
This is the 1st affidavit of 
Yiota Petrakis in this case and was 

made on August 16, 2024

No. H230802
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN

BANK OF MONTREAL

PETITIONER

AND

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

YU AND TREASURE BAY HK LIMITED

RESPONDENTS

AFFIDAVIT

I, Yiota Petrakis, of 3500 - 1133 Melville Street, Vancouver, British Columbia, Legal 

Administrative Assistant, SWEAR THAT:

I am a legal assistant at Blake, Cassels & Graydon LLP (“Blakes”), the solicitors

for Deloitte Restructuring Inc., in its capacity as the Court-Appointed Receiver and Manager of 

Haro-Thurlow Street Project Limited Partnership, Haro and Thurlow GP Ltd., and Harlow Holdings 

Inc., and not in its personal capacity (the “Receiver”) in this proceeding, and as such I have 

personal knowledge of the matters deposed to in this Affidavit except where I depose to a matter 

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

from the informant and the resulting statement are true.

2- Attached to this affidavit and marked as Exhibit “A” are excerpts from a copy of a

Limited Partnership Agreement dated August 31, 2018 between Haro and Thurlow GP Ltd.,
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Terrapoint Developments Ltd. (“Terrapoint”)., Haro and Thurlow Acquisition Corp., and Forseed 

Haro Holdings Ltd. (“Forseed”) (referred to as the “Haro-Thurlow Street Project Limited 

Partnership”). 

3. Attached to this affidavit and marked as Exhibit “B” is a copy of a Declaration of 

Tax Residence for Entities form dated September 28, 2018. 

4. Attached to this affidavit and marked as Exhibit “C” is a copy of a signed 

Ownership Attestation form dated November 22, 2019. 

5. Attached to this affidavit and marked as Exhibit “D” is a copy of an Amended and 

Restated Certificate of Limited Partnership dated April 12, 2024 from the Haro-Thurlow Street 

Project Limited Partnership. 

6. Attached to this affidavit and marked as Exhibit “E” are copies of letters dated July 

10, 2024 and July 26, 2024 between Claire Hildebrand of Blakes and Colin Brousson of DLA 

Piper (Canada) LLP. 

7. Attached to this affidavit and marked as Exhibit “F” are copies of letters dated July 

10, 2024 and July 26, 2024 between Ms. Hildebrand, Pavan Jawanda, and Sean Collins of 

McCarthy Tetrault. 

8. Attached to this affidavit and marked as Exhibit “G” are copies of letters dated July 

10, 2024 and July 26, 2024 between Ms. Hildebrand and Will Roberts of Lawson Lundell. 

9. Attached to this affidavit and marked as Exhibit “H” is a copy of a Notice of Civil 

Claim dated July 26, 2024 between the plaintiffs, Forseed, Forseed Group Holding Ltd., and the 

defendants, 1104227 B.C. Ltd. (“110”), 1115830 B.C. Ltd. (“111”), and Mr. Kang Yu Canning Zou 

(“Mr. Zou”). 

10. Attached to this affidavit and marked as Exhibit “I” are copies of certain statutory 

declarations executed by Mr. Zou dated August 13, 2024. 

11. Attached to this affidavit and marked as Exhibit “J” are copies of four unit 

certificates for the Haro-Thurlow Street Project Limited Partnership dated October 3, 2018. 



12.
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Attached to this affidavit and marked as Exhibit “K” is a public list of partners for
the Haro-Thurlow Street Project Limited Partnership.

13. Attached to this affidavit and marked as Exhibit “L” are copies of corporate

searches dated August 15, 2024 for 110, Forseed, Terrapoint, Harlow Holdings Ltd., Haro and 
Thurlow GP Ltd., and Haro-Thurlow Street Project Limited Partnership.

14. Attached to this affidavit and marked as Exhibit “M” is an Equitable Mortgage and

Estoppel Agreement between Harlow Holdings Ltd., Haro-Thurlow Street Project Limited 

Partnership, and Bank of Montreal.

SWORN BEFORE ME at Vancouver, British 
Columbia on August 16, 2024

A Commissionei>ftJftaking Affidavits for 
British Columbia

) 
) 
) 
) 
)

MARTIN E. B. GREYELL 
Barrister A Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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This is Exhibit "A" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

A Commissioner for taking Affidavits 
for British Columbia

martin e. b. greyell 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-031-4187
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HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP 

LIMITED PARTNERSHIP AGREEMENT 

THIS LIMITED PARTNERSHIP AGREEMENT is dated for reference August 31, 2018 and is 
made by and between Haro and Thurlow GP Ltd., as general partner, Terrapoint Developments 
Ltd., Haro and Thurlow Acquisition Corp. and Forseed Haro Holdings Ltd., as initial limited 
partners, and enures to the benefit of and is binding upon each and every person who is 
admitted to the Partnership as a limited partner or a general partner. 

IN CONSIDERATION of the premises and covenants contained herein and for other good and 
valuable consideration (the receipt and sufficiency of which is hereby acknowledged), the 
parties agree as follows: 

1.1 Oefi nitions. 

ARTICLE 1 
INTERPRETATION 

For all purposes of this Agreement except as otherwise expressly provided or unless the context 
otherwise requires: 

"Act" means the Partnership Act (British Columbia), as the same may from time to time be 
amended and in effect; 

"Additional Funding Shortfall Loan" or "Additional Funding Shortfall Loans" has the 
meaning ascribed thereto in section 6.9; 

"Advance Amount" of a Partner in respect of any Units of a Partner, means the outstanding 
balance, if any, of advances to such Partner (or any predecessor in interest of such Partner) 
pursuant to section 6.11 in respect of such Units; 

"Affiliate" of any body corporate means any other body corporate which is affiliated with such 
first-mentioned body corporate within the meaning of the Business Corporations Act (British 
Columbia) or successor legislation; 

''Associate" means, where used to indicate a relationship with any person, 

(a) a partner, other than a limited partner, of that person, 

(b) a trust or estate in which that person has a substantial beneficial interest or for 
which that person serves as trustee or in a similar capacity, 

(c) an entity in respect of which that person beneficially owns or controls, directly or 
indirectly, voting securities carrying more than 10% of the voting rights attached 
to all outstanding voting securities of the entity, 

(d) a relative, including the spouse, of that person or a relative of that person's 
spouse, where the relative has the same home as that person, 

( e) a person that is an Affiliate of that person; or 

(f) a person or entity that does not deal at arm's length with that person, 
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(v) sell or lease the units in the Building; and (vi) engage in all activities which relate or are 
ancillary or incidental thereto, and any other activities or undertaking proposed by the General 
Partner. 

2.4 Registered Office and Principal Place of Business. 

The registered office of the Partnership will be located at 2900 - 550 Burrard Street, Vancouver, 
British Columbia, V6C 0A3 or any other address in Vancouver, British Columbia as the General 
Partner may designate in writing from time to time to the Limited Partners. The principal place 
of business of the Partnership will be in Vancouver, British Columbia unless and until changed 
in the sole discretion of the General Partner. The General Partner will notify the Limited 
Partners of any change of the principal place of business of the Partnership within 30 days after 
the effective date thereof. 

2.5 Fiscal Period. 

The fiscal year of the Limited Partnership will end on December 31 in each year unless 
otherwise determined by the General Partner. 

2.6 Filing of Certificate and Amendments to the Certificate. 

The General Partner will execute and file the Certificate forthwith following the execution and 
delivery of this Agreement and an amendment to the Certificate from time to time when required 
under the Act (including to reflect any return of Capital of any Partner provided for herein), and 
any other certificate, document or instrument required under the laws of the Province of British 
Columbia. The General Partner, and each Limited Partner at the request of the General 
Partner, will execute and deliver as promptly as possible any document that may be necessary 
or desirable to comply with any law or regulation of the Province of British Columbia or any 
other jurisdiction in Canada for the continuation, good standing and business, affairs and 
undertaking of the Partnership. The General Partner will take all necessary action on the basis 
of information available to it in order to maintain the status of the Partnership as a limited 
partnership. 

2.7 Term. 

The Partnership will continue until it is dissolved in accordance with the provisions of Article 9. 

2.8 Professional Fees 

The Partnership will pay all professional fees and disbursements, incurred in connection with 
the negotiation, drafting and settlement of the Definitive Transaction Agreements. 

3.1 

ARTICLE 3 
RELATIONSHIP BETWEEN PARTNERS 

Status of General Partner. 

The General Partner represents and warrants to and covenants with each Limited Partner that 
the General Partner: 

(a) is, and will be while it is a general partner of the Partnership, a valid and 
subsisting corporation under the laws of, and qualified to carry on business in, 
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(b) 

(c) 

3.2 

the Province of British Columbia and such other jurisdictions in which such 
qualification may be necessary; 

has and will continue to have the corporate capacity to act as general partner of 
the Partnership and to perform its obligations under this Agreement and that 
such obligations do not and will not conflict with or constitute a default under its 
constating documents; and 

is not and will not be a "non-resident person" within the meaning of the Tax Act. 

Status of Each Limited Partner. 

Each Limited Partner represents and warrants to and covenants with each other Partner that 
such Limited Partner: 

(a) has and will continue to have the capacity and, if the Limited Partner is an 
individual, competence to enter into and be bound by this Agreement; 

(b) if it is a corporation, is and will continue to be a corporation incorporated and 
existing under the laws of Canada or a province thereof; and 

(c) is not and will not be a "non-resident person" within the meaning of the Tax Act, 

and will, at the request of the General Partner, provide such evidence of compliance with each 
such representation, warranty and covenant as the General Partner may request. 

3.3 Limitations on Authority of Limited Partners. 

No Limited Partner (except a Limited Partner who is also a General Partner) will or will be 
entitled to: 

(a) take part in the administration, management, control or operation of the business 
of the Partnership; 

(b) transact any business on behalf of the Partnership or make any commitment on 
behalf of, or otherwise obligate or bind, the Partnership; 

(c) execute any document which binds or purports to bind the Partnership or any 
other Partner; 

(d) purport to have the power or authority to bind the Partnership or any other 
Partner; 

(e) have any authority to undertake any obligation or responsibility on behalf of the 
Partnership; 

(f) bring any action for partition or sale or otherwise in connection with any interest 
in any of the property and assets of the Partnership, whether real or personal, or 
file or register or permit to be filed or registered or remain undischarged, against 
any of the property and assets of the Partnership, any Charge in respect of the 
interest of such Partner in the Partnership; or 
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SCHEDULE B 

FORM OF ASSIGNMENT 

ASSIGNMENT OF LIMITED PARTNER UNITS IN 
Haro - Thurlow Street Project Limited Partnership 

The undersigned, a partner of Haro - Thurlow Street Project Limited Partnership (the 
"Partnership"), hereby transfers to 

(name of Assignee) 

(the "Assignee") all of the undersigned's right, title and interest in and to ___ Class __ _ 
Limited Partner Units (the "Assigned Units") in the Partnership and assigns to the Assignee all 
of the interest of the undersigned in the Partnership that is represented thereby. The 
undersigned agrees to furnish to the general partner of the Partnership (the "General Partner'') 
such certificates, assurances, instruments and other documents as the General Partner may 
require to effect this transfer and assignment. The undersigned agrees that this transfer and 
assignment will not be effective until all such certificates, assurances, instruments and other 
documents have been furnished to the General Partner as aforesaid and the name of the 
Assignee is shown on the Register (as defined in the Limited Partnership Agreement dated for 
reference August 31, 2018 between Haro and Thurlow GP Ltd. as general partner and the 
initial limited partner as amended from time to time (the "Partnership Agreement")) as the 
holder of the Assigned Units. 

Dated the ___ day of ______________ _ 

[EXECUTION BY ASSIGNOR] 

The Assignee hereby accepts the above transfer and assignment and agrees to be bound as a 
party to the Partnership Agreement. Without limiting the generality of the foregoing, the 
Assignee hereby represents and warrants to and covenants with the Partnership that the 
Assignee: 

(a) [is and will continue to be a corporation incorporated and existing under the laws 
of Canada or a province thereof;] 

(b) has and will continue to have the [corporate] capacity to enter into and be bound 
by this Agreement; and 

(c) is not and will not be a "non-resident" person within the meaning of the Income 
Tax Act (Canada); 

and will, at the request of the General Partner, provide such evidence of compliance with such 
representation, warranty and covenant as the General Partner may request. 

308881. 00003/92593229.12 
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This is Exhibit "B" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of Au t, 2024.,

A Commissio or taking Affidavits 
ritish Columbia

MARTIN E. B. greyell 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack
Vancouver, B.C. V6E 4E5 

604-631-4187
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This is Exhibit "C" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day oTAugust, 2024.

A Commissioner for taking Affidavits 
for British Columbia

MARTIN E. B. GREYELL 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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This is Exhibit "D" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

A Commiss^LoFteffotTaKrng Affidavits 
for British Columbia

martin e. b. greyell
Barrister & Solicitor

BLAKE, CASSELS & GRAYDON LLP
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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This is Exhibit "E" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of gust, 2024.

A Commissioner-for taking Affidavits 
Tor British Columbia

MARTIN E. B. GREYELL 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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Claire Hildebrand 

July 10, 2024 Associate 

Dir: 604-631-3331 

VIA E-MAIL claire.hildebrand@blakes.com 

Reference: 00038358/000105 

DLA Piper (Canada) LLP 
Suite 2700 – 1133 Melville Street 
Vancouver, BC  V6E 4E5 

Attention: Colin Brousson

RE: Bank of Montreal v. Haro-Thurlow Street Project Limited Partnership et al.,
SCBC Vancouver Action No. H230802 

RE: Statutory Declaration 

Dear Sir: 

As you are aware, we are counsel to Deloitte Restructuring Inc. (“Deloitte”) in its capacity as Court 
appointed Receiver of Harlow Holdings Ltd., Haro-Thurlow Street Project Limited Partnership, and Haro 
and Thurlow GP Ltd. 

We understand you are counsel to Terrapoint Developments Ltd. (“Terrapoint”), a limited partner and 
10% owner of Haro-Thurlow Street Project Limited Partnership. We understand that Terrapoint is one of 
three limited partners who beneficially own the Thurlow street property (the “Property”), along with 
1104227 B.C. Ltd. and Forseed Haro Holdings Ltd. If this is incorrect, please advice.  

As you are also aware, pursuant to the Receivership Order granted January 11, 2024, Deloitte has 
conducted a sales process with respect to the Property. That sales process has resulted in the execution 
of a Purchase and Sale Agreement (the “PSA”) with Chard Development Ltd. (the “Purchaser”). 

In order to ensure that the Purchaser is not required to withhold up to 50% of the purchase price payable 
under the PSA pursuant to section 116 of the Income Tax Act (the “ITA”), the PSA requires that Harlow 
Holdings, Haro and Thurlow GP Ltd. and each of the partners of Haro-Thurlow Street Project Limited 
Partnership execute statutory declarations confirming their ownership interest in the Property and they 
are not a “non-resident” for the purposes of section 116 of the ITA. Executions of such statutory 
declarations by the legal and beneficial owners of property for the purposes of section 116 of the ITA are 
customary in real estate transactions.  

28



1411-2028-4941.1

Page 2

We understand the following: 

(a) Terrapoint is a corporation incorporated in Canada after April 26, 1965, meaning it is deemed to 
be resident in Canada pursuant to section 250(4) of the ITA; 

(b) In the Partnership Agreement dated August 31, 2018, each limited partner represented and 
warranted that it was not and would not be a “non-resident person” within the meaning of the ITA; 
and 

(c) In a Declaration of Tax Residence for Entities dated September 28, 2018, provided to the Bank 
of Montreal, Haro-Thurlow Street Project Limited Partnership stated that it was a tax resident of 
Canada. 

We therefore enclose a form of statutory declaration to be executed by Terrapoint. 

We understand that Terrapoint is not itself a limited partnership. However, if that is incorrect, please 
advise and we will provide a revised form of statutory declaration.  

We look forward to receipt of the enclosed statutory declaration, which we ask be provided to our office 
by July 19, 2024.  

We are happy to discuss the foregoing if it would be of assistance to you. 

Yours truly,  

Claire Hildebrand 

c: Peter Rubin, Blake, Cassels & Graydon LLP 
Jeff Keeble and Jordan Yin, Deloitte Restructuring Inc. 
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 Claire Hildebrand 

July 26, 2024 Associate 

 Dir: 604-631-3331 

VIA E-MAIL claire.hildebrand@blakes.com 

  
 
 

 Reference: 00038358/000105 

DLA Piper (Canada) LLP 
Suite 2700 – 1133 Melville Street 
Vancouver, BC  V6E 4E5 
 
Attention: Colin Brousson 

 

 
 

 
RE: Bank of Montreal v. Haro-Thurlow Street Project Limited Partnership et al., 

SCBC Vancouver Action No. H230802 

RE: Statutory Declaration 

Dear Sir: 

We write to follow up on our correspondence of July 10, 2024. We ask that you provide us with the 
executed statutory declaration at your earliest convenience, and in any event by no later than August 2, 
2024. If your client is unwilling to execute these statutory declarations, please advise.  

Yours truly,  

Claire Hildebrand 

c: Peter Rubin, Blake, Cassels & Graydon LLP 
 Jeff Keeble and Jordan Yin, Deloitte Restructuring Inc. 
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This is Exhibit "F" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

loner for taking Affidavits
for British Columbia

martin e. b. greyell 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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Claire Hildebrand 

July 10, 2024 Associate 

Dir: 604-631-3331 

VIA E-MAIL claire.hildebrand@blakes.com 

Reference: 00038358/000105 

McCarthy Tetrault 
Suite 2400, 745 Thurlow Street 
Vancouver, BC  V6E 0C5

Attention: Pavan Jawanda and Sean Collins

RE: Bank of Montreal v. Haro-Thurlow Street Project Limited Partnership et al.,
SCBC Vancouver Action No. H230802 

RE: Statutory Declarations 

Dear Sirs: 

We are counsel to Deloitte Restructuring Inc. (“Deloitte”) in its capacity as Court appointed Receiver of 
Harlow Holdings Ltd., Haro-Thurlow Street Project Limited Partnership, and Haro and Thurlow GP Ltd. 

We understand you are counsel to 1104227 B.C. Ltd (“110”) (formerly Haro and Thurlow Acquisition 
Corp.), which is indirectly owned by Mr. Kang Yu Zou. 110 is a limited partner and 45% owner of Haro-
Thurlow Street Project Limited Partnership. We understand that 110 is one of three limited partners who 
beneficially own the Thurlow street property (the “Property”), along with Forseed Haro Holdings Ltd. and 
Terrapoint Developments Ltd. If this is incorrect, please advice.  

As you may be aware, pursuant to the Receivership Order granted January 11, 2024, Deloitte has 
conducted a sales process with respect to the Property. That sales process has resulted in the execution 
of a Purchase and Sale Agreement (the “PSA”) with Chard Development Ltd. (the “Purchaser”). 

In order to ensure that the Purchaser is not required to withhold up to 50% of the purchase price payable 
under the PSA pursuant to section 116 of the Income Tax Act (the “ITA”), the PSA requires that Harlow 
Holdings, Haro and Thurlow GP Ltd. and each of the partners of Haro-Thurlow Street Project Limited 
Partnership execute statutory declarations confirming their ownership interest in the Property and they 
are not a “non-resident” for the purposes of section 116 of the ITA. Executions of such statutory 
declarations by the legal and beneficial owners of property for the purposes of section 116 of the ITA are 
customary in real estate transactions.  
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We understand the following: 

(a) 110 is a corporation incorporated in British Columbia after April 26, 1965, meaning it is deemed 
to be resident in Canada pursuant to section 250(4) of the ITA; 

(b) In the Partnership Agreement dated August 31, 2018 (the “Partnership Agreement”) each 
limited partner represented and warranted that it was not and would not be a “non-resident 
person” within the meaning of the ITA;  

(c) In the Partnership Agreement, the general partner, Haro and Thurlow GP Ltd. represented and 
warranted that it was not and would not be a “non-resident person” within the meaning of the ITA;  

(d) In a Declaration of Tax Residence for Entities dated September 28, 2018, provided to the Bank 
of Montreal, Haro-Thurlow Street Project Limited Partnership stated that it was a tax resident of 
Canada; and 

(e) In the Ownership Attestation dated November 22, 2019, provided to the Bank of Montreal, 110 is 
listed as a partial beneficial owner of the Property. 

We therefore enclose a form of statutory declaration to be executed by 110. 

We understand that 110 is not itself a limited partnership. However, if that is incorrect, please advise and 
we will provide a revised form of statutory declaration.  

We also enclose forms of statutory declarations by Harlow Holdings Ltd. and Haro and Thurlow GP Ltd. 
We understand Mr. Zou is the sole director of Haro Holdings Ltd. Mr. Zou is also a director of Haro and 
Thurlow GP LTD. We ask that Mr. Zou also execute these statutory declarations on behalf of Harlow 
Holdings Ltd. and Haro and Thurlow GP Ltd. 

We look forward to receipt of the enclosed statutory declarations, which we ask be provided to our office 
by July 19, 2024.  

We are happy to discuss the foregoing if it would be of assistance to you. 

Yours truly,  

Claire Hildebrand 

c: Peter Rubin, Blake, Cassels & Graydon LLP 
Jeff Keeble and Jordan Yin, Deloitte Restructuring Inc. 
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 Claire Hildebrand 

July 26, 2024 Associate 

 Dir: 604-631-3331 

VIA E-MAIL claire.hildebrand@blakes.com 

  
 
 

 Reference: 00038358/000105 

McCarthy Tetrault 
Suite 2400, 745 Thurlow Street 
Vancouver, BC  V6E 0C5 
 
Attention: Pavan Jawanda and Sean Collins 

 

 
 

 
RE: Bank of Montreal v. Haro-Thurlow Street Project Limited Partnership et al., 

SCBC Vancouver Action No. H230802 

RE: Statutory Declarations 

Dear Sirs: 

We write to follow up on our correspondence of July 10, 2024. We ask that you provide us with the 
executed statutory declarations at your earliest convenience, and in any event by no later than August 
2nd, 2024. If your clients are unwilling to execute these statutory declarations, please advise.  

Yours truly,  

Claire Hildebrand 

c: Peter Rubin, Blake, Cassels & Graydon LLP 
 Jeff Keeble and Jordan Yin, Deloitte Restructuring Inc. 
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This is Exhibit "G" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

A Commissioner for taking Affidavits 
for British Columbia

MARTIN E. B. GREYELL 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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Claire Hildebrand 

July 10, 2024 Associate 

Dir: 604-631-3331 

VIA E-MAIL claire.hildebrand@blakes.com 

Reference: 00038358/000105 

Lawson Lundell 
Suite 1600 Cathedral Place 
925 W. Georgia Street 
Vancouver, BC  V6C 3L2 

Attention: Will Roberts

RE: Bank of Montreal v. Haro-Thurlow Street Project Limited Partnership et al.,
SCBC Vancouver Action No. H230802 

RE: Statutory Declaration 

Dear Sir: 

We are counsel to Deloitte Restructuring Inc. (“Deloitte”) in its capacity as Court appointed Receiver of 
Harlow Holdings Ltd., Haro-Thurlow Street Project Limited Partnership, and Haro and Thurlow GP Ltd. 

We understand you are counsel to Forseed Haro Holdings Ltd. (“Foreseed”), a limited partner and 45% 
owner of Haro-Thurlow Street Project Limited Partnership. We understand that Foreseed is one of three 
limited partners who beneficially own the Thurlow street property (the “Property”), along with 1104227 
B.C. Ltd. and Terrapoint Developments Ltd. If this is incorrect, please advice.  

As you may also be aware, Deloitte has conducted a sales process with respect to the Property. That 
sales process has resulted in the execution of a Purchase and Sale Agreement (the “PSA”) with Chard 
Development Ltd. (the “Purchaser”). 

In order to ensure that the Purchaser is not required to withhold up to 50% of the purchase price payable 
under the PSA pursuant to section 116 of the Income Tax Act (the “ITA”), the PSA requires that Harlow 
Holdings, Haro and Thurlow GP Ltd. and each of the partners of Haro-Thurlow Street Project Limited 
Partnership execute statutory declarations confirming their ownership interest in the Property and they 
are not a “non-resident” for the purposes of section 116 of the ITA. Executions of such statutory 
declarations by the legal and beneficial owners of property for the purposes of section 116 of the ITA are 
customary in real estate transactions.  
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We understand the following: 

(a) Forseed is a corporation incorporated in British Columbia after April 26, 1965, meaning it is 
deemed to be resident in Canada pursuant to section 250(4) of the ITA; 

(b) In the Partnership Agreement dated August 31, 2018, each limited partner represented and 
warranted that it was not and would not be a “non-resident person” within the meaning of the ITA;  

(c) In a Declaration of Tax Residence for Entities dated September 28, 2018, Haro-Thurlow Street 
Project Limited Partnership stated that it was a tax resident of Canada; and 

(d) In the Ownership Attestation dated November 22, 2019 provided to the Bank of Montreal, 
Foreseed is listed as a partial beneficial owner of the Property 

We therefore enclose a form of statutory declaration to be executed by Forseed.  

We understand that Forseed is not itself a limited partnership. However, if that is incorrect, please advise 
and we will provide a revised form of statutory declaration.  

We look forward to receipt of the enclosed statutory declaration, which we ask be provided to our office 
by July 19, 2024. 

Yours truly,  

Claire Hildebrand 

c: Peter Rubin, Blake, Cassels & Graydon LLP 
Jeff Keeble and Jordan Yin, Deloitte Restructuring Inc. 
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 Claire Hildebrand 

July 26, 2024 Associate 

 Dir: 604-631-3331 

VIA E-MAIL claire.hildebrand@blakes.com 

  
 
 

 Reference: 00038358/000105 

Lawson Lundell 
Suite 1600 Cathedral Place 
925 W. Georgia Street 
Vancouver, BC  V6C 3L2 
 
Attention: Will Roberts 

 

 
 

 
RE: Bank of Montreal v. Haro-Thurlow Street Project Limited Partnership et al., 

SCBC Vancouver Action No. H230802 

RE: Statutory Declaration 

Dear Sir: 

We write to follow up on our correspondence of July 10, 2024. We ask that you provide us with the 
executed statutory declaration at your earliest convenience, and in any event by no later than August 2, 
2024. If your client is unwilling to execute this statutory declaration, please advise.  

Yours truly,  

 
 

Claire Hildebrand 

c: Peter Rubin, Blake, Cassels & Graydon LLP 
 Jeff Keeble and Jordan Yin, Deloitte Restructuring Inc. 
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This is Exhibit "H" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

^sioner for taking Affidavits 
for British Columbia

MARTEN E. B. GREYELL 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 MeMHe Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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A Com ing Affidavits
for British Columbia

MARTIN E. B. GREYELL 
Barrister & Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187

This is Exhibit "I" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.
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This is Exhibit "J" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

A Commissionerfor taking Affidavits 
for British Columbia

MARTIN E. B. GREYELL 
Barrister & Solicitor 

RT ARE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631^187
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FASKEN

By Courier

Attention: Julia Winters

Dear Sirs/Mesdames:

Re: Haro - Thurlow Street Project Limited Partnership

Yours truly.

FASKEN MARTINEAU DuMOULIN LLP

1
'Fasken Martineau DuMoulin LLP includes law corporations.308881.00039/94156720.1

Fasken Martineau DuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

We trust the enclosed is in order. If you have any questions please do not hesitate to contact the 
writer.

Grant Foster
Personal Law Corporation

Lawson Lundell LLP 
Suite 1600 - Cathedral Place 
925 W Georgia St 
Vancouver, BC V6C 3L2

550 Burrerd Street, Suite 2900 
Vancouver, British Columbia V6C0A3 
Canada

Grant Foster
Direct +1 604 631 4916 

grfoster@fasken.com

March 31,2020
File No.: 308881.00039

T *1 604 631 3131 
♦1 866 635 3131

F *1 604 631 3232

fasken.com

GXF/gh 
Enclosure

We enclose Unit Certificate B-1 of Haro - Thurlow Street Project Limited Partnership as 
requested.
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This is Exhibit "K" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

for British Columbia

MARTIN E. B. GREYELL
Barrister & Solicitor

BLAKE, CASSELS & GRAYDON LLP 
1133MeMlle Street

Suite 3500, The Stack
Vancouver, B.C. V6E 4E5 

604-631-4187

r taking Affidavits



HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP

PUBLIC (ALPHABETICAL) LIST OF PARTNERS

Name and Address of Partner Number and Class of Units Held

45 Class B Units (Cert. No. B-1)

1 GP Unit (Cert. No. 1)

10 Class C Units (Cert. No. C-1)

45 Class A Units (Cert. No. A-1)

308881.00003/93462305.1

Forseed Haro Holdings Ltd. 
2560 - 200 Granville Street 
Vancouver, BC V6C IS4

Haro and Thurlow GP Ltd.
#3300 - 102! West Hastings Street 
Vancouver, BC V6E 0C3 
[General Partner]

Terrapoint Developments Ltd.
25 Centurian Drive, Suite 201 
Markham, ON L3R 5N8

1104227 B.C. Ltd.
#3300 - 1021 West Hastings St.
Vancouver, BC V6E0C3
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This is Exhibit "L" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

ner for taking Affidavits 
for British Columbia

E- B- GREYELL
-n & Solicitor
A CASSELS & GRAYDON

1133
V^3500’ ^6 Stack
Vancouver, b.C. V6E 4E5
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Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1 877 526-1526

BC Company Summary
For

1104227 B.C. LTD.

Date and Time of Search: August 15, 2024 03:07 PM Pacific Time

Currency Date: May 09, 2024

ACTIVE

Incorporation Number: BC1104227

Name of Company: 1104227 B.C. LTD.

Business Number: 732775127 BC0001

Recognition Date and Time: Incorporated on January 18, 2017 11:18 AM Pacific Time In Liquidation: No

Last Annual Report Filed: January 18, 2022 Receiver: No

COMPANY NAME INFORMATION
Previous Company Name Date of Company Name Change

HARO AND THURLOW ACQUISITION CORP. October 03, 2018

REGISTERED OFFICE INFORMATION

Mailing Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

Delivery Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

Delivery Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Zou, Kang Yu

Mailing Address:
#1200 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Delivery Address:
#1200 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

BC1104227 Page: 1 of 2

71
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OFFICER INFORMATION AS AT January 18, 2022

Last Name, First Name, Middle Name:
Zou, Kang Yu
Office(s) Held: (President, Secretary)

Mailing Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Delivery Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

BC1104227 Page: 2 of 2
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Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1 877 526-1526

BC Company Summary
For

FORSEED HARO HOLDINGS LTD.

Date and Time of Search: August 15, 2024 03:09 PM Pacific Time

Currency Date: May 09, 2024

ACTIVE

Incorporation Number: BC1174875

Name of Company: FORSEED HARO HOLDINGS LTD.

Business Number: 740321716 BC0001

Recognition Date and Time: Incorporated on August 07, 2018 11:15 AM Pacific Time In Liquidation: No

Last Annual Report Filed: August 07, 2023 Receiver: No

REGISTERED OFFICE INFORMATION

Mailing Address:
1600 - 925 WEST GEORGIA STREET
VANCOUVER BC V6C 3L2
CANADA

Delivery Address:
1600 - 925 WEST GEORGIA STREET
VANCOUVER BC V6C 3L2
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
1600 - 925 WEST GEORGIA STREET
VANCOUVER BC V6C 3L2
CANADA

Delivery Address:
1600 - 925 WEST GEORGIA STREET
VANCOUVER BC V6C 3L2
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Liu, Chengzheng

Mailing Address:
1245 - 200 GRANVILLE ST
VANCOUVER BC V6C 1S4
CANADA

Delivery Address:
1245 - 200 GRANVILLE ST
VANCOUVER BC V6C 1S4
CANADA

NO OFFICER INFORMATION FILED AS AT August 07, 2023.

BC1174875 Page: 1 of 1
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Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1 877 526-1526

Extraprovincial Company Summary
For

TERRAPOINT DEVELOPMENTS LTD.

Date and Time of Search: August 15, 2024 03:11 PM Pacific Time

Currency Date: May 09, 2024

ACTIVE

Registration Number in BC: A0125758

Name of Extraprovincial
Company:

TERRAPOINT DEVELOPMENTS LTD.

Business Number: N/A

Registration Date and Time: December 22, 2022 11:21 AM Pacific Time as a result of an Amalgamation

Last Annual Report Filed: December 22, 2023 Receiver: No

FOREIGN JURISDICTION INFORMATION
Identifying Number in Foreign Jurisdiction: Name in Foreign Jurisdiction:

14615514 TERRAPOINT DEVELOPMENTS LTD.

Date of Incorporation, Continuation or Amalgamation
in Foreign Jurisdiction:

Foreign Jurisdiction:

December 20, 2022 FEDERAL

AMALGAMATING CORPORATION(S) INFORMATION
Name of Amalgamating Corporation Registration Number in BC

BROOKS SOLAR II CORPORATION Foreign Co

TERRAPOINT DEVELOPMENTS LTD. A0080818

HEAD OFFICE INFORMATION

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

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

ATTORNEY INFORMATION

A0125758 Page: 1 of 2
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Last Name, First Name, Middle Name:
WHYTE, CAMERON

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

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

DIRECTOR INFORMATION

Directors are not recorded for extraprovincial registration types. Go to the incorporating jurisdiction for director
information.

A0125758 Page: 2 of 2
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Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1 877 526-1526

BC Company Summary
For

HARLOW HOLDINGS LTD.

Date and Time of Search: August 15, 2024 03:05 PM Pacific Time

Currency Date: May 09, 2024

ACTIVE

Incorporation Number: BC1164525

Name of Company: HARLOW HOLDINGS LTD.

Business Number: 753427715 BC0001

Recognition Date and Time: Incorporated on May 16, 2018 02:34 PM Pacific Time In Liquidation: No

Last Annual Report Filed: May 16, 2022 Receiver: No

REGISTERED OFFICE INFORMATION

Mailing Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

Delivery Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

Delivery Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Zou, Kang Yu Canning

Mailing Address:
#1200 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Delivery Address:
#1200 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

OFFICER INFORMATION AS AT May 16, 2022

BC1164525 Page: 1 of 2
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Last Name, First Name, Middle Name:
Zou, Kang Yu Canning
Office(s) Held: (President, Secretary)

Mailing Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Delivery Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

BC1164525 Page: 2 of 2
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Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1 877 526-1526

BC Company Summary
For

HARO AND THURLOW GP LTD.

Date and Time of Search: August 15, 2024 03:03 PM Pacific Time

Currency Date: May 09, 2024

ACTIVE

Incorporation Number: BC1175180

Name of Company: HARO AND THURLOW GP LTD.

Business Number: 741041487 BC0001

Recognition Date and Time: Incorporated on August 08, 2018 03:38 PM Pacific Time In Liquidation: No

Last Annual Report Filed: August 08, 2022 Receiver: No

REGISTERED OFFICE INFORMATION

Mailing Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

Delivery Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

Delivery Address:
2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Ding, Ling

Mailing Address:
2560 - 200 GRANVILLE STREET
VANCOUVER BC V6C 1S4
CANADA

Delivery Address:
2560 - 200 GRANVILLE STREET
VANCOUVER BC V6C 1S4
CANADA

BC1175180 Page: 1 of 2
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Last Name, First Name, Middle Name:
Forsgren, Don

Mailing Address:
SUITE 600 - 550 BURRARD STREET
VANCOUVER BC V6C 2B5
CANADA

Delivery Address:
SUITE 600 - 550 BURRARD STREET
VANCOUVER BC V6C 2B5
CANADA

Last Name, First Name, Middle Name:
Li, Chao

Mailing Address:
1200 - 1201 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Delivery Address:
1200 - 1201 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Last Name, First Name, Middle Name:
Liu, Chengzheng

Mailing Address:
1245 - 200 GRANVILLE STREET
VANCOUVER BC V6C 1S4
CANADA

Delivery Address:
1245 - 200 GRANVILLE STREET
VANCOUVER BC V6C 1S4
CANADA

Last Name, First Name, Middle Name:
Zou, Kang Yu Canning

Mailing Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Delivery Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

OFFICER INFORMATION AS AT August 08, 2022

Last Name, First Name, Middle Name:
Zou, Kang Yu Canning
Office(s) Held: (President, Secretary)

Mailing Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

Delivery Address:
#1200 - 1021 WEST HASTINGS STREET
VANCOUVER BC V6E 0C3
CANADA

BC1175180 Page: 2 of 2
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Location:
2nd Floor - 940 Blanshard St.
Victoria BC
1 877 526-1526

Mailing Address:
PO BOX 9431 Stn Prov Govt.
Victoria BC V8W 9V3
www.bcregistryservices.gov.bc.ca

Limited Partnership Summary
For

HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP

July 25, 2024

Date and Time of Search: August 15, 2024 03:01 PM Pacific Daylight Time

Currency Date:

ACTIVE

Registration Number: LP0757845

Name of Limited Partnership: HARO - THURLOW STREET PROJECT LIMITED
PARTNERSHIP

Registration Date: September 27, 2018

Termination Date: April 30, 2060

REGISTERED OFFICE INFORMATION
Registered Office Address:
2900-550 Burrard Street
Vancouver BC
CANADA V6C 0A3

GENERAL PARTNER INFORMATION

Incorporation or RegistrationIndividual or Company Name:
HARO AND THURLOW GP LTD. 1175180

Residential or Registered Address:
2900 - 550 Burrard Street
Vancouver BC
CANADA V6C 0A3

Page: 1 of 1LP0757845
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This is Exhibit "M" referred to in the affidavit of Yiota 
Petrakis sworn before me at Vancouver, British 
Columbia this 16th day of August, 2024.

A Commissioner for taking Affidavits 
for British Columbia

martin e. b, greyell
& Solicitor 

BLAKE, CASSELS & GRAYDON LLP 
1133 Melville Street 

Suite 3500, The Stack 
Vancouver, B.C. V6E 4E5 

604-631-4187
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Affidavit of
This ^Exhibit4®” referred to in the 

_ er Mullin 
made before me on this l^th day of October

c in and for theAN
Province of Ontario
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EQUITABLE MORTGAGE AND ESTOPPEL AGREEMENT

TH IS AGREEMENT made as of October 3,2018

BY:

HARLOW HOLDINGS LTD.

(the “Nominee”)

AND:

HARO - THURLOW STREET PROJECT LIMITED PARTNERSHIP

(the “Beneficial Owner”)

IN FAVOUR OF:

BANK OF MONTREAL, a Canadian Chartered Bank 
having an address at 595 Butrard Street, 6lh Floor 
Vancouver, British Columbia V7X 1L7

(the “Lender”)

WHEREAS;

A Pursuant to the Property Transfer Agreement, 1104227 B.C. Ltd. (the Original 
Beneficial Owner”) transferred all of its right, title and interest in the lands and premises 
described in Schedule A hereto (the “Lands”) to the Beneficial Owner, and the Beneficial 
Owner assumed all of the obligations of the Original Beneficial Owner under the Credit 

. Agreement; and

B Pursuant to an Amended and Restated Nominee Agreement also dated as of October 3, 
7018 a copy of which is attached hereto as Schedule B (the “Trust Declaration”), the 
Nominee agreed that it holds legal title to the Lands as bare trustee for and on behalf of 
the Beneficial Owner.

NOW TH EREFORE, in consideration of the Lender extending credit to or for the benefit of the 
Nominee and the Beneficial Owner and of other good and valuable consideration (the receipt and 
adequacy of which are hereby acknowledged by each party executing this Agreement), the 
parties hereby covenant and agree as follows:

1. DEFINITIONS

1.1. Definitions. In this Agreement (including the recitals hereto):

30mi,0003WS282im.3
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(a)

(b)

(c)

(d)

(e)

(1)

(g)

(h)

308881.00039/92821992.3;

2

“Credit Agreement” means the credit agreement dated August 21, 2018 
from the Lender, as agent for the financial institutions and other parties 
which are “Lenders" from time to time thereunder and as a lender, and 
accepted by, among others, the Original Beneficial Owner and the 
Nominee, as it may be amended, supplemented, restated or replaced from 
time to time;

“Guarantee” means the guarantee dated the date hereof relating to the 
debts and liabilities of the Beneficial Owner to the Lender, , executed by 
the Nominee;

“Indebtedness” means all present and future indebtedness, liabilities and 
obligations of the Beneficial Owner and the Nominee, to the Lender, or 
either of them, direct or indirect, absolute or contingent, matured or 
unmature,, joint or several, including, without limitation, the indebtedness, 
liabilities and obligations arising under the Facilities, the Credit 
Agreement and the Security Documents to which the Beneficial Owner 
and the Nominee are a party, and all interest obligations, all future 
advances, re-adyances, costs, expenses and other monies payable to the 
Lender by the Beneficial Owner or the Nominee in connection therewith;

“Mortgage” means the. $94,000,000 biter alia mortgage and assignment 
of rents charging the Lands made by, among others, the Nominee in 
favour of the Lender, as it may be amended, supplemented or replaced 
from time to time;

“Personal Property” means all present and after-acquired personal 
property of the Beneficial Owner and the Nominee used or acquired in 
connection with, relating to or arising from the ownership, development or 
operation of the Lands;

“Property Transfer Agreement” means the property transfer agreement 
dated.October 3, 2018 between the Original Beneficial Owner, as vendor, 
and the Beneficial Owner, as purchaser;

“Security Agreement” means the security agreement made by the 
Nominee and the Beneficial Owner in favour of the Lender, creating a 
security interest in, inter alia., all right, title and interest ot the Beneficial 
Owner and the Nominee in the Personal Property, as it may be amended or 
supplemented from time to time; and

“Security Documents” means the Mortgage, the Guarantee, the Security 
Agreement and the customer environmental review and compliance 
certificate granted by among others, the Nominee and the Beneficial 
Owner to the Lender, as required pursuant to the Credit Agreement, and 
any other agreement, instrument, or security document, now existing or 
hereafter granted to the Lender in connection with or as security for the
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3

Indebtedness, or any part thereof, as the same may be amended, 
supplemented or replaced from time to time.

2. REPRESENTATIONS AND WARRANTIES

2.1. Representations and Warranties of Nominee. The Nominee represents and warrants to 
the Lender:

(a) the Trust Declaration is in full force and effect at the date hereof and has 
not been amended from the form attached hereto;

(b) the Nominee is the sole registered owner of its legal title to the Lands, 
which the Nominee holds as nominee, agent and bare, trustee for the 
Beneficial Owner;

(c) the Nominee has not sold, transferred, assigned, mortgaged, pledged, 
hypothecated, leased or otherwise disposed of the whole or any part of its 
right, title and interest in and to the Lands, except pursuant to the Trust 
Declaration and the Mortgage and the permitted encumbrances identified 
therein; and

(d) the Nominee has been authorized, directed and provided with all necessary 
power and authority by the Beneficial Owner to enter into the Security 
Documents to which the Nominee is a party.

2.2. Representations and Warranties of Beneficial Owner. The Beneficial Owner represents 
and warrants to the Lender:

(a) the Trust Declaration is in full force and effect at the date hereof and have 
not been amended from the foim attached hereto;

(b) the Beneficial Owner is the sole beneficial owner of the Lands and the 
Personal Property;

(c) Ute Beneficial Owner has not sold, transferred, assigned, mortgaged, 
pledged, hypothecated, leased or otherwise disposed of the whole or any 
part of its beneficial interest in the Lands or the Personal Property;

(d) the Nominee has been authorized, directed and provided with all necessary 
power and authority by the Beneficial Owner to hold legal title to the 
Lands and some or all of the Personal Property in trust for the Beneficial 
Owner and to enter into the Security Documents to which the Nominee is 
a party.

3. DIRECTION TO NOMINEE AND GRANT OF EQUITABLE CHARGE

3.1 Dirention to Nominee. The Beneficial Owner, as Sole beneficial owner of the Lands and 
Personal Property, hereby iiTevocably consents to, authorizes, directs and empowers the

30SS«t.0063WS2l«92.3
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4

Nominee, as registered holder of its legal title to the Lands and some or all of the 
Personal Property, if any, as nominee, agent and bare trustee for and on behalf of the 
Beneficial Owner, to;

(a) assign, grant, mortgage, pledge and charge to and create a security interest 
in favour of the Lender in all legal, right, title and interest of the Nominee 
in and to the Lands and the Personal Property, if any, all as security for the 
Indebtedness; and

(b) execute and deliver to the Lender the Security Documents to which the 
Nominee is a party, including, without limitation, this Agreement and all 
additional security in respect thereof as the Lender may require.

Any of the Security Documents that may have been executed and delivered prior to the 
date hereof are hereby ratified and confirmed by the Beneficial Owner,

3.2,

3,3.

3.4.

Charge. For greater certainty and in addition to the charges created by the execution and 
delivery by the Nominee of the Security Documents to Which it is a party, as continuing 
security for the Indebtedness, the Beneficial Owner hereby:

(a) assigns, grants, mortgages, pledges and charges to and in favour of the 
Lender all of the beneficial, right, title and interest of the Beneficial 
Owner in and to the Lands, and assigns to the Lender all rents payable in 
respect of the Lands, on and subject to the same terms and conditions as 
are contained in the Mortgage; and

(b) grants to the Lender a security interest in the beneficial right, title and 
interest of the Beneficial Owner in and to the Personal Property, on and 
subject to the same terms and conditions as are contained in the Security 
Agreement,

The Beneficial Owner agrees that if it acquires a registerable interest in the Lands, 
forthwith on request it will execute and deliver to the Lender a registerable mortgage 
thereof in the fonn specified by the Lender.

No_Amendment.or Disposition. The Nominee and the Beneficial Owner covenant and 
agree with the Lender that, without the prior written consent of the Lender, they will not:

(a) amend or terminate the Trust Declaration; or

(b) sell, transfer, assign, mortgage or otherwise dispose of the whole or any 
part of their respective right, title and interest in and to the Lands or the 
Personal Property, except as may be expressly permitted by the Credit 
Agreement.

No Inquiry The Beneficial Owner agrees that the Lender shall not be obliged.at any time 
^fo$re into any power exercised by the Nominee from time to time or to confirm any

308881 .(10034/92821«». J
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such exercise of power with theBeneficial Owner in dny matter arising wife respect to 
the Trust Declaration, the Lands or the Personal Property.

3.5. Indemnity by Beneficiai. Owner. The Beneficial Owner will do all things necessary to 
cause the Nominee to perform its obligations under the Credit Agreement and Security 
Documents to which the Nominee is a party, and the Beneficial Owner will indemnify 
and save harmless the Lender from and against any breach or non-performance by the 
Nominee of any of its obligations under the Credit Agreement or any of the Security 
Documents by the Nominee.

4. POSTPONEMENT

4 , i, Postoohement of Indebtedness. The Nominee postpones payment of all indebtedness and 
liability of the Beneficial Owner, as debtor, to the Nominee, as creditor, to the prior 
payment and satisfaction in full of the Indebtedness. The Nominee agrees that, unless 
otherwise consented to in writingby the Lender, any monies received by the Nominee in 
contravention of this Agreement shall be held by the. Nominee in trust for the Lender, and 
shall be paid over to theLender forthwith on demand.

4 ,2. Postponement of hiteresL The Beneficial Owner covenants and agrees with the Lender 
Sat any and all interest that it has or m a y acquire at any time in the Lands and the 
Persona! Property is hereby, postponed, subordinated and subject, to the Security 
Documents and shall be subordinate to all indebtedness of the Beneficial Owner and;the 
Nominee to the Lender.:

4 3 No Payment by Beneficial Owner. The Beneficial Owner agrees not to make any 
payments to the Nominee in contravention of this Agreement

5. MISCELLANEOUS

5.1. Failure or Indulgence Not Waiver. No failure or delay on the part of the Lender in the 
exercise of any power, privilege or right hereunder shall operate as a waiver thereof, nor 
shall any single or partial exercise of any such power, privilege or right preclude any 
other or further exercise of any such power, privilege or right, Each power, privilege and 
right hereunder is cumulative with and not exclusive of any power, privilege or right 
otherwise available to the Lender,

5.2. Modification of Agreement, No alteration, modification or Waiver of this Agreement or 
any condition, covenant, provision or term contained herein shall be binding upon the 
Lender unless made in writing and signed by the Lender.

5.3. Effectiveness of Agreement. Upon execution and delivery of this Agreement by a party, 
this Agreement Shall be deemed to be in full force and effect as against that party, and 
shall not be subject to or affected by any condition as to receipt by the Lender of any 
other security for the Indebtedness or as to the execution and delivery to-the Lender of 
any agreement, or other instrument by any other party or person, including this 
Agreement.

3WT.009J9/92S2I992.3.
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5.4. Severability. If any provision of this Agreement or any part thereof is found or 
determined to be invalid, illegal or unenforceable, such provision or such part thereof 
shall be severable from this Agreement and the remainder of this Agreement shall be 
construed as if such invalid, Illegal or unenforceable provision or part, were deleted 
herefrom;

5.5. Effect, This Agreement is in addition to and not in substitution for the Security 
Documents or any other security for or evidence of the Indebtedness held by the Lender 
from time to time. Nothing contained herein shall prevent the Lender from enforcing any 
guarantee or any of the Security Documents or other security for or evidence of the 
Indebtedness in accordance with their respective terms.

5 6 Successors and Assigns. This Agreement shall be binding upon the Nominee, and the 
Beneficial Owner and their respective successors and assigns and shall enure to the 
benefit of the Lender and its successors and assigns,

5.7. Notices. Any notice or other communication required or permitted hereunder shall be in 
writing and any notice or other document herein required or permitted to be given or 
delivered may be personally given or delivered or sent by prepaid registered, mail to the 
party hereto, addressed to it at its address set out above or to such other address as the 
party hereto may designate to the others by notice in writing; and any notice or other 
document, if so sent by mail, shall be deemed to have been given at the expiration of the 
fifth business day after the date of mailing, unless there exists at the time of mailing, or 
within five business days thereafter, a labour dispute or other event which would 
adversely affect the normal delivery of such notice or other document by Canada Post, in 
which case such notice or other document will only be deemed to be given or delivered 
when actually given or delivered.

5.8. Applicable Law. This Agreement and the rights and obligations of tire parties shall be 
governed by and be construed according to the laws of British Columbia.

5 9. Interpretation. For the purposes of this Agreement, all references to the singular shall be 
construed to include the plural where the context so admits, the masculine to include the 
feminine and neutral gender and, Where necessary, a body corporate, and vice versa.

5.10. Counterparts. This Agreement may be executed in any number of counterparts, by 
telecopier or otherwise, each of which shall be deemed an original and all of which 
together shall constitute one and the same instrument.

5,11. Time of the Essence, Time is of the essence of this Agreement,

5.12. Independent Obligation. Notwithstanding anything contained in the Trust Declaration or 
any other instrument, the obligations and covenants entered into or imposed upon the 
Nominee and the Beneficial Owner under this Agreement are independent of any other 
obligations and covenants between the Nominee and the Beneficial Owner, whether 
contained in this Agreement or otherwise.

30888I.00039/92821992. J

88



246

5.13. No Merger. The taking of judgement on any covenant contained herein shall not operate 
to create any merger or discharge of any liability, obligation or covenant of the Nominee 
or the Beneficial Owner hereunder, under any of the Security Documents or any other 
securities of any formnow or hereafter held by the Lender from the Nominee, the 
Beneficial Owner, or from any other person Or persons whomsoever.

5.14. Obligations Joint And Several, Both the Nominee and the Beneficial Owner agree that 
the representations,"warranties, covenants, acknowledgements and agreements of each of 
them in this Agreement shall be the joint and several representations, warranties, 
covenants, aclcnowledgements and agreements of each of them.

5.15. Delivery of Copy/Waiver. Both the Nominee and the Beneficial Owner hereby 
acknowledge receiving a copy of this Agreement and waive all rights to receive from the 
Lender a copy of any financing statement, financing change statement or verification 
statement filed at any time in respect of this Agreement.

IN WITNESS WHEREOF this Agreement has been executed as of the day and year first above 

written.

HARLOW HOLDINGS LTD. 
by its authorized signatory;

Wol fla O|Al A <j L

308881.00MWS282I952O

HARO - THURLOW STREET PROJECT 
LIMITED PARTNERSHIP by its general 
partner HARO AND THURLOW GP LTD. 
by its authorized signatory:
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SCHEDULEA

Lands

Property Address: 1045 Haro Street and 830, 838,842 and 846 Thurlow Street,
Vancouver, BC

Legal Description:
Parcel Identifier: 030-552-265
Lot I Block 5 District Lol 18 5 Group 1 New Westminster District Plan 
EPP85244

30H881.00039/®821992.3
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AMENDED AND RESTATED NOMINEE AGREEMENT

THIS AGREEMENT is dated aS of October 5 , 2018,

BETWEEN:

HARO - THURLOW STREET PROJECT LIMITED 
PARTNERSHIP

(the “Principal”)

AND;

HARLOW HOLDINGS LTD.

(the'‘Nominee”)

WHEREAS;

A, (104227 B.C. Ltd. (formerly named “Hara and Thurlow Acquisition Corp,"), as
purchaser, entered into a Purchase and Sale Agreement dated as of March 20, 
2017, as amended by a First Amending Agreement dated May 4, 2017, a Second 
Amending Agreement dated May 19, 2017, a Third Amending Agreement dated 
July 24. 2017, a Fourth Amending Agreement dated August 24, 2017, a Fifth 
Amending Agreement dated September 25, 2017, and a Sixth Amending 
Agreement dated September 29, 2017 (collectively, the "Purchase Agreement”) 
with THE OWNERS, STRATA PLAN VAS857, as vendors, for the purchase of 
the lands and premises described in Schedule A (the "Property”).

3 1104227 B.C. Ltd. transferred its beneficial ownership of the Property to the
Principal as of the date hereof pursuant to a Property Transfer Agreement dated as 
of even date herewith.

c. AS of the date hereof, the Nominee has agreed to hold registered title to the
Property as nominee; agent.and bare trustee for the Principal.

WITNESSES that for consideration of Ure sum ofSLOO, the receipt of which is 
hereby accepted rind acknowledged, the parties covenant and agree as follows:

1 Appointment. The Principal hereby confirms the appointment of the Nominee as
its nominee, agent and bare trustee to hold legal title to the Property for and on behalf of the 
Principal in accordance with this Agreement, with full power to manage and deal with die 
Property and execute any instrument, document or encumbrance in respect of the Property for 
the sole benefit and account of the Principal, all at the direction of the Principal as principal and 
beneficial owner and strictly in accordance with this Agreement, and the Nominee hereby 
confirms its acceptance of such appointment.

,)f)Si!Kl.O|>riiBlWW IW7.3
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2 , Nominee, Agent and Bare Trustee. The Nominee hereby acknowledges and
agrees that (he Nominee will hold the legal title to the Property as nominee, agent and bare 
trustee for the sole benefit and account of the Principal as principal and beneficial owner and the 
Nominee will have no equitable or beneficial interest in the Property, and the equitable and 
beneficial interest in the Property will be vested solely and exclusively In the Principal.

3 . Benefits Accrue to Principal. The Nominee acknowledges and agrees that any
benefit, interest, profit or advantage arising out of or accruing from the Property is and will 
continue to be a benefit, interest, profit or advantage of the Principal and if received by the 
Nominee will be received and held by the Nominee for the sole use, benefit and advantage of the 
Principal and the Nominee will account to the Principal for any money or odicr consideration 
paid to or to the order of the Nominee in connection with the Property as directed in writing by 

the Principal,

4 Nominee to Act on Direction of Principal. The Nominee agrees that it will,
upon the direction of the Principal, deal with the Property and do all acts and things in respect of 
the Property at the expense of and as directed by the Principal from time to time and will assign, 
transfer, convey, lease, mortgage, pledge, charge, or otherwise deal with the Property or any 
port ion thereof at any time and from time to time in such manner as the Principal may determine, 
to the extent permitted under all relevant laws; without limiting, the generality of the foregoing, 
the Nominee will transfer legal title to the Property to or as directed by the Principal forthwith 
Upon the written demand ofthePrinctpal.

5 Authority of Nominee. The Nominee acknowledges and agrees that:

(a) the Nominee will, upon and in .accordance with the direction of the Principal, act 
as the agent of the Principal, as undisclosed principal, in respect of any matter 
relating to the Property or the performance or obseivancc of any contract or 
agreement relating to the Property;

(b) acting under tills Agreement at the direction of the Principal, the Nominee will 
have the hill right and power to execute and deliver, under seal and otherwise, any 
transfer, deed, statement of adjustments, plan, lease, sublease, easement, right of 
way, license, restrictive covenant, building scheme, release or other instrument or 
document pertaining, to the Property without delivering proof to any person 
(including, without limitation, any other party to any such instrument or document 
or the Registrar of any Land Title Office) of its authority to do so and any person 
may act in reliance on any such instrument or document and for all purposes any 
such instrument or document will be binding on the Principal;

(c) acting under this Agreement al the direction of the Principal, the Nominee will 
have the full right and power to borrow money from time to time and to covenant 
to repay money borrowed by the Principal either alone or with others from time to 
lime and to secure die repayment of any and all indebtedness and liabilities with 
respect to any amounts so borrowed by the grant of any charge or encumbrance 
(both fixed and floating) on, or security interest in, the Property or any^art 
thereof, by way of debenture, mortgage, assignment of rents, assignment of sale
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proceeds, security agreement or oilier instrument or document without delivering 
proof to any person (including, without limitation, any other party to any such 
instrument or document or the Registrar of any Land Title Office) of its authority 
to do so and any person may act in reliance on any such instrument or document 
and for all purposes any such instrument or document will be binding on the 
Principal;

(d) the Nominee will not deal with the Property in any way or execute any 
instrument, document or encumbrance in respect of the Property without the prior 
consent or direction of the Principal; and

(c) the Nominee will notify the Principal forthwith upon receipt by the Nominee of 
notice of any matter or thing in respect of the Property or any portion thereof, 
including, without limitation, in respect of any tax, lien, charge or encumbrance in 
respect of the Properly.

6 . Reimbursement of Expenses. Any payments or disbursements made by the
Nominee in respect of the Property in accordance with this Agreement will be made as the agent 
of and for the account of the Principal, as principal, and the Principal will reimburse the 
Nominee for any. amount reasonably and properly expended by the Nominee in connection with 
the Property With the consent of direction of the Principal. The Nominee will not be entitled to 
any remuneration or any revenue or profit in respect of the Property for acting us nominee, agent 

and bare trustee under this Agreement.

7 Nominee’s Representations. The Nominee: represents and warrants to the
Principal that the Nominee is a company duly incorporated under the Business Corporations Act 
(British Columbia) and neither carries on nor Intends to carry on a business that is a trust 
business as defined in th? Finuticial Institutions Act (British Columbia).

8 Prior Agreements, This Agreement supercedes all prior trust agreements to
which the Nominee and the Principal are parties relating to the manner in which and for whom 

the Nominee holds title to the Properly,

9 Indemnity by Principal. The Principal hereby agrees to indemnify and save
harmless the Nominee against any and all liability, loss, cost, action, claim or expense resulting 
from the Nominee's holding of title to or dealing with the Property as directed by the Principal 
from time to time, except to the extent that the same results from a dishonest, fraudulent or 
negligent oct or omission of the Nomi nee or its employees or agents.

I g Notices, Any notice given pursuant to or in connection with this Agreement will
be in writing and delivered personally to the party for whom it is intended to be addressed at the 

address of such party last known to the other party.

Further Assurances. The Nominee will perform all such other acts and things 
and execute all such other documents as are necessary or desirable in (he reasonable opinion of 
tile Principal to evidence or carry out the terms or intent of this Agreement.
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12, Gender and Number. Words importing the masculine gender include the
feminine and neuter genders and words in the singular include the plural, and vice versa.

13. Governing Law. This Agreement and all matters arising hereunder will be
governed by and construed in accordance with the laws of British Columbia, which will be 
deemed to be the proper law hereof, and the courts of British Columbia will have the exclusive 
jurisdiction to entertain and determine all claims and disputes arising out of or in any way 
connected with this Agreement and the validity, existence and enforceability hereof.

14. No Waiver. No failure or delay on the part of either party in exercising any right,
power or privilege under this Agreement will operate as a waiver thereof, nor will any single or 
partial exercise of any right, power or pri vilege preclude any other or further exercise thereof or 
the exercise of any other right, power or privilege. Except as maybe limited herein, either party 
may, in its sole discretion, exercise any and all rights, powers, remedies and recourses available 
to it under this Agreement or any other remedy availableto it and such rights, powers, remedies 
and recourses maybe exercised concurrently or individually without the necessity of making any 

election.

15. Amendment. This Agreement may be altered or amended only by ah agreement
in writing signed by the parties hereto.

1 <5. Entiremenf. This Agreement will enure to the benefit of and be binding upon the
respective successors, legal representatives and assigns of the parties.

IN WITNESS WHEREOF this Agreement has been executed as. of the day and 

year first above written,

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

Per: _______ ________ ________
s' Authorized Signatory

HARLOW HOLDINGS LTD.

Per:
uthprized Signatory

JOWlMSlWlrtlW.Z
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SCHEDULE A

Property

The lands civically described as 1045 Haro Street, and 830,838, 842 and 846 Thurlow Street; 
Vancouver, British Columbia and legally described as P.ID, 030-552-265, Lot 1 Block 5 District 
Lol 185 Group LNeWWestminster District Plan EPP85244

J08K8f.(liX»3/W67l«7’
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