. .

BOSA’s PROPOSAL

37.

38.

As the fifth place secured creditor, Bosa will be significantly prejudiced if 3 Eau Claire is unable
conclude its LOI.

Bosa and its affiliates comprise a group of companies which is a well-capitalized developer and
has participated in other successful work-out situations:

In 2009 an affillate of Bosa Properties was instrumental in supporting and ultimately
completing the Jameson House Project, a 36 storey, mixed-use high-rise development
project in downtown Vancouver with a development value of $180 million through a
ground-breaking restructuring under the Companies’ Creditors Arrangement Act. When
the Bosa Properites affiliate came on the scene, the project had no construction
financing and over $50MM in creditor claims. The Bosa Group brought both creativity
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and experience and the Plan of Arrangement was ultimately passed repaying the
majority of secured and unsecured creditors on the project. Creditor realization of
approximately 97% was achieved.

39, On July 11, 2014, Bosa, through counsel, had a meeting with the Trusteee where Bosa put
forward a proposal which would see Bosa take control of the Project and substantially repay all
of the creditors. The proposal provided at the meeting was in draft format. Attached hereto
and marked as Exhibit “H” is a copy of the detailed Bosa Proposal.

APPOINTMENT OF RECIEVER

40. | make this Affidavit in opposition to the Application of Eau Claire seeking an extension of its
time to file a proposal to creditors and in support of an application for PricewaterhouseCoopers
Inc. to be appointed as Receiver and Manager over 3 Eau Claire.

SWORN BEFORE ME )
at Vancouver, British Columbia, this 28" day of )
July, 2014 )
' )

)

A Notary Piiblic in and for the Province of Brett Sandl
British Columbia

A(Joo.\vdj-mi wt !\m'\eﬂ}‘ '{h ceoqc_?}lhm

PRINT NAME AND EXPIRY/LAWYER

ARNON A. DACHNER
Barrister & Solicitor
DENTONS CANADA LLP
20th Floar, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 687-4460



THIS 1S EXHIBIT “A”
reférred to in the Affidavit of Brett Sandler

Sworn before me this 28™ day of July, AD 2014

A NotaryBublic in and for the
Province of British Columbia

ARNON A. DACHNER
Barrister & Solicitor
DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 6587-4460
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FEAU CLAIRE
CONFIDENTIAL TERM SHEET

This tarm sheet sets forth the principis business terims on which Bosa Propertios Ino, (“Bosa™) and Three
By Claire Developments fne. (the “Owner™) have agroed to negotinte agresments relating to & 50/50 joint
venture betwoen thom or thelr affiliates in respect of the development of & mixed-use offics and residential
building to bo constructed by them in Calgary, Atberts, Bosa or its affiliates, and the Ownar, are referred to
herein as a “Party” and collectively as the “Parties®, Thixterm sheot is In no way intsnded to refloct final
contractual langusge, créato binding obligations {except as specifically providad herein) or to sddious evety
provision to be included in thoe final dofinitive agreeatonts.

1. Bosa Bosa Propertics Inc. or an affiliate thereof

2, Owoer Threo Eau Claire Developments Inc,

3, Property J6"31.'.’: z:tﬁ;::mue S.W.,, Calgary Alberta, legally degcrlbed as: Plan 1~ 10, Blook
4 Project A 45 storey, approximately 648,572 square foot mixed-use building to be

construoted on the Property consisting of a retall and offioe component (the
*Commarcial Component”) of approximately 268,198 squure feet (to be
subdivided out from the Propetty as & separate strate/ajr space parcel) and a
resldential companant (the “Residential Component™) of approximately 435
reaidentie] condominium units comprising approximately 380,374 square foet,
and an undeeground parkade (the “Parkade™) contalning approximately 507
parking wtally of which approximataly 73 will bo for the tise of and contained
within the Commercisl Component,

The Owner has obinined all zoning approvals required for the Project.

H determined by the Parties, the Project may be developed in stages whereby
the Commeroial Component Is completed first and the Resldent{a! Component
completed in the future,

5. Acquiaition of Tho Partioa will eutor into s purchase and sale agreement (the “Co-Owners
40% Iaterast in Iuterest FSA"™) pursuant to which Bosa wiil ssquire an undivided 40% intevest
the Properiy In the Property from the Owner (subject to the Permitted Rnoumbrances(as

beselnefter defined)) and all related agroements (inoluding the offor to leaso
with Shaw Cablesystemy Limited (the “Shaw Offer to Lease™) and existing
condominfum pre-sale agresmonts), plans, approvals, parmits, rights and
benefits, on the basls that Bosa shall be eatitled to recsive 50% (fifty parcent)
of all profits from the project, in consideration of the parties entoting into the
Co-Owttecs Agreoment as herelnafier defined. Itahal! be 2 mutual condition of
the Co-QOwaors Intereat PSA that Bosa ahall have obtalned & writien
commitment o finance construotion of the Project, ot the Commercial
Compooent and ths whole of the Parkade if the Parties agres to procesd with
the Project in stagos, satisfactory to the parties, acting reasonsbly, Itahali be s
conditicn for Bosa's benefit under the Co-Owner’s Intorest PSA that xn
agrooment shall bave boon reschsd with Shaw Cablesystems Lirnited to canvert

2200220_3INATDOCS
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thelr optlon to purchase the Commercis] Component contained in tho Shaw
Offar to Leass info an option to purchass the Owner's undividod 50% itttecest
in the Commezclal Component and own the Contmercial Component as & co-
owner with Bosa,

On completion of Bosa's soquirition of an undivided 50% interest In the
Property, the Parties will enter into a Co-Owners Agresment whish will
provide, inter afla, that:

#  tho Partios will own the Property ag tenants in common, ench as fo thelr
respective undivided interests, and will jointly develop the Project;

»  the Qwner will receive & eredit for a co-owner’s contribution oqual to
the valus of the Property, which the Parties agres is $32,500,000,00
plus soft costs substantiated by the Owner to Bosa’s satisfaction;

»  Bosa will contribute any sdditionn! capital required to complote the
Project, or each stage of the Project, as the case may be, In excoss of
. tho amount to b financed by third party mostgage financing, and will
recaive credit for ao-owner’s contribitions equal to the amaunt
contributed;

Bosa will be tha developusent managor for the Co-Owners in
conslderstion of & fee aqual t0 2.5% of hard construction costs and the
Owner shall also be entitled to 2 fes equal to 2.5% of hard construction
coats provided always that if & reduction of wuch fees Is required I
order to obtain financing for construction of the Project, Bosa and the
Owner will reduce thelr respective feos equally under this provisions
by the amount requlred;

Bosa, In its capacity as development manager, will enter into an
employment or consulting contract with Norm Starnes or Stames
Corporation under which they will provide project management
services in respoct of the Project;

¢ Boa's affiliate, Axiore Builders Inc, ("Axiom™), will be tho genoral
contraotor for the Project under & fixed price construction contract
between the Parties and Axiom;

» outaln g major deolsions will requive appeoval by both Parties
%ﬂ% declsions relating to construction and
davelopment matters shal] be solely within the discretion of Bosa
(unleas ono Party Is in default under the Co-Owners Agreement in
which cae tho Party not iu defauit will bave tho right to approve such
raajor decialons unilaterally);

*  both Parties will provide any guarsntoes required by the construotion
lender for the Project; and

*  net available cash, including from the disposition of the Commercial
Component and the Resdential Component, after repayment of the
oonstruction financing and other labilitles (iuoluding development

2 .




1. Parchase of
Commercial
Component by
Bosa

8. Commercial
Component
Purchaze Price

9, Bosa's Due
Dillgence

10. Dafinitive
Agrosment

2298220 _ANATDOCS

rnageeneat fees) and provision of adequate reserves, will be pald first
to ropay tho Parties’ co-owners’ contributions on u pro-rata basls and
thereafter on 2 50-50 basly,

On completion of Boaa’s acquisition of & 40% intersst in the Property, Bosa
shall have the optlon to cause an sffilints to anter Into & purchase and sale
agrosmeat (the “Commuercinl Compoment PRA™) with the Perties in which
suoh affiliste ngroes to purcinse the Commercial Component foc the
Commerelal Component Purchase Prics on counpletion of construstion thereof,

$145,000,000

Within three business days after the exscution of this Term Sheot by the
Partien, tie Owner will provide or make available to Bosa for inspection and
copying all studies, tests, audits, surveys, investigations, reports (including
eavironmental reports), plans, pormits, agreaments (including sgrecments with
oansaliauts, trades and contractors, marketing and leasing servicesbrokerage
agroemonts, agreemants with the City of Calgary, condominium pre-sale
agreements for the Residential Component and the Shaw Offer to Lease), title
documents, budges, pro formas, financial statements for the Profect showing
the current siate of socounts and couts incurred to date in reapect theveof, and
other Information concemning the Property which are in the possession or
controf of the Owner and whioh could reasonably be expected to be relevant to
Bosa's evaluation of the transactions sontsmplated herein,

In addition, Bosa and its consultanis and regresentatives may enter at their own
risk onto the Property and carry out such inspections, tosts, studios, appraisals,
surveys and investigations thereof as Bosa may reasonsbly raquive,

Bosa will have 30 days after receipt of all of the foregoing material to svaluate
the feasibility of its participation in the Project as contemplated hereln and to
advise the Owner whether it Intends to procesd (which, for greater cectainty,
Wi bs on & non-binding baxis, pending settlecsent and exeoution of the .
Definitive Agroements. 1f Boss doos 1iot advise the Owner within such 30 day
period that it wishew to partioipats In the Project, either Party may terminate
mgmmmmmmmwwmgm
notice fo the s

As 3001 a8 possible after Bosa advises the Ownor that {t wishes to participate in
the Project pursuant o section # above, Bosa will provide the Owner with
drafts of a definitive Co-Owners Intarest PSA, Co-Owners Agreement and
Commeroial Component PSA. (the “Definitive Agresments”), which will
refloct the prinoipal busineas teems sot out herein as appropeiste, nad will also
inoluda soch additional repcescatations, warranties, ocovenuants and provisions
(butnot any sdditionsl conditions) as each Party may require and a3 the othee
Party may agrea to, The Partios will negotiate the Definitive Agreement in
mm&m-vimmmlmmmmmso
days efter Bota advises the Owniar that it wishes o partiolpate In the Project, If
the Partios are tmable to settle and execute the Definitive Agreemerit by such

3
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date, olther Party may terminate further doalings between them with respect to
the Property by giving written notice to the other.

All encunbrances registered against titls on the date of this Term Shoet,
including finanoial encumbrances, together with:

(s} casamonts, utility rights of way and all other cavests, Instruments required
by The City of Calgary in connection with rezoning, subdivision,
servicing and development of the Project;

() the impliod casoments under the Condominium Property Act (Alberts),
registared caveats, private casements, charges, restrictive oovenants,
sncumbrances and any easemonts in favour of utility companies oe public
authotities as they exist on the date of this Term Sheet.

This Term Shoet Is governad by the laws of the Provinos of Albecta and the
Inws of Canads applicable therein,

The Owner hioreby agroes that until 30 daya after Bosa edvizes the Owner that it
wishes to participate fn the Praject pursuant to section 9 above, it will doal
oxclusively with Bosa with reapect to matters sat out hersin and to take no
aotion which would impair Bosa's ability to complete the proposed
trananctions, and, without lHmitation, the Owner bereby agrees and undectakos
that it will not peerit any of its officars, directors, shaseholders, employees,
agents or representatives or any subsidiary or affilinted entity, whether dirsctly
or indirectly, at any time ou or before such date to enter jntn, negotists, solioit

or knowingly encourage or participate in any negotistions or discussions
relating to participation in the Praject, This Section 13 is binding on the Owner
notwithstanding the non-binding nature of this Term Shoet.

Each of the Parties agrees to keep strictly confidential tho terms of this Teem
Sheet, Boas agrees to keop strictly confidentlaf any materials or information
provided by the Owner regarding the Project, This Section 14 Is binding on the
Partles notwithatanding the non-binding vature of this Term Sheot and will
survive the teemination of discuasions betweea them.

The Owner agress that Boas may participate in the Projoot and enter info the
Doﬂniﬂﬂ;a i;.tmment: through one or more affiliated entities, Including limited
partn ' )




IN WITNESS WHEREOF the Purties have exscuied this Terin Sheet effective ax of the date first above
written,

THREE EAU CLAIRE DE BOSA PROPERTIES INC.
INC.
/

By:

mmfr/:)’ ¢s Heou =h9 /) (4 [[!1*];]!3:;]
By:

[Name]

[Title]
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THIS IS EXHIBIT "B”
referred to in the Affidavit of Brett Sandler

Sworn before me this 28" day of July, AD 2014

A Notary ybfic in and for the
Province of British Columbia

ARNON A. DACHNER
Barrister & Solicttor
DENTONS CANADA LLP
20th Floor, 250 Howe Street
vancouver, B.C. V6C 3R8
Telephone (604) 687-4460



NAME OF COMMERULGL TENANT REDACTED

From: Dachner, Arnon [mailfo:arnon.dachner@dentons.com]

Sent: 18-Feb-14 5:18 PM

To! jselby@pariee.com

Cc: linda.dow@dentons.com; cbosa@bosaproperties.com; bsandler@bosaproperties.com; robert.nikelski@dentons.com

Subject: 3 Eau Claire Developments Inc/Bosa Properties (Eau Claire) Inc.
Hi Jeff,

As you know, informed our client last week that it would not be consummating any lease deal for the 3 Eau Claire
site and was terminating its involvement with the project. Colin Bosa informed your client of this development immediately
after learning about it.

Although our respective clients were out of contract on the Co-Ownership Agreement, Bosa's interest in pursuing the
project ramained but it has always indicated that involvement was a condition of Bosa's willingness to proceed
with the deal, Without in the deal, Bosa is not willing to proceed with the co-development transaction on the basis
that was previously discussed between the parties. Accordingly, Bosa Properties (Eau Claire} Inc. is no longer interested
in pursuing the reinstatement of the Co-Ownership Agreement or other related documents with 3 Eau Claire
Developments, Inc.

Colin spoke to Sung-Jin earlier today to follow up on yesterday's phone call relating to Bosa's need to ensure it protected
its financial outlay to date. Bosa has informed Eau Claire that it will immediately commence discussions with KDIC to
ascertain whether there is any opportunity for Bosa to work with KDIC to protect Bosa's outtays. Those discussions will
be solely for and on behalf of Bosa's own account as Bosa. Bosa reserves all of its rights under the promissory notes
issued by your client and the mortgage security granted collateral thereto.

Regards,
Arncn

AN T Arnon Dachner

Partner

D +1 604 443 7145
arnon.dachner@dentons.com
Blo | Website

Dentons Canada LLP
20th Fleor, 250 Howe Street Vancouver, BC V8C 3R8 Canada

FMC is proud to join Salans and SNR Denton as a founding member of Dentons.

Dentons is an international legal practice providing client services worldwide through its member firms and affiiates.
This email may be confidential and protected by legal privilege. If you are nat the intended recipient, disclosure,
copying, distribution and use are prohibited; please notify us immediately and delete this email from your systems.
Piease see dentons.com for Legal Notices.



THIS IS EXHIBIT “C"
referred to in the Affidavit of Brett Sandier

Sworn before me this 28™ day of July, AD 2014

A NotarylBdbli¢ in and for the
Province of British Columbia

ARNON A, DACHNER
Barrister & Solicilor
DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 687-4460



PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, 3 Eau Claire Developmants Inc. {the “Borrower’), heraby
promises to pay on demand to or to the order of Bosa Properties (Eau Claire) Inc. {the "Lender”) at

1201 - 838 Hastings Street, Vancouver, British Columbia, V6C 0AS, the Outstanding Balance (as defined
herein). All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in
that certain co-ownership agreement made between the Borrower and the Lender dated September 4,
2013 (the "Co-Ownership Agreement”),

This Promissory Note evidences the balance owing by the Bortower to the Lender from time to time under
a current or running account (the “Cutstanding Balance”) as a result of advances made by or on behalf
of the Lender to, or to the order of, the Borrower in respect of any and all costs relating to the Project
which may be developed by the Lender and the Borrower pursuant fo the Co-Cwnership Agreement, and
any repayment made by the Borower to the Lender and accepted by the Lender, all as may be endorsed
by the Lender from time to time on the grid attached as Schedule A. Such costs shall include, without
limitation to the generality of the foregoing, any amounts paid by the Lender on account of any claims,
llabilities, or damages whatsoever, to any prior ranking lenders due to the registration of the collateral
security hereto by the Lender,

Interest on the Outstanding Balance will accrue unless otherwise provided herein until payment in full at
the rate of 10% per annum, compounded monthly, not in advance, based upon the dally amount of the
Outstanding Balance during any interest calculation period, with the first calcutation to be made on the
last day of Ocfober, 2013. Accrued interest hereunder will be paid by the Borrower fo the Lender unless
otherwise provided herein together with Outstanding Balance on demand, Any accrued and unpaid
interest may, at the option of the Lender, be added to the Outstanding Balance hersunder and will bear
interest at the same rate, calculated in the same manner.

The Borrower hereby agrees that any and all costs and expenses Incurred by the Lender in connection
with the enforcement of this Promissory Note shall be for the account of the Borrower provided always

that if:

(a) the Co-Ownership Agreement between the Borrower and the Lender becomes
unconditional; and '

(b) the Crass Charge granted by the Borrower in favour of the Lender becomes registered
against title o the Project Lands,

then the Outstanding Balance shall, without duplication, be, either, repaid to the Lender from the
proceeds of Project Financing as described below; or, if not so repald, be for all purposes treated, as part
of the Bosa Initial Contribution under the terms of the Co-Ownership Agreement, and, in either event, any
security granted by the Borrower In respect of this promissary note shiall be released and no interest shall
bé payable in respect of the Outstanding Balance except as specifically provided In the Co-Ownership
Agreement. The Borrower further confirms and agrees with the Lender that subject to the circumstances
set forth In subparagraphs (a) and (b} above, and to the extent advances made by the Lender under this
Promissory Note shall not be repaid from the Proceeds of Project Financing or becoms a part of the Bosa
Initial Contribution under thé terms of the Co-Ownership Agreement (as defined [n the Co-Ownership
Agreement), the advances hereunder shall be considered Project Financing and that the Lender shall be

- antitled to repayment of such sums from the proceeds of the first advance of such Project Financing.

{NJCDOX/00717 10/000007/C5638864.D0CK; 2} 4251448_2INATDOCS 540781-4



2.

No remedy for the enforcement of the rights of the Lender shall be exclusive of or dependent on any other
_ of such remedies, but the Lender may from time to time exercise any one or more of such remedles
independently of or in comblnation with any other of such remedies,

This Promissory Note Is not a negotiable instrument but may be assigned by the Lenderorany
intermediate Lender hereof, This Promissory Note shall enure to the benefit of the Lender, its SUCCeSSOrs
and assigns and shall be binding on the Borrower, its successors and assigns.

All references to dollar amounts contained herein and on the grid attached hereto as Schedule A are
references to currency of Canada.,

The Borrower hereby waives presentment for payment, notice of non-payment, protest and nofice of
protest of this Promissory Note and agrees o pay to the Lender and to completely indemnify the Lender
for all costs and expenses (including legal fees and costs) patd or Incurred in collecting any monles due
hereunder,

This Promissory Note shall be governed by and construed In accordance with the laws of Alberta and the
laws of Canada applicable therein.

~ This Promissory Note is executed effective the LB day of September, 2013.

3 EAU CLAIRE D LW
_ Trtle
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SCHEDULE A

Qutstanding Balance
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SCHEDULE A

Date

Principal Advanced

Principal Repaid

Outstanding Balance

Initials

Balance brought forward
from previous page.

CAD 2,008,677.49

September 12, 2013

CAD 44,621.45

CAD 2,053,298.94

September 27, 2013 CAD 1,6956.22 CAD 2,054,995.16
September 30, 2013 CAD 38,273.89 CAD 2,093,269.05
October 1, 2013 CAD 3,535.35 CAD 2,096,804.40

October 2, 2013

CAD 10,500.00

CAD 2,107,304.40

October 7, 2013

CAD 6,972.55

CAD 2,114,276.95

October 8, 2013

CAD 21,833.74

CAD 2,136,110.69

Qctober 11, 2013

CAD 27,169.28

CAD 2,163,279.97

Qctober 25, 2013

(CAD 11,151.93)

CAD 2,152,128.04

October 30, 2013 CAD 3,3680.00 CAD 2,155,488.04
October 31, 2013 CAD 3,071.94 CAD 2,158,559.98
November 1, 2013 CAD 157.58 CAD 2,158,717.56

November 8, 2013

CAD 14,079.05

CAD 2,172,796 .61

November 14, 2013 CAD 48,510.00 CAD 2,221,306.61
November 15, 2013 CAD 22,783.72 CAD 2,244,090.33
November 15, 2013 CAD 500.00 CAD 2,244,580.33

November 22, 2013

CAD 13,681.56

CAD 2,258,271.89

November 25, 2013

CAD 1,446.33

CAD 2,259,718.22

November 28, 2013

CAD 16,243.50

CAD 2,275,961.72

November 30, 2013

CAD 142,505.43

CAD 2,418,467.15

December 1, 2013

CAD 50,602.34

CAD 2,469,069.49

Interest

CAD 24,128.99

CAD 2,493,198.48

Tfr to Promissory Note 2

2,493,198.48

CAD 0.00
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THIS IS EXHIBIT “D"
referred. to in the Affidavit of Brett Sandler

Sworn before me this 28" day of July, AD 2014

A NotappPublic in and for the
Province of British Columbia

ARNON A. DACHNER
Burrister & Sulicitor
DENTONS CANADA LLP
20th Floar, 250 Howe Street
Vancouver, B.C. V&6C 3R8
Telephone (604) 687-4460



ALBERTA
‘THE LAND TITLES ACT

COLLATERAL MORTGAGE

Ld

3 EAU CLAIRE DEVELOPMENTS INC. (hereinafter referred to as the "Mortgagor"), is registered as the
owner of an estate in fee simple In possession, subject however to such encumbrances, fiens or interests
as are notified on the Certificates of Title therefor, In all those lands more particularly described as

follows:

PLAN Al

BLOCK 14

LOTS 110 10

EXCEPTING THEREOUT ALL MINES AND MINERALS

TOGETHER WITH the appurtenances thereto belonging or appertaining and the reversion or reversions,
remainder or remainders, rents, issues and profits thereof and all buildings, erections, improvements,
and all apparatus and equipment appurtenant thereto which are now or shal! hereafter be placed or
installed thereupon including bulldings now or hereafter erected ar placed thereon and all of which te
the extent the parties may do so, are declared and deemed to be fixtures, an accesslon to the freehold,
a part of the realty and a portion of the security for the indebtedness herein mentioned, and all the
estate, right, title, Interest, property and claim therein of the Mortgagor, In, to or upon the same and of,
in and to every part and parcel thereof {all of the foregoing being hereln collectively referred to as the

"Land");
P
WHEREAS BOSA PROPERTIES {EAL CLAIRE) INC.,, whose address for the purposes of this morigage ls:

1201-838 W. Hastings Street
Vancouver, BC ‘
V6C DAG

{who and whose respective successors and assigns are herainafter referrad to as the "Mortgagea") may
advance, pursuant to the terms of a grid promissory note dated the £ day of September, 2013 (as the
same may be amended, replaced, substituted or altered from time to time) (the “Promissory Note"), to
the Mortgagor an amount up to TWO MILLION {$2,000,000) DOLLARS;

AND WHEREAS the Mortgagor has further agreed to grant unto the Mortgagee this morigage as
continuing collateral security for the payment and performance of all present and future Indebtedness,
llabllitles and obligations, direct or Indirect, absolute or contingent, joint or several, matured or
unmatured, fram time to time, owing by the Martgagor to the Mortgagee under the Promissory Note;

AND WHEREAS the Mortgagor has agreed and hereby does agree that this mortgage shall be in the
amount of TWO MILLION (52,000,000.00) DOLLARS of lawful money of Canada notwithstanding that no
demand for payment has yet been made by the Mortgagee and notwithstanding that the indebtedness
of the Mortgagor to tha Mortgagee may fluctuate from time to time;

3928774_SINATDOCS




2.

IN CONSIDERATION of the premises hereof and other good and valuahle consideration, the receipt and
sufficiency of which are hereby acknowledged by the Mortgagor, the Mortgagor does hereby covenant
and agree with the Mortgagee as follows: ‘

1 The Mortgagor will pay to the Mortgagee at the above mentioned address or at such other
address as the Mortgagee may in writing direct, the principal sum of up to TWO MILLION
{$2,000,000.00) DOLLARS in lawful money of Canada In accordance with the terms of the
Promissory Note, together with interest thereon or on such portion thersof as remains unpaid
both before and after maturity, default or Judgment at a rate per annum equal to TEN PERCENT
{10.0%) per annum. Interest at the aforesald rate on the total of all amounts from time to time
advanced or secured hereunder shall be calculated daily and shall be compounded in
accordance with the terms of the Promissory Note,

This mortgage Is given and taken as additional and continuing collateral security for the
payment and performance of all of the present and future indebtedness, liabilities and
obligations, direct or indirect, absolute or contingent, jolnt or several, matured or unmatured, of
the Mortgagor to the Mortgagee arising under the Promissory Note. Neither the granting of this
mortgage nor any proceedings taken under this mortgage or with respect to this mortgage, nor
any judgment obtalned in such proceedings, shall operate as a merger of the Promissory Note or
any other document or agreement entered Into between the Mortgagor and the Martgagee or
provided to the Mortgagee by the Mortgagor, any security or any evidence of indebtedness or in
any way suspend payment of, or affect or prejudice the rights, remedies, or powers, legal or
equitable, of the Mortgagee in connection with the Promissory Note or such other document,
agreement, security or evidence of Indebtedness or be deemed to constitute a payment or
satisfaction of the Promissory Note or any such other document, agreement, security or
evidence of Indebtedness or any part thereof or merge therein. Any default under the
Promissory Nate or any other document or agreement entered into between the Mortgagor and
the Mortgagee or provided to the Mortgagee by the Mortgagor, any other security or evidence
of indebtedness from time to time now or hereafter held by the Mortgagee as evidence of or
securlty for any of indebtedness, llabilities and obligations of the Mortgagor to the Mortgagee
shall constitute default hereunder; and default under the provisions of this mortgage shall
constitute default under the other documents and agreements entered. into between the
Mortgagor and the Mortgagee or provided to the Mortgagee by the Mortgagor and all other
security and evidence of Indebtedness now or hereafter held by the Mortgagee.

The taking of judgment or other proceedings under any of the Promissory Note or any other
security or evidence of indebtedness shall not operate as a merger of any of the covenants in
this mortgage or affect the Mortgagee's right to interest on the indebtedness hereby secured or
any other of the Mortgagee's rights hereunder, and any right reserved to the Mortgagee under
any document may be exercised by the Mortgagee concurrently or consecutively with or to any
other rights reserved to It.

All monies received by the Mortgagee on account of this mortgage in advance of the date upon
which payment thereof would otherwise be required under and by virtue of the terms
hereinbefore set forth, whether by reason of expropriation or otherwise, shall be applied first in
or towards the payment of the last payment of principal and interest required under and by
virtue of the terms contalned in this mortgage, and, in case of a surplus, in or towards the
payment of the payment next preceding, and so on untll the whole of the amount secured
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hereunder shall be pald, provided that no monies received In advance shati be applied so as to
alter or modify the amounts or the dates for payment of the required payments of principal and

interest under and by virtue of the terms contained In this mortgage.

The amount of principal secured by this mortgage Is the sum of up to TWO MILLION
{$2,000,000.00) DOLLARS, and the rate of interest applicable thereto both before and after
demand, maturity, default and judgment is a rate per annum equal to ten percent {10.0%]) per
annum.

‘Arrears of both principal and interest shall bear interest at the rate above mentioned payable on
demand, or if not demanded, on the date the next payment of Interest is due, and such intarest
oh arrears shall be a charge on the Land in the same manner as all other monies hereby secured.

Any payments provided hereunder to be made by the Mortgagor shall become due and payable
at the times hereln provided, and, at the discretion of the Mortgagee, the Mortgagee may, but
chall not be obligated to, charge any account or accounts of the Mortgagor maintained with the
Mortgagee with the amount or amounts of any or all such payments. Any payments received by
the Mortgagee after 1:00 o'clock p.m, local time at the place of receipt shail be deemed to have
been received on the next following business day.

The Mortgagor hereby represents and warrants to the Mortgagee that:
{a) the Mortgagor has a good title to the Land;
(b} the Mortgagor has the right to mortgage the Land;

(c) on default the Mortgagee shall have gquiet possession of the Land free from all
encumbrances, except those encumbrances registered in priority to the registration of
this martgage;

] the Mortgagor will execute such further assurances of the Land as may be requisite;

{e} the Mortgagor has done no act to encumber the Land other than as noted on the
current certificate of title.

Every part, lot or unit into which the Land is or may hereafter be divided does and shall stand
charged with the whole of the monies hereby secured and no person shall have any right to
require the monies hereby secured to be apportioned upon or in respect of any such part, lot or
unit,

All eractlons, bulldings or Improvements that now are or that shall hereafter be put or bullt
upon the Land shall be fixtures and be a-part of the realty and form a part of the security under
this mortgage even though not attached to the Land otherwise than by thelr own weight and
shall not be removed during the continuance of this mortgage.

If the Land Is subject to cne or more mortgages, agreements for sale, leases or other charges
{hereln collectively called tha “Other Mortgage"), the Mortgagor shall pay or cause to be pald as
they become due ali payments, whether for principal, interest, taxes or otherwise under or by
virtue of the Other Mortgage and will otherwise observe, perform and comply with the
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Mortgagor's covenants, provisos and agreements therein contained. Any default by the
Mortgagor under an Other Mortgage shall be deemed to be 2 default hereunder.

9, The Mortgagor shall promptly pay the full amount of;
{a) any liens, charges and encumbrances upon the Land;

{b) any reasonable charges or expenses of the Mortgagee in Inspecting, protecting or
valulng the Land;

{c). all costs, fees, disbursements, charges and expenses, which have been or may be
incurred by the Mortgagee In negotiating this mortgage; iIn Investigating or perfecting
title to the Land and the capacity of the Mortgagor to borrow the monies secured by
this mortgage, in preparing and reglstering this mortgage and all documents Incidental
or collateral hereto; in advancing any portion of the manles hereby secured; In taking,
recovering and keeping or attempting to procure possession of the Land or any part
thereof: In enforeing, or attempting to enforce, the personal remedies or any other
remedies avallable hereunder; In collecting or attermpting to collect any of the monies
hereby secured, or in reallzing or attempting to realize on any security collateral hereto;
in any foreclosure or other proceedings, Judicial or atherwise, to protect the Land or to
realize on this mortgage or any security collataral hereto; or In connection with any
recelvership; and if a solicitor Is retained in connection with any of the foregeing, such
solicitor’s fees and disbursements shall be paid on a solicitor and his own client basls
and, at the option of the Mortgagee, on the basis of a lump sum bill; and, if any other
professional person or firm is retained or employed, such person's or firm’s fees shall be
pald on the basis of its normal professianal charges; and

(c} 2ll other reasonable costs and expenses of the Mortgagee Incurred in connection with
the loan secured by this mortgage and not covered by any other covenant herein.

10,  The Mortgagor shall, on the due date thereof, pay and satisfy sll taxes, rates, levies, charges,
rents, assessments, or other Impositions whatsoever already rated, charged, assessed or
imposed or hereafter ta be rated, charged, assessed or imposed, no matter by whom or by what
authority or howsoever on the Land, or on the Mortgagor or Mortgagee in respect of the Land
{hereinafter collectively called the "taxes"); provided howaver that, in respect of taxes, at the

" option of the Mortgagee:

{a) the Mortgagee may deduct from any advance of the monies secured by this mortgage
an amount sufficient to pay any taxes which have become due and payable as at the
date of such advance and If any taxes are not yet payable the Mortgagee may deduct,
by way of a reserve for taxes, an amount equal to one-twelfth {1/12th} of the annual
taxes (as estimated by the Mortgagee) multiplied by the number of months between
the date one year prior to the next due date of such taxes and the date of the first
monthly instalment hereunder;

{b) the Mortgagor shall pay to the Mortgagee an amount or amounts on account of taxes
(as estimated by the Mortgagee) in order that the Mortgagee may have, on account of
taxes payable or to become payable, an amount sufficient to meet the full year's taxes
next due by at least thirty {30) days prior to the due date thereof, If the taxes actually
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charged for any one year, together with any Interest and penalties thereon, exceed the
estimated amount, the Mortgagor shall pay to the Mortgagee on demand the amount
required to make up the deficlency;

(c) without restricting the generality of the foregoing, the Mortgagor, upon request by the
Mortgagee, shall monthly on the last day of each and every calendar month pay to the
Maortgagee one-twelfth {1/12th) of the amount (as estimated by the Mortgagea) of the
taxes becoming due and payable. If the Mortgagor desires to take advantage of any
discounts or avoid any penaltles In connection with the payment of taxes, the
Mortgagor shall pay to the Mortgagee such additional amounts as are required for that
purpose;

{d) the Mortgagee may pay the taxes for each year on or before the due date of payment
thareof, or, If taxes are payable in Instalments, on or before the due date for payment of
the first Instalment. The Mortgagee shall apply the deduction and payments referred to
In subparagraphs (a), (b) and {¢) hereof to taxes so long s the Mortgagor (s not in
default under any covenants, proviso or agreement contained In this morigage, but
nothing harein contained shall oblige the Mortgagee to apply such payments on account
of taxes more often than yearly; providad however that, if, before any deductlons or

* payments have been so applied, there shall be default by the Mortgagor In respect of

" any payment of princlpal, interest or other charges as provided In this morigage, the

Mortgagee may apply such sur or sums in or towards payment of the princlpal, interest
or other charges in dafault; and

(e) any debit balance from time to time In the tax account shall bear interest at the
mortgage rate and such amount and interest shall be a charge on the Land, but nothing
herein contained shall render the Mortgagee liable to allow or pay interest on any credit
balance from time to time in the tax account. The Mortgagor shall transmit to the
Mortgagee the tax bills and other notices affecting the imposktion of taxes forthwith
after the receipt of same by the Mortgagor.

11,  The Mortgagor further covenants with the Mortgagee as follows:

(al The Mortgagor shail at the request of the Mortgagee forthwith Insure, if not already so
Insured, and during the continuance of this mortgage keep insured in favour of the
Mortgages, with Joss payable to the Mortgagee as Its interests may appear, the Land
and each and every building, structure, erection, improvement and fixture situated
thereon and all replacements thereof, Including and without limiting the generality of
the foregoing, all plant, equipment, apparatus, machinery and fixtures of every kind and
nattre whatsoever now on the Land or which may hereafter be erected or placed
thereon, both durlng erection and thereafter {all-of the foregolng being hereinafter
referred to as the "premises") for the full amount permitted by law but in any event at
least for the full insurable replacement value thereof on a non-reporting completex
value basis In lawful maney of Canada and In such forms and with 2 company or
companies and policy or policies of insurance approved by the Mortgagee against all risk -
of direct physical loss with only such exelusions as the Mortgagee may approve.
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(b)

{c)

{d)

{e)

(f

-6-

Such Insurance policles shall either be without co-Insurance or have a stated or
stipulated amount co-insurance clause for an amount equal to or less than the policy
lmit.

All policies of insurance required hereby shali contain "mortgage clauses” in favour of
the Mortgagee in a form approved by the Mortgagee.

The Mortgagor shall forthwith upon request furnish, at its own expense, a certificate of
a compatent appraiser or other competent person selected by the Mortgagee as to the
sufficiency or otherwise of any Insurance, and as to the type and amount thereof,

The Mortgagor shall not allow any such policy or policles of insurance to be Invalidated,
and shall forthwith assign, transfer and deflver to the Mortgagee such policy or policles
and recelpts thereto appertaining, and does hereby irrevocably assign the proceeds of
any such insurance to the Mortgagee. If the Mortgagor shall neglect to keep any part of
the premises insured as herein provided, or to deliver any such policy or receipts, or to
produce to the Mortgagee at least thirty {30) days before termination of any insurance
coverage evidence, to the reasonable satisfactlon of the Mortgagee, of the renewal
thereof, or if the Mortgagee recelves notice of the intended cancellation of any such
policy, the Mortgagee shall be entitled to insure the premises; provided however that
the Mortgagee shall not be bound to insure the premilses or, in the event of Insuring the
premises, to insure other than the interest of the Mortgagee, or to see to the payment
of the premiums on any policy, or to see to any rhatter arising out of any defect in any
policy or faiture of any Insurance company to pay for any loss thereunder.

The Mortgagor shall forthwith on the happening of any loss or damage, furnish at its
own expense al) necessary proofs and do all necessary acts to enable the Mortgagee to
obtaln payment of the insurance monies; and any insurance monies received may, at
the option of the Mortgagee, be applied in rebullding, reinstating or repairing the
premises or be paid to the Mortgagor or any other person appearing by the registered
title to he or to have been the owner of the Land, or be applied or paid partly in one
way and partly in another, or may be applied, in the sole discretion of the Mortgagee, In
whole or in part, on the interest or other monies owing hereunder then due, or on the
mortgage debt, or any part thereof, whether due or not then due, notwithstanding any
law, equity or statute to the contrary, and In particufar the Insurance Act {Alberta) and
the Flres Prevention (Metropolis) Act, 1774, all rights and benefits of the Mortgagor
thereunder baing hereby expressly walved.

12,  THATIn the event that this mortgage Is a building or construction mortgage, it is the Intention of
the parties hereto that;

{a)

{b)

the building or buildings or other Improvements being erected or to be erected on the
land form part of the security for the full amount of the monies secured by this
mortgage; '

all advances on this morigage are to be made from time to time In the future In

- accordance with the progress of construction of such building or bulldings or other

improvements or upon fts or their completion and occupation;
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(c) the Mortgagor will construct the bullding, buildings and other Improvements on the
land In accordance with plans and specifications which have been or which may
hereafter be approved by the Mortgagee, In accordance with applicable bullding codes,
in accordance with the Mortgagee's construction standards, and will carry on diligently
to completion the construction of the said building, bulldings and other improvements,
and will complete such construction in compliance with the requirements of all
municlpal and other governmental authorities, laws, by-laws or regulations and will,
when so tequired by the Mortgagee, supply the Morigagee with -evidence or
confirmation from any such municipal or governmental authority of such compliance;

(d) in the event that any such building, buildings and othar improvements now or hereafter
in the course of construction remaln unfinished and without any work being done for a
period of ten consecutive days, the Mortgagee may enter the land and do all wark
necessary to protect the same from deterforation and to complete the construction in
such manner as the Mortgagee may see fit, and any monies expended by the Mortgagee
pursuant to this sub-clause shall be a charge on the land and bear Interest at the rate of
interest specified herein and shall be deemed to constitute part of the mortgage
monles;

{e) the Mortgagee shall be entitled, at the expense of the Mortgagor, to inspect all aspects
of the construction and make tests of materfals, and the Mortgagor will not cover any
portion of the construction work requiring inspection by the Mortgagee until the
Mortgagee has inspected the same, and the Mortgagor shall forthwith remedy and carry
out again any work which does not conform to the Mortgagee's reasonable
requirements; and '

i the Mortgagee shall not be obliged to hokiback loan proceeds to provide the fien fund
or other protection to the Mortgagar under the Bullders’ Lien Act of Alberta; provided
that If the Mortgagee holds back loan proceeds in 2 manner similar to the way the said
Act provides for an awner to make holdbacks then, notwithstanding such holdbacks by
the Mortgagee, such holdbacks shall not constitute the lien fund under the said Act and
the Mortgagee shall not be a mortgagee authorized by the owner to disburse money
secured by a mortgage as referred tq in the said Act,

13, The Mortgagor shall not permlt or suffer the Land to become or remain vacant or permit or
suffer any act of waste on the Land, and the Morigagor shall during the currency of this
mortgage well and sufficiently repair, amend and keep the erections, bulldings and
improvements now or hereafter erected on the Land.and all fixtures and things thereunto
belonging in good and substantlal repair,

14,  The Mortgagor shall not make or permit to be made any alterations or additions to the
bulldings, structures, erections and improvements on, under or upon the Land without the
consent of the Mortgagee and shall nat use the tand or permit It to be used other than for the
purpose for which it Is presently used or for such other purposes as shall be specifically
permitted by the Mortgagee tn writing,

1S.  The Mortgagor shall not lease ar rent the whale or any portion of the Land without the express
© written consent of the Mortgagee, which consent shall not be unreasonably withheld; provided
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however that the granting of such consent shall not be or be deemed to be a grant of priority for
any such Iease over this mortgage. The Mortgagor shall assign, In a form satisfactory to the
Mortgagee, the rentals payable under any lease or rental agreement, whether written or oral, to
the Mortgagee as additional collateral security for payment of the monies secured hereby. The
Martgager shall nat assign, charge or encumber such rentals In any way whatsoever other than
to the Mortgagee. )

The Mortgagor, within ten (10} days after recelpt of a request to do so, shall certify to the
Mortgagee or any person designated by the Mortgagee, the amount of principal then due
hereunder, the date to which interest Is paid, that it has no right of set-off against the monles
due hereunder, er If it has such a right of set-off, the amount thereof, and that there hava bheen
no amendments hereof or, If there have been any such amendments, specifying them.

The Mortgagor shail obey or cause to be obeyed all laws, rules, reguiations and by-laws,

whether federal, provinclal or municipal, which in any way relate to the Land or the use thereof,

The Mortgagee or agent of the Mortgagee may, at any time and from time to time, enter upon
the Land to inspect the Land or any portion thereof,

The Morigagee, without the consent of the Mortgagor, may assign In whole or in part the debt
hereunder, this mortgage and any security collateral to this mortgage.

Interest as aforesaid shall continue to run and accrue until retirement or satisfaction of the
amount owing to the Mortgagee has occurred In accordance with the terms of the Promissory
Note. The Mortgagee shall have a reasonable time after the presentation thereof to execute a
discharge of this mortgage and all legal and other expenses for the preparation and execution of
such a discharge shall be borne by the Mortgagor.

The Mortgagor acknowledges that, In advancing the principal sum or any part thereof to the
Mortgagor, the Mortgagee is relying on the financial abllity, in the opinion of the Mortgagee, of
the Mortgagor afore to repay the same and the Mortgagor agrees that, if the Morigagor sells,
transfers or assigns the Land or any portion thereof or Interest thereln, or agrees to do so,
without the prior written consent of the Mortgagee, which consent the Mortgagee in its
discretion may withhold, the whole of the principal sum outstanding hereunder together with
interest, costs and charges thereon and all other monies secured hereby, shall, at the option of
the Mortgagee, forthwith become due and payable,

None of the proceeds of this mortgage may be assigned by the Mortgagor without the express
written consent of the Mortgagee,

Any default hereunder or under any cther security instrument held by the Mortgagee In respect
of the loans hereby secured shall constitute default under each and every Item of security held
by the Mortgagee In respect of any other [oan now or hereafter made by the Mortgagee 1o the
Martgagor and any default under any item of security held by the Mortgagee in respect of any
other [oan now or hereafter made by the Mortgagee to the Mortgagor shall constitute default
hereunder and under every other item of security hald by the Mortgagee In respect of the loans
hereby secured, in each case as If the time for payment under all of the securities aforesaid had
fully come and explred. -
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The Morigagor, immediately upon obtaining knowledge of the institution of any proceedings for
the expropriation of the Land or any part thereof, shall notify the Mortgagee of such
proceedings. If the Land or any part thereof is taken or damaged In or by any such expropriation
proceedings or otherwise, the award or compensation payable to the Mortgagor shall be pajd to
the Mortgagee, to whom I{ is hereby assigned, '

The Mortgagor acknowledges that it has been advised by its counsel as to the meaning of
Sectlons 49 and 52 of the Expropriation Act (Alberta), and being fully aware that under the
terms of the sald Act the Mortgagee may be restricted to recovering the market value of this
mortgage at the date of any expropriation, the Mortgagor hereby walves the provisions of
Sections 49 and 52 of the Expropriation Act and further walves any provislons which may be
enacted and in force from time to time in replacemant of or in addition to the provisions of the
sald Sections 48 and 52 of the Expropriation Act.

If the Land or any part thereof Is condemned or expropriated to an extent which, in the
Mortgagee's uncontrolled opinion, materialy affects this mortgage security or any collateral
security therefor, the full amount of the principal and interest and of any other monles secured
by this mortgage then outstanding shall, at the electlon of the Mortgagee, be deemed 10
become due and payable In full on the day before the Land Is expropriated, and interest shall
accrue thereon, at the aforesald rate, until the Mortgagee has been pald in full and the
Mortgagor shalt be estopped from denying the same. B

The Mortgagor shall pay or cause to be paid to the Martgagee, upon request of the Morigages,
and from any expropriation proceeds, the full amount of the principal and interest and any
other monies then outstanding hereunder,

If there occurs any material adverse change in the financial position of the Mortgagor, or If the
Mortgagor defaults under any other loan or mortgage or other security to which It is a party, or
if any warranty or representation made by the Mortgagor herein or In connectlon with this
mortgage shall be or shall become untrue, then the Mortgagor shall be deemed to be in default
hereunder,

If the Mortgagor shall make default in payment of any monies hereby secured or any part
thereof, or in performance of any of the covenants, provisos, agreements and stipulations
herein expressed or implled, or If default otherwise occurs under any of the provisions of this
mortgage, or if the Mortgagor or any guarantor of the principal sum hereby secured shall
become bankrupt or insolvent or shall be subject to the provisions of the Bankruptcy and
Insolvency Act, the Companies’ Creditors Arrangement Act, the Winding-up Act or any other Act
for the benefit of creditors or go Into liguidation either voluntarlly or under an order of 2 court
of competent Jurisdiction, or make a general assignment for the benefit of its creditars or suffer
any distress or execution to be levied on its goods, or allow a creditor to enter judgment against
it by reason of Its financial inabllity to pay creditors or otherwise acknowledge its Insolvency, or
upon the registration of any bullders' lien against the Land, then in any such case the monles
hereby secured and every part thereof shall, at the option of the Mortgagee, become due and
payable in like manner and to all intents and purposes as If the time or times heretn mentioned
for payment thereof had come and expired.
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For better securing the punctual payment of the sald mortgage menles, the Mortgagor hereby
attorns and becomes tenant to the Mortgagee of the Land at a monthly rental equivalent to the
monthly instalments secured hereby, the same to be paid on each day appointed for the
payment of Instalments; and if any Judgment, execution or attachment shall be Issued agalnst
any of the goods of the Mortgagor or the land or if the Mortgagor shall become insolvent or
bankrupt or commit an act of bankruptcy within the meaning of the Bankruptcy and Insolvency
Act or shall take the benefit of any statute relating to bankrupt or Insolvent debtors then such
rental shall, if not already payable, be payable immaediately thereafter, The legal relation of
landlord and tenant Is hereby constituted between the Mortgagae and the Mortgagor, hut
neither this clause nor anything done by virtue thereof shzll render the Morigagee a mortgagee
in possession or accountable for any monies except those actually received, The Mortgagee
may at any time after default hereunder enter upon the land, or any part thereof, and
determine the tenancy hereby created without giving the Mortgagor any notice to quit.

If the Mortgagor shall make default in payment of any part of the sald princlpal, Intérest or
other monies hereby secured at any of the times hereinbefore timited for the payment thereof,
it shall and may be lawful for the Mortgagee, and the Mortgagor dees hereby grant full power
and license to the Mortgagee, to enter, seize and distrain upon the Land or any part thereof and
by distress warrant to recover by way of rent reserved as [n the case of a demise of the Land, as
much of such principal, interest and other monies as shall from time to time be or remaln [n
arrears ant unpald, together with all costs, charges and expenses attending such levy or
distress, a5 in like cases of distress for rent.

In the event of default In the payment of any portion of the monies hereby secured, or on
breach of any covenant or proviso contained herein or in any other agreement or datument
antered Into by the Mortgagor and the Mortgagee, the Mortgagee may at such time or times as
it may deem necessary and without the concurrence of any other person, enter upon the Land
and may make such arrangements for repairing and putting In order any bulldings or other

_ Improvements on the Land, or for inspecting, taking care of, leasing, collecting the rents of and
 managing generally the Land as It may deem expedient.

{n case default |s made in payment of the sald principal sum or interest secured hereby, or any
part thereof, or in the ghservance of any express or implied covenant contained herein or in any
other agreement or document entered into by the Mortgagor and the Mortgagea or otherwise
provided by the Mortgagor to the Mortgagee, provided that such default that has occurred is
continuing, the Mortgagee may, without further consent or concurrence on the part of the’
Mortgagor, (I) enter into possession of the Land and receive and take rents, Issues and proflts
thereof, and, whether in or out of possession thereof, may make any lease of the same or of any
part thereof as the Mortgagee may see fit, and/or (i) sell the Land or any part thereof and all
the estate and interest theréin of the Mortgagor; and the Mortgagor hereby assigns to the
Mortgagee the rents and profits of the Land without any obligation on the part of the
Mortgagee to collect the same or any part thereof.

The Mortgagee may lease or sell as aforesaid without entering into possession of the Land.

No purchaser at any sale or lessee in any lease purported to be made In pursuance of any of the
aforesaid powers shall be bound or concerned to see or enquire whether any such default has
been made or continues, or whether any such notice has been given as aforesald, or as to the
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necessity or expediency or existence of the stipulations subJect to which such sale or lease shall
have been made, or otherwise, as to the propriety of such sale or lease or the regularity of the
proceedings, or be affected by notice that default has not been made or does not cantinue or
that notice was not given as aforesald, or that the sale or lease has been otharwise unnecessary,
improper or frregular, nor shall any irregularity or want of notice invalidate any such sale or
Jease, Any such sale or leasa may be on such terms and subject to such conditions, including
special conditions as to title or otherwise, as the Mortgagee shall deem fit, and, notwithstanding
any impropriety or irregularity in any such sale or lease ar notice thereof, the sale or lease as
regards such purchaser or lessee shall be deemed to be within the aforesaid power and valid
accordingly and the remedy, if any, of the Mortgagor in respect of any impropriety or
Irregularity whatsoever in any such sale or |ease shall be in damages only,

34,  The Mortgagee may seli the whole or any part or parts of the Land by public auction or private
contract, or partly one and partly the other, on such terms as to credit and otherwise as to the
Mortgagee shall appear most advantageous and for such prices as can reasonably be obtained
therefor. Sales may be made from time to time of portions to satisfy interest or parts of the
principal, interest or other monies overdue, leaving the balance thereof to run with interest,
payable as aforesald. The Mortgagee may make any stipuiations as to title, or evidence of
commencement of title, or otherwise, as the Mortgagee shall deem proper. The Mortgagee
may buy In any.sale of, or rescind or vary any contract for sale of, any of the Land and resell,
without belng answerable for lass occasloned thereby. In case of a sale on credit the Mortgagee
shall only be bound to pay to the Mortgagor such monies as have been actually received from
the purchaser after the satisfaction of the Mortgagee's claim. For any of such purposes the
Mortgagee may make and execute alf agreements and assurances as the Mortgagee deems fit.

35.  The Mortgagee may by writing under the hand of any solicitor or agent authorized on its behalf,
upon any default whatsoever on the part of the Mortgagor in payment of any principal sum or
interest hereby secured, or In the observance of any of the covenants and conditions hereln
contained, appolnt a receiver or manager, or receiver and manager, or receiver-manager
(herelnafter in each case called "Recelver") of the Land, and every such Receiver shall be
deemed the agent of the Mortgagor, and the Mortgagor shall be solely responsible for the acts
or defaults of the Receiver and the Recelver shall have power to demand, recover and recelve all
the Income of tha property of which he may be appointed recelver by actlon, distress or
otherwise, either in the name of the Mortgagor or the Mortgagee, and give effectual receipts
therefor, and any Recelver shall be possessed with all discretions of the Morigagee for which
provision is made In this mortgage, and such Receiver may complete or carry on the business of
the Mortgagor relating to the Land or any part thereof and may exercise all the powers
conferred upon the Mortgagee hereby; and that the Receiver may be removed, in which case
and If any Receiver dies or refuses to act or becomes incapable of acting, a new Recelver may be
appointed from time to time by the Mortgagee by writing under the hand of any authorized
solicitor or agent as aforesald; and that the Morigagee may from time to time fix the
remuneration of every such Receiver and may recompense every such Recelver for all
disbursements properly Incurred by him In carrying out his dutles and Ws fees, and such
payments shall be a charge upen the Land, shall be payable on demand and shall bear Interest
at the mortgage rate, but the Mortgagee shall not be deemed to be a mortgagee In possession
and shall not be accountable except for the monles actually receivad by it, and the person
paylng money to or in any way dealing with the Recelver shall not be concerned ta inquire
whether any case has happened to authorize the Recelver to act; and that, subject to the
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retention of such remuneration and disbursements as aforesald, any such monies so received
may be expended in any of the following modes and in such order or prlority as the Mortgagee
may from time to time at Its option direct in writing, namely, in discharge of all rents, taxes,
rates, assessments and outgolngs or other payments, and any payments due under any prior
mortgage or lien; and in payment of any premiums on fire, or other insurance, If any, properly
payable under this mortgage, payment of which is directed or confirmed In writing by the
Mortgagee; and in payment of the cost of executing necessary or proper repairs to the Land or
any part thereof directed or confirmed in writing by the Mortgagee; and in payment of the cost
of carrying out or executing any of the powers, dutles or discretlons which vest in or may be
vested in the Recelver by reason of the provisions contained in this mortgage; and in payment of
the Interest accrulng due under this morigage, and In or towards the discharge of the principal
money or any instalment thereof or solicitors' costs or other monles due and payable under this
mortgage, if and to the extent directed in writing by the Mortgagee; and shall pay the residue, if
any, of the money recaived by him to the person who, but for the appointment of the Recelver,
would have been entitled to receive the Income of which he is appainted receiver,

The Mortgagee shall have the right but shall not be obliged to:

(a) pay (either out of the monies to be advanced hereunder, or otherwise if the full amount
10 be advanced hereunder has been advanced) any sums of money required to be paid
hereunder by the Mortgagor, or which the Mortgagor should have pald, or which the
Mortgagor has the right to pay; and

(b) perform any covenant, agreement or obligation of the Mortgagor.

All payments, costs, disbursements, fees, charges and expenses of every nature and kind
incurred or paid by the Mortgagee or for which the Morigagee may either be or become directly
or indirectly liable, shall be payable Immediately by the Mortgagor and shall so long as any
portion thereof remains unpald bear interest at the aforesaid interest rate, from the time
incurred or paid by the Morigagee, computed and compounded dally and payable on demand,
or if not demanded, on the date the next payment of interest is due, and all such sum or sums,
together with interest theraon shall be secured by the charge of this mortgage. All such sums
shall be deamed to be secured by this mortgage notwithstanding the date the same may be
advanced or Incurred. [f the Mortgagee pays the amount of any charge or encumbrance or of
any taxes charged against the land, the Mortgagee shall be entitled to all the rights, equities
and securities of the person or persons, company, corporation or government so pald off. -

No remedy herein conferred upon or reserved to the Mortgagee is Intended to be exclusive of
any other remedy or remedlies hereunder or under any security collateral hereto, and each and
every such remady shall be cumulative and shall be in additlon to every other remedy given
hereunder or under any security collateral hereto or now or hereafter existing at law or In
equity or by statute. Every power and remedy given by this mortgage to the Mortgagee may be
exerclsed from time to time as often as may be deemed expedient by the Moartgagee.

Waiver of or failure to enforce at any time or from time to time the performance of any
covenant, proviso, condlition or agréement hereln contalned or Implied shall not akrogate such
covenant, proviso, condition or agreement or be & waiver of any subseguent breach of the
same,
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The Martgagee shall not be charged with any monies recelvable or collectible out of the Land or
otherwisé except those actually recelved, and all revenue from the Land received or coflected by
the Mortgagee from any source, other than payment by the Mortgagor, may at the optlon of
the Mortgagee be retalned In a suspense account or used in maintalning or insurlng or
tmproving the Land, or In payment of taxes or other charges against the Land, or applied on the
mortgage account, and the Mortgagar shall not be entitled to recelve nor shall the Mortgagee
be responsible or llable to pay interest on any such revenue in such suspanse account.

The taking of a judgment or judgments on any of tha covenants or agreements herein contalned
shall not aperate as a8 merger of such covenants or agraements oF affect the Mortgages's right
to interest at the rate and times aforesald, and that any such Judgment shall provide that
interest tharean shafl be computed at the same rate and in the same manner as herein provided
until the sald Judgment shall kave been fully pald and satisfled.

Neither the preparation, execution or reglstration of this mortgage, nor the advance in part of
the monies intended to be secured hereby, shall bind the Mortgagee to advance the monles
intended to be secured hereby or any unadvanced portion theraof, it being understood and
agreed that the advance of monles, or any part thereof, from time to time shall be In the sole
discretion of the Mortgagee.

No sale or other dealing by the Mortgagor with the Land or any part thereof shall in any way
change the liability of the Mortgagor or In any way alter the rights of the Mortgagee as against
the Mortgagor or any other person liable for payment of the monles hereby secured. The
Mortgagor shall not sell or enter into any agreement of sale of the whale or any part of the
Land, without the express written consent of the Mortgagee. The Mortgage Monies shall, at the
election of Mortgagee, Immediately become due and payable In full without notice by nor
demand from Mortgagee if the Property or any part thereof or interest thereln is, without the
prior consent In writing of Mortgagee sold, transferred, conveyed, foreciosed, exchanged,
assigned, mortgaged, leased or otherwise disposed of, or If Mortgagor enters Into an agreement
to effect any of the foregoing whether by registered Instrument and whether for valuable or
nominal consideration {and If Mortgagor Is a corporation, any change In control of the
corporation constitutes a default under this clause); and provided further that the acceptance
by Mortgagee of any Instalment payment or other payment under this Mortgage from any
entity other than Mortgagor does not constitute & walver by Mortgagee of Its rights under this
clause, nor a consent by Mortgagee of any such sale or disposal of the Property as above
described; and provided further that if Mortgagee gives its consent to any such sale or
disposition as above described, It may do 50 upon such conditions as it may In fts uncontrolled
discretion decide upon including, without limiting the generality of the foregoing, the execution
and delivery {by any intended transfaree or successor In whole or In part of Mortgagor's title to
the Property) of an agreement in Mortgagee's form wheraby such transferee or successor

‘assumes all covenants and obligations of Mortgagor under this Mortgage and all other security

documents given by Mortzagor with respect to this Mortgage loan. For the purposes of this
clause, “control” shall have the meaning atiributed to such term by the Business Corporations
Act of Alberta.

The Mortgagee in its discretion and with or without notice to or the consent of the Mortgagor
may enter Into an agreement with anyonhe who has assumed this morigage to grant an
extenslon of time, or to change the rate of interest, or to alter In any way the terms of payment
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of this mortgage; or take any additional security; or walve the performance of any covenants
herein; and may compound with or release the Mortgagor or anyone claiming under the
Mortgagor or any other person or persons [lable hereunder; or surrender, release or abandon or
omit to perfect or enforce any security, remedies or proceedings which the Mortgagee may now
or hereafter hold or have; and may take, acquire or discharge, elther with or without payment,
part or all of the Land and may apply all monles recelved from the Mortgagor or others or from
any security upon such part of the monies hereby sacured as the Mortgagee may think bast,
without prejudice to or in any way limiting or lassening the liabllity of the Mortgagor, any surety,
guarantor or any ather parson liable for payment. The Mortgagee shall incur na [lability to any
person by reason of anything aforesaid, and any agreement or Habllity aforesaid shail continue
In full force as long as any money rematns unpald on this mortgage, but the Mortgagee shal! not
be bound to exhaust its recourses against the Mortgagor or other parties, or the security it may
hold, before being entitled to payment from any surety or guarantor of the amounts secured
hereby.

The Mortgagee may at any time release ‘any part of the Land, or any of the covenants and
agreements hereln contained, or any collateral security, elther with or without any
consideration therefor, and without being accountable for the value thereof, or for ariy money
except what Is actually received, and without thereby releasing or affacting any other part of the
Land or any of the other covenants or agreements herein contalned or releasing any surety or
any other security.

If any one or more of the provisions contalned In this morigage shall for any reason be held to
be invalid, illegal or unenforceable Ih any respect, such invalidity, lllegality or unenforceability’
shall not affect any or all other provisions of this mortgage, and this mortgage shall be construed
as If such Invalid, lllegal or unenforceable provision had never been contained herain,

If the Land, or any portion thereof, is held by the Mortgagar as a partner of a partnership and/or
jnint venturer of a joint venture, this mortgage shalt be and be deemed to be a morigage of the
entire Interest of such partnership in the Land and/or such Joint venture in the Land as well as a
mortgage of the interest of the Mortgagor In the Land; and all covenants hereln shall be deemed
to be joint and. several covenants of any such partnership and/or joint venture and of the
Martgagor,

Any notlce required to be given hereunder shail be in writing addressed to the party to whom It
Is given and shall be dellvered, In the case of the Mortgagor, to the last known address of the
Mortgagor as shown op the records of the Mortgagee and, in the case of the Mortgagee, to the
address herelnbefore stated or to such other address as the Mortgagee shall have speciffed by
written notice,

This mortgage shall enure to the benefit of and be binding upon the Mortgagor and Mortgagee
and their respective successors and permitted assigns; words importing gender Include
masculine, feminine and neuter genders; where a term or expression is defined herein,
derivations of such terms and expressions shall have corresponding meanings; time shall be of
the essence In this mortgage; and if there be more than one mortgagor all covenants of the
Mortgagor shall be deemed to be Joint and several covenants of such mortgagors and each of
them,
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49.  The Mortgagor covenants and agrees that no subsequent financing of the Land shall be
permitted at any time by the Mortgagor without the prior written consent of the Martgagee,
Any subsequent financing in contravention of this provision shall constitute a default under this
mortgage. ' .

50,  THAT In the event of any confllct between the provisions of this mortgage and the Promissory
Note, the Promissory Note shall govemn, provided, however, that no conflict shall be deemed to
exist simply because one document refers to a specific matter and another does not, or bacause

" one document clarifies or entarges a particular matter and the other does not.

51. For the better securing to the Martgagee the repayment in the manner aforesaild of the said
principal and interest and other charges and monles hereby secured, and for the due .
performance by the Mortgagor of all and each of the covenants, provisos and conditions hereln
expressed or implied, the Mortgagor does hereby mortgage to the Mortgagee all the estate and
interest of the Martgagor In and to the Land.

IN WITNESS WHEREOF the Mortgagor has executed this mortgage this*4day of September, 2013,

S

Witness /
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AFFIDAVIT OF EXECUTION
CANADA ) 1, , of the City of
PROVINCE OF ALBERTA ) Calgary, In the Province of Alberta, MAKE
TOWIT ) OATH AND SAY; ‘
1. That [ was personally present and did see named in the

within Instrument who is personally known to me to be the person named therein, duly sign and
execute the same for the purposes name therein.

2. That the same was executed at the City of Calgary, in the Provinte of Alberta, and that | am the
subscribing witness thereto. .
3. That | know the said and he is In my belief to be of the

full age of eighteen years.

SWORN BEFORE ME at the City of Calgary, in
the Province of Alberts, this day of
September, 2013,

A Commissioner for Oaths In and for the

Province of Alberta
AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY
Canada }
Province of Alberta )
To Wit: )
I, , of the City of Calgary, in the Province of Alberta, MAKE DATH
AND SAY: .

1. That | am an officer or a director of 3 EAU CLAIRE DEVELOPMENTS INC. named in the within
annexed instrument. )

2. | am authorized by 3 EAU CLAIRE DEVELOPMENTS INC, to execute this instrument without
affixing a corporate seal,

SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta, this
day of September, 2013,

A Commissioner for Qaths in and for the
Province of Alberta

et it ekt St S e




THIS IS EXHIBIT "E”
referred to in the Affidavit of Brett Sandler

Sworn before me this 28" day of July, AD 2014

A Notapy Public in and for the
Province of British Columbia

ARNON A, DACHNER
Barrister & Soliciior
DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8 -

Telephone (604) 687-4460



PROMISSORY NOTE

FOR VALUE REGEIVED, the undersigned, 3 Eau Claire Developments Inc, (the "Borrowat"), hereby
promises to pay on demand to or lo thi order of Bosa Properties (Eau Claire) Inc. (the *Lender™} ai

1201 — B3B Hastings Street, Vansouver, Britlsh Columbia, VEC UAB, the Ouistanding Batance (as defined
herain).

This Promissory Note evidences the balance owing by the Borrower to the Lender from time to time under
& outrent or running account (the “Outstanding Balance®) as s result of advances made by or on behalf
of the Lender 1o, or to the order or on behalf of, the Borrowsr and any repayment made by the Borrower
to the Lender and accepted by the Lender, all as may be endorsad by the Lender from time to time on the
grid attachad as Schedule A,

intetast on the Quistanding Balance will aesrua unfess otherwise provided heraln until payment in full at
the rate of 10% per annum, compeunded monthly, not in advance, based upon the daily amount of the
Outstanding Balance during any intsrest calculation period, with the: first calculation to be made on the
tast day of Decembar, 2013, Accrued interast hereundar will be pald by the Borrawer to the Lender
uniess otharwise provided herein together with Outstanding Balanca on demand, Aty accrued and
unpait interast may, at the oplion of the Lender, be asdded to the Quistanding Balance heraundsr and will
baar intarast at the same rate, calculated in the same manner,

The Borrawer hereby agrees that any and all costs and expenses incurred by the Lender In connection
with the enforcement of this Promissory Note shall be for the account of the Borrower, Nothing contained
hereln has the effect of amending, replacing, molifying, cancelling, merging or terminating the existing
promissory nole granted by the Borrower to the Lender dated the 12" day of Saptember, 2013 (the
*Original Note*) or any security granted gollateral therato and the Original Note and all seourity collateral
therseto remains in full force and effect and binding on the Barrower.

No remedy for the enforcarnent of the rights of the Lender shall be exélusive of or depandent on any othee
of slich remadias, but the Lender may from tme to time exerclse any oné or more of such remadies
Independently of or in comblination with any othsr of such remedies,

This Promissory Note is not & negotiable instrument but may be assigried by the Lender or any
intarmediats Lenderharedf, This Promissory Note shalt enure to the benefit of the Lender, lis successors
and assigns and shall be binding on the Borrower, its successors and BS3igns.

All refarences to dollar amounts contained harein and an the grid atlacked hereto as Schedule A are
raferences to currency of Canada. :

The Borrower hereby walves pressniment for payment, notice of non-payrrient, protest and notice of
protest of thig Promissory Note and agreas to pay to the Lender and to completely Indemnify the Lender
for ali osts and expanses (including legal fees and costs) paid or incurred In collecting any monies due
hereunder, :

BE21076_INATDOGS 540781-4
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This Promissory Note shall be governed by and construed In accerdance with the laws of Alberta and the
lews of Canada appllvabla therein.

This Promissory Note is executad effective the 2nd day of Dacamber, 2013,

3 EAU CLAIRE DEVELOPMENTS INC.

Thle: laelatizal Slg ’dhﬂ/ 552%:“:,
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SCHEDULE A

Date

Principal Advanced

Principal Repaid

Outstanding Balance

Initials

December 2, 2013

Tir from Promissory Note 1

CAD 2,493,198.48

December 2, 2013

CAD 135,000.00

CAD 2,628,198.48

NS

December 6, 2013

CAD 11,181.23

CAD 2,639,379.71

December 8, 2013 CAD 379.28 CAD 2,639,758.99
December 10, 2013 CAD 14.93 CAD 2,639,773.92
December 13, 2013 CAD 253.78 CAD 2,640,027.70
December 18, 2013 CAD 1,672.06 CAD 2,641,689.76
December 20, 2013 CAD 15,535.11 CAD 2,657,234.87
December 30, 2013 CAD 91,737.68 CAD 2,748,972.55

December 31, 2013

CAD 33,197.25

CAD 2,782,169.80

January 3, 2014

CAD 11,331.38

CAD 2,793,501.18

January 10, 2014 CAD 12,359.62 CAD 2,805,860.80
January 11, 2014 (CAD 40.73) CAD 2,805,820.07
January 13, 2014 CAD 405.72 CAD 2,806,225.79
January 14, 2014 CAD 6,704.39 CAD 2,812,930.18
January 18, 2014 CAD 20,285.80 CAD 2,833,215.98
January 17, 2014 CAD 73,521.46 CAD 2,906,737.44
January 23, 2014 CAD 325.40 CAD 2,907,062.84
January 25, 2014 CAD 42271 CAD 2,907,485.55
January 30, 2014 CAD 79,585.52 CAD 2,987,071.07

January 31, 2014

CAD 1,113,064.75

CAD 4,100,135.82

February 6, 2014 CAD 6,634.60 CAD 4,106,770.42
February 7, 2014 CAD 4,707.58 CAD 4,111,478.00
February 14, 2014 CAD 10,581.30 ¢ CAD 4,122,059.30
February 17, 2014 CAD 420.00 CAD 4,122,479.30

February 20, 2014

CAD 10,467.18

CAD 4,132,046.48

February 21, 2014

CAD 2,997.75

CAD 4,135,944.23

February 28, 2014

CAD 139,134.72

CAD 4,275,078.95

March 1, 2014

(CAD 149.95)

CAD 4,274,929.00

March 14, 2014

CAD 7,167.65

CAD 4,282,096.65
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SCHEDULE A

Date

Principal Advanced

Principal Repaid

Outstanding Balance

Initials

March 28, 2014

CAD 19,474.25

CAD 4,301,570.80

&
March 31, 2014 CAD 41,631.30 CAD 4,343,202.20 ’Q
April 11, 2014 CAD 78.75 CAD 4,343,280.95 g
April 17, 2014 CAD 31,605.25 CAD 4,374,886.20 Q
April 30, 2014 CAD 11,147.89 CAD 4,386,033.89 | K
May 31, 2014 CAD 8,199.61 CAD 4,394,233.50 ﬂ
June 16, 2014 CAD 75,280.04 CAD 4,469,513.54 ;1
July 15, 2014 CAD 9,450.00 CAD 4,478,963.54 @
July 31, 2014 CAD 98,056.38 CAD 4,577,019.92 ﬂ
Interest to July 31, 2014 CAD 260,665.75 CAD 4,837,68567 | &




THIS IS EXH!BIT "F”
referred to in the Affidavit of Brett Sandler

Sworn before me this 28™ day of July, AD 2014

A Nefary Public in and for the
Province of British Columbia

ARNON A. DACHNER
Barrister & Solicilor
DENTONS CANADA LLP
20th Floor, 250 Howe Street
vancouver, 8.C. V6C 3R8
Telephone (604) 637-4460



Mortgagee;

the Morigage;

MORTGAGE AMENDING AGREEMENT

THIS AGREEMENT made this 2™ day of December, 2013, between:

3 EAU CLAIRE DEVELOPMENTS INC. a corporation incorporated.
pursuant to the laws of the Province of Alberta (the "Mortgagor")

-and -

BOSA PROPERTIES (EAU CLAIRE)'INC., a corporation registered pursuant
to the laws of the Province of Alberta (the "Mortgagee”)

WHEREAS pursuant to the Mortgage the Mortgagor mortgaged the Lands to the

AND WHEREAS the Mortgagor and the Mortgagee have agreed to amend the terms of

NOW THEREFORE In consideration of the mutual agreements contained herein, the

parties hereto agree as set forth below:

ARTICLE 1
INTERPRETATION

11 Definitions. In this agreement, unless the context otherwise requires:

{a)

(b}

"Lands" means the lands legally described in the Alberta Land Titles Office as follows:

PLAN Al

BLOCK 14

LOTS1TO 10

EXCEPTING THEREQUT ALL MINES AND MINERALS

"Mortgage" means that certain collateral mortgage dated the 12 day of September,
2013, whereby the Mortgagor mortgaged the Lands to the Mortgagee, which mortgage
was registered In the Alberta Land Titles Office on September 23, 2013, as Reglstration
No. 131239113,

1.2 Interpretation, For all purposes of this agreement, except as otherwise expressly provided or
unless the context otherwise requires: .

(a)

(b)

Unless otherwise stated, all references in this agreement to designated "articles",
"sections”, "schedules™ and other subdivisions are to the designated articles, sections,
schedules and other subdivisions of this agreement.

The words "herein”, "hereof” and "hereunder” and other words of similar import refer
to this agreement as a whole and hot to any particular article, section, schedule or other
subdivision of this agreement,



(e}

{d)

(e)

(M

(8)

(b}

.

The headings are for convenience only and do not form a part of this agreement nor are
they intended to interpret, define or limit the scope, extent or intent of this agreement
or any provision hereof, .

All accounting terms not otherwise defined hereln have the meanings assigned to them,
and all computatlons to be made hereunder shall be made, in accordance with generally
accepted accounting principles In Canada applicable to the undertaking of a corporation.

All references to currency herein are references to Canadian currency.

Any reference to a statute shall include and shall be deemed to be a reference to such
statute and to the regulations made pursuant thereto, with all amendments made
thereto and In force from time to time, and to any statute or regulation that may be
passed which has the effect of supplementing or superseding the statute so referred to
or the regulations made pursuant thereto,

Any reference to an entity shall include and shall be deemed to be a reference to any
entlty that is 2 successor to such entity,

Words in the singular include the plural and words In the mascullne gender Include
feminine and neuter genders, and vice versa,

ARTICLE 2
AMENDMENTS TO MORTGAGE

2.1 Change jn Principal Sum, The Mortgage Is hereby amended as follows:

{a)

(b)

By deleting the words "a grid promissory note dated the 12" day of September, 2013 {as
the same may be amended, replaced, substituted or altered from time to time (the
“Promissory Note"”}, to the Mortgagor In an amount up to Two Million {$2,000,000.00)
Dollars;" which appear in the sixth line of the second paragraph on page 1 of the
Mortgage and by replacing them with the words "grid promissory notes dated the 12"
day of September, 2013 and the 2™ day of December, 2013 {as the same may be
amended, replaced, substituted or altered from time to time (collectively, the
“Promissary Note”), to the Mortgagor in an amount up to, collectively, Five Milllon
(35,000,000.00) Dollars;", :

By increasing the principal amount {as described In the Mortgage} from Two Million
{$2,000,000) Dollars to Five Million ($5,000,000.00) Dollars, All references contained In
the Mortgage to the princlpal amount of Two Million {$2,000,000) Dollars shall be
amended to refer to the new principal sum of Five Millien ($5,000,000,00) Dollars set
forth herein.

2.2 Mortgage of the Lands. The Mortgagor, subject to the terms and conditions of the Mortgage as
herein amended and as security for the payment of the monles hereby and thereby secured including,
without limitation, the principal sum of Five Million {$5,000,000) Dollars hereby mortgages and charges
to and in favour of the Mortgagee all of its estate and Interest in the Lands.
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23 Mortgage. This agreement shall be read and construed with the Mortgage and shall be treated
as a part thereof and for such purpose and so far as may be necessary to effectuate this agreement, the
Mortgage and any other coilateral securities delivered to the Mortgagee shall be regarded as being
hereby amended, and the Mortgage and the other collateral security so amended together with all the
covenants and conditions thereof shall remain in full force and effect.

ARTICLE 3
GENERAL

3.1 Notices. Any notice required or permitted to be given hereunder shall be given in the manner
contemplated in the Mortgage.

3.2 Amendment. This agreemen{ may only be amended by an agreement in writing signed by the
parties hereto.

33 Walvers, No condoning, excusing or overlooking by either party of any breach of any of the
terms of this agreement shall take effect or be binding upon that party unless the same be expressed in
writing by that party. Any waiver so given shall extend only to the particular breach so waived and shall
not limit or affect rights with respect to any cther past, present or future breach,

34 Governing Law. This agreement shall be governed by and construed in accordance with the
laws of the province of Alberta and the parties hereby submit to the jurlsdiction of the courts of the
Province of Alberta for all matters arlsing out of or in connection with this agreement.

3.5 Entire Agreement, This agreement and the Mortgage set forth the entire understanding of the
parties as to the subject matter hereof and thereof and merges all prior discussions between them.
Neither party shall be bound by any conditions, definitions, warranties or representations with respect
to the subject matter of this agreement or the Mortgage other than as expressly provided for herein and
therein, or as is duly set forth subsequent to the date hereof and in writing signed by an authorized
representative of the party to be bound thereby.

3.6 TIme of the Essence. Time shall in all respects be of the essence with respect to this agreement.

3.7 Severability. Any provision of this agreement which Is ar becomes prohibited or unenforceable
in any jurisdiction does not invalidate, affect or impair the remaining provisions hereunder.

3.8 Further Assurances. The parties hereto agree that they will from time to time at the
reasonable request of either of them execute and deliver such assignments, consents, instruments and
conveyances and take such further action as may be required to accomplish the purposes and
implement the provisions of this agreement,

3.9 Enurement. This agreement shall enure to the benefit of and be binding upon the parties
hereto and thelr respective heirs, executors and administrators, successors and permitted assigns.
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ARTICLE 4
EXECUTION

4,1 Counterparts, This agreement may be executed in counterparts with the same effect as if the
parties hereto had signed the same document. All counterparts and adopting instrument shall be
construed together and shall constitute ane and the same agreement,

4.2 Execution. IN WITNESS WHEREOF the Mortgagor has executed this agreement as of the day
and year first above written.

3 EAU CLAIRE DEVELOPMENTS INC.

per: // ) //Lm

Witness 4 / /

BOSA PROPERTIES (EAU CLAIRE) INC.

Per:

Witness
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ARTICLE 4
EXECUTION

4,1 Counterparts, This agreement may be executed in counterparts with the same effect as If the
parties hereto had signed the same document. All counterparts and adopting instrument shall be
construed together and shall constitute one and the same agreement.

4.2 Execution. IN WITNESS WHEREOF the Mortgagor has executed this agreeme.nt as of the day
and year first above written,

3 EAU CLAIRE DEVELOPMENTS INC.

Per:

Witness
BOSA PROPER PAU CLAIRE) INC, .
Per:

Witness v

Coln »osh

ARNON A. DACHNER
Barrisler & Solicitor
DENTONS CANARA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 687-4460
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AFFIDAVIT OF EXECUTION

CANADA y o, ' , of the City of
PROVINCE OF ALBERTA ) Calgary, in the Province of Alberta, MAKE
TOWIT : ) OATH AND SAY:

1, That | was personally present and did see named in the

within Instrument who is parsonally known to ine to be the person named therein, duly sign and
execute the same for the purposes name therein,

2. . That the same was executed at the City of Calgary, In the Province of Alberta, and that | am the
subscribing witness thereto,

3, ‘That ) know the said ' and he Is In my belief to be of the
full age of eighteen years. .

SWORN BEFORE ME at the City of Calgary, In
the Province of Alberta, this day of
December, 2013,

A Commissloner for Oaths in and for the
Pravince of Alberta -

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

Canada }

Province of Alberta )

To Wit )

h , of the City of Caigary, in the Province of Alberta, MAKE OATH
AND SAY: :

1, That'| am an officer or a director 6f 3 EAU CLAIRE DEVELOPMENTS INC. named in the within
annexed instrument.

2. 1 am authorized by 3 EAU CLAIRE DEVELOPMENTS INC. to execute this instrument without
affixing a corporate seal.

SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta, this
day of December, 2013,

—— e Tt St T Tae®

A Commissioner for Oaths in and for the
Province of Alberta
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AFFIDAVIT OF EXECUTION

CANADA ) |, Arnan Dachner, of the City of Vancouver, In
PROVINCE OF ALBERTA ) the Province of British Columbla, MAKE OATH
TOWIT ) AND SAY: .

3. That | was personally present and did see Colin Bosa named in the within instrument who Is

- persanally known to me to be the person named thereln, duly sign and execute the same for the
purposes name therein,

4. That the same was executed at the City of Vancouver, in the Province of British Columbia, and
that | am the subscribing witness thereto,

5. That | know the said Colin Bosa and he [s In my belief to be of the full age of eighteen years.

SWORN BEFORE ME at]gnccrcy of ‘/Mw’%’
in the Province of thls'.b

)

)

Wy ’
X =) ; : C/?Qb)a,\) E.Ar_,HME-fL

)

A Commissioner for Qaths In and for the
Province of __Brilidih (Qiumbia

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

Canada )
Province of Alberta }
To WIt: )

I, Colin Bosa, of the City of West Vancouver, in the Province of British Columbia, MAKE OATH AND SAY:

8. That | am an officer or a director of BOSA PROPERTIES (EAU CLAIRE) INC, named in the within
annexed instrument.

7. | am authorlzed by'BOSA PROPERTIES (EAU CLAIRE) INC. to execute this instrument without
affixing a corporate seal.

S&QPN BEFORE ME at the City of )
OV SWE” i the Province of }
,this 2" dayof )
. )
}
)

Decem ber

Corip (ISH .

A Comm%or\ér f% aths in and for the:
Province of

ARNON A, DACHNER
Barrister & Soliviln
DENTONS CANADGA LLP
20th Floor, 250 Howe: Sliuel

couver, B.C. VBC ARB
T\é?gphune {604) 687-40LC



THIS IS EXHIBIT “G"
referred to in the Affidavit of Brett Sandler

Sworn before me this 28" day of July, AD 2014

A Notary*Public in and for the
Province of British Columbia

ARNON A. DACHNER
Barrister & Solicitor
DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 687-4460



DENTONS Travis Lysak travis.lysak@denlons.com Salans FMC SNR Denton
) denlons.com

D +1 403 288 7083

Dentons Canada LLP

15th Floor, Bankers Court
850-2nd Street 5W

Calgary, AB, Canads T2P OR8

T +1 403 268 7000
F +1 403 268 3100

April 2, 2014 File No.: D02002-18
DELIVERED VIA COURIER & VIA EMAIL

3 Eau Clalre Developments Inc.
#102, 615 - 3™ Avenue SW
Calgary AB T2P 0GB

Dear Sir/Madam:

Re: Bosa Properties (Eau Claire) Inc, {"Bosa") and 3 Eau Claire Developments Inc.
("Eau Claire")

We are counsel to Bosa in connection with credit it has advanced to Eau Claire as evidenced by Promissory
Notes dated September 12, 2013 and December 2, 2013, executed by Eau Clalre in favor of Bosa
(collectively the “Promissory Notes”),

In this regard, reference is made to the following security granted to Bosa by Eau Claire:

1. Collateral Mortgage dated Septémber 12, 2013 with respect to lands legally described as:

Plan A1

Block 14

Lots 1to 10

Excepting thereout all mines and minerals; and

2. Mortgage Amending Agreement dated December 2, 2013 between Eau Claire and Bosa.
{collectlvely the "Mortgage”).
The amounts owing by Eau Claire to Bosa, as evidenced by the Promissory Notes and secured by the
Mortgage, are due and payable on demand.
Accordingly, demand is hereby made upon you for full payment of all amounts due and owing pursuant to

Promissory Notes and the Mortgage, which amounts equal, as of April 1, 2014, the sum of $4,737,248.29.

Please note that these amounts will continue to accrue interest at the rates agreed to, and costs, including
legal costs on a solicitor and own client fuli indemnity basis, wili continue to be incurred by Bosa for which

. you will be responsible, until payment of all amounts owing hereunder is received by either certified cheque
or bank draft at the following address: '

Aftention. Brett Sandler
Bosa Praperties Inc.

1201 — 838 W Hastings Strest
Vancouver, B.C. V6C 0A6

or to Dentons Canada LLP, at the above noted address, to the attention of the undersigned.

7RTROTO 1 INATONMS




DENTONS Salans FMC SNR Denton
denlons.com

Apnil 2, 2014
Page 2

If full payment, as set forth above, is not received by close of business April 14, 2014, our client will take
whatever steps it deems appropriate to seek repayment of the sald amount. To thls end we enclose for
sefvice upon you a Notice of Intention to Enfarce Security in accordance with subsection 244 of the
Bankruptey and Insolvency Act (Canada).

Please note that Bosa reserves the right to proceed against you prior to the time stipulated above in the
event that it determines that its position is further jeopardized.

Yours truly,
Dentons Canada LLP

Travis Lysak

TPLse
Enclosures

cc, - Parlee McLaws LLP
Aftn: J. Selby

Bosa Properties (Eau Claire) Inc.
Attn: B. Sandler
Afin: C. Bosa

Dentons Canada LLP

Attn: L. Zulak
Attn: A. Dachner
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FORM 115
NOTICE OF INTENTION TO ENFORCE SECURITY
{Subsectlon 244(1) of the Bankruptcy and Insolvency Act {Canada})
TO! 3 Eau Claire Developments inc., an insolvent person {the "Debtor")
TAKE NOTICE THAT:

1. The Bosa Properties {Eau Claire} Inc. {"Bosa”), a secured creditor of the Debtor, Intends to
enforce Its security on the property of the Debtor as set out below:

{a) the lands legally described as:

Plan Al

Block 14

lots 1to 10

Excepting thereout all mines and minerals; and

(b) all proceeds of the foregoing coliateral,

2, The security that [s to he enforced is in the form of a:

{a) Collateral Mortgage, dated September 12, 2013, granted by the Debtor in favour of Bosa
with respect to lands legally described as:

Plan Al

Block 14

Lots 1to 10

Excepting thereout all mines and minerals; and

(b} Mortgage Amending Agreement dated December 2, 2013 between the Debtor and
Bosa.

(the "Security").
3. The total amount of indebtedness secured by the Security Is, as of April 1, 2014, the sum of

$4,737,248.29 CDN plus all further accruing interest and legal costs incurred with respect to
collection of the foregoing amounts.

7375899_1|NATDOCS




4, Bosa will not have the right to enforce Its Security until after the expiry of the 10 day period
following the sending of this notice, unless the Debtor consents to an earlier enforcement.

DATED at the City of Calgary, In the Province of Alberta, this 2™ day of April 2014,

DENTONS CANADA LLP, solicitors and agents
for Bosa Properties {Eau Claire) Inc.

Per:

7 TlWis‘ Lysak
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CONSENT AND WAIVER
THE UNDERSIGNED hereby:
1, Acknowledges receipt of the Notice herein;

2. Waives the 10 days of notice required under section 244 of the Bankruptcy and Insolvency Act
{Canada}; and

.3, Consents to the immediate enforcement Bosa Properties (Eau Claire) Inc, of the Security
referred to hereln,

DATED this day of , 2014,

3 Eau Claire Developments Inc.

Per:

Name:
Position:

7375889_1|NATDOCS




THIS IS EXHIBIT "H”
referred to in the Affidavit of Brett Sandler

Sworn before me this 28" day of July, AD 2014

A Notary-Ptblic in and for the
Province of British Columbia

ARNON A. DACHNER
Barrister & Solicitor
DENTONS CANADA LLP
20th Floar, Zg% H%\g% %t[r%et
r‘é?é‘&?é‘:?&’iemi 687-4460



BOSA PROPERITES (EAU CLAIRE) INC, PROPOSAL FOR DEVELOPMENT
AND CREDITOR REPAYMENT OF THE 3 EAU CLAIRE PROJECT

BACKGROUND

e Without a major office tenant, the existing development approval before the City of Calgary (the
“City”) which contemplates two residential towers atop a retail and office podium is no longer
economically viable.

‘e Bosa Properties (Eau Claire} Inc. (“Bosa”) has redesigned the project to comprise two residential
towers atop a much smaller retail podium, excluding the office portion (the “New Project”). The
newly designed project fits squarely within the zoning and density already approved by the City and
no new zoning approvals will be required. The building permit drawings must be revised and
resubmitted to the City for approval.

* The time required to finalize the redesign of the New Project and obtain City approval for the newly
designed development and building permits would be approximately six months from court
approval of this transaction.

* Due to the major redesign of the New Project and the delay in commencement of the originally
planned development, it is highly unlikely that any existing pre-sale contracts are enforceable
against purchasers. The economic viability of the New Project will depend, in part, on the strength
and velocity of new sales and the willingness of lenders to finance against the sales. It is doubtful
that any lender would consider the existing sales valid or reliable for the purposes of financing any
portion of the New Project or even the existing development.

NEW PROJECT

e The New Project proposed by Bosa comprises approximately 490,000 sq.ft. of residential
condominium and rental units, being approximately 600 residential units and 25,000 sq. ft. of retail
as a podium over an underground parkade.

IMMEDIATE STEPS

* Upon court approval of the Bosa proposal, the following would immediately occur:

o Bosa would repay the first ranking mortgage in favour of Korea Exchange Bank of Canada
{"KEB”) and will take an assignment of the KEB mortgage position {or have it assigned to an
affiliate of Bosa);

o ownership in the subject property will be transferred to Bosa by way of a vesting order or the
shares of 3 Eau Claire Developments Inc. {3 Eau Claire”) will be transferred to Bosa, discussed
further below in connection with a gratuitous payment to the existing shareholders of 3 Eau
Claire;

o Bosa will pursue the New Project building permit with the City;

o Bosa will pursue a commitment for construction financing for the New Project from a
commercial lender;

9785719 _5|NATDOCS



o Bosa will commence marketing of the New Project to prospective condominium purchasers;

o Existing pre-sale contracts to purchase units in the former development proposed by 3 Eau
Claire will be ordered terminated and the deposit holders will be directed by the Court to refund
all deposits held back to the purchasers thereunder in full and final satisfaction of any claims of
any purchasers.

GRATUITOUS PAYMENT TO SHAREHOLDERS OF 3 EAU CLAIRE

* Provided the shareholders of 3 Eau Claire are willing to transfer all of the issued and outstanding
shares of 3 Eau Claire to Bosa as noted above, Bosa will pay, concurrently with the court order and
the transfer of said shares to Bosa, a gratuitous payment of $500,000 to the shareholders of 3 Eau
Claire.

COMMERCIAL BUSINESS PLAN AS PART OF IMPLEMENTING PROPOSAL

* Once condominium unit sales are sufficient to support the development of the New Project, Bosa
will finalize the proposed construction financing, obtain the building permit from the City and
proceed with-development of the New Project.

*  Prior to drawing on the construction financing and commencing construction, Bosa may elect not to
proceed with the New Project if, among other things, market conditions and pre-sales of
condominium units do not support the economic medel for the New Project. In that unlikely event,
the creditors will revert to their previous posifion of debt and security, except that KEB will have no
obligation to repay the funds advanced by Bosa and Bosa will have taken over that position.
Similarly, in the event Bosa has obtained the shares of 3 Eau Claire, the shareholders will have no
obligation to repay the sum received.

» Attached is Bosa’s proforma budget of revenues and expenses for the development and sales of the
New Project. Aggregate expenses to develop the New Project, including land costs based on Bosa’s
expenditures on the KEB mortgage and its own secured creditor position, are expected to be
approximately $218,000,000 with revenues of approximately $258,000,00 showing a net profit,
before distribution to any creditors, of $40,000,000.

o Only a developer with sufficient expertise, capital backing and reputation will be capable of
facilitating a development such as the New Project. In particular, Bosa brings the ability to secure
very competitive financing given its parent company’s ability to provide financial guarantees and the
skill and expertise of Bosa’s affiliated construction and development entities are well known in the
industry. A construction program of this magnitude, roughly $200,000,000 can only be carried out
by a limited number of seasoned, professional developers of a certain size. Bosa’s affiliation with
the Bosa Group of Companies certainly places it within this very limited class of prospective
developers.
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BENEFITS TO CREDITORS

* Upon the successful completion of the New Project, budgeted sales are anticipated to well exceed
the costs of the New Project and after retirement of the construction financing, payments will be
made in the following priority:

(a) to Bosa or its affiliate mortgage holding entity to repay the amount of the KEB mortgage
and, if applicable, the $500,000 paid to the shareholders of 3 Eau Claire;

(b) $2,000,000 to KDIC;
{c) $8,500,000 pari passu to KDIC and Bosa ($4,250,000 each);

{d) $12,000,000 pari passu to KDIC, Bosa and the other creditors approved by the court, as
set out below, as to $5,000,000, $5,000,000 and $2,000,000 respectively;

(e) pari passu to KDIC and Bosa on a 50/50 basis until KDIC has received, in aggregate from
~ all of the above distributions, $25,000,000; and

{f) the balance, if any, to Bosa.

¢ In addition, given that there appear to be a number of smaller creditors who may wish to have an
early recovery, Bosa will offer to pay the lesser of 20% and $1,000 to all creditors with claims of
$10,000 or less upon approval of the proposal, all such claims to be assigned to Bosa or its affiliate.

* Based on the above priorities, by the time distributions in item (e) above are complete, creditors will
have received $36+ million, including the repayment of the KEB mortgage as acquired by Bosa, the
payment of smaller creditor claims and the $500,000 gratuitous payment to the 3 Eau Claire
shareholders.

* Upon the completion of the distributions noted above the following creditors will receive the
amounts set out as follows being the percentage of their total claimed amounts as set out in the

table below:
Creditor Amount Claimed Amount Paid ;Zr:::::fg
KEB* $8,500,000 $8,500,000 100%
Computershare (KDIC) $26,680,000 $25,000,000 93.70%
Other Creditors** $3,222,000 52,000,000 62.07%

* The KEB Mortgage may be closer to $9,000,000 based on accrued interest and costs, but Bosa will pay
100% of the outstanding balance of the KEB Mortgage to obtain an assignment to Bosa ar its affiliate
once that balance is determined with certainty.

**  Sherbrook Capital Inc., MMP Structural Engineers Ltd., PM Rec Holdings Inc. and the entire group of
the unsecured creditors claiming, according to the Trustee’s report, approximately $1,800,000,

* Bosa does not propose to pay any amount to 1713744 Alberta Ltd. as we understand this represents
3 Eau Claire’s original equity {or the equity of its shareholders} in the original project and as such,
the amount should be fully subordinated. Further, repaid fair recovery is reflected in the proposed
$500,000 payment for the share transfer should such occur.
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Bosa would not propose to obtain any priority in respect of the distribution of proceeds on account
of its registered mortgage of roughly $4,700,000 that ranks ahead of a number of the Other
Creditors, except as otherwise set out in the above distribution.

CLASSIFICATION OF CREDITORS

While the precise structure for voting may change depending upon which position the related party,
1713744 Alberta Ltd. takes, the following is currently envisioned:

Class | —KEB
Class Il = Computershare (KDIC)

Class Il — All other creditors excluding 1713744 Alberta Ltd., (Bosa agrees to subordinate its claims
as set out above).

TIMELINE

The development program and timing for the New Project would be as follows from the date of
Court approval of this Proposal:

Time from Milestone Time From Court Approval of Action
Proposal

+6 months from Court Approval | +6 months Finalize revised plans and
obtain building City approvals
in principal to building permit
for the New Project;

+9 months from +15 months Marketing and securing pre-

revised plans/City approvals construction condominium
sales {pre-sales)

+3 years from commencement | +51 months Construction and delivery of
of pre-sales (4 years, 3 months) : the New Project

+3 months from delivery of | +54 months Cash distributions to all

New Project (4 years, 6 months) creditors after sales of the

condominiums are complete
and cash flow is realized

BOSA'S STRENGTHS

Affiliates of Bosa within the Bosa Group of Companies, including Axiom Builders Inc., its construction
company, have a tremendous amount of experience and expertise. They have successfully
completed projects over the last ten years with construction budgets in excess of $2 Billion,
including:

(a) Projects in Calgary with budgets in excess of $160 Million:

(i) The Drake, a concrete residential high-rise on 7 Street, S.W.;
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(ii) The Guardian Towers, residential high-rises on 11" Street, S.E.; and

{b) Projects for their own and account and on behalf of other reputable real estate
developers including Concert Properties, Intracorp, Wesgroup and Grosvernor.

* Bosa has demonstrated its ability to obtain financing for, and improve the design and economics of,
the existing project. The ability to secure market financing for a project of this magnitude is enjoyed
only by a limited class of developers and entities with covenants sufficient to satisfy market lenders.
3 Eau Claire, even before the bankruptey proceeding, lacked the expertise and creditworthiness to
satisfy lender requirements for construction financing necessary to carry out the development.

* Bosa’'s intimate knowledge with the site and the market eliminates the due diligence risk of a new
proponent and increases the likelihood of the New Project .proceeding in the most timely and
. economical manner which will ultimately benefit the creditors.

Finally, it is important to note that Bosa has previous experience with financing and ultimately
completing distressed projects. In 2009, an affiliate of Bosa Properties was instrumental in
supporting and ultimately completing the Jameson House Project, a 36 storey, mixed-use high-rise
development project in downtown Vancouver with a development value of $180 million through a
ground-breaking restructuring under the Companies’ Creditors Arrangement Act, When the Bosa
Properites affiliate came on the scene, the project had no construction financing and over $50MM in
creditor claims. The Bosa Group brought both creativity and experience and the Plan of
Arrangement was ultimately passed and repaying the majority of secured and unsecured creditors
on the project. Creditor realization of approximately 97% was achieved.
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Iuy-28-1d]
]

Mixed Vse - Condo/Rental/Commercial |original Budget  JPrevicus Budget ICurrent Budget |Vlrllnr.= |Cnsu to Date
08-jul-14
[ERoIET weomE
Residentlal - Cando $ 151,937,500
Residentlal - Rantal 1 93,368,636
Retail $ 13,227,273
Total Income $ 258,533,409
FROIECT COSTS
Land Costs .
Land Cost 3 14,200,000 § 28
PTT 3 5,760
$ 14,205,780
Canstruttion Costs
Construction Budgat 3 154,087,534
Construction Cantingency $ 3,652,188
$ 157,939,713
Soft Costs Unlts Unit Rate |
Land Mitigution & Servising
Offse Servicing 14 1,600000 § 1,600,000
ity Eng Fees 1 50,000 50,000
Telus 1 35,000 35,000
Ateo Gas 1 50,000 50,000
Cable 1 55,000 35,000
Offsite Misc 1 100,000 100,000 L
Other . - -
Other ’ - - -
Other - - -
Publie Art - - -
Cther - - -
$ 1,870,000
Misc Consuliants $ 157,929,723 5.00% $ 7,500,000
' 5 7,900,000 B
Dovelopment & Mis
Predevelop 1 - .
Land Cartylng 1 - -
Retonlng App 1 20,000 20,000
Subdivision Application 604 315 150,124
Dev Pérmit 1 +490,00C 490,00¢
+15 Contribution 1% 750,000 750,000
Parking Cash In Lleu - 40,000 -
| Bullding Permit 1 1,400,000 1,400,000
Strata Survey 1 150,000 150,000
Condominium Certificate 1 25,000 25,000
Bullding signage 1 60,000 60,000
Amenity Furnishings/Art 1 300,000 300,000
Alrspace Subdlvislen 1 300,000 300,000
Road Closure App 1 - -
Servielng Agreemt 1 75,000 75,000
$ 3,760,124
2gal Fee:
General 1§ 00,000 § 300,000
Disclosure Statemt 1 30,000 30,000
Unit Closings 322 650 210,000
Purchaser Defaults - :
H 540,000
Strata Survey 604 5 30000 3§ 190,000
Insurance & 157,935,723 o.5% § 790,000
Customer Service
New Home Warranty 32 3 50000 $ 161,207
Manual & Tool Boxes 32 5 /OO 5 24,181
Customer Service m s 1,90000 $ 612,586
Homeowner Protectian s 77500 § 249,871 N
$ 1,047,845
Adminlstration
Property Taxes Durlng Constr 13 2330000 % 2,330,000
Dev Mgmt Fee 154,087,534 L150% § 2,000,000
Past Complation Costs, Ul 1 50,000 § 50.000
5 4,380,000
Finuclag Costs
Interest During Construction 4,50% § 11,700,000
Loan Plagement Fae $ 184,935,503 0.50% 924,678
Appralsals 1 6,000 6,000
Legal Feas 1 50,000 £0,000
Bank Charges 1 7,000 7,000
Discharge faes 604 150 100,000
Guarantee Fee & 183,465,503 1.50% 2,700,000
. Letters of Cradit 1 19.000 10,000
Subtotal 4 $ 3,797,678
Total Financing | [$ 15497678 | [ | |
Marketing & Sales $ 151,937,500 500% 5 7,600,000
s 7,600,000
Commerclal Leats ug
Marketing is 300,000 § 300,000
TI Allowance 25000 & 4000 § 1,000,000
GST on Asset $ 93,368,636 330% $ -
" $ 1,300,000
Subtotal Soft Costs § 29,377,969
Contingency 5.00% § 3,470,000
[Total Soft Costs & Other | 1 [5  "30.847.969 | | | 1 |
1
|TOTAL PROJECT COSTS 1 | Js 218491149 | | | | |
PROJECT PROFIT R | | [ aocanzen] | | | ]

% of Cost 16.33%



3 Eau Clalre Calgary, AS
Mixed Use - Condo/Rental/Commaercial

28-Jul-14

IPROJECT STATISTICS/ASSUMPTIONS
|Companent Gross Area [Net Area [Efficiency {Units |Parking JAvg UnitSize |
Site G B8R . .
Residentlal 275,000 233,750 322 azz 725
Rental 225,000 182,750 281 183 850
oM 25,000 25,000 50
Total Project 515,000 441,500 604 555
RES FSR 15.03
COM F5R 0.77
Total FSR 15.80
PROJECT REVENUES, COSTS, PROFT
PROJECT REVENUE & VALUATION
Compenent Revenue (NOI} Net Area |Rate |subtatal [vac & Other Dedugt |
Residential Conda 233,750 $ 650,00 § 151,937,500 $ 151,937,500
Residential Rental 182,750 5 511§ 93,368,636 $ 93,368,636
CRU 25,000 3 3000 § 750,000
Less: s 750,000
Struct, & Vae, 3% -5 22,500
. NOt $ 727,500
_Cap Rate 5.50% $ 13227073
: 1L, AT apant 1,000,000
'
[ESTiRaATED CONSTRUCTION COSTS ] [Onits [Rate |
Demalitien -
Parking 25,537,534
Reskdentia! - Condo 275,000 $ T8 s 775,000
Residantial - Rental 215,000 & 220 § 51,600,000
CRU 25,000 $ 207 § 5175000
Subtotal Construction § 154,087,534 § 299,20
Envirenmental 5 -
Subtotal Construction 4 154,087,534
250% § 3,852,188
Total Construetlon Cost § 157,939,723 $ 3056.68




