
This is the first aflidavit
of Sylvia Kovesdi in this case and

was made on I!JULY/2025
No A-250BoO

VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN

ROYAL BANK OF CANADA

PETITIONER

AND

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP
1075 NELSON DEVELOPMENT GP INC.

1075 NELSON DEVELOPMENT HOLDINGS INC.
BRIVIA FAMILY INVESTMENTS INC.

KHENG LY
1409658 B.C. LTD.

TRAVELERS INSURANCE COMPANY OF CANADA

RESPONDENTS

AFFIDAVIT

l, Sylvia Kovesdi Senior Director, at the Royal Bank of Canada at 20 King St. W, ?nd Floor,

Toronto ON MsH 1C4, SWEAR THAT:

I am a Senior Director in Special Loans and Advisory Services with Royal Bank of
Canada ("RBC' or the "Bank"), and as such have personal knowledge of the facts and

mafters hereinafter deposed to save and except where stated to be based on
information and belief and where so stated, I verily believe the same to be true.
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2. I am authorized to make this affidavit on behalf of RBC.
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I have reviewed the Petition to the Court herein dated 't0/Julyl2025 (the "Petition"). The

facts set out in paragraphs 1, 9-30 are true.

I swear this affidavit in support of RBC's notice of application for an order appointing

Deloitte Restructuring lnc. ("Deloitte") as receiver over the assets, undertakings, and

property of the Respondents, 1075 Nelson Development Limited Partnership, 1075

Nelson Development GP lnc., and 1075 Nelson Development Holdings lnc. (collectively,

the "Debtors").

RBC, by its predecessor by amalgamation, HSBC Bank Canada, is the Debtors'senior
secured creditor, togetherwith two (2) additionalfinancial institutions, Bank of Montreal,

and Meridian Credit Union (together with RBC, the "Lenders") who have formed a

lending syndicate with RBC for the purpose of extending credit to the Debtors, as

discussed in more detail below.

All capitalized terms not othenrvise defined herein shall have the meanings prescribed in

the Petition.

I know of no fact which would constitute a defence to the whole or part of the claims as

set out in the Petition.

Loan Documents and Securitv:

Now shown to me and attached hereto as Exhibit "A" is a true copy of the Credit

Agreement as defined and referred to in the Petition.

Now shown to me and attached hereto as Exhibit "B" is a true copy of the lnterlender

Agreement as defined and referred to in the Petition.
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Pursuant to the lnterlender Agreement, the Lenders mutually agreed to appoint RBC as

administrative and collateral agent to administer the Loan Facilities on behalf of the

Lenders as set out therein. ln its role as the agent pursuant to the Credit Agreement and

the lnterlender Agreement, RBC is responsiblelor, inter a/ia, holding all security created

by the Credit Agreement as agent for the Lenders, promptly notifying the Lenders of the

occurrence of any events of default by the Debtors, and taking any actions necessary to

demand on and enforce the Debtors' obligations under the Credit Agreement, including

enforcing or realizing on associated security.

To secure the Debtors'obligations under the Credit Agreement, the Debtors provided,

inter alia, the following security to RBC, as agent on behalf of the Lenders (collectively,

the "Security"). Now shown to me and attached hereto as:

(a) Exhibit "C", a copy of the Legal Mortgage as defined and referred to in the

Petition;
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(b) Exhibit "D", a copy of the GSA as defined and referred to in the Petition;



-3-

12.

(c) Exhibit "E" a copy of the Beneficial Mortgage as defined and referred to in the

Petition;

Now shown to me and attached hereto as Exhibit "F" is a true copy of the Guarantee

as defined and referred to in the Petition.

Now shown to me and attached hereto as Exhibit "G" is a true copy of the Debt Service

Agreement as defined and referred to in the Petition.

The Loan Facility was advanced to the Debtors in two (2) advances, as summarized

below:

(a) The first advance in respect of the Loan Facility was made on or about May 12,2023' in

the amounl of $75,000,000; and

(b) The second advance in respect of the Loan Facility was made on or about July 13, 2023

in the amount of $15,000.000.
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Defaults and Demands:

15. Pursuant to the Credit Agreement, specifically as set forth in the fourth amendment to

the Credit Agreement dated April 25,2025 (the "Fourth Amendment"), the Debtors

were required to make a payment in the amount of $225,000 (the "Extension Fee")to

the Lenders as a condition precedent to the Lenders approving the amendments

contained in the Fourth Amendment.

16 The Fourth Amendment, among other things, provides for an amendment to the maturity

date of the Loan Facility to extend it from April 30, 2025 lo July 31 ,2025. However, as

set forth in the Fourth Amendment, the extension of the maturity date was contingent on,

inter alia, the Debtors paying the Extension Fee.
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The Lenders did not receive the Extension Fee from the Debtors, and as such, the

maturity date for the Loan Facility was not extended to July 31, 2025 pursuant to the

Fourth Amendment, and the maturity date for the Loan Facility remained as April 30,

2025 (the "Maturity Date").

An event of default occurred when, inter alia, the Debtors failed to repay the Loan

Facility on or before the Maturity Date.

Current lndebtedness:

19. As of July 10.2025, the Debtors are indebted to the Lenders in the amount of

$91,204,61 1.06 pursuant to the Credit Agreement, plus costs and interest accruing

thereafter which continue to accrue (together, the "lndebtedness").

Other Creditors:
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20 Now Shown to me and attached hereto as Exhibit "H" is a true copy of the 140 Priority

Agreement as defined and referred to in the Petition.

Now Shown to me and attached hereto as Exhibit "1" is a true copy of the Travelers

Priority Agreement as defined and referred to in the Petition.

To the best of my knowledge, information, and belief, pursuant to the Travelers Facility,

as defined and referred to in the Petition, Travelers agreed to provide pre-sale deposit

insurance to the Debtors in respect of pre-sale condo deposits for the proposed

development of the Real Property. The Travelers Facility is in the maximum amount of

$120,000,000 but the exact quantum of Travelers' present or future claims in the

Debtors' assets is unknown.
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23. I am not aware of any other material creditors of the Debtors.

Need for a Receiver

24. The Debtors are special purpose entities that were formed to acquire, own, and develop

the Real Property, and to the best of my knowledge, information, and belief, the Debtors

have no other business activity and their only material asset is the Real Property.

25. The Debtors are controlled by the Brivia Group, a property development company

headquartered in Montreal, Quebec.

26. To the best of my knowledge, information, and belief, the Real Property is comprised of

two unoccupied residential buildings, and the Debtors had plans to re-develop the Real

Property into a 60-story condominium tower, which has been marketed as the "Curv".

27. I have spoken to the Chief Financial Officer, Mr. Patrick Thibault ("Mr. Thibault") of the

Brivia Group and have received further correspondence from Mr. Thibault confirming

the following information, which I verily believe to be true: i.) the Brivia Group has limited

liquidity to address the lndebtedness and to othenrvise advance the development of the

Real Property and ii.) that all other assets of the Brivia Group are encumbered.

28. I was also advised by Mr. Thibault, and verily believe the same to be true, that the Brivia

Group has received several recission requests in respect of deposits paid by prospective

purchasers of pre-sale condos in the proposed development of the Real Property.

29. The per diem interest rate on the lndebtedness as at July, 10, 2025,is $18,369.87 and

as such, the Lenders' equity position with respect to the Real Property continues to

decline rapidly.

30. ln light of the above, it does not appear there is any prospect of repayment of the

lndebtedness by the Debtors or that the Debtors will be able to further advance the

development of the Real Property, and the Lenders' equity position is eroding rapidly.
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ln order to protect the interests of the Lenders and all other creditors, RBC believes that

a Court-approved sales process is necessary in the circumstances to facilitate recovery

for creditors.

Given the Debtors'current liquidity position, RBC has lost confidence in the Debtors'

ability to maintain and preserve the Real Property, and believes that the Real Property

requires immediate attention to ensure proper security and maintenance measures are

in place prior to commencing a sales process in respect of the Real Property.

RBC believes that a receiver is best suited to execute a sales process in respect of the

Real Property and to take steps to secure and maintain the Real Property.

I understand that Deloitte is a licensed trustee, as defined in the Bankruptcy and

lnsolvency Act, R.S.C., 1985, c. B-3 RBC. Deloitte has consented to act as receiver if

appointed by this Court.

Now shown to me and attached hereto as Exhibit "J" is a copy of a consent to act as

receiver, duly executed by Deloitte.
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33.

34.

35.

Sworn before me in Toronto. Ontario, on July
ll ,2025.
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is Exhibit "A" referred to in the affidavit of Sylvia
Kovesdisworn before me at Toronto, ON lhis I I day
of July, 2025.

A r for taking Affidavits
For Ontario
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Execution Version

AMENDED AND RESTATED CREDIT AGREEMENT

BETWEEN

tO75 NELSON DEVELOPMENT LIMITED PARTNERSHIP

AND

ROYAL BANK OF CANADA
AS ADMINISTRATIVE AGENT, SYNDICATION AGENT AND LEAD ARRANGER

AND

THE FINANCTAL INSTITUTIONS FROM TIME TO TIME PARW HERETO
AS LENDERS

MADE AS OF

JUNE 7,2024

$9O,OOO,OOO COMMITTED LAND LOAN FACILITY

1059 AND 1075 NELSON STREET

VANCOUVER, BRITISH COLUMBIA

Q eowr.rNc wtc
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1075 Nelson Development Limited Partnership
Suite 2400 - 745 Thurlow Street
Vancouver, BC VOE 0C5

Attention: Kheng Ly

Dear Sirs/Mesdames:

Re: Land Loan for 1059 and 1075 Nelson Street, Vancouver, British Columbia

The Lenders are pleased to offer to the Borrower the Loan Facility in the aggregate amount
of up to $90,000,000 provided by each of the Lenders on a several, prorated basis up to the

maximum amount of each Lender's Commitment, all on the terms and conditions set out below.

The terms and conditions contained in the Schedules attached hereto are incorporated by

reference into and form an integral pan of this Credit Agreement. Capitalized terms not

defined in the body of this Credit Agreement are defined in Schedule A.

This Credit Agreement amends and restates, and supersedes in its entirety, the Existing Credit

Agreement.

The Agent confirms that all existing references to "HSBC Bank Canada" and 'HSBC" in the

Existing Credit Agreement and the Loan Documents are hereby replaced with "Royal Bank of
Canada".

1. Pnnrres

',.', Lenders

Royal Bank of Canada ("RBC")
Bank of Montreal ("BMO")
Meridian Credit Union Limited ("Meridian")

Each of the respective "Lender's Commitments" and the "Lender's Proportionate Share" are

as defined in Schedule A and set out in Schedule B.

1.2 AdministrativeAoent

RBC (in such capacity, the "Agent")

1.3 Lead Arranoer and Bookrunner

RBC (in such capacity, the "Lead Arranger")

1.4 Borrower

1075 Nelson Development Limited Partnership (the "Borrower")

1.5 Nominee

1075 Nelson Development Holdings lnc. (the "Nominee")

v55753\62298586\7
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1.6 Guarantors

The Nominee
1075 Nelson Development GP lnc. (the "GP")
Brivia Family lnvestments lnc. ("Brivia")
Kheng Ly ("Ly")
(the Nominee, the GP, Brivia and Ly are collectively, the "Guarantors" and each, a

"Guarantor")

2. Lonru Fecttrv

2.1 Loan Facilitv

$90,000,000 committed, non revolving land loan (the "Loan Facility") which has been fully

advanced to the Borrower by the Lenders on a several, pro-rated basis in accordance with each

Lender's Commitment (except as may be othenruise provided in the lnterlender Agreement).

2.2 Lenders Share Pro Rata in the Loan Facilitv

It is the intention of the Lenders that the ultimate credit risk and exposure of the Lenders in
respect of the Loan Facility will be shared between the Lenders on a pro rata basis according to

each Lendeis Proportionate Share.

Purpose

Loan Facilitv. The Loan Facility has been used by the Borrower to:

(i) fully payout the Kingsett Subordinate Loan and obtain a discharge of the

Kingsett Mortgage; and

(ii) partially payout the 1409658 Subordinate Loan.

Availabilitv

(a) The full amount of the Loan Facility was advanced to the Borrower by way of three

advances which occurred on May 12,2023, July B, 2023 and November B,2023 and as

such, no further advances are available.

(b) Advances under the Loan Facility are available as follows:

(i) by way of Canadian Prime Rate Advances not more frequently than once each

month in a minimum amount of $250,000 per advance,

(ii) by way of Daily Compounded CORRA Loans upon request by delivery of a
Required Notice, subject to a minimum advance amount of $250,000 and

thereafter in multiples of $100,000 unless otherwise advised by the Agent; and

(iii) by way of Term CORRA Loans upon request by delivery of a Required Notice,

subject to a minimum advance amount of $250,000 and thereafter in multiples of
$100,000 unless otherwise advised by the Agent.

2.3

(a)

2.4

v55753\62298586\7
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2.5 Advances of the Loan Facilitv

The first advance of the Loan Facility was made on May 12,2023.

The second advance of the Loan Facility was made on July '13,2023.

The third advance of the Loan Facility was made on November 8, 2023.

2.6 Repavment of Loan Facilitv

Subject to Section 9 of Schedule A, all amounts outstanding under the Loan Facility will be

repaid by the Borrower on or before August 31, 2024 (the "Maturity Date").

Unless and until othenvise agreed, interest will be payable monthly at the rate set out in Section

21 below and in the manner provided in Schedule A.

All interest payments due prior to the Maturity Date will be debited directly from any account that

the Borrower maintains with the Agent, as the Agent may determine.

The Borrower may prepay the Loan Facility without penalty at any time in whole or part,

provided that:

(a) it provides the Agent with not less than 15days prior written notice substantially in the

form of Schedule G attached hereto;

(b) in the event the Loan Facility is either (i) repaid in the first twelve (12) months of the first

advance by another lender (either directly or indirectly. in whole or in part) or (ii)the
Lands are sold by the Borrower, then the Borrower shall pay to the Agent, on behalf of
the Lenders a make-whole fee equal to three (3) months' interest calculated on the

outstanding principal balance of the Loan Facility upon the occurrence of such event (or

in the case of several repayments, which in the aggregate repay the Loan Facility, upon

the occurrence of the first of such repayments).

Until demand, each Term CORRA Loan shall be repayable at the end of the applicable lnterest

Period. Repayment of any Term CORRA Loan prior to the end of the applicable lnterest Period

shall be subject to the payment of the amount set out in Section 3(b) of Schedule A.

Until demand, and subject to the provisions of this Credit Agreement, the Borrower may make
principal repayments on each Daily Compounded CORRA Loan in any amount on a monthly

basis'and up to four additional times during each fiscal year, and not more frequently, in each

case, together with all accrued and unpaid interest in respect of such amounts.

No amount repaid or prepaid (whether scheduled, voluntary or mandatory) by the Borrower

under the Loan Facility may be reborrowed.

2.7 lnterest and Fees

The Borrower will pay:

(a) to the Agent on behalf of the Lenders, interest on Canadian Prime Rate Advances under

the Loan Facility at the Canadian Prime Rate plus 1.00% per annum'

v55753\62298586\7
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(b) for Daily Compounded CORRA Loans, Daily Compounded CORRA plus:

(i) 0.29547% per annum,

ln the event the aggregate of Daily Compounded CORRA plus the amount set
out in (i) above is negative, the aggregate of such amounts (and, for certainty,
not Daily Compounded CORRA) shall be deemed to be the Floor;

(ii) plus 3.00% per annum,

calculated monthly in arrears on the daily balance of each Daily Compounded
CORRA Loan, payable on the last day of each lnterest Period;

(c) for Term CORRA Loans, the Term CORRA Reference Rate plus:

(i) a percentage per annum as set forth below for the applicable lnterest Period:

lnterest Period Pereenlasq
One month 0.29547o/o

Three months 0.32138%

ln the event the aggregate of the Term CORRA Reference Rate plus the amount
set out in clause (i) above is negative, the aggregate of such amounts (and, for
certainty, not the Term CORRA Reference Rate) shall be deemed to be the
Floor.

(ii) plus 3.00% per annum,

in each case, on the basis of ayear of 365 days, calculated on the daily balance,
and payable:

(1) at the end of the applicable lnterest Period; and

(2) on the date on which such Term CORRA Loan becomes due and payable
(or is prepaid).

2.8 lntentionallv Deleted

2.9 Fees

The following fees are payable as set forth below:

(a) Lenders' Fees. The Borrower will pay to the Agent on behalf of the Lenders a loan

appl'rcatton iee of $187,500 in connection with the Existing Credit Agreement, which has

aiready been paid by the Borrower to the Agent and the Agent acknowledges receipt of

same, which was shared on a pro rata basis by the Lenders.

(b) Aqent's Fees. The Borrower will pay to the Agent for the account of the Agent such
non-refundabie fees as agreed to between the Borrower and the Agent in a side letter to

be entered into between them.

v55753\62298586\7
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3. SecuRrrY

3.1 Securitv Documents

The liability, indebtedness and obligations of the Borrower to the Agent and the Lenders under
the Loan Facility and this Credit Agreement (collectively, the "lndebtedness")will be evidenced,
governed and secured, as the case may be, by the following documents (the "Security
Documents") executed and delivered to the Agent for the benefit of the Lenders, in each case
completed in form and manner satisfactory to the Agent and the Lenders:

On Hand:

(a) mortgage and assignment of rents and leases, as modified (collectively, the "Mortgage")
in the principal amount of $108,000,000 from the Nominee in favour of the Agent,
creating a first, fixed and specific mortgage and charge over the Lands;

(b) general security agreement from the Borrower and the Nominee in favour of the Agent
creating a first priority security interest in all present and after acquired personal property

of the Borrower and the Nominee with respect to the Lands;

(c) mortgage of beneficial interest of the Lands from the Borrower and Nominee in favour of
the Agent, as supplemented in connection with the modification of the Mortgage;

(d) endorsement of an all risk insurance showing the Agent, on behalf of the Lenders, as
first loss payee;

(e) flntentionally deletedl;

(f)

(g)

(h)

(i)

U)

(k)

unlimited joint and several guarantee and postponement of claims executed by the
Guarantors, plus interest and costs as provided therein;

joint and several debt service agreement executed by the Guarantors:

joint and several environmental indemnity agreement executed by the Borrower. the
Nominee and the Guarantors;

a postponement and standstill agreement with respect to the 1409658 Subordinate Loan
and 1409658 Mortgage (the "subordinate Lender Postponement Agreement"),

a postponement and standstill agreement with respect to the Travelers Commitment
Letter and the Travelers Security; and

such ancillary resolutions, directions to pay, certificates and legal opinions as the Agent,
or its solicitors may reasonably request, including a legal opinion of Borrower's counsel
addressed to the Agent and the Lenders and which provides that the opinion may be

relied upon by the Agent and the Lenders and their respective successors and assigns.

v557s3\62298586\7
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3.2 Reoistration

The Mortgage will rank as a first mortgage, charge and security interest on the Lands, in priority

to all other mortgages, charges, liens, encumbrances and security interests other than

Permitted Encumbrances.

3.3 Confirmation

Each of the Credit Parties ratify, confirm, acknowledge and agree that each of the Security
Documents previously executed by it remains in full force and effect and constitutes its legal,

valid and binding obligations, enforceable against it in accordance with its terms and secures or
guarantees, or continues to secure or guarantee, as the case may be, the lndebtedness.

4. Coruornons Pneceoent

The conditions precedent to the Lenders' obligation to make the advance of the Loan Facility
are set out in Section 5 of Schedule A (collectively, the "Conditions Precedent").

5. BoRROWen'S COVeruRrutS lttO COruOtrtOruS

The Borrower will comply with the covenants and conditions set out in this Credit Agreement
and the Schedules.

6. Ftxeructnl SrnreuErurs nruo Reponts

The Borrower will deliver or cause to be delivered to the Agent sufficient copies for each of the

Lenders of the following:

(a) annually, within 150days after the Borrower's fiscal year end, signed, audited financial
statements for the Borrower;

(b) annually, within 150 days after the GP's fiscal year end, accountant prepared

consolidated financial statements for the GP, duly signed,

(c) annually, within 150days after the Nominee's fiscal year end, accountant prepared

consolidated financial statements for the Nominee, duly signed;

(d) annually, within 150 days after Brivia's fiscalyear end:

(i) review engagement non-consolidated financial statements for Brivia's. duly
signed; and

(ii) investment summary of Brivia's portfolio;

(e) annually, within 150 days after the calendar year end, personal net worth statements for
Ly;

(f) annually, within 30 days of the due date thereof, evidence that all property taxes
(including all charges, assessments, levies and fines or penalties) due with respect to
the Lands have been paid in full to such date;

v55753\62298586\7
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(g) annually, within 30 days of new or renewed policies, copies of all insurance certificates
for the Lands and evidence that all insurance premiums have been paid prior to the

applicable expiry date for such policies:

such additional financial statements and information (including updated land title office

and personal property registry searches) as and when reasonably requested by the

Agent or the Lenders;

quarterly, an update to the Agent and the Lenders regarding the raise of balance of
equity and execution of any agreements (including the amended and restated limited
partnership agreement) related to the same, commencing in Quarter 3 of 2023; and

subscription agreements, side letters and put purchase agreement between Brivia

Nelson Limited Partnership and BRE Fund GP lnc., which are to be provided to the

Agent and the Lender as soon as they are finalized and in any event no later than

October 31,2023.

(h)

(i)

(i)

Allfinancial information shall be prepared in accordance with GAAP. Financial statements shall

included a detailed balance sheet, income statement, cash flow statement and contingent

liability schedule.

7. Ceruceunttott

This Credit Agreement will, at the option of the Lenders, lapse and the obligations of the

Lenders will end if the Conditions Precedent and conditions of advance have not been met, and

the Lenders and the Agent will be entitled to receive and retain all fees payable by the Borrower
hereunder.

8. Marenteu AoveRse Cnnruoe

The Lenders shall not be required to close the Loan Facility and may terminate this Credit
Agreement at any time prior to the advance of the Loan Facility if they determine, acting

reasonably, that (i) there has occurred any change in the financial conditions, applicable laws or
general accounting standards (in each case whether in Canada, the United States or other
international markets), revolution, mobilization, political and civil unrest or insurrection,

embargo, disturbance and riot; inclement weather including floods, storms, tornados,
hurricanes, tsunamis, earthquakes, volcanic eruptions and landslides; explosions and fire;

labour issues including disputes, walkouts, strikes, slowdowns, lockouts and picketing; damage,

destruction or expropriation of the Lands; delays or defaults in or caused by, and shortages of,

power, water, transportation and common carriers, facilities, labour, subcontractors, goods.

materials and supplies; the non-availability of relevant markets and the state of the marketplace,
which, in the opinion of the Lenders, acting reasonably, has a Material Adverse Effect. lf the

Lenders terminate this Credit Agreement and do not close the Loan Facility specifically due to
the circumstances set out in this Section, the Lenders shall refund to the Borrower all deposits,
application fees and commitment fees paid to the Lenders less the Agent's and Lender's

reasonable out-of-pocket expenses in connection with the Loan Facility and this Credit

Agreement.

vs5753\62298586\7
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9. CoHorrrorus Pneceoe rur ro ErppcrrvENEss

It is a condition precedent to the effectiveness of the amendment and restatement of the

Existing Credit Agreement as set forth in this Credit Agreement that the Agent and the Lenders

will have received and approved each of the following (in form and content satisfactory to the

Agent and allof the Lenders in their sole discretion):

(a) this Credit Agreement executed by the Credit Parties, the Agent and the Lenders;

(b) the lnterender Agreement executed by the Agent and the Lenders;

(c) payment to the Agent on behalf of the Lenders a extension fee of $56,250, in connection
with this Credit Agreement which shall be (i) considered earned upon execution of this
Credit Agreement by all parties, (ii) payable in full upon the date of this Credit

Agreement, and (iii) shared among the Lenders as follows:

(i) $31,250 to RBC;

(ii) $15,625 to BMO; and

(iii) $9,375 to Meridian.

(d) payment of the Agent's fees as agreed to between the Borrower and the Agent in a side

letter to be entered into between them; and

(e) payment to the Agent of all legal fees and disbursements of the Agent's and the

Lenders' lawyers in connection with this Credit Agreement.

10. No Novlnoru

It is expressly understood and agreed between the parties hereto that this Credit Agreement
does not constitute a novation of the terms and conditions of the Loan Facility, the Existing

Credit Agreement or the Security Documents. Nothing herein shall in any way release any

Credit Party from its obligations to the Agent and the Lenders under the Loan Facility, the
Existing Credit Agreement and the Security Documents.

11. GouurenpRRrs

This Credit Agreement and each other Loan Document may be executed in one or more

counterparts (and by different parties hereto in different counterparts), each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument.
Delivery by fax or other electronic transmission of an executed counterpart of a signature page

to this Credit Agreement and each other Loan Document shall be effective as delivery of an

original executed counterpart of this Credit Agreement and such other Loan Document. The
words "execution," "execute", "signed," "signature," and words of like import in or related to any
document to be signed in connection with this Credit Agreement or any other Loan Document
shall be deemed to include electronic signatures, or the keeping of records in electronic form,
each of which shall be of the same legal effect, validity or enforceability as a manually executed
signature or the use of a paper based recordkeeping system, as the case may be, to the extent
and as provided for in any applicable law, including, without limitation, as in provided Parts 2
and 3 of the Personal lnformation Protection and Electronic Documenfs Act (Canada), the
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Electronic Commerce Act,2O0O (Ontario), the Etectronic Transaction Act (British Columbia), the

Electronic Transactions Act (Alberta), or any other similar laws based on the Uniform Electronic
Commerce Act of the Uniform Law Conference of Canada. The Agent may, in its discretion,
require that any such documents and signatures executed electronically or delivered by fax or
otl'rer electronic transmission be confirmed by a manually-signed original thereof; provided that
the failure to request or deliver the same shall not limit the effectiveness of any document or
signature executed electronically or delivered by fax or other electronic transmission.

[Signature Page to FollowJ

v55753S2298586\7
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Yours truly,

ROYAL BANK OF CANADA, as Lender

Per:
es€n€d bywiliamwar€

og Ztzn -CFlOz ZZ:24: 1 6 GMT

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL, as Lender

Per:

Jeff Parkes
Vice President
Commercial Real Estate

e-Sign€d by JofiPstkeo
on,2024-O647 22:30:5E GMT

Name
Title:

Matthew Shaver
Authorized Signatory

Name: Kate Low
Title: AuthorizedSignatory

MERIDIAN CREDIT UNION LIMITED, as
Lender

Per:

Name:
Title:

Yanzhi Chen
Authorized Signatory

Name: Rob Stansfield
Title: AuthorizedSignatory

ROYAL BANK OF CANADA, as Agent

Per:
_ e-Sbned by Amie Les

,dh4g?4{6.08 r4:!iri:36 GMT

Annie Lee
Associate Director
Agency Services Group

v5575i!\52180511



13

-10-

Yours truly,

ROYAL BANK OF CANADA, as Lender

Per:

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL, as Lender

Per: g-g16pED by MATTHEW SHAVER
on+2o24.06- 10 I 9:28:48 G MT

'.'1.'+"'f

Jeff Parkes
Vice President
Commercial Real Estate

E-SIGNED by Kate Low

on iil.g4'oo-lo 19:39:27 GMT

Name
Title:

Matthew Shaver
Authorized Signatory

Name: Kate Low
Title: AuthorizedSignatory

MERIDIAN CREDIT UNION LIMITED, as
Lender

Per:

Name
Title:

Yanzhi Chen
Authorized Signatory

Name: Rob Stansfield
Title: AuthorizedSignatory

ROYAL BANK OF CANADA, as Agent

Per:

Annie Lee
Associate Director
Agency Services Group
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Yours truly,

ROYAL BANK OF CANADA, as Lender

Per:

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL, as Lender

Per:

Jeff Parkes
Vice Preskjent
Commercial Real Estate

Name
Title:

Matthew Shaver
Authorized Signatory

Name: Kate Low
Title: AuthorizedSignatory

MERIDIAN CREDIT UNION LIMITED, as
Lender

Per:

ryl
a e4L

Name: Rob
Title: VP,

$tansfield
Corporate & Structured Finance

Name: Yanzhi Chen
Title: Director, Loan Syndications

ROYAL BANK OF CANADA, as Agent

Per:

Annie Lee
Associate Director
Agency Services Group
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ROYAL BANK OF CANADA, as Lead
Arranger

Per:
e-SQned by Alfred Li

on 2024-06-07 22:23:48 GMT

Alfred Li
Head of Portfolio Management
Commercial RealEstate

Jeff Parkes
Vice President
Commercial Real Estate

e€bnod by Jetl Patkes

on 2024-06-07 22:31:02 GMT
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Each of the undersigned hereby acknowledges and agrees to the terms and conditions of this
Credit Agreement as of the date set forth on page one.

THE BORROWER:

1075 NELSON DET/ELOPMENT LIMITED PARTNERSHIP
By its general partner
1075 NELSON DEVELOPMENT GP INC.

Per: :L
Kheng Ly
Authorized Signatory

I have authority to bind the Corporation and the Limited
Partnership.

THE NOMINEE:

1075 NELSON DEVELOPMENT HOLDINGS INC.

Per: \.- _ ''7
_\-
-Name: Kheng Ly

Title: AuthorizedSignatory
I have authority to bind the Corporation.
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THE GUARANTORS:

1075 NELSON DEVELOPMENT HOLDINGS INC.

Per:

'7

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation.

1075 NELSON DEVELOPMENT GP INC.

Per:

-'7_\-

Kheng Ly
Authorized Signatory

I have authority to bind the Corporatlon

BRIVIA FAMILY INVESTMENTS INC.

Per:

"7
)s

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation

\._. ..?

)e
KHENG LY WITNESS:Helen Bougas

t-%vDd
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SCHEDULE A

TERMS AND CONDITIONS
1059 AND 1075. NELSON STREET. VANCOUVER. BC

This Schedule forms part of the Credit Agreement. The Loan Facility as described in the Credit
Agreement will also be subject to the following terms and conditions:

1. Derrnrnons

For the purpose of the Credit Agreement, in addition to the terms defined in the body of the

Credit Agreement the following terms will have the meanings indicated below:

'1409658" means 1409658 B.C. Ltd.

'1409658 Mortgage" means the existing mortgage CA9760141 and assignments of rents

CA9760142 in favourof 1409658 (as transferred by Brivia Group lnc.) registered against title to

the Lands together with related priority agreements.

"1409658 Subordinate Loan" means the loan in the principal amount of $9,000,000 provided
by 1409658 B.C. Ltd. (as transferred by Brivia Group lnc.) in favour of the Borrower, as

borrower.

"Adjusted Daily Gompounded CORRA" means, for purposes of any calculation, the rate per

annum equal to (a) Daily Compounded CORRA for such calculation plus (b) the Daily

Compounded CORRA Adjustment; provided, that to the extent if Adjusted Daily Compounded
CORRA as so determined shall be less than the Floor, then Adjusted Daily Compounded
CORRA shall be deemed to be the Floor.

"Adjusted Term CORRA" means, for purposes of any calculation, the rate per annum equal to

(a) Term CORRA for such calculation plus (b) the Term CORRA Adjustment; provided that if
Adjusted Term CORRA as so determined shall ever be less than the Floor, then Adjusted Term
CORRA shall be deemed to be the Floor.

"Appraisal" means an appraisal report prepared by a licensed appraiser acceptable to the

Lenders, and addressed to the Agent and the Lenders in respect of the valuation of the Lands
and any updated appraisal report as required by the Lenders and prepared by an accredited
appraiser acceptable to the Lenders based on a mandate letter acceptable to the Lenders.

"Borrowing" means a use of the Loan Facility.

"Business Day" means:

(a) with respect to the determination of Daily Compounded CORRA or Term CORRA, any

day that is not a Saturday, Sunday or other day on which commercial banks in Toronto,
Canada are authorized or required by law to remain closed; and

(b) othennrise, any day, other than a Saturday, Sunday or statutory (or civic) holiday in
Vancouver, British Columbia.
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"Canadian Prime Rate" means, with respect to a Canadian Prime Rate Loan, on any day the
greater of:

(a) the annual rate of interest announced from time to time by the Agent as being its
reference rate then in effect on such day for determining interest rates on Canadian
Dollar denominated commercial loans made by it in Canada; and

(b) Adjusted Term CORRA for an interest period of one month in effect from time to time
plus 100 basis points per annum,

and provided that in no event shall the Canadian Prime Rate be less than zero for the purposes

of this Credit Agreement. The Canadian Prime Rate is a reference rate and does not

necessarily represent the lowest or best rate actually charged to any customer. Any change in

the Canadian Prime Rate determined by the Agent shall be effective on the date the change
becomes effective generally.

"Canadian Prime Rate Loan" means, a loan in Canadian dollars made by a Lender to the

Borrower on which the interest rate is calculated with reference to the Canadian Prime Rate

Loan.

"Change in Control" means any change to the current legal or organizational structure from
that set out in Schedule F "Ownership Structure", or any change to the direct or indirect control
(being the ownership of the shares or units representing more than 50% of the aggregate voting
power of the entity) or ownership of the Credit Parties.

'CORRA' means the Canadian Overnight Repo Rate Average administered and published by

the Bank of Canada or any successor administrator.

"CORRA Borrowings" means Term CORRA Borrowings and Daily Compounded CORRA
Borrowings.

"CORRA Loans" means Term CORRA Loans and Daily Compounded CORRA Loans.

"Credit Agreement" means this credit agreement between the Lenders, the Agent and the

Credit Parties to which this Schedule A is attached, together with all of the other Schedules
attached hereto, as amended, restated and replaced from time to time.

"Credit Parties" means, collectively, the Borrower, the Nominee and the Guarantors, and
"Credit Party" means any one of them.

"Daily Compounded CORRA" means, for any day, CORRA with interest accruing on a

compounded daily basis, with the methodology and conventions for this rate (which will include

compounding in arrears with a lookback of five Business Days) being established by the Agent
in accordance with the methodology and conventions for this rate selected or recommended by

the Relevant Canadian Governmental Body for determining compounded CORRA for business
loans; provided that if the Agent decides that any such convention is not administratively
feasible for the Agent, then the Agent may establish another convention in its reasonable
discretion; and provided that if the administrator has not provided or published CORRA and a
Canadian Benchmark Replacement Date with respect to CORRA has not occurred, then, in
respect of any day for which CORRA is required, references to CORRA will be deemed to be

references to the last provided or published CORRA.
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"Daily Compounded CORRA Adjustment" means, with respect to Daily Compounded
CORRA, for an lnterest Period of a duration of one-month, a percentage equal lo 0.29547o/o per

annum (29.547 basis points).

"Daily Compounded CORRA Borrowing" means a Borrowing comprised of Daily
Compounded CORRA Loans.

"Daily Compounded CORRA Loan" means a Loan Facility made pursuant to Section 2.4lhal
bears interest at a rate based on Adjusted Daily Compounded CORRA.

"Default" or "Event of Default" is defined in Section 9 of this Schedule A.

"Environmental Report" means, collectively, the environmental studies, investigations, reports
(including, without limitation, phase 1 and, if required, phase 2 environmental site assessments)
and remediation plans prepared by a reputable environmental consultant in respect of the Lands
and provided to the Lenders prior to the execution of this Credit Agreement together with a
letter, in each case, executed by such environmental consultant confirming the Agent and the
Lenders may rely on same.

"Equity Contribution Requirement" means a minimum equity contribution by the Borrower to
the Lands in the amount of $70,398,000. The Borrower's equity contribution may be evidenced
by way of paid invoices for costs related to the Lands and acceptable to the Agent and land
uplift, as confirmed by an Appraisal acceptable to the Agent.

"Erroneous Payment" has the meaning assigned to it in Section 29(a) o'f this Schedule A.

"Erroneous Payment Return Deficiency" has the meaning assigned to it in Section 29(d) of
this Schedule A.

"Existing Credit Agreement" means the credit agreement dated May 11,2023 between the
Lenders, as lenders, the Agent as administrative and collateral agent for the Lenders, and the
Credit Parties, as amended by an amendment dated July 7 ,2023.

"Existing lnterlender Agreement" means the existing interlender agreement dated May 1 1,

2O23 made between the Agent and the Lenders, in connection with, inter alia, the relationship
between the Lenders and the administration by the Agent of the Loan Facility, as amended by
an amendment dated July 7 ,2023.

"Floor" means a rate of interest equal to 0% per annum.

"Funding Account" means the account that the Agent designated for the purpose of the
Lenders funding advances under the Loan Facility.

'GAAP" means Canadian generally accepted accounting principles applicable to private

enterprises under Part ll of the CPA Canada Handbook of the Chartered Professional
Accountants of Canada, applicable as at the date on which the calculation is made or required
to be made in accordance with GAAP and applied consistently.

"Governmental Authority" means any government, legislature or regulatory authority, agency,
commission, law enforcement agency, board or court, tribunal or other law, regulation or rule
making entity having or purporting to have jurisdiction on behalf of any nation, province, state,
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municipality or country or other subdivision thereof or other jurisdiction, including any Relevant

Governmental Body.

"lnsolvency Legislation" means legislation in any applicable jurisdiction relating to
reorganization, ariangement, compromise or readjustment of debt, dissolution or winding up, or

any similar legislation, and specifically includes for greater certainty lhe Bankruptcy and

lniotvency ActlCanada), the C'ompanies' Creditors Arrangement Act (Canada), lhe Winding Up

and Resiructuiing Act (Canada) and any applicable corporations legislation, as each is

amended from time to time.

"lnterest Election Request" means a request by the Borrower, substantially in the form of

Schedule D to convert or continue a Borrowing in accordance with Section 4 of this Schedule.

"lnterest Period" means:

(a) with respect to each Term CORRA Loan, the initial period (subject to availability) of

one (1) or three (3) months commencing on and including the date specified in the

Required Notice, or the rollover date, as the case may be, applicable to such Term

CORRA Loan and ending on and excluding the last day of such initial period, and

thereafter, each successive period (subject to availability) of approximately one (1) or

three (3) months as selected by the Borrower and notified to the Agent in writing

commencing on and including the last day of the prior lnterest Period, as advised by the

Agent; and

(b) with respect to each Daily Compounded CORRA Loan, the initial period (subject to

availability) of approximately one (1) month commencing on and including the date

specified-in the Required Notice applicable to such Daily Compounded CORRA Loan

and ending on and excluding the last day of such initial period, and thereafter, each

successivJ period (subject to availability) of approximately one (1) month commencing

on and including the last day of the prior lnterest Period, as advised by the Agent;

provided however that:

(i) in the case of a rollover, the last day of each lnterest Period shall also be the first

day of the next lnterest Period;

(ii) the last day of each lnterest Period shall be a Business Day and if not, the

Borrower shall be deemed to have selected an lnterest Period the last day of
which is the first Business Day following the last day of the lnterest Period

selected by the Borrower, unless such first Business Day is in a succeeding

calendar month, in which case, the last day of such lnterest Period shall be the

immediately preceding Business Day; and

(iii) notwithstanding any of the foregoing, the last day of each lnterest Period shall be

on or before the MaturitY Date.

otherwise, such period of time mutually agreed between the Lenders and the Borrower.

"lnterlender Agreement" means the amended and restated interlender agreement dated as of

the date hereoi made between the Agent and the Lenders, in connection with, inter alia, lhe
relationship between the Lenders and the administration by the Agent of the Loan Facility,

amending and restating the Existing lnterlender Agreement.
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"lnsurance Consultant" means lntech Risk Management lnc., or such other insurance

consultant designated by the Agent from time to time and acceptable to the Borrower, acting

reasonably.

"KingSett" means KingSett Mortgage Corporation.

"KingSett Mortgage" means the existing mortgage CA8965975 and assignment of rents

CA8065976 in fivour of KingSett registered against title to the Lands together with related

priority agreements.

"KingSett Subordinate Loan" means the loan provided by Kingsett Mortgage Corporation in

favour of the Borrower, as borrower, as secured by the KingSett Mortgage.

"Lands" means the lands and premises legally described in Schedule C, comprising

approximately 17.307 square feet.

"Legal Requirement" means all laws, statutes, codes, ordinances, orders, awards, judgments,

decrees, injunctions, rules, regulations, authorizations, consents, approvals, orders, permits'

franchises, iicences, directions and requirements of any Governmental Authority, as in effect at

any time and from time to time.

"Lender's Commitment" means the commitment by a Lender to provide the amount of the

Loan Facility set opposite its name on Schedule B.

"Lender's Proportionate Share" or "Proportionate Share" is the amount of that Lender's

Commitment divided by the Total Lenders' Commitments, unless adjusted in accordance with

the Credit Agreement and the lnterlender Agreement. References hereunder to "prorated",
"pro rata" or;'rateable portion" means in accordance with each Lender's Proportionate Share.

"Lenders" means RBC, BMO and Meridian as the original lenders hereunder, and any other
persons which may become lenders pursuant to this Credit Agreement, and their respective

successors and permitted assigns. and "Lender" means any one of them.

"Limited Partnership Agreement" means the limited partnership agreement in respect of the

Borrower dated April 29,2021.

"Loan Documents" means this Credit Agreement, all present and future Security Documents,

and all other present and future agreements, documents, certificates and instruments delivered

by any Credit Party to the Agent or any Lender pursuant to or in respect of any such documents

oi tn6 Loan Faciiity, in ealh case as the same may from time to time be supplemented,

amended or restated, and "Loan Document" means any one of them.

"Loan Facility" is defined above in the letter portion of this Credit Agreement.

.LTV" means the loan to value ratio, expressed as percentage, which is determined at the

applicable time by dividing the principal amount (plus any compounded interest) of the Loan

Facility outstanding at any time by the value of the Lands, as determined by the most recent

Appraisal delivered and acceptable to the Agent.

"Material Adverse Effect" means any event or occurrence which, when considered individually

or together with other events or occurrences, has or could reasonably be expected to have a

material adverse effect on:

v55753\5218051 1



23

A-6

(a) the business, operations, results of operations, assets, liabilities or financial condition of

any Credit Party, taken as a whole;

(b) the environmental condition of any of the Lands;

(c) the ability of any Credit Party to perform its respective obligations under any Loan

Document;

(d) the priority, effectiveness or enforceability of any Loan Document: or

(e) the viability of the Lands or the anticipated revenue from the Lands,

in each case, as determined by the Agent and the Lenders, acting reasonably'

"Majority of the Lenders" means (i) if there are only two Lenders, both of them and (ii) if there

are more than two Lenders, any two or more Lenders which have Lender's Commitments

hereunder representing not less than 66.67% of the Total Lenders' Commitments.

"Payment Notice" has the meaning assigned to it in Section 29(a)'

"Payment Recipient" has the meaning assigned to it in Section 29(a).

"periodic Term CORRA Determination Day" has the meaning assigned to it under the

definition of Term CORRA.

"Permitted Encumbrances" means:

(a) liens for taxes, rates, assessments or governmental charges not at the time due or

delinquent or, if due or delinquent, the validity of which is being contested diligently and

in good faith by appropriate proceedings by the Borrower and for which the Borrower, if

reqiuired by the t-enOers, has provided the Lenders with aclequate security to pay in full

the amount claimed;

(b) undetermined or inchoate liens, charges and privileges incidental to current construction

or current operations and statutory liens and charges claimed or held by any

Governmentai Authority, in each case which have not at the time been filed or registered

against title to the Lands or served upon the Borrower pursuant to law or which relate to

obligations not due or delinquent;

(c) cash or governmental obligations deposited in the ordinary course of business in

connection with contracts, bids or tenders or to secure workmen's compensation,

unemployment insurance or other social security obligations, surety or appeal bonds,

costs of litigation when required by law or governmental or statutory or public

obligations;

(d) security given to a public utility or any Governmental Authority in the ordinary course of

business;

(e) minor defects and irregularities which in the opinion of the Lenders, acting reasonably'

do not materially impair the use or value of the Lands;
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(f) development agreements, rights of way, easements, restrictive covenants, building

schemes and other like encumbrances in favour of applicable Governmental Authority or

public or private utilities required in connection with the development of the Lands;

(g) reservations, limitations, provisos and conditions expressed in any original grant from

the Crown;

(h) the existing non-financial encumbrances registered on title to the Lands as at the date of

this Credit Agreement;

(i) the Security Documents and any other assignment, mortgage, pledge, charge, security

interest or other encumbrance granted in favour of the Agent or the Lenders pursuant to

this Credit Agreement;

(j) the 1409658 Mortgage, provided such security is subject to a postponement and

standstill agreemeni in form and substance acceptable to the Agent and the Lenders;

(k) the security granted by the Borrower and the Guarantors to Travelers lnsurance

Company of banada (the "Travelers Security"), securing the Borrower s obligations

under the commitment letter (the "Travelers Commitment Letter") dated May 15,2023
issued by Travelers lnsurance Company of Canada to the Brivia Group for the benefit of

the Borrower; provided such security is subject to a postponement and standstill

agreement in form and substance acceptable to the Agent and the Lenders; and

(l) any other encumbrance consented to in writing by all of the Lenders;

Provided, however, that the designation of an encumbrance as a "Permitted Encumbrance" is

not, and shall not be deemed to be, an acknowledgment by the Agent or any Lender that the

encumbrance shall have priority over the Security Documents or claims of the Agent and the

Lenders against the Lands. the Nominee, the Borrower or any of its assets.

"Person" means any natural person, corporation, limited liability company, trust. joint venture,

association, company, partnership, Governmental Authority or other entity'

"Property Account" means the bank account of the Borrower established and maintained by

tne Ageni at its branch in Vancouver for the purpose of providing advances to the Borrower, for

payments by the Borrower under the Loan Facility and for the purpose of the Borrower

depositing ail rents and other revenues derived from or in connection with the Lands'

"Relevant Governmental Body" means the Bank of Canada, or a committee officially endorsed

or convened by the Bank of Canada, or any successor thereto.

"Required Notice" means:

(a) with respect to Canadian Prime Rate Advances, the delivery by the Borrower to the

Agent oi a notice, not later than B:00 a.m. Vancouver time not less than 1 Business Day

immediately preceding the date on which:

(i) a Canadian Prime Rate Advance is to be made; or
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(b)

(ii) a rollover is to be made from one interest option to a Canadian Prime Rate

Advance, or a rollover of an existing Canadian Prime Rate loan on maturity to the

same type of loan,

or as the case may be.

with respect to Daily Compounded CORRA Loans or Term CORRA Loans, the delivery

by the Borrower to the Agent of a notice, not later than B:00 a.m. Vancouver time not

less than 3 Business Days immediately preceding the date on which:

(i) an advance is to be made, or

a rollover is to be made from one interest option to either a Daily Compounded
CORRA Loan or Term CORRA Loan, or a rollover of an existing Daily

Compounded CORRA Loan or Term CORRA Loan on maturity to the same type

of loan,

or as the case may be.

"sanctions" means any economic, trade or embargo imposed on, or other restrictions on

engaging in dealings oriransactions with, an individual, group. entity. territory or country, which

are administered or enforced under applicable Sanctions Laws.

"sanctions Laws" means all laws relating to Sanctions administered or enforced by an

Authority, including (without limitation) the Office of Foreign Assets Control and the U.S.

Department of State, Global Affairs Canada, the Department of Public Safety of Canada, the

United Nations Security Council, the Office of Financial Sanctions lmplementation, the

European Union or relevant member states of the European Union.

"schedule lLender" means any Lender named on Schedule lto the Bank Act (Canada).

"Term CORRA Adjustment" means, with respect to Term CORRA, for an lnterest Period of a
duration of (a) one-month, a percentage equal to 0.29547% per annum (29.547 basis points),

and (b) three-months, a percentage equalto 0.32138% per annum (32.138 basis points).

"Term CORRA Administrator" means Candeal Benchmark Administration Services lnc., TSX

lnc., or any successor administrator.

"Term CORRA' means, for any calculation with respect to a Term CORRA Loan, the Term

CORRA Reference Rate for a tenor comparable to the applicable lnterest Period on the day
(such day, the "Periodic Term CORRA Determination Day") that is two (2) Business Days

prior to the first day of such lnterest Period, as such rate is published by the Term CORRA

Administrator; provided, however, that if as of 1:00 p.m. (Toronto time) on any Periodic Term

CORRA Determination Day the Term CORRA Reference Rate for the applicable tenor has not

been published by the Term CORRA Administrator and a Canadian Benchmark Replacement
Date with respeci to the Term CORRA Reference Rate has not occurred, then Term CORRA

will be the Term CORRA Reference Rate for such tenor as published by the Term CORRA
Administrator on the first preceding Business Day for which such Term CORRA Reference Rate

for such tenor was published by the Term CORRA Administrator so long as such first preceding

Business Day is not more than three (3) Business Days prior to such Periodic Term CORRA
Determination Day; provided, however, if the Term CORRA Reference Rate for such tenor was
published by the Term CORRA Administrator more than three (3) Business Days prior to such

il
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Periodic Term CORRA Determination Day, then Term CORRA will be the interest rate

(expressed as a rate per annum on the basis of a year of 365 days) for a comparable tenor
quoted by the Agent as of such Periodic Term CORRA Determination Day.

"Term CORRA Borrowing" means a Borrowing comprised of Term CORRA Loans.

"Term CORRA Loan" means a Loan made pursuant to Section2.4 that bears interest at a rate

based on Adjusted Term CORRA other than pursuant to clause (b) of the definition of
"Canadian Prime Rate".

"Term CORRA Reference Rate" means the forward-looking term rate based on CORRA.

"Total Lenders' Commitrnents" means the aggregate amount of the Lenders' Commitments'

2. REpnEserurattoHs nuo Wannlruttes

Each of the Credit Parties represents and warrants, as at the respective date of execution and

delivery by the Credit Parties of the Credit Agreement that:

(a) if a corporation, it is incorporated or amalgamated and existing under its jurisdiction of
incorporation, and if a limited partnership, it is duly formed and subsisting and registered

pursuant to the applicable provincial partnership legislation, and in each case is
registered and entitled to conduct its business in all jurisdictions in which it carries on

business or has assets;

(b) the execution of the Credit Agreement and the Security Documents by it and the
granting of security, incurring of liability and indebtedness to the Lenders does not

contravene:

(i) any Legal Requirement applicable to it;

(ii) any provision contained in its respective constating documents; or

(iii) any provision contained in any other agreement or contract to which it is a party,

if contravention has or is reasonably likely to have a Material Adverse Effect;

(c) the Credit Agreement and the Loan Documents to which it is a party have been duly

authorized. executed and delivered by it (and in the case of a limited partnership, its

general partner) and constitutes valid and binding obligations and are enforceable
-gainst ii in accordance with their respective terms, except as enforcement may be

limited by laws generally affecting the rights of creditors;

the Borrower is in compliance with and all necessary Legal Requirements have been

met;

the ownership of the Borrower and Nominee is as set forth in Schedule F and will not

change prior to the repayment in full of the Loan Facility, except as permitted under this

Credit Agreement;

the Nominee is the sole registered owner of the Lands and holds good and valid

marketable title in fee simple thereto for and on behalf of the Borrower as the sole

beneficial owner thereof;

(d)

(e)

(f)
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(g) there are no material actions, claims, liens or proceedings existing or pending against or
with respect to the Lands or any Credit Party which could result in a Material Adverse
Effect;

(h) no Event of Default has occurred;

(i) it is not in material default under any other loan agreement or debt instrument, which if
not remedied could have a MaterialAdverse Effect;

(j) the Borrower is in compliance with all terms and conditions of all insurance policies

issued in respect of the Lands and required under this Credit Agreement;

(k) the Borrower will open and administer all holdback accounts in connection with the
Lands when required under, and in full compliance with, the Builders Lien Act (British

Columbia);

(l) it has filed all federal. provincial, municipal and other tax returns which are required to be

filed and paid all taxes when due pursuant to such returns or pursuant to any
assessment received by it, which could constitute a lien against the Lands in priority to
the Loan Documents;

(m) its jurisdiction of incorporation or formation, location and "chief executive office" (within

the meaning of the Personal Property Security Acf (British Columbia)) is located in the
Province of British Columbia;

(n) the Borrower is not a charity registered with the Canada Revenue Agency and does not
solicit charitable financial donations for its own benefit from the public; and

(o) no Borrowing and none of the other services or products to be provided under or in
connection with the Loan Facility will be used by, on behalf of or for the benefit of any
other person other than in accordance with this Credit Agreement.

Each Credit Party also represents and warrants, as at the respective date of execution and
delivery by it of the Credit Agreement, that it has disclosed all material facts with respect to the
transactions contemplated hereby of which it has knowledge and that all financial and other
information provided by it to the Agent and the Lenders in connection with the Loan Facility is
true, complete and accurate in all material respects, and in compliance with GAAP and
acknowledges that the offer of credit contained in the Credit Agreement is made in reliance on
the material truth, completeness and accuracy of this information and the representations and
warranties contained in the Credit Agreement.

Each Credit Party warrants that neither it, nor to its knowledge any of its affiliates and their
respective directors, officers, employees and agents: (a) is, or is owned or controlled by, a

person, group or entity that is (i) the subject of any Sanctions, or (ii) is located, organized or
resident in a country or territory that is the subject of Sanctions; (b) has engaged, or will engage,
in any dealings or transactions with or for the benefit of any person, group or entity, or in any
country or territory, that at the time of the dealing or transaction was the subject of Sanctions;
(c) is in violation of any Sanctions Laws; (d) is engaged in or will engage in any transaction
contemplated by this Agreement that evades or avoids, or has the purpose of evading or
avoiding, or violates or attempts to violate, any of the prohibitions set forth in any Sanctions
Laws; and (c) will, directly or indirectly, use the proceeds of the transaction contemplated by this
Agreement, or lend, contribute or othenruise make available such proceeds to any other person,
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in any manner that violates any Sanctions Laws applicable to any party hereto, including for the

purpose of funding, financing or facilitating (i) any activities of, or business with, any person, or

in any country or territory, that, at the time of such funding, is the subject of Sanctions, or (ii)any
othei transaction that will result in a violation by any person (including any person participating

in the transaction, whether as undenvriter, advisor, investor or otherwise) of Sanctions.

3. lrureRest. Fees. Pavmerur nruo Rtcttts

lnterest on the daily balance of the principal amount outstanding under the Loan Facility

and remaining unpaid from time to time, including, without limitation, amounts advanced

by the Lenders under the Loan Facility, will be payable by the Borrower to the Agent as

set out in the Credit Agreement both before and after demand, maturity, default and
judgment. Notwithstanding anything to the contrary contained in this Credit Agreement,

ihe-parties acknowledge that the applicable rate of interest payable by the Borrower in

connection with this Credit Agreement shall not be less than zero, even if the total of a
reference rate used for the calculation of such interest and any applicable interest
spread is less than zero, in which case the applicable rate of interest shall be zero.

lf the Borrower repays any portion of the Loan Facility accruing interest based on Term

CORRA on a date other than the expiration of the selected lnterest Period, whether as a
result of a demand for repayment by the Agent or otherwise, it shall also concurrently
pay to the Agent the amount as required in Section 33 of this Schedule A.

Advances under the Loan Facility will bear interest from the date of advance at the rate

of interest set out in the Credit Agreement and will accrue daily on the basis of a year

consisting of (a) 365 or 366 days with respect to Canadian Prime Rate Advances, and
payable monthly in arrears on the 1't Business Day of each month; and (b) 365days
with respect to CORRA Loans, payable monthly in arrears on the last day of the lnterest
Period. lnterest on overdue interest shall be calculated at the same rate as interest on

the advances in respect of which interest is overdue, but shall be payable on demand,

both before and after demand and judgment.

The fees collected by the Agent on its own behalf and on behalf of each of the Lenders
will be each party's respective property as consideration for the time, effort and expense
incurred by it in the review and administration of documents and financial statements,

and the Borrower acknowledges and agrees that the determination of these costs is not

feasible and that the fees set out in the Credit Agreement represent a reasonable
estimate of such costs.

All payments by the Borrower hereunder will be made to the Property Account,
maintained by the Agent. Any payment delivered or made to the Agent by 11:00a.m.
Vancouver time will be credited as of that day, but if made aftenvards will be credited as

of the next Business Day on which the said branch is open for business.

All payments of principal, interest and fees in respect of the Loan Facility will be made

for ihe account of, and distributed by the Agent to, the Lenders pro rata, on the basis of
each Lender's Proportionate Share, unless otherwise agreed to by the Lenders.

The Borrower acknowledges that the actual recording of the amount of any advance or
repayment thereof under the Loan Facility, and interest, fees and other amounts due in
connection with the Loan Facility, in the Property Account, as maintained by the Agent
will constitute, in the absence of manifest error, conclusive evidence of the Borrower's

(a)

(b)

(c)

(d)

(e)

(f)

(g)
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indebtedness and liability to the Agent and the Lenders from time to time under the Loan

Facility; provided that the obligation of the Borrower to pay or repay any indebtedness
and liability in accordance with the terms and conditions of the Loan Facility will not be

affected by the failure of the Agent to make such recording. The Borrower also

acknowledges being indebted to the Agent and each Lender for principal amounts

shown as outstanding from time to time in the Agent's account records, and all accrued

and unpaid interest in respect of such amounts, in accordance with the terms and

conditions of this Credit Agreement.

The obligation of the Borrower to make all payments under the Credit Agreement and

the Security Documents will be absolute and unconditional and will not be limited or

affected by any circumstance, including, without limitation:

(i) any set-off, compensation, counterclaim, recoupment, defence or other right

which the Borrower may have against the Agent or a Lender or anyone else for

any reason whatsoever; or

(ii) any insolvency, bankruptcy, reorganization or similar proceedings by or against
the Borrower or any other Person.

ln addition to and not in limitation of any rights now or hereafter available to the Lenders

whether under applicable law or arising in the Security Documents, following the

occurrence of an Event of Default which is continuing, each Lender is authorized, at any

time and from time to time, without notice to the Borrower, to set-off and appropriate and

to apply any and all deposits (general and special) and any other indebtedness at any

time held by or owing by the Lender to or for the credit of the Borrower against and on

account of the obligations and liabilities of the Borrower to the Agent and the Lenders
under this Credit Agreement. Each Lender agrees to provide written notice to the Agent

of the exercise by it of any of the rights under this Section immediately after the exercise
by it of such rights. lf, by exercising any right of set-off or counterclaim or otherwise, a

Lender obtains any payment or other reduction that results in such Lender receiving
payment or other reduction of a proportion of the amount owing to it under the Loan

Facility greater than its pro rata share thereof, then it will so notify the Agent and make

such adjustments as shall be equitable so that the benefit of all such payments and

reductions shall be shared rateably by the Lenders in accordance with their respective
Proportionate Shares.

The remedies, rights and powers of the Agent and the Lenders under this Credit

Agreement, the Security Documents and at law and in equity are cumulative and not

alternative and are not in substitution for any other remedies, rights or powers of the

Agent and the Lenders and no delay or omission in exercise of such remedy, right or
power will exhaust such remedies, rights or powers or be construed as a waiver of any

of them.

lrurenEst Elecrton

Each Borrowing under the Loan Facility initially shall be of the type specified in the

applicable Required Notice, and in the case of a Term CORRA Loan shall have an initial
lnterest Period as specified in such Required Notice. Thereafter, the Borrower may elect

to convert such Borrowing to a different type or to continue such Borrowing and, in the

case of a Term CORRA Loan, may elect lnterest Periods therefor, all as provided in this

Section. The Borrower may elect different options with respect to different portions of

(h)

(i)

(i)

4.

(a)
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the affected Borrowing, in which case each such portion shall be allocated ratably

among the Lenders according to each Lender's Proportionate Share of such Borrowing,

and the advances comprising each such portion shall be considered a separate
Borrowing.

To make an election pursuant to this Section, the Borrower shall notify the Agent of such

election by delivering a written lnterest Election Request signed by the Borrower by the

time that a Required Notice would be required if the Borrower was requesting a

Borrowing of the type resulting from such election to be made on the effective date of
such election. Each such lnterest Election Request shall be irrevocable.

Each lnterest Election Request shall specify the following information:

(i) the Borrowing to which such lnterest Election Request applies and, if different
options are being elected with respect to different portions thereof, the portions

thereof to be allocated to each resulting Borrowing (in which case the information

to be specified pursuant to clauses (iii) and (iv) below shall be specified for each

resulting Borrowing);

(ii) the effective date of the election made pursuant to such lnterest Election

Request, which shall be a Business Day;

(iii) whether the resulting Borrowing is to be a Canadian Prime Rate Advance, a

Term CORRA Loan or a Daily Compounded CORRA Loan; and

(iv) if the resulting Borrowing is to be a Term CORRA Loan, the lnterest Period to be

applicable thereto after giving effect to such election, which shall be a period

contemplated by the definition of the term "lnterest Period".

lf any such lnterest Election Request requests a Term CORRA Loan but does not

specify an lnterest Period, then the Borrower shall be deemed to have selected an

lnterest Period of one (1) month's duration.

Promptly following receipt of an lnterest Election Request in accordance with this

Section. the Agent shall advise each Lender of the details thereof and of such Lender's
portion of each resulting Borrowing.

lf the Borrower fails to deliver a timely lnterest Election Request with respect to a Term

CORRA Loan or Daily Compounded CORRA Loan, as applicable, prior to the end of the

lnterest Period applicable thereto, then, unless such Borrowing is repaid as provided

herein, at the end of such lnterest Period such Borrowing shall be converted to a
Canadian Prime Rate Advance. Notwithstanding any contrary provision hereof, if a

Default has occurred and is continuing and the Agent, at the request of the Majority of
the Lenders, so notifies the Borrower, then, so long as a Default is continuing, (i) no

outstanding Borrowing may be converted to or continued as a Term CORRA Loan or
Daily Compounded CORRA Loan and (ii) unless repaid, each Term CORRA Loan and

Daily Compounded CORRA Loan, as applicable, shall be converted to a Canadian
Prime Rate Advance at the end of the lnterest Period applicable thereto.

lf the Borrower specifies in the lnterest Election Request an effective date for an election
made pursuant to such lnterest Election Request that is a day other than the last day of
the applicable lnterest Period, the Borrower shall be required to pay to the Agent and the

(b)

(c)

(d)

(e)

(f)
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Lenders the required amount set out in Section 33 of this Schedule A. The Borrower

shall not specify such an effective date as a day other than the last day of the applicable

lnterest Period more than two (2) times per annum.

5. Cottotttous PneceoEnr ro Aovence

5.1 Conditions Precedent to Advance of the Loan Facilitv

It is a condition precedent to the advance of the Loan Facility that the Agent and the Lenders

will have received prior to the advance each of the following in form and content satisfactory to

the Agent and all of the Lenders in their sole discretion, each acting reasonably:

(a) the Credit Agreement and Security Documents, executed and, where necessary,

registered with the priority required by this Credit Agreement;

(b) legal opinion from counsel for the Credit Parties with respect to the due authorization,

execution and delivery of the Credit Agreement and the Security Documents;

(c) copies of the constating or organizational documents pertaining to the Credit Parties

including, as applicable, shareholder agreements, limited partnership agreements,

copies of certificaies of incorporation and good standing, list of limited partners, register

of directors and register of shareholders confirming the ownership of the Borrower as Set

out in Schedule F;

(d) certified organizational chart showing all registered and beneficial ownership interests in

the Borrower and Nominee with percentage break-outs for each entity;

(e) receipt and review by the Lender and its counsel of the following executed documents:

(i) the purchase and sale agreement (and all amendments and assignments thereto) in

connection with the Lands cbnfirming a purchase price of approximately $80,485'266.96
(excluding taxes); (ii) the declaration of trust between the Nominee and the Borrower

with resp-ect to the Lands; and (iii) any relevant closing documents or ownership

documents related to the Borrower's acquisition of the Lands;

(f) copies of most recent financial statements (prepared on a review basis by an accounting

firm acceptable to the Agent) and, in the case of Kheng Ly, a personal net worth

statement of the Guarantors, plus any other supporting financial information as may be

required by the Lenders, acting reasonably, all to be in a form and content satisfactory to

the Lenders, acting reasonablY,

(g) the Lenders will have received, prior to the execution and delivery of the Credit

Agreement by the Lenders, all identification and other due diligence materials with

relpect to such of the Credit Parties as required by the Lenders, including ultimate

beneficial owners of the Borrower as necessary, to all allow each Lender to comply with

its legal obligations under all applicable anti-money laundering and anti-terrorism laws

and regulations, to which such Lender may be subject (including, without limitation, the

AMLA and any "Know Your Client" due diligence requirements):

(h) satisfactory evidence of the Borrower's Equity Contribution Requirement;

(i) title report from the Borrower's counsel, in form and content satisfactory to the Lenders

and their solicitor, in lieu of title insurance;
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recently prepared Appraisal for the Lands addressed to the Agent in form and. c_ontent

approued by the Agent confirming that the fair market value of the Lands "as-is" of no

less than $iSS,OOO,OO0. Any Appiaisal addressed to the Borrower will be accompanied

by a transmittai letter from the appraiser addressed to the Agent confirming the validity

of such Appraisal and its suitability for mortgage purposes;

the Environmental Report for the Lands that is acceptable to the Lenders confirming the

environmental condition of the Lands is satisfactory, together with a transmittal letter

addressed to the Agent;

a certificate of insurance in respect of the Lands required to be maintained, in form'

scope and content, and from an insurer, acceptable to the Lenders;

letter from the Lenders' lnsurance Consultant addressed to the Agent confirming the

adequacy of the above insurance and that the insurance certificate is in a satisfactory

form

a satisfactory visual site inspection of the Lands by a representative of each of the

Lenders, if so required by the respective Lenders;

evidence that all property taxes, assessments, levies or charges for the Lands are

current and paid to date;

the Borrower shall have established with the Agent the Property Account:

fl ntentionally deletedl;

a surveyor certificate or plan confirming no encroachments by or onto the Lands, as

provided in the plan enclosed in the title report from Borrower's counsel;

satisfactory review and approval by the Lenders and the Lenders' quantity surveyor of all

predevelopment costs incurred by the Borrower with respect to the Lands. including in

accordance with the letter from BTY Group dated July 8,2022'.

confirmation of binding financing commitments from the Lenders in an aggregate amount

of $g0,000,000 as evidenced by the signing of the Existing Credit Agreement or an

amendment thereto;

the Existing lnterlender Agreement has been executed by the Lenders;

satisfactory review by the Lenders and the Lenders' lawyers of the Travelers

Commitment Letter and the Travelers Security;

payout statement with respect to the payout of the Kingsett Subordinate Loan:

Intentionally deleted]; and

such priority agreements as may be required in order to give the Agent on behalf of the

Lenders a firsipriority mortgage charge and security interest in the Lands, subject only

to Permitted Encumbrances;

(k)

(t)

(m)

(n)

(o)

(p)

(q)

(r)

(s)

(t)

(u)

(v)

(w)

(x)

(v)
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(z)

(aa)

all fees and all expenses due and payable under this Credit Agreement to the Lenders,

the Agent and the Lenders' lawyers have been paid or shall be paid from the advance of

the Loan Facility;

copy of the Land Title Office sub-search and a satisfactory title report on the Lands from

the Lenders' lawyers on the date of the advance under the Loan Facility confirming the

registration of the Mortgage, as a first financial charge of the Lands upon registration of

the Subordinate Lender Postponement Agreement and that no other encumbrances
have been registered against the Lands other than Permitted Encumbrances;

confirmation that no MaterialAdverse Effect has occurred; and

the Borrower is in compliance with each of the terms and conditions of the Credit

Agreement in all material respects.

CoHornorus nruo Pnoceounes or AovencE

Advance Procedure

Following receipt of the Required Notice and the above items by the Agent, as applicable, the

following provisions will apply:

(a) The Agent will provide copies of the Required Notice to each Lender, request the

Lenders to confirm that the Conditions Precedent to the advance have been satisfied,

and advise the Lender of its pro rata portion of such advance.

(b) Each Lender will be solely responsible for reviewing the contents of the Required Notice

and satisfying itself as to the contents thereof and that the Conditions Precedent to the

advance have been satisfied. The Agent shall have no responsibility to the Lenders to

review any of the forgoing items.

(c) With respect to the first advance of the Loan Facility, if all of the Lenders have

determined that the Conditions Precedent to the advance have been satisfied, then all of

the Lenders are required to make their rateable portion of the advance on the date of
advance (the "Advance Date"). Each of the Lenders shall so advise the Agent and the

other Lenders of this determination not later than 12:00noon (Vancouver time) of the

Business Day preceding the Advance Date, failing which the Lender shall be deemed to

have determined that the Conditions Precedent have been satisfied.

(d) lf the Lenders have determined that the Conditions Precedent to the advance have been

satisfied as set forth in (c) above, then each Lender will before 12:00 noon (Vancouver

time) on the Advance Date deposit to the Funding Account for value in immediately

available funds such Lender's rateable portion of such advance'

The Agent will obtain on the Advance Date, at the Borrower's cost, a satisfactory report

from the Lenders' lawyer together with a Land Title Office sub-search of the Lands

immediately prior to the advance, showing the Lands as being duly registered in the

name of the Nominee and encumbered only by the Mortgage and the Permitted
Encumbrances.

(e)

(bb)

(cc)

6

6.1
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(f) Upon receipt by the Agent of such funds from all of the Lenders, and satisfaction of

Section 6.1(e), ine Rgent will make such funds available to the Borrower by depositing

such funds to the Property Account.

(g) lf the Agent has made funds available to the Borrower on the assumption that all of the

Lenders will make their Proportionate Share of the advance available to the Agent, and

any Lender has failed to do so, the Agent shall provide a certificate to the Borrower

seiting forth the amount not advanced by such Lender and the Borrower. without
prejudice to any rights the Borrower may have against such Lender, will forthwith repay

such amount to the Agent.

(h) The failure of any Lender to make its Proportionate Share of the advance shall not

relieve any other Lender of its obligation, if any, to make its Proportionate Share of the

advance on the Advance Date. No Lender shall be responsible to the Borrower or any

other Lender for the failure of any other Lender to make the Proportionate Share of the

advance to be made by such other Lender on the date of any advance. nor shall any

Lender be obligated to make any advance that exceeds its Proportionate Share of the

combined advance being made by the Lenders.

6.2 Waiver

The terms and conditions stated in this Section are inserted for the sole benefit of the Agent and

the Lenders and may be waived by them in whole or in part and with or without terms or

conditions in respect of all or any advances.

7. Coverunrurs eruo Cottotttotrts

ln addition to the covenants and conditions set out elsewhere in the Credit Agreement, the

following covenants and conditions apply untilthe Loan Facility is repaid in full and cancelled:

(a) The Borrower will not, and will not permit the Nominee to. without the prior written

consent of the Lenders:

(i) grant or allow any lien, charge, security interest, privilege, hypothec or other
encumbrance, whether fixed or floating, to be registered against or exist on any

of its assets including any part of the Lands, other than Permitted
Encumbrances;

(ii) sell, assign, transfer, grant any option over, dispose of, mortgage or charge its
interest in the tanOs, in whole or in part, directly or indirectly, including a transfer
of shares, a limited partnership interest or a partnership interest or a corporate
capitalization or reorganization that results in a Change in Control;

(iii) become guarantor or endorser or otherwise become liable upon any note or

other obligation other than as permitted under the Credit Agreement and the

Loan Documents;

(iv) incur any indebtedness for borrowed money, other than Permitted
Encumbrances;

v55753\521 8051 1



(b)

(c)

35

A.1B

(v) declare or pay any dividends on any class or kind of its shares or limited

partnership ,nits, reprrchase or redeem any of its shares or units or reduce its

capital in any way whatsoever or repay any shareholders' loans:

(vi) carry on any business other than (i) the operation of the Lands (including the

rental, management and marketing activities with respect to the existing

improvementJ thereon), and (ii) the development of the Lands and the

construction of the proposed project thereon, including any marketing activities

with respect thereto; or

(vii) permit any property taxes, assessments, levies or charges for the Lands to be

past due at any time; or

(viii) except for any tenancies existing at the time of acquisition of the Lands, grant

any leases wiih respect to or otherwise part with possession of all or any part of

the Lands, except ior residential leases entered into in the ordinary course of

business, in keeping with leasing standards for similar businesses in the relevant

market, and in a'form of lease acceptable to the Lenders (acting reasonably).

Each of the Guarantors and the Borrower will not, and will not permit the Nominee to,

without the prior written consent of the Lenders, amalgamate, merge or othenivise enter

into any form of business combination with any person, permit all or substantially all of

its assets to be acquired by any other person. firm or corporation or permit a Change in

Control.

The Borrower will and, where applicable, will cause the Nominee to:

(i) provide the Agent with prompt notice of any material change or default or of

receipt of a notice of default with respect to any agreement concerning the

Lands;

(ii) ensure that the LTV is not greater than or equal to 60% at any time. The

Borrower shall promptly (in no later than 45 days) obtain and deliver updated

Appraisals to the Lenders, if requested by the Agent (not more frequently than

once per annum).

ln the event the LTV meets or exceeds 60%, at any time, the Borrower shall

within 60 days of a request by the Agent (acting on the instructions of the

Lenders) posi cash collateral with the Agent in an amount necessary to reduce

the Loan Facility in order to reduce the LTV under 60%, or alternatively, prepay

such a portion of the principal amount of the Loan Facility (without penalty) as

required to reduce the LTV under 60%.

I ntentionally deleted];

provide consents from all parties to any material reciprocal easement and

operating agreements and related agreements, together with estoppel certificates

to which the Borrower is entitled, as required by the Agent or the Lenders from

time to time:

in the event that any Material Adverse Effect occurs from time to time as

determined by the Lenders, acting reasonably, provide, at the Borrower's cost,

(iii )

(iv)

(v)

v55753\5218051 1



(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)
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an updated Appraisal for the Lands addressed to the Lenders in form and

content approved by the Lenders confirming the fair market value of the Lands.
Any Appraisal addressed to the Borrower will be accompanied by a transmittal
letter from the appraiser addressed to the Lenders confirming the validity of such

Appraisal and its suitability for mortgage purposes;

comply with allterms and conditions of the Permitted Encumbrances;

take out and maintain appropriate property and liability insurance with respect to

the Lands (provided that such insurance shall be in form, scope and content. and

from an insurer acceptable to the Lenders) and comply with all terms and

conditions of all insurance policies issued in respect of the Lands in all material

respects;

cause the insurance money under all policies required under Section 7(c)(vii) of
Schedule A to be made payable to the Agent as its interests may appear. The
Borrower and the Nominee shall from time to time do, sign, execute or endorse
all transfers, assignments, cheques, loss claims, receipts, writings and things

necessary or desirable for the purposes aforesaid; in the event that the Borrower
or the Nominee fails to do so within a reasonable time following a request by the

Agent, the Borrower and the Nominee hereby irrevocably appoints the Agent or
its attorney to do, sign, execute and endorse such transfers, assignments,
cheques, loss claims, receipts, writings and things in the name of the Borrower
and the Nominee and on its behalf as the Agent may deem necessary or
advisable;

cause its insurance consultant to provide the Agent immediately prior to the

expiry date of any insurance policy confirmation that such insurance has been

renewed and shall provide an updated certificate of insurance or other evidence
of renewalfrom the insurer within 10 days of the preceding expiry date;

comply with all Legal Requirements, including the Builders Lien Act;

establish, maintain and operate the holdback accounts in the manner required by

the Bullders Lien Act;

establish, maintain and operate the Property Account and ensure all funds
received relating to the Loan Facility shall be deposited to and all disbursements
for accounts payable and otherwise shall be paid from the Propedy Account;

deposit all rents and revenues from the Lands into the Property Account;

immediately, and in any event prior to any advance and within 15 days after
registration, remove any builders lien registered against the title to the Lands at

its own cost and expense and from its own resources;

provide to the Lenders a right of first offer for any future financing of any

construction on the Lands, including the proposed project;

promptly upon becoming aware of same, give written notice to the Agent of any

litigation, proceeding or dispute affecting the Borrower, the Nominee or the
Lands, which could have a MaterialAdverse Effect,
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(xvii) advise the Agent promptly upon becoming aware of the occurrence of an Event
of Default;

(xviii) use all funds from the Loan Facility for its exclusive use and in connection only
with the Lands and the proposed project to be constructed on the Lands; and

(xix) obtain any reliance letters regarding appraisal, engineering cost, environmental
and other such consultant reports as may be required by the Lenders.

(d) The Agent and the Lenders, acting reasonably, shall be entitled to retain at the
Borrower's expense:

(i) an lnsurance Consultant to review and advise the Agent and the Lenders
regarding the insurance coverage for the Lands; and

(ii) an environmental consultant to review and advise the Agent and the Lenders
regarding environmental matters relating to the Lands.

(e) The Agent and the Lenders may from time to time, acting reasonably, expand or vary the
scope of the role of any consultant retained to assist the Agent and the Lenders.

(f) Any amount payable by the Borrower to the Agent on behalf of the Lenders may be

debited by the Agent or the applicable Lender to any account of the Borrower with the
Agent or any of the Lenders.

(g) ln the event there are any changes in GAAP, or the application of alternative standards
or calculation methods within GAAP, or changes in the reporting standards or
presentation of financial statements arising from changes within GAAP, that would
detrimentally impact the undenryriting requirements of any financial ratios such as a debt
servicing ratio or requirements set forth in this Credit Agreement or any of the Security
Documents, the Borrower will negotiate in good faith with the Lenders to amend such
ratios. if applicable, to preserve the original intent of the ratios agreed upon prior to such
changes to GAAP.

(h) The Lenders will have the right to waive the delivery of any Security Documents or the
performance of any term or condition of the Credit Agreement, and may advance all or
any portion of the Loan Facility prior to satisfaction of any of the Conditions Precedent,
but waiver by the Lenders of any obligation or condition will not constitute a waiver of
such obligation or condition for any future advance.

8. RepRvmerur

8.1 Application of Proceeds: Permanent Reduction of Loan Facilitv

Any payments received by the Agent under this Part B shall be received on behalf of and for the
account of the Lenders and shall be applied towards:

(a) first, repayment of any amounts outstanding under the Loan Facility until it is repaid in
full and cancelled;

(b) second, cash collateralization on a dollar for dollar basis for any contingent obligations;
and
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(c) third, towards any other amounts payable hereunder.

All such amounts repaid shall result in a permanent reduction of the Loan Facility and of each
Lender's Commitments with respect to the Loan Facility.

9. DerRulr

9.1 Events of Default

The Loan Facility, accrued interest thereon and all other lndebtedness and liability of the
Borrower to the Lenders under this Credit Agreement and the Loan Documents shall, at the
option of the Lenders, immediately become due and payable and the Loan Documents will
become enforceable upon the happening of any one or more of the following events (each, a
"Default" or an "Event of Default"):

(a) Default in Pavment. lf the Borrower or any Credit Party makes default in any payment
of principal, interest or any other amount payable by it hereunder or under any ol the
Loan Documents when the same becomes due;

(b) Default under Specific Covenants. lf there is a breach of the covenant set forth in

Schedule A Section 7(cXii) of this Credit Agreement. and such default continues for five
(5) Business Days after notice of such default has been given by the Agent to the
Borrower;

(c) Default in Performance. lf any Credit Party fails to observe or perform or is in breach
of any agreement, covenant, condition or obligation applicable to it under this Credit
Agreement or the Loan Documents, other than an agreement or a covenant, condition or
obligation the breach or default in performance of which is specifically dealt with
elsewhere in this Section 9, and the Borrower fails to rectify such default within 30 days
of receipt of written notice from the Agent specifying the nature of such default, or if such
default is not capable of being cured in 30 days, such longer period acceptable to the
Lenders in their discretion, provided that such Credit Party is diligently proceeding to
cure such default, provides regular detailed reports of its efforts to the Agent, and
provides such security, if any, as the Lenders may require:

(d) Misrepresentation. lf any representation or warranty given by any Credit Party herein
or in any of the Loan Documents or any officer's certificate or other document provided
in connection with the Loan Facility is untrue in any material respect;

Windinq-Up. lf an order is made or a resolution is passed for the winding up of any
Credit Party, or if a petition is filed for the winding up of any Credit Party, unless such
Credit Party contests same in good faith and provides or causes to be provided security
satisfactory to the Lenders, if so required by the Lenders, and such petition is withdrawn
or dismissed within 30 days of its filing:

(e)

(f) Bankruptcv. lf any Credit Party commits or threatens to commit any act of bankruptcy,
becomes insolvent, or makes an assignment or proposal under any insolvency
legislation, a general assignment in favour of creditors, or a bulk sale of assets; or if a
bankruptcy petition is filed or presented against any Credit Party, unless such Credit
Party contests same in good faith and provides or causes to be provided security
satisfactory to the Lenders, if so required by the Lenders, and such petition is withdrawn
or dismissed within 30 days of its filing;
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(g) Receivership. lf a receiver, receiver and manager, or receiver manager, or any person

with like powers, is appointed for the Borrower, the Nominee, the Lands or any part

thereof;

(h) Arranoement. lf any proceedings with respect to any Credit Party are commenced
under any insolvency legislation;

(i) Other lndebtedness. lf (i) any Credit Party fails to make any payment (whether of
principal or interest and regardless of the amount) in respect of (x) any sum which is

capable of being made a charge upon the Lands in priority to any charge created by the
Loan Documents, or (y) the 1409658 Subordinate Loan, when and as the same shall
become due and payable (after giving effect to any period of grace), or (ii) any event or
condition occurs that results in any of the debt referred to in clause (i), above, becoming
due prior to its scheduled maturity or that enables or permits (with or without the giving
of notice, the lapse of time, or both) the holder or holders of such debt to become due, or
to require the prepayment thereof, prior to its scheduled maturity;

(j) Execution. lf any execution, sequestration, extent, or similar process is issued or levied
upon or enforced against all or substantially all of the assets of any Credit Party and
remains unsatisfied for a period of 30 days unless such process is disputed in good faith
and, in the reasonable opinion of the Lenders, does not jeopardize or impair the ability of
any Credit Party to repay the Loan Facility:

(k) Judqment. lf any judgment for an aggregate amount in excess of $1,000,000 is

awarded against any Credit Party and has not been satisfied or security has not been
provided for such judgment within 30 days of it being awarded;

(l) Distress. lf a distress or analogous process is levied upon the Lands or any part
thereof, unless the process is disputed in good faith and adequate security as approved
by the Lenders is given to pay the amount claimed in full;

(m) Financial Encumbrances. lf without the prior written consent of the Lenders any Credit
Party or the Nominee grant a mortgage, debenture or other financial charge of the Lands
or any part thereof or their interest therein other than Permitted Encumbrances;

Material Adverse Effect. The occurrence of a Material Adverse Effect; or(n)

(o) Transfer of anv ln rest in the Lands lf there is a breach of Sections 7(aXii) or 7(b) of
Schedule A.

9.2 lntentionallv Deleted

9.3 Remedies Cumulative

All of the rights and remedies granted to the Agent and the Lenders in this Credit Agreement
and the Loan Documents, and any other documents or instruments in existence between the
parties or contemplated hereby, and any other rights and remedies available to the Agent or the

Lenders at law or in equity, shall be cumulative. The exercise or failure to exercise any of the
said remedies shall not constitute a waiver or release thereof or of any other right or remedy,

and shall be non-exclusive.
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9.4 Application of Proceeds

Any payments received by the Agent under this Part 9 on account of the Loan Facility shall be

received on behalf of and for the account of the Lenders and shall be applied towards:

(a) first, in payment of all receiver or receiver manager's costs and all costs and charges
incurred in the enforcement of the Security Documents;

(b) second, to the Agent, in payment of its reimbursable losses, costs and expenses in
accordance with the terms of the lnterlender Agreement, to the extent unpaid;

(c) third, repayment of any amounts outstanding under the Loan Facility until it is repaid in

full and cancelled; and

(d) fourth, towards any other amounts payable hereunder.

All such amounts repaid shall result in a permanent reduction of the Loan Facility and of each

Lender's Commitments, as applicable, with respect to the Loan Facility.

10. EuunoruueruralMattens

(a) Except as disclosed in the Environmental Report provided to the Lenders prior to the
date hereof, no regulated, hazardous or toxic substances are being stored on the Lands,

nor, to the Borrower's knowledge, have any such substances been stored or used on the
Lands prior to the Borrower's ownership, possession or control of the Lands except in

accordance with applicable laws. The Borrower agrees to provide written notice to the
Agent promptly upon becoming aware that the Lands are being or have been

contaminated with regulated, hazardous or toxic substances. The Borrower will not
permit any other activities on the Lands that directly or indirectly would reasonably be
likely to result in the Lands or any other property being contaminated with regulated,
hazardous or toxic substances except in accordance with applicable environmental laws.
For the purposes of the Credit Agreement, the term "regulated, hazardous or toxic
substances" means any substance, defined or designated as hazardous or toxic wastes,
hazardous or toxic material, a hazardous, toxic or radioactive substance or other similar
term, by any applicable federal, provincial or local statute, regulation or ordinance now or
in the future in effect, or any substance or materials, the use or disposition of which is
regulated by any such statute, regulation or ordinance.

(b) The Borrower will promptly comply with all orders, decrees or judgments of
governmental authorities or courts having jurisdiction, relating to the use, collection,
storage, treatment, control, removal or cleanup of regulated, hazardous or toxic
substances in the Borrower's business or in, on, or under the Lands or in, on or under
any adjacent property that becomes contaminated with regulated, hazardous or toxic
substances as a result of construction, operations or other activities on, or the
contamination of, the Lands, or incorporated in any improvements thereon. lf the

Borrower is in default of the foregoing, and such default is not cured within 30 days after
written notice from the Lenders or such longer period as is reasonably necessary to cure

such default, the Agent and the Lenders may, but will not be obligated to, enter upon the
Lands and take such actions and incur such costs and expenses to effect such

compliance as they deem advisable and the Borrower will reimburse the Agent and the
Lenders on demand for the full amount of all costs and expenses incurred by the Agent
and the Lenders in connection with such compliance activities.
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(c) The assets of the Borrower which are now or in the future encumbered by the Security

Documents are hereby further mortgaged, hypothecated and charged to the Agent on

behalf of the Lenders, and the Agent on behalf of the Lenders will have a security

interest in such assets, as security for the repayment of the costs and expenses incurred
pursuant to Section 10(b) above and interest thereon, as if such costs and expenses had

originally formed part of the Loan Facility.

Leclt eruo OtxEn Expelses1',1,

The Borrower will pay all reasonable legal fees and disbursements of the Agent and each of the

Lenders in respect oi the Loan Facility, and the preparation, issue and registration of the Credit

Agreement and the Security Documents (including the costs for independent counsel for each of

thL Lenders to review and finalize the Credit Agreement and the lnterlender Agreement if

required by any such Lender) and on a solicitor and own client basis in connection with the

enforcement and preservation of the Lenders' rights and remedies under this Credit Agreement

and the Security Documents, and reasonable fees and disbursements for appraisals, credit

reporting and responding to demands of any Governmental Authority, the fees and

disbursements of the Lenders' lnsurance Consultant and environmental consultant, and any

other consultant retained by the Lenders, acting reasonably, and all other fees and

disbursements of the Agent and the Lenders (including reasonable out-of-pocket expenses and

syndication costs), wheiher or not the documentation is completed or any funds are advanced

under the Loan Facility.

12. CoNrtoeNfleltw

Each of the Agent and the Lenders agrees to maintain the confidentiality of the lnformation (as

defined belowi and not disclose it to anyone, except that lnformation may be disclosed (a) to its

affiliates and its officers, directors, employees, professional advisers or auditors on a "need to

know" basis only (it being understood that the parties to whom such disclosure is made will be

informed of the confident'nl nature of such lnformation and the disclosing party shall ensure that

they keep such lnformation confidential): (b)to the extent required by any governmental or

regulatory authority which has jurisdiction over the Agent, Lenders or their affiliates (including

any self-iegulatory authority, such as the National Association of lnsurance Commissioners);
(c) to the eitent required by applicable laws or regulations or by any subpoena or similar legal

process; (d) in connection with ihe exercise of any remedies hereunder or under any other loan

or security documents contemplated hereunder ("Loan Documents") or any action or

proceeding relating to the Loan Facility hereunder or any Loan Documents or the enforcement

bf rights hereunder or thereunder; (e) subject to an agreement containing provisions

substantially the same as those of this provision regarding confidentiality, to (i) any assignee of

or participant in, or any prospective assignee of or participant in, any of its rights and obligations

under the Loan Documents permitted under this Credit Agreement, (provided that, prior to any

such disclosure, any recipients of lnformation in accordance with this subsection (i) shall be

required to agree to be bound to the terms of this Section regarding confidentiality); (f) with the

consent of the Credit Parties; provided that if the Agent or any Lenders or any o{ their

representatives become legally required by applicable law, regulation, rules of any self-

regulatory or regulatory body, legal proceedings, deposition, interrogatory, request for

doiumenls, subpoena, civil investigative demand, regulatory review, or similar process to
disclose any lnformation, the Agent or applicable Lender shall provide the Borrower with prompt

notice ot, and the terms of and circumstances surrounding, such requirement prior to disclosure

by the Agent or applicable Lender (to the extent permitted by applicable law, rule or regulation)

so that the Credit Parties may seek a protective order or other appropriate remedy.
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For purposes of this provision, "lnformation" means all information received from and relating to

the Credit Parties or any of their respective businesses, including without limitation, price

sensitive information, or which the Agent or any Lenders becomes aware of, for the purposes of

the Loan Facility set out in this Credit Agreement, other than any such information that (i) is

available to the Agent or any Lenders on a non-confidential basis prior to disclosure by the

Credit Parties, (ii) is developed or discovered by the Agent or any Lenders independently or is
othenryise publicly available, unless obtained as a result of a breach of the Agent or any

Lenders' obligations under this confidentiality clause.

Any party required to maintain the confidentiality of lnformation as provided above shall be

considered to have complied with its obligation to do so if such party has exercised the same

degree of care to maintain the confidentiality of such lnformation as such party would accord to

itsbwn confidential information. The obligations of any party to maintain the confidentiality of

lnformation as provided above shall survive for a period of 2 years from the termination of all

commitments hereunder.

13. Asstcrumerut axo Plnttctpnttoru gv Leruoens

13.1 Assionment to Affiliate or Lender

Each Lender has the right to sell, assign or transfer all or any part (in a minimum amount of

$10,000,000 or all if its Lender's Commitment is less than $10.000,000 of its Lender's

Commitment) to an affiliate or to another Lender or to an affiliate to any Lender (an "Eligible

Assignee") without the consent of the Borrower or the Agent.

13.2 Assionment Before Default

Prior to the occurrence of an Event of Default, any Lender may sell, assign or transfer all or any
part (in a minimum amount of $10,000,000, or all if its Lender's Commitment is less than

$10,000,000), to a Canadian chartered bank, Canadian pension fund or Canadian insurance

company other than an Eligible Assignee (an "Other Assignee") with the prior written consent
of the Agent and the Borrower, such consent not to be unreasonably withheld.

13.3 Assionment After Default

Following the occurrence and continuation of an Event of Default, each Lender may sell, assign
or transf-er all or any part of its Lender's Commitment to any Other Assignee. without the

consent of the Borrower or the Agent.

13.4 Rioht of First Refusal

lf any Lender wishes to assign all or a portion of its rights and obligations hereunder pursuant to

Section 13.2or Section 13.3 (the "Assigned Amount"), it shall first notify the other Lenders of

its intention, and those Lenders will have the first right and opportunity exercisable within
7 Business Days of the receipt of such notice. to acquire the Assigned Amount. lf more than

one Lender advises the Agent and the assigning Lender that it wishes to acquire the Assigned

Amount, then each such Lender shall be entitled to acquire its Proportionate Share of the
Assigned Amount, as calculated by the Agent or as otherwise agreed to by each such Lender.
The consent of the Agent and the Borrower is not required for any assignment to another
Lender in accordance with this Section 13.4.
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13.5 Minimum Amount of Lender's Commitment to be Retained

lf an assigning Lender assigns only a portion of its Lender's Commitment at any time or from

time to time, it shall retain for its own account not less than $5,000,000 of its Lender's

Commitment.

13.6 Delivery of Assiqnment and Assumption

The assigning Lender shall promptly deliver to the Borrower and the Agent a true copy of the

assignment and assumption evidencing such assignment executed by such assigning Lender

and-the assignee Lender, and thereupon the assigning Lender shall have no further obligation

hereunder with respect to such assigned interest.

13.7 Costs of Assiqnment

All costs, fees and expenses for any such assignment incurred by the Agent or the assigning

Lender shall be for the account of and paid by the assigning Lender or the assignee lender, as

agreed by them. ln addition, the assigning Lender will pay to the Agent for its own account an

administrative fee of $5,000 for each such assignment before such assignment will be effective.

13.8 Participations bv Lenders

Any Lender may, at its own cost and without the consent of the Borrower or the Agent, grant

on" or more paiticipations to other banks, financial institutions or other persons of a portion of

its rights and obligations under this Credit Agreement, including its Lendeis Commitment and

the lndebtedness owing to it, provided that the granting of such a participation shall not affect

the obligations of such Lender hereunder provided:

(a) the Borrower and the Agent shall be required to deal only with the Lender granting such

participation as if the participation had not occurred;

(b) the Lender granting the participation is entitled, in its own name, to enforce for the

benefit of, oias agent for, any of its participants, all rights. claims and interests of such

participants and no participant is entitled to do so on its own behalf;

(c) no participant shall have the right to approve any amendment or waiver of any provision

of this Credit Agreement or to participate in any decision of the Lenders; and

(d) no payment by a participant to a Lender in connection with a participation shall be

deemed to be a repayment by the Borrower or a new loan under the Loan Facility.

14. INDEMNITY

The Borrower hereby agrees to indemnify and save each of the Lenders, the Agent, their

affiliates and their respective directors, officers, employees and agents (collectively, the
"lndemnified Parties" and individually, an "lndemnified Party") harmless from and against any

and all losses, claims, actions, suits, proceedings, damages, liabilities or expenses of

whatsoever nature or kind, to which an lndemnified Party may become subject which is directly

attributable to this Credit Agreement. This indemnity will not apply in the event and to the extent

that a court of competent lurisdiction in a final judgment shall determine that the lndemnified

Party was negligent or guilty of willful misconduct. ln case any action is brougttt against an

lndemnified Party in reipect of which indemnity may be sought against the Borrower, the
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lndemnified Party will give the Borrower prompt written notice of any such action of which the

lndemnified Party has inowledge and the Borrower will undertake the investigation and defense

thereof on behali of the tndemnified Party, including employment of counsel and payment of all

expenses. No admission of liability and no settlement of any action shall be made without the

consent of each of the Borrower and the lndemnified Parties affected, such consent not to be

unreasonably withheld.

15. ltttenueruoeRAcneennerur

Each of the Credit Parties acknowledges that the Lenders and the Agent will be entering into the

lnterlender Agreement to deal with matters such as the relationship between the Lenders with

respect to the Loan Facility, the administration of the Loan Facility by the Agent, and the

procedure for the appointment of a successor Agent, if required. No Credit Party derives any

rights pursuant to the lnterlender Agreement.

16. LeNoen OeLlcnttoNs SEveRAL

The obligations of each Lender under this Credit Agreement are several, and not joint or joint

and sev6ral. No Lender will be responsible for any failure or alleged failure on the part of any

other Lender to duly perform its obligations under the terms of this Credit Agreement, nor will

the obligations of the Borrower to any Lender be diminished or affected by any failure or alleged

failure 6n the part of any other Lender to duly perform its obligations under the terms of this

Credit Agreement.

17. BORROWER OBLIGATIONS JOINT AND SEVERAL

lf one or more parties comprise the Borrower, then all representations, warranties, covenants

and agreements of the Borrower contained in this Credit Agreement are the joint and several

represLntations, warranties, covenants and agreements of each of the parties comprising the

Borrower. For greater certainty, the parties comprising the Borrower for purposes of this

Section 17 are only the Limited Partnership and the General Partner and do not include the

limited partners of the Limited Partnership.

18. Non-MEncennruoNon-Asstcnnnerur

This Credit Agreement will, on execution by the Credit Parties, replace all previous term sheets

and letters from the Agent or the Lenders to the Borrower with respect to the Loan Facility. The

terms and conditions of this Credit Agreement will not be merged by and will survive the

execution of the Security Documents.

The benefits conferred by this Credit Agreement will enure to the benefit of the Agent and each

of the Lenders and their respective successors and assigns and will be binding on the Credit

Parties and their successors and permitted assigns.

No Credit Party will assign all or any of its rights, benefits or obligations under this Credit

Agreement without the prior written consent of all of the Lenders.

19. WRtven on VRntlttor.t

No term or condition of the Credit Agreement or of any of the Security Documents may be

waived or varied verbally or by any course of conduct of any officer, employee or agent of the
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Lenders or the Agent. All waivers must be in writing and signed by the waiving party in

accordance with the requirements of the lnterlender Agreement.

Any amendment to the Credit Agreement must be in writing and made in accordance with the

requirements of the lnterlender Agreement, however, the Agent and the Borrower may, without

the consent of any Lender, enter into amendments or modifications to this Agreement or any of

the other Loan Documents or to enter into additional Loan Documents as the Agent deems
appropriate in order to implement any Canadian Benchmark Replacement or any Canadian

Conforming Change or otherwise effectuate the terms of Section 30 of this Agreement in
accordance with the terms thereof.

20. SeveneetLtrY

Should any part of the Credit Agreement be declared or held invalid for any reason, that

invalidity shall not affect the validity of the remainder of the Credit Agreement which shall

continue in full force and effect and be construed as if the Credit Agreement had been executed

without the invalid portion and it is hereby declared the intention of the Agent, the Lenders and

the Credit Parties that the Credit Agreement would have been executed without reference to

any portion which nray for any reason be hereafter declared or held invalid.

21. CoHsEHt eruo AurnoRtzlrtou ro Coluecrtol. SHlRtruo nruo

Drscr-osu ne or lruronunnoru

21.1 Obtaininolnformation

When it is necessary for providing products and services to the Credit Parties, the Credit Parties
consent to the Agent and each Lender obtaining from any credit reporting agency or from any

person any information (including personal information) that the Agent and the Lender may

require at any time.

21.2 Sharinq lnformation Between Lenders

The Credit Parties consent to the sharing and disclosure at any time by the Agent and the

Lenders of any confidential or other information concerning the Credit Parlies and the Lands to

each other and to their subsidiaries and affiliates, provided that the information provided to such

entity is subject to the confidentiality provisions contained in Section 12 of this Schedule A.

21.3 Disclosure under Builders Lien Acf

The Borrower authorizes the Agent and each Lender to release the information contemplated by

the Builders Lien Act to all persons claiming a right to such information under such legislation.

22. TIME OF ESSENCE

Time is of the essence of this Credit Agreement.

23. GovEnrurrue LRw

This Credit Agreement and, unless otherwise specified therein, all other documents or
instruments delivered in accordance with this Credit Agreement will be governed by and
interpreted in accordance with the laws of the Province of British Columbia (the "Governing

Jurisdiction") and the laws of Canada applicable therein. Each Credit Party irrevocably
submits to the non-exclusive jurisdiction of the courts in the Governing Jurisdiction.
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Norrces

All notices and other communications (each referred to as the "Notice") permitted or
required to be given to any of the parties hereto will be in writing and may be delivered
personally or by courier or sent by email or functionally equivalent electronic means of
transmission to the following addresses or email accounts or to such other address or
email account as will be designated by such party by notice in writing to the other parties
to this Credit Agreement:

(i) to the Credit Parties:

clo 1075 Nelson Development Limited Partnership
Suite 2400 - 745 Thurlow Street
Vancouver, British Columbia V6E 1C5

Attention: Kheng Ly
Email: Kheng.ly@briviagroup.ca

(ii) to the Agent:

Royal Bank Canada
155 Wellington Street West, 8th Floor
Toronto, Ontario MsV 3K7

Attention: Manager, Agency Services
Email: rbcmaqnt@rbccm.com

(iii) to the Lenders, as follows:

(1) Royal BankCanada
16 York Street, Suite 500 Box 64
Toronto, Ontario, MsJ OEG

Attention: William Wang
Email: william.wanq@rbc.com

(2) Bank of Montreal
105 St-Jacques Street, 3rd Floor
Montreal, Quebec, H2Y 1Lo
Attention: Matthew Shaver
Email: matthew.shaver@bmo.com

(3) Meridian Credit Union Limited
3280 Bloor Street West, Centre Tower, 7th Floor
Toronto, Ontario MBX 2X3
Attention: YanzhiChen
Email: Yanzhi.Chen@Meridiancu.ca

The Notice will be deemed to have been delivered:

(i) in the case of personal delivery or delivery by courier, when the Notice is
delivered to the party receiving the Notice, unless the Notice was not delivered
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on a Business Day in which case the Notice will be deemed to have been
delivered on the next Business Day; and

(ii ) in the case of email or other functionally equivalent electronic means of
transmission, on the day the Notice was sent, unless the Notice was not received
on a Business Day or was received after 4:00 p.m. (local time of the recipient) in

which case the Notice will be deemed to have been delivered on the next
Business Day.

25. CReorr Acneemerur Govenrus

lf there is any conflict or inconsistency between the terms and conditions of this Credit
Agreement and the terms and conditions of any of the Security Documents, the terms and
conditions of this Credit Agreement shall govern. Notwithstanding the foregoing, the inclusion of
supplemental rights or remedies in favour of the Agent or the Lenders contained in this Credit
Agreement or any of the Security Documents shall be deemed not to be a conflict or
inconsistency as contemplated herein.

26. Dealtrue wrrH AceHr

The Borrower shall generally be entitled to deal with the Agent with respect to all matters under
this Credit Agreement and the Security Documents. The Borrower shall be entitled to rely upon
any certificate. notice, waiver or other document or other advice, statement or instruction
provided to it by the Agent on behalf of the Lenders under this Credit Agreement or the Security
Documents without having to satisfy itself as to the authority of the Agent to act on behalf of the
Lenders.

27. WnrveR or JuRv Tnrll

Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law,
any right it may have to a trial by jury in any legal proceeding directly or indirectly arising out of
or relating to this Credit Agreement or any other loan document or the transactions
contemplated hereby or thereby (whether based on contract, tort or any other theory). Each
party hereto (a)certifies that no representative, agent or attorney of any other person has
represented, expressly or otherwise, that such other person would not, in the event of litigation,
seek to enforce the foregoing waiver and (b) acknowledges that it and the other parties hereto
have been induced to enter into this Credit Agreement and the other loan documents by, among
other things, the mutual waivers and certifications in this Section.

28. Cnlruce or CrRcurusrlruces

lf the introduction, adoption or implementation of, or any change in, or in the interpretation of, or
any change in its application to the Borrower of, any law, regulation, guideline or request issued
by the Bank of Canada or other Canadian governmental authority (whether or not having the
force of law), including, without limitation, any liquidity reserve or other reserve or special
deposit requirement or any Canadian tax (other than tax on a Lender's general income) or any
capital requirement, has due to the Lenders' compliance the effect, directly or indirectly, of
(i) increasing the cost to any Lender of performing its obligations hereunder or under any
availment hereunder; (ii) reducing any amount received or receivable by any Lender or its
effective return hereunder or in respect of any availment hereunder or on its capital; or
(iii) causing any Lender to make any payment or to forgo any return based on any amount
received or receivable by any Lender hereunder or in respect of any availment hereunder
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determined by such Lender in its discretion, then upon demand from time to time by the Agent

the Borrower shall pay to the Agent such amount as shall compensate such Lender for any such

cost, reduction, payment or forgone return (collectively, "lncreased Costs") as such amounts
are reasonably determined by such Lender and set forth in a certificate to the Borrower. The

foregoing indemnity shall be of no force or effect during any period that such Lender ceases to

be a resident of Canada under lhe lncome Tax Act (Canada).

ln the event of the Borrower becoming liable for such lncreased Costs, the Borrower shall have

the right to prepay in full, without bonus or penalty, the outstanding principal balance under the

affecled credit other than the face amount of any document or instrument issued or accepted by

the Lender for the account of the Borrower.

29 EnnoHEous PRvmeHts

lf the Agent notifies a Lender, or any Person who has received funds on behalf of a
Lender (any such Lender or other recipient, a "Payment Recipient") that the Agent has

determined in its sole reasonable discretion that any funds received by such Payment
Recipient from the Agent or any of its affiliates were erroneously transmitted to, or

otherwise erroneously or mistakenly received by, such Payment Recipient (whether or

not known to such Payment Recipient) (any such funds, whether received as a

payment, prepayment or repayment of principal, interest, fees, distribution or othenrvise,

individually and collectively, an "Erroneous Payment") and demands the return of such

ErroneouJ Payment (or a portion thereof), such Erroneous Payment shall at all times

remain the property of the Agent and shall be segregated by the Payment Recipient and

held in trust for the benefit of the Agent, and such Payment Recipient shall promptly, but

in no event later than one Business Day thereafter, return to the Agent, in same day

funds (in the currency so received), the amount of any such Erroneous Payment (or

portion thereof), together with interest thereon in respect of each day from and including
the date such Erroneous Payment (or portion thereof) was received by such Payment
Recipient to the date such amount is repaid to the Ageni at a rate determined by the

Agent in accordance with prevailing banking industry rules on interbank compensation
from time to time in effect. To the extent permitted by applicable law, no Payment
Recipient shall assert any right or claim to an Erroneous Payment, and hereby waives,

and is deemed to waive, any claim, counterclaim, defense or right of set-off or

recoupment with respect to any demand, claim or counterclaim by the Agent for the

return of any Erroneous Payment received, including without limitation waiver of any

defense based on "discharge for value" or any similar doctrine. A notice of the Agent to

any Payment Recipient under this clause (a) shall be conclusive, absent manifest error.

Without limiting immediately preceding clause (a), each Payment Recipient hereby

further agrees tnat it it receives an Erroneous Payment from the Agent (or any of its
affiliates) (x) that is in a different amount than, or on a different date from, that specified
in a notice of payment sent by the Agent (or any of its affiliates) with respect to such

Erroneous Payment (the "Payment Notice"), or (V) that was not preceded or

accompanied by a Payment Notice sent by the Agent (or any of its affiliates), then, said

Payment Recipient shall be on notice, in each case, that an error has been made with

respect to such Erroneous Payment. Each Payment Recipient agrees that, in each such

case, or if it otherwise becomes aware an Erroneous Payment (or portion thereof) may

have been sent in error, such Payment Recipient shall promptly notify the Agent of such

occurrence and, upon demand from the Agent, it shall promptly, but in no event later

than one Business Day thereafter, return to the Agent the amount of any such Erroneous

(a)

(b)
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(c)

Payment (or portion thereof) in same day funds (in the currency so received), together
with interest thereon in respect of each day from and including the date such Payment
(or portion thereof) was received by such Payment Recipient to the date such amount is
repaid to the Agent at a rate determined by the Agent in accordance with prevailing

banking industry rules on interbank compensation from time to time in effect.

Each Payment Recipient hereby authorizes the Agent to set off, net and apply any and
all amounts at any time owing to such Payment Recipient under any Loan Document, or
otherwise payable or distributable by the Agent to such Payment Recipient from any
source, against any amount due to the Agent under any of the immediately preceding

clauses (a) or (b) or under the indemnification provisions of this Credit Agreement.

ln the event that an Erroneous Payment (or portion thereof) is not recovered by the
Agent for any reason, after demand therefor by the Agent (such unrecovered amount, an
"Erroneous Payment Return Deficiency"), the Borrower and each other Credit Party
hereby agrees that (x) the Agent shall be subrogated to all the rights of such Payment
Recipient with respect to such amount (including, without limitation, the right to sell and
assign the Loan Facility, or any portion thereof), which were subject to the Erroneous
Payment Return Deficiency)and (y) an Erroneous Payment shall not pay, prepay, repay,
discharge or otherwise satisfy any obligations owed by the Borrower or any other Credit
Party, except, in each case, to the extent such Erroneous Payment is, and solely with
respect to the amount of such Erroneous Payment that is, comprised of funds received
by the Agent from the Borrower or any other Credit Party for the purpose of making such
Erroneous Payment. For the avoidance of doubt, no assignment of an Erroneous
Payment Deficiency will reduce the Lender's Commitment of any Payment Recipient and
such Lender's Commitment shall remain available in accordance with the terms of this
Credit Agreement. ln addition, each party hereto agrees that, except to the extent that
the Agent has sold a Loan Facility (or portion thereof) acquired pursuant to the
assignment of an Erroneous Payment Deficiency, and irrespective of whether the Agent
may be equitably subrogated, the Agent shall be contractually subrogated to all the
rights and interests of the applicable Payment Recipient under the Loan Documents with
respect to each Erroneous Payment Return Deficiency.

Each party's obligations, agreements and waivers under this Section 29 shall survive the
resignation or replacement of the Agent, any transfer of rights or obligations by, or the
replacement of, a Lender, the termination of the Lender's Commitment and/or the
repayment, satisfaction or discharge of all obligations (or any portion thereof) under any
Loan Document.

(d)

(e)

30. CRrunotnru BerucnrunRx ReplaceueHt Serrtruo

(a) Canadian Benchmark Replacement. Notwithstanding anything to the contrary herein or
in any other Loan Document, if a Canadian Benchmark Transition Event and its related
Canadian Benchmark Replacement Date have occurred prior any setting of the then-
current Canadian Benchmark, then (x) if a Canadian Benchmark Replacement is

determined in accordance with clause (a) of the definition of "Canadian Benchmark
Replacement" for such Canadian Benchmark Replacement Date, such Canadian
Benchmark Replacement will replace such Canadian Benchmark for all purposes
hereunder and under any Loan Document in respect of such Canadian Benchmark
setting and subsequent Canadian Benchmark settings without any amendment to, or
further action or consent of any other party to, this Credit Agreement or any other Loan
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Document and (y) if a Canadian Benchmark Replacement is determined in accordance
with clause (b) of the definition of "Canadian Benchmark Replacement" for such
Canadian Benchmark Replacement Date, such Canadian Benchmark Replacement will
replace such Canadian Benchmark for all purposes hereunder and under any Loan
Document in respect of any Canadian Benchmark setting at or after 5:00 p.m. (Toronto
time) on the fifth (5th) Business Day after the date notice of such Canadian Benchmark
Replacement is provided to the Lenders without any amendment to, or further action or
consent of any other party to, this Credit Agreement or any other Loan Document so
long as the Agent has not received, by such time, written notice of objection to such
Canadian Benchmark Replacement from Lenders comprising a Majority of the Lenders.
lf the Canadian Benchmark Replacement is Adjusted Daily Compounded CORRA, all
interest payments will be payable on the last day of each lnterest Period.

(b) Canadian Conforming Changes. ln connection with the use, administration, adoption or
implementation of a Canadian Benchmark Replacement, the Agent will have the right to
make such Canadian Conforming Changes from time to time and, notwithstanding
anything to the contrary herein or in any other Loan Document, any amendments
implementing such Canadian Conforming Changes will become effective without any
further action or consent of any other party to this Credit Agreement or any other Loan
Document.

ln connection with the use or administration of CORRA or Term CORRA, the Agent will
have the right to make Canadian Conforming Changes from time to time and,
notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Canadian Conforming Changes will become effective
without any further action or consent of any other party to this Agreement or any other
Loan Document. The Agent will promptly notify the Borrower and the Lenders of the
effectiveness of any Canadian Conforming Changes in connection with the use or
administration of CORRA or Term CORRA, as applicable.

(c) Notices; Standards for Decisions and Determinations. The Agent will promptly notify the
Borrower and the Lenders of (i) the implementation of any Canadian Benchmark
Replacement and (ii) the effectiveness of any such Canadian Conforming Changes in

connection with the use, administration, adoption or implementation of a Canadian
Benchmark Replacement. The Agent will notify the Borrower of (x) the removal or
reinstatement of any tenor of a Canadian Benchmark pursuant to Section (d) and (y) the
commencement of any Canadian Benchmark Unavailability Period. Any determination,
decision or election that may be made by the Agent or, if applicable, any Lender (or
group of Lenders) pursuant to this Section 30 including any determination with respect to
a tenor, rate or adjustment or of the occurrence or non occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action or any
selection, will be conclusive and binding absent manifest error and may be made in its or
their sole discretion and without con-sent from any other party to this Credit Agreement
or any other Loan Document, except, in each case, as expressly required pursuant to
this Section 30.

(d) Unavailability of Tenor of Canadian Benchmark. Notwithstanding anything to the
contrary herein or in any other Loan Document, at any time (including in connection with
the implementation of a Canadian Benchmark Replacement), (i) if the then-current
Canadian Benchmark is a term rate (including Term CORRA) and either (A)any tenor
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(e)

for such Canadian Benchmark is not displayed on a screen or other information service
that publishes such rate from time to time as selected by the Agent in its reasonable
discretion or (B) the regulatory supervisor for the administrator of such Canadian
Benchmark has provided a public statement or publication of information announcing
that any tenor for such Canadian Benchmark is not or will not be representative, then the

Agent may modify the definition of "lnterest Period" (or any similar or analogous
Oetlnitionl for any Canadian Benchmark settings at or after such time to remove such

unavailable or non representative tenor and (ii) if a tenor that was removed pursuant to

clause (i) above either (A) is subsequently displayed on a screen or information service
for a Canadian Benchmark (including a Canadian Benchmark Replacement) or (B) is
not, or is no longer, subject to an announcement that it is not or will not be

representative for a Canadian Benchmark (including a Canadian Benchmark
Replacement), then the Agent may modify the definition of "lnterest Period" (or any

similar or analogous definition) for all Canadian Benchmark settings at or after such time

to reinstate such previously removed tenor.

Canadian Benchmark Unavailability Period. Upon the Borrower's receipt of notice of the

commencement of a Canadian Benchmark Unavailability Period, the Borrower may

revoke any pending request for a Borrowing of, conversion to or continuation of Loans,

which are'of the Type that have a rate of interest determined by reference to the then-

current Canadian Benchmark, to be made, converted or continued during any Canadian
Benchmark Unavailability Period and, failing that, the Borrower will be deemed to have

converted any such request into a request for a Borrowing of or conversion to, (i) for a

Canadian Benchmark Unavailability Period in respect of Term CORRA, Daily

Compounded CORRA Loans, and (ii)for a Canadian Benchmark Unavailability Period in

respect of a Canadian Benchmark other than Term CORRA, Canadian Prime Rate

Loans.

"Canadian Available Tenor" means, as of any date of determination and with respect to the

then-current Canadian Benchmark, as applicable, (x) if such Canadian Benchmark is a term

rate, any tenor for such Canadian Benchmark (or component thereof) that is or may be used for

determining the length of an interest period pursuant to this Credit Agreement or (y)othenruise,

any payment period for interest calculated with reference to such Canadian Benchmark (or

component thereof) that is or may be used for determining any frequency of making payments

of interest calculated with reference to such Canadian Benchmark pursuant to this Credit

Agreement, in each case, as of such date and not including, for the avoidance of doubt, any

tenor for such Canadian Benchmark that is then-removed from the definition of "lnterest Period"

pursuant to Section (d).

"Canadian Benchmark" means, initially, the Term CORRA Reference Rate or Daily

Compounded CORRA, as the case may be; provided that if a Canadian Benchmark Transition

Event has occurred with respect to the Term CORRA Reference Rate, Daily Compounded
CORRA, or the then-current Canadian Benchmark, then "Canadian Benchmark" means the

applicable Canadian Benchmark Replacement to the extent that such Canadian Benchmark

Replacement has replaced such prior benchmark rate pursuant to Section (a).

"Canadian Benchmark Replacement" means, with respect to any Canadian Benchmark
Transition Event,

(a) where a Canadian Benchmark Transition Event has occurred with respect to the Term

CORRA Reference Rate, Daily Compounded CORRA; and;
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(b) where a Canadian Benchmark Transition Event has occurred with respect to a Canadian

Benchmark other than the Term CORRA Reference Rate, the sum of: (i) the alternate

benchmark rate that has been selected by the Agent and the Borrower giving due
consideration to (A) any selection or recommendation of a replacement benchmark rate

or the mechanism for determining such a rate by the Relevant Canadian Governmental
Body or (B) any evolving or then-prevailing market convention for determining a

benchmark rate as a replacement to the then-current Canadian Benchmark for Canadian

Dollar-denominated syndicated credit facilities and (ii) the related Canadian Benchmark
Replacement Adjustment.

lf the Canadian Benchmark Replacement as determined pursuant to clause (a) or (b) above

would be less than the Floor, the Canadian Benchmark Replacement will be deemed to be the

Floor for the purposes of this Credit Agreement and the other Loan Documents.

"Canadian Benchmark Replacement Adjustrnent" means, with respect to any replacement of
the then-current Canadian Benchmark with an Unadjusted Canadian Benchmark Replacement,
the spread adjustment, or method for calculating or determining such spread adjustment, (which

may be a positive or negative value or zero) that has been selected by the Agent and the

Borrower giving due consideration to (a) any selection or recommendation of a spread

adjustment, or method for calculating or determining such spread adjustment, for the

replacement of such Canadian Benchmark with the applicable Unadjusted Canadian

Benchmark Replacement by the Relevant Canadian Governmental Body or (b) any evolving or

then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Canadian

Benchmark with the applicable Unadjusted Canadian Benchmark Replacement for Canadian

Dollar-denominated syndicated credit facilities at such time.

"Canadian Benchmark Replacement Date" means a date and time determined by the Agent,

which date shall be no later than the earliest to occur of the following events with respect to the

then-current Canadian Benchmark:

(a) in the case of clause (a) or (b) of the definition of "Canadian Benchmark Transition
Event," the later of (i) the date of the public statement or publication of information

referenced therein and (ii) the date on which the administrator of such Canadian
Benchmark (or the published component used in the calculation thereof) permanently or

indefinitely ceases to provide all Canadian Available Tenors of such Canadian
Benchmark (or such component thereof); or

(b) in the case of clause (c) of the definition of "Canadian Benchmark Transition Event," the

first date on which such Canadian Benchmark (or the published component used in the

calculation thereof) has been determined and announced by the regulatory supervisor
for the administrator of such Canadian Benchmark (or such component thereof) to be

non-representative; provided that such non-representativeness will be determined by

reference to the most recent statement or publication referenced in such clause (c) and

even if any Canadian Available Tenor of such Canadian Benchmark (or such component
thereof) continues to be provided on such date.

For the avoidance of doubt, the "Canadian Benchmark Replacement Date" will be deemed to

have occurred in the case of clause (a) or (b) above with respect to any Canadian Benchmark
upon the occurrence of the applicable event or events set forth therein with respect to all then-
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current Canadian Available Tenors of such Canadian Benchmark (or the published component
used in the calculation thereof).

"Canadian Benchmark Transition Event" means the occurrence of one or more of the

following events with respect to the then-current Canadian Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of
such Canadian Benchmark (or the published component used in the calculation thereof)
announcing that such administrator has ceased or will cease to provide all Canadian
Available Tenors of such Canadian Benchmark (or such component thereof),
permanently or indefinitely; provided that, at the time of such statement or publication,

there is no successor administrator that will continue to provide any Canadian Available
Tenor of such Canadian Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the

administrator of such Canadian Benchmark (or the published component used in the

calculation thereof), the Bank of Canada, an insolvency official with jurisdiction over the
administrator for such Canadian Benchmark (or such component), a resolution authority
with jurisdiction over the administrator for such Canadian Benchmark (or such

component) or a court or an entity with similar insolvency or resolution authority over the

administrator for such Canadian Benchmark (or such component), which states that the

administrator of such Canadian Benchmark (or such component) has ceased or will
cease to provide all Canadian Available Tenors of such Canadian Benchmark (or such

component thereof) permanently or indefinitely; provided that, at the time of such

statement or publication, there is no successor administrator that will continue to provide

any Canadian Available Tenor of such Canadian Benchmark (or such component
thereof); or

(c) a public statement or publication of information by the regulatory supervisor for the
administrator of such Canadian Benchmark (or the published component used in the
calculation thereof) announcing that all Canadian Available Tenors of such Canadian
Benchmark (or such component thereof) are not. or as of a specified future date will not
be, representative.

For the avoidance of doubt, a "Canadian Benchmark Transition Event" will be deemed to have

occurred with respect to any Canadian Benchnrark if a public statement or publication of
information set forth above has occurred with respect to each then-current Canadian Available
Tenor of such Canadian Benchmark (or the published component used in the calculation
thereof).

"Canadian Benchmark Unavailability Period" means, the period (if any) (a) beginning at the
time that a Canadian Benchmark Replacement Date has occurred if, at such time, no Canadian
Benchmark Replacement has replaced the then-current Canadian Benchmark for all purposes

hereunder and under any Loan Document in accordance with Section (a); and (b) ending at the

time that a Canadian Benchmark Replacement has replaced the then-current Canadian
Benchmark for all purposes hereunder and under any Loan Document in accordance with
Section (a).

"Canadian Conforming Changes" means, with respect to the use or administration of a

Canadian Benchmark or the use, administration, adoption or implementation of any Canadian
Benchmark Replacement, any technical, administrative or operational changes (including
changes to the definition of "Canadian Prime Rate," the definition of "Business Day," the

v55753\521 8051 1



54

A-37

definition of "lnterest Period" or any similar or analogous definition (or the addition of a concept

of "interest period"), timing and frequency of determining rates and making payments of interest,

timing of Borrowing Requests or prepayment, conversion or continuation notices, the

appli-ability and length of lookback periods, the applicability of Section 33 and other technical,

administraiive or operational matters) that the Agent decides may be appropriate to reflect the

adoption and implementation of any such rate or to permit the use and administration thereof by

the Agent in a manner substantially consistent with market practice (or, if the Agent decides that

adoption of any portion of such market practice is not administratively feasible or if the Agent

determines that no market practice for the administration of any such rate exists, in such other

manner of administration as the Agent decides is reasonably necessary in connection with the

administration of this Credit Agreement and the other Loan Documents).

"Relevant Canadian Governmental Body" means the Bank of Canada, or a committee
ofiicially endorsed or convened by the Bank of Canada, or any successor thereto.

"Unadjusted Canadian Benchmark Replacement" means the applicable Canadian
Benchmark Replacement excluding the related Canadian Benchmark Replacement Adjustment.

31. ElEctnorutcComruurutcettotts

Notices and other communications to the Lenders hereunder may be delivered or furnished by

electronic communication (including e-mail and lnternet or intranet websites) pursuant to

procedures approved by the Agent, provided that the foregoing shall not apply to notices to any

Lender of advances to be made or Letters of Credit to be issued if such Lender has notified the

Agent that it is incapable of receiving notices by electronic communication. The Agent or the

Borrower may, in its discretion, agree to accept notices and other communications to it

hereunder by electronic communications pursuant to procedures approved by it. provided that

approval of such procedures may be limited to particular notices or communications.

Unless the Agent othenrvise prescribes, (i) notices and other communications sent to an e-mail

address shall be deemed received upon the sender's receipt of an acknowledgement from the

intended recipient (such as by the "return receipt requested" function, as available, return e-mail

or other written acknowledgement), provided that if such notice or other communication is not

sent during the normal business hours of the recipient, such notice or communication shall be

deemed to have been sent at the opening of business on the next business day for the

recipient, and (ii) notices or communications posted to an lnternet or intranet website shall be

deemed received upon the deemed receipt by the intended recipient at its e-mail address as

described in the foregoing subsection (i) of notification that such notice or communication is

available and identifying the website address therefor.

32. Laucunce

The parties have expressly required that this Credit Agreement, any communication and all

other contracts, documents and notices relating to this Credit Agreement be drafted in the

English language. Les parties ont express6ment exig6 que la pr6sente convention, la

communication et tous les autres contrats, documents et avis qui y sont aff6rents soient r6dig6s

dans la langue anglaise.

33. Connperusnrtoru Fon Losses

ln the event of (a) the payment of any principal of any Term CORRA Loan or Daily

Compounded CORRA Loan, as applicable, prior to the last day of an lnterest Period (including
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as a result of an Event of Default), (b) the conversion of any Term CORRA Loan or Daily

Compounded CORRA Loan, as applicable, other than on the last day of the lnterest Period, (c)

the failure to borrow, convert, continue or prepay any Loan on the date specified in any notice
delivered pursuant hereto, or (d) the assignment of any Term CORRA Loan or Daily

Compounded CORRA Loan, as applicable, then, in any such event, the Borrower shall, after
receipt of a written request by any Lender affected by any such event (which request shall set

forth in reasonable detail the basis for requesting such amount), compensate each Lender for

the loss, cost and expense attributable to such event. A certificate of any Lender setting forth
any amount or amounts that such Lender is entitled to receive pursuant to this Section delivered

to the Borrower shall be presumptively correct absent manifest error. The Borrower shall pay

such Lender the amount shown as due on any such certificate within ten (10) days after receipt
of such demand.

34. Ir.tlsttrtY ro DerenrutNe RlrEs

Subject to Section 30 of this Schedule, if, on or prior to the first day of any applicable
lnterest Period for any Term CORRA Loan or Daily Compounded CORRA Loan, as

applicable:

(i) the Agent determines (which determination shall be conclusive and binding
absent manifest error) that "Adjusted Term CORRA" or "Adjusted Daily

Compounded CORRA", as applicable, cannot be determined pursuant to the

definition thereof, for reasons other than a Canadian Benchmark Transition
Event, or

(ii) a Majority of the Lenders determine that for any reason in connection with any

request for a Term CORRA Loan or Daily Compounded CORRA Loan, as

applicable, or a conversion thereto or a continuation thereof that Term CORRA or

Daily Compounded CORRA, as applicable, for any requested lnterest Period with

respect to a proposed Term CORRA Loan or Daily Compounded CORRA Loan.

as applicable. does not adequately and fairly reflect the cost to such Lenders of
making and maintaining such Loan, and a Majority of the Lenders have provided

notice of such determination to the Agent,

the Agent will promptly so notify the Borrower and each Lender.

Upon delivery of such notice by the Agent to the Borrower under Section (a), any

obligation of the Lenders to make Term CORRA Loans or Daily Compounded CORRA

Loans, as applicable, and any right of the Borrower to continue Term CORRA Loans or

Daily Compounded CORRA Loans, as applicable, or to convert Canadian Prime Rate

Loans to Term CORRA Loans or Daily Compounded CORRA Loans, as applicable, shall

be suspended (to the extent of the affected Term CORRA Loans or Daily Compounded
CORRA Loans, as applicable, or affected lnterest Periods) until the Agent revokes such

notice.

Upon receipt of such notice by the Agent to the Borrower under Section (a), (i)(w) the

Borrower may revoke any pending request for a borrowing of, conversion to or

continuation of Term CORRA Loans or Daily Compounded CORRA Loans, as

applicable, (to the extent of the affected Term CORRA Loans or Daily Compounded
CORRA Loans, as applicable, or affected lnterest Periods); (x) in respect of Term

CORRA Loans, the Borrower may elect to convert any such request into a request for a
Borrowing of or conversion to Daily Compounded CORRA Loans; (y) in respect of Daily

(a)

(b)

(c)
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Compounded CORRA Loans, the Borrower may elect to conven any such request into a
request for a Borrowing of or conversion to Term CORRA Loans; (z) failing such
revocation or election, the Borrower will be deemed to have converted any such request
into a request for a Borrowing of or conversion to Canadian Prime Rate Loans, in the
amount specified therein and (ii)(w) in respect of Term CORRA Loans, the Borrower
may elect to convert any outstanding affected Term CORRA Loans at the end of the
applicable interest Period, into Daily Compounded CORRA Loans, (x) in respect of Daily
Compounded CORRA Loans, the Borrower may elect to convert any outstanding
affected Daily Compounded CORRA Loans at the end of the applicable interest Period,
into Term CORRA Loans and (y) otheruvise, or failing such election, any outstanding
affected Term CORRA Loans or Daily Compounded CORRA Loans, as applicable, will
be deemed to have been converted, at the end of the applicable lnterest Period, into
Canadian Prime Rate Loans. Upon any such conversion, the Borrower shall also pay
accrued interest on the amount so converted, together with any additional amounts
required pursuant to Section 33.

35. Rnres

The Agent does not warrant or accept responsibility for, and shall not have any liability with
respect to (a) the continuation of, administration of, submission of, calculation of or any other
matter related to the Canadian Prime Rate, Term CORRA, Daily Compounded CORRA.
Adjusted Term CORRA, Adjusted Daily Compounded CORRA or any component definition
thereof or rates referred to in the definition thereof, or any alternative, successor or replacement
rate thereto (including any Canadian Benchmark Replacement), including whether the
composition or characteristics of any such alternative, successor or replacement rate (including
any Canadian Benchmark Replacement) will be similar to, or produce the same value or
economic equivalence of. or have the same volume or liquidity as, the Canadian Prime Rate,
Term CORRA, Daily Compounded CORRA, Adjusted Term CORRA, Adjusted Daily
Compounded CORRA or any other Canadian Benchmark prior to its discontinuance or
unavailability, or (b) the effect. implementation or composition of any Canadian Conforming
Changes. The Agent and its affiliates or other related entities may engage in transactions that
affect the calculation of the Canadian Prime Rate, Term CORRA, Daily Compounded CORRA,
Adjusted Term CORRA, Adjusted Daily Compounded CORRA, any alternative, successor or
replacement rate (including any Canadian Benchmark Replacement) or any relevant
adjustments thereto, in each case, in a manner adverse to the Borrower. The Agent may select
information sources or services in its reasonable discretion to ascertain the Canadian Prime
Rate, Term CORRA, Daily Compounded CORRA, Adjusted Term CORRA, Adjusted Daily
Compounded CORRA or any other Canadian Benchmark, in each case pursuant to the terms of
this Agreement, and shall have no liability to the Borrower, any Lender or any other person or
entity for damages of any kind, including direct or indirect, special, punitive, incidental or
consequential damages, costs, losses or expenses (whether in tort, contract or otheruvise and
whether at law or in equity), for any error or calculation of any such rate (or component thereof)
provided by any such information source or service.

36. lrrecnlrrY

lf any Lender determines that any law has made it unlawful, or that any Governmental Authority
has asserted that it is unlawful, for any Lender to make, maintain or fund Loans whose interest
is determined by reference to Adjusted Term CORRA or Adjusted Daily Compounded CORRA,
as applicable, or to determine or charge interest rates based upon Adjusted Term CORRA or
Adjusted Daily Compounded CORRA, as applicable, then, on notice thereof by such Lender to
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the Borrower through the Agent, any obligation of such Lender to make or continue Term
CORRA Loans or Daily Compounded CORRA Loans, as applicable, or to convert Canadian
Prime Rate Loans shall be suspended until such Lender notifies the Agent and the Borrower
that the circumstances giving rise to such determination no longer exist. Upon receipt of such
notice, the Borrower shall, upon three (3) Business Days' notice from such Lender (with a copy
to the Agent), prepay or, if applicable, convert all Term CORRA Loans or Daily Compounded
CORRA Loans, as applicable, of such Lender to Canadian Prime Rate Loans, either on the last
day of the lnterest Period , if such Lender may lawfully continue to maintain such Term CORRA
Loans or Daily Compounded CORRA Loans, as applicable, to such day, or immediately, if such
Lender may not lawfully continue to maintain such Term CORRA Loans or Daily Compounded
CORRA Loans, as applicable. Each Lender agrees to notify the Agent and the Borrower in
writing promptly upon becoming aware that it is no longer illegalfor such Lender to determine or
charge interest rates based upon Adjusted Term CORRA or Adjusted Daily Compounded
CORRA, as applicable. Upon any such prepayment or conversion, the Borrower shall also pay
accrued interest on the amount so prepaid or converted, together with any additional amounts
required pursuant to Section 28.

v55753\5218051 1



58

SCHEDULE B

LENDER'S COMMITMENTS

Lender Loan Facility Commitment Total Lender's Commitment

Royal Bank of Canada $50,000,000 $50,000,000

Bank of Montreal $25,000,000 $25,000,000

Meridian Credit Union Limited $15,000,000 $15,000,000

Total Lenders' Gommitments $90,000,000 $90,000,000
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SCHEDULE C

THE LANDS

The lands and premises located in Vancouver, British Columbia and legally described as
follows:

Parcel ldentifier: 031-725-953

LegalDescription: LOT A BLOCK 7 DISTRICT LOT 185 GROUP 1 NEW WESTMINSTER
DISTRICT PLAN EPP1 18708

(the "Lands')
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TO:

FROM

DATE:

SCHEDULE D

INTEREST ELECTION REQUEST

Royal Bank of Canada, as Agent for and on behalf of the Lenders

1075 Nelson Development Limited Partnership

1. lnterest Election Request is delivered to you pursuant to the amended and restated
credit agreement dated June 7, 2024, as amended from time to time (the "Credit
Agreement"). All defined terms set forth in this lnterest Election Request shall have the
respective meanings set forth in the Credit Agreement.

2. The Borrower wishes to make an interest election with respect to an outstanding
Borrowing under the Credit Agreement, and, in that connection, sets forth below the
information relating to such interest election (the "lnterest Election"):

(a) The effective date of the lnterest Election is

(b) The Borrowing to which the lnterest Election applies is a [Canadian Prime
Ratel/[Term CORRAI/[Daily Compounded CORRA] Borrowing made as of

[date] in the aggregate amount of: :

(c) The resulting Borrowing. consists of a [Canadian Prime Rate]/fferm
CORRAI/[Daily Compounded CORRAI Borrowing in the aggregate amount of
$ [and a [Canadian Prime Rate]/[Term CORRA]/[Daily
Compounded CORRAI Borrowing in the aggregate amount of $

(d) lnterest Period (not applicable if for a Canadian Prime Rate advance): 

-.
3. The Borrower certifies that:

(a) the representations and warranties contained in the Credit Agreement are true,
complete and accurate in all material respects as of the date hereof; and

(b) no Event of Default has occurred and is continuing as of the date hereof.

Yours very truly.

1075 NELSON DEVELOPMENT LIMITED
PARTNERSHIP by its general partner 1075
NELSON DEVELOPMENT GP ]NC.

Per:
Title

v5s753\62298s86\7
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SCHEDULE F

OWNERSHIP STRUCTURE
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TO:

FROM

DATE:

2
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SGHEDULE G

PREPAYMENT NOTICE

Royal Bank of Canada, as Agent

1075 Nelson Development Limited Partnership (the "Borrower")

This Prepayment Notice is delivered to you, as Agent of the amended and restated

credit agreement made as of June 7, 2024 between, inter alios, the Borrower, as

borrower, you, as agent, and the financial institutions from time to time parties thereto as

lenders (the "Gredit Agreement"). All terms used in this Prepayment Notice that are

defined in the Credit Agreement have the same meanings herein.

The Borrower hereby gives you notice that it intends to repay the amount of
Cdn $ under the Loan Facilities on

which must be at least 15 Business Days after[date
the delivery of this Prepayment Notice I and acknowledges that such funds must be

date of prepayment to bereceived by the Agent by B:00 a.m. Vancouver time, on the
credited on the same Business Day (whereby amounts
Vancouver time, will be credited the following Business Day).

received after B:00 a.m

The amount of such prepayment will, subject to the provisions of the Credit Agreement,
be used to repay Loan Facility of the following type:

Loan Facilitv PrincioalAmount

Yours very truly,

1075 NELSON DEVELOPMENT LIMITED
PARTNERSHIP by its general partner 1075
NELSON DEVELOPMENT GP INC.

Per:
Title:

v55753\5218051 1
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August 30,2024

1075 Nelson Development Limited Partnership
Suite 2400 -745 Thurlow Street
Vancouver, BC V6E 0C5

Attention: Kheng Ly

Dear Sirs/Mesdames:

Re: Land Loan for 1059 and 1075 Nelson Street, Vancouver, British Columbia

We refer to the amended and restated credit agreement dated June 7, 2024 (the "Existing Credit
Agreement") between Royal Bank of Canada, Bank of Montreal and Meridian Credit Union Limited
(collectively, the "Lenders"), Royal Bank of Canada as agent (the "Agent"), 1075 Nelson Development
Limited Partnership (the "Borrower"), as borrower, and 1075 Nelson Development Holdings lnc. (the
"Nominee"), as nominee and the Nominee, 1075 Nelson Development GP lnc. (the "GP"), Brivia Family
lnvestments lnc. ("Brivia") and Kheng Ly ("Ly" and together with the Nominee, the GP and Brivia, the
'Guarantors"), as guarantors

Any terms not defined in this amendment agreement (this "Amendment") shall have the meaning given

to those terms in the Existing Credit Agreement.

Based on the information, representations and documents you have provided to the Lenders, and at the
request of the Borrower and the Guarantors, the parties agree to amend the Existing Credit Agreement
as herein set forth.

'1. CREotr Aeneeruenr Aueuomenrs

The Borrower has requested that the Lenders enter into this Amendment to extend the Maturity Date to
September 30,2024.

Accordingly, Section 2.6 ol the Existing Credit Agreement is amended by deleting "August 31,2024
(the "Maturity Date")" and replacing it with "september 30,2024 (the "Maturity Date")".

v55753\63843541\2
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2. Coruorrrorus Pneceoerut

It is a condition precedent to the approval by the Lenders of the amendments contained in this

Amendment that the Agent and the Lenders will have received and approved each of the following in

form and content satisfactory to the Agent and all of the Lenders in their sole discretion:

(a) this Amendment;

(b) payment to the Agent on behalf of the Lenders of an extension fee in the amount of $75'000 to

be shared by the Lenders on a pro rata basis; and

(c) payment to the Agent of allfees and disbursements of the Agent and the Lenders', including all

iegal fees and dilbursements of the Agent and the Lenders' lawyers in connection with this

Amendment.

3. Repneserurlnorus nruo Wannnruttes

Each of the Borrower and the Guarantors represents and warrants on its own behalf to the Lenders that:

(a) Each of the representations and warranties in Section 2 of Schedule A of the Existing Credit

Agreement as amended by this Amendment remain valid and effective as of the date of this

Amendment.

(b) lt has the capacity and power to execute, deliver and perform its respective obligations under this

Amendment and the Security Documents to which it is a party.

(c) The execution, delivery and performance by it of this Amendment and the Security Documents to

which it is a party has been duly authorized and will not violate any agreement or instrument to

which it may be bound or affected.

(d) All acts, consents and conditions precedent required to be done. obtained and satisfied with
respect to the execution and delivery of this Amendment and the Security Documents to which it

is a party, and to constitute the same a legal, valid, binding and enforceable obligation of it in
accordance with its terms, have been done, obtained and satisfied in compliance with applicable

law.

(e) This Amendment and the Security Documents to which it is a party have been duly executed and

delivered and constitutes a legal, valid and binding obligation of it enforceable against it in

accordance with its terms.

4. Geruennu

This Amendment is supplementalto and amends the Existing Credit Agreement and the Existing

Credit Agreement shall henceforth be read in conjunction with this Amendment and shall

henceforth have effect so far as practicable as though all the provisions of the Credit Agreement

and this Amendment were contained in one and the same document'

All provisions of the Existing Credit Agreement, except as amended by this Amendment, remain

in full force and effect and shall apply to and shall have effect in connection with this Amendment.

(a)

(b)

(c) Each of the existing Security Documents remains in full force and effect, are hereby ratified and

confirmed by the Bbrrower and the Guarantors party thereto and each of the Borrower and the

Guarantors party thereto agrees that each such Security Document remains in full force and

effect and as good and valuable security for repayment of the lndebtedness.

v55753\63843541 \2
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(d) Nothing herein contained or in any document given or executed in pursuance hereof or

supplemental hereto shall be deemed to constitute a waiver by the Lenders of any covenant,

term, representation, warranty or agreement by the Borrower or any Guarantor under the
Existing 

'Credit 
Agreement or the Security Documents or a surrender of any rights or the security

thereby conferred on the Lenders nor shall there be deemed to have been any refinancing,

repayment, extinguishment or novation of any indebtedness, obligation or liability of the

Borrower existing at the date of issuance of this Amendment.

(e) Each of the Borrower and the Guarantors represent that they have received independent legal

advice prior to the execution of this Amendment.

(f) This Amendment shall be governed by and interpreted in accordance with the laws of the

Province of British Columbia and the laws of Canada applicable therein.

5. ErrecrrvE Dnte

The provisions of this Amendment are effective as and from the date that Agent on behalf of the Lenders

has confirmed satisfaction of the conditions precedent set forth in Section 2.

6. COUNTERPARTS

The terms and conditions of this Amendment may be accepted by signing, dating and returning the

enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.

This Amendment may-be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed will be deemed to be an originaland allof which

taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form

of any plrty's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

Gsignod by Wllsm Wang
on 202+00-01 t2:4,1:50 GMT

e-Slgned by Chris Golding

on 202+09{4 13:21:57 GMT

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

Jeff Parkes
Vice President
CommercialReal Estate

Matthew Shaver
Authorized Signatory

Kate Low
Authorized Signatory

v55753\63843541V
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(d) Nothing herein contained or in any document given or executed in pursuance hereof or
supplemental hereto shall be deemed to constitute a waiver by the Lenders of any cov€nant,

tenn, representation, warranty or agreement by the Bonower or any Guarantor under the
Existing CreditAgreement orthe Securi$ Documents or a surrender of any rights orthe security

thereby confened on the Lenders nor shall there be deemed to have been any refinan-cing,

repayment, extinguishment or novation of any indebtedness, obligation or liability of the
Borrower existing at the date of issuance of this Amendment.

(e) Each of the Bonower and the Guarantors represent that they have received independent legal

advice prior to the execution of this Amendment.

(0 This Amendment shall be governed by and interpreted in accordance with the laws of the

Province of British Columbia and the laws of Canada applicable therein.

5. ErrecnveDare

The provisions of this Amendment are effective as and from the date that Agent on behalf of the Lenders

has confirmed satisfaction of the conditions precedent set forth in Section 2.

6. Gounrenpanrs

The terms and conditions of this Amendment may be accepted by signing, dating and returning the

enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.

This Amendment may be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed will be deemed to be an original and all of which

taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form

of any party's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

\Mlliam Wang
Senior Director
Commercial Real Estate

BANK OF ITIONTREAL

E-SIGNED by MATTIIEW SI'AVER
on 2021.09.01 17:43:24 GMT

Jeff Parkes
Vice President
Commercial Real Estate

E-SIGNED by Kate Low

on 202,F0$(X 17:53:02 GMT

Matthew Shaver
Authorized Signatory

Kate Low
Authorized Signatory

v5575383843541 \2
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MERIDIAN CREDIT UNION LIMITED

fr-4 L M
1

Yanzhi Chen
Director, Loan Syndications

THE AGENT:

ROYAL BANK OF CANADA

Rob,Stansfield
Vicd President, Corporate & Structured
Finance

Annie Lee
Associate Director
Agency Services Group

v55753\6384354lU
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MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THEAGENT:

ROYAL BANK OF CANADA

Annie Lee
Associate Director
Agency Services Group

Rob Stansfield
Authorized Signatory

v55753\63843541U
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edges and agrees to the terms and conditions of thisEach of the undersigned
Amendmenl lhis 4th dsy

herebv acknowl
o1 SePtember 2024

THE BORROWER:

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP
by its general partner
1075 NELSON DEVELOPMENT GP INC.

Per \_ (._

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation and the Limited
Partnership.

THE GUARANTORS:

1075 NELSON DEVELOPMENT HOLDINGS INC.

Per:

\_

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation.

1075 NELSON DEVELOPMENT GP lNC

Per:

\_ __
-:-: -- -

__._-)

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation

BRIVIA FAMILY INVESTMENTS INC.

Per:

\. ____ _,-_\.. ___

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation

v55753\63843541\2
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a: -(

KHENG LY WITNESS
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October 2,2024

1075 Nelson Development Limited Partnership
Suite 2400 - 745 Thurlow Street
Vancouver, BC V6E 0C5

Attention: Kheng Ly

Dear Sirs/Mesdames:

Re: Land Loan for 1059 and 1075 Nelson Street, Vancouver, British Columbia

We refer to the amended and restated credit agreement dated June 7,2024, as amended by a first

amendment to the amended and restated credit agreement dated August 30,2024 (together, the "Credit

Agreement"), between Royal Bank of Canada, Bank of Montreal and Meridian Credit Union Limited
(collectively, the "Lenders"), Royal Bank of Canada as agent (the "Agent"), 1075 Nelson Development
Limited Partnership (the "Borrower"), as borrower, and 1075 Nelson Development Holdings lnc. (the
"Nominee"), as nominee and the Nominee, 1075 Nelson Development GP lnc. (the "GP"), Brivia Family

lnvestments lnc. ("Brivia") and Kheng Ly ("Ly" and together with the Nominee, the GP and Brivia, the
'Guarantors"), as guarantors

Any terms not defined in this amendment agreement (this "Amendment")shall have the meaning given

to those terms in the Credit Agreement.

Based on the information, representations and documents you have provided to the Lenders, and at the

request of the Borrower and the Guarantors, the parties agree to amend the Credit Agreement as herein

set forth.

1. Cneott Acneeruerur Arueruoments

The Borrower has requested that the Lenders enter into this Amendment to extend the Maturity Date to

November 30,2024 and update the Canadian Prime Rate pricing. Accordingly, the Credit Agreement
is amended as follows:

1.1. Section 2.6 oI the Credit Agreement is amended by deleting "September 30' 2024 (the

"Maturity Date")" and replacing it with "November 30,2024 (the "Maturity Date")"; and

1.2. Section 21(a) of the Credit Agreement is amended by deleting "Prime Rate plus 1.00%" and

replacing it with "Prime Rate plus 1.50%".

v55753\64301636\4
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2. Coruortrorus Pneceoeut

It is a condition precedent to the approval by the Lenders of the amendments contained in this

Amendment that the Agent and the Lenders will have received and approved each of the following in

form and content satisfactory to the Agent and all of the Lenders in their sole discretion:

(a) this Amendment,

(b) payment to the Agent on behalf of the Lenders of an extension fee in the amount of $150,000 to

be shared by the Lenders on a pro rata basis; and

(c) payment to the Agent of all fees and disbursements of the Agent and the Lenders', including all

iegal fees and diibursements of the Agent and the Lenders' lawyers in connection with this

Amendment.

3. RepREseltlttorus auo Wnnnarunes

Each of the Borrower and the Guarantors represents and warrants on its own behalf to the Lenders that:

(a) Each of the representations and warranties in Section 2 of Schedule A of the Credit Agreement
as amended by this Amendment remain valid and effective as of the date of this Amendment.

(b) lt has the capacity and power to execute, deliver and perform its respective obligations under this

Amendment and the Security Documents to which it is a party.

(c) The execution, delivery and performance by it of this Amendment and the Security Documents to

which it is a party has been duly authorized and will not violate any agreement or instrument to

which it may be bound or affected.

(d) All acts, consents and conditions precedent required to be done, obtained and satisfied with

respect to the execution and delivery of this Amendment and the Security Documents to which it

is a party, and to constitute the same a legal, valid, binding and enforceable obligation of it in
accordance with its terms, have been done, obtained and satisfied in compliance with applicable
law.

(e) This Amendment and the Security Documents to which it is a party have been duly executed and

delivered and constitutes a legal, valid and binding obligation of it enforceable against it in

accordance with its terms.

4. GeHEnnt

(a) This Amendment is supplemental to and amends the Credit Agreement and the Credit

Agreement shall henceforth be read in conjunction with this Amendment and shall henceforth

hive effect so far as practicable as though all the provisions of the Credit Agreement and this

Amendment were contained in one and the same document.

(b) All provisions of the Credit Agreement, except as amended by this Amendment, remain in full

force and effect and shall apply to and shall have effect in connection with this Amendment.

(c) Each of the existing Security Documents remains in full force and effect, are hereby ratified and

confirmed by the Borrower and the Guarantors party thereto and each of the Borrower and the

Guarantors party thereto agrees that each such Security Document remains in full force and

effect and as good and valuable security for repayment of the lndebtedness.

v55753\6430 1 636\4
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(d) Nothing herein contained or in any document given or executed in pursuance hereof or

supplemental hereto shall be deemed to constitute a waiver by the Lenders of any covenant,
term, representation, warranty or agreement by the Borrower or any Guarantor under the Credit
Agreement or the Security Documents or a surrender of any rights or the security thereby

conferred on the Lenders nor shall there be deemed to have been any refinancing, repayment.
extinguishment or novation of any indebtedness, obligation or liability of the Borrower existing at

the date of issuance of this Amendment.

(e) Each of the Borrower and the Guarantors represent that they have received independent legal

advice prior to the execution of this Amendment.

(f) This Amendment shall be governed by and interpreted in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein.

5. Errecrrve Dare

The provisions of this Amendment are effective as and from the date that Agent on behalf of the Lenders

has confirmed satisfaction of the conditions precedent set forth in Section 2.

6. Counrenpents

The terms and conditions of this Amendment may be accepted by signing, dating and returning the

enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.
This Amendment may-be executed in any number of counterparts and by different parties hereto in

separate counterparls, each of which when so executed will be deemed to be an original and all of which

taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form

of any party's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA
e-Signed by William Wang

on 2024 -09.27 20:41 :59 GM T'

e-Signed by Jeff Parkes

on 2024-09-?7 21 : 1 6:01 GMT

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

Jeff Parkes
Vice President
Commercial Real Estate

Matthew Shaver
Authorized Signatory

Kate Low
Authorized Signatory

v55753\64301636\4
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(d) Nothing herein contained or in any document given or executed in pursuance hereof or
supplemental hereto shall be deemed to constitute a waiver by the Lenders of any covenant,
term, representation, warranty or agreement by the Borrower or any Guarantor under the Credit
Agreement or the Security Documents or a surrender of any rights or the security thereby
conferred on the Lenders nor shall there be deemed to have been any refinancing, repayment,
extinguishment or novation of any indebtedness, obligation or liability of the Borrower existing at
the date of issuance of this Amendment.

(e) Each of the Borrower and the Guarantors represent that they have received independent legal

advice prror to the execution of this Amendment.

(f) This Amendment shall be governed by and interpreted in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein.

5. Errecrrve Dare

The provisions of this Amendment are effective as and from the date that Agent on behalf of the Lenders
has confirmed satisfaction of the conditions precedent set forth in Section 2.

6. CoUNTERPARTS

The terms and conditions of this Amendment may be accepted by signing, dating and returning the
enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.
This Amendment may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed will be deemed to be an original and all of which
taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form
of any party's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

E-SIGNED by MATTHEW SHAVER

on 202449-27 20:21 :03 GMT

Jeff Parkes
Vice President
Commercial Real Estate

E-SIGNED by Kate Low

on 2024-09-27 20'.22'.06 GMT

Matthew Shaver
Authorized Signatory

Kate Low
Authorized Signatory

v55753\64301636\4
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MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THE AGENT:

ROYAL BANK OF CANADA

Annie Lee
Associate Director
Agency Services Group

Rob Stansfield
Authorized Signatory

v55753\64301636\4
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IIIERIDIAN CREDIT UNION LIMITED

& Structured Finance

144 a4-

Yanzhi Chen
Directror, Loan Syndications

THE AGENT:

ROYAL BANK OF CANADA

Rob
VP.

Annie Lee
Associate Director
Agency Seruices Group

v55753r04301636\4
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THE BORROWER:

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP
by its general partner
1075 NELSON DEVELOPMENT GP INC.

Per:

78
Execution Version

Each of the undersigned her_eby acknowledges and agrees to the terms and conditions of this

Amendmenll6is l0th dayof october ,2024.

t
Kheng Ly
Authorized Signatory

I have authority to bind the Corporation and the Limited
Partnership.

THE GUARANTORS:

1075 NELSON DEVELOPMENT HOLDINGS INC

Per:
(... 

-

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation.

1075 NELSON DEVELOPMENT GP INC.

Per:
(_

-.- -.- -,_!--:

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation

BRIVIA FAMILY INVESTMENTS INC.

Per:
(--- ._ _ -.:,--

-J- 

---- 

-!-

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation

v557s3\64301636\4
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ttdu' howt:-':----S--

KHENG LY WITNESS: Helen Bougas

v55753\64301636\4
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November 28,2024

1075 Nelson Development Limited Partnership
Suite 2400 -745 Thurlow Street
Vancouver, BC V6E 0C5

Attention: Kheng Ly

Dear Sirs/Mesdames:

Re: Land Loan for 1059 and 1075 Nelson Street, Vancouver, British Columbia

We refer to the amended and restated credit agreement dated June 7, 2024, as amended by a first
amendment to the amended and restated credit agreement dated August 30, 2024 and as further
amended by a second amendment to the amended and restated credit agreement dated October 2,

2024 (collectively, the "Credit Agreement"), between Royal Bank of Canada, Bank of Montreal and

Meridian Credit Union Limited (collectively, the "Lenders"), Royal Bank of Canada as agent (the
"Agent"), 1075 Nelson Development Limited Partnership (the "Borrower"). as borrower, and 1075

Nelson Development Holdings lnc. (the "Nominee"), as nominee and the Nominee, 1075 Nelson

Development GP lnc. (the 'GP'), Brivia Family lnvestments lnc. ("Brivia") and Kheng Ly ("Ly" and

together with the Nominee, the GP and Brivia, the 'Guarantors"), as guarantors.

Any terms not defined in this amendment agreement (this "Amendment")shall have the meaning given

to those terms in the Credit Agreement.

Based on the information, representations and documents you have provided to the Lenders, and at the
request of the Borrower and the Guarantors, the parties agree to amend the Credit Agreement as herein

set forth.

'|. CReort AcnEemerur Ameruomelrs

The Borrower has requested that the Lenders enter into this Amendment to extend the Maturity Date to
April 30, 2025, and update the Canadian Prime Rate pricing and CORRA rate spread. Accordingly, the

Credit Agreement is amended as follows:

1.1. The first paragraph of Section 2.6 oI the Credit Agreement is amended by deleting "November
30, 2024 (the "Maturity Date")" and replacing it with "April 30,2025 (the "Maturity Date")";

1.2. Section 2.7(bxii) of the Credit Agreement is amended by deleting "plus 3.00% per annum," and
replacing it with "plus 3.50% per annum,"; and

1.3. Section 2.7(c)(ii)of the Credit Agreement is amended by deleting "plus 3.00% per annum," and

replacing it with "plus 3.50% per annum,".

Effective as of March 1,2025, the Credit Agreement is further amended as follows:

1.4. Section 2.7(a) of the Credit Agreement is amended by deleting "Prime Rate plus 1.50%" and

replacing it with "Prime Rate plus 2.00%";

1.5. Section 2.7(bxii) of the Credit Agreement is amended by deleting "plus 3.50% per annum," and
replacing it with "plus 4.00% per annum,"; and

1.6. Section 2.7(c)(ii) of the Credit Agreement is amended by deleting "plus 3.50% per annum," and
replacing it with "plus 4.00o/o per annum,".

v55753\65259873\2
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2. Coruorrrorus PnecEoeNt

It is a condition precedent to the approval by the Lenders of the amendments contained in this
Amendment that the Agent and the Lenders will have received and approved each of the following in

form and content satisfactory to the Agent and all of the Lenders in their sole discretion:

(a) this Amendment;

(b) payment to the Agent on behalf of the Lenders of an extension fee in the amount of $187,500,
to be shared by the Lenders on a pro rata basis; and

(c) payment to the Agent of all fees and disbursements of the Agent and the Lenders', including all

legal fees and disbursements of the Agent and the Lenders' lawyers in connection with this
Amendment.

3. RepReserutntrorus nruo WnRnnrurres

Each of the Borrower and the Guarantors represents and warrants on its own behalf to the Lenders that:

(a) Each of the representations and warranties in Section 2 of Schedule A of the Credit Agreement
as amended by this Amendment remain valid and effective as of the date of this Amendment.

(b) lt has the capacity and power to execute, deliver and perform its respective obligations under this
Amendment and the Security Documents to which it is a party.

(c) The execution, delivery and performance by it of this Amendment and the Security Documents to

which it is a party has been duly authorized and will not violate any agreement or instrument to

which it may be bound or affected.

(d) All acts, consents and conditions precedent required to be done, obtained and satisfied with
respect to the execution and delivery of this Amendment and the Security Documents to which it

is a party, and to constitute the same a legal, valid, binding and enforceable obligation of it in
accordance with its terms, have been done, obtained and satisfied in compliance with applicable
law.

(e) This Amendment and the Security Documents to which it is a party have been duly executed and
delivered and constitutes a legal, valid and binding obligation of it enforceable against it in
accordance with its terms.

4.

(a)

(b)

(c)

Geruenel

This Amendment is supplemental to and amends the Credit Agreement and the Credit
Agreement shall henceforth be read in conjunction with this Amendment and shall henceforth
have effect so far as practicable as though all the provisions of the Credit Agreement and this
Amendment were contained in one and the same document.

All provisions of the Credit Agreement, except as amended by this Amendment, remain in full
force and effect and shall apply to and shall have effect in connection with this Amendment.

Each of the existing Security Documents remains in fullforce and effect, are hereby ratified and
confirmed by the Borrower and the Guarantors party thereto and each of the Borrower and the
Guarantors party thereto agrees that each such Security Document remains in full force and
effect and as good and valuable security for repayment of the lndebtedness.
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(d) Nothing herein contained or in any document given or executed in pursuance hereof or
supplemental hereto shall be deemed to constitute a waiver by the Lenders of any covenant,
term, representation, warranty or agreement by the Borrower or any Guarantor under the Credit
Agreement or the Security Documents or a surrender of any rights or the security thereby
conferred on the Lenders nor shall there be deemed to have been any refinancing, repayment,
extinguishment or novation of any indebtedness, obligation or liability of the Borrower existing at
the date of issuance of this Amendment.

(e) Each of the Borrower and the Guarantors represent that they have received independent legal

advice prior to the execution of this Amendment.

(f) This Amendment shall be governed by and interpreted in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein.

5. Errecnve Dnre

The provisions of this Amendment are effective as and from the date that Agent on behalf of the Lenders
has confirmed satisfaction of the conditions precedent set forth in Section 2 and will be effective as of
November 30,2024.

IREMATNDER OF qAGE TNTENTTONALLY LEFT BLANK. S/GNATURE PAGES FOLLOW.]
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6. Courutenpnnts

The terms and conditions of this Amendment may be accepted by signing, dating and returning the

enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.

This Amendment may be executed in any number of counterparts and by different parties hereto. in

separate counterparts, each of which when so executed will be deemed to be an original and all of which

taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form

of any pirty's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA
e-Signed by William Wang

on 2024-11-29 14:56:02 GMT

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

Matthew Shaver
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THE AGENT:

ROYAL BANK OF CANADA

Annie Lee
Associate Director
Agency Services Group

e-Signed by Jeff Parkes

on 2024-11-29 16,24:34 GMT

Jeff Parkes
Vice President
CommercialReal Estate

Kate Low
Authorized Signatory

Rob Stansfield
Authorized Signatory
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6. Couutenpants

The terms and conditions of this Amendment may be accepted by signing, dating and returning the

enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.
This Amendment may be executed in any number of counterparts and by different parties helet.o in

separate counterparts, each of which when so executed will be deemed to be an original and all of which

taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form

of any party's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

E€IGNED by MATTHEW SHAVER
on 2024-12-12 17:21:53 GMT

Matthew Shaver
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THE AGENT:

ROYAL BANK OF CANADA

Annie Lee
Associate Director
Agency Services Group

Jeff Parkes
Vice President
CommercialReal Estate

E-SIGNED by Kate Low

on 2024-12-12 17:23:39 GMT

Kate Low
Authorized Signatory

Rob Stansfield
Authorized Signatory
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6. CoururenpeRrs

The terms and conditions of this Amendment may be accepted by signing, dating and returning the
enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.
This Amendment may be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed will be deemed to be an original and all of which
taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form
of any party's signature hereto will be effective as an original form of such signature. Failing such
acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

William Wang
Senior Director
Commercial RealEstate

BANK OF MONTREAL

Matthew Shaver
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

Jeff Parkes
Vice President
CommercialReal Estate

Kate Low
Authorized Signatory

&u-t4fr *
Yanzhi Chen
Authorized Signatory

THE AGENT:

ROYAL BANK OF CANADA

lvan Konczynski
Authorized Signatory

Annie Lee
Associate Director
Agency Services Group
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6. CouHrenpnnrs

The terms and conditions of this Amendment may be accepted by signing, dating and returning the

enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.

This Amendment may be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed will be deemed to be an original and all of which

taken together wiil constitute one and the same agreement. A facsimile, PDF electronic or similar form

of any plrty's signature hereto will be effective as an original form of such signature. Failing sudr

acceptance, this Amendment will be of no further force or effect'

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

Matthew Shaver
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THE AGENT:

BAN OF CANADA

rake tJ
Deal Manager
Agency Services Group

Jeff Parkes
Vice President
Commercial Real Estate

Kate Low
Authorized Signatory

Rob Stansfield
Authorized Signatory
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agrees to the terms and conditions of thisEach of the undqrgigned h
Amendment this l2th -day 

of

THE BORROWER:

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP
by its general partner
1075 NELSON DEVELOPMENT GP INC.

Per: (_
a/'-

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation and the Limited
Partnership.

THE GUARANTORS:

1075 NELSON DEVELOPMENT HOLDINGS INC.

Per:
(---. _
-'- (--.

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation.

1075 NELSON DEVELOPMENT GP INC.

Per:
(__ 

._ _.-/-----_ \.._*

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation

BRIVIA FAMILY INVESTMENTS INC.

Per:
(_- -- , -2.-

-_:__t ,- _

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation
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(_- ldjv fulu'I

KHENG LY WITNESS: Amelie Fahey
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April25,2025

1075 Nelson Development Limited Partnership
Suite 2400 - 745 Thurlow Street
Vancouver, BC V6E 0C5

Attention: Kheng Ly

Dear Sirs/Mesdames:

Re: Land Loan for 1059 and 1075 Nelson Street, Vancouver, British Columbia

We refer to the amended and restated credit agreement dated June 7,2024, as amended by a first

amendment to the amended and restated credit agreement dated August 30, 2024 and as further

amended by a second amendment to the amended and restated credit agreement dated October 2,

2024 and a third amendment to the amended and restated credit agreement dated November 28,2024
(collectively, the "Credit Agreement"), between Royal Bank of Canada, Bank of Montreal and Meridian

Credit Union Limited (collectively, the "Lenders"), Royal Bank of Canada as agent (the "Agent"), 1075

Nelson Development Limited Partnership (the "Borrower"), as borrower, and 1075 Nelson Development
Holdings lnc. (ihe "Nominee"), as nominee and the Nominee, 1075 Nelson Development GP lnc. (the
"GP'), -Brivia 

Family lnvestments lnc. ("Brivia") and Kheng Ly ("Ly" and together with the Nominee, the

GP and Brivia, the 'Guarantors"), as guarantors.

Any terms not defined in this amendment agreement (this "Amendment") shall have the meaning given

to those terms in the Credit Agreement.

Based on the information, representations and documents you have provided to the Lenders, and at the

request of the Borrower and the Guarantors, the parties agree to amend the Credit Agreement as herein

set forth.

1. Cneort Acnegrvr rur AnnpruonaeruTs

The Borrower has requested that the Lenders enter into this Amendment to extend the Maturity Date to

July 31, 2025, and update the Canadian Prime Rate pricing and CORRA pricing. Accordingly, the Credit

Agreement is amended as follows:

1.1. The first paragraph of Section 2.6 of the Credit Agreement is amended by deleting "April 30,

2025 (the "Maturity Date")" and replacing it with "July 31 ,2025 (the "Maturity Date")";

1.2. Section 2.7(a) of the Credit Agreement is amended by deleting "Canadian Prime Rate plus

2.OO% per annum," and replacing it with "Canadian Prime Rate plus 2.500 per annum,";

1.3. Section 2.7(bxii) of the Credit Agreement is amended by deleting "plus 4.O0% per annum," and

replacing it with "plus 4.50% per annum,"; and

1.4. Section 2.7(cXii) of the Credit Agreement is amended by deleting "plus 4.00% per annum," and

replacing it with "plus 4.50% per annum,".
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2. Cottotttotts PReceoErur

It is a condition precedent to the approval by the Lenders of the amendments contained in this

Amendment that the Agent and the Lenders will have received and approved each of the following in

form and content satisfactory to the Agent and all of the Lenders in their sole discretion:

(a) this Amendment;

(b) written confirmation from each of 1409658 and Travelers lnsurance Company of Canada with

respect to the priority of the Security Documents, in form and substance acceptable to the Agent;

(c) payment to the Agent on behalf of the Lenders of an extension fee in the amount of $225'000,
to be shared by the Lenders on a pro rata basis; and

(d) payment to the Agent of all fees and disbursements of the Agent and the Lenders, including all

iegat iees and dilbursements of the Agent and the Lenders' lawyers in connection with this

Amendment.

3. Coxotttotts SugseQuerur

Receipt by the Agent and the Lenders of the following are conditions subsequent to the approval by the

Lenders of this Amendment:

(a) a Broker Opinion of Value (BOV)from CBRE with respect to the Lands which outlines CBRE's

opinion of value if the current land site were to trade in the market within the next 3-4 months.

The BOV is to be on mandate terms acceptable to the Agent and Lenders, and be obtained as

soon commercially practicable.

(b) payment to the Agent of allfees and disbursements of the Agent and the Lenders related to the

BOV. The fees and expenses shall be payable within 5 days following demand thereof by the

Agent.

(c) all information related to the Lands, the Credit Parties and the development of the Lands as the

Agent may request in connection with the preparation of the BOV. Such information to be

provided forthwith following request by the Agent.

Any failure to satisfy any one or more of the above conditions subsequent shall, upon notice thereof

from the Agent to the Borrower, be deemed to be an Event of Default.

4. RepResErutlttottslruoWenRllttes

Each of the Borrower and the Guarantors represents and warrants on its own behalf to the Lenders that:

(a) Each of the representations and warranties in Section 2 of Schedule A of the Credit Agreement

as amended by this Amendment remain valid and effective as of the date of this Amendment.

(b) lt has the capacity and power to execute, deliver and perform its respective obligations under this

Amendment.

(c) The execution, delivery and performance by it of this Amendment has been duly authorized and

will not violate any agreement or instrument to which it may be bound or affected.

(d) All acts, consents and conditions precedent required to be done, obtained and satisfied with

respect to the execution and delivery of this Amendment, and to constitute the same a legal, valid,
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binding and enforceable obligation of it in accordance with its terms, have been done, obtained
and satisfied in compliance with applicable law.

(e) This Amendment to which it is a party have been duly executed and delivered and constitutes a

legal, valid and binding obligation of it enforceable against it in accordance with its terms.

5.

(a)

(b)

(c)

(d)

(e)

(f)

Geruenau

This Amendment is supplemental to and amends the Credit Agreement and the Credit
Agreement shall henceforth be read in conjunction with this Amendment and shall henceforth
have effect so far as practicable as though all the provisions of the Credit Agreement and this
Amendment were contained in one and the same document.

All provisions of the Credit Agreement, except as amended by this Amendment, remain in full

force and effect and shall apply to and shall have effect in connection with this Amendment.

Each of the existing Security Documents remains in fullforce and effect, are hereby ratified and
confirmed by the Borrower and the Guarantors party thereto and each of the Borrower and the
Guarantors party thereto agrees that each such Security Document remains in full force and

effect and as good and valuable security for repayment of the lndebtedness.

Nothing herein contained or in any document given or executed in pursuance hereof or

supplemental hereto shall be deemed to constitute a waiver by the Lenders of any covenant,
term, representation, warranty or agreement by the Borrower or any Guarantor under the Credit
Agreement or the Security Documents or a surrender of any rights or the security thereby
conferred on the Lenders nor shall there be deemed to have been any refinancing, repayment,
extinguishment or novation of any indebtedness, obligation or liability of the Borrower existing at

the date of issuance of this Amendment.

Each of the Borrower and the Guarantors represent that they have received independent legal
advice prior to the execution of this Amendment.

This Amendment shall be governed by and interpreted in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein.

6. Errecrrve DRre

The provisions of this Amendment are effective as and from the date that Agent on behalf of the Lenders
has confirmed satisfaction of the conditions precedent set forth in Section 2 and will be effective as of
April 30, 2025.

TREMATNDER OF zAGE INTENT|ONALLy LEFT BLANK. S/GNATURE PAGES FOLLOW.I
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7. Counrenpenrs

The terms and conditions of this Amendment may be accepted by signing, dating and returning the
enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.

This Amendment may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed will be deemed to be an original and all of which
taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form

of any party's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA
e-Signed by William Wang

on 2025-04-30 20:59:51 GMT

William Wang
Senior Director
Commercial RealEstate

BANK OF MONTREAL

Matthew Shaver
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THE AGENT:

ROYAL BANK OF CANADA

Annie Lee
Associate Director
Agency Services Group

e-Signed by Jeff Parkes

on 2025-04-30 21:00:14 GMT

Jeff Parkes
Vice President
Commercial Real Estate

Kate Low
Authorized Signatory

Rob Stansfield
Authorized Signatory
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7. @
The terms and conditions of this Amendment may be accepted by signing, dating and returning the
enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.
This Amendment may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed will be deemed to be an original and all of which
taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form
of any pLrty's signature hereto will be effective as an original form of such signature. Failing such

acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

William Wang
Senior Director
Commercial RealEstate

BANK OF MONTREAL

&rr+rK'fu*a-
CraigKhaftarU
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THE AGENT:

ROYAL BANK OF CANADA

Annie Lee
Associate Director
Agency Services Group

Jeff Parkes
Vice President
CommercialReal Estate

Josh Seager
Authorized Signatory

Rob Stansfield
Authorized Signatory
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7. COUNTERPARTS

The terms and conditions of this Amendment may be accepted by signing, dating and returning the
enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.
This Amendment may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed will be deemed to be an original and allof which
taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form
of any party's signature hereto will be effective as an original form of such signature. Failing such
acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

Matthew Shaver
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

nhA;
Yanzhi'Chen
Authorized Signatory

THE AGENT:

ROYAL BANK OF CANADA

Annie Lee
Associate Director
Agency Services Group

Jeff Parkes
Vice President
Commercial RealEstate

Kate Low
Authorized Signatory

//;.i

Rob 9iansfield
Authorized Signatory
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7. CounrenpnRrs

The terms and conditions of this Amendment may be accepted by signing, dating and returning he
enclosed duplicate copy of this Amendment signed by the Borrower and the Guarantors to the Agent.
This Amendrnent may be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed will be deemed to be an original and all of which
taken together will constitute one and the same agreement. A facsimile, PDF electronic or similar form
of any party's signature hereto will be effective as an original form of such signature. Failing such
acceptance, this Amendment will be of no further force or effect.

Yours truly,

THE LENDERS:

ROYAL BANK OF CANADA

William Wang
Senior Director
Commercial Real Estate

BANK OF MONTREAL

Matthew Shaver
Authorized Signatory

MERIDIAN CREDIT UNION LIMITED

Yanzhi Chen
Authorized Signatory

THE AGENT:

K CANADA

Drake Guo
Deal Manager
Agency Services Group

Jeff Parkes
Vice President
Commercial Real Estate

Kate Low
Authorized Signatory

Rob Stansfield
Authorized Signatory
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2025.

THE BORROWER

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP
by its general partner
1075 NELSON DEVELOPMENT GP INC.

Per:

96

Each of the undersigned
Amendment this 30 day

herebv
o1 April

acknowledges and agrees to the terms and conditions of this

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation and the Limited
Partnership.

THE GUARANTORS:

1075 NELSON DEVELOPMENT HOLDINGS INC

Per:

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation.

1075 NELSON DEVELOPMENT GP INC.

Per:

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation

BRIVIA FAMILY INVESTMENTS INC.

Per:

Kheng Ly
Authorized Signatory

I have authority to bind the Corporation
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KHENG LY WITNESS: Anrclic Fahcl'
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This is Exhibit "B" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, ON this I I day
of July, 2025.

A r for taking Affidavits
For Ontario
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Execution Version

AMENDED AND RESTATED INTERLENDER AGREEMENT

..1059 AND 1075 NELSON STREET''

THIS AGREEMENT made as of June 7,2024

BETWEEN:

ROYAL BANK OF CANADA
as Lender

("RBc")

AND

BANK OF MONTREAL
as Lender

("BMO")

AND:

MERIDIAN CREDIT UNION LIMITED
as Lender

("Meridian")

AND

ROYAL BANK OF CANADA
as Administrative Agent, Syndication Agent and Lead Arranger

WHEREAS:

A. Pursuant to the Credit Agreement, each of the Lenders has agreed to make available to
the Borrower its respective Proportionate Share of the Loan Facility as set out in
Schedule A for the purposes and on the terms and conditions set out in the Credit
Agreement;

B. The Lenders have agreed to appoint the Agent as administrative and collateral agent to
administer the Loan Facility on behalf of the Lenders as set out in this Agreement;

C. As security for the Loan lndebtedness, the Credit Parties have agreed to grant to the
Agent and the Lenders the Security; and

D. Each of the Lenders has agreed that its respective rights, interests, and obligations
under the Credit Agreement and the Security shall be governed by the terms and
conditions set out in this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements set out below,
the Lenders agree with each other and the Agent as follows:

v55753\62298660\4



100

-2-

1. INTERPRETATION

1.'l Definitions

Where used in this Agreement, each of the terms defined in the Credit Agreement shall

have the meanings iscribed to them there, and the following terms shall have the

meanings shown:

(a) "Action" means any action or proceeding to enforce payment of the Loan

lndebtedness, or any parts thereof or to enforce performance by any of the Credit

Parties of any obligation under the Security, including without limitation:

(i) making demand for payment of all or any part of the Loan lndebtedness
following the occurrence of an Event of Default;

(ii) accelerating the maturity of the Loan lndebtedness or any part thereof
following demand upon the occurrence of an Event of Default;

(iii) commencement of enforcement proceedings following demand upon the

occurrence of an Event of Default, whether by way of the appointment of
a receiver. or enforcing any other rights under the Security or any other
document or instrument taken or given pursuant thereto;

(b) "Agent" means RBC, acting in the capacity of administrative and collateral agent
for and on behalf of the Lenders in respect of the Loan Facility, and any

successor administrative and collateral agent appointed in accordance with the

terms and conditions of the Credit Agreement and this Agreement,

(c) "Agent's Fees" means the fees payable by the Borrower to the Agent for the

account of the Agent pursuant to subsection 2.9(b) of the Credit Agreement,

(d) "this Agreement" and similar expressions means or refers to this agreement as

modified, supplemented, or amended from time to time;

(e) "Authorized Representative" means the officer of the Agent and each Lender

designated as such by the Agent and each Lender from time to time;

(g)

"Borrower" means 1075 Nelson Development Limited Partnership and its
successors and assigns;

"Commitment Fee" means the structuring and commitment fee paid by the

Borrower to the Agent for the account of the Lenders pursuant to

subsection 2.9(a) of the Credit Agreement;

"Credit Agreement" means the amended and restated credit agreement
between the Agent, the Lenders, the Borrower, the Nominee and the Guarantor
made as of June 7,2024, including all amendments, restatements, renewals and

replacements thereof from time to time;

"Credit Parties" means the Borrower, the Nominee and the Guarantor;

(h)

(i)

(f)
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0) "Existing lnterlender Agreement" means the existing interlender agreement
dated May 11,2023, as amended by an amendment dated July 7,2023, made
between the Agent and the Lenders, in connection with, inter alia. the
relationship between the Lenders and the administration of the Agent of the Loan

Facility;

(k) "Funding Account" means the applicable account at the Agent designated for
the purpose of the Lenders funding advances under the Loan Facility;

(l) "Guarantor" means, collectively, the Guarantors of the Loan Facility as set out in
the Credit Agreement;

(m) "lndebtedness" means the total outstanding indebtedness, liabilities and

obligations of the Borrower to any one Lender under the Loan Facility;

(n) "lnsolvency Event" means the occurrence of any one or more of the following
events in respect of any Credit Party or any Lender:

(i) it commits an act of bankruptcy or becomes insolvent (such terms having
the respective meanings ascribed thereto in the Bankruptcy and
I n solvency Act (Canada);

(ii) it makes an assignment for the benefit of creditors, makes a proposal
under lhe Bankruptcy and lnsolvency Acf (Canada) or commences any

other proceeding under lnsolvency Legislation;

(iii) it is adjudicated insolvent or bankrupt;

(iv) it consents to the appointment of any receiver, trustee or similar liquidator
in respect of all or any material portion of its property;

(v) any receiver, trustee, manager, consultant, liquidator or similar party is

appointed in respect of it or any of its property;

(vi) it admits the material allegations of a petition or application filed with

respect to it in any bankruptcy, reorganization or insolvency proceeding;

(vii) it takes any corporate action for the purpose of effecting any of the
foregoing. or

(viii) any proceedings are commenced against it pursuant to lnsolvency
Legislation and are not diligently contested by it in good faith and on

reasonable grounds;

(o) "lnsurance Proceeds" means monies paid to the Agent and the Lenders, or any

of them, under insurance policies on the Lands, or other types of insurance which
the Borrower, the Agent or any of the Lenders may have caused to be placed

with loss payable to the Agent, the Lenders, or any of them;
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(p) "Lenders" means, collectively, RBC, BMO and Meridian as the original lenders
under the Loan Facility and any other persons which may become Lenders under
the Loan Facility pursuant to this Agreement, and "Lender" means any of them;

(q) "Lender's Portion" means the agreement by each Lender to provide the amount
of each Loan Facility set opposite its name in Schedule A;

(r) "Loan Documents" means the Credit Agreement, the Security Documents and
this Agreement;

(s) "Loan Facility" means the land loan and predevelopment facility in the
aggregate amount of $90,000,000 provided by the Lenders to the Borrower
pursuant to the Credit Agreement;

"Loan lndebtedness" means the sum of the lndebtedness of the Borrower to all
of the Lenders under the Loan Facility;

(u) "Majority Lender Approval" means the written approval, consent or resolution of
the Majority of the Lenders;

(v) "Majority of the Lenders" means (i) if there are only two Lenders, both Lenders
and (ii) if there are more than two Lenders, any two or more Lenders which have
Lender's Portions representing 66.67% or more of the Total Lenders' Portions;

(w) "Nominee" means 1075 Nelson Development Holdings lnc.;

(x) "Overnight Rate" means the interest rate at which major Canadian financial
institutions borrow or lend one-day funds among themselves as determined by
reference to the target overnight rate set by the Bank of Canada less 0.25%,
which is the lower end of the overnight band.

(V) "Proceeds of Realization" means all cash and non-cash proceeds derived from
any sale, disposition or other realization of the property and assets of any of the
Credit Parties:

(z) "Project Account" means the current account of the Borrower maintained at the
Agent;

(aa) "Proportionate Share" means with respect to a particular Lender, the ratio of
such Lender's Portion to the Total Lenders' Portions for the Loan Facility, subject
to adjustment in accordance with the provisions of this Agreement, and which, as
of the date of this Agreement are as set out in Schedule A, provided that if any
Action has occurred or been taken, or if the Lenders' Portions have terminated or
expired, the ratio shall be calculated using the Ratio of lndebtedness. Reference
hereunder to "pro rata" as amongst the Lenders means in accordance with each
Lender's Proportionate Share or Ratio of lndebtedness, as applicable;

(bb) "Protective Disbursement Advance" means advances under the Loan Facility
necessary or prudent for the protection or preservation of the Lands or to avoid
the probability or likelihood of losses to the Lenders and the Agent under the
Loan Facility, the Credit Agreement or the Security, including without limitation

(t)
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advances to pay for property taxes, environmental remediation, legal fees,

realization costs, appraisals, consultant's fees, receiver's fees, property

manager's fees, insurance or repairs in respect of the Lands or to discharge any

liens, tharges or encumbrances ranking in priority to the Security as against the

Lands;

(cc) "Ratio of lndebtedness" means, for a Lender, the ratio of its lndebtedness to the

Loan lndebtedness;

(dd) "security" means the loan and security documents defined as the "Security

Documents" in the Credit Agreement and any security granted in favour of the
Agent or any of the Lenders in addition to or in substitution therefor in

accordance with the Credit Agreement or this Agreement; and

(ee) "Total Lenders' Portions" means the aggregate amount of the Lenders'
Portions.

1.2 Governing Law

This Agreement shall be construed and enforced in accordance with and the rights of the

Agent and the Lenders shall be governed by the laws of the Province of British Columbia
anO tne Agent and each of the Lenders hereby irrevocably attorn to the jurisdiction of the

courls of the Province of British Columbia in this regard.

1.3 Severability

Should any part of this Agreement be declared or held invalid for any reason, that

invalidity shall not affect the validity of the remainder of this Agreement which shall

continue in full force and effect and be construed as if this Agreement had been

executed without the invalid porlion and it is hereby declared the intention of the Agent
and the Lenders that this Agreement would have been executed without reference to
any portion which may for any reason be hereafter declared or held invalid.

1.4 Captions

The captions appearing in this Agreement have been inserted for reference and as a
matter of convenience and in no way define, limit, or enlarge the scope or meaning of

this Agreement or any provisions hereof.

1.5 Cross-References

Unless otherwise stated a reference in this Agreement to a numbered or lettered section
refers to the section bearing that number or letter in this Agreement.

1.6 Lenders not to be Considered Partners

The obligations of the Lenders under the Credit Agreement and this Agreement are

separate and not joint or joint and several, and nothing in this Agreement or in the
Security shall be construed as constituting a partnership of the Lenders.
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1.7 Time of Essence

Time shall be of the essence of this Agreement.

Schedules1.8

The Schedules attached hereto are incorporated by reference into this Agreement and
form a part of this Agreement.

1.9 Amendment and Restatement

This Agreement amends and restates, and supersedes in its entirety, the Existing
lnterlender Agreement.

2. SECURITY

The Security shall be taken by the Agent in its name and the Agent shall hold the Security,
directly for itself and as agent for the Lenders upon and subject to the terms of this Agreement.

3. FUNDING PROCEDURES

3.1 Advance Procedure

(a) lf in accordance with section 6 of Schedule A to the Credit Agreement either all of
the Lenders or the Majority of the Lenders, as applicable, have determined that
the Conditions Precedent to an advance under the Loan Facility have been
satisfied as set forth in the Credit Agreement, each of the Lenders will advance
its Proportionate Share of the advance to the Funding Account in immediately
available funds and the Agent shall make the advance available to the Borrower
by debiting the Funding Account and. in the absence of other arrangements
agreed to by the Agent and the Borrower in writing. by transferring (or causing to
be transferred) like funds to the Project Account.

(b) The obligation of the Agent hereunder shall be limited to taking such steps as are
commercially reasonable to implement such instructions, which steps once taken
shall constitute conclusive and binding evidence that such funds were advanced
hereunder in accordance with the provisions relating thereto and the Agent shall
not be liable for any damages, claims or costs which may be suffered by the
Borrower and occasioned by the failure of such advance to reach the designated
destination.

3.2 Payment to Agent

(a) Unless the Agent has been notified in writing by a Lender by 12:00 noon
(Vancouver time) one Business Day prior to the Advance Date requested by the
Borrower that such Lender has determined that the Conditions Precedent have
not been satisfied and will not make available to the Agent its Proportionate
Share of such advance, the Agent may assume that such Lender has made such
portion of the Loan Facility available to the Agent on the Advance Date in

accordance with the provisions hereof and the Agent may, in reliance upon such
assumption, make available to the Borrower on such date a corresponding
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(b)

amount, provided that on the Advance Date no Lender shall be obligated to
advance if a builders lien has been registered or is pending in the Land Title
Office against the Lands.

lf and to the extent such Lender shall not have so made its Proportionate Share
of an advance available to the Agent, such Lender agrees to pay to the Agent
forthwith on demand its Proportionate Share of the advance and all reasonable
costs and expenses incurred by the Agent in connection therewith together with
interest thereon (at the Overnight Rate) for each day from the date such amount
is made available to the Borrower until the date such amount is paid to the Agent,
provided, however, that notwithstanding such obligation if such Lender fails to so
pay, the Borrower shall without prejudice to any rights the Borrower may have
against such Lender, repay such amount to the Agent forthwith after demand
therefor by the Agent pursuant to the Credit Agreement. The amount payable to
the Agent pursuant hereto shall be as set forth in a certificate delivered by the
Agent to such Lender and the Borrower (which certificate shall contain
reasonable details of how the amount payable is calculated) and shall be

conclusive and binding, for all purposes, in the absence of manifest error. lf such
Lender makes the payment to the Agent required herein, the amount so paid

shall constitute such Proportionate Share of the advance for purposes of this
Agreement.

The failure of any Lender to make its Proportionate Share of the advance shall
not relieve any other Lender of its obligation, if any, to make its Proportionate
Share of the advance on the Advance Date. No Lender shall be responsible to
the Borrower or any other Lender for the failure of any other Lender to make the
Proportionate Share of the advance to be made by such other Lender on the
date of any advance, nor shall any Lender be obligated to make any advance
that exceeds its Proportionate Share of the combined advance being made by

the Lenders.

(c)

3.3 Defaulting Lender - Conditions Precedent Satisfied

No Lender will be responsible for any default by any other Lender in its obligation to
make advances available to a Borrower nor will any Lender's Portion under the Loan
Facility be increased as a result of any such default, except as provided in this section.

lf under section 3.1 above, all of the Lenders or the Majority of the Lenders, as
applicable, have determined that the Conditions Precedent to an advance under the
Loan Facility have been satisfied and any Lender (the "Defaulting Lender") fails to
make available its Proportionate Share of the advance and fails to make payment to the
Agent under section 3.2 above, the Agent will promptly notify the other Lenders of such
failure, and:

(a) any Lender, upon notice to the Borrower, the Agent and the other Lenders, may
make available to the Borrower within two (2) Business Days after the applicable
Advance Date the amount (or if more than one Lender so elects, its
Proportionate Share, of that portion as nearly as practicable in the opinion of the
Agent) of the advance not funded by the Defaulting Lender (the "Additional
Advance"). The Agent shall thereupon make the appropriate upward and
downward adjustment of the applicable Lenders' Portions and Proportionate
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(b)

Shares relative to the Loan Facility, necessitated by the making of such

AdditionalAdvance by such Lender;

if any Lender makes such an Additional Advance, such Lender may require the

Defaulting Lender's share of any lndebtedness received by the Agent or the

Lenders lo be paid firstly to such Lender until the amount of the Additional
Advance plus interest thereon has been repaid in full, at which time the Lenders'
Proportionate Shares will be readjusted accordingly. Nothing in this subsection

shall be deemed to relieve any Lender of its obligation to make any advances
available when required to do so under the Credit Agreement or this Agreement,

or to prejudice any rights which the Borrower, the Agent or any other Lender may

have against the Defaulting Lender;

if a Lender makes such an Additional Advance, the Defaulting Lender will pay to

such Lender a portion of the Commitment Fee based on the proportion that the

amount of the Additional Advance bears to the Defaulting Lender's share of the

Loan Facility. lf the Defaulting Lender subsequently reimburses the Lender for

the Additional Advance plus interest thereon, such Lender will return the portion

of such fee paid to it;

the other Lenders may give notice to the Defaulting Lender that they may seek to

replace the Defaulting Lender and acquire amongst themselves or seek a

replacement lender, including themselves (a "Replacement Lender") to acquire

the Lender's Portion of such Defaulting Lender unless the Defaulting Lender

advances to the Agent its Proportionate Share of the advance or advances in

question not funded by it within seven (7) Business Days of receipt of such

notice;

if the Defaulting Lender has not made payment in accordance with paragraph (d)

above, and the other Lenders find a Replacement Lender for the Defaulting
Lender, the Defaulting Lender will assign all of its rights and obligations under

this Agreement, the Credit Agreement and the Security, including its Lender's

Portion and its lndebtedness, to such Replacement Lender upon payment to the

Defaulting Lender of the amount of its lndebtedness, and

if the Lenders find a Replacement Lender for the Defaulting Lender, the

Defaulting Lender will pay to the Replacement Lender the portion of the

Commitment Fee in proportion to the unadvanced balance of the Defaulting

Lender's share of the Loan Facility.

(c)

(d)

(e)

(f)

Declining Lender - Conditions Precedent Not Satisfied

lf under section 3.1 above, all of the Lenders or the Majority of the Lenders, as

applicable, have determined that the Conditions Precedent to an advance under the

Loan Facility have not been satisfied, none of the Lenders are required to fund their

respective portions of the requested advance. However:

(a) if notwithstanding such non-satisfaction a Majority of the Lenders elect(s) to fund

their respective Proportionate Share of the advance, any one or more of such

Lenders (or if more than one Lender so elects, its Proportionate Share of the

Declining Lenders Share as determined by the Agent) may also fund the

3.4
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Proportionate Share (the "Declining Lender's Share") of a Lender (the
"Declining Lender") who declines to advance its Proportionate Share of the
advance, and the applicable Lender's Portion of such funding Lende(s) and the

Declining Lender and their respective Proportionate Shares shall be adjusted by

the Agent accordingly upward or downward;

(b) if the Declining Lender's Share is advanced by such funding Lender(s), the

Declining Lender's share of any lndebtedness received by the Lenders will be
paid firstly to such Lender(s) until the amount of the Declining Lender's Share
plus interest thereon has been repaid in full, at which time the Lenders'
Proportionate Share will be readjusted accordingly;

(c) the other Lenders may give notice to the Declining Lender that they may seek to
replace the Declining Lender with a Replacement Lender to acquire the Lender's
Portion of such Declining Lender unless the Declining Lender advances to the
Agent its Proportionate Share of the advance or advances in question not funded

by it within seven (7) Business Days of receipt of such notice;

(d) if the Declining Lender has not made payment in accordance with paragraph (c)

above and the other Lenders find a Replacement Lender for the Declining

Lender, the Declining Lender will assign all of its rights and obligations under this
Agreement, the Facility Letter and the Security, including its Lender's Portion and

its lndebtedness, to such Replacement Lender upon payment to the Declining

Lender of the amount of its lndebtedness; and

(e) the Declining Lender shall be entitled to retain its share of the Commitment Fee

and shall not be under any obligation to pay any portion of its share of the

Commitment Fee to the Replacement Lender.

Non-Funding Lenders

Notwithstanding any other provision of this Agreement, in the event that a Lender:

(i) is a Defaulting Lender or has otherwise failed to fund any payment or its
Proportionate Share of any Borrowing required to be made by it under the
Credit Agreement or any other Loan Document for any reason (other than

such Lender being a Declining Lender under section 3.4); or

(ii) has given verbal or written notice to the Borrower, the Agent, any Lender
or any other Person or has otherwise publicly announced that it believes it
will be unable to fund additional advances, payments or other obligations
hereunder or other credit arrangements to which it is a party; or

(iii) is itself the subject of an lnsolvency Event which has not been dismissed
within 30 days;

(such Lender hereafter referred to as a "Non-Funding Lender"), then:

(a) such Non-Funding Lender shall have no voting or consent rights with respect to

matters under the Loan Documents. Accordingly, the Lender's Portion and the
aggregate principal amount of each Loan Facility owing to any Non-Funding

3.5

v55753\62298660\4



(b)

(c)

(d)

(e)

108

-10-

Lender shall be disregarded in determining the Majority of the Lenders and all

Lenders or all affected Lenders. Notwithstanding the foregoing, should a

Non-Funding Lender (i) fund its Proportionate Share of all outstanding
Borrowings [hat it previously failed to fund and pay all other amounts owing to the

Agent, anO (ll) confirm in writing to the Agent that there is no reasonable
lik;lihood that it will subsequently again become a Non-Funding Lender, then

such Lender shall thereafter be entitled to vote and shall have consent rights in

the Same manner and fashion as if it were not a Non-Funding Lender;

the Agent shall be entitled to set off any Non-Funding Lende/s Proportionate

SharJ of all payments received from the Borrower against such Non-Funding

Lender's obligations to fund payments and Borrowings required to be made by it,

the Agent shall be entitled to withhold and deposit in one or more non interest-

bearing cash collateral accounts in the name of the Agent all amounts (whether

principll, interest, fees or othenvise) received by the Agent and due to a Non-

FunAing Lender pursuant to this Agreement which amounts shall be used by the

Agent:

(i) first, to reimburse the Agent for any amounts owing to it by the Non

Funding Lender pursuant to any Loan Document.

(ii) second, to repay any Borrowings made by a Lender in order to fund a
shortfall created by a Non-Funding Lender;

(iv)

(iii)

such Non-Funding Lender shall not be entitled to its Proportionate Share of any

fees payable by the Borrower in accordance with the Loan Documents during the

period for which it is a Non-Funding Lender;

the other Lenders may give notice to the Non-Funding Lender that they may seek

to replace the Non-Funding Lender and acquire amongst themselves or seek a

Replacement Lender to acquire the Lender's Portion of such Non-Funding

Lender unless the Non-Funding Lender advances to the Agent its Proportionate

Share of the advance or advances in question not funded by it within seven (7)

Business Days of receipt of such notice;

if the Non-Funding Lender has not made payment in accordance with

section 3.5(e) above, and the other Lenders find a Replacement Lender for the

Non-Funding Lender, the Non-Funding Lender will assign all of its rights and

obligations under this Agreement, the Credit Agreement and the Security,

third, to cash collateralize all other obligations of such Non-Funding
Lender to the Agent owing pursuant to the Loan Documents in such

amount as shall be determined from time to time by the Agent in its sole

discretion including, without limitation, such Non-Funding Lender's
obligation to pay its Proportionate Share of any indemnification or

expense reimbursement amounts not paid by the Borrower; and

fourth, at the Agent's sole discretion, to fund from time to time the Non-

Funding Lendei's Proportionate Share of Borrowings under the Loan

Facility;

(f)
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(g)

including its Lender's Portion and its lndebtedness, to such Replacement Lender
upon payment to the Non-Funding Lender of the amount of its lndebtedness; and

if the Lenders find a Replacement Lender for the Non-Funding Lender, the
Non-Funding Lender will pay to the Replacement Lender its portion of the

Commitment Fee in proportion to the unadvanced balance of the Non-Funding
Lender's share of the Loan Facility.

3.6 ProtectiveDisbursementAdvances

lf the Agent is of the reasonable opinion that a Protective Disbursement Advance should
be made under the Loan Facility, the Agent shall deliver to the Lenders a written request

that same be made, accompanied by such written particulars of same as the Agent

considers appropriate (acting reasonably) and a calculation of each Lender's share of
such Protective Disbursement Advance. Each Lender shall, within ten (10) Business
Days after receiving the Agent's request, pay to the Agent its Proportionate Share of

such Protective Disbursement Advance. Upon receipt of each Lender's Proportionate
Share of such Protective Disbursement Advance, the Agent shall expend such monies

for their intended purpose. lf a Lender does not participate in the Protective
Disbursement Advance such Lender will be considered a Defaulting Lender and the

provisions of section 3.3 above shall apply with respect to the Defaulting Lender's
portion of the Protective Disbursement Advance unless and until it repays its portion of
the Protective Disbursement Advance.

SWINGLINE FACILITIES _ INTENTIONALLY DELETED

LETTER OF CREDIT FACILITY _ INTENTIONALLY DELETED

BANKERS' ACCEPTANCES - TNTENTIONALLY DELETED

REMITTING OF PAYMENTS

Remitting of Payments

Forthwith after receipt of any payment of principal, interest or fees pursuant to the Credit

Agreement, the Agent shall remit to each Lender its Proportionate Share of such

payment; provided that if the Agent, on the assumption that it will receive on any

paiticular date a payment of principal, interest or fees hereunder, remits to each Lender

its Proportionate Share of such payment and the Borrower fails to make such payment,

each of the Lenders agrees to repay to the Agent forthwith on demand such

Proportionate Share of the payment made pursuant hereto together with all reasonable
costs and expenses incurred by the Agent in connection therewith and interest thereon
at the Overnight Rate for each day from the date such amount is remitted to the

Lenders. The exact amount of the repayment required to be made by the Lenders
pursuant hereto shall be as set forth in a certificate delivered by the Agent to each

Lender, which certificate shall be conclusive and binding for all purposes in the absence
of manifest error.

4.

5.

6.

7.

7.1
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7.2 Fees

The Lenders' Commitment Fee payable by the Borrower to the Agent on behalf of the

Lenders shall be shared by the Lenders on a pro rata basis'

The Agent's Fees payable by the Borrower to the Agent are for the account only of the

Agent.

No servicing, management or similar fee shall be payable by any of the Lenders to the

Agent for its services performed under this Agreement.

(a)

(b)

(c)

8. TIMING OF PAYMENTS

lnterest on funds advanced by a Lender shall be calculated and paid from and including the

date of actual receipt of the tunOs Oy the Agent up to but excluding the date of repayment to the

Lender. Funds paid by or to a Lend'er shalibe deemed received on the Business Day of receipt

unless they are'received after 11:00 a.m. Vancouver time in which case they shall be deemed

received on the next Business DaY.

I
9.1

9.2

SHARING UNDER THE SECURITY

All Security shall be issued to and in the name of the Agent, as trustee and agent for and

on behalf of the Lenders in accordance with their respective Proportionate Shares and

shall be held by the Agent as trustee and agent for and on behalf of the Lenders as

continuing collateral security for all of the Loan lndebtedness'

The interest of each of the Lenders under the Security shall rank pari passu with each

other based on each Lender's Proportionate Share, notwithstanding the dates of

advancement of funds by any of the Lenders under the Loan Facilities.

APPOINTMENT OF AGENT AND LOAN ADMINISTRATION10.

10.1 Authorization

Each Lender hereby appoints and authorizes the Agent to take such action as agent on

its behalf and to exercise such powers under the Credit Agreement, the Security and this

Agreement as are delegated to the Agent by the terms hereof and thereof, together with

such powers as are ieasonably incidental thereto. The Agent may refrain from

exercising any right, power or discretion vested in it under this Agreement unless and

until instructed ny the Majority of the Lenders as to whether or not such right. power or

discretion is to be exerciied and, if it is to be exercised, as to the manner in which it

should be exercised (provided that such instructions shall be required to be provided by

all of the Lenders in'respect of any matter for which the unanimous consent of the

Lenders is required as set out in section 10.9). The Agent shall not be required to take

any action which exposes the Agent to personal liability or which is contrary to this

Agreement, the Credit Agreement, the Security or applicable law. The provisions of this

sJction 10 are solely toitne benefit of the Agent and the Lenders, and no Credit Party

shall have any rights as a third party beneficiary of any of such provisions'
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'10.2 Duties and Obligations

The duties and obligations of the Agent hereunder shall be mechanical and
administrative in nature, and the Agent shall not have by reason of this Agreement any
fiduciary relationship or other implied duties with or to any Lender.

The Agent shall not be liable to any Lender for any action taken or omitted to be taken
by it under or in connection with this Agreement, the Credit Agreement or the Security
except for its own gross negligence or wilful misconduct.

Further, the Agent:

(a) shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powerS expressly
contemplated hereby that the Agent is required to exercise as directed in writing
by the Majority of the Lenders (or such other number or percentage of the
Lenders as shall be expressly provided for hereunder), but the Agent shall not be

required to take any action that, in its opinion or the opinion of its counsel, may
expose the Agent to liability or that is contrary to the Credit Agreement, any
Security or applicable law;

(b) neither makes any warranty or representation to any Lender nor shall be

responsible to any Lender for the accuracy or completeness of the documents,
information or financial data made available to the Lenders in connection with the
negotiation of the Credit Agreement or the Security, or for any statements,
warranties or representations (whether written or oral) made in or in connection
with the Credit Agreement or the Security;

(c) shall not have any duty to ascertain or to inquire as to the performance or
observation of any of the terms, covenants, or conditions of the Credit Agreement
or the Security on the part of the Borrower or any other person or to inspect any
assets (including books and records); and

(d) shall not be responsible to any Lender for the due execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Credit Agreement or the
Security.

10.3 Each Lender's Credit Decision

It is acknowledged and agreed by each Lender that it has itself been, and will continue to

be, solely responsible for making its own independent appraisal of and investigations
into the financial condition, creditworthiness, condition, affairs, status and nature of the
Credit Parties and the Lands. Accordingly, each Lender confirms to the Agent and each
other Lender that it has not relied, and will not hereafter rely, on the Agent or any other
Lender:

(a) to check or inquire on its behalf into the adequacy, accuracy or completeness of
any information provided by or on behalf of the Credit Parties under or in

connection with the Credit Agreement or the Security or the transactions therein
contemplated, including compliance with all of the provisions of any Required
Notice or any other information provided in connection with any request for an
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(b)

advance under the Loan Facility (whether or not such information has been or is
hereafter distributed to such Lender by the Agent or another Lender); or

to access or keep under review on its behalf the financial condition,
creditworthiness, condition, affairs, status or nature of the Lands, the Credit
Parties or any of their affiliates.

10.4 lndemnifications

Each Lender shall indemnify the Agent, to the extent not reimbursed by the Borrower,
rateably with all other Lenders, each according to its respective Proportionate Share,
from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever
which may be imposed on, incurred by, or asserted against the Agent (in its capacity as
Agent, and not in its capacity as a Lender) in any way relating to or arising out of the
Credit Agreement, the Security, the transactions contemplated thereby or any
enforcement proceedings or action taken or omitted by the Agent under the Credit
Agreement, the Security or the transactions contemplated thereby; provided that no

Lender shall be liable to the Agent for any portion of such liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements
resulting from the gross negligence or wilful misconduct of the Agent.

10.5 Successor Agent

The Agent may resign at any time by giving fifteen (15) days'written notice thereof to the
Lenders and the Borrower and may be removed at any time with cause by the Majority
of the Lenders. Upon any such resignation or removal of the Agent, the Majority of the
Lenders, after consultation with the Borrower, shall have the right to appoint a successor
Agent, which shall be a Lender. Such successor Agent shall thereupon succeed to and
become vested with all the rights, powers, privileges, duties and obligations of the
retiring Agent. and the retiring Agent shall be discharged from any further duties and
obligations under the Credit Agreement and this Agreement. After any retiring Agent's
resignation or removal hereunder as Agent, the provisions of this section shall enure to

its benefit as to any actions taken or omitted to be taken by it while it was Agent under
the Credit Agreement and this Agreement.

10.6 Assignment of Security by Agent

Upon the resignation or removal of the Agent, the Agent shall assign and transfer to the
successor Agent all of its right, title and interest, as Agent, in and to the Security. The
successor Agent shall ensure that all required notices, registrations and filings in
connection with such assignment are given or made, as the case may be, and the
Borrower shall reimburse the successor Agent for and in respect of all its reasonable
costs and expenses in connection therewith.

'10.7 Administration of Loan Facility

(a) The Agent, on behalf of the Lenders, shall have the sole right and responsibility
to process and administer or continue to process and administer the Loan
Facility, subject to the limitations imposed in this section 10.7. Without limiting
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the generality of the foregoing, the Agent shall have the sole right and

responsibility to:

(i) attend to the completion, execution and delivery of the Security;

(ii) effect and maintain such registrations of the Security as the Agent deems
necessary or Prudent;

(iii) hold all of the Security for itself and as agent for the Lenders;

(iv) use reasonable commercial efforts to collect all monies payable by or on

behalf of the Borrower with respect to the Loan Facility;

(v) subject to section 11 of this Agreement, appoint a receiver or
receiver-manager;

(vi) subject to section 11 of this Agreement, demand, enforce and realize on

the Security;

(vii) promptly notify the Lenders of the occurrence of any default of which the
Agent has actual knowledge or actual notice;

(viii) maintain proper records and accounts showing all receipts and

disbursements in respect of the Loan Facility, provide copies of such

records and accounts to the Lenders when reasonably requested and
allow the Lenders and their auditors or agents the right to review such
records and accounts from time to time during business hours and upon
providing reasonable notice to the Agent;

(ix) provide discharges of the Security as contemplated by the Credit
Agreement;

(x) execute and/or grant priority to, as required, statutory rights of way,
easements, covenants, subdivision plans, condominium plans, site plans

and other similar agreements required in connection with the
development of the Lands so long as it is not prejudicial in any material
respect to the Lenders;

(xi) annually satisfy itself that all insurance as provided to the Agent under the
Credit Agreement has been renewed prior to its expiry date and that all
realty taxes with respect to the Lands have been paid; and

(xii) perform any other obligations imposed on the Agent pursuant to the
Security.

(b) Notwithstanding the foregoing, the Agent will:

(i) act in accordance with the instructions of the Majority of the Lenders, or
all of the Lenders, as applicable under this Agreement; and
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(ii) call a meeting of all of the Lenders if requested in writing to do so by any
Lender.

(c) The Agent may consult with the Lenders where it deems necessary before
exercising the rights of the Agent under this section 10.7.

The Agent shall promptly deliver to all of the Lenders copies of the Security,
insurance, evidence of payment of property taxes, all financial information,
notices, requests for consents or waivers and similar material provided by the
Borrower to the Agent pursuant to the Credit Agreement. The Agent will provide
to all of the Lenders any notice and information received by it from the Borrower
that requires approval by the Majority of the Lenders or all of the Lenders in

accordance with the provisions of this Agreement.

ln processing and administering the Loan Facility, the Agent shall exercise the
same degree of skill and care as a prudent lender would exercise in respect of
similar loans, and:

(d)

(e)

(i) may act through its employees and agents;

(ii) may engage, pay for and rely upon the opinions of legal counsel and
other professional advisors:

(iii) may rely on the truth and accuracy of statements, information or opinions
provided by the Borrower, the Nominee, the Guarantor, or their solicitors;

(iv) shall not be required to take any action where such action exposes the
Agent to liability or where such action is contrary to law;

(v) shall not be required to make any use of its own funds beyond those
required under this Agreement; and

(vi) shall not be liable to the Lenders for any losses suffered by such Lenders
provided it exercises the standard of care set out above.

10.8 Consent of Lenders: Decision Making by Majority of the Lenders

(a) Except as provided in section 10.9 below, where the terms of the Credit
Agreement, this Agreement, any of the Security or any other agreement entered
into by the Lenders with respect to the Loan Facility or the transactions
contemplated hereby, refer to any matter that requires the consent, approval,
satisfaction, agreement or other determination by the Lenders, the consent,
approval, satisfaction, agreement or other determination given or made by the
Majority of the Lenders shall constitute the consent, approval, satisfaction,
agreement or other determination of all the Lenders herein or therein referred to.

(b) ln respect of any dealings by the Agent with the Credit Parties, any consent,
approval or other act made, granted or done by the Agent, shall be made by the
Agent in its capacity as agent for and on behalf of the Lenders and the Agent
shall seek such consents or approvals as it may require from the Lenders in

accordance with the terms hereof. Prior to granting any consent, approval or
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doing such other act required hereunder, the Agent will contact all of the Lenders

in accordance with subsection 10.7(d) and shall act on the approval of the
Majority of the Lenders or, if so required by section 10.9, all of the Lenders, as

applicable.

(c) Except as provided in section 10.9, any amendment to this Agreement, the Credit
Agreement, the Security or any other agreement entered into by the Lenders with

respect to the Loan Facility or the transactions contemplated hereby, or any

waiver to be given by the Lenders under any of the foregoing, requires the
consent of the Majority of the Lenders.

10.9 Waivers and Amendments that Require Unanimous Agreement of the Lenders

Each of the following actions shall require the prior unanimous agreement of the
Lenders:

(a) any action which by the specific terms of the Credit Agreement, this Agreement
or the Security expressly states that the unanimous agreement of the Lenders is

required, or;

(b) any amendment, extension or waiver of or under the Credit Agreement, this
Agieement, the Security or any other agreement entered into by the Lenders with
respect to the Loan FacilitY which:

(i) increases the amount of the Loan Facility;

(ii) amends the dates of payment of principal or interest of the Loan Facility;

(iii) decreases the interest rate;

(iv) decreases the amount or extends the dates of payment of any

Commitment Fee or similar fees;

(v) amends the committed nature of the Loan Facility, the Maturity Date for
repayment of the Loan Facility;

(vi) amends, modifies, terminates or discharges any Borrower. Nominee or
any Guarantor or any of the Security;

(vii) amends the definition of "Majority of the Lenders", "Outside Funding
Date", "Permitted Encumbrances" or "Proportionate Share";

(viii) amends any provision relating to the insurance required to be maintained
by the Borrower;

(ix) amends any provision which limits or restricts the right of a Borrower to
sell, assign or grant a subsequent mortgage or other charge of the Lands
or which limits any corporate reorganization of a Borrower;

(x) amends section$.l (Conditions Precedent to Advance of the Loan

Facility) of Schedule A to the Credit Agreement;
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(xi) amends section 10.9 of this Agreement; or

(xii) amends any section of the Credit Agreement requiring the unanimous
agreement of the Lenders.

Consent of Agent

An amendment or waiver which changes or relates to the rights or obligations of the

Agent shall require the agreement of the Agent thereto.

Waivers in Writing

Any waiver and any consent by the Agent or any Lender or the Majority of the Lenders

or all of the Lenders under any provision of this Agreement must be in writing and may

be given subject to any conditions thought fit by the person giving that waiver or consent.

Any waiver or consent shall be effective only in the instance and for the purpose for
which it is given.

Share of Losses and Costs

Each Lender shall, within three (3) Business Days of receipt of a request from the Agent

for the same, forward to the Agent its Proportionate Share of:

(a) losses, costs or expenses incurred by the Agent (in its capacity as Agent, and not

in its capacity as a Lender), and not reimbursed by the Borrower, in processing

the Loan Facility (including all legal and appraisal fees and related

disbursements) or in recovering or attempting to recover from the Borrower, the

Nominee or the Guarantor all or any part of the Loan lndebtedness; and

(b) any other amount payable pursuant to the Security or in attempting to preserve,

protect. insure, improve, repair or sell or othenruise realize on any of the Security
held with respect to the Loan Facility, for which the Agent (in its capacity as

Agent, and not in its capacity as a Lender) has not been reimbursed by the

Borrower or otherwise received payment,

provided that no Lender shall be responsible to pay any of the foregoing caused by the

gross negligence or wilful misconduct of the Agent. None of the Lenders is responsible
tor paying to the Agent the Agent's Fees, it being understood however that such fee

shait be paid in accordance with section 12.1 of this Agreement to the extent unpaid by

the Borrower.

No Liability

The Agent shall have no responsibility or liability to the Borrower on account of the

failure of any Lender to perform its obligations hereunder, or to any Lender on account of
the failure of the Borrower or any Lender to perform its obligations hereunder.

Reliance Upon Agent

The Borrower shall be entitled to rely upon any certificate, notice or other document or

other advice, statement or instruction provided to it by the Agent pursuant to the Credit

10.10

10.11

10.12

10.13

'10.14
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Agreement or this Agreement, and the Borrower shall generally be entitled to deal with
the Agent with respect to matters under the Credit Agreement or this Agreement which
the Agent is authorized to deal with without any obligation whatsoever to satisfy itself as
to the authority of the Agent to act on behalf of the Lenders, and without any liability
whatsoever to the Lenders for relying upon any certificate, notice or other document
(including any facsimile transmission) or other advice, statement or instruction provided

to it by the Agent, notwithstanding any lack of authority of the Agent to provide the same.

11. ACTION, DEMAND AND REALIZATION

11.'l No Action without Majority Lender Approval

Neither the Agent nor any of the Lenders shall take any Action without giving notice
thereof to all of the Lenders in accordance with section 11.2 below and obtaining
Majority Lender Approval to such Action. Such Majority Lender Approval shall govern

and bind all of the Lenders.

11.2 Action Notice

11.3

lf any Lender desires that the Lenders take any Action, that Lender (the "Requesting
Lender") shall give written notice (the "Action Notice") to the Agent specifying the
Action and requesting the concurrence of the other Lenders (the "Receiving Lenders")
in that Action. The Agent shall within two (2) Business Days of receipt of such Action
Notice provide a copy thereof to the Receiving Lenders. Upon receipt by the Receiving
Lenders of the Action Notice, the Receiving Lenders, shall each forthwith consider and
discuss the request of the Requesting Lender in the Action Notice and advise the Agent
of their decision within five (5) Business Days of receipt by them of the Action Notice. lf
Majority Lender Approval for the taking of the Action referred to in the Action Notice or
some other form of Action has been obtained, then the Agent shall proceed with such
Action immediately upon receipt of written notification from the Lenders who have
provided Majority Lender Approval.

Option to Buy lnterest of Requesting Lender

Upon receipt of the Action Notice, any one or more of the Receiving Lenders (each a
"Paying Lender") shall have the option, exercisable either before or after the decision by
the Majority of the Lenders has been made pursuant to section 11.2, by delivery of
written notice (the "Purchase Notice") to the Agent, the Requesting Lender and the
other Lenders, to pay to the Requesting Lender its lndebtedness (or if more than one
Paying Lender delivers a Purchase Notice, then the Paying Lender's Proportionate
Share of the Requesting Lender's lndebtedness, as determined by the Agent). Upon
receipt of payment of its lndebtedness the Requesting Lender shall then assign to the
Paying Lende(s) the entire interest of the Requesting Lender in its lndebtedness and
the Security and the Paying Lende(s) shall assume their respective Proportionate Share
of the Requesting Lender's Portion.

1'|..4 Realization

When all applicable notice periods in respect of any demand made to the Borrower have
expired or at any other time as the Majority of the Lenders may determine in writing, the
Agent shall commence all enforcement proceedings necessary in the circumstances. lf
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the Lenders cannot agree as to whom to appoint as receiver or receiver-manager or on

any other matter pertaining to the enforcement of the Security, the decision of the

Majority of the Lenders shall govern.

Taking and Enforcement of Remedies

(a) Each of the Lenders hereby acknowledges that, to the extent permitted by

applicable law, the remedies provided under the Security to the Lenders are for
the benefit of the Lenders collectively and acting together and not severally and

further acknowledges that its rights hereunder are to be exercised not severally,

but collectively by the Agent upon the decision of the Majority of the Lenders.

Each of the Lenders hereby covenants and agrees that it shall not be entitled to

take any Action with respect to the Loan Facility or Security, including, without

limitation, any demand for payment or declaration of default or acceleration of
payment under this Agreement but that any such Action shall be taken only by

ifre ngent with the prioi written agreement of the Majority of the Lenders provided

that notwithstanding the foregoing, in the absence of instructions from the

Lenders and where in the sole opinion of the Agent acting reasonably the

exigencies of the situation warrant such action, the Agent may without notice to

or Consent of the Lenders take such action on behalf of the Lenders as it deems

appropriate or desirable in the interests of the Lenders. Upon any such written

consent being given by the Majority of the Lenders, each Lender shall cooperate

fully with tne Agent to the extent requested by the Agent in the collective
reilization including, without limitation, the appointment of a receiver and

manager to act for their collective benefit. Each Lender shall do all acts and

things to make, execute and deliver all agreements and other instruments,

including, without limitation, any instruments necessary to effect any

registrations, so as to fully carry out the intent and purpose of this section 1 1.5.

(b) Each of the Lenders shall not seek, take, accept or receive any security for any

of the obligations and liabilities of the Borrower hereunder or under any other

document, instrument, writing or agreement ancillary hereto other than such

security as is provided hereunder or thereunder and shall not enter into any

agreement with any of the parties hereto or thereto relating in any manner

whatsoever to the Loan Facility. unless all of the Lenders shall at the same time

obtain the benefit of any such security or agreement.

12. PROCEEDS OF REALIZATION AND INSURANCE PROCEEDS

12.1 Payment

ln the event of the realization of the Security, all Proceeds of Realization after payment

of all charges which rank in priority to the Security shall be applied and paid by the Agent

as follows:

(a) first, in payment of all receiver or receiver-manager's costs and all costs and

charges incurred in the enforcement of the Security;

(b) second, to the Agent, in payment of the amounts described in section 10.12, to
the extent unpaid,
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(c) third, to the Agent, to be distributed by it to the Lenders on a pro rata basis based

on each Lender's Ratio of lndebtedness until the Lenders have no potential

exposure or liability with respect thereto; and

fourth, any balance remaining after full payment of the Loan lndebtedness, to the

Borrower or as otherwise provided in the Security or as directed by an order of
the court having jurisdiction pursuant to applicable law.

(d)

',2.2 Allocation

All lnsurance Proceeds not applied to repair or replace the Lands, shall be applied and

paid by the Agent to the Lenders on a pro rata and pari passu basis in accordance with

Section 12.1(c).

13. EXPENDITURES

lf it becomes necessary for the Agent to expend monies in respect of the enforcement of the

Security, the Lenders shall share the cost of that expenditure pro rata on the basis of their
respective entitlements to the Proceeds of Realization as at the date of that expenditure.

14. ADDITIONAL SECURITY

(a) Each of the Lenders represents to the other Lenders that as of the date hereof it

does not hold any security, other than the Security, for the Loan Facility.

(b) lf any of the Lenders takes security in addition to the Security as security for
payment of advances to the Borrower under the Loan Facility, that additional
security shall be held for the benefit of all of the Lenders in accordance with the

terms of this Agreement and the reference in this Agreement to the Security shall

unless othenivise agreed to in writing by the Majority of the Lenders, be deemed
to include that additional security.

15. BENEFIT OF THE AGREEMENT

This Agreement shall enure to the benefit of and be binding upon the parties hereto, any party

which iubsequently became a Lender, and their respective successors and assigns permitted

hereby.

16. ASSIGNMENT AND PARTICIPATION BY LENDERS

Section 13 of Schedule A to the Credit Agreement shall apply to this Agreement, mutatis

mutandis.

17. ADDITIONAL ACTS

The Agent and each of the Lenders shall do, execute, and concur in all acts, things, and

instruments requisite or necessary to recover and to realize the Loan lndebtedness when

entitled or obligated to do so under this Agreement or the Security.
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18. MINIMIZE LOSSES

The Agent and each of the Lenders shall do all things and acts reasonably necessary to
minimize and if possible to prevent loss to the Agent, the Lenders, or any of them.

19. GENERAL

19.1 AuthorizedRepresentatives

To facilitate exchanging information and discussion between the Lenders, each of the
Lenders has appointed as its Authorized Representative, the officer first listed below the

name of the Lender in section 19.2.

Each Lender may change its Authorized Representative by written notice to the Agent
and other Lenders.

'19.2 Notices

(a) All notices and other communications (each referred to as the "Notice")
permitted or required to be given to any of the parties hereto will be in writing and

delivered in accordance with section 24 of Schedule A to the Credit Agreement,
as applicable.

19.3 Non-Waiver

No condoning, excusing, or waiver by the Agent or a Lender of any default, breach, or
non-observance by a Lender or any other Lenders at any time or times in respect of any
covenant, proviso, or condition herein contained shall operate as a waiver of the Agent's
or that Lender's rights hereunder in respect of any continuing or subsequent default,
breach, or non-observance or so as to defeat or affect in any way the rights of the Agent
or that Lender in respect of any continuing or subsequent default, breach. or
non-observance and no waiver shall be inferred from or implied by anything done or
omitted to be done by the Agent or the Lender having those rights.

19.4 FurtherAssurances

The Agent and each of the Lenders agrees to execute any further and other documents
and instruments and to do any further and other things that may be necessary to

implement and carry out the intent of this Agreement.

19.5 Entire Agreement

The provisions contained in this Agreement constitute the entire agreement between the
Agent and the Lenders and supersede all previous communications, representations,
and agreements whether verbal or written beNveen the parties with respect to the
subject matter hereof, except for such terms as may be referred to directly in the Credit
Agreement. ln the event of a conflict between the terms of the Credit Agreement and
this Agreement, the terms of this Agreement shall prevail insofar as such terms affect
the rights and obligations of the Agent and the Lenders to each other.
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19.6 Counterparts

This Agreement may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which taken together shall constitute one and the same agreement.
A facsimile, PDF or similar electronic form of any party's signature hereto shall be
effective as an originalform of such signature.
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lN WITNESS WHEREOF the Agent and the Lenders hereto have executed this Agreement as
of the day and year first above written.

THE LENDERS:

ROYAL BANK OF CANADA, as Lender

Per:
e€igned bywlliam Wang

on'{giibeoz zz :24:2t GMr

William Wang
Director
Commercial Real Estate

BANK OF MONTREAL, as Lender

Per:

e-Signed by Jeff Parkes
on 2(p4fb{z 22:31:16 GMT

Jeff Parkes
Vice President
Commercial Real Estate

Name
Title:

Matthew Shaver
Authorized Signatory

Name:
Title: AuthorizedSignatory

MERIDIAN CREDIT UNION LIMITED, as Lender

Per:

Name:
Title: Authorized Signatory

Name:
Title: AuthorizedSignatory
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lN WITNESS WHEREOF the Agent and the Lenders hereto have executed this Agreement as
of the day and year first above written.

THE LENDERS:

ROYAL BANK OF CANADA, as Lender

Per:

William Wang
Director
Commercial Real Estate

BANK OF MONTREAL, as Lender

Per:

Jeff Parkes
Vice President
CommercialReal Estate

E-SIGNED by Kate Low
E.SIGNED by MATTHEW SHAVER

onrQS4$el 0 1 9:28:52 GMr on zb.g4$e-10 19:3e:33 GMT

Name:
Title:

Matthew Shaver
Authorized Signatory

Name:
Title: AuthorizedSignatory

MERIDIAN CREDIT UNION LIMITED, as Lender

Per:

Name:
Title: Authorized Signatory

Name:
Title: AuthorizedSignatory
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lN WITNESS WHEREOF the Agent and the Lenders hereto have executed this Agreement as
of the day and year first above written.

THE LENDERS:

ROYAT BANK OF CANADA, as Lender

Per:

William Wang
Director
Commercial Real Estate

BANK OF MONTREAL, as Lender

Per:

Jeff Parkes
Vice President
CommercialReal Estate

Name:
Title:

Matthew Shaver
Authorized Signatory

Name:
Title: AuthorizedSignatory

Per:

MERIDIAN CREDIT UNION LIMITED, as Lender

&
Name: Yanz

& Structured Finance Title: Director, Loan Syndications

4/"
a

4-

ChenName: Rob
Title: VP,

$tansfield
Corporate
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THE AGENTS:

ROYAL BANK OF CANADA,
Administrative Agent

Per:

cslgned by Annb Lee

oi"@:96"96 i4:55:s3 GMT

Annie Lee
Associate Director
Agency Services Group

ROYAL BANK OF CANADA,
Syndication Agent and Lead Arranger

Per:

e€igrc<t byAlfied ti
@'m.otzz:23:57GMT

Alfred Li
Head of Portfolio Management
Commercial Real Estate

Jeff Parkes
Vice President
Commercial Real Estate

as

on
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SCHEDULE A

LENDERS' PORTIONS

Lender Loan Facility Commitment Total Lender's Commitment

Royal Bank of Canada $50,000,000 $50,000,000

Bank of Montreal $25,ooo,ooo $25,000,000

Meridian Credit Union Limited $15,000,000 $15,000,000

Total Lenders' Commitments $90,000,000 $90,000,000
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SCHEDULE B

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption (the "Assignment and Assumption") is dated as of the

Effective Date set forth below and is entered into by and between o (the "Assignor") and o
(the "Assignee"). Capitalized terms used but not defined herein shall have the meanings given

to them in the lnterlender Agreement identified below (as amended, the "lnterlender
Agreement"), receipt of a copy of which is hereby acknowledged by the Assignee. The
Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and

incorporated herein by reference and made a part of this Assignment and Assumption as if set
forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee,
and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and
in accordance with the Standard Terms and Conditions and the lnterlender Agreement, as of
the Effective Date inserted by the Agent as contemplated below (i) all of the Assignor's rights
and obligations in its capacity as a Lender under the lnterlender Agreement, the Credit
Agreement, the Security and any other documents or instruments delivered pursuant thereto
(collectively the "Loan Documents") to the extent related to the amount and percentage interest
identified below of all of such outstanding rights and obligations of the Assignor under the

respective facilities identified below and (ii) to the extent permitted to be assigned under
applicable law, all claims, suits, causes of action and any other right of the Assignor (in its
capacity as a Lender) against any person, whether known or unknown, arising under or in
connection with the Credit Agreement and the lnterlender Agreement, any other documents or
instruments delivered pursuant thereto or the loan transactions governed thereby or in any way
based on or related to any of the foregoing, including, but not limited to, contract claims, tort
claims, malpractice claims, statutory claims and all other claims at law or in equity related to the

rights and obligations sold and assigned pursuant to subsection (i) above (the rights and

obligations sold and assigned pursuant to subsection (i) and (ii) above being referred to herein

collectively as, the "Assigned lnterest"). Such sale and assignment is without recourse to the

Assignor and, except as expressly provided in this Assignment and Assumption, without
representation or warranty by the Assignor.

1. Assignor:

Assignee

Borrower(s):

Agent: as the administrative agent under
the Credit Agreement and the lnterlender Agreement

2.

3.

4.
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lnterlender Agreement: [The lnterlender Agreement dated as of
among [name of Borrower(s)], the Lenders parties thereto, [name
Administrative Agent, and the other agents parties theretol

of Agentl, as

6. Assigned lnterest:

Effective Date 20- [To be inserted by agent and which shall be the
effective date of recordation of transfer in the records of the agent.l

The terms set forth in this Assignment and Assumption are hereby agreed to

ASSIGNOR
INAME OF ASSIGNORI

Title

ASSIGNEE
INAME OF ASSIGNEEI

Title:

Consented to and Accepted:

INAME OF AGENTI, as Agent

Title:

By

By

By

Aggregate Amount of Lenders'
Portions/Outstanding

lndebtedness for all Lenders

Dollar Amount of Assignor
Lender's Portion/Outstanding

lndebtedness Assigned

Percentage Assigned of Assignor
Lender's Portion/Outstanding

lndebtedness Assigned
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[f applicable: Consented to:]

INAME OF BORROWERI

By
Title
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ANNEX 1 to Assignment and Assumption

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASSUMPTION

Representations and Warranties

Assionor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial

o*,r'e1 of the Assigned lnterest, (ii) the Assigned lnterest is free and clear of any lien,

encumbrance or olher adverse claim and (iii) it has full power and authority, and has

taken all action necessary, to execute and deliver this Assignment and Assumption and

to consummate the transactions contemplated hereby; and (b) assumes no responsibility

with respect to (i) any statements, warranties or representations made in or in

connection with the lnterlender Agreement or any other Loan Document, (ii)the
execution, legality, validity. enforceability, genuineness, sufficiency or value of the Loan

Documents o1 any collateral thereunder, (iii) the financial condition of the Borrower, any

of its subsidiaries or affiliates or any other person obligated in respect of any Loan

Document or (iv) the performance or observance by the Borrower, any of its subsidiaries

or affiliates or any other person of any of their respective obligations under any Loan

Document.

The Assiqnee. The Assignee (a) represents and warrants that (i) it has full power and

arthority, 
"nd 

has taken all action necessary, to execute and deliver this Assignment

and Assumption and to consummate the transactions contemplated hereby and to
become a Lender under the lnterlender Agreement, (ii) it meets all requirements of an

eligible assignee under the lnterlender Agreement (subject to receipt of such c_onsents

as may be iequired under the lnterlender Agreement), (iii) from and after the Effective

Date, it shall 6e bound by the provisions of the lnterlender Agreement as a Lender

thereunder and, to the extent oi tne Assigned lnterest, shall be the obligations of a

Lender thereunder, (iv)it has received a copy of the lnterlender Agreement. together

with copies of the most recent financial statements delivered pursuant to the. Credit

Agreement. as applicable, and such other documents and information as it has deemed

aipropriate to make its own credit analysis and decision to enter into this Assignment

and Assumption and to purchase the Assigned lnterest on the basis of which it has

made such analysis and decision independently and without reliance on the Agent or

any other Lender, and (v) if it is a foreign lender, attached to the Assignment and

Asiumption is any documentation required to be delivered by it pursuant to the terms of

the lnierlender Agreement, duly completed and executed by the Assignee; and

(b) agrees that (i) ii will, independently and without reliance on the Agent, the Assignor

or'any other Lender, and based on such documents and information as it shall deem

appropriate at the time, continue to make its own credit decisions in taking or not taking

aciion under the Loan Documents, and (ii) it will perform in accordance with their terms

all of the obligations which by the terms of the Loan Documents are required to be

performed by it as a Lender.

pavments. From and after the Effective Date, the Agent shall make all payments in

resp*t of the Assigned lnterest (including payments of principal, interest, fees and other

amounts) to the AJsignee whether such amounts have accrued prior to, on or after the

Effective Date. The Assignor and the Assignee shall make all appropriate adjustments

1.1

1.2

1.3
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in payments by the Agent for periods prior to the Effective Date or with respect to the
making of this assignment directly between themselves.

General Provisions. This Assignment and Assumption shall be binding upon, and inure
to the benefit of, the parties hereto and their respective successors and permitted

assigns. This Assignment and Assumption may be executed in any number of
counterparts, which together shall constitute one instrument. Delivery of an executed
counterpart of a signature page of this Assignment and Assumption by telecopy or by

sending a scanned copy by electronic mail shall be effective as delivery of a manually
executed counterpart of this Assignment and Assumption. This Assignment and

Assumption shall be governed by, and construed in accordance with, the law governing
the I nterlender Agreement.

v55753\52451016



132

This is Exhibit "G" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, ON lhis I I day
of July, 2025.

for taking Affidavits
For Ontario

A
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Pl0/'Plan Nunlbcr Dcscriotion

031.725-953 LOT A ELOCK 7 DTSTRICT LOT 185 GROUP 1 N EW WESTMINSTER DISTRICT PLAN EPP1 18708

3. 8orrowcr(s!(l'lortgJgo(s))

1075 NETSON DEVETOPMENT HOLDINGS INC.

1425 R€NE-LEVESQUE BOULEVARD WEST, SUITE 503

MONTREALQC H3G 1T7

8C0979494

1. tendc(5) (l"lorl9rqec(5))

HSBC BANK CANADA

A Canadian Chartele<l Bank Having a BranchOffice and

Postal Ad(lress at
6t]0. 885\dEST GEORGIA STREIT

VANCOUVER BC V6C 3G1

5. PJ/nrcnt P rovr.,ronS

Princrpol Amount

$90,000,000.00

ln[c1e3t Rote

Prime Rate plus 5.0090 per annum

lnte.$t Adj usml':nt Dotc

N/A

lnlcrest CJlc(lldtron Pcrtod

Monthly

PrynlcntDJtc5

Last day of each month

Firit P,rynrcnl, DJte

N/A

Anroun(of eJCh perrodrc p,lynrcnt

Interest O nly

lntcrest,{ct {Crnnd,r) StJtcnrcnL The cqtlrvJlenl. ta(e of lntc.esi.

ralculatcd half yeorly nol r n advancc r',

N/A'ti pcr cnnunr

Lorl, P,Jynrcnl,0dte

N/A

A9-,iqnnrenI of RenE rvhrch the appii(aotrq;antt

rcgrstered?

Yes

lf yE. p,rqcdnd p,)rJg/,tph nunrbcr:

Page 29, Article 13

2lace of palnrenl

Postal Address in ltern 4

Balance Due 0ate

On Demand

6. NlongJgc conLrio, Rotting ,:h,trge on lJnd?

No

Form I (5ection l:5)

7. Nlortg,)ge Jc'Cure3 ,, currcnt or running accoLtnt?

Yes

I ol 2 PJget

| .. .\.r., ,i. -J I l(.1 lr.r ... . .l
?C.'l 0; l0.l9 :5;:3?.7C6
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lille 6 SsFt

La.dTltle Aa

Mortgage
Pan I Prorhce ot Erltlsh Columbla

8. tnrcrast Mongrgod

Fee Simple

9. lvlongogeTcrnlg

Pdrt'2 of this nlorqrgeconsisB of:

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

I 0. Addiuonal or ttlodified lcrnls

I l. Prior ErKumbranc6 PermiU(d by Lcnde.

N/A

I ?. Ix(tu0on(s]

This ntong.tge(hrrge9 thc Borrowct's intcr("st in thc lond nrortgagcd as sc<urity fot pJynrcntofall moncy dtrcond perfornrance ofoll obtgations in occordance

rvi$ rhe nior-rgagctirnrs refcrred ro io ilont 9 JM d1e Borrowcr6)lndsrary othcr sigmtoryagrec(s)to be bound by. Jnd .tcknorJedge(e)roceiproftlnrc copyof'

thosc ternrs.

!t itnersing Oflacer')ignature €xecuton 0ate

rlY/.i'llvl-00

202344-11

Kheng [y

OfficerCe(if ication

'/our grgnotu.e consu tutcs o reprsscnutron thrtyotr ore r sotcrtor, nohrT public or othcr Pe.son,ttrlho(r&d by thc ETfd('nc.'rt(( R5'8.C. I 996, (. I 24, (o rtke

allidavrts for trsc r n grrtt'h Colqntbro ond crrilfrer thc oratter5 rct or(r n Port 5 ol lhe Lild ftlie Aclat thcy perttin to thcexctution of thrs rnstttorqnL

Form I (Sectlon 2?5) ? of ? Prgct

Borrovrer / Pany Signaorte(s)

1075 NETSON DEVETOPMENT

HOLDTNGS INC.

By their Authorized Signatory

Helen Bougas
Notary 81803

503 . 1 425 Eoulevard Rene Levesque

Montreal QC H3G 1T7

,:(, -, i_:.jtjr.,r.i .. .t.f,.,rr'- lf ll(,r I.diar1..r..l

Charlene Rita
Joanes 89V183

0igilally signed by
Charlene Rlta Joanes
89V183
Dale: 202305-1 I
12:40:02 -07O0

qectronic signature

'/ou/ ele(ronrc signrtwe it r) reprcsentduon thJt/ou Jret d(srgnatcouthotized (o

cenrfy thrs docunrcnt under tecuon I 68.4 c( thc L,nd Titlei.c RSSC I 996 c.230. thot

you ccrtrfy thrs docunrcnl under 5(ttron 1 68.4 I ({)otthe ocL and thot on executtoo

copl, ora t.rc (opy of Uutgj(ccutron copy, rt ln Tout po55c5sion.

2O22O7 206:57:32.706
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LAND TITLE ACT

MORTGAGE TERMS - PART 2

EXPRESS MORTGAGETERMS

ARTICLE 1

DE FINITIONS AN D INTE RPRETATION

(2)

1.1 Delinitions

ln this Mortgage the lollowing terms have the respective meanings set lorth after each:

(1) "Bulldings" means all buildings. erections and improvements whatsoever which now or

which miy hereafter be constructed, erected or placed upon the Lands;

"Business Day" means any day other than Saturday, Sunday and any other day which is
a legal holiday in Vancouver, British Columbia or Toronto. Ontario. or a day on which

ban[ing institutions in Vancouver, British Colurnbia or Toronto, Ontario are authorized by
law or by local proclamation to close;

"Credit Agreement" means the creclit agreement dated May 11, 2023. between the
Mortgagee the Facility Lenders, the Mortgagor, the Owner and Guarantor. as the same
maylrom time to time be supplemented, amended, restated or replaced and in effect;

"Eveni of Default" has the meaning set forth in the Credit Agreement;

"Facility Lenders" means HSBC Bank Canada. Bank ol Montreal and any linancial

institution or institutions {rom tirne to time that becorne a lender pursuant to the Credit

Agreement and each of their respective srrccessors and assigns;

"Fixtures" means all fixecl apparatus, fixed equipment, fixed machinery and fixed plant

whatsoever. including, without limitation. all air conditioning, cooling, electric. gas, heating,
plurnbing. refrigeratibn and ventilating equiprnent, all boilers, electric light lixtures.

elevatori, lurnaces and pressure vessels. and all wall to wall carpets and other lixtures
which now or which may'hereafter be placed or installed upon the Lands or the Buildings;

"Guaranlor" nteans each ancl every guarantor as defined in the Credit Agreement and its
respective heirs, executors. administrators. successors and permitted assigns:

"Hazardous Substance" rneans any substance, defined or designated as hazardous or

toxic wastes. hazardous or toxic material, a hazardous. toxic or radioactive substance or

other similar term. by any applicable federal. provincial, state or local statute. regulation

or ordinance now or hereafter in ellect, or any substance or material, the use or disposition

of which is regulated by any such statute. regulation or ordinance;

"lndebtedness", in respect of any Person, is used in its most comprehensive sense ancl

inclucles any and all advances, debts. duties. endorsements, gr-tarantees. liabilities,

(3)

(4)

(5)

(71

(6)

(8)

(e)

v55753 324{051 6'3
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obligations, responsibilities and undertakings of such Person heretolore, now or hereafter
assumed, created, incurred or made, whether voluntary or involuntary and however

arising, whether due or not due, absolute, inchoate or contingent, liquidated_or
unliquidated, determined or undeterrnined. direct or indirect. express or implied, whether
such Person may be liable individually or jointly with others artd whether recovery upon
such indebtedness may be or hereafter becomes barred by reason of any statute ol
limitations or law ol prescription or may be or hereafter becomes otherwise irrecoverable
or unenforceable, and irrespective of the genuineness, validity or regularity thereol or ol
any security therefor or ol the existence or extent ol such security;

"lnlerest Payment Date" means the lirsl day of each month:

"lnleresl Raie" means the rate of interest per annum which is equal to the Prime Rate
plus live per cent (5.00%) per annum, or such other rate as may be payable pursuant to
the Credit Agreement:

"Lands" or "land" means the lands and premises legally described in ltem 2 of the
Mortgage Form hereto and all benelits, easements. lranchises. immunities, licenses,
privileges, rights, rights ol way and seruitudes now or at any time appertaining therelo or
connected therewith;

"Leases" has the meaning set forth in Section 13.1;

"Loan Facility" means the credit lacilities provided or to be provided to the Modgagor
pursuant to the Credit Agreement;

"Loan lndebledness" means any and all lndebtedness from time to time of the Mortgagor
and the Owner to the Mortgagee or any Facility Lender arising out ol. in connection with
or in any way relating to the Credit Agreement, the Loan Facility or any ol the Security
Documents;

"Mortgage Form" nreans the clocurnent prescribecl by regulation under the Land Title Act
(British Columbia) as Pad 1 ol Form B to which these express nrodgage terrns are

attached, and includes all schedules or addenda to sr.rch docurnent other than these
express moftgage terms:

"Mortgagee" means HSBC Bank Canada, in its capacity as administrative and collateral

agent for the Facility Lenders;

"Mortgagee's Address'means the address ol the Mortgagee sel out in ltem 4 ol the
Mortgage Form;

"Mortgagor" means 1075 Nelson Development Holdings lnc.;

"Mortgagor's Address" means the address of the Mortgagor set out in ltern 3 ol the
Mortgage Form;

"Obligor" means the Owner and the Guarantor and any other Person who is liable to pay

the Loan lrrclebtedness, interest or any other amount payable hereunder or secttred or
intended to be secured hereby:

(12)

(10)

(1 1)

(13)

(14)

(t s)

(16)

(1 7)

(18)

(1e)

(20)

(21)

'/35753'5?J.lC51 6,3
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(z2l "Owner" means 1075 Nelson Development Limited Partnership, by its general partner

1075 Nelson Development GP lnc.:

(23)

(24)

"Permitted Encumbrances" has the meaning set forth in the Credit Agreernent;

"Person" rneans any association, corporation, individual, joint-stock company, ioint
venture. partnership, trust, unincorporated organization or government or any agency,
instrumentality or political subdivision thereof:

(25) "Prime Rate" has the meaning set forth in the Credit Agreement;

(26) "Principal Sum" means Nineiy Million ($90,000,000.00) Dollars in lawlul money ol
Canada:

(27) "Property" means:

(a) the Lands:

(b) lhe Buildings; and

(c) the Fixtures;

(2S) "Rents" has the meaning set forth in Section 13.1 :

(29) "security Docurnenls" means this Mortgage and any other agreement, instrument,

security or other obligation which the Mortgagee or any Facility Lender may require or

consider necessary heretofore. now or hereafter created and issued. granted or made by
the Morlgagor, the Owner or any other Person in lavour of the Mortgagee or the Facility
Lenderslnionnection with the Lands. the Credit Agreement or lhe Loan Facility as the
same may lrom time to trme be supplemented or amended and in eflect.

1.2 lnterpretation

The lollowing rules shall be applied in interpreting this Mortgage and all Schedules hereto:

(1) "lhis Mortgage" means the combination of the Mortgage Form and these express

mortgage terms as they may from time to time be supplemented, amended or modilied
ancl in effect; and the worcls "hereby", "herein", "hereto", "hereof'and "hereuncler" and
other words ol sinrilar imporl reler to this Mortgage as a whole and not to any particular
Article. Section. subsection, clause, subclause. paragraph, subparagraph or other

subdivision,

(21 any reference to "inleresi" means interest at the lnterest Rate calculated and payable as

herein provided;

(4)

the headings are for convenience only and do not lorrn a part ol this Mortgage and are nol

intended to interpret, deline or limit the scope. extent or intent ol this Moftgage or any
provision hereof ;

where the contexl so admits. all relerences in this Mortgage to the singular shall be
construed to include the plural. the masculine to include the leminine and neuter gender
and, where necessary, a body corporate, and vice versa;

(3)

v557s3'524405 1 6,3
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(5) the worcl "including", when following any general statement, term or matter, is not to be

construed to limit such general staternent, lerm or rnatter to the specilic items or matters

set forth immediately lollowing such word or to similar items or matters whether or not

non-limiting language (such aJ"without limitation" or "but not limitecl to' or words of sirnilar

imporl) is used with relerence thereto, but rather such general statement. terrn or nratter

is io be conslrued to reler to all other items or matters that could reasonably lall within the
broadest possible scope ol sttch general stalemenl, ternr or matter;

any relerence to a statute includes and is a relerence to such statute and to the regulations
made pursuant thereto and, unless othewvise expressly provided herein, includes a

relerence to all amendments rnade thereto and in lorce lrom time to time. and to any

statute or regulation that may be passed which has the el{ect ol supplementing or

superseding such statute or such regtrlation;

any relerence to an entity includes and is also a reference to any entity that is a successor
to such entity, which includes any corporation resulting lrom the amalgamation ol a
corporation with any other corporation; and

except as othenarise expressly provided herein or unless the context otherwise requires.

expressions delined in Section 29 of the lnterpretation Act (British Colurnbia) in effect on

thil date hereol and used herein have the meanings assigned to those expressions

therein.

(6)

(71

1.3 Calculation ol lnterest

lnterest payable by the Mortgagor pursuant to Section 3.1 lvill be calculated in accordance with

the following provisions :

(l ) the lnterest Rate will be adjusted autornatically on the ellective date of any change in the
Prinre Ratei

(Zl interest urill be payable as well after as belore demand. maturity, clefarrlt and iudgment:

(3) interest will accrue daily and be compounded monthly. and any interest that remains

unpaid alter an lnteresl Payment Date will be added to the Principal Sum and together
therewith will bear interest al the lnterest Rate or as otherwise set or.rt in the Credit

Agreement;and

(4) a certilicate ol a manager. account manager or other aLlthorized signatory ol the
Mortgagee shall be conclusive evidence as to the Prime Rate in effect lrorn time to tirne.

ARTICLE 2
GRANT OF MORTGAGE

(8)

2.1 Grant and Secr.rritv

ln consideration ol the Principal Sum. the sr.tm ol One ($1.00) Dollar now paicl by the Mortgagee
to the Mortgagor and other good and valuable consideration, the receipt and suf{iciency of which

are herebf icknowledged by the Moftgagor. the Mortgagor grants and mortgages to the

Modgagee. its successors and assigns forever. all of its estate, right. title. interest and clairn in

,/537s3'52{J0316 3
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and to the Property, and secures by this Mortgage the Principal Sum, interest'and all other
lndebtedness of the Mortgagor and the Owner to the Mortgagee payable hereunder or which by
the terms of such lndebtedness is to be secured hereby, upon the terms ol this Mortgage;
provided that until an Event of Delault has occurred, the Mortgagor shall have quiet possession

ol the Property.

2.2 Securitv lor Loan lndebtedness

This Mortgage is granted by the Mortgagor and delivered to the Mortgagee as continuing security
lor the payment and performance by the Mofigagor and the Owner of the Loan lrtdebtedness.

ART]CLE 3
PROV]SO FOR RECONVEYANCE

AND PAYMENT OF PRINCIPAL AND INTEREST

3. 1 Proviso for Reconveyance

Provided this Mortgage to be void on payment to the Modgagee of the Principal Sum with interest
at the lnterest Rate on the amount ol the Principal Sum lrom time to time advanced. calculated
as and lrorn the respective dates of such advances, and all other arnounts payable hereunder or
secured or intended to be secured hereby. as follows:

(1) interest at the lnterest Rate on lhe amount ol the Principal Sum lrom time to tinte
advanced, calculated as and from the respective dates of such advances. will become
due and be paid on the lnterest Payment Date commencing on the lirst lnlerest Payment

Date nexl lollowing the date upon which the lirst advance on account ol the Principal Sum
is made until all amounls hereby secured are paid:

(:Z) the Principal Sum, all accrued and unpaid interest and all other arnounts payable
hereunder or secured or intended to be secured hereby will become due and be paid ON

DEMAND following the occurrence of atr Event ol Delatllt,

and taxes and performance of statule labour and the observance and perlormance of all

covenants. provisos and conditions contained in this Mortgage to the lull satisfaction ol the
Moftgagee.

3.2 Pavments

The Mortgagor covenatrts with the Mortgagee that:

(l) each payment to be made lo the Mortgagee lrereunder will be made to the Mortgagee at

the Mortgagee's Address (or at such other place or to such other Person as rnay be

specilied-by the Mortgagee by notice in writing to the Mortgagor), in imnrediately available
funds, not later than 1:00 p.m. (Vancouver time),on the date due for payment ol the same,

(.2) all payments to be made to the Mortgagee hereunder will be due and_payable at the times
heiein provided whether or not the full arnount ol the Principal Surn has then been
advanced;

v55753'5?{.10516 3
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the Mortgagee will have the right to allocate any and all payments made to the Mortgagee
by the Mortgagor (whether on account of the Principal Sum. interest or any other alnount
payable treieinaei or secured or intended to be secured hereby) in such manner, order

and priority as the Mortgagee in its sole discretion rnay determine;

if any payment made to the Modgagee hereunder is made after| :00 p.rn. (Vancouver

timejon any day, such payment tillbe deemed to have been made on the immediately

following Business Day ior purposes ol the calculation of interest and interest will accrtre

due to such following Business DaY;

whenever any payment to be made hereunder is due on a day that is nol a Business Day,

such payment'witt be due on the immediately lollowing Business Day and interest will

accrue due to such lollowing Business Day;

no interest will accrue for the benelit ol or be payable to the Mortgagor on any payment

made to. deposited with or advanced and withheld by the Mortgagee;

the Mofgagee nray deduct lrom any advance interest accrued and nol paid on the amount

ol the Pri-ndipal Sum outstanding orr the date ol such advance and interest on the amount

ol the Principal Sum outstanding that would accrue lrom the date of such advance to the

lirst lnterest Payment Date immediately lollowing the date such advance is made; and

the lvlortgagor will deliver to the Mortgagee, immediately upon request from the

Mortgage6. luch clocumentation as is reasonably required by the Mortgagee to establish

pre-alutiorized bank debits or post-dated cheques for such ol .the then next ensuing
payrnents hereunder as may be required by the Mortgagee lrort time to time.

ARTICLE 4
LAND TRANSFER FORM ACT

4.1 Land Transfer Form Act

This Mortgage is macJe pursuant to Part 3 olthe Land Transfer Form Act (British Columbia).

4.2 Land Transfer Forrn Act Covenants

The Mortgagor covenants with the Mortgagee: (i) that the Mortgagorwill pay the mortgage nroney

and inter6si and observe the above prov'so, (ii) that the Mortgagor has a good title in fee simple

to the larrd; (iii) that the lvlortgagor has the right to convey the land to the Mortgagee; (iv) that on

delault the Modgagee shall have possession ol the land lree lrom all encumbrances, except

Permitted Encunibiances; (v) and ihat tne Mortgagor will execute lurther assurances of the land

as may be requisile: (vi) and that the Mortgagor has done nothing to encttmber the land. except

lor the permitied Encumbrances: (vii) and that the Mortgagor releases to the lvlortgagee all its

claims on the land strbiect to the proviso.

4.3 Clause 15 Exch-rded

Clause t 5 ol Schedule 6 ol the Land Transfer Form Act (British Colurnbia) is expressly excluded

lrom this Mortgage.

(3)

(4)

(s)

(6)

(71

(8)

v55753'5?.1,1031 6.3
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5 1 Reoresentations and Warranties

The Mortgagor represents and warrants to the Mortgagee that:

(1) the Mortgagor is a corporation incorporated and existing under the laws ol the Province ol
British Columbia;

(21 the Mortgagor has full power, capacity and authority to execute.and deliver this Modgage,

to compiy uiitfr t6e provisions heieol and to duly perlorm and observe all o{ its obligations

hereunder:

(3) this Modgage constitutes a legal, valid and binding obligation of the Mortgagor. enforceable

against t-tritfitortgagor in accordance with its terms and all necessary and appropriate

c5rporate and otlieiacts, conditions and things required to be done and performed and to

have happened prior to the execution and delivery ol this Mortgage in order to make all ol

the obligations expressed to be incurred by the Mortgagor legal. .valid, binding and

enlorcejble in accordance with the terms ol this Mortgage have been done and perlormed

in due and strict compliance with all applicable laws and regulations, any provision

contained in any other loan or credit agreement or borrowing instrument or contract to
which it is a pariy, and the corporate constating documents of the Mortgagor prior to the

execution and deliverY hereol,

(4) the Mortgagor (a) is the registered owner ol the Property (b) las good title to the Property,

free lrom'ait ctrarge.. encimbrances and liens except Permitted Encumbrances, (c) has

good right. lull poier and absolute authority to convey lhe Property to the Mortgagee. and

[a1 upo-n the occurrence ol an Event ol Delaull. the Mortgagee shall have poss_ession ol

ihe 
'Property free lrom all charges, encumbrances and liens excepl Permitted

Encumbrances:

(5) to the trest of the lvlortgagor's knowleclge after due and diligent inquiry, .no Hazarclous

Substances are being siored on the Property nor have any Hazardous Substances been

released or disposed-ol. or olherulise exist or are being stored, in. orr. under or arottnd the

Property: and

(6) all appraisals, buclgets, certificates, plans, reports, specilications and staternenls and

othei'docunrents w-hatsoever heretotore or hereafter provided to the Mortgagee by the

Mortgagor and all representations. warranties and statements heretofore or hereafter

maO6 t6 the Mortgagee by or on behall of the Mortgagor are or willbe at the tirne provided,

or made. as the iale may be, and will continue to be. true. correct and complete in all

nraterial respects.

6.1 General Covenants

The Mortgagor covenants and agrees with the Mortgagee:

V55753524{051 6,3
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(2)

(1)

(3)

(4)

(6)

(8)

to punctually pay the Principal Sum. interest and all other amounts payable hereunder or

secured or iniendecl to be secured hereby in accordance with lhe terms ol this Modgage:

to punctually pay and discharge, before the imposition ol any fine, interest or penalty.for

the late paymeht thereof, all assessments, levies, rates and taxes and every other

obligation in-curred by. or imposed upon, the Mortgagor.or the Property. or any part thereol,

by v'irtue of any law, iegulation, order, direction or requirement olany competent authority,

oi any agreement, contract, lranchise, lease. permit or otherwise, the lailure to pay or

dischirg6 ol which could result in any lien or charge or any right-of distress, forfeiture. sale

or terminatiol or any other remedy being enforced against the Mortgagor or the Property'

or any parl thereol, and to lurnish to the Mortgagee when reqtrired evidence establishing

such payments;

at the request of the Mortgagee, to pay to the Mortgagee on the lirst day ol each and every

month ddring the terrn ollhls Mortgage, such amount as the Mortgageg may lrom time to

time estimat6 as being necessary to create and maintain a reserve lund lrom which to pay

assessments, levies, iates ard taxes and every other obligation incurred by, or imposed

upon. or reasonably expected to be incurred by or imposed upon' the Mortgagor.or the

Property, or any part thereol, by virtr.re ol any law. regulation, order, direction or

requirement ol any competent authority belore the same become subject to any line,

interest or penalty lor the late payment thereol: arnounts in the reserve fund may at the

option ol the Mortgagee be used lor any of the lore.going. purposes or be .paid to the

Mortgagor or be appiied on account of the Principal Sum, interest or any other amount

paya6td hereunder or secured or intended to be secured hereby, whether or not then due,

or 6e used. paid or applied partly in one way and partly in another, even though such us€

may benelit a subsequent owner or owners of the Property.or any pan thereol. and' in

relunding any amouni in the reserve lund at any time, the Mortgagee may deal urith the
party or Farties at the time represented to the Mortgagee as being the owner or owners ol

the equity ol redemption in the Property;

to do. observe and perlorm all of its obligations and all matters and things necessary.or

expedient to be done. obseryed or perlormed by virtr"re 9f any !ay, rule or regulation tor

the purpose ol creating, maintaining and keeping maintained this Mortgage as a-valid.and.

ellective mortgage ind charge- upon the Property, subiect only to Permitted

Encumbrances;

to do, observe and perlorm all of its obligations under and pursuant to the Credit

Agreement and the Sectrrity Documents:

not to permit or suller the registration or creation ol. or allow to exist, any lien or privilege

of any taxing, assessing or other governmental authority. worker. contractor,

subcontractor or supplier ol material upon or in respect ol any ol the Property;

to defend the title ol the Property for the benelit ol the Mortgagee against the claims and

demands of all Persons;

to maintain and keep the Property irr good and proper order, repair and condition and not

permit or suller atty acts ol waste upon the Property;

immediately upon obtaining knowledge of the institution ol any proceedings lor the

expropriation bt tt'te eroperty or any part thereol. to notily the Mortgagee of sr-rch

(5)

(7)

(e)
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proceedings and, if the Property or any part thereol is taken or damaged in or by any such

expropriataon proceedings or otherwise, the award or compensation payable to the

Mortgagor willbe paid, and is hereby assigned, translerred and set over, to the Mortgagee
ancl iny award oi compensation received by the Mortgagee may at the option of the

Mortgagee be paid to the Mortgagor or be applied on accotrnt ol the Principal Sum,

inter6sior any other amount payable hereunder or securd or intended to be secured
hereby, whether or not then due. or be paid or applied partly in one way and padly in

another;

to maintain its corporate existence and qualilication to carry on business in all iurisdictions
in which the nalure ol the assets owned or leased or the business carried on by the

Mortgagor so requires and diligently maintain, use and operate or cause to be maintained.
usecland operated the Property and carry on and conduct its business in a proper and

ellicient manner so as to preserve and prolecl lhe Property and the earnings. income,

rents and profits thereof;

to keep, or cause to be kept, proper books ol account and records and make or cause to
be made therein true enlries ol all dealings and transactions in relation to the business

and operations of the Mortgagor including separate entries relating to the Property. allow
the Modgagee to enter upon the premises of the Motgagor durittg nornral business hottrs

to inspecl the books and records ol the Mortgagor and make extracts therelrom and allow
the tviortgagee at any time during normal business hours to inspect the Property and at all

reasonable times furnish or cause to be furnished to the Mortgagee or its duly atrthorized

agent such information relating to its business or the Property as the Mortgagee
reasonably requires;

if tlris Mortgage is or becomes subject or subordinate to one or more agreements lor sale.

charges, liens, mortgages or other encumbrances (individually a "prior charge" and

collectively the "prior charges"), to pay or cause to be paid as they become due all

paynrents, whether for principal. interest, taxes or othenivise, under or by virtue ol the prior

bharges arrd otherwise observe, perform and cornply with the covenants. provisos and
agreernents therein corrtairred,

to provide written notice to the Mortgagee immediately upon the Mortgagor becoming
aware that the Property or any adjacent property is being or has been contaminated with
any Hazardous Substance;

to promptly comply with all statutes. regulations and ordinances. and with all orders,

clecrees'or judgments ol governrnental autltorities or courts having itrrisdiction, relating to

the use. collection, storage. treatment. control. removal or cleanup ol any Flazardous

Substances in. on. or under the Property or in, on, or under any adiacent property that

becomes contaminated with Hazardous Substances as a result ol the constrttction,
operation or any other activity on. or the contamination ol, the Propedy:

at the request ol the Mortgagee, to grant to the Mortgagee, in lorrn reqtrired by the

Mortgagee and at lhe cost ol the Mortgagor. as collateral security hereto (a) a mortgage
or charye of all the Mortgagor's chattels and Fixtures now or hereafter situate on the

Lands. 
-(b) 

a further assignment ol Rents lrom and Leases ol the Lands and every
guarantee or indemnity given to the Mortgagor lor payment or perlormance thereol. and
(c) an assignment ol all other agreements, contracts. licenses, perrnits and rights allecting
the Property:

(10)

(1 1)

tl2l

(13)

(14)

(1 s)

v55753'52,1105 t 6,3

Page 11 of31



Status: Registered Doc #: C8612313 RCVD: 2023-05-1 1 RQST: 2025-071dO9.56.32

Page 12

(16) to be liable lor and indemnify and hold each of the Mortgagee and its ollicers, directors.
employees and agents harmless against any and all liabilities, obligations, losses,
damages, penalties, claims, actions, sttits. costs, and expenses (including fees ol the
Mortgagee's counsel) of whatever kind or nature which may be imposed on, incurred by

or asserted at any time against the Mortgagee or any ol them in any way relating to or

arising in connection with, the Property, including any Hazardous Substances in, on, or

under the Property. The indemnity conlained in this subsection 6.'l(16)will survive any
action in foreclosure, any other extinguishing ol the obligations of the Mortgagor or any

other exercise ol remedies by the Mortgagee against the Mortgagor;

to provide lo the Mortgagee on request such linancial and supporting data as the
Mortgagee may reasonably require, rellecting all rnaterial information with respect to the
status ol the Mortgagor and operation ol the Property; and

to execute such further assurances ol the Property as the Mortgagee may lrorn time to
time require.

(17)

(18)

6.2 Covenants Reqardinq lnsurance

The Mortgagor covenatrts with the Mortgagee:

(1) to obtain and maintain insurance in accordarrce with the requirentents ol the Credit
Agreement and to insure and keep insured the Property, including each and every Building
and Fixture against loss or damage by lire with an extended coverage endorsement and

against all other risks of direct physical loss (including, without limitation, lruilders' course
oiconstruction insurance and insurance against risk ol loss lrom earthquake, explosion,
hail, irnpact by aircralt or vehicles, leakage lrom lire protection equipment, lightning, riot.

smoke. vandalism or malicious act and windstorm and other perils now or hereafter lrom
time to time embraced by or delined in a course ol construction and a standard fire
insurance policy with extended coverage or additional perils supplement contract) with
only such exclusions as the Mortgagee may approve;

l2l to insure and keep itsell insured against public liability as owner or occupier ol the
Property, in respect ol the use thereof. and occasioned by construction thereon or the
operation thereof in such amounts as required by the Credit Agreement and will
reasonably protecl the Mortgagor against such losses:

(3) il any boiler or pressure vessel is operated on the Property or any part thereof. to insure

and keep insured each and every Building or Fixture against loss or dalnage by explosion
ol such boiler or pressure vessel;

(4) if any rent is derived lrom the Property or any business is conducted on the Property, to
nraintain or cagse to be nraintained rental loss or business interruption irrsurance (under

which the term lor such benelits will not be less than 12 months) to the extenl ol nol less

than 1009/" ol such rental loss or business interruption;

(5) that the insr.rrance required by this Section 6.2 willbe ellected and maintained as required
by the Credit Agreement and to such anrounts as will reasonably protect the Mortgagor
against such loss or damage and in any event to the same extent as rnay from time to
time be usual and prudent with Persons carrying on a sirnilar business or constructing.

v33?53'32140516 3
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(6)

(7)

(8)

operating or owning similar properties; provided that the Mortgagor will at all times
mairrlain an amount ol insurance:

(a) sullicient to meet the requirernents ol any co-insurance clause in any policy of

insurance held by the Mortgagor so as to prevent the Mortgagor lrom being a co-
insurer under the terms ol such policy and to permit lull recovery up to the amount
insured in the event ol loss: and

(b) al least equal to the full replacement costs lor all ol the Brrildings and Fixtures;

that the insurance required by this Section 6.2 will be ellected and maintained with strch

insurers as rnay be selected by the lr/ortgagor and approved by the Moftgagee;

to pay punctr.rally. or cause to be paid, all premiums payable lor the insurance required by

thii Section 6.2 and promptly lurnish to the Mortgagee evidence ol every such payment

on or belore the due date thereol and deposit wilh the Mortgagee every policy ol insurance
and renewal certilicate for such insurance or a certilied copy thereof ;

to cause the proceeds ol any insurance (other than public liability insurance) to be made
payable and t,o be paid to the Mortgagee as its interest may appear; and all such insurance
wiil contain a "morigage clause" whereby the insurer agrees that the proceeds are payable

to the Mortgagee as provided herein. that the policy remains in lull lorce notwithstanding
anything contiined in or omitted frorn the application therelor. that it will not be invalidated
or alfecled by any acl or omission ol any Person other than the Mortgagee and that it will

not be cancelled or terminated and will not expire without thirty days' notice in writing to

the Mortgagee;

i1 requested by the Mortgagee. to assign to the Mortgagee each ol the policies ol insurance
eflected pursuant to this Section 6.2 and all claims thereunder:

that il the Mortgagor does not keep each ol the Buildings and Fixtures insured as

aforesaid. then ancl in any such event the Mortgagee shall be entitled to insure any such

Building or Fixture lor such amount as tlre Mortgagee may consider expedient in the sole
discret'r6n ol the Mortgagee; provided that the Mortgagee shall not be obliged to ellect or

maintain any such insurance or in the event of elfecting or maintaining any such insurance
to insure other than the interest of the Mortgagee in the Property or to see to the payment
ol the prerniums on any policy and the Mortgagee will not be liable or resporrsible lor.any
loss aiising out ol any defect in any policy or the lailure ol any insurer to pay lor any loss

thereunder:

torthlvitlr upon the occurrence ol loss or danrage to any ol the Buildings or Fixtures by any
peril insured against. at its ourn expense to lurnish all necessary prools ol loss and to do

all necessary acts to enable payment ol the pro<;eeds ol any itrsurance to the Mortgagee;

that all proceeds received by the tvlortgagee by virtue ol any policy or policies ol insttrance
(whether ellected under the covenants ol this Mortgage or noi) may be applied or paid by

ihe Mortgag"e in any one or more of the lollowing ways as the Mortgagee in its sole

discretion shall determ ine:

(e)

(10)

(11)

(121
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(a) such proceeds may be held in a suspense account and applied in or towards the
rebuilding or repairing ol any Building or Fixture in respect ol which such proceeds
are received;

(b) such proceeds may be applied in or towards the payment of the Principal Sum,
interest or any other amount payable hereunder or secured or intended to be
secured hereby in such manner. order and priority as the Mortgagee in its sole
discretion shall deterrnine:

(c) such proceeds may be paid to the Modgagor: or

(d) such proceeds may be applied or paid padly in one and partly in other or others ol
the said ways; and

(13) to ensure that the Mortgagee may apply insurance proceeds in accordance with
subsection 6.2(12) above,-th-e Mortgagor waives all the Mortgagor's rights ancl benefits

under the lnsurance Act (British Columbia) and the Fire Prevention (Metropolis) 4c1,1774.

6.3 CovenantsReqardinqConstruction

lf lhe Mortgagor construcls or causes to be constructed any Buildings or any imprwements.or
renovationi to any Builclings (the "Project") in, to or upon the Lands or any part thereof, the
Mortgagor covenants with the Modgagee:

(1) prior to commencing construction ol the Project, to submit to the Mortgagee for approval.
plans and specifications (the "Plans and Specifications") for the Project and the budget
(lhe "Projecl Budgel") for the Project;

(2) subjecl to acts of God, strikes, lockouts or other labour or industrial disturbances. civil

disturbances, arrests and restraints. interruplions by government or cout't orders, luture
orders ol any regulatory body having proper iurisdiction. wars, riots, sabotage, blockades.
embargoes, insurrections. lightning. earthquake. lires. storms. lloods and explosions
(hereinafter referred to as "Force Maieure"):

(a) to carry on construclion ol the Project continuously. diligently and wtth dispatch
until cornpleted.

(b) to devote its full ellorts and energy to the development and construction of the
Proiect, not to abandon or delay completion ol the Project or. without the prior
writien consent of the Mortgagee, depart lrom the Plans and Specifications or the
Prolect Budget:

(3) to construct or cause the Project to be construcled in a good and workmanlike manner in
accordance with the Plans and Specilications using lirsl class quality materials and to
comply with all restrictions, conditions, ordinances, codes, regulations and laws ol
governmental departments and agencies having direction over. or an interest in. the
Project;

(4) to promptly correct all defects in the construction or variation in the construction ol the
Project, including as reported to the Mortgagee by its consultants;

v55753'5?{405.l 6:3
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(5) if any proceedings are commencd seeking to enjoin or otherwise prevent or declare
invalid or unlawlul the construction ol the Proyect. to cause such proceedings to be
vigorously contested in good laith and, in the event of an adverse ruling or decision, to
prosecute all allowable appeals lherelrom. including. resisting the entry or seeking the
stay ol any temporary or permanent injunction that rnay be entered. and to use its best
ellorts to bring about a favourable and speedy disposition ol all such proceedings;

(6) to provide the Morlgagee with such documenls, agreements. contracts and other materials
in connection with the construction or proposed construction ol the Pro.iect as the
Mortgagee may require;

(71 to pay or cause to be paid as soon as the same are due all claims and demands ol
contraclors. employees, labourers. materialmen and workers and all wages. salaries.
holiday pay. workers compensation assessments or other charges ol any nature or kind
(hereinafter referred to as "Conslruction Charges"), the failure to pay of which could
result in any lien or charge on the Property or any part thereol and to provide the
Mortgagee with such books, payrolls or other records, receipts, certilicates and
declarations as the Mortgagee may deem necessary to satisly itsell that the Construction
Charges have been paid as soon as the same are due;

(8) to employ all amounts aclvanced hereunder in payment of the "Proiect Costs" provided
lor in the Project Budget approved by the Mortgagee in accordance with the Credit
Agreement;

(9) to pay from sources other than arnounts advanced hereunder such portion of Proiect
Costs as may be necessary so that the unadvanced portion ol the Principal Sum lrom tinre
to time will, in the opinion ol the Mortgagee, at all times be sullicient to pay all Proiect
Costs necessary to complete construclion and sale ol the Proiect;

(10) that the authority herein conlerred upon the Mortgagee and any action taken by the
Mortgagee in exercise of such authority in making inspections ol the Project, procuring
sworn statenrents. approving permits. contracts. subcontracts. the Plans and
Specifications and the Project Budget is taken by the Mortgagee for its own protection
only and the Mortgagee will not have any responsibility to the Mortgagor or any other
Person nor will the Mortgagee waive nor be deemed to have waived any obligations ol the
Mortgagor by any such approval or otherwise;

(11) rpon the occLtrrence and during the continr-rance ol any Event ol Default. in addition to
any other remedies which the Mortgagee may have hereunder or at law or in eguity or by
statute, the Mortgagee personally, or by its agents, attorneys, contractors or servants. may
enter into and upon the Lands. and may exclude the Mortgagor. ils agents and servants
wholly therefrom. and may cause to be perlormed any and all work and labour necessary
to complete the Project and in the course ol such completion may nrake such changes in
the contemplated Project (including such changes in the Plans and Specilications and the
Project Budget) as the Mortgagee may deem desirable and all sums expended by the
Morlgagee lor such purpose shall be deernecl to have been advanced to the Mortgagor
hereunder and secured hereby:
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(121 and represents and warrants to the Mortgagee that:

(a) all utility services necessary lor the construction ol the Project and the operation

and use thereof lor its intended purpose, including, but not limited to. water supply,

storm and sanitary sewer facilities, gas, electric and telephone facilities, are

available to the boundaries of the Lands:

(b) the Lands are contiguous to publicly dedicated streets or roads or highways. and

vehicular and pedeitrian access thereto is permitted or, if not, is the dominant

tenement ol an easement or easements creating the perpetual right of sttch access

to any such publicly dedicated streets or roads or highways; and

(c) the Mortgagor has and will have, until the release hereol, the power, authority and
legal right to construct the Prqecl on the Lands.

ARTICLE 7
PERFORMANCE OF MORTGAGOR'S COVENANTS

BY MORTGAGEE AND REIMBURSEMENT OF MORTGAGEE'S COSTS

7.1 Pavment of Costs

The Mortgagor will promptly pay all costs, charges and expenses, including legal costs ol the

Mortgagee and costs which may be incurred by and the reasonable remuneration payable to the

Receiver Manager (as hereinafter delined), ol and incidenlal to the preparation. execution,

delivery. registration. iiling and discharge of this Mortgage, ol and incidental to taking_, recovering.

keeping, polsessing or inlpecting the Property and of and incidental to any proceedings taken.to
enlorcJ lhe remedies under this Mortgage or otherwise in relation to the security crealed hereby

or by reason ol non-payment or procuring payment ol the Principal Sum, interest or any other

amount payable hereunder or secured or intended to be secured hereby, and the Morigagor
consents to all such legal costs being charged and fixed on a solicitor to his own client, lurnp sum

basis in accordance with the provisions ol the Legal Prolessions Act (British Columbia) and if any

other prolessional persons or lirrns are retained or employed the Mortgagor consents to the lees

ol such persons or firms being paid on the basis ol their normal professional charges.

7.2 Perlormance bv Morlgagee

lf the Mortgagor fails to perform any obligation in this Mortgage, the Mortgagee may. but shall not

be obliged to, perlorm any or all o{ such obligalions.

7.3 Reimbursement of Mortoaoee's Costs

All costs, charges and expenses referred to in Section 7 1 and all costs. charges. expenses. [ees,

outlays and piemiums incuned by the Mortgagee in connection with the perlormance by the
Mortgagee pursuant to Section 7.2 ol the obligations ol the Mortgagor:

(1 ) shall be a charge on the Property in favour ol the Mortgagee prior to all claims subseqttent

to this Mortgage;

(2) shall be payable by the Mortgagor to the fulortgagee forthwith withottt demand with interest

at the lnterest Rate lrom the date incurred: and
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(3) shall, with interest at the lnterest Rate, be added to the Principal Surn as il such arnount
or amounts had originally lormed part thereof.

ARTICLE 8
ACCELERATION

8.1 Acceleration

The Principal Sum, interest and all other arnounts payable hereunder or secured or intended to
be secured hereby shall become immediately due and payable, at the option ol the Mortgagee,
upon the occurrence of an Event ol Delault.

ARTICLE 9
ENFORCEMENT

9. 1 Enlorcement

At any time after the occurrence ol an Event ol Default, the Morlgagee at its option may proceed
to realize upon all or any part ol the security constituted hereby or all or any pad of any security
collateral hereto and to enlorce any right of the Mortgagee by entry pursuant to Section 9.2, or by

the appointment ol a Receiver Manager pursuant to Section 9.5. or by sale or lease pursuant.to
Section 9.3. or by proceedings in anycourt lor the appointment ol a Receiver Manager or lor the
sale ol the Property or any part thereol or for foreclosure. or by any other action, sttit, remedy or

proceeding authorized or permitted by this Mortgage or at law or in equity or by statute; ang f?y
iile such frools of claim and other papers or documents as may be necessary or advisable in

order to have the claim ol the Mortgagee lodged in any banknrptcy, winding up or other iudicial
proceeding relative to the Mortgagor.

9.2 Entry

At any time after the occurrence of an Event ol Default, the Mortgagee shall have lhe right by its
olficers, agents or attorneys or otherwise. without arry lurther consent or concurrence of the
Mortgagor, to enter into and upon and to take possession ol all or any part of the Propedy with
power [o exclude the lvlortgagor and to possess and use the Property subject to the charge
created by this Mortgage, with full power to carry on the business of the Mo(gagor with.respect
to the Property and manage the Property, to maintain, operate, renew. repair, replace and restore
the Property, and to receive the earnings. income. issues. prolits. rents and reventtes of the
Property, and to pay therelrom all expenses ol maintaining, rnanaging, operating, renevring,

repairing, replacing and restoring the Property, allcharges against the Property ranking in priority

to this Mortgage and all other costs. charges and expenses the payment of which in the opinion

ol the Mortgag-ee rnay be necessary, advantageous or expedient to preserve or protect the charge
created by-this Mortgage. The remainder ol the money so received by the Mortgagee and not

required for any ol the above purposes shall be applied by the Mortgagee in the manner provided

in Section 9.4.

9.3 Sale or Lease

At any time after the occurrence ol an Event ol Delault, the Mortgagee shall have the right. with
or without entry and without any further consent or concurrence ol the Mortgagor, to sell and
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absolutely dispose ol or lease all or any part ol the Property en bloc or in parcels, at public auclion
or by tender or by private contract. or partly by public auction and partly by tender and partly by
private contract, as the Mortgagee in its sole discretion shall determine, and at such time or times
and on such terms and condiiions as to the Mortgagee seem appropriate. and to convey and

assure the same when so sold or leased unto the purchaser or lessee thereol or such Person as

the said purchaser or lessee may direct, and to execute and do all such acts, assurances, matters
and things as may be necessary lor the purposes aloresaid. lt shall be lawlul lor the Mortgagee
to makelny such sale or lease, whether by auction, tender or private contract, either for cash or
upon credit or partly one and partly the other as the Mortgagee in its sole discretion may

determine. and upon such reasonable conditions as to lerms ol payment as the Mortgagee may

deern proper; also to rescind or vary any contract ol sale that may have been entered into and
resell with or under any ol the powers conlerred herein: also to stop. suspend or adiourn any sale
lrom time to time and hold the sale as adjourned without {urther notice; and the Mortgagee shall

nol be responsible lor any loss whiclr rnay arise by reason ol any such leasing or sale as
aforesaicl, unless the same shall happen by reason of the Mortgagee's wilful neglect or default,
provided that, notwithstanding the power ol sale and lease and other powers and provisions
contained in this Article 9. the Mortgagee shall have and be entitled to its right ol foreclosure ol
the equity of redemption of the Mortgagor in the Property, as fr.r lly and ellectually as the Mortgagee
might have exercised and enjoyed the same il the power ol sale or lease or such other powers

and provisions had nol been herein contained.

9.4 Application ol Proceeds of Sale or Lease

The net profits of operating and lnanaging the Property and the net proceeds ol sale or lease ol
the Property or any part thereol shall be applied by the Mortgagee subject to the claims ol all

creditors (il any) ranking in priority to this Mortgage:

FIRST: in payment of all costs, charges and expenses incidental to the exercise by the
Mortgagee ol all or of any ol the powers aloresaid;

SECOND: irr payment to the Morlgagee on account ol all amounts payable hereunder or
secured or intended to be secured hereby, to be applied by the Mortgagee whether
on account ol tlre Principal Sum. interesl or otlrerwise, in such manlter. order and
priority as the Mortgagee in its sole discretion shall determine;

ancl the balance thereol, if any, shall. subject to the rights of other creditors. be paid to the
Mortgagor, but no application as aforesaid shall prejudice the right ol the lvlortgagee lo claim
against the Mortgagor lor any deficiency.

9.5 Appointment ol Receiver Manager

At any time after the occurrence of an Event ol Delault, the Mortgagee shall have the right to
appoint by writing a receiver or receiver manager (the "Receiver Manager") of the Property and

may lrom time to time remove the Receiver Manager and appoint another in its stead. The
Receiver Manager will lronr the date ol appointment. be arr agent and ollicer ol the Modgagor.
The Mortgagor will be solely responsible lor the acts. delaults, costs and remuneration ol the

Receiver Manager and the Mortgagee will bear no liability therelor and:

(l ) the Receiver Manager in the exercise ol its power. authority or discretion shall conlorm to
the regulatiorrs and directions from time to time made and given by the Mortgagee;
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(21

(3)

(4)

(Zl the Mortgagee may from time to time and al any time in its discretiort require the Receiver
Manageito give security lor the perlormance ol its duties as Receiver Manager and may

fix the nature and amount ol such security; and

(3) the Mortgagee may from time to time determine what funds the Receiver Manager shall

be at liberty to keep in hand with a view to the performance ol its duties as Receiver

Manager.

9.6 Powers ol Receiver Manaqer

The Receiver Manager may in the discrelion ol the Mortgagee be vested with all or any ol the
powers and discretions ol ihe Mortgagee hereunder and with all or any ol the powers of the
Mortgagor at the date ol execution hereol including, without limitation, the power to:

(1) take possession ol and collect rents and prolits lrom the Property. and lor such purpose
to take all actions and proceedings either in the name ol the Mortgagor or otherwise;

complete construction ol any Project being constructed on the Lands and improve.
mainlain, manage. operate. repair. renew, replace and restore the Property or any part

thereof:

sell or grant options to purchase the whole or any parl ol the Property at public auction,

by public or private tender. or by private sale,

sell on terms as to credit and with or withoui security as shall appear to be most

advantageous to the Receiver Manager and if a sale is on credit the Receiver Manager
shall nol be accountable for any money until actually received;

resell or release without being answerable lor any loss occasioned thereby;

rescind or vary any contract or agreement ol sale or lease;

eflect a sale or option or agreement to sell or lease by conveying in the nanre ol or on

behall ol the Mortgagor or otheruise:

nrake and grant easernents. rights of way. restrictive covenants. building schelnes and

other charges and encumbrances aflecting the Lands;

borrow money lor the purpose ol conrpleting construction ol any Proiect being constrttcted
on the Lands or lor the purpose ol irnproving. maintaining. managing, operating, repairing,

renewing, replacing or'restoring the Property or otherwise in such amount and in such
mannerLs will. in fhe opinion of the Receiver Manager. be sullicient lor obtaining ttpon

the security ol the Propedy or paft thereol the amounts from time to time required, and in
so cloing the Receiver lvlanager may issue certificates ("Receiver's Certificates") which
may be payable at such lime or times as the Receiver Manager may think expedient and

may bear interest as shall be stated therein and the amounts lrom time to time payable by

virtue of suctr Receiver's Certificates shall form a charge upon the Property in priority to
this Modgage;

make any arrangement or compromise which the Receiver lvlanager considers expedient
in the interests ol the Mortgagee and to assent on behalf ol the Mortgagor to any

(5)

(6)

(7)

(8)

(e)

(10)
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(11)

(12)

9.7

modilication of this Mortgage, change in priority or release in whole or in part the Property'

and to exchange any pa-rt or parts of the Property lor any other property upon such terms

as the Receiv6r Manager considers expedient, either with or without payment ol money

lor equalily ol exchange or otherwise,

execute and prosecute all suits, proceedings and aclions in the name ol the Mortgagor.or

othennrise, to Oelend all suits, proceedings and actions against the Mortgagor or the

Receiver Manager. to appear in and conduct the prosecution and delence of any suit,

proceeding ot "*tion then pending or thereaftei instituted and to appeal any suit'
proceedin[ or action which the Receiver Manager considers necessary for the reasonable

and proper protection ol the Property;and

engage and retain accountants. agents. appraisers. assistants. lawyers and managers.

Proceeds of Receivership

The net profits of operating and managing the Property and the net proceeds ol sale or lease ol

the properly or any part th"ereof shall be applied by the Receiver Manager subject to the claims

ol all creditors (il any) ranking in priority to this Mortgage:

FIRST: in paymenl ol all costs. charges ancl expenses ol and incidental to the appointment

ol ihe Receiver Manager and the exercise by the Receiver Manager ol all or any

ol the powers granted-to the Receiver Manager pursuant to Section 9.6 including

the reasonablJremuneration ol the Receiver Manager and all otltgoings properly

paid or payable by the Receiver Manager;

SECOND: in payment to the Mortgagee on account ol all amounts paygble hereunder. or

secured or intencled to be secured hereby, to be applied by the Mortgagee whether

on account ol the Principal Sunr. interest or otherwise. in such manner. order and

priority as the Mortgagee in its sole discretion shall determine,

and the balance tftereol, il any, shall, subject to the rights of other creditors. be paid to the

Mortgagor; but no application as aforesaid shall prejudice the right ol the Mortgagee or Receiver

Manager to claim against the Mortgagor lor any deliciency

9.8 Mortgaoee and Receiver Manager as Attorney

To errable the Mortgagee and the Receiver Manager to exercise the.powers grantedto thenl

pursuant to this Articl6 9. the Mortgagor hereby under seal inevocably appoints each ol. the
'tvlortgagee and the Receiver Manag6r io be an attorney ol the Mortgagor to carry otrt any sale or

teasJ oT ttte Property or any part th5reol by conveying the same in the name and on behal{ o{ the

Mortgagor but under the seil ol the Mortgagee or the Receiver Manager, as_the case.may be,

anO in! deed. transler or olher instrument ligned by lhe Mortgagee or lhe Receiver Manager

r.rnder the seal ol the Morlgagee or the ReceivLr Manager, as the case may b9. pursuant hereto

shall have the same ellect-ajif it had been executed under the common seal of the fulortgagor in

the presence of the Mortgagor's cluly authorizecl officers in that behalf, and for the purposes hereof

the Mortgagor hereby uid6r seal iirevocably appoints each ol the Mortgagee and the Receiver

Manager as authorized signatory ol the Mortgagor.
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9.9 Persons Dealinq with Mortqaoee or Receiver Manaqer

The Mortgagor agrees that no person dealing with the Mortgagee or its agents or the Receiver

Manager shall be required to enquire whether lhe charge created by this Modgage has become
enforceable, or whether the powers which the tvlortgagee or the Receiver Manager are purporting

to exercise have become exercisable, or whether any arnount remains owing upon this Mortgage,

or as to the necessity or expediency ol the stipulations and conditions subject to which any sale
or lease is to be made. or otherwise as to the propriety or regularity ol arty sale or lease or ol any

olher dealing by the Mortgagee or the Receiver Manager with the Property or any part thereo{, or

lo see to theapplication ol any amount paid to the Mortgagee, and the Mortgagor hereby waives
each and every claim it may have against any Person dealing with the Mortgagee. its agents or

the Receiver Manager.

9.10 Surrender bv the Mortgaoor

The Mortgagor will yield up possession ol the Property to the Mortgagee or to any Receiver
Manager appointed by the Moilgagee or by any court upon demand in writing and agrees to put
no obstacle in the way of, br.rt to lacilitate by all means. the actions ol the Mortgagee and any
Receiver Manager hereunder and not to interlere with the carrying out ol the powers hereby
granted to the Mortgagee and to any Receiver Manager and, il an Event of Default occurs. the
Mortgagor will and hereby does consent to the appointment of the Receiver Manager with sttch
powers as the Mortgagee is hereby vested with if so required by the Mortgagee.

ARTICLE 1O

GENERAL

10.'l Enlarqement

This Mortgage is intended to be a nrortgage ol the entire estate. right, title and interest ol tlre
Mortgagoi in and to the Property and each and every part thereol and, il the estate. right, title and
interest of the lvlortgagor in and to the Property or any part thereof enlarges, this Mortgage will be

errlarged and extended to be a nlorlgage ol such enlarged estate. right. title and rnterest promptly
upon the acquisition thereol by the Mortgagor. and without any further act on the part ol the
Mortgagor, and will become and be subject to this Mortgage as fully ancl completely as though
now owned by the Mortgagor.

1O.2 Each Lot Charged

Every parl, parcel, lot or strata lot into which the Lands are or may hereafter be divided does and
will stand charged with the whole ol the Principal Sum. interest and all other amounts payable
hereunder or secured or intended to be secured hereby and no Person will have any right to
require the Principal Sum. interest or any other anrount payable hereunder or secured or intended

to be secured hereby to be apportioned upon or in respect ol any such part. parcel, lot or strata
lot.

10.3 Attornrnent

Unless the Lands are occupied by the Mortgagor as residential premises as delined by the
Residential Tenancy Act (British Columbia), the Mortgagor hereby attorns and becomes tenant
lrom year to year to the Mortgagee, lrom the date hereol at a rental equivalent to. applicable in
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satisfaction of, and payable at the same lime as the instalments payable hereunder, the legal
relation ol landlord and tenanl being hereby constituted between the Mortgagee and the
Mortgagor; but it is agreed that neither the existence ol lhis clause, nor anything done by vidue
hereol.-shall render the Mortgagee a mortgagee in possession, so as to be accountable for any
tnoney except money actually received: and the Mortgagee rnay at any time after an Event ol
Default has occurred hereunder, enter upon the Lands or any part thereol and determine the
tenancy hereby created without giving the Mortgagor any notice to quit and the Moftgagee may
distrain lor arrears ol interest and arrears of Principal Sum or any olher amounts payable
hereunder or secured or intended to be secured hereby in the same rnanner as it the same were
arrears ol rent.

10.4 Sale bv Mortgagor

No sale or other dealing by the Mortgagor with the equity ol redemption in the Lands or any part
thereol shall in any way change the liability ol the Mortgagor or in any way alter the rights ol the
Mortgagee as against the Mortgagor or any other Person liable lor payment ol any amount hereby

sectrred.

ARTICLE 11

MISCELLANEOUS

1 1 .1 Joint Venture

lf the Property or any part thereol is held by the Mortgagor as a partner of any firm or as a joint

venturer ol any joint venture or as a nominee on behall ol any beneficial owner. this Mortgage
shall be deemed to be a mortgage of the inlerest ol any such partnership or joint venture or

benelicial owner, as the case may be, in the Property or such part thereol as well as a rnortgage
ol the interest ol the Mortgagor in the Property. and all covenants and agreements herein

contained shall be deemed to be loint and several covenants and agreements ol any such
partnership or joint venture or beneficial owtrer and o{ the Mortgagor.

11.2 Other Securitv

The Mortgagor covenants and agrees lvith the Mortgagee that:

(1) the security created hereby is in addition to any other security which the Mortgagee now
or lrom time to time may hold lrorn the Mortgagor or any other Person,

(Z) all powers, privileges. remedies and rights ol the Mortgagee hereunder are cumulative
and rro such powei, privilege, remedy or right is exhaustive but is in addition to eaclr other
power. privilege, remedy and right ol the Mortgagee hereunder or under any other
agreement or instrument now or hereafter existing at law or in equity or by statute; and

(3) the Mortgagee may realize upon or enforce all or any part of any security which the
Mortgagee now or lrom time to time may hold lrom the Moftgagor or any other Person

including, without limitation, the security created hereby in any order the Mortgagee may

desire and any realization or enlorcement by any means upon any such security shall not
bar realization or enforcement upon any other such security, notwithstanding any rule ol
law or equity or statute.
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1 1.3 Continuino Securitv

This Mortgage is given as a general and continuing collateral security tor the due and timely
payment and satisiaction ol the Loan lndebtedness ol the Mortgagor to the Mortgagee, including

ii1 ift" "rount 
ol direct advances to the Mortgagor and all interest thereon, (ii) the lace amount.of

letters ol credit or letters ol guarantee issued a1 the request ol the Mortgagor or payment.under

such letters of credit or lette[ ol guarantee to the beneliciaries thereof, and (iii) bills ol exchang. e

issued by or on behall of the Morigagor and accepted by the Mortgagee or payment ol such.bills

ol exchange to the holders thereol. Ttris Morfgage will be elfective whether or not the whole or

any portio-n ol the Principal Sum shall be advahced belore or after or upon the date ol the

execution ol this Mortgage ancl this Mortgage is made to secure, inter alia, a current or running

account and any portion ol the Principal Sum may be advanced or readvanced by the Mortgagee

in one or more sums at any luture date or dates and the amount ol such advances and readvances

when so rnade will be secured by this Modgage and be repayable with interest at the lnterest

Rate and this Mortgage will be deemed to be taken as security lor the rrltimate balance owing to

the Mortgagee arising lrom the current and running accounts represented by advances and

readvancis-of the Principal Sum or any part thereol with interest at the lnterest Rate and all other

amounts securecJ hereby. ll the whole or any part of the Principal Sum or other amount secured

hereby is repaid this Mortgage. nevertheless, shall be and remain valid security lor any

subsequent advance or rea&"lnce by the Mortgagee to the Mortgagor to the same extenl as il

the said advance or readvance had been made on the execution ol this Mortgage until such time

as the Mortgagee has executed and delivered to the Mortgagor a registrable discharge ol this
Mortgage. lI iJintenaea that this Mortgage remains ellective as securily and will retain the priority

givdU! Section 2B ol the Property Law Act (British Columbia) in respect of any and all advances

or readvances secured hereby.

11 .4 Liabilitv to Advance

Except to the extenl that the Mortgagee:

(1 ) by accepting bills ol exchange drawn on it by the Mortgagor, or

(.2) by issuing letters of credit or letters ol guarantee on the application ol the Mortgagor;

is required lo advance money on the maturity ol such bills or pursuant to such letters ol credit or

letters ol guarantee. as the case may be. the Mortgagor agrees that neither the prep_aration

execution,-delivery. registration or filing ol this Mortgage, nor the advance ol a part of the.Principal

Sum. shall bind the Mortgagee to advance the Principal Sum or any part thereolto the Mortgagor

or to any other Person the obligations ol which are guaranteed by the Mortgagor. the advance of

the Prin'cipal Sum or any part t6ereof being in the sole discretion ol the Mortgagee, nor shall such

preparation. execution. delivery. registration or liling bind the Mortgagee to extend the time within

which the Mortgagor or any'other Person the obligations ol which are guaranteed by the

Mortgagor rusirdpay the Principal Stm, interest or any other amount payable hereunder or

recrieJ or intended to be secured lrereby or any part thereol to the Mortgagee. but, nevertheless,

the security created by this Mortgage shall take ellect in accordance with the terms ol this

Mortgage lorthwith upon execution by the Mortgagor of this Modgage.

l1 5 Mortgagee's Obligation to PaY

Notwithstanding arrything to the contrary contained herein, the Mortgagee has no discretion and

is absolutely oStigaiect aird requirecl to pay the lace amount under any letter ol credit letter of
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guarantee, bill of exchange, or banker's acceptance (each, an "lnslrumenf') issued or accepted
by the Mortgagee as a lurther advance ol the Loan lndebtedness when presentation is made in
accordance with the terms and conditions of that lnstrument.

11 .6 Consolidation

It is expressly agreed that the comnlon law right ol consolidation is hereby retained and preserved.
and that the Mortgagee may, at its sole option, invoke the right to consolidate at any applicable
time, whether or not all or any ol the debentures or mortgages so consolidated are in delault,
whether or not all or any of the debentures or mortgages so consolidated have matured. and
whether or not in pursu€mce of any action taken to realize on its security, and lor the purposes
hereol, Section 31 olthe Property Law Act (British Columbia). and any other statutory provision
abolishing. or purporling to abolish. the said right of consolidation is hereby expressly excluded.

11 .7 Comoromise or Release

The Mortgagee may at any time and lrom time to time, at its option. compound, comprornise or
release any one or more guarantors. covenantors or sureties ol all or any part ol the Principal
Sum. interest or any other amount payable hereunder or secured or intended to be secured
hereby or all or any part of the Property or any other security held by the Mortgagee lor the
Principal Sum. interest or any other amount payable hereunder or secured or intended to be
secured hereby, either with or without consideration therefor, without being accountable to any
person lor the value thereol or any amount except the arnount actually received by the Mortgagee
and without releasing any other guarantor, covenantor. surely or other person lrom this Mortgage
or from the perlormance ol the covenants contained herein and no such compounding,
compromise or release shall diminish the security created hereby against the Property remaining
unreleased or any other security held by the Mortgagee.

11.8 No lvlerger or Novation

Neither the taking ol any juclgment under a covenanl herein contained or otherwise nor the
exercise of any pourer of appointment. seizure, sale or otherulise pursuant hereto or otherwise
shall operate to extinguish the obligation of the Mortgagor to pay the Principal Sum. interesl or
any other amount payable hereunder or secured or interrded lo be secured hereby or as a merger
ol any covenant herein contained or othennrise, and lhe acceptance of any payment or alternate
security shall not constitute or create a novatiorr.

11.9 Credit Agreement Governs

The terms and conditions contained in the Credit Agreement shall not merge with this Mortgage
and shall survive the execution and delivery ol this fulortgage. ll there is any conllict or
inconsistency between the terms and conditions of this Mortgage and the terms and conditions ol
the Creclit Agreement, the terms and conditiorrs contained in the Credit Agreentent shall govern
and this Moftgage shall be deemed lo be amended accordingly. Notwitltstanding the loregoing.
the inclusion ol supplemental rights or remedies in favour of the Mortgagee in this Mortgage. the
Credit Agreement, any commitment, oller ol finance or other agreement shall not be deemed a
conllict or inconsistency as contemplated herein.
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1 1 . 10 Alteration or Extension ol Mortqaqe

The Moftgagee in its discretion and with or without notice to or lhe consent ol the Mortgagor may

enter into an agreement with anyone who has assumed this Mortgage lo grant an extensiott ol
time or to change the lnterest Rate or to alter in any way the terms of payment or other terms ol
this Mortgage, or take any additional security, without releasing the Modgagor lrom its obligations
hereunder, or the perlormance of any covenants herein, and may compound with or release
anyone who has assumed this Mortgage or surrender. release or abandon or omil to perlect or

enlorce any security. remedy or proceeding which the Mortgagee may now or hereafter hold, take
or acquire or discharge part or all of the Property and may apply all money received under this
Mortgage as the Mortgagee may think best, without prejudice to or in any way limiting or lessening
the liability of the Mortgagor or any other person liable for payment.

11 .11 Waiver

The Mortgagee rnay waive any delault by the Mortgagor in the observance or perlortnance ol any

ol the terms hereof and ol any olher agreement or instrument ol which the Modgagee has the
benelit and may waive its rights arising lrom the occurrence of any Event of Delault; provided that
each slrch waiver shall be ellective against the Mortgagee only il given by the Mortgagee in writing
and no such waiver and no act or omission ol the Mortgagee shall extend to or be taken in any
manner whatsoever to aflect any subsequent delault or occurrence or the rights arising therelronr
or to eflect a waiver thereof. The inspection or approval by the Mortgagee of any document or
matter or thing done by the Mortgagor shall not be deemed to be a warranty or holding out ol the
adequacy. elfectiveness or binding eflect ol such docunrent. matter or thing or a waiver ol the
Mortgagor's obligations hereunder.

'l 1 .12 Aoorovals and Consents

Any approval, consent or permission to be given by the Mortgagee hereunder shall only be
elfective il given in writing, and the Mortgagee shall arrd does have the absolute and trncontrolled
discretion as to the exercise thereol, to the mode ol and time lor exercise thereof and, in the
absence ol fraud, the Mortgagee slrall be in no way responsible tor arry loss. costs. dalrrages or
inconvenience that may result lrom the exercise or non -exercise ihereof.

11.13 Notices

Except as otherwise provided herein. any notice. demand or other communication hereirr required
or permitted to be given shall be made in accordance with the Credit Agreement.

1 1 .14 Further Assurances

The Mortgagor covenants and agrees with the Mortgagee that the lvlortgagor will, torthwith at any

tirne and lrorn time to tinre at the request ol lhe Morlgagee, execute attd deliver to the Mortgagee
all deeds and documents and do all acts and things which the Mortgagee rnay reasonably require
lor the purpose ol mortgaging, pledging, assuring, conlirming and translerring to the Mortgagee
the Property and carrying into eflect the purposes ol this Mortgage.

.l 
1 .15 Assionrnent

Notwithstarrding any other provision of this Mortgage. the Mortgagee may assign, grant, pledge.

sell or transler arry participation in this Mortgage or any power, remedy or riglrt ol the Modgagee
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hereunder or any ol its interest herein to any Person, in accordance with the Credit Agreernent,
and the obligations of the Mortgagor under this Mortgage are underlaken lor the benelit of each
sr-rch Person as well as the Mortgagee.

1 1 .16 Successors and Assiqns

This Mortgage shall be binding upon the Mortgagor. and its successors and assigns. and shall
enure to the benefit of the tvlortgagee, and its successors and assigns. and to any Person to
whom the Mortgagee may grant any participation in this Mortgage or any power, remedy or right
ol the Moilgagee hereunder or any ol its interest herein.

1 1 .17 Multiple Modgagors

lf more than one Person executed this Mortgage as the Mortgagor the provisions hereol shall be
read with all grammatical changes thereby rendered necessary and each relerence to the
Mortgagor shall include each and every such Person severally and all covenants and agreements
herein containecl shall be deemed to be joint and several covenants and agreements ol each such
Person and of any other Person who may have covenanted with the ltlortgagee to pay the
Principal Sum, interest or any other amount hereby secured.

1 1 .18 Mortqaqee's Records

The records ol the Mortgagee as to the amount outstanding hereunder at any time, the occurrence
ol any Event ol Delault or as to any demand having been made upon the Mortgagor shall be
regarded as constituting prirna facie proof of the relevartt lact or facts without any lurther or other
prool.

'I 1 .19 Severability

lf any provision ol this Morlgage or any part hereof shall be lound or determined to be invalid,
illegal or unenlorceable it shall be severable lrom this Mortgage and the rernainder ol this
Morlgage shall be construed as il such invalid. illegal or unentorceable provision or part had been
deleted herelrorn.

1 1 20 Time of the Essence

Time is of the essence ol this Mortgage.

11.21 Apolicable Law

This Mortgage and the rights and obligations hereunder shall be governed by and be construed
and interpreted according to the laws ol the Province ol British Colurnbia and the federal laws ol
Canada applicable therein.

11 .22 Jurisdiction

The Mortgagor irrevocably agrees that any legal action or proceeding with respect to this
Mortgage may be brought in the courts ol the Province ol British Columbia or in such other court
or courts as the Mortgagee in its sole discretion may elect and, by execution and delivery ol this
Mortgage. the Mortgagor irrevocably submits to each such jurisdiction.
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11 .23 Exclusion ol Rights

The Principal Surn, interest and all other amounts secured hereby will be paid without regard to
any equities between the Mortgagor and the Modgagee or any other Person or any right ol set-
olf or counterclaim.

'11.24 Deed

This Mortgage is intended to be. and to be elfective as. a deed

11.25 Conflict

It is acknowledged and agreed that the Mortgage Form is a summary ol terms contained in these
express mortgage lerms and colrsequently in the event ol conllict between these express
rnodgage terms and the Mortgage Form. these express mortgage terms shall prevail and the
Mortgage Form shall be interpreted in accordance with the definitions included in, and the terms
ol, these express mortgage terms.

11.26 Agent

The Mortgagor acknowledges that this Mortgage is provided to the Mortgagee in its capacity as
Agent under the Credit Agreement lor. and lor the benelit ol. the Facility Lenders.

ARTICLE 12
STRATA LOTS

12.1 Aoolication

This Article shall not apply unless the Lands include, or in the luture include, a strata lot as delined
in the Strata Properly Act (British Columbia) (the "Act').

12 2 Covenants of Morlgagor

The Mortgagor covenanls with the Mortgagee:

(1) to observe and perlorm all the covenants and provisions required to be observed and
perlormed under or pursuant to the terms ol this Mortgage. and of the Act, and of any by-
laws that nray be passed by the strata corporalion (the "Slrata Corporalion") of which the
Mortgagor is a nrernber by virtue ol its ownership ol the strata lot or lots hereby charged
(the "Strata Lots");

(2\ on or belore the due dates thereof, to pay each and every assessment, contribution or
levy made against the Strata Lots and interest in the common property hereby charged by
the Strata Corporation. ll the Mortgagor lails to pay any one or more ol such assessments,
contributions or levies on or belore their due date. such lailure shall constitute an Event ol
Delault under this Mortgage. Upon the lailure of the Mortgagor to pay sltch assessment.
contribution or levy, the Mortgagee may rnake such payrnent btd shall not be obliged to
do so, and any amount so paid by the Mortgagee shall be added to and form pad ol the
Principal Sum and shall be paid to the Mortgagee together with interest thereon lorthwith
withoul demand:
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(4)

as a rnember ol the Strata Corporation to seek the lull compliance by the Strata
Corporation with the alorementioned covenanls and agreements ol the Mortgagor in this

Mortgage;

that the power of voting conferred on the Mortgagor by the Act is hereby assigned by the
Mortgagor to the Mortglgee and shall be exercised by the Mortgagee insolar as is allowed
by thl Act, but it is agieed that neither this subsection nor anything done by virtue hereof

shall render the tvlortgagee a mortgagee in possession. The Mortgagor hereby

acknowledges receipl ol written notice that the Mortgagee intends to exercise its power to
vote on any matters relating to insurance. maintenance, linance or other matters allecting
the security created by this Mortgage, and the Mortgagor agrees that no additional notice

need be given to the Mortgagor to permit the Mortgagee to exercise the right and power

to vote conlerred on the Mortgagor in respect ol such matters. lt is understood that the
Mortgagor may, at any duly called meeting ol the Strata Corporation ol which the

Mortgagee has received written notice, exercise the right to vote on the aloresaid matters
if ttre M-ortgagee is not, by its authorized representative, agent or proxy. present al strch

meeting:

that the right to vote assigned herein to the Mortgagee shall not make the Mortgagee in
any way responsible to protect the interest ol the Mortgagor, and the Morlgagee shall not

be responsible lor any exercise of the right to vote or any failure to exercise the right to
vote;

to forward to the Modgagee within 10 days ol demand by the Mortgagee a cerlilicate in

Form F ol the Strata Property Regulalion certilying that no money is owing to the Strata

Corporation by the Mortgagor;

not to. without the prior written consent of the Mortgagee:

(a) assign any of the Mortgagor's rights, powers, duties or obligations under the Act

or the by-laws created under the Act; or

(b) give possession ol the Strata Lots hereby charged to any person on the basis of

an agreement providing for tlre purchase ol the Strata Lots by the occupier or on

the basis ol a lease, sub-lease or assignrnent of lease lor a term ol three (3) years

or ntore.

(5)

(6)

(7)

12.3 GeneralProvisions

The Mortgagor hereby:

(1) authorizes the Mortgagee in writing to apply at any time and from time to time lo the Strata
Corporation lor cerlilication to the Morlgagee regardirrg all information and rnatters

relerred to in section 59 of the Act:

12\ authorizes the Mortgagee in writing to apply at any time and lrom titne to time to the Strata
Corporation to have the by-laws ol the Strata Corporation available lor inspection pursuant

to section 36 ol the Act; and

(3)
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(3) appoints the Mortgagee to be the Mortgagor's agent to exanrine, inspect and obtain copies

oi any and all rec-ords, minutes, books ol accounl or other docttmenls of any nature and

kind whatsoever which the Mortgagor is entitled to exarnine, inspect or obtain copies of.

13.1 Assiqnment

The Mortgagor hereby assigns, grants, transfers and sets over to the Mortgagee all riglt. title'

interest aict-ctaims of itre tvtdrtgajor in and to all rents and other money (collectively, the "Rents")

due or accruing due or at an/time hereafter to become due under each lease, agreement lor

lease, tenancy-agreement, licence, concession, lranchise and right ol use or occupancy ol the

Lands or 
"ny 

pirt thereol ol every nature and kind whatsoever, whether verbal. written or

otherwise, now or hereafter existing (collectively, the "Leases") and each guarantee of or

inclemnity (collectively, the "Guarantees") with respect to each Lease, and each advantage,

benelit. fower and right derived or to be derived in respect thereo!, together with all the right. title

and interest of the M-ortgagor, as landlord, in the Leases, with lull power and authority to collect.

demand. distrain {or. enior6e payment of. gir,re receipts for, receive, recover and sue for any Rents

and to take any other measuie or do any other act or thing which the Mortgagor would be entitled

to take or do but lor this Assignment, in the Mortgagee's own name or in the name of and as

agent lor the Mortgagor as the-Mortgagee may elect, lor the Mortgagee to have and to hold until

aii ol the Principaisitm. interest, taxes, costs and expenses, instrrance prerniums and.all other

money due anci payable or to become due and payable under this Mortgage has been fully paid

and satislied.

13.2 Nature of Assignment

The Mortgagor covenants and agrees as lollows:

(1 ) urrless othenrrrise directxl by the Mortgagee. the Mortgagor will be perrnittecl and enlitled

to collect. take and use all Rents until the occurrence ol an Event ol Delault hereunder;

(Z) nothing herein contained shall have the ellect of rnaking the Mortgagee. or its successors

or assigns, responsible lor lhe collection ol any Rents. or lor the perlormance or

observince of any obligation ol the Mortgagor under or in respect of any of the Leases or

any of the Guaranteesl and the Mortgagee shall not, by virtue of this Assignment or its

recelpt ol any Rents become or be deemed to be mortgagee in possession ol the.Lands

or in'any way accountable or liable as such and the Mortgagee shall not be under any

obligation to take any action or exercise any remedy in respect of the collection or recovery

of a"ny Rents. or to iee lo or enlorce the performance or observance of any obligation.of

any farty under or in respecl ol any of ihe Leases or any of the Guarantees, and the

tvtortgagee shall be liable to account only lor such lunds.as.shall actually come into its

hand-s. i""" prop"r collection charges. inspection lees and other reasonable expenses ol

the Mortgagee, and such funds may be applied to any indebtedness, liabilities or

obligation"s 
-no* or hereatler existing ol the Mortgagor to the Mortgagee. whether .in

respect of any ol the Loan lndebtedness or otherwise. in such manner, order and priority

and at such times as the Mortgagee in its sole discretion may determine;
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(3) it is the intention of the Mortgagor and the Mortgagee that this Assignment shall be a
present assignment, and the Mortgagor expressly agrees that upon the occurrence ol an

Event ol Deliult the Mortgagee may, ieceive and collect any Rents and exercise any other

power. right or remedy aisigned to the Mortgagee hereunder, and this Assignment shall

and doeJconstitute an irrevocable direction and lull authority to each party to the Leaes
and the Guarantees to pay all Rents to the Mortgagee upon demand and without the

necessity ol any lurther authorization or consent lrom the Mortgagor;

(4) this Assignment shall not in any manner hinder or prejudice the Moftgagee lrom realizing

on the Lands or any part thereol or lrom exercising any right, power or remedy of the

Mortgagee under the Morlgage and the Mortgagee will be entitled to exercise any right.

po*dr 6r remedy of the Mortgagee hereunder in any order as the Mortgagee in its sole
discretion may determine, notwithstanding any rule ol law or equity to the contrary.

13.3 Representations and Warranties ol Mortqaqor

The Mortgagor makes the following representations and warranlies to the Mortgagee which shall

be true and correct in all respects as of the date hereof:

(1 ) none ol the Leases. the Gtnrantees or the Berrls are subject lo any other assignment or

any claim. charge. lien. set oll or other encumbrance other than any encumbrance in

favour of the Mortgagee;

(Z) no Rents have been paid more than one month in advance ol the due date thereol or in

an amount referable to a period exceeding one month;

(3) there is no existing default, whether in payment of any Rents or otherwise. under any ol

the Leases or any ol the Guarantees by any party thereto; and

(4) there is no oulstanding clispute under any of the Leases between any ol the parties thereto.

13.4 Covenants of Mortgagor

The Mortgagor covenants and agrees with the Mortgagee that so long as any of the Loan

lndebtedness shall remain unpaid:

(1) the Mortgagor will not, without the prior written consent ol the Mortgagee. accept or require

prepaymin't of any Rerrts more than one month in advance ol the due date thereol or in

in'amount referable to a period exceeding one month except Rents paid on account.ol
arrears in such Rents. and will otherwise a-cept and require payment of Rents only in the

amoLtnts and at the times and in the manner stipulated in the Leases;

(21 the Mortgagor will at all linres observe and perlorrn each ol its obligations under the

Leases anOltre Guarantees and will observe and perform all matters and things necessary

or expedient to be observecl or perlormed in order to maintain. preserve and protect all ol

the rights and remedies olthe Mortgagor thereunder. and will indemnily the Mortgagee

from the consequences ol any failure to do so:

(3) the Mortgagor will at any time and lrom time to time upon tlre written request o[ the
Mortgagee iorthwith lurnish to the Moftgagee a copy ol each Lease and each Guarantee

v55753'5?.1d051 6'3
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and a current list ol all of the Leases, any Rents payable thereunder and any Guarantees
in respect thereol in such detailand such lorm as the Mortgagee may require.

ARTICLE 14
PARTIAL DISCHARGES

14.1 Partial Discharoes

Provided that the Mortgagee wilt execute and deliver to the Mortgagor a partial discharge ol this
Mortgage fiorn any lot or strata lot (each a "Lot") into which the Lands are subdivided, provided

that ill-+plicable-conditions required in connection with such partial discharge pursuant to the
Credit Agreement have been met and satisfied to the Mortgagee's sole satisfaction.

14.2 Application ol Proceeds

All amounts received by the Mortgagee lrom the sale ol any Lot will be applid by the Mortgagee
on account ol the Principal Sum. interest and all other amounts secured hereby in such m9nl9r.
order and priority as the Mortgagee in its sole discretion determines or as otherwise provided for
in the Credit Agreement.

lN WITNESS WHEREOF this Mortgage has been executed by the Mortgagor on the attached
Mortgage Form as ol the date set out in ltem 12 of the Mortgage Form.

v557505a44051 6'3
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LAND TITLE ACT

TERMS OF INSTRUMENT - PART 2

A.

B.

MODIFICATION OF MORTGAGE AND ASSIGNMENT OF RENTS

This Modification of Mortgage and Assignment of Rents made as of the 11il' day of
July,2O23.

BETWEEN

1075 NELSON DEVELOPMENT HOLDINGS INC.

(the "Moftgago/')

AND:

HSBC BANK CANADA

(the "Mortgagee")

WHEREAS:

The Mortgagor is the registered owner of the lands and premises located at Burnaby,
British Columbia, legally described in ltem 2 of the Form C General lnstrument attached
hereto (the "Lands");

By a mortgage and assignment of rents (collectively the "Modgage") granted by the
Mortgagor in the principal arnount of $90,000,000 and registered in the New Westminster
Land Title Office as instrument nos. C8612313 and CB612314, respectively. the
Mortgagor mortgaged and charged in favour of the lvlortgagee the Lands to secure the
principal sum, interest and other amounts as set forth in the Mortgage and the due
performance of the obligations and covenants of the Mortgagor therein contained; and

The Mortgagor and the Mortgagee have agreed to modify the Mortgage to increase the
principal amount secured thereby to $108,000.000 (the "lncreased Principal Sum").

NOW THEREFORE THIS MODIFICATION OF MORTGAGE AND ASSIGNMENT OF RENTS
WITNESSES that in consideration of the sum of One Dollar ($1.00) of lawful rnoney of Canada
and other good and valuable consideralion now paid by the Mortgagee to the Mortgagor (the
receipt and sufficiency of which are by the Mortgagor hereby acknowledged), and in consideration
of the premises and mutual covenants herein contained. the lvlortgagor hereby covenants and
agrees with the Mortgagee as follows:

c
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The tvlortgage is hereby modified by deleting the figure '$90,000,000" from item 5
"Payment Provisions" (a) "Principal Amount" of the Mortgage - Part 1, Form B and inserting
in lieu thereof the figure "$108,000,000'.

As security for the due payment of the lncreased Principal Sum, interest and all other
amounts from time to time payable under the tvlortgage, as modified hereby, and for
advances of current account or otherwise from time to time and for any and all oth€r
lndebtedness from time to time of the Owner and lvlortgagor to the Mortgagee which is
secured by the fvlortgage, as modified hereby, and for the due performance of the
obligations and covenants of the Owner and Mortgagor contained in the Mortgage, as
modified hereby, the Mortgagor hereby grants and mortgages to the lvlortgagee absolutely
all of the estate, right title and interest of the Mortgagor presently owned or hereafter
acquired in and to the Lands, subject only to the encumbrances, if any, permitted in the
Credit Agreement.

This Modification of Mortgage and Assignment of Rents modifies and extends the
Mortgage, and the tvlortgage, and this lvlodification of Mortgage and Assignment of Rents
shall henceforth be read together and shall have effect so far as practicable as though all
the provisions thereof and hereof were contained in one instrumerrt, provided that nothing
herein contained shall affect or prejudice the rights of the lvlortgagee as against the
Mortgagor or as against any surety for tlre payment of the lncreasecl Principal Sum,
interest or any other amount from time to time or any part thereof , or any other rights of
the Mortgagee under the Mortgage or any rights of the Mortgagee under any other security
or securities which the fvlortgagee may hold or as against any subsequent encumbrancer
or other person interested in the Lands, all of which said rights are hereby expressly
reserved.

1

2

3.

4

5

All clauses. conditions, covenants, powers, provisos, stipulations, matters and things
whatsoever containod in the Mortgage shall continue in full force and effect.

The lvlortgagor confirms, covenants and agrees to and with the fvlortgagee that the grants,
mortgages and charges with respect to the Lands chargecl by the Mortgage, as contained
in and provided for in the lvlortgage, as modifiecl hereby, shall include and secttre
repayment of the lncreased Principal Sum, interest thereon and all olher amounts which
are or which may hereafter be secured by the lvlortgage, as modified hereby.

6. This Modification of Mortgage and Assignment of Rents shall enure to the benefit of and
be binding upon the parties hereto anC their respective successors and assigns.

7 . Capitalized terms used herein but not otherwise definecl shall have tlre meanings ascribec!
to such terms in the Mortgage.

lN WITNESS WHEREOF each of the lvlortgagor and the Mortgagee has executed this
tvloclification of Mortgage ancl Assignment of Rents on Forrn C (Part 1) attached hereto.

./55753,5/3 l464gr2
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CERTIFICATE RE I^ETTSRS PATSNT OF AMATGAMATION EFFECTIVE DATE

The Registrar
Land Title Office
Suite 500, 11 8th Street
New Westminster, BC

V3M 3N7

RE: letters of Patent of Amalgarnation (the "Le,tters Patent of Amalgarnation") dated
December ZL,ZO23 regarding the amalgamation of Royal Bank of Canada, HSBC Eank

Canada, HSBC Trust Company (Canada), HSBC Mortgage Corporation (Canada) and HSBC

Finance Mortgages lnc. to contirrue as one bank under the na,ne in English, "Royal Bank of
Canada" and in French, "Banque Royale due Canada"

l, Cassandra Federico, of the City of Vancorrvet Province of Britislr Colurnbia, certify that

1. I am a lawyer with Dentons Canada LLP, solicitors acting, on behalf of floyal Bank of Canada in

connection with the above-referenced matter.

2. lconfirnrthattheRoyal BankofCanadaacrluiredcontrol clfHSBCBankCanadaonMarch2S,2024.

ln accordance with paragruph (c) in the Letters Patent of Amalgamatiorl, the atnalgamation

becanre effective on March 79,2024, being the day following March 28, 2.024.

I am making this Certificate to cnnfirm the amalgamation under the Letters Patent of Arnalgarrration has

occurred and is effective on March 29,2024.
i r./

DAltiD: June l[-, 202i,

TO:

4p.;
CASSANDRA FEDERICO

NA'f O0CS\87470282W-I
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Letters Patent of
r\rnalgamation

Bank Act

l)ursuant io subsccta()n ll9( I I of thc litnk Act.
I

(irl arnulganrutc antl c'ontittuc Ro;-al llank of
Canada. IISBC Bauk Canndrr. IISBC
'l'rust Comprrny ((hnodo). HSIiC
lVloltgage Corporution (Crtnirda) und

HSBC Fin:urcc llorrguges lnc.. ar onc
bank undel the uume in F.nglish. Royal
Bank o[ Clanada. arrl in Fgtch. Eanquc
Royule du Canada.

tbt declare that the head ollice ofthe
anralgaurated bank shall be:ituated irt tlte
Province of Quebec; and

(o declnrc thar these leners patent of
anralglnrution arc cffcclive on thc ncxt
dry follorving the day on which Royal
Blnk of (lanrda acr;uires cottttol of
[{SBC llank Ciunada.

Datt:December 21 .2023

l,€ttres patentes de

fusion

Loi sur les bun<lues

['-n ].ertu du para,eraphe 239{ | ) de la l.oi sur

lt's bancpres. je

ril r fusionnc ct prol'ogc llunquc Royalc <lu

Canadc. Bnnqrc HSBC Crrnda. Socidt€

de fiducie HSIIC (Cnnadat. Societi
hypothCc:rirt llSllC t('anadat et

Financemenl hypothd'cairc HSBC lnc. .'n

urtc seule btut1ue sous lu ddnomination
sociale. en lrnngnis. Batrquc ltoyale du
Cunadu et. en anglais. Royal Burrk of
Canada.

(bt l'i.re le si!,ue de la batrque isue dc la
fusion dans ln province de QlrdwLcl

rcr slal[e que les prtsentes lenres patentes de

fu:'ion cntrcnt cn vigueur lc jour suivcnt

la date oir Bruque Roycle du Ccrtada

ucquien L'conl6le de Bnnquc HSIIC
Canadu.
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This is Exhibit "D" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, ON this I I day
of July, 2025.

for taking Affidavits
For Ontario

A
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GENERAL SECURITY AGREEMENT

Project SPecific

This General Security Agreement dated for reference Matt 11 ' 2023-

BY:

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP

and

1075 NELSON DEVELOPMENT HOLDINGS INC.,

both of Suite 2400 - 745 Thurlow Street, Vancouver, British

Columbia, V6E 1C5

(individually and collectively, the "Debtor")

IN FAVOUR OF

1.1

HSBC BANK CANADA, of Suite 600 - BB5 West Georgia Street'
Vancouver, British Columbia, VOC 3G1

ln its capacity as administrative and collateral agent for the Lenders
(as defined below)

(the "Agent")

Security

For value received, the Debtor grants and creates the security constituted by this General

Security Agreement and agrees to the terms, covenants, agreements, conditions, provisos

and other matters set out in this General Security Agreement.

As general and continuing security for the Obligations (as defined in clause 2.1 hereof),

the Debtor:

1.2.1 hereby grants to the Agent, by way of mortgage, charge, assignment and transfer,

a security interest in all presently owned and hereafter acquired personal property,

assets and undertaking of the Debtor of whatsoever nature and kind located on or
relating in any way to, or used or acquired in connection with, or derived from, the

Lands, or the acquisition, ownership, construction, development, sale, leasing or
operating of the Lands or any part thereof and all proceeds thereof and therefrom,
renewals thereof, Accessions thereto and substitutions therefor (all of which are
herein collectively called the "Personal Property Collateral"), including, without
limiting the generality of the foregoing, all the presently owned or held and

hereafter acquired right, title and interest of the Debtor in and to all Goods
(including allaccessories, attachments, additions and Accessions thereto), Chattel
Paper, Dbcuments of Title (whether negotiable or not), lnstruments, lntangibles
(subject to clause 1.2.2 hereof), Licences, Money and lnvestment Property with

respect to the Lands or any part thereof, and all:

1.2

v55753\52441 260\3



(a)

(b)

(c)

(d)

(e)

(f)

173

Accounts. Alldebts, accounts, claims and monies arising from, relating to
or in connection with the Lands which now are, or which may at any time
hereafter be, due or owing to or owned by the Debtor or in which the Debtor
now or hereafter has any other interest, and also all securities, bills, notes
and other documents now held or owned or which may be hereafter taken,
held or owned by the Debtor or anyone on behalf of the Debtor in respect

of the said debts, accounts, claims and monies, and any part thereof;

Equipment and Fixtures. Allgoods in which the Debtor now or hereafter
has an interest and which are now or at any time hereafter situate on the
Lands or are now or at any time hereafter acquired by the Debtor for or in

connection with the construction, sale, leasing or operation of the Lands
and all buildings thereon, other than lnventory or consumer goods and any
part thereof, including, without limitation, all tools, apparatus, fixtures, plant,

machinery, furniture, chattels, all air conditioning, heating, ventilating,
electrical, mechanical, plumbing, communications and data systems,
appurtenances, equipment and apparatus, elevators, escalators and other
conveyancing devices, all boilers, furnaces, carpets, blinds, window
coverings, curtains, drapes, awnings, lighting fixtures, doors, windows,
demising walls and partitions, wiring, pipes and conduits;

lnstruments. All letters of credit, advices of credit and all other instruments
in which the Debtor now or hereafter has an interest, and any part thereof
arising from, relating to or in connection with the Lands;

lntangibles. All intangible property of whatever kind in which the Debtor
now or hereafter has an interest, arising from, relating to or in connection
with the Lands including, without limitation, all of the Debtor's choses in

action, contractual rights, warranties, agreementS (including without
limitation, management agreements), leases of personal property, licence
rights, licences, permits, goodwill, patents, trade-marks' trade names,
industrial designs, copyrights and other industrial or intellectual property;

lnventory. All personal property of whatever kind situate on the Lands,

which now or hereafter forms part of the inventory of the Debtor, in which
the Debtor now or hereafter has an interest, including without limitation, all
goods, merchandise, raw materials, goods in process, work in progress'

finished goods and other intangible personal property now or hereafter held

for sale, lease, resale or exchange or furnished or to be furnished under
contracts for service or that are used or consumed in the business of the
Debtor, and any part thereof;

Money. All money in which the Debtor now or hereafter has an interest,
and any part thereof arising from, relating or in connection with the Lands,

including without limitation, the proceeds of all policies of insurance
obtained or maintained by the Debtor in connection with the Personal
Property Collateral;

Proceeds. All present and future proceeds and personal property in any
form derived directly or indirectly from any dealing with the Personal

v55753\5244 1 260\3
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(h)

Property Collateral or any part thereof and all present and future proceeds
of proceeds and any part thereof;

Contracts. All benefit of the Debtor in all contracts, agreements,
construction contracts, construction management agreements, trade
contracts, subtrade contracts, consultant's contracts, plans, specifications,
development agreements, permits and bonds (collectively, the
"Contracts") in connection with the development of a mixed-use
condominium project (the "Project") on the Lands; and

Purchase and Sale Agreements. All benefit of the Debtor in all contracts
of purchase and sale, interim agreements or purchase commitments and

any deposits and sale proceeds paid or payable thereunder in connection
with the purchase and sale of the Project and the strata lots, lots and units
comprising the Project;

(i)

1.2.2 hereby grants to the Agent, by way of mortgage and charge a security interest in

all presently owned and hereafter acquired patents, trade-marks, copyrights,
industrial designs and other intellectual property in connection with the Lands and

all proceeds thereof and therefrom, renewals thereof, Accessions thereto and

substitutions therefor (all of which is cleemed to be included in the definition of
"Personal Property Collateral" referred to in clauses 1.2.1 and 1.3.3. hereof);and

1.2.3 lntentionally deleted

ln this General Security Agreement:

1.3.1 any reference to "Lands" means the lands and premises legally described in ltem
1 of Schedule A, and any builclings or other improvements now or hereafter located
thereon;

1.3.2 any reference to "Premises" shall mean the Lands and any other property owned
or leased by the Debtor in connection with the Lands;

1.3.3 the Personal Property Collateral and the Other Collateral are herein together called
the "Collateral",

1.3.4 any reference to "Collateral" shall, unless the context otheruvise requires, be

deemed a reference to "Collateral or any part thereof";

1.3.5 any reference to "Debtor" and the personal pronoun "it" or "its" and any verb
relating thereto and used therewith shall be read and construed as required by and

in accordance with the context in which such words are used depending upon
whether the Debtor is one or more entities and, if more than one Debtor executes
this General Security Agreement, this General Security Agreement shall apply and

be binding upon each of them jointly and severally and all obligations hereunder
shall be joint and several;

1.3.6 any references to "Environmental Laws" shall mean any laws, regulations,
orders, by-laws, permits or lawful requirements of any governmental authority with
respect to environmental protection or regulating hazardous materials;

1.3
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any reference to "General Security Agreement" shall, unless the context
otherwise requires, be deemed a reference to this General Security Agreement as

amended from time to time by written agreement together with the schedules
hereto and any schedules added hereto pursuant to the provisions hereof;

any reference to "Hazardous Materials" shall mean any asbestos material, urea

formaldehyde, explosives, radioactive materials, pollutants, contaminants,
hazardous substances, corrosive substances, toxic substances, special waste or
waste of any kind including, without limitation, compounds known as

chlorobiphenyls and any substance the Storage, manufacture, disposal, treatment,
generation, use, transport, remediation or release of which into the environment is
prohibited, controlled or licensed under Environmental Laws;

any reference to "PPSA" shall mean the Personal Property Security Act of the
Province as amended from time to time, including any amendments thereto and

any Act substituted therefor and amendments thereto;

any reference to the "Province" shall mean the Province of British Columbia;

the terms "Goods", "Chattel Paper", "Documents of Title", "Equipment",
"Accounts", "Consumer Goods", "lnstruments", "lntangibles", "Licences",
"Money", "lnvestment Property", "Proceeds", "lnventory" and "Accessions"

and other words and expressions which have been defined in the PPSA shall be

interpreted in accordance with their respective meanings given in the PPSA (either
in the singular or plural thereof), as the context requires unless otherwise defined
herein or unless the context othenryise requires; and

1.3.12 the following terms have the following meanings

(a) "Credit Agreement" means the credit agreement dated May 11

(b)

2023, between, inter a/la, the Agent. the Lenders, and the Debtor, as the
same may from time to time be supplemented, amended, restated or
replaced and in effect:

"Event of Default" has the meaning set forth in the Credit Agreement:

"Lenders" means HSBC Bank Canada, Bank of Montreal and any financial
institution or institutions from time to time that become a lender pursuant to
the Credit Agreement and their respective successors and assigns;

"Loan Facility" means the credit facilities provided or to be provided by the
Lenders to the Debtor pursuant to the Credit Agreement,

"Permitted Encumbrances" has the meaning assigned to it in the Credit
Agreement; and

"security Documents" means the security documents to be provided by

the Debtor to the Agent and the Lenders pursuant to the Credit Agreement,
as the same may from time to time be supplemented, amended, restated
or replaced from time to time.

(c)

(d)

(e)

1.3.7

1.3.8

1.3.9

1 .3.10

1.3.1 1

(f)
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1.4 The Agent and the Debtor have not agreed to postpone the time for attachment of the
security interest granted hereby.

1.5 The security interest in Consumer Goods hereby granted shall not become effective until,
but shall become effective immediately when, the Agent notifies the Debtor in writing that
it is effective.

1.6 The last day of the term of any lease held by the Debtor with respect to any of the Collateral
is excluded from the security constituted by this General Security Agreement.

ll Obligations Secured

2.1 The security constituted by this General Security Agreement is general and continuing
security for payment, performance and satisfaction of each and every obligation,
indebtedness and liability of the Debtor to the Agent and the Lenders (including interest
thereon), arising pursuant to or in connection with the Loan Facility, the Credit Agreement
and the other Security Documents, present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, wheresoever and howsoever incurred,
and any ultimate unpaid balance thereof, including all future advances and re-advances,
and whether the same is from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether the Debtor be bound alone or with
another or others and whether as principal or surety, (all of which obligations,
indebtedness and liabilities are herein collectively called the "Obligations").

2.2 This General Security Agreement and the security constituted hereby are in addition to
and not in substitution for any other security or securities which the Agent or the Lenders
may now or from time to time hold or take from the Debtor or from any other person
whomsoever.

lll Representations and Warranties of the Debtor

The Debtor represents and warrants that, and. so long as this General Security Agreement
remains in effect, shall be deemed to continuously represent and warrant that:

3.1 .1 its full legal name (including any French or French/English form of its legal name)
and any other name under which it conducts its business, its jurisdiction of
formation, incorporation, amalgamation, continuation or organization, as
applicable, and its head office, registered office and chief executive office, is in
each case as set out in ltem 2 of Schedule A hereto and all other information
relating to it contained in Schedule A hereto is complete and accurate;

3.1.2 this General Security Agreement has been authorized, executed and delivered in

accordance with resolutions of the directors (and of the shareholders as
applicable) of the Debtor and all other matters and things have been done and
performed so as to authorize and make the execution and delivery of this General
Security Agreement, the creation of the security constituted hereby and the
performance of the Debtor's obligations hereunder, legal, valid and binding;

3.1 .3 the Collateral is genuine and is owned by the Debtor free of all security interests,
mortgages, liens, claims, charges and other encumbrances (herein collectively
called "Encumbrances"), save for the security constituted by this General Security

3.1
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Agreement, Permitted Encumbrances and those Encumbrances approved in

writing by the Agent;

3.1.4 the Debtor has good and lawful authority to create the security in the Collateral
constituted by this General Security Agreement;

3.1.5 each Debt, Chattel Paper and lnstrument included in the Collateral is enforceable
in accordance with its terms against the party obligated to pay the same (the
"Account Debtor"), and the amount represented by the Debtor to the Agent from
time to time as owing by each Account Debtor or by all Account Debtors will be the
correct amount actually and unconditionally owing by such Account Debtor or
Account Debtors, except for normal cash discounts where applicable, and no

Account Debtor will have any defense, set off, claim or counterclaim against the
Debtor which can be asserted against the Agent, whether in any proceeding to
enforce the Collateral or otherwise;

3.1.6 with respect to Goods (including lnventory) comprised in the Collateral, the
locations specified in Schedule A hereto are accurate and complete (save for
Goods in transit to such locations and lnventory on lease or consignment) and all
fixtures or Goods about to become fixtures which form part of the Collateralwill be
situate at one of the locations specified in Schedule A hereto;

3.1.7 lntentionally deleted;

3.1.8 lntentionallydeleted;

3.1 .9 lntentionally deleted;

3.1.10 lntentionally deleted;

3.1 . 1 1 the Debtor is the owner of any intellectual property applications and registrations
and there are no outstanding claims of ownership by third parties in respect of
these registrations and applications;

3.1.12 all intellectual property applications and registrations are valid and in good
standing;

3.1 .1 3 all trade-mark and industrial designs have been in continuous use and that the use
has been proper in relation to the wares and services of the Debtor;

3.1.14 only the Debtor has used the trade-marks, or if there are any third party users of
the Debtor's trade-marks, such third party users are properly licensed to use such
trademarks;

3.1.15 all assignments and other documents affecting intellectual property rights have
been disclosed and provided to the Agent:

3.1.16 there are no outstanding or threatened claims or proceedings with respect to the
intellectual property; and
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3.'1.17 all necessary assignments and license agreements have been properly executed
by the Debtor for use of third party intellectual property.

Covenants of the Debtor

The Debtor covenants and agrees that at all times while this General Security Agreement
remains in effect the Debtor will:

4.1.1 defend the Collateral for the benefit of the Agent against the claims and demands
of all other persons;

4.1.2 not, without the prior written consent of the Agent, except as expressly permitted
under the Credit Agreement:

(a) create or permit to exist any Encumbrance against any of the Personal
Property Collateral which ranks or could in any event rank in priority to or
pari passu with the security constituted by this General Security
Agreement, or

(b) grant, sell, exchange, transfer, assign, lease or otherwise dispose of the
Collateral;

provided always, that, until an Event of Default, the Debtor may, in the ordinary
course of the Debtor's business, sell or lease lnventory and, subject to clause 5.2
hereof, use monies available to the Debtor;

4.1.3 fully and effectively maintain and keep maintained valid and effective the security
constituted by this General Security Agreement;

4.1.4 notify the Agent at least ten (10) business days before the effective date of any
change to the information contained in Schedule A hereto;

4.1.5 notify the Agent promptly of:

(a) any change in the information contained herein or in the Schedules hereto
relating to the Debtor, the Debtor's name, the Debtor's business or the
Collateral;

(b) the details of any significant acquisition of Collateral;

(c) the details of any claims or litigation affecting the Debtor or the Collateral;

(d) any loss or damage to the Collateralof a material nature;

(e) any default by any Account Debtor in payment or other performance of
obligations of the Account Debtor comprised in the Collateral; and

(f) the return to, or repossession by, the Debtor of Collateral;

4.1.6 keep the Collateral in good order, condition and repair (in the locations specified
in Schedule A or such other locations as the Agent may approve in writing) and
not use the Collateral in violation of the provisions of this General Security

-7 -
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Agreement or any other agreement relating to the Collateralor any policy insuring
the Collateral or any applicable statute, law, by-law, rule, regulation or ordinance;

4.1.7 carry on and conduct the business of the Debtor in a proper and efficient manner
and so as to protect and preserve the Collateral and to keep, in accordance with
generally accepted accounting principles, consistently applied, proper books of
account for the Debtor's business as well as accurate and complete records
concerning the Collateral and, at the Agent's request, mark any and all such
records and the Collateral so as to indicate the security constituted by this General
Security Agreement;

4.1 .8 forthwith pay:

(a) all obligations to its employees and all obligations to others which relate to
its employees, if any, when due, including, without limitation, all taxes,
duties, levies, government fees, claims and dues related to its employees;

(b) all taxes, assessments, rates, duties, levies, government fees, claims and
dues lawfully levied, assessed or imposed upon it or the Collateral when
due, unless the Debtor shall in good faith contest its obligations so to pay

and shallfurnish such security as the Agent may require; and

(c) all Encumbrances which rank or could in any event rank in priority lo or pari
passu with the security constituted by this General Security Agreement,
other than the Permitted Encumbrances and those Encumbrances
approved in writing by the Agent;

4.1.9

4.1 .10

prevent the Collateral, save lnventory sold or leased as permitted hereby, from
being or becoming an Accession to other property not covered by this General
Security Agreement;

insure the Collateralfor such periods, in such amounts, on such terms and against
loss or damage by fire and such other risks as required by the Credit Agreement
or any other Security Document (as defined in the Credit Agreement) or as the
Agent shall reasonably direct (but in any event in accordance with prudent
business practice and for not less than the full replacement cost thereof)with loss
payable to the Agent and the Debtor, as insureds, as their respective interests may
appear, and to pay all premiums for such insurance;

4.1.11 deliver to the Agent from time to time promptly upon request:

(a) any Documents of Title, lnstruments, lnvestment Property and Chattel
Paper comprised in or relating to the Collateral;

(b) all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to the
Collateralfor the purpose of inspecting, auditing or copying the same;

(c) all financial statements prepared by or for the Debtor regarding the Debtor's
business as required under the Credit Agreement;
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(d) all policies and certificates of insurance relating to the Collateral; and

(e) such information concerning the Collateral, the Debtor and the Debtor's
business and affairs as the Agent may reasonably require;

4.1.12 forthwith pay all costs, charges, expenses and legal fees and disbursements (on

a solicitor and his own client basis) which may be incurred by the Agent in:

(a) inspecting the Collateral;

(b) negotiating, preparing, perfecting and registering this General Security
Agreement and other documents;

(c) investigating title to the Collateral;

(d) taking, recovering, keeping possession of and insuring the Collateral;

(e) connection with any disclosure requirements under the PPSA; and

(f) all other actions and proceedings taken in connection with the preservation
of the Collateral and the confirmation, perfection and enforcement of this

General Security Agreement and of any other security held by the Agent
as security for the Obligations;

4.1.13 lntentionally deleted;

4.1.14 at the Agent's request at any time and from time to time execute and deliver such

further and other documents and instruments and do all other acts and things as

the Agent reasonably requires in order to give effect to this General Security
Agreement or to confirm and perfect, and maintain perfection of, the security
constituted by this General Security Agreement in favour of the Agent;

4.1.15 permit the Agent and its representatives, at all reasonable times, access to all the

Debtor's property, assets and undertakings and to all its books of account and

records for the purpose of inspection and render all assistance necessary for such

inspection;

4.1.16 comply with the covenants of the Debtor set out in the Credit Agreement;

4.1.17 lntentionally deleted;

4.1.18 lntentionally deleted;

4.1.19 lntentionally deleted.;

4.1.20 lntentionally deleted;

4.1.21 lntentionally deleted;

4.1.22 lntentionally deleted;

v55753\5244 1 260\3
-9-



181

4.1.23 apply to file applications and complete registrations on any present intellectual
property which is not currently protected by an application or registration where
commercially reasonable, including any and all improvements to intellectual
property and apply to file registrations on unregistered trade-marks in Canada and

the United States;

4.1.24 apply to file applications and complete registrations of all after acquired intellectual
property in all jurisdictions where commercially reasonable;

4.1.25 keep up-to-date records regarding intellectual property;

4.1.26 enter into confidentiality agreements with employees and other third parties who

may invent, create, discover, author or reduce to practice intellectual property for

the Debtor and who may have access to confidential information of the Debtor;

4.1.2T ensure that all after acquired intellectual property obtained from third parties is
properly acquired by way of a written license agreement or assignment,

4.1.28 provide, upon written request by the Agent, a list of all registered and unregistered
trade-marks, patent applications, issued patents, copyright, industrial designs and

other intellectual proPerty: and

4.1.29 mark all products and advertising appropriately to maintain the validity of all

intellectual property rights.

Payments and Proceeds

Before or after default under this General Security Agreement, the Agent may notify all or

any Account Debtors of the security constituted by this General Security Agreement and,

after default, may also direct such Account Debtors to make all payments on the Collateral

to the Agent,

The Debtor acknowledges that any payments on or other proceeds of the Collateral

received by the Debtor from Account Debtors after default under this General Security

Agreemeni, shall be received and held by the Debtor in trust for the Agent and shall be

turned over to the Agent forthwith upon request.

Agent Actions

The Debtor hereby authorizes the Agent to:

6.1 .1 file such financing statements and other documents and do such acts, matters and

things (including completing and adding schedules hereto identifying the Collateral
or any Permitted Encumbrances affecting the Collateralor identifying the locations

at which the Debtor's business is carried on and the Collateral and records relating

thereto are situate) as the Agent may deem appropriate to perfect and continue

the security constituted hereby, to protect and preserve the Collateral and to
realize upon the security constituted hereby and the Debtor hereby irrevocably
constitutes and appoints the Agent the true and lawful attorney of the Debtor, with

full power of substitution, to do any of the foregoing in the name of the Debtor

5.1

5.2

VI

6.1
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6.2

6.3

6.4

whenever and wherever it may be deemed necessary or expedient by the Agent;

and

6.1.2 make enquiries from time to time of any governmental authority with respect to the

Debtor's compliance with Environmental Laws and the Debtor agrees that the

Debtor will from time to time provide to the Agent with such written authorization

as the Agent may reasonably require in order to facilitate the obtaining of such

information.

The Agent may charge for its reasonable costs incurred in connection with any disclosure

requirements under the PPSA.

lf the Debtor fails to perform any of its Obligations hereunder, the Agent may, but shall not

be obliged to, perform any or all of such Obligations without prejudice to any other rights

and remedies of the Agent hereunder, and any payments made and any costs, charges,

expenses and legal fees and disbursements (on a solicitor and his own client basis)

incurred in connection therewith shall be payable by the Debtor to the Agent forthwith with

interest until paid at the highest rate borne by any of the Obligations and such amounts

shall form pait of the Obligations and constitute a charge upon the Collateral in favour of

the Agent prior to all claims subsequent to this General Security Agreement'

The Debtor covenants and agrees that the Agent may, but shall be under no obligation to,

at any time or times as the Agent deems necessary and without the concurrence of the

Debtor or any other person make such arrangements for the repairing, finishing and

putting in order of the Premises, including, without limitation, such repairs, replacements

and improvements as are necessary so that the Debtor and the Premises comply with

Environmental Laws, and all reasonable costs, charges and expenses including an

allowance for the time and services of the Agent, the Agent's servants or agents or any

other person or persons appointed for the above purposes including, without limitation,

the fuli amount of all legalfees, disbursements, costs, charges and expenses incurred by

the Agent and any amount due hereunder shall be payable forthwith to the Agent, shall be

deemed an advance to the Debtor by the Agent, shall be deemed to be Obligations, and

shall bear interest at the highest rate per annum from time to time charged by the Agent

on any of the other Obligations until paid.

Vll Event of Default

7.1 The Debtor shall be in default under this General Security Agreement, unless otherwise

agreed in writing by the Agent, upon the occurrence of an Event of Default.

For the purposes of Section 203 of the Lancl Title Act of British Columbia, the floating

charge created by this General Security Agreement over land shall become a fixed charge

thereon upon the earliest of:

7.2.1 the occurrence of an Event of Default; or

7.2.2 the Agent taking any action to enforce and realize on the security constituted by

this General Security Agreement.

7.2
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vlil

8.1

Enforcement

8.2

The Agent may make demand for payment at any time of any or all of the Obligations
which lre payable upon demand (whether or not there is any Event of Default under this
General Security Agreement) and, upon any Event of Default under this General Security
Agreement, the Agent may declare any or all of the Obligations which are not payable on
demand to become immediately due and payable.

Upon an Event of Default under this General Security Agreement, the security hereby
constituted will immediately become enforceable.

To enforce and realize on the security constituted by this General Security Agreement the
Agent may take any action permitted by law or in equity, as it may deem expedient, and

in particular, without limiting the generality of the foregoing, the Agent may do any one or
more of the following:

8.3.1 appoint by instrument a receiver, receiver and manager or receiver-manager (the
person so appointed is herein called the "Receiver") of the Collateral, with or
without bond as the Agent may determine, and from time to time in its sole
discretion remove such Receiver and appoint another in its stead;

8.3.2 enter upon any of the Premises and take possession of the Collateral with power

to exclude the Debtor, its agents and its servants therefrom, without becoming
liable as a mortgagee in possession;

8.3.3 preserve, protect and maintain the Collateraland make such replacements thereof
and repairs and additions thereto as the Agent may deem advisable;

8.3.4 sell, lease or otherwise dispose of or concur in selling, leasing or otherwise
disposing of all or any part of the Collateral, whether by public or private sale or
lease or otherwise, in such manner. at such price as can be reasonably obtained
therefor and on such terms as to credit and with such conditions of sale and

stipulations as to title or conveyance or evidence of title or otherwise as to the

Agent may seem reasonable, provided that the Debtor will not be entitled to be

credited with the proceeds of any such sale, lease or other disposition until the
monies therefor are actually received; and

8.3.5 exercise all of the rights and remedies of a secured party under the PPSA.

A Receiver appointed pursuant to this General Security Agreement shall be the agent of
the Debtor and not of the Agent and, to the extent permitted by law or to such lesser extent
permitted by its appointment, shall have all the powers of the Agent hereunder, and in

addition shall have power to carry on the business of the Debtor and for such purpose

from time to time to borrow money either secured or unsecured, and if secured by a
security on any of the Collateral, any such security may rank in priority lo or paripassu
with or behind the security constituted by this General Security Agreement, and if it does
not so specify such security shall rank in priority to the security constituted by this General
Security Agreement.

Subject to applicable law and the claims, if any, of the creditors of the Debtor ranking in

priority to the security constituted by this General Security Agreement. all amounts

8.3

8.4

8.5
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realized from the disposition of the Collateral pursuant to this General Security Agreement
will be applied as the Agent, in its sole discretion, may direct as follows:

Firstly: in or toward payment of all costs, charges and expenses (including legal

fees and disbursements on a solicitor and his own client basis) incurred by

the Agent in connection with or incidental to:

(1) the exercise by the Agent of all or any of the powers granted to it
pursuant to this General Security Agreement; and

(2) the appointment of the Receiver and the exercise by the Receiver
of all or any of the powers granted to the Receiver pursuant to this

General Security Agreement, including the Receiver's reasonable
remuneration and alloutgoings properly payable by the Receiver;

Secondly: in or toward payment to the Agent of all amounts payable in respect of the

Obligations, to be applied by the Agent whether on account of principal,

interest or otherwise, in such manner, order and priority as the Agent in its

sole discretion shall determine;

and the balance thereof, if any, shall, subject to the rights of other creditors, be paid to the

Debtor, but no application as aforesaid shall prejudice the right of the Agent to claim

against the Debtor for any deficiency.

IX Deficiency

lf the amounts realized from the disposition of the Collateral are not sufficient to pay the

Obligations in full to the Agent and the Lenders, the Debtor will immediately pay to the

Agent the amount of such deficiency.

9.1

X Rights Cumulative

10.1 All rights and remedies of the Agent set out in this General Security Agreement are

cumulative and no right or remedy contained herein is intended to be exclusive but each

will be in addition to every other right or remedy contained herein or in any existing or
future general security agreement or now or hereafter existing at law or in equity or
pursuant to any other agreement between the Debtor and the Agent or any Lender that
may be in effect from time to time.

XI Appointment of Attorney

The Debtor hereby irrevocably appoints the Agent or the Receiver, as the case may be,

with full power of substitution, to be the attorney of the Debtor for and in the name of the

Debtor to sign, endorse or execute under seal or otherwise any deeds, documents,
transfers, cheques, instruments, demands, assignments, assurances or consents that the

Debtor is obliged to sign, endorse or execute and generally to use the name of the Debtor

and to do all things as may be necessary or incidental to the exercise of all or any of the
powers conferred on the Agent or the Receiver. as the case may be, pursuant to this

General Security Agreement.

11.1
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xll

12.1

12.2

12.3

12.4

12.5

12.6

12.7

Liability of Agent

The Agent shall not be responsible or liable for any debts contracted by it, for damages to

perso'is or property or for salaries or non-fulfillment of contracts during any period when

ihe Agent shali manage the Collateral upon entry or manage the business of the Debtor'

as heiein provided, nor shall the Agent be liable to account as mortgagee in poss-ession

or for anyihing except actual receipts or be liable for any loss or realization or for any

default or omission for which a mortgagee in possession may be liable.

The Agent shall not be bound to do, observe or perform or to see to the observance or

performance by the Debtor of any obligations or covenants imposed upon the Debtor nor

shall the Ageni, in the case of investment Property, lnstruments or Chattel Paper, be

obliged to rJserve rights against other persons, nor shall the Agent be obliged to keep any

of the Collateral identifiable.

The Agent shall not be obliged to inquire into the right of any person purporting to be

entiiled under the PPSA to information and materials from the Agent by making a demand

upon the Agent for such information and materials and the Agent shall be entitled to

comply withluch demand and shall not be liable for having complied with such demand

notwithstanding that such person may in fact not be entitled to make such demand.

The Debtor will indemnify the Agent and the Lenders and hold the Agent and the Lenders

harmless from and against any lnd all claims, costs, losses, demands, actions, causes of

action, lawsuits, damlges, penalties, judgments and liabilities of whatsoever nature and

kind in connection with or arising out of any representation or warranty given by the Debtor,

being untrue, the breach of any term. condition, proviso, agreement or covenant to the

ngeit or the Lenders, or the exercise of any of the rights and or remedies of the Agent or

th-e Lenders, or any transaction contemplated in this General Security Agreement.

The Debtor hereby waives any applicable provision of law permitted to be waived by it

which imposes higher or greater oOligations upon the Agent than provided in this General

Security Agreement.

The Debtor shall indemnify, reimburse and save harmless the Agent, the Lenders, any

receiver, its directors, ofiicers, employees, agents, and successors and assigns, from any

and all liabilities, actions, damages, claims, losses, costs and expenses whatsoever

(including without limitation, the full amount of all legalfees, costs, charges and expenses

and the Cost of removal, treatment, storage and disposal of any Hazardous Materials and

remediation of the Premises) which may be paid, incurred or asserted against the Agent

or the Lenders for. with respect to or as a direct or indirect result of the presence on or

under, or the escape, seepage, leakage, spillage, discharge, emission or release from the
premises or into or upon any other iand, the atmosphere or any watercourse, body of

water or wetland of any Hazardous Materials.

Any amount owing by the Debtor hereunder shall, from the date of disbursement until the

date the Agent receives reimbursement, be deemed advanced to the Debtor by the Agent

or the Lenders, shall be deemed to be Obligations and shall bear interest at the highest

rate per annum from time to time charged by the Lenders on any of the other Obligations

until paid.
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12.8 The Debtor agrees that the indemnity obligations hereunder shall survive the release of
the security of this General Security Agreement and the payment and satisfaction of the
indebtedness and liabilities hereby secured.

xilt

13.1

XIV

14.1

13.2 Without limiting any other right of the Agent, whenever any of the Obligations is
immediately due and payable or the Agent has the right to declare any of the Obligations
to be immediately due and payable (whether or not it has so declared), the Agent may, in
its sole discretion, set off against any of the Obligations any and all monies then owed to
the Debtor by the Agent in any capacity, whether or not due and to do so even though any
charge therefor is made or entered on the Agent's records subsequent thereto, and the
Agent shall be deemed to have exercised such right to set off immediately at the time of
making its decision.

Appropriation of Payments and Offset

Subject to any applicable provisions of the PPSA, any and all payments made in respect
of the Obligations from time to time and monies realized from any security held therefor
(including monies collected in accordance with or realized on any enforcement of this
General Security Agreement) may be applied to such part or parts of the Obligations as
the Agent may see fit, and the Agent may at all times and from time to time change any
appropriation as the Agent may see fit or, at the option of the Agent, such payments and
monies may be held unappropriated in a collateral account or released to the Debtor, all
without prejudice to the liability of the Debtor or to the rights of the Agent hereunder.

Liability to Advance, Etc.

Except to the extent that the Agent or the Lenders

14.1.1 by accepting bills of exchange drawn on it by the Debtor; or

14.1.2 by issuing letters of credit or letters of guarantee on the application of the Debtor;

is required to advance monies on the maturity of such bills or pursuant to such letters of
credit or letters of guarantee, as the case may be, none of the preparation, execution,
perfection and registration of this General Security Agreement or the advance of any
monies shall bind the Agent or the Lenders to make any advance or loan or further
advance or loan, or renew any note or extend any time for payment of any indebtedness
or liability of the Debtor to the Agent or the Lenders or extend any term for performance
or satisfaction of any obligation of the Debtor to the Agent or the Lenders.

14.2 Nothing herein contained shall in any way oblige the Agent or the Lenders to grant,
continue, renew, extend time for payment of or accept anything which constitutes or would
constitute Obligations or any of them.

XV

15.1

Waiver

No delay or omission by the Agent in exercising any right or remedy hereunder or with
respect to any of the Obligations shall operate as a waiver thereof or of any other right or
remedy, and no single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy.
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15.2 The Agent may from time to time and at any time waive in whole or in part any right, benefit
or default under any clause of this General Security Agreement but any such waiver of
any right, benefit or default on any occasion shall be deemed not to be a waiver of any
such right, benefit or default thereafter, or of any other right, benefit or default, as the case
may be.

XVI

16.1

Extensions

The Agent and the Lenders may grant extensions of time and other indulgences, take and
give up security, accept compositions, compound, compromise, settle, grant releases and
discharges, refrain from perfecting or maintaining perfection of security, and otherwise
deal with the Debtor, Account Debtors of the Debtor, sureties and others and with the
Collateral and other security as the Agent may see fit without prejudice to the liability of
the Debtor or the Agent's right to hold and realize on the security constituted by this
General Security Agreement.

17.2

17.3 The Debtor expressly acknowledges that this General Security Agreement is provided to
the Agent in its capacity as administrative and collateral agent under the Credit Agreement
for. and for the benefit of. itself and the Lenders.

XVII

17.1

XVIII

18.1

XIX

19.1

19.2

Assignment

The Agent may, subject to the Credit Agreement, at any time, assign or transfer this
General Security Agreement and the security constituted hereby.

The Debtor expressly agrees that the assignee or transferee of the Agent shall have all of
the Agent's rights and remedies under this General Security Agreement and the Debtor
will not assert any defence, counterclaim, right of set-off or otherwise any claim which it
now has or hereafter acquires against the Agent in any action commenced by such
assignee or transferee, and will pay the Obligations to the assignee or transferee, as the
Obligations become due.

Partnership / Joint Venture

lf the Collateral or any part thereof is held by the Debtor as a partner of any partnership
or as a joint venturer of any joint venture, the charge and security interest created by
Article I shall be deemed to be a charge against and a security interest in the interest of
any such partnership or joint venture, as the case may be, in the Collateral or such part
thereof as well as a charge against and a security interest in the interest of the Debtor in

the Collateral, and allcovenants and agreements herein contained shallbe deemed to be
joint and several covenants and agreements of any such partnership or joint venture and
of the Debtor.

Satisfaction and Discharge

Any partial payment or satisfaction of the Obligations, or any ceasing by the Debtor to be

indebted to the Agent or the Lenders, shall be deemed not to be redemption or discharge
of the security constituted by this General Security Agreement.

The Debtor shall be entitled to a full release and discharge of the security constituted by
this General Security Agreement upon full payment, performance and satisfaction of all
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Obligations, or the securing of the Obligations to the satisfaction of the Agent, and upon
written request by the Debtor and payment to the Agent of all costs, charges, expenses
and legal fees and disbursements (on a solicitor and his own client basis) incurred by the
Agent in connection with the Obligations and such release and discharge. The Debtor
shall be entitled to partial releases of this General Security Agreement from time to time
in accordance with the provisions of the Credit Agreement.

No MergerXX

20.1 This General Security Agreement shall not operate so as to create any merger or
discharge of any of the Obligations, or any assignment, transfer, guarantee, lien, contract,
promissory note, bill of exchange or security in any form held or which may hereafter be
held by the Agent or the Lenders from the Debtor or from any other person whomsoever.

20.2 The taking of a judgment with respect to any of the Obligations will not operate as a merger
of any of the terms, conditions, covenants, agreements or provisos contained in this
General Security Agreement.

20.3 The release and discharge of the security constituted by this General Security Agreement
by the Agent shall not operate as a release or discharge of any right of the Agent and the
Lenders to be indemnified and held harmless by the Debtor pursuant to clause 12.4 or
12.6 hereof or of any other right of the Agent and the Lenders against the Debtor arising
under this General Security Agreement prior to such release and discharge.

XXI

21.1

lnterpretation

ln this General Security Agreement:

21.1.1 the invalidity or unenforceability of the whole or any part of any clause shall not
affect the validity or enforceability of any other clause or the remainder of such
clause:

21.1.2 the headings have been inserted for reference only and shall not define, limit, alter
or enlarge the meaning of any provision of this General Security Agreement;

21.1.3 when the context so requires, the singular shall be read as if the plural were
expressed and the provisions hereof shall be read with all grammatical changes
necessary dependent upon the person referred to being a male, female, firm or
corporation; and

21.1.4 the terms and conditions contained in the Credit Agreement shall not merge with
this General Security Agreement and shall survive the execution and delivery of
this General Security Agreement. lf there is any conflict or inconsistency between
the terms and conditions of this General Security Agreement and the terms and
conditions of the Credit Agreement, the terms and conditions contained in the
Credit Agreement shall govern and this General Security Agreement shall be
deemed to be amended accordingly. Notwithstanding the foregoing, the inclusion
of supplemental rights or remedies in favour of the Lender in this General Security
Agreement, the Credit Agreement, any commitment, offer of finance or other
agreement shall not be deemed a conflict or inconsistency as contemplated herein.

-17 -
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22.1

XXIII

23.1

XXIV

24.1

XXV

25.1

189

Notice

Whenever either the Agent or the Debtor hereto is required or entitled to notify or direct
the other or to make a demand upon or request of the other relating to the Collateral, this
General Security Agreement or the PPSA, such notice, direction, demand or request shall
be sufficiently given if given in accordance with the Credit Agreement.

Variation

Save for any schedules which may be added hereto pursuant to the provisions hereof, no
modification, variation or amendment of any provision of this General Security Agreement
shall be made except by written agreement, executed by the parties hereto and no waiver
of any provision hereof shall be effective unless in writing.

Enurement

This General Security Agreement shall enure to the benefit of the Agent and its successors
and assigns and shall be binding upon the respective heirs, executors, personal
representatives, successors and permitted assigns of the Debtor; "successors" includes
any corporation resulting from the amalgamation of a corporation with any other
corporation.

Copy of Agreement and Financing Statement

The Debtor hereby

XXVI

26.1

25J.1 acknowledges receiving a copy of this General Security Agreement, and

25.1.2 waives all rights to receive from the Agent a copy of any financing statement,
financing change statement or verification statement filed at any time or from time
to time in respect of this General Security Agreement.

Governing Law

26.2

This General Security Agreement shall be governed by, construed and interpreted in

accordance with the laws of the Province and the federal laws of Canada applicable
therein.

For the purpose of legal proceedings this General Security Agreement shall be deemed
to have been made in the Province and to be performed there and the courts of the
Province shall have jurisdiction over all disputes which may arise under this General
Security Agreement and the Debtor hereby irrevocably and unconditionally submits to the
non-exclusive jurisdiction of such courts, provided always that nothing herein contained
shall prevent the Agent from proceeding at its election against the Debtor in the courts of
any other Province, country or jurisdiction.

XXVII Counterparts and Facsimile Execution

27.1 This General Security Agreement may be executed in one or more counterparts, each of
which so executed will constitute an original and all of which will constitute one and the
same agreement. This General Security Agreement may be executed by the parties and
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transmitted by telecopy, PDF or other forms of electronic communication and if so
executed and transmitted, this General Security Agreement will be for all purposes as
etfective as if the parties had delivered an executed original agreement.

v55753\52441 260\3
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lN WITNESS WHEREOF the Debtor has executed this General Security Agreement as of the day
and year first above written.

Execution Date
(For Corporation) Debtor's Signature

1075 NELSON DEVELOPMENT
LIMITED PARTNERSHIP
By its general partner
1075 NELSON OEVELOPMENT GP
tNc.
By its authorized signatory:

Helen Bou as Per:
Name

Title:

503-1 425 Rene-Levesque West
Montreal, QC, H3G 1T7

Riore'ss

Vice-President, Legal Affairs

Occupation 1 075 NELSON DEVELOPMENT
HOLDINGS INC.
By its authorized signatory

[as to allsignatures]
Per:

Name: Kheng Ly
Title:

Ofticer Certification:
Your signature conslitutes a fepresentation ihat you a:e a solrotor. notary public of other pefson authofized oy the Evidence Acl.
e.S.g.C. 1996. c.124. to take aflidavits for use in Eritish Columbia and cerlifies the matters set out in Pan 5 of the Land Tiile Act as

they perlain to ihe execution of this inst(ument.

i
Ly

2023

2023 04

lvl

04

D

1 1

11
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SCHEDULE A

The Lands:

The lands and premises located in Vancouver, British Columbia and legally described as:

PID: 031-725-953
Lot A Block 7 District Lot 185 Group 1 New Westminster District Plan EPP118708

Debtor Location and lnformation for PPSA Purposes:

Legal Name
(lnclude
French name
if aopllcable)

Entlty
Type

Govemlng
Jurisdiction

Reglstration
Number

Reglstered
Office

Head Oflice Ghief
Erecutive
Offlce

1075 Nelson
Development
Limited
Partnership

BC
Partnership

British
Columbia

1P0839605 2400 -745
Thurlow
Streel
Vancouver,
BC V6E 0C5

2400 -745
Thurlow
Slreel
Vancouver,
BC V6E ocs

- 745
Thurlow
Slreet
Vancouver,
BC V6E 0C5

1075 Nelson
Development
GP lnc.

BC
Company

British
Columbia

8C1297243 2400 - 745
Thurlow
Street
Vancouver,
BC V6E 0C5

2400 -745
Thurlow
Street
Vancouver,
BC V6E 0C5

2400 - 745
Thurlow
Street
Vancouver,
BC V6E 0C5

1075 Nelson
Development
Holdings lnc.

8C
Company

British
Columbia

8C0979494 2400 - 745
Thurlow
Street
Vancouver,
BC V6E 0C5

2400 -745
Thurlow
Street
Vancouver.
BC V6E 0C5

2400 -745
Thurlow
Street
Vancouver,
BC V6E 0C5
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This is Exhibit "E" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, ON this I I day
of July,2025.

for taking Affidavits
For Ontario

A
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BENEFICIAL MORTGAGE AND AUTHORIZATION

THIS AGREEMENT dated for reference

BY:

May 11 2023

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP

(the "Beneficial Owne/')

AND:

1075 NELSON DEVELOPMENT HOLDINGS INC.

(the "Nominee")

IN FAVOUR OF:

HSBC BANK CANADA

ln its capacity as administrative agent for the Lenders

(the "Agent")

WHEREAS:

A. The Nominee is the registered and legal owner of the Lands and pursuant to the

Declaration of Trust holds tne Lands as nominee, agent and bare trustee for and on behalf
of the Beneficial Owner;

B. The Beneficial Owner has applied to the Lenders for the Loan Facility in connection with

the development of the Lands on the terms and conditions set out in the Credit Agreement;

C. The Beneficial Owner is the sole beneficial owner of the Lands and, as such, has agreed

to confirm that the Nominee is authorized and empowered to charge the Lands and the

Collateral as security for the Loan Facility;

D. As an inducement to the Lenders to make the Loan Facility to the Nominee and the

Beneficial Owner and to advance funds thereunder, the Beneficial Owner deems it
advisable and necessary and in the best interests of the Beneficial Owner to make and

deliver this Agreement; and

E. The foregoing recitals are made as representations and statements of fact by the

Beneficial Owner and the Nominee and not by the Agent.

NOW THEREFORE, in consideration of the premises and of the advance of the Loan Facility or

any part thereof by the Agent to the Beneficial Owner and other good and valuable consideration
(the receipt and adequacy of which are hereby acknowledged) the parties covenant and agree as

follows:
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ARTICLE 1 . DEFINITIONS

1.1 Definitions

ln this Agreement capitalized terms not otherwise defined herein have the same meaning set forth
in the Credit Agreement and the following terms mean as follows:

(a) "Agreement" means this Agreement as amended and supplemented and in effect
from time to time;

(b) "Collateral" means all present and future personal property of the Nominee or the
Beneficial Owner located on or related in any way to, or used or acquired for or in
connection with or derived from the acquisition, ownership, development,
renovation, leasing or operation of the Lands or the Project or any part thereof,
and all substitutions and replacements therefor and proceeds thereof and

therefrom including, without limitation, all accounts, chattel paper, documents of
title, equipment, fixtures, goods, instruments, intangibles, inventory, money and

investment property (as each such term is defined in the Personal Property
Security Act (British Columbia)) with respect thereto;

(c) "Credit Agreement" means the credit agreement dated May 11 , 2023
between the Lenders, the Agent, the Beneficial Owner and the Nominee with
respect to the Loan Facility, as the same may from time to time be supplemented,
amended, restated or replaced and in effect;

(d) "Declaration of Trust" means the Declaration of Bare Trust & Agency Agreement
made between the Nominee as nominee, agent and bare trustee and the Beneficial
Owner as beneficiary dated April 29, 2021, as amended from time to time, with
respect to the Lands:

(e) "General Security Agreement" means the general security agreement granted by

the Beneficial Owner and the Nominee in favour of the Agent charging the
Collateral;

(f) "Lands" means the lands and premises legally described in Schedule A attached
hereto;

(g) "Lenders" means HSBC Bank Canada, Bank of Montreal and any financial
institution or institutions from time to time that become a lender pursuant to the
Credit Agreement and their respective successors and assigns;

"Loan Facitity" means the committed land loan facility to be made by the Lenders
to the Nominee and the Beneficial Owner pursuant to the Credit Agreement;

(h)

(i) "Loan lndebtedness" means any and all indebtedness, liabilities and obligations
from time to time of the Beneficial Owner to the Agent or any Lender arising out of,

in connection with or in any way relating to the Loan Facility, the Credit Agreement
or any of the Security Documents;
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0) "Mortgage" means the mortgage in the principal amount of $90,000,000 to be
granted by the Nominee in favour of the Agent and creating a first mortgage of the
Lands and an assignment of the rents therefrom;

"Project" mean the buildings and other improvements located upon and/or to be

constructed on the Lands as described in the Credit Agreement; and

"security Documents" means the Mortgage, the General Security Agreement and

any other agreement, instrument, security or other obligation which the Agent or
any Lender may require or consider necessary heretofore, now or hereafter
created and issued, granted or made by the Beneficial Owner, the Nominee or any
other person in favour of the Agent or any Lender in connection with the Lands,

the Collateral, the Credit Agreement or the Loan Facility, as the same may from
time to time be supplemented or amended and in effect.

ARTICLE 2. REPRESENTATIONS AND WARRANTIES

(k)

(t)

2.1 RepresentationsandWarranties

Each of the Beneficial Owner and the Nominee makes the following representations and
warranties to the Agent:

(a) the Nominee has full power and authority to transact the business of the Beneficial
Owner with respect to the Lands and the Collateral including the operation,
development, subdivision, maintenance and leasing thereof and the sale of any
lots or strata lots comprising the Lands, and to otherwise dealwith the property of
the Beneficial Owner with respect to the Lands and the Collateral;

(b) the Nominee has full power and authority to hold the Lands and the Collateral in

trust for the Beneficial Owner and to mortgage the Lands and the rents and leases
with respect thereto and charge and grant a security interest in the Collateral to

secure the Loan lndebtedness;

(c) the Nominee has full power and authority to execute and deliver, and to perform

its obligations under, each of the Credit Agreement, the Security Documents, each

and every lease of the Lands or part thereof and each and every agreement,
transfer or contract in connection with the sale of the lots or strata lots comprising
the Lands:

(d) the Beneficial Owner has full power and authority to borrow the Loan Facility, to

enter into this Agreement and to grant the security interests hereby created and to
authorize and direct the Nominee to enter into the Credit Agreement and each of
the Security Documents;

the Beneficial Owner has full power and authority to execute and deliver and to
perform its obligations under the Credit Agreement and each of the Security
Documents;

pursuant to the Declaration of Trust, the Nominee holds title to the Lands as a

nominee, agent and bare trustee in trust for and on behalf of the Beneficial Owner;

(e)

(f)
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(g) the Declaration of Trust has not been amended, replaced or terminated and

remains in full force and effect and constitutes the entire agreement with respect

to the ownership of the Lands;

(h) the Beneficial Owner is the sole beneficial owner of the Lands and the Collateral
and neither the Nominee nor the Beneficial Owner has sold, transferred, assigned,

mortgaged, pledged, hypothecated, leased or otherwise disposed of the whole or
any part of its right, title and interest therein except in favour of the Agent pursuant

to the Security Documents or pursuant to or in connection with any Permitted

Encumbrances; and

(i) there are no environmental risks or liabilities with respect to the Lands known to
the Beneficial Owner which have not been disclosed in writing prior to the date

hereof to the Agent.

ARTICLE 3 - POSTPONEMENT AND ASSIGNMENT

3.1 Postponement of Indebtedness

The Beneficial Owner hereby postpones the payment of all indebtedness and liability, present or
future, of the Nominee to the Beneficial Owner to the prior payment and satisfaction in full of all

indebtedness and liability of the Nominee and the Beneficial Owner to the Agent and the Lenders,

including the Loan lndebtedness, and, in particular, without limiting the generality of the foregoing,

the Beneficial Owner waives, in favour of the Agent and the Lenders, any right of offset as against

the Nominee. Until the payment of all such indebtedness and liability to the Agent and the

Lenders, the Beneficial Owner further covenants and agrees with the Agent that, unless otherwise

consented to in writing by the Agent, any funds received by the Beneficial Owner in contravention

of this Agreement shall be held and shall be deemed to be held by the Beneficial Owner in trust

for the Agent and shall be paid over to the Agent forthwith upon demand.

3,2 Postponement of lnterest

The Beneficial Owner covenants and agrees with the Agent that any and all interest that it has or
may acquire in the Lands, the Project and the Collateral shall at all times be postponed,

subordinated and subject to the interest of the Agent in the Lands, the Project and the Collateral
and to the Security Documents and shall be subordinate to any indebtedness of the Nominee and

the Beneficial Owner to the Agent and the Lenders.

ARTICLE 4. AUTHORIZATION OF NOMINEE AND
GRANT OF EQUITABLE CHARGE AND SECURITY ]NTEREST

4.1 Authorization of Nominee

The Beneficial Owner hereby under seal irrevocably consents to and authorizes, directs and

empowers the Nominee as bare trustee and nominee for and on behalf of the Beneficial Owner,

to:

(a) execute and deliver the Credit Agreement and to execute and deliver to the Agent,

as security for the payment of the Loan lndebtedness, each of the Security
Documents to which the Nominee is a party and to perform and observe each of
its obligations and covenants thereunder;
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(b) assign, grant, mortgage, pledge, charge and grant a security interest in and to and

in favour of the Agent of all the legal and beneficial estate, right, title, interest and
claim of the Nominee and the Beneficial Owner in and to the Lands and the

Collateral as security for payment of the Loan lndebtedness on and subject to the
terms and conditions of the Security Documents; and

transact the business of the Beneficial Owner with respect to the Lands including
the operation, development, subdivision, maintenance and leasing thereof and the
sale of any lots or strata lots comprising the Lands, and to execute and deliver
each lease of the Lands or part thereof and each agreement, transfer or contract
in connection with the sale of the lots or strata lots comprising the Lands.

(c)

4.2 Charge

As security for the due and punctual payment and performance of the Loan lndebtedness to the
Agent and the Lenders, the Beneficial Owner hereby:

(a) declares and confirms that upon execution by the Nominee, each of the Security
Documents to which the Nominee is a party will be effective to assign, grant,

mortgage, pledge, charge and grant a security interest with respect to the

Nominee's right, title and interest in and to the Lands and the Collateral as
nominee, agent and bare trustee and the right, title and interest of the Beneficial
Owner therein as the beneficial owner thereof; and

(b) for greater certainty and in addition to the charges created by the creation,
issuance. execution and delivery by the Nominee of the Security Documents,
assigns, grants, mortgages, pledges and charges and grants a security interest in
and to and in favour of the Agent, its successors and assigns forever, all of the
beneficial estate, right, title, interest and claim of the Beneficial Owner in and to

the Lands and the Collateral on and subject to the same terms and conditions as
the Security Documents.

4.3 Covenant

Each of the Beneficial Owner and the Nominee unconditionally, absolutely and irrevocably,
covenants and agrees to make to the Agent the full and punctual payment when due, whether at

stated maturity, by reason of acceleration or demand or otherwise, of any and all of the Loan
lndebtedness. ln addition, the Beneficial Owner agrees to be jointly and severally liable with the

Nominee for all obligations, covenants, representations and indemnities of the Nominee in the

Credit Agreement and the Security Documents as if it executed same itself.

4.4 Attachment

The Beneficial Owner acknowledges and agrees that the security interests hereby created attach

upon the execution of this Agreement (or in the case of any after-acquired property, upon the date
of acquisition thereof), that value has been given, and that the Beneficial Owner has, or in the

case of after-acquired property will have, rights in the Collateral.
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4.5 No Amendment

The Beneficial Owner covenants and agrees with the Agent that unless it has obtained the prior
written consent of the Agent, such consent not to be unreasonably withheld, it will not:

(a) amend, replace or terminate the Declaration of Trust;

(b) sell, transfer, assign, mortgage or otherwise dispose of any shares of the Nominee
or the whole or any part of its right, title and interest in and to the Lands, the Project
or the Collateral;

(c) authorize or permit the Nominee to issue any additional shares in the capital stock
of the Nominee to any person not a shareholder thereof as of the date of this
Agreement; or

(d) permit any change in control or ownership of the shares of the Nominee.

4.6 No Inquiry

The Beneficial Owner agrees that the Agent is not obliged at any time to inquire into the power
exercised by the Nominee from time to time or to confirm any such exercise of power with the

Beneficial Owner in any matter arising with respect to the Lands, the Collateral or the Loan
Facility.

ARTICLE 5. ENFORCEMENT

5.1 Enforcement

At any time after the occurrence of an event of default under any of the Security Documents the

Agent at its option may proceecJ to enforce and realize upon all or any part of the security
constituted hereby or allor any part of the Lands and the Collateral and may exercise any or all
of the rights and remedies contained in the Security Documents or otherwise permitted by law or
in equity, as it may deem expedient. The Agent, at its sole and uncontrolled discretion, may
enforce this Agreement against any party hereto without being obliged to enforce this Agreement
against any other party hereto.

ARTICLE 6 . MISCELLANEOUS

6.1 Failure or lndulgence Not Waiver

No failure or delay on the part of the Agent in the exercise of any power, privilege or right

hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
power, privilege or right preclude any other or further exercise of any such power, privilege or
right. Each power, privilege and right hereunder is cumulative with, and not exclusive of. any
power, privilege or right otherwise available.

6.2 Modification of Agreement

No alteration, modification or waiver of this Agreement or any condition, covenant, provision or
term contained herein shall be binding on the Agent unless made in writing and signed by the
Agent.
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6.3 Entire Agreement

Upon the execution and delivery by a party of this Agreement, this Agreement shall be deemed

to be finally executed and delivered by such party to the Agent as of the date hereof and shall not

be subject to or affected by any condition as to the receipt by the Agent of any other security for
any of the Loan lndebtedness or as to the execution and delivery by any other party or other
person to the Agent of any agreement, guarantee or other instrument, including this Agreement,
or by any promise or condition affecting or limiting the liability of the party except as set forth

herein and no agreement, promise, representation or statement on the part of the Agent or any

officer, employee or agent thereof unless contained herein forms any part of this Agreement or

has induced the making hereof or shall be deemed to affect the liability of any party hereunder.

6.4 Severability

lf any provision of this Agreement or any part thereof shall be found or determined to be invalid,

illegal or unenforceable, such provision or such part thereof shall be severable from this

Agreement and the remainder of this Agreement shall be construed as if such invalid, illegal or

unenforceable provision or part had been deleted herefrom.

6.5 Effect

The provisions of this Agreement shall be in addition to and not in substitution for the provisions
of the Security Documents or any other security or evidence of liability held by the Agent, all of
which shall be construed as complementary to each other. Nothing contained herein shall prevent

the Agent from enforcing any guarantee of the Loan lndebtedness or any of the Security
Documents, or other security or evidence of liability in accordance with its terms.

6.6 Successors and Assigns

This Agreement shall be binding upon and enure to the benefit of the Agent. the Beneficial Owner
and the Nominee and their respective heirs, executors. administrators. successors (whether by

amalgamation or otherwise) and assigns.

6.7 Joint and Several

lf this Agreement is executed by more than one person as Beneficial Owner then each covenant
of the Beneficial Owner hereunder shall be deemed for all purposes to be a covenant of the
persons who comprise the Beneficial Owner and each of them, and the provisions hereof shall be

read with all grammatical changes thereby rendered necessary and each reference to the

Beneficial Owner shall include each and every such person severally and all covenants and

agreements herein contained on the part of the Beneficial Owner shall be deemed to be the joint

and several covenants of each such person respectively.

6.8 Notices

Any notice or other communication required or permitted hereunder shall be made in accordance
with the Credit Agreement.
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6.9 Applicable Law

This Agreement and the rights and obligations of the parties shall be governed by and be

construed and interpreted according to the laws of the Province of British Columbia and the
federal laws of Canada applicable therein.

6.10 lnterpretation

For the purposes of this Agreement, all references to the singular shall be construed to include
the plural where the context so admits, the masculine to include the feminine and neuter gender

and, where necessary, a body corporate, and vice versa.

6.11 Time of the Essence

Time is of the essence of this Agreement.

6.'12 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same instrument. A facsimile,
PDF electronic or similar form of any party's signature hereto will be effective as an original form
of such signature.

6.13 No Merger

The taking of judgment on any covenant contained herein shall not operate to create any merger
or discharge of any liability, obligation or covenant of the Beneficial Owner or the Nominee
hereunder, or under any of the Credit Agreement, the Security Documents or any other securities
of any form held or which may be held hereafter by the Agent or any Lender from any Beneficial
Owner, the Nominee or any guarantor or from any other person or persons whomsoever.

6.14 Joint Venture

lf the Lands, the Collateral or any part thereof is held by the Beneficial Owner as a partner of any
partnership or as a joint venturer of any joint venture, the mortgage. pledge, charge and security
interest created by Section 4.2 shall be deemed to be a mortgage, pledge and charge of, and a

security interest in. the interest of any such partnership or joint venture, as the case may be, in
the Lands, the Collateral or such part thereof as well as a mortgage, pledge, charge of, and a
security interest in. the interest of the Beneficial Owner in the Lands and the Collateral, and all

covenants and agreements herein contained shall be deemed to be joint and several covenants
and agreements of any such partnership or joint venture and of the Beneficial Owner.

6.15 Delivery of CopyMaiver

The Beneficial Owner hereby acknowledges receiving a copy of this Agreement and waives all

rights to receive from the Agent a copy of any financing statement, financing change statement
or verification statement filed at any time in respect of this Agreement.
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lN WITNESS WHEREOF this Agreement has been executed as of the day and year firt above
written.

The BeneficialOwner: The Nominee:

1075 NELSON DET'ELOPMENT LIMITED
PARTNERSHIP
By its general partner
1075 NELSON DEVELOPMENT GP INC.
By its authorized signatory:

Per: Wlrl
Name: Kheng Ly
Title: President

1075 NELSON DEVELOPMENT
HOLDINGS INC.
By its authorized signatory:

Per:
blr^rl lr1

Name: Kheng Ly
Title: pys$6sn1
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SCHEDULE A

THE LANDS:

The lands and premises located in Vancouver, British Columbia and legally described as:

PID: 031-725-953
Lot A Block 7 District Lot 185 Group 1 New Westminster District Plan EPP118708
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This is Exhibit "F" referred to in the affidavit of
Kovesdi sworn before me at Toronto, ON this I I day
of July, 2025.

for taking AffidavitsA
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GUARANTEE

Guarantee dated for reference May 11 2023 made by 1075 NELSON
DEVELOPMENT GP INC., 1075 NELSON DEVELOPMENT HOLDINGS INC., BRIVIA FAMILY
INVESTMENTS lNC. and KHENG LY (individually and collectively, the "Guarantor'') to and in
favour of HSBC BANK CANADA, in its capacity as administrative and collateral agent for the

Lenders (the "Agent").

WHEREAS:

A. The Lenders have agreed to make available to 1075 Nelson Development Limited

Partnership (the "Borrower") certain credit facilities in the aggregate principal amount of

$75,000,000 (the "Loan") pursuant to a credit agreement dated Mav 11 ,2023
between the Borrower, the Agent, the Lenders and the Guarantor (as the same may be

supplemented, amended, restated or replaced from time to time, the "Credit
Agreement"); and

B. The Lenders require, as a condition precedent to making the Loan available to the

Borrower, that the Guarantor execute and deliver this guarantee.

NOW THEREFORE, in consideration of the foregoing premises, the agreement of the Lenders to
make the Loan available to the Borrower, the sum of $10.00 in lawful money of Canada now paid

by the Agent to the Guarantor and other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the Guarantor hereby agrees as follows:

lnterpretation.

(a) Terms defined in the Credit Agreement and not otherwise defined in this guarantee
shall have the same meaning herein, unless there is something in the subject
matter or context inconsistent therewith.

(b) ln this guarantee, unless there is something in the subject matter or context
inconsistent therewith, the following words and terms shall have the following
meanings:

(c)

"Event of Default" means a breach or default in any term or provision of the Loan

Documents;

"Guaranteed lndebtedness" has the meaning set forth in section 2:

"Lenders" means HSBC Bank Canada, Bank of Montreal and any financial
institution or institutions from time to time that become a lender pursuant to the

Credit Agreement, and their respective successors and assigns; and

"Loan Documents" means, collectively, the Credit Agreement and the Security
Documents.

As used herein, each gender shall include all genders, and the singular shall

include the plural and the plural the singular, as the context shall require.

(d) ln this guarantee

1
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(e)

(i) reference to any body corporate shall include successors thereto, whether

by way of amalgamation or othenarise;

(ii) reference to any statute, enactment or legislation or to any section or
provision thereof shall include a reference to any order, ordinance,
iegulation, rule or by-law or proclamation made under or pursuant to that

statute, enactment or legislation and all amendments, modifications,

consolidations, re-enactments or replacements thereof or substitutions
therefor from time to time; and

(iii) reference to any agreement, instrument, consent or other document shall
include reference to such agreement, instrument, consent or other

document as the Same may from time to time be amended, supplemented
or restated.

The division of this guarantee into sections and the insertion of headings are for

convenience of reference only and shall not affect the construction or interpretation

hereof.

2. Guarantee.

The Guarantor hereby irrevocably and unconditionally, guarantees the due and punctual payment

to the Agent and the Lenders, whether upon demand or at stated maturity, by reason of

acceleration or otherwise, of all indebtedness of the Borrower to the Agent or any Lender now or

hereafter existing in respect of the Loan or the Loan Documents, whether for principal, interest,

bonus, fees, expenses, indemnity or otherwise, and any and all out-of-pocket expenses (including

counsel fees and disbursements on a solicitor and his own client basis) incurred by the Agent in

enforcing any rights under this guarantee (such indebtedness being herein called the
"Guaranteed lndebtedness" ).

3. Absolute Liability.

This guarantee is absolute, unconditional and continuing and the liability of the Guarantor under

this guarantee applies to and secures all or any portion of the Guaranteed lndebtedness

1."mJining unpaid'fiom time to time, and will not be released, lessened or adversely affected by

anything whatsoever, including any of the following:

(a) if the Borrower is a corporation:

(i) any change in the directors, shareholders, name, objects, share capital.
chirter, memorandum, articles or other organizational documents of the

Borrower, or

(ii) the amalgamation of the Borrower with any other corporation, or

(iii) the continuance of the Borrower, or

(b)

(iv) the winding-up, liquidation or dissolution of the Borrower;

if the Borrower is a partnership, any change in the composition of the partnership

or any change in the number of partners or any change in the management of the

partnership;

-2-
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(c) the bankruptcy or insolvency of the Borrower or of the Guarantor, or the

commencement and conclusion of proceedings by the Borrower pursuant to the

Companies' C reditors Arrangement Act;

(d) that the liabilities incurred by the Borrower in connection with the Loan were
incurred irregularly, defectively or informally or in excess of the powers of the

Borrower or of its directors or other agents in spite of the fact that the Agent or the

Lenders may have had specific notice of the extent of the relevant powers of the

Borrower or of its directors or agents;

(e) the inability of the Agent or the Lenders by reason of law or othenruise to enforce
any Loan Document, or any of the terms, conditions or other provisions contained
in any Loan Document against the security which is subject to such Loan

Document or against the Borrower or any other person;

(f) the renewal or novation of the Loan or of any agreement or Loan Document in

respect of the Loan;

(g) that the obligations of the Borrower to the Lenders in respect of the Loan or any

security in respect thereof may be invalid, void, voidable or unenforceable;

(h) the release in whole or in part of any security given by the Borrower or any other
person to the Agent or the Lenders;

(i) the sale by the Borrower of any of the Borrower's assets, including any assets

mortgaged, pledged or charged as security for the Loan;

11) the failure of any proper signatory or signatories to execute this Guarantee;

(k) if more than one person constitutes the Guarantor, the release by the Agent of any

of those persons from their obligations under this guarantee (and this guarantee

will remain a valid and enforceable obligation of the persons not released by the

Agent);

(l) that the Agent or the Lenders may have:

(i) granted time or other indulgences to the Borrower or any other person

liable to the Lenders in respect of the Loan,

(ii) accepted any compromise, composition, proposal or arrangement offered

by the Borrower or any other person liable to the Agent or the Lenders;

(iii) given up, modified, exchanged, renewed or abstained from perfecting or

taking advantage of any security or securities in whole or in part now or

hereafter held by the Agent or the Lenders in respect of the Loan, or

(iv) agreed with the Borrower to renew, or to amend and vary, the interest rate

and terms of repayment of the Loan; or

(m) the partial payment by the Borrower or any other person of the Guaranteed
lndebtedness, and the Guarantor will not be entitled to claim in reduction of its
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liabilities under this guarantee any such payment from the full amount of the
Guaranteed lndebtedness.

4. Remedies.

The Guarantor agrees that the Agent shall not be bound to seek or exhaust its recourses against
the Borrower or any other person or to realize on any security it may hold in respect of the

Guaranteed lndebtedness before being entitled to payment hereunder. Should the Agent elect to

realize on any security it may hold, either before, concurrently with or after demand for payment

under this guarantee, the Guarantor shall have no right of discussion or division.

5. lmpairment of Security.

Any loss or impairment of any security received by the Agent or the Lenders from the Borrower
or any other person pursuant to the provisions of the Loan Documents or otherwise shall not

discharge pro tanto or limit or lessen the liability of the Guarantor under this guarantee.

6. No Prejudice to the Agent.

The Agent shall not be prejudiced in any way in the right to enforce any provision of this guarantee

by any act or failure to act on the part of the Borrower. The Agent or the Lenders may, at any time
and from time to time, without any consent of or notice to the Guarantor and without impairing or
releasing the Guarantor from its obligations hereunder (i) change the manner, place or terms of
payment or change or extend time of payment of, or renew or alter, the Guaranteed lndebtedness,
(ii) release anyone liable in any manner under or in respect of the Guaranteed lndebtedness,
(iii) exercise or refrain from exercising any rights against the Borrower or the Guarantor or any
other person, and (iv) apply any sums from time to time received on account of the Guaranteed
lndebtedness to the Guaranteed lndebtedness.

7. Payment on Demand.

The Guarantor shall make payment to the Agent of the amount of the Guaranteed lndebtedness
forthwith after same shall have become due and payable and demand therefor is made in writing
to it. The indebtedness of the Guarantor hereunder shall bear interest from the date of such
demand to the date of payment thereof in full at the rate or rates of interest applicable under, and

calculated in the manner providecl in, the Credit Agreement in respect of overdue amounts.

8. Amount of Guaranteed lndebtedness.

Any account settled or stated by or between the Agent or the Lenders and the Borrower, or if any

such account has not been so settled or stated immediately before demand for payment under
this guarantee, any account thereafter stated by the Agent, shall, in the absence of manifest error,

be accepted by the Guarantor as conclusive evidence of the amount of the Guaranteed
lndebtedness which at the date of the account so settled or stated is due by the Borrower to the

Agent or remains unpaid by the Borrower to the Agent.

9. No Set-Off

To the fullest extent permitted by Legal Requirement, the Guarantor shall make all payments

hereunder without regard to any defence, counter-claim or right of set-off available to it.
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10. Assignment and Postponement.

All present and future indebtedness and liability of the Borrower to the Guarantor and all security
for that future indebtedness and liability (collectively, the "Postponed Debt") is assigned to the
Agent as security for the Guaranteed lndebtedness, and the Postponed Debt is postponed to the
Guaranteed lndebtedness, and all monies received by the Guarantor in respect of the Postponed
Debt will be received in trust for and will be paid over to the Agent forthwith; provided, however,
until demand or the occurrence of an Event of Default, the Guarantor may receive any payments
in respect of the Postponed Debt as permitted under the Credit Agreement. The Guarantor will
not:

(a)

(b)

(c)

purport to release or withdraw the Postponed Debt;

permit the prescription of the Postponed Debt by any statute of limitation; or

ask for or obtain any security or negotiable paper for or other evidence of the
Postponed Debt except to deliver it to the Agent.

Following demand or the occurrence of an Event of Default, or an acceleration of the Borrower's
obligations pursuant to any Loan Document, the Agent is entitled to receive payment in full in

cash in respect of the indebtedness of the Borrower (including interest accruing after, or which
would accrue but for, the commencement of any proceeding at the rate specified in the Credit
Agreement or applicable Security Document. whether or not a claim for the interest would be

allowed) before the Guarantor is entitled to receive any payment or distribution in respect of the
Postponed Debt, and no payments will be made, given or permitted, directly or indirectly, by set-
off. redemption, purchase or in any other manner, as payment of or security for the whole or any
part of the Postponed Debt. lf a payment or distribution is made to the Guarantor in contravention
of this Section, the Guarantor will hold that payment in trust for the Agent and will immediately
pay over and deliver that payment to the Agent.

'|'1. Subrogation and Repayment.

Upon receipt by the Agent of any payments on account of liability under this guarantee, whether
by realization on security or othenvise, the Guarantor shall not be entitled to claim repayment
against the Borrower for such payments until the Agent's and the Lenders' claims against the
Borrower in respect of the Guaranteed lndebtedness have been repaid in full. ln the case of the
liquidation, winding-up or bankruptcy of the Borrower (whether voluntary or compulsory)or in the
event that the Borrower shall make a bulk sale of any of the Borrower's assets within the
provisions of any bulk sales legislation or any composition with creditors or scheme of
arrangement, the Agent shall have the right to rank in priority to the Guarantor for the full claims
of the Agent and the Lenders in respect of the Guaranteed lndebtedness and receive all dividends
or other payments in respect thereof until its claims in respect of the Guaranteed lndebtedness
have been paid in full and the Guarantor shall continue to be liable, less any payments made by
or on behalf of the Guarantor, for any balance which may be owing to the Agent and the Lenders
by the Borrower. ln the event of the valuation by the Agent of any of its security or the retention
thereof by the Agent, or both, such valuation or retention, or both, shall not, as between the Agent
and the Guarantor, be considered as a purchase of such security, or as payment or satisfaction
or reduction of the Guaranteed lndebtedness, or any part thereof. lf any amount shall be paid to
the Guarantor on account of any subrogation rights at any time when all the Guaranteed
lndebtedness shall not have been paid in full, such amount shall be received in trust by the
Guarantor for the benefit of the Agent on behalf of the Lender and shall forthwith be paid to the
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Agent to be credited and applied upon the Guaranteed lndebtedness, whether matured or
unmatured.

12. No Recourse Against Agent.

Any right of subrogation acquired by the Guarantor by reason of payment under or pursuant to

this guarantee shall not be exercised until the Guaranteed lndebtedness has been paid or
otherwise satisfied in full and shall be no greater than the right held by the Agent, and the

Guarantor shall have no recourse against the Agent for any invalidity, non-perfection or
unenforceability of any security held by the Agent or any irregularity or defect in the manner or
procedure by which the Agent realizes on such security.

13. ContinuingGuarantee.

This guarantee shall continue to be effective or be reinstated, as the case may be, if at any time
any payment of any of the Guaranteed lndebtedness is rescinded or must otherwise be returned
by the Agent upon the insolvency, bankruptcy or reorganization of the Borrower or othenvise, all

as though such payment had not been made.

14. Representations.

There are no other representations, collateral agreements or conditions with respect to this
instrument or affecting the Guarantor's liability hereunder other than as contained or referred to

herein or in the Credit Agreement.

15. SupplementalSecurity.

This guarantee is in addition and without prejudice to and supplemental to all other guarantees
and securities held, or which may hereafter be held, by or for the Agent or any Lender.

16. lnterest Acf (Canada)

For purposes of the /nterest Act (Canada), the Guarantor hereby acknowledges that the rate or
rates of interest applicable to the Guaranteed lndebtedness shall be computed and shall be paid

at the times and in the manner set forth in the Credit Agreement, receipt of a copy of which is
acknowledged by the Guarantor.

17. Successors, etc.

This guarantee shall not be clischarged or affected by the death of the Guarantor or any of them,

if more than one. and shall extend to and enure to the benefit of the Agent and its successors and

assigns and shall be binding upon the Guarantor and its heirs, executors, administrators, legal

representatives, successors and permitted assigns. The Guarantor may not assign any of its
obligations under this guarantee without the prior written consent of the Agent.

18. Notices

All notices, demands and other communications hereunder or pursuant hereto shall be made in

accordance with the Credit Agreement.
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19. Severability.

The provisions of this guarantee are intended to be severable. lf any provision of this guarantee
shall be held invalid or unenforceable in whole or in part in any jurisdiction, such provision shall,

as to such jurisdiction, be ineffective to the extent of such invalidity or unenforceability without in

any manner affecting the validity or enforceability thereof in any other jurisdiction or the remaining
provisions hereof in any jurisdiction.

20. Further Assurances.

The Guarantor shallfrom time to time do allsuch acts and things and execute and deliver all such

deeds, transfers, assignments and instruments as the Agent may reasonably require for carrying
out the provisions and intent hereof.

21. Governing Law.

This guarantee shall be governed by, construed and interpreted in accordance with the laws of
the Province of British Columbia and the laws of Canada applicable therein and shall be treated
in all respects as a British Columbia contract.

22. Attornment.

The Guarantor hereby irrevocably submits to the jurisdiction of the courts of British Columbia in

any action or proceeding arising out of or relating to this guarantee and hereby irrevocably agrees
that all claims in respect of any such action or proceeding may be heard and determined in such
courts. The Guarantor hereby irrevocably waives, to the fullest extent it may effectively do so,

the defence of an inconvenient forum to the maintenance of such action or proceeding. The
Guarantor agrees that a finaljudgment in any such action or proceeding shall be conclusive and

may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by

law.

23. Joint and Several.

lf this guarantee is executed by more than one person as Guarantor then each covenant of the
Guarantor hereunder shall be deemed for all purposes to be a covenant of the persons who
comprise the Guarantor and each of them, and the provisions hereof shall be read with all
grammatical changes thereby rendered necessary and each reference to the Guarantor shall
include each and every such person severally and all covenants and agreements herein

contained on the part of the Guarantor shall be deemed to be the joint and several covenants of
each such person respectively.

24. Copy of Guarantee and Financing Statement

The Guarantor hereby: (i) acknowledges receiving a copy of this Guarantee, and (ii) waives all

rights to receive from the Agent a copy of any financing statement, financing change statement
or verification statement filed at any time or from time to time in respect of this Guarantee.

-7
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25. lndependent Legal Advice

The Guarantor acknowledges having obtained its own independent legal advice with respect to

the terms of this guarantee prior to its execution.

tN WITNESS WHEREOF the Guarantor has duly executed this guarantee as of the date set forth

on page 1.

1075 NELSON DEVELOPMENT GP INC. 1075 NELSON DEVELOPMENT
By its authorked signatory: HOLDINGS lNC.

By its authorized signatory:

Name: Name: Kheng Ly

BRIVIA FAMILY INVESTMENTS INC.
By its authorized signatory:

Name: Kheng

SIGNED, SEALED and DELIVERED by
NG LY in the presence

KHENG LY
ly'Vitness

503-1 425 Rene-Levesque
Montreal. QC. H3G 1T7

Address

Vice-President. Legal Affairs

Occupation

)
)
)
)
)
)
)
)
)
)
)
)
)
)

v55753\52443161\3
-8-



213

This is Exhibit "G" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, oN this I I Oay

of July, 2025.

ACo taking Affidavits
For Ontario
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DEBT SERVICE AGREEMENT

THIS AGREEMENT dated for reference

BY:

May 11 2023.

1075 NELSON DEVELOPMENT GP INC.
1075 NELSON DEVELOPMENT HOLDINGS INC.
BRIVIA FAMILY INVESTMENTS INC.
KHENG LY

(individually a nd collectively, the "Gu aranto/' )

IN FAVOUR OF

HSBC BANK CANADA, in its capacity as administrative and
collateral agent for the Lenders

(the "Agent")

WHEREAS:

A. The Lenders have agreed to make available the Loan to the Borrower on the terms and
conditions set out in the Credit Agreement.

B. lt is a condition of the Credit Agreement that this Agreement be executed and delivered
by the Guarantor.

NOW THEREFORE this Agreement witnesses that in consideration of the foregoing and the sum

of $10.00 now paid by the Agent to the Guarantor (the receipt and sufficiency of which are hereby
acknowledged by the Guarantor) the Guarantor hereby and irrevocably and unconditionally,
covenants to and agrees with the Agent as follows:

1. INTERPRETATION

1.1 Definitions

Where used in this Agreement, the following words shall have the meanings set out below:

(a) "Agreement" means this Agreement as amended and supplemented in writing
from time to time;

(b) "Borrower" means 1075 Nelson Development Limited Partnership, and its
successors and permitted assigns;

(c) "Credit Agreement" means the credit agreement dated May 11 , 2023
between the Lenders, the Agent, the Borrower, the Guarantor, and the Nominee,
as amended, restated, supplemented or replaced from time to time;

(d) "Debt Servicing Costs" mean all interest, finance charges, fees and other debt
servicing costs paid or payable by the Borrower in connection with the Loan or the
Credit Agreement;
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(e) "Enforcement Costs" has the meaning set forth in Section 3.6,

"Guarantee" means any and all guarantees, indemnities, or other similar
agreements made by the Guarantor in favour of the Agent or any Lender in respect
oi tne Loan lndebtedness, including the guarantee dated concurrently with this
Agreement, but does not include this Agreement,

"Lands" means the lands and premises legally described as Parcel ldentifier:

031-725-953, Lot A Block 7 District Lot 185 Group 1 New Westminster District
Plan EPP1 18708;

"Lenders" means HSBC Bank Canada, Bank of Montreal and any financial

institution or institutions from time to time that become a lender pursuant to the
Credit Agreement and each of their respective successors and assigns;

"Loan" means the credit facilities in the aggregate amount of up to $75,000,000
established by the Lenders in favour of the Borrower in connection with the
development of the Lands and made pursuant to the provisions of the Credit
Agreement;

"Loan lndebtedness" means all indebtedness, liability and obligations of the
Borrower to the Lenders and the Agent with respect to the Loan, the Credit
Agreement and the Security Documents;

"Nominee" means 1075 Nelson Development Holdings lnc., and its successors
and permitted assigns;

"security Documents" means the security documents provided now or at any time
hereafter by any person to the Agent or the Lenders pursuant to the Credit
Agreement.

(f)

(g)

(h)

(i)

(k)

(t)

Capitalized terms not otherwise defined herein have the same meaning as in the Credit

Agreement..

2. COVENANTSOFTHEGUARANTOR

2.1 Payment of Debt Servicing Costs

lf at any time or from time to time the Borrower fails to pay any Debt Servicing Costs when the

same become due under the Credit Agreement or any Security Document, the Guarantor forthwith

on demand by the Agent shall pay to the Agent or shall advance from time to time to the Borrower

such funds as are required to ensure full payment by the Borrower of such Debt Servicing Costs.

2.2 Continuing Obligations

The obligations of the Guarantor under Section 2.1 shall be continuing obligations in favour of the

Agent wnicn shall not be terminated by reason of a demand being made by the Agent hereunder

oi under the Credit Agreement, the Guarantee or any other Security Document and the Agent

shall be entitled to demand and redemand under each of such Sections from time to time and at

any time until Construction Completion is achieved and the Loan lndebtedness has been paid

and satisfied in full.

0)
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2.3 Records Conclusive

The records of the Agent shall be conclusive evidence of the amount of the Debt Servicing Costs

payable from time to time, and of the failure of the Borrower to pay any Debt Servicing Costs

when the same becomes due under the Credit Agreement and the Security Documents.

2.4 Liability

The liability of the Guarantor hereunder is in addition to the liability of the Guarantor under the

Guarantee and shall bear interest from the date of demand hereunder to the date of payment in

full at the rate of interest applicable under and calculated in the manner provided in the Credit

Agreement in respect of overdue amounts. The rights of the Agent hereunder shall not be affected

in any way by any limitation on the liability of the Guarantor, under the Guarantee or any other

Security Document.

3. MISCELLANEOUS

3.1 Agreement not in Substitution

This Agreement shall be in addition to and not in substitution for the Guarantee, any other Security

Document, or any other security now held or hereinafter acquired by the Agent or the Lenders

from the Borrower, the Guarantor or any other person in connection with the Loan or the Credit

Agreement, and the Agent and the Lenders may do all or any of the following:

(a) grant time, renewals, extensions, indulgences, discharges to;

(b) take securities from;

(c) abstain from taking additional security from;

(d) abstain from perfecting securities from;

(e) accept comPositions from; and

(f) otherwisedealwith,

the Guarantor, the Borrower and all other persons and securities, including the above-referenced
security documents as the Agent may see fit without prejudice to the rights of the Agent under

this Agreement, the Credit Agreement, the Guarantee, the Security Documents or any other

securities.

3.2 Not Bound to Exhaust Recourse

The Agent shall not be bound to seek or exhaust its recourse against the Borrower, any guarantor

or any other person or to realize on any of the Security Documents it may hold, or any other

security before requiring payment from the Guarantor hereunder, and the Agent may enforce the

various remedies available to it and may realize upon the various securities or any part thereof in

such order as the Agent may determine.
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3.3 Not Conditional on Execution by all Parties

The execution and delivery of this Agreement by the Guarantor is expressly not conditional upon

the execution of this Agreement by any other party (even if such party is referred to as a Guarantor

on page one or on the execution page hereof) and this Agreement shall be binding upon each

Guara-ntor who signs this Agreement notwithstanding non-execution hereof by any other

Guarantor or proposed Guarantor.

3.4 No Diminished Liability

The release of any Guarantor from liability hereunder shall not affect or diminish the liability of

any remaining Guarantor hereunder.

3.5 Obligations Unimpaired by Bankruptcy

Notwithstanding the Borrower making an assignment for the benefit of creditors or becoming

bankrupt or ins-olvent or taking the benefit of any Act now or hereafter in force for bankrupt or

insolvent debtors, and notwithstanding the extinguishing of the debt or obligations of the Borrower

or the release or discharge of the Borrower pursuant to any law or judicial decision, this

Agreement shall continue to be valid and of full force and effect and shall not be deemed to have

been waived, released, discharged. impaired or affected thereby.

3.6 Costs

ln addition to any other amounts due or incurred herein, the Guarantor shall also pay to the Agent

all solicitor and client costs and all legal and other expenses incurred by the Agent or any Lender

by virtue of any demand, default or proceeding taken to realize on this Agreement (collectively,
"Enforcement Costs").

3.7 No Set Off

The Guarantor shall make all payments hereunder without regard to any defence. counter-claim

or right of set off otheruvise available to it.

3.8 Governing Law

This Agreement shall in all respects be governed by and be construed and interpreted in

accordince with the laws of the Province of British Columbia and the federal laws of Canada

applicable therein.

3.9 No Merger

The taking of judgment on any covenant contained herein shall not operate to create any merger

or dischaige'of Lny liability or obligation of the Guarantor hereunder or under any Security

Documenti, including the Guarantee, of any form held or which may be held hereafter by the

Agent from the Guarantor or the Borrower or from any other person or persons whomsoever.

3.10 Severability

lf any one or more of the provisions contained in this Agreement should be determined to be

invalld, illegal or unenforceable in any respect, the validity, legality and unenforceability of the

remaining provisions contained herein shall not in any away be affected or impaired thereby.

-4-
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3.11 Enurement

This Agreement shall enure to the benefit of the Agent and its successors and assigns and shall
be binding upon the Guarantor and each of their respective heirs, executors, administrators, legal
representatives, successors and permitted assigns; "successors" includes any corporation
resulting from the amalgamation of a corporation with any other corporation.

3.12 Headings

The headings to the parts and sections and clauses of this Agreement are inserted for
convenience only and shall not affect the construction hereof.

3.13 Consent to Jurisdiction

The Guarantor hereby irrevocably consents and submits to the jurisdiction of the courts of the
Province of British Columbia for all purposes of any litigation or proceedings in connection with

this Agreement or the Guarantee and agrees that if suit is brought in British Columbia, service of
process may be made, and personal jurisdiction over the Guarantor obtained, by serving the
Guarantor at the address at which notices are to be delivered pursuant to Section 3.15 of this
Agreement in accordance with the applicable laws of the Province of British Columbia. The
Guarantor waives any objection it may now or hereafter have to the laying of venue in the Province
of British Columbia and any claim that any proceeding instituted in the Province of British
Columbia has been brought in an inconvenient forum. Nothing contained herein, however, shall
prevent the Agent from bringing any action or exercising any rights against any security or against
the Guarantor personally, or against any property of the Guarantor, within any other province,

country or jurisdiction.

3.14 Joint and Several Liability

Wherever the singular number or the masculine gender is used in this instrument the same shall
be construed as including the plural ancl feminine and neuter respectively where the fact or context
is so required. ln any case where this Agreement is executed by more than one party as
Guarantor, all covenants and agreements herein contained shall be construed and taken as
against each such executing party as joint and several, and the heirs and executors,
administrators, successors and assigns of any party so executing this instrument are jointly and
severally bound by the covenants, agreements, stipulations and provisos herein contained and
the covenants, agreements, stipulations and provisos herein stated shall be in addition to those
granted or implied by statute.

3.15 Notice

All notices and other communications by either the Guarantor or the Agent to the other shall be

made in accordance with the Credit Agreement.

3.16 lndependent Legal Advice

The Guarantor acknowledges having obtained its own independent legal advice with respect to
the terms of this Agreement prior to its execution.

v55753\52443390\3
5-



219

3.17 Counterparts

This Agreement may be signed by the Guarantor in one or rnore counterparts, each of which shall
be deemed to be an original but. when taken together, shall constitute one and the same
instrument.

lN WTNESS WHEREOF this Agreement has been executed as of the day and year first above
written.

1075 NELSON DEVELOPMENT GP INC.
By its authorized signatory:

Name: v

BRIVI,A FAMILY INVESTMENTS INC
By its authorized signatory:

Name: Kheng Ly

SIGNED, SEALED and DELIVERED by
KHENG LY in the presence of:

503-1 425 Rene-Levesque West
Montreal, QC, H3G 1T7
Address

Vice-President, Legal Affairs

Occupation

1075 NELSON DEVELOPMENT
HOLDTNGS INC.
By its authorized signatory:

Name: Kheng Ly

)
)
)
)
)
)
)
)
)
)
)
)
)
)

v55753\52{43390\3
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This is Exhibit "H" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, ON this ll day
of July,2025.

A Com r for taking Affidavits
For Ontario
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TERMS OF INSTRUMENT - PART 2

PRIORITY, SUBORDINATION ANO STANDSTILL AGREEMENT

This Agreement is dated for relerence as ol May 11, 2023.

BETWEEN:

1409658 B.C. LTD., with an address at Suite 503, 1425 Ren6-
L6vesque Boulevard West, Montreal, Quebec H3G 1T7

(collectively, the'Transferor" or "Subordinate Lender")

AND

HSBC BANK CANADA, as administrative and collateral agent for
the Lenders (as defined in the Senior Credit Agreement), with an
address at 6rr' Floor. 885 West Georgia Street, Vancouver, British
Columbia. V6C 3Gl

(the "Transferee" or "Senior Lender")

AND:

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP (the
"LP")and 1075 NELSON DEVELOPMENT GP lNC. (the "GP"), in
its own capacity and as general partner lor the LP. with an

address at Suite 24OO. 745 Thurlow Street. Vancouver, British
Columbia. VOE 1C5

(collectively. the "Borrower")

AND

1075 NELSON DEVELOPMENT HOLDINGS lNC.. with an
address at Suile 24OO. 745 Thurlow Street. Vancouver. British
Columbia, V6E 1C5

(the "Regislered Owner")

WHEREAS

A The Registered Owner is the registered owner of the lands and prernises (the "Lands")
legally described in ltem 2 of the General lnstrumenl - Part 1 ("Parl 1") of the attached
Form C;

v557535591 6509:5
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B. Pursuant to a credit agreement dated as ol May 11. 2023 (the "Senior Credit
Agreement") between inter alios, the Senior Lender, the banks and other linancial
inititutions that are parties to the Credit Agreement as lender from time to time (the
"Lenders"). the Borrower, as borrower and the Registered Owner. the GP. Kheng Ly

and Brivia Family lnvestments lnc., (collectively, the "Guaranlors"). as guarantors. lhe
Senior Lender as agent holds certain security with respect to the Lands including, inter
alia. a $9O,0OO,0OO Canadian Dollars mortgage and assignment ol rents and leases
(the "Mortgage") from the Registered Owner registered in the Vancouver Land Title
Office (theiLTO"l as a first chaige against the Lands and the rents and leases therelrom
(the "Renls") uncler registration numbers C8612313 and CB612314. a security
agreement clrarging all piesent and after acquired personal property of the Registered
Owner and the Borrower with respect to the Lands (the "Personal Properly") and a

benelicial mortgage and charge of the Lands. Rents and Personal Property (all of the
loregoing security together with any olher security now or herealler granted by the
Borrowei, the Registered Owner. the Guarantors or in connection with the Senior Credit
Agreement, to the Senior Lencler collectively the "Senior Securily"):

C. The Subordinate Lender holds certain security with respect to the Larrds lrom the
Borrower, consisting of a modgage and assignment ol rents registered in the LTO as a
second charge against the Lands and the Rents under registration numbers CA9760141
(as translerred bt C8562708) and CA976O142 (as translerred by C8562709) (all of the
foregoing security (including guarantees) together with any other security nou/ or
hereaftei granted by the Borrower, the Registered Owner or the Guarantors. il applicable
to the Subordinate Lender collectively, the "Subordinale Security"):

D. The Senior Security is held by the Senior Lender as continuing collateral securitylor all

of the present and luture debts. liabilities and obligations ol the Borrower to the Senior
Lender in connection wrth a loan lacility in the principal arnount ol $75'000,000
Canadian Dollars as such may increase from tirne to time (including upon the advance
by the Senior Lender ol the Facility lncrease (as delined in the Senior Credit Agreement)
(the 'senior Lender Loan') provicled by the Lenders to the Borrower with respect to the
Lands: and

E. lt is acondition, among others. ol the Senior Lender consenting to the registratiorr ol tlre
Subordinate Security that the Subordinate Lender execute and deliver this Agreement
pursuant to wlrich tlre Subordinate Security will at all times be postponed and
subordinaled to the Senior Security. to the extent ol the Settior Lender Loan. plus

interest thereon, prolective disbursements and reasonable costs and expenses incuned
in the realization of the Senior Secr.rrity (collectively, the "Senior Lender Priorily
Amount").

NOW, THEREFOBE, THIS AGREEMENT WITNESSES THAT, in consideration ol the premises
and other good and valuable consicleration, the receipt and adequacy ol which is acknowledged
by the Subordinate Lender, the Subordinate Lender and the Senior Lender agree with each

olher as lollows:

'I . Grant o{ Priority: The Subordinate Lender hereby grants priority to the Serrior Security
over the Subordinate Security and grants to the Senior Lender priority over any interest
that the Subordinate Lender has in the Lands. the Rents, the Personal Property and all

other assets. ellects. property and undedaking of lhe Borrower (collectively the
"Charged Property') by''ririue of the Sulrorclinate Security in each case to the extent of

v35753'3391 6509.5
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the Senior Lender Priority Amount, and does hereby postpone all its right, title and
interest in and to the Charged Property with and to the intent that the interests of the
Subordinate Lender therein will be sublect to the rights ol the Senior Lender therein
under lhe Senior Security to the extent of the Senior Lender Priority Amorrnl as though
the Senior Security had beerr granted and delivered, registered or othenryise perfected
and all lunds advanced or readvanced thereunder prior to the execution, delivery or
registration ol the Subordinate Security.

Subordinalion: The Subordinate Lender does hereby deler. postpone and subordinate
all of its rights under and by virtue ol the Subordinate Security (including, without
limitation. the right of the Subordinate Lender lo receive payrnent ol principal, interest
and any other money secured thereby) and all the lien, charge and security interest
created by the Subordinate Security upon the Charged Property to the Senior Security
and to the prior payment in lull to the Senior Lender ol the Senior Lender Priority Amount
and to the lien, charge and security interest which the Senior Lender has acquired or
may at any time hereafter acquire upon the Charged Property under or by vidue ol the
Senior Security and the Senior Security shall be, become and remain a charge upon the
Chargecl Property having and retaining priority to the full extent thereof over the
Subordinate Security.

No Payments to Subordinale Lender: Notwithstanding anything to the contrary
contained in the Subordinate Security, so long as the Senior Security is registered
against the Lands or any interest therein or part thereof. the Subordinate Lender shall
have no right to receive any payment of or on account of any money secured or intended
to be secured by the Subordinate Security and will be subordinated to the right ol the
Senior Lender lo receive payment ol or on account ol any money secured or intertded to
be secured by the Senior Security lrom time to time and, the Subordinate Lender will not
be entitled to receive any payment ol interesl on the principal amount ol the Subordinate
Security or any repayment of the principal amount ol the Subordinate Security or any
fees or any porlion lhereol until the Senior Lender has received paynrent in lull ol the
Senior Lender Priority Amount. provided that the loregoing shall not prohibit the
Subordinate Lender lrorn receiving the full payout o[ any indebtedness secured by the
Subordinate SecLrrity fronr the proceeds of the Facility lncrease (as delined in the Senior
Credit Agreement). Any payment made to the Subordinate Lender in contravention ol
the loregoing provision or any proceeds received by the Subordinate Lender in
connection with any enlorcemenl or realization on the Subordinate Security. shall be
received by the Subordinate Lender in trust lor the Senior Lender and shall lorthwith be
paid over by the Subordinate Lender to the Senior Lender.

Priority in All Circurnslances: The grant ol priority provided to the Senior Lender
herein will apply in all events and circumstances:

(a) to the full amount ol the Senior Lender Priority Anrount. until all ol such Senior
Lender Priority Amount has been repaid in full to the Senior Lender artd the
Senior Security has been completely released and discharged;

(b) regardless o1:

(i) the dates ol execution, delivery and registration ol the Subordinate
Security and the Senior Sectrrity;

2

3.

4

vi57535591 6309,5

Page5of1l



Status: Registered Doc #: C8612447 RCVO: 2023"05-1 1 RQST: 2025'07ru10.08.54

Page 6

5.

o.

(ii) the dates ol all past, present and luture advances ol any of the Senior
Lender Loan mide by the Senior Lender lor or on behall ol or lor the

benelit ol the Borrower,

(iii) the dates of any past, present or luture delaults by the Borrower under

the Subordinate Security or the Senior Security or any ol the terrns and

conditions of the Senior Lender Loan;

(iv) the dates any demands for payment are made, the dates any notices are
given, and any lailure to make or give any such demands or notices and

[he dates ol realization or attachment ol any security interests held by the

Subordinate Lender or the Senior Lender:

(v) any contrary intention expressed in the Senior Security. the Subordinate
Security or any other documents; and

(vi) any priority granted by any principle ol law or equilv or any statute,

lnitubing thePersonal Property Security Act (British Columbia)'

Siandslill of Realization Proceedings: The Subordinate Lender covenants and

agrees with the Senior Lender that it will not, nor will it be entitled to, commence or

m"aintain any enlorcement or realization (including seizure) proceedings, either judicial or

extra-judicial, under or in respect of the Subordinate Security or take any other steps to

entorie the Subordinate Security including the appointment ol a receiver-manager or

monitor with respect to the Borrower or the Lands until the earlier ol the occurrence ol

the lollowing events:

(a) it has the prior written consent ol the Senior Lender, which consent may be

arbitrarily withheld by the Senior Lender;

(b) the Senior Lender has conlirmed that all obligations ol the Borrower to the Senior

Lender ,,vith respect to the Senior Lender Priority Amount and the Senior Security

have been lully paid and satislied: or

(c) the Senior Lender has commenced and is maintaining a loreclosure or other

cor.rrt proceeclings against the Lands under the Senior Security or initiated and is

maintaining anyLankruptcy or insolvency proceedings against the Borrower.

The loregoing will not prevent the Subordinate Lender from making demand lor payment

or issuirr! a riotice ol inlention under the Bankruptcy and lnsolvency Act.

Exclusive Righls o{ Senior Lender: I-he Subordinate Lender agrees that

notwithstandinj anything contained in the Subordinate Security to the contrary or

otherwise provided-in lafu or equity. until the Senior Lender Priority Amount has been

lully paid and satislied. the Senior Lender shall have the sole and exclusive right without

ths consent ol, but upon providing prior written notice to, the Srrbordinate Lender, to
from time to time. acting in a commercially reasonable manner:

(a) take action with respect to. enlorce and realize upon. .or to sell or otherwise

dispose of. the Charged Property or any part thereol in accordance with the

Senior Security or as permitted by applicable law:

v55753'5591 5sO9'5
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(b) enlorce and realize upon the charges held by the Senior Lender in accordance

with the Senior Secuiity or as permitted by applicable law. including to conduct

any sale ol all or any portion ol the Charged Property;

(c) determine whether or not to accept a transfer in lieu of loreclosure or similar

transler of all or any pottion of the Charged Property:

(d) adjust and settle any claim made under any insurance policy covering the

Cliarged Property or any part thereol in the event ol any loss thereunder,

(e) enlorce all rights and privileges accruing to the Senior Lender by reason ol. and

in accordanci with, the Senior Security including. without limitation. to appoint

and to provide instructions to any receiver-manager or monitor ol any kind over

the Boirower or the Charged Property, to grant or reluse to grant any and all

consents, approvals and waivers, and to exercise all of its rights and privileges

as attorney-in-lact ol the Borrower for purposes ol carrying out the terms ol the

Senior Security; and

(l) take any and all appropriate action and to execute any and all documents and

instrunrents which niay'be necessary or desirable to acconrplish the purposes ol

this Agreement.

and in exercising its rights as aforesaid, the Senior Lender shall have sole control over

the timing. circu-mstances ancl manner ol exercisirtg its righls hereunder, provided that

the proviiions ol this Section 6 will not deprive the Subordinate Lender ol its right to
appear in or to take a position in any loreclosure proceedings commenced by the Senior

Lender with respect to the Charged Property.

Rights of Senior Lender in respect of Standsiill: The Subordinate Lender covenants
and agrees with the Senior Lender that:

(a) the right of the Senior Lender to arbitrarily withhold its consent pursuant to
paragraph 5(a) hereof is reasonable arrd consistent with the protection ol the
legitimate business interest of the Senior Lender; and

(b) any action taken by the Subordinate Lender in breach ol the provisions ol
Section 5 or Section 6 hereol could have a rnaterial adverse ef{ect on the

continuing operation. viability and financial stability ol the Borrower and the

operatiorr-ol ihe Lands and will not be binding on or ol any force or eflect agairrst

the Senior Lender. and the Senior Lender may bring any proceedings in the
nature ol specilic performarrce. injunction or other equitable remedy to enlorce its
rights under this Agreement, it being acknowledged by the Subordinate Lender

th'at damages at law may be an inadequate remedy for a default or breach ol this

Agreement.

Development of Lands. The Subordinate Lender covenants and agrees witlr the Senior

Lencler to execute and deliver, promptly on request, all such subdivision plans, strata
plans. consents, covenants. building schenres. rights of way. easenlents, land use

contracts and other similar instruments and amendments thereto and priority

agreements in connection therewith with respect to the Lands. including any luture

slbdiuision or development ol the Lands. as the Senior Lender and the Registered

7

8.
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Owner may execute or as the Senior Lender may require the Registered Owner to
execute.

Partial Discharges, ln the event the Senior Lender consent to the partial sale ol any
parcel of lancl cornprising the Lancls (each, a "Parcel") and consent to the execution of
partial releases lrom the Senior Security in respect ol any such Parcel. the Subordinate
Lender acknowledges and agrees with the Senior Lender that the Subordinate Lender
will execute and deliver releases ol the Subordinate Security (including all personal
property security relating thereto).

Differing lnterests: The Subordinate Lender acknowledges and agrees that the Senior

Lender has or may have various business relationships with the Borrower or entities
afliliated or otherwise related to the Borrower and that its relationship to the Borrower
varies with the interest and relationship ol the Subordinate Lender to the Borrower. The

Subordinate Lender acknowledges and agrees that the Senior Lender may act in

connection with this Agreernent having regard to its own self interest so long as any

such action does not contravene or othennrise result in non-compliance by it with the

terms and conditions ol this Agreement.

No Duty of Care: The Senior Lender owes no duty of care to the Subordinate Lender
with respect to its dealings with the Borrower. the Registered Owner or the Guarantors
under the Senior Security.

Senior Lender's Rights: The Senior Lender may grarlt time. renewals, extensions,
releases and discharges to, accept compositions lrom and othenvise deal with the
Borrower as it nray see lit. including without limitation renewal ol the Senior Lender Loan

secured by the Senior Security at the Senior Lender's interest rates then prevailing at

the time ol such renewal. without consent ol the Subordinate Lender and withottt
prejudice lo or in any way lirniting or allecting the agreements on the paft ol the
Subordinate Lender pursuant to this Agreement.

Assignment of Subordinate Securily: The Subordirtate Lender will not assign .or
chargl the Subordinate Security or any portion hereof without lirst obtaining lrom the
assignee or chargee and delivering to the Senior Lender a written acknowledgement that

the assignrnent or charge is subiect to the terms ol this Agreement, provided that the

Subordinate Lender may assign or grant participations to any afliliate which will be or be

deemed to be bound by the terms ol this Agreement.

Further Assurances by the Borrower and lhe Registered O,vner: The Borrower and

the Registered Owner hereby acknowledge this Agreernent and the subordination of the
priority ol the Subordinate Security to the Senior Lender Loan and the Senior Security to
ihe same effect as il all rnonies secured or intended to be secured by the Senior Security
were events prior to the creation and registration ol the Subordinate Security and the
advance ol any monies secured by the Suborclinate Security as have been or will be

advanced, and the Borrower and the Registered Owner expressly agree to perform their
respective obligations to the Senior Lerrder and the Subordinate Lender. to hold and

deal with the-Charged Property in accordance with the priorities set out in this

Agreement. and to execute any instruments giving ellect to such subordination and
postponement as may be required by the Senior Lender or Sttbordinale Lender lrom
time to time for such purpose.

9.

10

11

12.

'13

14.
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Enurement: This Agreement will be binding on and enure to the benelit of the parties

hereto and their respective successors and assigns.

Governing Law: This Agreement and all matlers arising under it will be conslrued in

accordanci with the laws of British Columbia and the laws ol Canada applicable lherein.

Headings: All headings in this Agreement are inserted only for convenience ol

releren& and are not to be considered in the construction or interpretation of a provision

of this Agreement.

Notice: All notices and other communications (each referred to as the "Nolice")

permifted or required to be given to any of ihe parlies hereto will be in writing ?!d Tay
be delivered personally or- by courier or transmitted by lacsimile to the lollowing
addresses or lacsimile numbers or to such other address or facsimile number as will be

designated by such party by notice in writing to the other parties to this Agreement:

(i) lo the Subordinate Lender at its address set out on page 3 ol this Form C

(ii) to the Senior Lender:

HSBC Bank Canada
6rr' Floor - 885 West Georgia Street
Vancouver. British Colunrbia, V6C 3G1
Attention: William Wang
Fax No.: +1 (514) 285 8638

The Notice will be deemed to have been receivecl:

(i) in the case ol personal delivery or delivery by courier. when the Notice is

delivered to the party receiving the Notice. unless the Notice was not delivered

on a day upon which the Senior Lender is open lor business in Toronto and

Vancouver, British columbia (a "Business Day'), or was deli'rered on a

saturday, Sunday or canadian legal holiday, in which case the Notice will be

deemed to have been delivered and received on the next Business Day: and

(ii) in the case of facsimile. on the day the Notice was sent. unless the Notice was
not received on a Business Day or was received after 4:00 p.m. (local time ol the

recipient) irr which case the Notice will be deemed to have been given or made

and received on lhe next Business Day.

No Waiver: No failure or delay on the part of the Senior Lender in the exercise ol any

power. right or privilege hereunder shall operate as a waiver thereof. nor shall any single
or partial exercise oi any such power, right or privilege preclude any other or fu.rther

exercise ol any such power, right or privilege. All powers. rights and privileges

hereunder are curnulative to. and not exclusive ol, any powers. rights or privileges

othenrise available.

Waiver by Senior Lender: The Senior Lender consents to and waives any delault
under the-Senior Security that may otherwise have occurred by reason solely of. the
execution. delivery and registration ol the Subordinate Security and the incurring ol the

indebteclness secured by the Subordinate Security.

't5

16.

17

18

19.

20.
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21. Provlslons Severable: lf any provision of this Agreement shall be invalid, illegal or
unenforceable, such provision shallbe severable from the rest of this Agreement and the
validity, legalty and enforceability of the remaining provisions shall not in any way be
affected or irpaired thereby.

22. Enflre Agreement: This Agreement constitutes the entire agreement between ths
Senior tender and the Subordinate Lender with respect to the subject mdter hereof and
supersedeo any prior written or oral agreements, undertakings, and understandings
between them with respect to the subiect matter hereof.

Zg. Aulhorlzatlon: The Subordinate Lender authorizes the Senior Lender or its

repres€ntative or agent to complete in ltem 3 ol Part 1 and Paragraph B of Part 
_2 

all

a$propriate LTO regisfation numbers if not aheady completed and, if necessary, to ftle a
fiirbncing change Jatement in the Personal Property Registry to evidence the pdority
granted herein.

lN W|TNESS WHEREOF, the Subordinate Lerder has executed this Agreement at ltem I of the
General lnstrument - Part 1 of this Form C.

ACKNOWLEDGED AND AGREED to by the Senior Lender and Borower as at the date set
forth above in Pan 2 of this Form C.

HSBC BANK CANADA

Per:
M*mdm**.
$ii:.r$ h\i{G t tl, r l.196 | :.$t it.)|.i

Name: William Wang
Title: Senior Director, Gommercial Real Estate

rJR"*Etili-Per:
Name: Jell Parkes
Title: Vice President, Commercial Real Estate

v5575at\55016300
RESTRCTED

Page 10 of 11



Status: R€gist€.€d Doc #: C8612447

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP
By its general parlner
1075 NELSON DEVELOPMENT GP INC.
By its authoi'ized signatory:

Narne:

1075 NELSON DEVELOPMENT HOLDINGS INC.
By its authorized signatory:

Name:
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PRIORITY AGREEMENT c8748029 Granting Modification of Mortgage C8748029

priority over Mortgage CA9760141 (as

transferred by C8562708) and Assig nment of
Rents CA9760142 transferred bv C8562709)
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TERMS OF INSTRUMENT- PART 2

PRIORITY, SUBORDINATION AND STANDSTILL AG REEMENT

This Agreernent is datd lor reference as ol July 11,2023.

BETWEEN:

1409658 B.C. LTD., with an address at Suite 503, 1425 Ren6-
L6vesque Boulevard West. Montreal, Quebec H3G 1T7

(collectively, the'Transferor" or "Subordinate Lender")

AND

HSBC BANK CANADA, as administrative and collateral agent lor
the Lenders (as defined in the Senior Credit Agreement), with an
address at 6tr' Floor. 885 West Georgia Street, Vancouver, British
Columbia. V6C 3G1

(the'Transferee" or "Senior Lender")

AND:

1075 NELSON DEVELOPMENT LIMITED PARTNERSHIP (the
"LP")and 1075 NELSON DEVELOPMENT GP lNC. (the "GP"), in
its own capacily and as general partner lor the LP, with an
address at Suite 24oO, 745 Thurlow Street. Vancottver, British
Columbia. V6E 1C5

AND:

WHEREAS

(collectively. the "Borrower")

1075 NELSON DEVELOPMENT HOLDINGS lNC.. with an
address at Suite 24OO. 745 Thurlow Street. Vancouver. British
Columbia. VoE 1C5

(the "Regislered Owner")

A. The Registered Owner is the registered owner of the lands and premises (the "Lands")
legally described in ltem 2 of the General lnstrument - Part 1 ("Parl 1") of the attached
Form C;

v55753 574?04?5,2
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Pursuant to a credit agreement dated as ol May 11, 2023 (the "Senior Credil
Agreement") between inter alios, the Senior Lender, the banks and other linancial
inititutions that are parties to the Credit Agreement as lender from time to time (the
"Original Lenders"). the Borrower, as borrower and the Registered Owner. the GP.

Kheng Ly and Brivia Family lnvestmetrts lnc. (collectively, the "Guaranlors"), as

guarantors, the Senior Lender as agent holds certain security with respect to the Lands
including. inter alia, a $90,000,000 Canadian Dollars moftgage and assignment ol rents

and leaies (the "Mortgage") from the Registered Owner registered in the Vancouver
Lancl Title Office (the otiO"1 as a first charge against the Lands and the rents and
leases therefrom (the "Rents") uncler registration numbers C8612313 and CB612314, a
security agreement charging all present and after acquired personal property ol the

Registered Owner and the Borrower with respect to the Lands (the "Personal
Property") and a bene{icial mortgage and charge of the Lands, Rents and Personal

Property (all of the foregoing security together with any other security now or hereatter
granted by the Borrower. the Registered Owner. lhe Guarantors or in connection with
the Senior Credit Agreement. to the Senior Lender collectively the "Original Security");

The Subordinate Lender holds certain security with respect to the Larrds lrom the

Borrower, consisting ol a modgage and assignment ol rents registered in the LTO as a
second charge against the Lands and the Rents under registration numbers CA9760141
(as translerred bt C8562708) and CA976O142 (as translerred by C8562709) (all of the
foregoing security (including guarantees) together with any other security now or

hereLftei granted by the Borrower, lhe Registered Owner or tlre Guarantors. il applicable
to the Subordinate Lender collectively, the "Subordinate Security");

The Origirral Security is held by the Senior Lender as continuing collateral security lor all
of the piesent and luture debts. liabilities and obligations ol the Borrower to the Senior

Lender in connection with a loan lacility in the principal amottnt ol $75'000'000
Canadian Dollars as such may increase from time to time (including upon the advance
by the Senior Lender of the Facility lncrease (as delined in the Senior Credit Agreement)
(t'he "senior Lender Loan') provided by the Lenders to the Borrower with respect to the
Lands,

Pursuant to a first amendlnent to creclit agreement and interlender agreement dated as

of July 7,2023 between. inter alios. the Borrower as borrower. the Guarantors. the

Agent, the Original Lenders ancl Meridian Creclit Union (collectively, the 'Lenders")
ptirsuant to wh6h the Lenders have agreed to make available to the Lirnited Partnership

a Facility lncrease in the principal amount of $15.000.000. increasing the aggregate
principal amount ol the Senior Lender Loan lrom $75,000.000 to 990,000,000
(collectively, the'Amended Loan'').

As security for the Anrended Loan. the Registered Owner has granted a modilication ot

the Morlgage in lavottr of the Agerrt dated as ol July 11,2023 (the "Modification"),
pursuant to which the maximurn principal anrount was increased lrom $90,000.000 to

btOS,OOO,OOO. The lvlodification was registered in the LTO against the Lands and the

Renls under registration numbers C8748029 and C8748030. respectively.

It is a condition. among others. ol the Senior Lender consenting to the registration ol the

Subordinate Security that the Subordinate Lender execute and deliver this Agreement
pursuant to which the Strbordinate Secttrity will at all times be postponed a1d

subordinatecl to the Original Security. as modilied by the Modification (collectively, the

B.

c

D

E

F

u
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"senior Security"), to the extent ol the Amended Loan, plus interest tltereon, protective

disbursements dnd reasonable costs and expenses incurred in the realization ol the

Senior Security (collectively, the "senior Lender Priority Amount").

NOW, THEREFORE, THIS AGREEMENT WITNESSES THAT, in consideration olthe premises

and other good and valuable consideration, the receipt and adEuagy ol which is acknowledged

by the SuSordinate Lender. the Subordinate Lender and the Senior Lender agree with each

other as lollows:

1. Grant ol Priority: 'l-he Subordinate Lender hereby grants priority to the Senior Security

over the Subordinate Security and grants to the Senior Lender priority over any interest

that the Subordinate Lender has in the Lands, the Rents, the Personal Property and all

other assets, ellecls, property and undertaking ol the Borrower (collectively the

"Charged Property") byviriue of the Suborclinate Security in each case to the extent of

the Sdnior t-ehaei Priority Arnount, and does hereby postpone all its right. title and

interest in and to the Charged Property with and to the intent that the interests of the

Subordinate Lender therein will be sublect to the rights ol the Senior Lender therein

under the Senior Security to the extent of the Senior Lender Priority Amount as though

the Senior Security had-been granted and delivered, registered or otherwise perlected

and all lunds aclvancecl or reidvanced thereunder prior to the exectttion. delivery or

registration of the Subordinate Security.

2. Subordination: The Subordinate Lender does hereby deler. postpone and subordinate

all of its rights under and by vidue ol the Subordinate Security (including. without

limitation. tlie right ol the Subordinate Lender to receive payment ol principal, interest

and any other ironey secured thereby) and all the lien, charge and security interest

created by the Subordinate Security upon the Charged Property to the Senior Security

and to the prior payment in lull to the Senior Lender of the Senior Lender Priority Amount

and to the lien. charge and security inlerest which the Senior Lender has acquired or

ntay at any time hereafter acquire uporr the Charged Property ttnder or by virtue ol the

Senior Security and the Senioi Secrnity shall be. become and remain a charge upon the

Charged Properly havrng and retaining priority to the lull extent thereof over tlte

Subordinate Security.

3. No Payrnents to Subordinate Lender: Notwithstanding anything to the contrary

contained in the Subordinate Security, so long as the Senior Security is registered

against the Lands or any interest therein or part thereof. the Subordinate Lender shall

hlve no right to receive any payment ol or on account ol any money secured or intended

to be secJred by the Subordinate Security and will be subordinated to the right ol the

Senior Lender to receive payment ol or on account ol any money secured or intended to

be secured by the Senior Security lrom time to time and. the Strbordinate Lender will not

be entitled to receive any payment of interest on the principal amount ol the Subordinate

Security or any repayn'lent ol the principal anrount ol the Subordinate Security or any

fees or any portion thereof until the Senior Lender has received payment in lull. ol the

Senior Lender Priority Amount. provided that the loregoing shall rrot prohibit the

Subordinate Lender from receiving the parlial payout of any indebtedness secured by

the Subordinate Security lrom the proceeds ol the Facility lncrease (as delined in the

Senior Credit Agreement). Any paymenl rnade lo the Subordinate Lender in

contrarrention ol t-he foregoing provision or any proceeds received by lhe Sub_ordinate

Lender in connection with any enlorcement or realization on the Strbordinate Sectrrity,

v55753'37 4204?5.?

Page 5 oi 12



Status: Registered Doc #: C8748199 RCVD: 2023-07- 1 2 RQST: 202$0/dl 5.59.28

Page 6

shall be receivd by the Subordinate Lender in trust for the Senior Lender and shall

forthwith be paid over by the Subordinate Lender to the Senior Lender.

Prlority ln All Clrcumstances: The grant ol priority provided to the Senior Lender

herein will apply in all events and circumstances:

(a) to the lull amount ol the Senior Lender Priority Arnount, until all ol such Senior

Lender Priority Amount has been repaid in full to the Senior Lender and the

Senior Security has been cornpletely released and discharged;

(b) regardless ol:

the dates ol execution, delivery and registration of the Subordinate
Security and the Senior Security;

the dates ol all past, present and luture advances ol the Amended Loan

made by the Senior Lender for or on behall ol or for the benelit of the
Borrower:

the dates ol any past, present or luture delaults by the Borrower under

the Subordinate Securiiy or the Senior Security or any ol the terms and

conditions ol the Amended Loal;

the dates any demands for payment are made' the dates any notices are
given, and any lailure to mike or give any such demands or notices and

the dates ol realization or attachment ol any security interests held by the

Subordinate Lender or the Senior Lender;

any contrary intention expressed in the Senior security the Subordinate
Security or any other documents: and

any priority granted by any principle ol law or equity or any statute.

including thePersonal Property Security Act (British Columbia).

Standsiill of Realization Proceedings: The Subordinate Lender covenants and

agrees with the Senior Lender that it will not, nor will it be entitled to, cornmence or

rnigintain any enforcement or realization (including seizure) proceedings, either judicial or

extra-judicial, under or in respect of the Subordinate Security or take any other steps to

enfor|e the Subordinate Security including the appointrnent of a receiver-manager or

rnonitor with respect to the Borrower or the Lands until the earlier ol the occurrence ol
the lollowing events:

4

(i)

(ii)

(iii)

(iv)

(v)

(vi)

5

(a)

(b)

it has the prior written consent ol the Senior Lender, which consent may be

arbitrarily wilhheld by the Senior Lender:

the Senior Lender has conlirmed that all obligations ol the Bonower to the Senior

Lender with respect to the Senior Lender Priority Amount and the Senior Security
have been lully paid and satisfied: or

V5575357d2o.12512
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(c)

The foregoing will not prevent the Subordinate Lender from making demand lor payment
or issuing a notice ol intention under the Bankruptcy and lnsolvency Act.

Exclusive Righis o{ Senior Lender: The Subordinate Lender agrees that
notwithstanding anything contained in the Subordinate Security to the contrary or

othenruise provided in law or equity, until the Senior Lender Priority Amount has been

fully paid and satislied, the Senior Lender shall have the sole and exclusive right without

the consent ol, but upon providing prior written notice to, the Strbordinate Lender. to
from time to time. acting in a commercially reasonable manner:

(a) take action with respect lo, enlorce and realize upon. or to sell or otherwise

clispose ol. the Charged Propedy or any part thereol in accordance with the

Senior Security or as permifted by applicable law;

(b) enlorce and realize upon the charges held by the Senior Lender in accordance
with the Senior Security or as permiftecl by applicable law. including to conduct

any sale ol all or any portion ol the Charged Property;

(c) determine whether or not to accept a transfer in lieu ol loreclosure or similar
lransler of all or any pottiorr of the Charged Property:

(d) adjust and settle any claim rnade under any insurance policy covering tlre

Charged Properly or any part thereol in the event of any loss thereunder;

(e) enlorce all rights and privileges accruing to the Senior Lender by reason of, and

in accorclance with. the Senior Security including. without limitatiort. to appoint

and to provide instructions to any receiver-manager or monitor of any kind over

the Borrower or the Charged Property, to grant or refttse to grant any and all

conserrts. approvals ancl waivers, and to exercise all of its rights and privileges

as attorney-in-fact of the Borrower lor purposes ol carrying out the terms ol the

Senior Security: and

(f) take any and all appropriate action and to execute any and all documents and

instruments which may be necessary or desirable to accomplish the purposes ol

this Agreement.

and in exercising its rights as aforesaid, the Senior Lender shall have sole control over

the tirning. circumstanies and manner ol exercising its rights hereunder, provided that

the proviiions ol this Section 6 will not deprive tlre Subordinate Lender ol its right to
appear in or to take a position in any loreclosure proceedings commenced by the Senior
Lender with respect to the Charged Property.

the Senior Lender has commenced and is rrraitttaining a loreclosure or other
court proceedirtgs against the Lands under the Senior Security or initiated and is
rnaintaining any bankruptcy or insolvency proceedings against the Borrower.

6
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7 Rights ol Senior Lender in respecl of Standslill: The Subordinate Lender coverlants

and agrees with the Senior Lender that:

(a) the right of the Senior Lender to arbitrarily withhold its consent pursuant to
paragiaph 5(a) hereof is reasonable and consistent with the protection ol the

legitimate business interest ol the Senior [-ender; and

(b) any action taken by the Subordinate Lender in breach of the provisions .ol
Section 5 or Section 6 hereol could have a material adverse eflect on the

continuing operation, viability and linancial stability ol the Borrower and the

operation of ihe Lands and will not be binding on or ol any force or effect against

the Senior Lender. and the Senior Lender may brirrg any proceedings in the

nature of specilic performance. injunction or other equitable remedy to enforce its
rights under this Agreement, it being acknowledged by the Subordinate Lender

that damages at law may be an inadequate remedy for a delault or breach ol this

Agreement.

Development of Lands. The Subordinate Lender covenattts and agrees with the Senior

Lender to execute arrd deliver, promptly on request, all such subdivision plans. strata
plans. consents. covenants, building schemes. rights ol way, easements, land use

contracls and other similar instruments and arnendments thereto and priority

agreements in conneclion therewith with respect to the Lands. including any future

subdivision or development of the Lands, as the Senior Lender and the Registered

Owner may execute or as the Senior Lender may require the Registered Owner to
execute.

Partial Discharges. ln the event the Senior Lender consent to the partial sale ol any

parcel of land cdnrprising the Lancls (each, a "Parcel") and consent to the execution of

partial releases lrom the Senior Security in respect ol any such Parcgl the Subordinate

Lencler acknowledges and agrees ,tith the Senior Lender that the Subordinate Lender

will execute and deliver releases ol the Subordinate Security (including all personal

property security relaling thereto).

Ditfering lnterests: The Subordinate Lender acknowledges and agrees that the Senior

Lender has or may have rtarious business relationships with the Borrower or entities

alliliated or otherwise related to the Borrower and that its relationship to the Borrower

varies with the inlerest and relationship of the Subordinate Lender to the Borrower. The

Subordinate Lender acknowledges and agrees that the Senior Lender may act in

connection with this Agreement having regard to its own sell interest so long as any

such action does not contravene or otlrerwise result in non-compliance by it with the

terms and conditions ol this Agreement.

No Duty of Care: The Senior Lencler owes no duty of care to the Sr.rbordinate Lender

with respect to its dealings with the Borrower, the Regislered Owner or the Guarantors

under the Senior Security.

Senior Lender's Rights: The Senior Lender may grant time, renewals, extensions'

releases and discharges to, accept compositions lrom and otherwise deal with the

Borrower as it may see fit, including without limitation renewal of the Amended Loan

securecl by the Senior Security at the Senior Lender's interest rates then prevailing at

the time ol such renewal. without consenl ol the Subordinate Lender and vrithottt

9

o9.

10.

11

12.
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13.

14

t5

16.

l7

18

prejudice to or in any way limiting or af{ecting the agreements on the part ol the

Subordinate Lender prlrsuant to this Agreement.

Assignment of Subordinate Securily: The Subordinate Lender will not assign or
chargie the Subordinate Security or ant portion hereof without lirst obtaining kom the

assi{nee or chargee and delivering to the Senior Lender a written acknowledgement that

the issignment 6r charge is subject to the terms ol this Agreement, prwided that the

Subordiriate Lender may assign or grant participations to any alfiliate which will be or be

deemed to be bound by the terms ol this Agreement.

Further Assurances by the Borrower and lhe Registered Orvner: The Borrower and

the Registered Owner hereby acknowledge this Agreement and the subordination olthe
priority-of the Subordinate Security to thsAmended Loan and the Senior Security to the
sanre'ellect as if all monies secured or intended to be secured by the Senior Security

were events prior to the creation and registration of the Subordinate Security and the

advance ol any monies secured by the Subordinate Security as have been or rvill be

advanced, and the Borrower and the Registered Owner expressly agree to perlorm their

respective obligations lo the Senior Lender and the Subordinale Lender, to hold and

deal with the-Chargecl Property in accordance with the priorities set out in this

Agreemenl. and to execute any instruments giving ellect to_such .subordinatiott and
postponement as may be required by the Senior Lender or Subordinate Lender lrom

time to time lor such purpose.

Enurement: This Agreement will be binding on and enure to the benelit ol the parties

hereto and their respective successors and assigns.

Governing Law: This Agreernent and all rnatters arisirtg under it will be construed in

accorclanci with the laws of British Columbia and the laws ol Canada applicable therein.

Headings: All headings in this Agreement are inserted only for convenience ol

relerence and are not to be considered in the construction or interpretation of a provision

ol this Agreenrent.

Notice: All notices and other comnrunications (each referred to as the "Notice")

permitted or required to be given to any of the parties hereto will be in wriling 9nd qay
be delivered personally oi by courier or transmitted by lacsinrile to the lollowing
addresses or facsimile numbers or to such other address or lacsimile number as will be

designated by such party by notice in writing to the other parties to this Agreement:

(i) lo the Subordinate Lender at its address set oul on page 3 ol this Form C

(ii) to the Senior Lender:

I]SBC Bank Canada
6rh Floor - 885 West Georgia Street
Vancouver. British Columbia, V6C 3G1

Attention: lVilliam Wang
Fax No.: +1 (514) 285 8638

v55;53'57.1?0.1?5 ?
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The Notice will be deemed to have beelr received:

( ii)

in the case ol personal delivery or delivery by courier. when the Notice is

delivered to the party receiving the Notice. unless the Notice was not delivered
on a day upon which the Senior Lender is open lor business in Toronto and
Vancouver, British Columbia (a "Business Day"), or was delivered on a

Saturday, Sunday or Canadian legal holiday, in which case the Notice will be
deemed to have been delivered and received on the next Business Day; and

in the case ol lacsimile. on the day the Notice was sent, unless the Notice was
not received on a Business Day or was received after 4:00 p.m. (local time ol the
recipient) in which case the Notice willbe deemed to have been given or made
and received on the next Business Day.

No Waiver: No failure or delay on the part ol the Senior Lender in the exercise of any
power, right or privilege hereunder shall operate as a waiver thereol, nor shall any single
or partial exercise ol any such power, right or privilege preclude any other or furlher
exercise ol any such power, right or privilege. All powers, rights and privileges
hereunder are cumulative to. and not exclusive ol, any powers, rights or privileges
othennrise available.

Waiver by Senior Lender: The Senior Lender consents to and waives any delault
under the Senior Security that may othenvise have occurred by reason solely ol. the
execution, delivery and registration ol the Subordinate Security and the incurring ol the
indebtedness secured by the Subordinate Security.

Provisions Severable: lf any provision of this Agreement shall be invalid. illegal or
unenforceable, such provision shall be severable from the rest of this Agreement and the
validity, legality and enlorceability of the remaining provisions shall not in any way be
aflected or impaired thereby.

Entire Agreemenl: This Agreement constitutes the entire agreement between the

Senior Lender and the Subordinate Lender with respect to the subject matter hereof and
supersedes any prior written or oral agreements. undertakings. and understandings
between thern with respect to the subiect matter hereol.

(i)

19.

20

21

22.

v55753'37.1?0425'2
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23. Authorizrtion: The Subordinate Lender authorizes the Senior Lender or its
r€presontatir/e or agent to compleb in ltem 3 ol Part 1 and Paragraph B of Pail 2 all
adpropriatc LTO r€gbbation nuirbars if not alrcady complcted and, if nccessary, to filc a
fiirindng drange stabment in the Psrsonal Propcrty Rcgiaty to anidcnoe the priodty
grant€d herein.

lN WTNESS WHEREOF, the Subordinate Lender has exeorFd this Agreement at ltem E of the
General lnstrument - Part I of this Form C.

ACKNOT TLEDGED AND AGREED to by the Senior Lender, the Bonower ard Ule Regiglered
Orner aa at the date eet forth above in Part 2 of thie Form C.

HSBC BANKCANADA

Per:
Name: Wlliam WarE
Ti{e: Senior Direc'tor, Commercial Real Estste

Wi&iun Wnap*."-^.
:t$ls:n $!.rl t \Jt. :lu1:h rl ia.Cl

ffir,"*Per:
Name: JefrParkes
Title: Vice Preeident, Commercial Real Estate

1/5ft5687420a25t2
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By its general parlner
1075 NELSON DEVELOPMENT GP INC.
By its authorized signatory:

Name: KHENG LY

1075 NELSON DEVELOPMENT HOLDINGS INC.
8y its authorized signatory:

Name. Y'"--
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This is Exhibit "1" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, ON this I I day
of July, 2025.

taking Affidavits
For Ontario

A
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OF CANADA

By their Authorized Signatory

CHRISTOPHER D. FITIPCHUK

Barrister & Solicltor
Travelers Canada

25@ - 650 West Georgia Sueet
Vancouver 8C V5B 4N7
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TERMS OF INSTRUMENT - PART 2

PRIORIW AND POSTPONEMENT AGREEMENT Jut7,2023

This Priority/Subordination Agreernent (the "Agreement") is dated for reference 

-'2023.
BETWEEN:

TRAVELERS INSURANCE COMPANY OF CANADA havins
an office at Suite 2500, 650 West Georgia Street, Vancouver,
British Columbia V6B 4N7

(the "Grantor" or the "Subordlnate Creditot")

AND:

HSBC BANK CANADA, a Canadian chartered bank, having an

office at 6h Floor, 885 West Georgia Street. Vancouver, British
Columbia VOE 3G1

in its cafracity as administrative agent for the Lenders (as defined

below)

(the "Transferee" or the "Senior Credlto/')

WHEREAS

A.

B.

The Debtor has grantecl the Senior Creditor's Security in favour of the Senior Creditor;

The Debtor has incurred or may incur the Debtor to Senior Creditor Liabilities;

C. The Grantor has agreecl. subject to certain conditions. to make lhe Grantor's Deposit

Protection lnsurand Facility available to the Debtor for the Proiect which facility is lo be

secured by the Grantor's Security; and

D. The parties hereto have agreed to enter into this Priority and Subordination Agreement in

order to set out the respeciive priorities of the Senior Creditor's Security and the Grantor's
Security.

NOW THEREFORE THIS AGREEIVIENT WITNESSES THAT iN CONSidETAtiON Of thE SUM Of

$1O.OO now paid by the Senior Creditor to the Grantor and for other good and v_aluable

consideration (lhe reteipt and sufficiency of which are hereby acknowledged) the Senior Creditor
and the Grantor covenant and agree as follows:

DEFINED TERMS

Unless the context otherwise requires, the following terrns in this Agreement, including the

Recitals, will have the following meanings:

1

V55753'156997093\9
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"Charge" means any security interest, mortgage, charge (fixed or floating), pledge'
hypothec, lien (statutory or otherwise), assignment, lease, conditional sale or other title
retention agreement, trust or other encumbrance of any nature however arising.

"Debtor" means collectively, 1075 Nelson Development Holdings lnc., 1075 Nelson
Development Limited Parlnership ancl 1075 Nelson Development GP lnc., and each of
their successors and permitted assigns.

"Debtor to Grantor Liabilities" means all present and future debts and liabilities of the
Debtor to the Grantor.

"Debtor to Senior Creditor Liabilities'' means all present and future debts and liabilities,
direct and indirect (and including outstanding bank guarantees or letters of credit) of the
Debtor to the Senior Creditor and the Lenders pursuant to the Senior Creditor's Credit
Agreement.

"Debtor's Property" means the real property of the Debtor consisting of the Proiect
Lands, and all present and after-acquired personal property and other assets and
undertaking of the Debtor now or hereafter situate at, used in connection with, relating to,
or arising out of the Proiect Lands and premises, and all direct and indirect proceeds
thereof of whatever nature or kind, now or hereafter sutlject to the Senior Creditor's
Security, including all present and future insurance proceeds payable in respect of any
Delrtor's Property and all claims therefor, and any reference to "Debtor's Propeny" will

unless othenrvise provided be deemed to refer to the Debtor's Property as a whole or any
parts thereof.

"Granto/' means the party clescribed in ltem 5 of Part t hereof, and its successors ancl

assigns.

"Grantor's Deposit Protection lnsurance Facility" means the deposit protection
insurance facility in lhe maximum amount of $120,000.000 issued by the Grantor to the
Debtor with respect to the Proiect pursuant to the British Columbia lnsurartce Act.

"Grantor's Guarantees" means all present and future guarantees and indemnities in

favour of the Grantor in respecl of the Debtor to Grantor Liabilities.

"Grantor's Security" means all present and future Charges and all present and future
security documents that create Charges in favour of or held by the Grantor (or any
predecessor thereof) in respect of the Debtor's Properly, including, without limitation, the

Charges described in ltem 3 of Part t hereof registered in favour of the Grantor.

"Project" means the buildings and other improvements located upon and/or to be

constructed on the Project Lancls, including all related inrprovements and facilities.

"Project Lands" means the real property described in ltem 2 of Part t hereof.

"senior Creditor" means collectively, HSBC Bank Canada, in its capacity as
administrative ancl collateral agent for and on behalf of itself, Bank of Montreal and the
other financial institutions from time to time party to the Senior Creditor's Credit Agreement
as lenders (collectively, the "Lenders"). and their respective successors and assigns, as

the case may be, whether imrnediate or clerivative.

v55753'.56997093r3
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"senior Creditor's Credit Agreement' means the credit agreement between, inter alios,

the Senior Creclitor, the Lenders and the Debtor dated May '11, 2023, as it may be

amended, modified or replaced from time to time, with respect to the provision of loan

facilities to finance the development of the Project on the Prolect Lands.

"senior Greditor's Security" means all present and future Charges and all present and

future security documents that create Charges in favour of or held by the Senior Creditor
(or any predecessor thereof) or the Lenders, as the case may be with respect to the

Debtor's Property, including, without limitation, the Charges described in ltem 3 of Part 1

hereof registered in favour of the Senior Creditor.

2. GRANT OF PRIORITY

2.1 General. For and in consideration of the Lenders extending credit to or for the benefit of

tne Debtor and other good and valuable consideration, the Grantor grants priority to the

Senior Credito/s Security over the Grantor's Security with respect to the Debtor's Property

in all respects to the extent of the aggregate principal amount of $95,400,000 (which
priority limit will reduce to the extent that principal is irrevocably repaid to the Senior

Creditor on account of non-revolving Debtor to Senior Creditor Liabilities) plus interest

thereon, protective disbursements, cost overruns on the Project which are financed by the

Lenders or any of them, and relatecl costs and expenses to which the Senior Creditor is
entiflecl uncler the Senior Creditor's Security and any other docurnents relating to the

Debtor to Senior Creditor Liabilities.

2.2 Trust. All proceeds ancl other assets received by the Grantor arising from the Debtor's
Properfy in connection with any enforcement of or realization on the Grantor's Security

and, except as provided in section 2.9, all payments and other assets received by the

Grantor from the Debtor on account of the Debtor to Grantor Liabilities will be held by the

Grantor in trust for the Senior Creditor so as to give effect to the priorities provided for
herein ancl will be paid over or otherwise provicled to the Senior Creclitor forthwith trpon

clenrand.

2.3 Circular Priorities. lf any person, f irm or corporation other than a party hereto is found
by a court of competent juriscliclion to have a right to Debtor's Property in priority to the

Senior Creditor but not in priority to the Grantor, then this Agreement will not apply so as

to diminish the rights (as those rights would have been but for this Agreement) of the

Grantor wilh respect lo such Deblor's Property unless the Senior Creditor is cliligently

contesting such finding and has provided the Grantor with a satisfactory indemnity.

2.4 lrrelevantEventsandCircumstances. Thegrantof priorityprovidedforhereinwill apply

in all events and circumstances regardless of :

(a) the clates of execution, delivery and registration of the Granlor's Security and the

Senior Creclitor's Security, ancl the dates of attachment, perfection and existence
of the Charges created thereby;

(b) the dates of all past, present and future advances, re-advances and other

extensions of creclit macle by the Grantor, the Senior Creditor or the Lenders for
the benefit of the Debtor, ancl the dates of all other past, present and future
liabilities incurred by the Debtor in favour of the Grantor, the Senior Creditor or the

Lenders:

v557531.55997093',9
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(c) the dates of any past, present or future defaults by the Debtor under the Grantor's
Security or the Senior Creclitor's Security, and the dates of crystallization of any

floating charges comprised in the Grantor's Security or the Senior Creditor's

Security;

(d) the clates any demands for payrnent are made, the dates any notices are given,

and any failure to make or give any such demands or notices;

(e) any contrary intention expressed in the Senior Creditor's Security, the Grantor's
Security or any other documents; and

(f) any priority granted by any principle of law or equity or any statute, including the

Bank Act and applicable personal property security legislation.

Paramountcv of this Aqreement. lf there is a conflict or inconsistency between the

6rrovisions of this Agreement and the provisions of any of the Grantor's Security or the

Senior Creclitor's Security, the provisions of this Agreement will prevail to the extent
necessary to resolve such conflict or inconsistency so long as this Agreement is in force.

Postponement of Debtor to Grantor Liabilities. Subject to section 2.10, the Grantor
postpones payment olthe Debtor to Grantor Liabilities to the prior payment and

satisfaction of the Debtor to Senior Creditor Liabilities, and agrees that it shall not receive

any paymenls from the Debtor whether of principal, interest, fees, costs or expenses under
the Debtor to Grantor Liabilities, while any of the Debtor to Senior Creditor Liabilities

rernains outstanding.

Standstill. The Grantor agrees that until repayment and satisfaction, to the extent set out

in section Z.t, of all Debtor to Senior Creditor Liabilities, the Grantor will not, without the
prior written consent of the Senior Creditor, commence any proceeding to enforce any of
its remedies under or in connection with any such credit agreement, promissory note or

similar agreernent or the Grantor's Security until the earlier of:

(a) ninety (90) days after the date of such default and thirty (30) days after written

notice of such default has been given by the Grantor to the Senior Creditor, where

such periods may run concurrently: and

(b) the date on which the Senior Creditor commences to enforce the Senior Creditor's

Security against ihe Prolect Lands; and for greater certainty, it is agreed that the
making of a demand for payment or the sending of a notice under s. 244 of the

Bankruptcy and lnsolvency Act or any other such preliminary step does not

constitute the commencentent of enforcement of the Senior Creditor's Security.

After the Senior Creditor commences to enforce the Senior Creclitor's Security against the

Project Lancls and the Grantor has comrnenced any proceeding to enforce any of its
rerneclies under or in connection with any such credit agreement, promissory note or
similar agreement or the Grantor's Security In accordance with this Section 2.7, then,

regarclless of whether or not the Senior Creditor continues to enforce the Senior Creditor's
Security, the Grantor shall not require any further consent from the Senior Creditor to

continue its enforcernent.

2.5

2.6

2.7

\/55753',5699709319
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Standstill - Grantor's Guarantees. Section 2.7 applies mutalis mutandis to restrict the

rights of the Grantor to make dernand for payment under and to enforce any Grantor's
Guarantees, except that the right of the Grantor to do so pursuant to subsection 2.7 in
connection with any Grantor's Guarantees made by any Person other than the Debtor or
a party that is also a guarantor under the Senior Credit Agreement, shall arise upon the
giving of notices as contemplated thereby. Sections 2.2 and 2.6 shall not apply to any
monies received by the Grantor from the enforcement of any Grantor's Guarantees as
permitted by this section.

@.NotwithstandingtheforegoinginSection2.7above,the
Sbnior Creditor acknowledges and agrees that, to the extent deposit monies are released
to the Debtor pursuant to the Grantor's Security, the Senior Creditor shall have no right or
claim to such deposit monies pursuant to the Senior Creditor's Security or any other
agreement made between the Debtor and the Senior Creditor, or any charge or interest
grantecl by the Debtor in favour of the Senior Creditor, in respect of the Senior Credit
Agreement, provided that the Senior Creditor shall not at any time have a duty of care to
the Grantor with respect to any such deposit monies which are in the Borrower's account
with the Senior Creditor.

2,8

2.9

2.1O Permitted Pavments to Grantor. Notwithstanding sections 2.2 and 2.6, until the Senior
Creditor has given notice to the Grantor that the Debtor is in default under the Senior

Creclitor's Security, the Debtor is entitled to pay and the Granlor entitled to accept and
retain paynrent of all fees and premiunrs payable by the Debtor to the Grantor in

connection with the Granlor's Deposit Protection lnsurance Facility so long as such fees
and prerniums are not clerivecl fronr proceeds of the Debtor to Senior Creditor Liabilities.
Upon the Senior Creditor giving notice to the Grantor that the Debtor is in default under
the Debtor to Senior Creditor's Liabilities or Senior Creditor's Security, the Grantor shall
not, without the prior written consent of the Senior Creditor, accept payment of any fees
and premiums othenruise payable by the Debtor to the Grantor in connection with the
Grantor's Deposit Protection lnsurance Facility so long as the default continues. ln
addition to the foregoing, nothing in this Agreement will affect the Grantor's entitlernent to
any payments in respect of any honre urarranty insurance providecl by the Grantor either
to the Debtor or on account of the Project.

2.11 Modification of Grantor's Securitv. The rights, remedies and prcwers of the Grantor in
connection wilh the Grantor's Security are hereby modilied in accorclance with the
provisions hereof, and lhe terms and conditions ol the Grantor's Security are hereby
modified accordingly.

3. REPRESENTATIONS. COVENANTS AND OTHER AGREEMENTS

3.1 Authoritv to Grant Prioritv. The Grantor has good right. full power and lawful authority
to enter into this Agreement and to agree to the grant of priority and postponement
providecl for herein, and all necessary directions have been given, all necessary

resolutions have been passecl and all other necessary steps have been taken to authorize
the execution and deli,rery of this Agreement.

3.2 Consent and Waiver bv Grantor. The Grantor consents lo, and waives any default under
the Grantor's Security that may otherwise have occurred by reason solely of, the
execution, delivery ancl registration of the Senior Creditor's Security and the attachment,

v35753',5699709313
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perfection and existence of the Charges created thereby and the incurring of the Debtor
to Senior Creditor Liabilities.

3.3 Consent and Waiver bv Senior Creditor. The Senior Creditor consents to, and waives
any default under the Senior Creditor's Security thal may otherwise have occurred by
reason solely of, the execution, delivery
attachment, perfection and existence of
the Debtor to Grantor Liabilities.

and registration of the Grantor's Security and the
the Charges created thereby and the incurring of

3.5

Grantor Knowledqe of Defaults. The Grantor represents and warrants that, to the best
of the Grantor's knowledge without independent investigation, none of the Grantor's
Security is in default.

Senior Greditor Knowledge of Oefaults. The Senior Creditor represents and warrants
that, to the best of the Senior Creditor's knowledge without independent investigation,
none of the Senior Creditor's Security is in default.

PPSA Reqistrations. ln orcler to give notice in the Personal Property Registry of the grant

of priority provided for herein, (to the extent required) the Grantor authorizes the Senior
Creclitor's solicitors to sign and file financing change statement(s) amending the financing
statement(s) filed in respect of the Grantor's Security by adding the following text as an
"AmendmenUOther Change":

"suborclination Agreement granting priority to the security interests in

favour of HSBC Bank Canada perfected by Base Registration
Nos. 437074P and 437OB2P over the security interests in favour of
Travelers lnsurance Company of Canada perfected by Base Registration
No.647856P."

3.6

3.7 Notice bv Grantor Prior to Demand and Enforcement. Subject to section 2.7, the

Grantor will, prior to making any demand for payment on the Debtor or proceeding to
enforce any of the Grantor's Security, use cornnrercially reasonable efforts to give the
Senior Creditor 15 days' prior written notice of such demand or enforcement. The

unintentional failure by the Grantor to give prior written notice shall not attract any liabilities
or damages upon the Grantor or any of its officers, directors, employees, agents or

advisors.

3.4

3.8

3.9

Notice bv Senior Creditor Prior to Demand and Enforcenrent. The Senior Creditor
will, prior to making any demand for payment on the Debtor or proceeding to enforce any
of the Senior Creditor's Security, use commercially reasonable efforts to give the Grantor
5 clays' prior written notice of such clernand or enforcement. The unintentional failure lry
the Senior Creditor to give prior written notice shall not altract any liabilities or damages
upon the Senior Creclitor or any of its officers, clirectors, employees, agents or advisors.
The Grantor shall have the right to cure any default under lhe Senior Creditor's Security
which is curable within 5 days of the notice being given.

Assiqnrnent. The Grantor will nol sell. assign, Charge, or otherwise dispose of any
interest in the Grantor's Security or the Debtor to Grantor Liabilities except upon giving

10 days' prior urritten notice to the Senior Creditor and upon the proposed transferee
executing and delivering to the Senior Creditor an agreement to be bound by the
provisions hereof.

V55753'i56997093'9
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3.10 Consents to Creation of Strata Lots and Proiect Developrnent. The Grantor
covenants and agrees with the Senior Creditor to execute and deliver, promptly on

request, all such subdivision plans, strata plans, consents, covenants, building schemes,
rights of way, easements, land use contracts and other similar instruments and
amendments thereto ancl priority agreements in connection therewith with respect to the
development of the Project Lands as the Senior Creditor and the Debtor may execute and
as the Senior Creditor may require the Grantor to execute.

3.11 Further Assurances. The Grantor will forthwith at all times, execute and deliver such

further documents and do such other acts as the Senior Creditor requires, acting
reasonably, in order to give effect to the intent of this Agreement.

3.12 lndulgences. The Senior Creditor may grant time, renewals, extensions, releases and
discharges to, accept compositions from and otherwise deal with the Debtor as it may see
fit. the whole without notice to any other party to lhis Agreement and without prejudice to
or in any way limiting or affecting the rights of the Senior Creditor under this Agreement,
provided that such grants, renewals or extensions do not increase the rate of interest
pursuant to the Debtor to Senior Creditor Liabilities in existence as at the date of this
Agreement above a rate consistent with the Senior Creditor's prevailing cornmercial rates
in effect for loans of this nature and the related risk thereunder at such time or increase
the principal sum above S95,400,000 secured by the Senior Creditor's Security.

3.13 Amendment. Waiver and Terrnination. Neither this Agreement nor etny provision hereof
may be arnended, waived or terminated in any respect except by an instrument in writing
executed by the Grantor and the Senior Creditor, provided that no consent of or execution
by the Debtor will be necessary to any such amendment, waiver or termination.

3.14 Communication. No notice, consent or other communication in connection herewith will

be effective unless it is in writing and is executed by the party giving the same or the
party's authorized agent. Any notice to be given under this Agreement shall be in writing

and shall be delivered by hand or transrnillecl by email or facsimile as follows:

if to the Grantor, to:

Travelers lnsurance Company of Canada
Suite 2500 - 650 West Georgia Street
Vancouver, EC V6B4N7

Attention: Taina Phelan
Email: TPhelan@travelers.com
Facsimile: (604) 682-3096

if to the Senior Creditor, to

HSBC Bank Canada
6rr' Floor - 885 West Georgia Street
Vancouver, BC VOC 3G1

Attention: Andrew G. Gordon
Email: Andrew.g.gordon@hsbc.ca
Facsimile: (604) 641 -1 1 69

\/55753'.55997093.9
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or to such other address that any party may designate in writing in accordance with this

section and shall be deemed to have been received on the day following delivery or

transmission by facsimile. Any notice so delivered shall be deemed given when so
delivered if delivered on a business day or if not delivered on a business day then on the
first business day after delivery.

Coples of Aqreement. The Grantor acknowledges receipt of a copy of this Agreement.

INTERPRETAT]ON

Governinq Law. This Agreement will be governed by the laws in effect in British

Columbia.

Successors. This Agreement will enure to the benefit of and be binding upon the parties

anO tneir respective heirs, personal representatives, successors and permitted assigns.

Severabilitv. The invalidity or unenforceability of any provision of this Agreement will not

affect the remaining provisions or the remainder of the impugned provision'

Number and Gender. Unless the context otherwise requires, words importing the

singffii will include the plural and vice versa, and words importing gender will include all
genders.

Headinqs. Headings have been inserted for convenience of reference only and are not
to affect interpretation.

Entire Aqreement. This Agreement constitutes the entire agreement among the parties

with respect to the subject matter hereof and supersedes all oral agreements,
undertakings and understandings among the parties with respect to the subject matter

hereof.

I srgnature page foilows I

3.15

4.

4.1

4.2

4.3

4.4

4.5

4.6

V55753',55997093,9

Page 10 of 11



Siatus: Registered Doc #: C8740646 RCVD: 2023-07-07 RQST: 2025-Olffi10.08.54

Page 11 of 11 Pages

Jul 7,2023

ACKNOWLEDGED AND AGREED to by the Senior Creditor this _ day of 

-,2023.

HSBC BANK CANADA

a/.aaU;w*,t(e,g-...,.,.^. WilliamWang Sainor lfua(lor, (:on{no(itl Re ll t I ilc
Per:

Authorized Signatory

...i$F,.,,......,",.,.. Jeff Parkes tli(e I'r*sidenl Ct)mrnr(trl llpil lslite
Per:

Authorized Signatory

v55753i5699709319
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This is Exhibit "J" referred to in the affidavit of Sylvia
Kovesdi sworn before me at Toronto, ON this I I day
of July,2025.

for taking AffidavitsA



257

No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN

ROYAL BANK OF CANADA

PETITIONER

AND:

IO75 NELSON DEVELOPMENT LIMITED PARTNERSHIP
IO75 NELSON DEVELOPMENT GP INC.

IO75 NELSON DEVELOPMENT HOLDINGS INC.
BRTVI,A FAMILY N.TVESTMENTS INC.

KHENC LY
1409658 B.C. LTD.

TRAVELERS INSURANCE COMPANY OF CANADA.

RESPONDENTS

CONSENT

Deloitte Restnrcturing [nc. hereby consents to its appointment as court-appointed receiver and

receiver and manager of all of the assets, undertakings, and properties of 1075 Nelson

Development Lirnited Partnership, 1075 Nelson Development Holdings Inc., and 1075 Nelson

Development GP Inc., including all proceeds, if so appointed by this Honourable Court.

DATED at the City of Vancouver, Province of British Columbia, this 9th day of July,2025.

Deloitte Restructuring [nc.

Per:

Name: PaulChambers
Title: Senior Vice President

NATDOCS\879t99-r3W-l


