
Affidavit #1 of S Riley 
| made June , 2024, 

Court File No.: VLC-S-H-240524 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

BETWEEN: 

ROYAL BANK OF CANADA 

PETITIONER 

AND: 

WHITEWATER CONCRETE LTD. 
WHITEWATER DEVELOPMENTS LTD. 

ROBERT KYLE SMITH 
CRAIG SMITH 

KRYSTLE HOLDINGS LTD. 
BASTIAN HOLDINGS LTD. 
145 GOLDEN DRIVE LTD. 

BARRY CHARLES HOLDINGS LTD. 
BECISON HOLDING CORPORATION 

G.LH. PROPERTIES LTD. 
MCVICAR & COMPANY 

TNL DEVELOPMENTS LTD. 
AMAN GILL 

PETER CHAPPELL 
SANDRA CHAPPELL 
TERESA GAUTREAU 

RESPONDENTS 

AFFIDAVIT 
  

I, SANDRA RILEY, Legal Assistant, of 1100 One Bentall Centre, 505 Burrard 

Street, in the City of Vancouver, in the Province of British Columbia, MAKE OATH 

AND SAY AS FOLLOWS: 

1. Iam a Legal Assistant with the law firm of Kornfeld LLP, the lawyers for 

Business Development Bank of Canada, the holder of a first mortgage on the 

property over which the Petitioner seeks to have a receiver appointed, and as 
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such have personal knowledge of the facts and matters hereinafter deposed to 

save and except where stated to be upon information and belief and where so 

stated I verily believe them to be true. 

2. I am authorized to make this Affidavit on behalf of Business Development 

Bank of Canada. 

3. Attached as Exhibit "A" to this my Affidavit is a true copy of a search of title 

to the following lands and premises, which lands and premises are the subject 

matter of these proceedings: 

Parcel Identifier No.: 023-895-128 
Lot 3 District Lot 67 Group 1 New Westminster District 
Plan LMP35071 

(the "Lands") 

showing that Business Development Bank of Canada is the holder of a first 

mortgage and assignment of rents on the Lands, registered ahead of the 

interest of the Petitioner. 

4. Attached as Exhibit "B" to this my Affidavit is a true copy of the Form B 

Mortgage (the "Mortgage") in favour of Business Development Bank of 

Canada that is registered in first position on the Lands (which Priority 

Agreement exceeds [ 1 O] pages in length and a true copy may be viewed at the 

offices of Kornfeld LLP, 1100 One Bentall Centre, 505 Burrard Street, 

Vancouver, British Columbia, during normal business hours). 

5. I have been informed by Valerie Lock, Account Manager with Business 

Development Bank of Canada, and do verily believe that Business 
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Development Bank of Canada does not consent to a priority over its security 

in respect of costs or borrowings of the receiver. 

6. The Respondent, 145 Golden Drive Ltd. ("Golden"), has executed and 

delivered a guarantee (the "Whitewater Guarantee") of advances by 

Business Development Bank of Canada to the Respondent, Whitewater 

Concrete Ltd. ("Whitewater"). 

7. Attached as Exhibit "C" to this my Affidavit is a true copy of the Whitewater 

Guarantee. 

8. The Respondent Golden has executed and delivered to Business Development 

Bank of Canada a guarantee (the "27222 Lougheed Highway Guarantee") 

of the obligations of 27222 Lougheed Highway Holdings Ltd. in the 

maximum amount of $15,000,000. 

9. Attached as Exhibit "D" to this my Affidavit is a true copy of the 27222 

Lougheed Highway Guarantee. 

10. The Mortgage secures all direct obligations of Golden to Business 

Development Bank of Canada as well as the indirect obligations of Golden to 

Business Development Bank of Canada pursuant to the Whitewater Guarantee 

and the 27222 Lougheed Highway Guarantee. 

11. I have been informed by Valerie Lock, Account Manager with Business 

Development Bank of Canada, and do verily believe that the amount of the 

Whitewater obligation to Business Development Bank of Canada and as 

guaranteed by Golden under the Whitewater Guarantee is the sum of 

$3,205,800 as at June 19, 2024, not including costs or protective 

disbursements. 

1381-3491-8669, V. 1 
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12. I have been informed by Valerie Lock, Account Manager with Business 

Development Bank of Canada, and do verily believe that the amount of the 

27222 Lougheed Highway obligation to Business Development Bank of 

Canada and as guaranteed by Golden under the 27222 Lougheed Highway 

Guarantee is the sum of $13,150,000 as at June 19, 2024, not including costs 

or protective disbursements. 

13. I have been informed by Valerie Lock, Account Manager with Business 

Development Bank of Canada, and do verily believe that the amount of the 

Golden direct indebtedness to Business Development Bank of Canada is 

$10,520,000 as at June 19, 2024, not including costs or protective 

disbursements. 

14. Attached as Exhibit "E" to this my Affidavit is a true copy of a Priority 

Agreement between BDC, the Petitioner and the Respondents Whitewater and 

Whitewater Developments Ltd. (which Priority Agreement exceeds [10] 

pages in length and a true copy may be viewed at the offices of Kornfeld LLP, 

1100 One Bentall Centre, 505 Burrard Street, Vancouver, British Columbia, 

during normal business hours). 

SWO~BE ORE ME at the City 
of Van ouve , in t e Pro'4nsep­
of Briti h Co umb a, t is ~ 
day of une, 024 

Douglas B. Hyndman 
Barrister & Solicitor 

1381 -3491-8669, V. 1 

1100 - 505 Burrard Street 
Vancouver, B.C. V7X IMS 
Telephone: (604) 331-8300 

AdAUUtcL ~ ~ 
S'ANDRA RILEY ' / 



TITLE SEARCH PRINT 

File Reference: BDC001WHl241 

Declared Value $7000000 

2024-06-13, 11 :01 :01 

Requestor: Sandra Riley 

**CURRENT INFORMATION ONLY- NO CANCELLED INFORMATION SHOWN** 

Land Title District 
Land Title Office 

Title Number 
From Title Number 

Application Received 

Application Entered 

Registered Owner in Fee Simple 
Registered Owner/Mailing Address: 

Taxation Authority 

Description of Land 

NEW WESTMINSTER 
NEW WESTMINSTER 

CA2480840 
CA1397327 

2012-04-11 

2012-04-21 

145 GOLDEN DRIVE LTD., INC.NO. BC0924951 
145 GOLDEN DRIVE 
COQUITLAM, BC 
V3K 6T1 

Coquitlam, City of 

Parcel Identifier: 023-895-128 
Legal Description: 

LOT 3 DISTRICT LOT 67 GROUP 1 NEW WESTMINSTER DISTRICT PLAN LMP35071 

Legal Notations 
HERETO IS ANNEXED EASEMENT BL335521 OVER PART (PLAN LMP35072) LOT 2 
PLAN LMP35072 

Charges, Liens and Interests 
Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 
Remarks: 

Title Number: CA2480840 

STATUTORY RIGHT-OF-WAY 
355917C 
1964-06-09 12:21 
BRITISH COLUMBIA HYDRO AND POWER AUTHORITY 
INTER ALIA 
PLAN 22625 EXTENDED BY L76078 
ASSIGNED TO AB203671 
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TITLE SEARCH PRINT 

File Reference: BDC001WHl241 

Declared Value $7000000 

Nature: 
Registration Number: 
Registration Date and Time: 
Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 
Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Remarks: 

Title Number: CA2480840 

STATUTORY BUILDING SCHEME 
S60298 
1980-06-30 12: 1 0 
INTER ALIA 
LAND TITLE ACT SECTION 216 
WITH PRIORITY OVER 
355917C 
MODIFIED BY U30019 

COVENANT 
S89438 
1980-09-04 10:26 
DISTRICT OF COQUITLAM 

2024-06-13, 11 :01 :01 

Requestor: Sandra Riley 

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF 
BRITISH COLUMBIA 
INTER ALIA 
SECTION 215 LAND TITLE ACT 

STATUTORY BUILDING SCHEME 
U30019 
1982-04-07 12:28 
INTER ALIA 
MODIFICATION OF S60298 

STATUTORY RIGHT OF WAY 
AB203671 
1988-10-03 10:15 
B.C. GAS INC. 
INCORPORATION NO. 74280 
BRITISH COLUMBIA HYDRO AND POWER AUTHORITY 
INTER ALIA 
PLAN 22625 
ASSIGNMENT OF 355917C (SEE L76078) 
REC'D 09/06/1964@ 12:21 

COVENANT 
BL335515 
1997-09-30 15: 19 
CITY OF COQUITLAM 
INTER ALIA 

RESTRICTIVE COVENANT 
CA1352064 
2009-11-16 14:52 
APPURTENANT TO LOT 3 KOOTENAY DISTRICT PLAN 1262 
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TITLE SEARCH PRINT 

File Reference: BDC001WHl241 

Declared Value $7000000 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Title Number: CA2480840 

LEASE 
B81290629 
2010-11-01 10:53 
WHITEWATER CONCRETE LTD. 
INCORPORATION NO. 385154 

MORTGAGE 
CA7778101 
2019-09-30 11 :01 

2024-06-13, 11 :01 :01 

Requestor: Sandra Riley 

BUSINESS DEVELOPMENT BANK OF CANADA 

ASSIGNMENT OF RENTS 
CA7778102 
2019-09-30 11 :01 
BUSINESS DEVELOPMENT BANK OF CANADA 

MORTGAGE 
CB481917 
2023-02-17 12:59 
HSBC BANK CANADA 

MORTGAGE 
CB576153 
2023-04-21 12:47 
HSBC BANK CANADA 
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TITLE SEARCH PRINT 

File Reference: BDC001 WHl241 

Declared Value $7000000 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Remarks: 

Title Number: CA2480840 

2024-06-13, 11 :01 :01 

Requestor: Sandra Riley 

MORTGAGE 
CB1182040 
2024-02-27 14:07 
BARRY CHARLES HOLDINGS LTD. 
INCORPORATION NO. BC0390899 
AS TO AN UNDIVIDED 750000/3000000 INTEREST 
BECISON HOLDING CORPORATION 
INCORPORATION NO. BC0486758 
AS TO AN UNDIVIDED 425000/3000000 INTEREST 
G.I.H. PROPERTIES LTD. 
INCORPORATION NO. BC0966051 
AS TO AN UNDIVIDED 500000/3000000 INTEREST 
MCVICAR & COMPANY HOLDINGS INC. 
INCORPORATION NO. A0116269 
AS TO AN UNDIVIDED 500000/3000000 INTEREST 
TNL DEVELOPMENTS LTD. 
INCORPORATION NO. BC0876733 
AS TO AN UNDIVIDED 175000/3000000 INTEREST 
AMAN GILL 
AS TO AN UNDIVIDED 250000/3000000 INTEREST 
PETER CHAPPELL 
SANDRA CHAPPELL 
AS TO AN UNDIVIDED 250000/3000000 INTEREST AS JOINT 
TENANTS 
TERESA GAUTREAU 
AS TO AN UNDIVIDED 150000/3000000 INTEREST 
INTER ALIA 
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TITLE SEARCH PRINT 

File Reference: BDC001WHl241 

Declared Value $7000000 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Registered Owner: 

Remarks: 

Nature: 
Registration Number: 
Registration Date and Time: 
Registered Owner: 

Duplicate Indefeasible Title 

Transfers 

Pending Applications 

Title Number: CA2480840 

2024-06-13, 11 :01 :01 

Requestor: Sandra Riley 

ASSIGNMENT OF RENTS 
CB1182041 
2024-02-27 14:07 
BARRY CHARLES HOLDINGS LTD. 
INCORPORATION NO. BC0390899 
AS TO AN UNDIVIDED 750000/3000000 INTEREST 
BECISON HOLDING CORPORATION 
INCORPORATION NO. BC0486758 
AS TO AN UNDIVIDED 425000/3000000 INTEREST 
G.I.H. PROPERTIES LTD. 
INCORPORATION NO. BC0966051 
AS TO AN UNDIVIDED 500000/3000000 INTEREST 
MCVICAR & COMPANY HOLDINGS INC. 
INCORPORATION NO. A0116269 
AS TO AN UNDIVIDED 500000/3000000 INTEREST 
TNL DEVELOPMENTS LTD. 
INCORPORATION NO. BC0876733 
AS TO AN UNDIVIDED 175000/3000000 INTEREST 
AMAN GILL 
AS TO AN UNDIVIDED 250000/3000000 INTEREST 
PETER CHAPPELL 
SANDRA CHAPPELL 
AS TO AN UNDIVIDED 250000/3000000 INTEREST AS JOINT 
TENANTS 
TERESA GAUTREAU 
AS TO AN UNDIVIDED 150000/3000000 INTEREST 
INTER ALIA 

CERTIFICATE OF PENDING LITIGATION 
CB1365568 
2024-06-10 09:15 
ROYAL BANK OF CANADA 

NONE OUTSTANDING 

NONE 

NONE 
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This is Exhibit "B" to Affidavit # 1 of 
Sandra Riley sworn before me at the 
City of Vancouver, in t tf rovince of 
British Col mb' · , thisL day of June, 
2024. 
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LAND TITLE ACT 
FORM B (Section 225) 

Sep-30-2019 11 :01 :08.002 CA7778101 CA7778102 
MORTGAGE - PART 1 Province of Britlsh Columbia PAGE 1 OF 3 PAGES 

Your electronic signature is a representation that you are a subscriber as defined by the • . Digitally signed by 
Land Title Ac_t, RSB~ 1996 c.250, and that you have applied your electronic si?n~ture in Ta,-Lun Y,ngJai-Lun Ying GX2PJG 
accordance with Section 168.3, and a true copy, or a copy of that true .copy, 1s m your GX2PJ G i Oat~: 2019.09.30 
possession. . 09:59:40 -07'00' 

l . APPLICATION: (Name, address, phone number ofapplicant, applicant's solicitor or agent) 

Irving D. Laskin (Sheila Martin) 

LAWSON LUNDELL LLP, Barristers & Solicitors 

V6C 3L2 

Ph: 604-685-3456 
L TO Client No. 010431 
File No. 19904-147897 
Document No. 17204775 

16th Floor - 925 West Georgia Street 

Vanoouwr BC 
Document Fees: $148.32 Deduct LTSA Fees? Yes [Z] 

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PIO] [legal description] 

023 .. 895-128 LOT 3 DISTRICT LOT 67 GROUP 1 NEW WESTMINSTER DISTRICT PLAN 

STC? YES 
• LMP35071 

3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s)) 

145 GOLDEN DRIVE LTD. 

145 GOLDEN DRIVE 

COQUITLAM BRITISH COLUMBIA 

CANADA 

Incorporation No 

BC0924951 

V3K 6T1 

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s)) 

BUSINESS DEVELOPMENT BANK OF CANADA 
HAVING ITS HEAD OFFICE IN MONTREAL, QUEBEC, WITH A BUSINESS CENTRE AT 

SUITE 200 - 505 BURRARD STREET 

VANCOUVER 

CANADA 

5. PAYMENT PROVISIONS: 
(a) Principal Amount: 

SEE SCHEDULE 

(d) Interest Calculation Period: 

N/A 

(g) Amount of each periodic payment: 

NIA 

G) Assignment of Rents which the 
applicant wants registered ? 
YES[Z) NO• 

IfYES, page and paragraph number: 

PAGES 8-9, PARAGRAPH 
7 D. F. MT060099 

· ···-···· · ··-

BRITISH COLUMBIA 

V7X 1M3 

(b) Interest Rate: ( c) Interest Adjustment 

SEE SCHEDULE Date: N/A 

(e) Payment Dates: (f) First Payment 

SEE SCHEDULE Date: N/A 

(h) Interest Act (Canada) Statement. (i) Last Payment 
The equivalent rate of interest calculated Date: N/A 
half yearly not in advance 
is N/ A % per annum. 

(k) Place of payment: (I) Balance Due 

POSTAL ADDRESS IN Date: SEE 

ITEM4 SCHEDULE 

y M D 



MORTGAGE~PART 1 

6. MORTGAGE contains floating charge on land ? 

YES• NO[l] 

8. INTEREST MORTGAGED: 

Fee Simple [Z] 
Other (specify) D 

9. MORTGAGE TERMS: 

Part 2 of this mortgage consists of (select one only): 

(a) Prescribed Standard Mortgage Tenns 0 

PAGE 2 OF 3 PAGES 

7. MORTGAGE secures a current or running account? 

YES(Z] NO• 

(b) Filed Standard Mortgage Tenns 0 D F Number: MT060099 
(c) Express Mortgage Terms O (annexed to this mortgage as Part 2) 

A selection of(a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage. 

10. ADDITIONAL OR MODIFIED TERMS: 

N/A 

l l. PRIOR ENCUMBRANCES PERMITTED BY LENDER: 

N/A 

l2. EXECUTION(S): This mortgage charges the Borrower' s interest in the land mortgaged as security for payment of all money due and 
performance of all obligations in accordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be 
bound by, and acknowledge(s) receipt of a true copy of, those terms, 

Officer Signature(s) 

SERENES. Y. CHOW 

Barrister & Solicitor 

700 - .595 BURRARD STREET 
P.O. BOX 49290 
VANCOUVER, B.C. V7X 1S8 
Tel: (604) 687-6789 

OFFICER CERTIFICATION: 

Execution Date 
y M D 

19 09 27 

Borrower(s) Signature(s) 

145 GOLDEN DRIVE LTD., by its 
authorized signatory: 

ROBERT KYLE SMITH 

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C, 1996, c.124, 
to take affidavits for use in British Coiumbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument. 



LAND TITLE ACT 
FORME 

SCHEDULE Page 3 of 3 p~ges 
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD 
TRANSFER FORM, MORTGAGE FORM OR GENERAL DOCUMENT FORM. 

5. PAYMENT PROVISIONS 

(a) Principal Amount: 

This Mortgage secures payment, observance, performance and satisfaction of all of your present and future debts, 
liabilities and obligations to us (including a:11 future advances and re-advances, interest, a11d interest on overdue 
interest), whether direct or indirect, absolute or contingent, joint or several, matured or not, extended or renewed, 
wherever and however incurred, of whatsoever nature or kind, whether or not provided for herein, and whether 
owed by you to us as principal, guarantor, indemnitor or otherwise, including all of your present and future debts, 
liabilities and obligations to us hereunder. 

Toe following terms will have the following meanings in this Mortgage unless the context otherwise requires. 

(i) "Secured Obligations" .means all of the debts, liabilities and obligations referred to in this item 5(a). 

(ii) "We", "our" and "us" means or refers to Business Development Bank of Canada, its successors and 
assigns; and 

(iii) "You" and "your" means or refers to each person described in item 3 of this Part 1 and includes any 
heirs, personal representatives, successors or permitted assigns of each person, as the case may be, 
whether immediate or derivative. 

(b) Interest Rate: 

Such rate or rates of interest as may be agreed to between you and us in writing from time to time with respect to 
the Secured Obligations, and payable after as well as before maturity, default and judgment. 

( e) Payment Dates: 

The dates when the Secured Obligations are required to be paid, observed, performed and satisfied. 

(l) Balance Due Date: 

The last of the dates on which the Secured Obligations are required to be paid, observed, performed and satisfied. 

END OF DOCUMENT 



LAND TITLE ACT 
FORM B (Section 225) 

MORTGAGE--PART 1 Province of British Columbia_ PAGE 1 OF 3 PAGES 

Yafil cl~trMio "''"""" • , ,epresentanon that you = • subscrib"1 " dcfmcd by the I 
Land Title Act, RSBC 1996 c.250, and that you have applied your electrom_·, ,;gn,rure lo 
accordance with Section 168.3, and a true_ copy, or a copy of that true copy, -is in your 
possession, 

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent) 

INing D. Laskin (Sheila Martin) 

LAWSON LUNDELL LLP, Barristers & Solicitors 

16th Floor ~ 925 West Georgia Street 

Vancouver BC V6C 3L2 

Ph: 604-685-3456 
L,. TO Client No. 010431 
File No. 19904-147897 
Document No. 17204775 

Deduct LTSA Fees? Yes 0 
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 

[PID] [legal description] 

023-895-128 LOT 3 DISTRICT LOT 67 GROUP 1 NEW WESTMINSTER DISTRICT PLAN 

STC? 
• LMP35071 

YES 

3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s)) 

145 GOLDEN DRIVE LTD. 

145 GOLDEN DRIVE 

COQUITLAM BRITISH COLUMBIA 

CANADA 

lncorpor~tion No 

BC0924951 

V3K 6T1-

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s)) 

BUSINESS DEVELOPMENT BANK OF CANADA 

HAVING ITS HEAD OFFICE IN MONTREAL, QUEBEC, WITH A BUSINESS CENTRE AT 

SUITE 200 - 505 BURRARD STREET 

VANCOUVER 

CANADA 

5. PAYMENT PROVISIONS: 
(a) Principal Amount: 

SEE SCHEDULE 

( d) Interest Calculation Period: 

N/A 

(g) Amount of each periodic payment: 

N/A 

(j) Assignment of Rents which the 
applicant wants registered ? 
YESIZ] NO• 

IfYES, page and par~raph number: 

PAGES 8-9, PARAGRAPH 
7 D.F. MT060099 

BRITISH COLUMBIA 

V7X 1M3 

(b) Interest Rate: ( c) Interest Adjustment 

SEE SCHEDULE Date: N/A 

(e) Payment Dates: (f) First Payment 

SEE SCHEDULE Date: N/A 

(h) Interest Act (Canada) Statement. (i) Last Payment 
The equivalent rate of interest calculated Date: N/A 
half yearly not in advance 
is N/ A % per annum. 

(k) Place of payment: (1) Balance Due 

POSTAL ADDRESS IN Date: SEE 

ITEM4 SCHEDULE 

y M D 



MORTGAGE-PART 1 

6. MORTGAGE contains floating charge on land? 

YES• NOii] 

8. INTEREST MORTGAGED: 

Fee Simple Ii] 
Other (specify) 0 

9. MORTGAGE TERMS: 

PAGE 2 OF 3 PAGES 

7. MORTGAGE secures a current or running account? 

YES@ NO• 

Part 2 of this mortgage consists of (select one only): 

(a) Prescribed Standard Mortgage Terms 

(b) Filed Standard Mortgage Terms 

(c) Express Mortgage Terms 

• 
0 
• 

D F Number: MT060099 
(annexed to this mortgage as Part 2} 

A selection of (a) or (b) includes an)' additional or TT}odified terms referred to in item 10 or in a schedule annexed to this mortgage. 

10. ADDITIONAL OR MODIFIED TERMS: 

NIA 

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER: 

N/A 

12. EXECUTION(S): This mortgage charge~ the Borrower's interest in the land mortgaged as security for payment of all money due and 
performance of all obligations in accordance with the mortgage terms referred.to in item 9 and the Borrower(s) and every other signatory agree(s) to be 
bound by, arid acknowle e(s) rec i of a tru copy of, those terms. 

Officer Signature(s) 

Barris e.r & Soh i r 
700 • 595 BURRARD S REET 

P.O. BOX 49290 
VANCOUVER, B:C. V7X 1S8 

Tel: (604)687-6789 

OFFICER CERTIFICATION: 

Execution Date 
y M D 

19 09 2,7 

Borrower(s) Signature(s) 

DEN DRIVEL TD., by its 
d signatory: 

SMITH 

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S,B.C. 1996, c.124, 
to take affidavits for use in British Columbia and certifies the matters .set out irt Part 5 of the Land Title Act as they pertain to the execution of this 
instrument. 

® 



LAND TITLE ACT 
FORME 

SCHEDULE Page 3 of 3 pages 
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD 
TRANSFER FORM, MORTGAGE FORM OR GENERAL DOCUMENT FORM. 

5. PAYMENT PROVISIONS 

(a) Principal Amount: 

This Mortgage secures payment, observance, performance and satisfaction of all of your present and future debts, 
liabilities and obligations to us (including all future advances and re-advances, interest, and interest on overdue 
interest), whether direct or indirect, absolute or contingent; joint or several, matured or not, extended orrenewed, 
wherever and however incu.rred, of whatsoever nature or kind, whether or not provided for herein, and whether 
owed by you tb us as principal, guarantor, indemnitor or otherwise, including all of your present and future debts, 
liabilities and obligations to us hereunder. 

The following terms will have the following meanings in this Mortgage unless the context otherwise requires. 

(i) "Secured Obligations" means all of the debts, liabilities and obligations referred to in this item 5(a). 

(ii) "We", "our'' and "us" means or refers to Business Development Bank of Canada, its successors and 
assigns; and 

(iii) "You" and "your" means or refers to each person described in item 3 of this Part 1 and includes any 
heirs, personal representatives, successors or permitted assigns of each person, as the case may be, 
whether immediate or derivative. 

(b) Interest Rate: 

Such rate or rates of interest as may be agreed to between you and us in writing from time to time with respect to 
the Secured Obligations, and payable after as well as before maturity, default and judgment. · 

( e) Payment Oates.: 

The dates when the Secured Obligations are required to be paid, observed, performed and satisfied. 

(l) Balance Due Date: 

The last of the dates on which the Secured Obligations are required to be paid, observed, performed and satisfied. 

END OF DOCUMENT 



bdc* 
GUARANTEE 

GUARANTOR: 145 GOLDEN DRIVE LTD. the "Guarantor" 

CREDITOR: BUSINESS DEVELOPMENT BANK OF CANADA "BDC" 

DEBTOR: WHITEWATER CONCRETE LTD. the "Bar.rower'' 

DEBT: $3,367,200.00 the "Principal Sum" 

LIMIT OF LIABILITY: $3,367,200.00 the "Limited Amount" 

DATED: ~ bwr ti'.? , 2022 

BDC BUSINESS 
CENTRE: British Columbia the "Governing Jurisdiction" 

(Province/Territory) 

Guarantee - Western Canada 
Rev. August 31, 2020 

19904.151766.LD1 .21851 li!BQ.1 

Page 1 



IN CONSIDERATION of BDC agreeing to make a loan to the Borrower of the Principal Sum, the Guarantor 
covenants with BDC as follows: 

1. DEBT AND SECURITY 
In this guarantee, "Loan Security'' means all accepted letters of offer, loan agreements, promissory notes, 
debentures, mortgages, hypothecations, pledges, assignments and security agreements of any kind which 
BOC may hold at any time as security for the payment of the Principal Sum and all agreements amending, 
extending or renewing those security instruments. The Guarantor has read all of the Loan Security held by 
BDC as of the date of this guarantee. 

2. GUARANTEE 
The Guarantor unconditionally guarantees performance by the Borrower of all promises under the Loan 
Security and payment by the Borrower of the Principal Sum, protective disbursements, interest and other 
amounts the Borrower has promised to pay under the Loan Security (the foregoing amounts collectively are 
called the "Outstanding Balance"). The Guarantor also promises to pay to · BDC all legal fees and 
disbursements, on a solicitor and client basis, incurred by BOC in reference to any suit upon this guarantee. 
The liability of the Guarantor under this guarantee does not exceed the Limited Amount plus legal expenses 
plus interest on the Limited Amount at the rate.provided under the Loan Security calculated and compounded 
monthly from the date BOC demands payment under this guarantee. 

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunder shall include all 
present and future indebtedness and liabilities of the Borrower to BDC under the Loan Security, of any 
nature whatsoever, and whether incurred by the Borrower alone or with others. 

3. LIABILITY AS PRINCIPAL DEBTOR 
As between BDC and the Guarantor, the Guarantor Is liable as principal debtor for all of the Borrower's 
covenants contained in the Loan Security notwithstanding any act or omission of the Borrower or of BDC 
which might otherwise operate as a partial or absolute discharge of the Guarantor if the Guarantor were only 
a surety. 

4. LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER 
Except for payment of all sums due under the Loan Security, payment of the amount due under this 
guarantee or written discharge, no act or omission of BDC or of the Borrower, before or after default, 
discharges or diminishes the liability of the Guarantor under this guarantee and without restricting the 
foregoing, the Guarantor covenants with BDC as follows: 

(a) BDC may grant time and other indulgences to the Borrower, to a Guarantor and to any other person 
liable for all or any portion ofthe Principal Sum; 

(b) BDC may modify, extend or renew (in either case, on the then current, or on new, terms}, exchange, 
abstain from perfecting, discharge or abandon the Loan Security or any part of ii or anything 
mortgaged or charged by it; 

(c) 

(d) 

BDC may enter into any agreement with the Borrower to vary the terms of any agreement affecting 
the payment or repayment of Principal Sum, including a change in the rate of interest chargeable on 
the Principal Sum; 

BDC may enter into any agreement or accept any compromise that has the effect of diminishing or 
extinguishing the liability of the Borrower to BDC or the value of the Loan Security or the value of 
anything mortgaged by it; 

(e) BDC need not ascertain or enforce compliance by the Borrower or any other person with any 
covenant under the Loan Security; 

(f) BDC bears no responsibility for any neglect or omission with respect to anything mortgaged under 
the Loan Security, either during possession by the Borrower or by any third party or by BOC or by 
anyone on behalf of BDC; 
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(g) BOC is not bound to seek recourse against the Borrower before requmng payment from the 
Guarantor and BDC may enforce its various remedies under this guarantee and the Loan Security or 
any part .of it at any time, in any manner and in any order as BOC may choose; 

(h) BOC bears no duty tci the Guarantor in respect of the liquidation of anything mortgaged under the 
Loan Security and, without restricting the foregoing, it is under no duty to avoid waste of; to obtain a 
fair price for or to avoid neglect in the liquidation of anything mortgaged under the Loan Security; 

(i) BOC has no obligation to ensure that any Loan Security, other guarantee or security collateral to a 
guarantee is executed, perfected or delivered and, if by reason of want of authority or failure of 
execution and delivery or failure to comply with laws respecting perfection and registration of 
instruments or any other reason, any intended Loan Security, guarantee or collateral security is not 
granted, is unenforceable or becomes unenforceable, the liability of the Guarantor under this 
guarantee remains enforceable and undiminished; and 

0) The Guarantor confirms and agrees that any modifications of the loan terms or Loan Security may 
be agreed upon directly between BOC and the Borrower without notice to the Guarantor and without 
the Guarantor's further concurrence. 

5. SUBROGATION 
The Guarantor shall not be subrogated in any manner to any right of BOC until all money due to BOC under 
the Loan Security is paid. 

6. RELEASE 
If more than one person guarantees any of the obligations of the Borrower to BOC under this guarantee or 
any other instrument, BOC may release any of those persons on any terms BDC chooses and each person 
executing this guarantee who has not been released shall remain liable to BOC under this•guarantee as if the 
person so released had never guaranteed any of the obligations of the Borrower. 

7. PAYMENT AND REMEDYING DEFAULTS 
The Guarantor shall pay the amount guaranteed or rectify any default immediately upon receiving a demand 
from BOC and shall do so whether or not BOC has exhausted its recourses against the Borrower, other 
parties, the Loan Security or anything mortgaged under the Loan Security. A demand is effectually made 
when a letter is posted to the address of the Guarantor last known to BDC. 

8. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS 
Any agreement between BOC and the Guarantor diminishing the liability of the Guarantor under this 
guarantee, altering any term of this guarantee or imposing any condition c!gainst the operation •Of any such 
term is of no further force or effect. Any representation .made by BOC having such effect is waived. The 
Guarantor warrants that there are no agreements, representations or conditions that have been relied upon 
by the Guarantor that are not expressed in this guarantee. 

9. CHANGES MUST BE IN WRITING 
This guarantee may only be amended by writing executed by BOC. No agreement has the effect of 
diminishing or discharging the liability of the Guarantor under this guarantee .unless the agreement is in 
writing and executed by BOC. The Guarantor shall not rely upon any future representation made by BOC in 
respect of the liability of the Guarantor under this guarantee unless such representation is in writing executed 
by BOC. 

10. JOINTANDSEVERAL LIABILITY 
Where this guarantee has been executed by more than one person, the liability of the persons executing this 
guarantee is joint and several and every reference in this guarantee to the "Guarantor" shall be construed as 
meaning each person who has executed it as well as all of them. This guarantee is binding on those who 
have executed it notwithstanding that it may remain unexecuted by any other person. 

11. JURISDICTION 
The laws of the Governing Jurisdiction shall govern the enforcement of this Guarantee and the Guarantor 
agrees to submit to the jurisdiction of the Courts of the Governing Jurisdiction. 
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12. ASSIGNS 
This guarantee is binding upon the Guarantor and the Guarantor's heirs, executors, administrators, 
successors and assigns and shall enure to the benefit of BDC, its successors and assigns. BDC may assign 
this guarantee. 

13. COUNTERPARTS 
This guarantee may be executed In any number of counterparts each of which shall be deemed an original 
with the same effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an 
executed counterpart of a signature page of this guarantee by telecopy shall be effective as delivery of a 
manually executed counterpart ofthis guarantee. 

SOLICITOR'S CERTIFICATE 

I certify that I facilitated the execution, sealing (where applicable) an 
myself that the person executing this instrument read and understood · 
advice where necessary. 
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bdc*--
GUARANTEE 

GUARANTOR: 145 GOLDEN DRIVE L iD. 

CREDITOR: BUSINESS DEVELOPMENT BANK OF CANADA 

DEBTORS: 27222 LOUGHEED HIGHWAY HOLDINGS LTD. 
SKAW PROPERTIES LTD. 

DEBT: $15,000,000 

LIMIT OF LIABILITY: $15,000,000 (if not limited say "Unlimited'1 

DATED: 

BOC BUSINESS 
CENTRE: 

Septembero'l-1 . , 2019 

BRITISH COLUMBIA 
(Provinceflerritory) 
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(fj) 

the "Guarantor'' 

"BDC" 

the "Borrower'' 

the "Principal Sum" 

the "Limited Amount" 

the "Governing Jurisdiction" 



IN CONSIDERATION of BOC agreeing to make a loan to the Borrol,o/er of the Principal Sum, the Guarantor 
covenants with BOC as follows: ' · 

1. DEBt AND SECURITY 
In this guarantee, "Loan Security" means all accepted letters of offer, loan agreements, pro.missory notes, 
debentures, mortgages, ·hypothecations, pledges, assignments .and security agreements of any kind which 
BOC may hold at any time as security for the payment of the Principal Sum and all agreements amending, 
extending or renewing those security instruments: The Guarantor has read all of the Loan Security held by 
BOC as of the date of this guarantee. 

2. GUARANTEE 
The Guarantor unconditionally guarantees performance by the Borrower of all promises under the Loan· 
Security and payment by the Borrower of the Principal Sum, protective disbursements, Interest and other 
amounts the Borrower has promised to pay under the Loan Security (the foregoing amounts .collectively are 
called the "Outstanding Balance"). The Guarantor .also promises to pay to BOC all legal fees and 
disbursements, on a solicitor and client basis, incurred by BOC in reference to any suit upon this guarantee. 
The liability of the Guarantor under this guarantee does not exceed the Limited Amount plus legal expenses 
plus interest on the Limited Amount at the rate provided under the Loan Security calculated and compounded 
monthly from the date BOC demands payment under this guarantee. 

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunc;ler s·hall include all 
pr~sent and future indebtedness 9:nd liabilities of the Borrow.er to BOC under the Loan Security, of any 
nature whatsoever, and whether incurred by the Borrower alone or with others. · 

3. LIABILITY AS PRINCIPAL DEBTOR 
As b~tween BOC and the Guarantor, the Guarantor is liable as principal debtor for all of the Borrower's 
covenants contained in the Loan Security notwithstanding any act or omission of the aorrower or of BDC 
which might otherwise operate as a partial or absolute discharge of the Guarantor if the Guarantor were only 
a surety. 

4. LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER 
Except for payment of all sums due under the Loan Security, payment of the amount due under this 
guarantee or written discharge, no act or omission of BOC or of the Borrower, before or after default, 
discharges or diminishes the liability of the Guarantor under this guarantee and without restricting the 
foregoing, the Guarantor covenants with BDC as follows: 

(a) BOC may grant time and other indulgences to the Borrower, to a Guarantor and to any other person 
liable for all or any portion of the Principal Sum; 

(b) BOC may modify, extend or renew (in either case, on the then current, or on new, terms), exchange, 
abstain from perfecting, discharge or abandon the Loan Security or any part of_ it or anything 
mortgaged or charged by it; · 

(c) BDC may enter into any agreement with the Borrower to vary the terms of any agreement affecting 
the payment or repayment of Principal Sum, including a change in the rate of interest chargeable on 
the Principal Sum; 

(d) BOC may enter into any agreement or accept any compromise that has the effect of diminishing or 
extinguishing the liability of the Borrower to BDC or the value of the Loan Security or the value of 
anything mortgaged by it; ' 

(e) BDC need not ascertain qr enforce compliance by the Borrower or any other person with any 
covenant under the Loan Security; 

(f) BDC bears no responsibility for any neglect or omission with respect to anything mortgaged under 
the Loan Security, either during possession by the Borrower or by any third party or by BOC or by 
anyone on behalf of BOC; · 
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(g) 

(h) 

(i) 

0) 

BDC is not bound to seek .recourse against the Borrower before requiring payment from the 
Guarantor and BOC may enforce its various remedies under this guarantee arid the Loan Security or 
any part of it at any time, in any manner and in any order as BOC may choose; 

BOC bears no duty to the (3uarantor in respect of the liquidation of anything mortgaged under the 
Loan Security and, without restricting the foregoing, it is under no duty to avoid waste of, to obtain a 
fair price for or to avoid neglect In the liquidation of anything mortgaged under the Loan Security; 

BOC has no obligation to ensure that any Loan Security, other guarantee or security collateral to a 
guarantee is executed, perfected or delivered and, if by reason of want of authority or failure of 
execution and delivery or failure to comply with laws respecting perfection and registration of 
instruments or any other reason, any intended Loan Security, guarantee or collateral security is not 
granted, is unenforceable or becomes unenforceable, the liability of the Guarantor under this 
guarantee remains enforceable and undiminished; and : 

The Guarantor confirms and ·agrees that any modifications of the loan terms or Loan Security may 
be agreed upon directly between BOC and the Borrower without notice to the Guarantor and without 
the Guarantor's further concurrence. 

5. SUBROGATION 
The Guarantor shall not be subrogated in any manner to any right of BOC until all money due to BOC under 
the Loan Security. is paid. 

6. RELEASE 
If more than one person guarantees any of the obligations of the Borrower to BOC under this guarantee or 
any other instrument, BDC may release any of those persons on any terms BDC chooses and each person 
executing this guarantee who has not been released shall remain liable to BDC under thls guarantee as if the 
person so released had never guaranteed any of the obligations of the Borrower. 

7. PAYMENT AND REMEDYING DEFAULTS 
The Guarantor shall pay the amount guaranteed or rectify any default immediately upon receiving a demand 
from BOC and shall d_o ·so whether or not BOC has exhausted its recourses against the Borrower, other 
parties, the Loan Security or anything mortgaged under the Loan Security. A demand is effectually·made 
when a letter is posted to the address of the Guarantor last known to BOC. 

8. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS 
Any agreement between BDC and the Guarantor diminishing the liability of the Guarantor under this 
guarantee, altering any term of this guarantee or imposing any condition against the operation of any such 
term is of no further force Or effect. Any representation mad1;1 by BOC having such effect is waived. The 
Guarantor warrants that there are no agreements, representations or conditions that have been relied upon 
by the Guarantor that are not expressed in this guarantee. 

9. CHANGES MUST BE IN WRITING 
This guarantee may only be amended by writing executed by · BOC. No agreement has the effect of 
diminishing or discharging the liability of the Guarantor under this guarantee unless the agreement is in 
writing and executed by BOC. The Guarantor shall not rely upon any future representation made by BOC in 
respect of the liability of the Guarantor under this guaral'.)tee unless such representation is in writing executed 
byBDC. 

10. JOINT AND. SEVERAL LIABILITY 
Where this guarantee has been executed by more than one person, the liability of the persons executing this 
guarantee is joint and several and every reference in this guarantee to the "Guarantor'' shall be construed as 
meaning each person who has executed it as well as all of them, This guarantee Is binding on those who 
have executed it notwithstanding that it may remain unexecuted by any other person. 

11. JURISDICTION 
The laws of the Governing Jurisdiction shall govern the enforcement ·of this Guarantee and the Guarantor 
agrees to submit to. the jurisdiction of the Courts of the Governing Jurisdiction. 
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12. ASSIGNS 
This guarantee is binding upon the Guarantor and the Guarantor's heirs, executors, administrators, 
.successors and assigns and shall enure to the benefit of BOC, its successors and assigns. BDC may assign 
this guarantee. 

13. COUNTERPARTS 
This guarantee may be executed in any number of counterparts each of which shall be deemed an original 
with the same effect as if- the signat_ures thereto .and hereto were upon the same instrument. Delivery of an 
executed counterpart of a signature page of this guarantee by telecopy shall be effective as delivery of a 
manually executed counterpart of this guarantee. 

SOLICITOR'S CERTIFICATE 

I certify that I subscribed to the execution of this instrument by the perso 
beside my subscription only after satisfying myself that the person· 
ascertaining that the person had received independent legal advice wher 
executed, sealed and delivered-. 

or person whose signature appears 
understood this instrument, 

and seeing the instrument 
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THIS AGREEMENT dated September 26, 2019 

AMONG: 

AJIID: 

~ND: 

WHEREAS: 

BUSINESS DEVELOPMENT BANK OF CANADA with a business -centre .at Suite 200 - 505 
Burrard Street, Vancouver, British Columbia, V7X 1M3 

(~BOC~) 

:1::1.~,.~2 .. ~,~r;{~(f~r.:f~Rth hl:!Yin·g i;in office c3t Suite 200 - 885 West: Geqrgia Street, Vancouver, ·f:iii~:,}µn'i!,i~, :Y~9 3G1 

WHITl;WATER C0NCRE'TE LTO. 
WHITEWATER D!;VEL<:>PME;:t,.ITS LTQ. , 
all of 145 Golden Drive, coquulam; British Colurnbia 

(collectively, the •¢ustom~r~) 

A. The Customer has gr.i;lnted or 1;1greed to grant to BDC security inter~sts in all of the C_ustomer's present 
and after-acquired personal property to secure present and future debts and' obiigations ofth~ Customer to BOC; 

B. The Customer has granted o,r agreei;l to grant to the l..encter ,-s.~curity inter.~sts In .~u ,Qf th~ Customer's 
present and after~acquired personal prop·e,:ty, lo secure presE!nt anq f1Jtl,lre debts i:lnd qbligi;\tions cif ttie Ct,Jstomer 

· to the Lender; · · 

C; . . . Tne P.i:i{tles.· h..~~~l~JWY~i,~Qf~.~ijJo, ent~r int• tt:,1$ ~gt¢~mt;?n_t .liJ orde(to set out the respe·ctive priorities of 
the BDC Securily-ancfthe l.:el:fqe'f:iSfqµrify; . 

NOVV Tl'f~RE:f9~'= in c611$l9~r~lion of the premises and other good and valuable consideration, fhe parties 
hereto covenant and agree'as folldWs: 

ARTICLE 1 - CONSENT 

1.01 BOC hereby ~cknowle.dges its 9pns~m Jo th~,cr~aijon .i3nd i~su_~~y Jp.~ C,~st_?!11~r to•the Le.hder of the 
Lender Security and to the lncurnng by the cu.storper of the Indebtedness evidenced thereby. 

1.02 T~~ ~!:!~get hl:li'~l:>Y :~p.Mbvvlec;lges, its conseht to the .. ci'e~tion Jin<! Issue gy ~he Cystomer to BOC of the 
soc Saci!frity•:and to the.Jnfairt-liig by the'CUstomer of th~ indebtedness eviqenced thereby. 

ARTICLE•2 ·• INT:ERPRETAT10N 

2.01 The preamble heretc;,{orms an lritegrc1I part-ohl:1.is Agre~rnent. 

2.02 In this A'greeirn~nt, the followiiig terms shall have the following meanings: 

(a) ·soc Priority Assets·• means (i) all present and ·after,acqurred per.son1;1I property <;>f.th~ Qµ~tqmer 
that Is financed by BOC fror:n 1lme to time, and Ui) the equipmf;lnt listed ih Sch~.ute "A" he.reto 
and all proceeds thereof and therefrom: 
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(b) 

(c) 

·. {d) 

(e) 

(f) 

91;3QQ:,$.~~.~ri~··:m~~fi~-•~iJt~~}.$l~r~$.l ~E3¢~[!!Y fr,terests now or hereafter held by BOC in any or all 
qf tM: :99.itq;r.p~t!-~;:i?t~~~]t ~n~L~fte't acquir~ p~rsonal pr~perty to $ecure pres.ant and future 
d~&t~· ~W:Q~!lb,at19hs>ofthe:customer to e DC; 

uLendef.Pripnty_i~s~i~• mJ3eins ~ii ):>resent and c1ft1:1r-acqµired personal property pf the C1;1~tpmer 
other-thari the BDO Priority .Assets; 

"Lender Se~\,lrlty" rn~ant?. al.I r~gi~t~red_s~purity in.tere~is now orhereafter held by·the Lender In 
cl.!W 9r alJqfl~~ :c;;'lj~Wm.~/'s p/~$~pf ~r\cf_after ·acquired personal property to secure present and 
future d¢bts and ot>liQ~tion's of tlYe Customer to the Lender; 

"PPSA" means the ·applicabiePersona/ Property Security Act;and 

·secur.E:ld Pa.rt(E:'!s" tne.aJ-is 13,.QO aJ1q the).;.enger. arid •$ 1'$eoured Party" meahs either of them and 
each oHheir respediv;e suci:;ess~t$. ~ncl p~rrnitfea assjg'n's'. . 

ART1¢Li: 3 • PRIORITIES 

3.01 (a) 

{b) 

The BDC Security is hereby postponed and si.lb:ordin.ated te> the securfW cpn~titl!t~g ~Y the 
Lender Security With .tespe_¢t to the Lender Priority Assets, to th.e extent of the C1.Jstor:ner's 
indebte~ness fo the Le_nder from fame to tirrie, tog!'!ther witt, ;all, ~cc:;rued interest there-on and all 
costs, charges and expenses Incurred by the Lend~r in connection thereWith. 

The Lender Security is Mreoy pps_tporiep an.d $Ubordinafed to the security constituted by the 
13[?C S~,Q.l!r'iW \v,i~h . teJp~t t9 · the a·oc PrioritV Assets, to t~e Eixt~nl · of the Cus.tomer's 
i0.,c1e.ptia.c!t1~~~-lq B..!:J>C from time1 to' time, together with }'111 ac9(1,1ed interest tt:iereo.n and all costs, 
chi;frg¢~ ·and ;exgehses lncurtea bY ·BDC-ln conhe'ction th¢/ewlth. 

3.02 The subordihations an8 postpPhi;ll11¢'n'ts hereih sh~ff appiy In all~yents ancJ qifoumst~nces rega_rdless qf: 

(a) 

(b) 

(c) 

(d) 

the,.qate Jif e.xec;utlon, ~ijachm~nt; reglstratipn pr pet,feqU'Qh of $r.f se¢IJl'ity interest held by 8DC 
or toe L-endem or 

the .date oHiny aqvafii::Ei of r~;aavances'.inadeto the Customer by BOG or the Lehder; or 

the date of default l;ly th~ Cuslomer under any of the ~D.Q ~e_c,uri,ty or the Lender Security or the 
date's of crystallizatibh of any floating charges held by BOC or the Lender; or 

any priority granted by any principle of .law o.r any statute, indlL1diri~ the PPSA. 

3,03 Any proq~e9s, iri¢h,19lr19, ,with94.t Ur.rill!i!U~;m, a.n.Y insurance proceef;!s.received by the Gusftjmer orby [;}QC 
or tM L¢ti9~l" J,i1 r.e,sp~g ofiHe •&illate'tal 'char9ed · b'Y. Jhe ~DC Secyrlly or ihe Lender S)~~ydty ih~il b!il i~:~~:: ·;r~!!fi~],~t:?t~~;:Wi?irlf1X~s;~~t~::fc~~;i~e-Ci!~~tf~:tt~8:~£~:~::r:12H~r~!:t1!:;J 
(c): .. . . 

(a) 

(b) 

(c) 

TIJ~ ~,~r:icJ.i;!r!s Pri9flt1~~ ti~te.h:i, J~h~,U n_qt @~1;1i:iq tp ,at;iy paym~njs ei9alnst the Customer's 

~"2trt~!tr~f SC~s~~~~i'~iitt1t JlJffi! ~:~~ir.t>rdiniify 6ourse of ousine'ss and prior to written 

BDC!s priorities hereJt:t s_haJI not:ex'\entjto any payments '.~~ain~t the Cll!;tOmJir's fndebtedn~_ss to 
the ,~enµer reoe.i.v¢Jf b_,y :,~h'e t.;~.t')s;!~r htflie.ordih~ry cour~e ofbusiness am:! p,riorto·written n.otioe of 
the Customer's defa1JIUrc:m1800i ;an,:t 

With the exception, of mon··1·e· s "' ""'s··te;.i ·.., :. •·'.y·, .. . · , .. t·' d. ·-!., .. . ·t ' -'l · .t· ·t··· ... · it · b · t.h 
, . ;, , , , 1 , k,<· · · • •. ,,,,, .. .•. .. , H,l;tr,,.,,,1 .-. .,, ht ;~P. . -~~9q4n, ~ .... es 9!Jc:\,~l:f ~~ Jlls accoun s y . e 

9~:~tgrn,~~.J~t Jl:i'_~ ~~lt~~t, 9f :~qq:i ~:D9· $.ry§!U, no.t J,~ -~~1111~9; hofwrthstandr~s anythit\g to the 
cg11t.f~l:Y ::in t~l.s ~sr~~rtient,t t_o 'make a claim ag~h',st ·ahy monies Which ate dep.osited hi or. 
disblii's'ed fr.om any,'.aMoU-iit ·of th~ eu!itomer rtlalntall1'¢d Wilh the Le.nder; except·Jor monies 
dep·osited therein :after the tlme !he Lender has received written notice from BOO that Jt ls 
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E!r),f.~f#!n~ ihE!.) 39,9 .~*;G~r!W $g{!ii:,~t ~n~ Qu~t.~mer aiid •'i'ih/ch ~re not subject to the security 
inlete~tan$ ·.;:frior.itfof theten'i:le(as selout and agreed ·to irf this Agreement. .. . , .· .. . : . 

3.04 If any of the BDC Security or the Lenci er Secority is c)~imed or fo1mi:! by a tr-,ust~~ in :~c:1,11kJ1Jp\cy or a ¢ourt 
of competent Jurisdiction ,to be .unenforceabie, invalid; ,,mreglst~r.ecl ·. or \Jl1P~ff~qte~; .thijn (It~ f¢r$goi.rig 
provisions ofthi.s _Art!c:le 3,s.h~l[-t:iot ~pply tOiSJ;IChiS,E1pµ_rifyt,~,~b.~;,~.~nt:i,t,:f~tiY:~h -~~q~~[ij ir~~ f~H2l)i? ~·e 
une11forcea,ble, 1nvahd, unr~g1s1~r~~ QJ 4[1P~rf!3.9.(~9.~.~;~JJ!i!:ll'!§M) h.!riil,'.Paffi'JJ.11l~s§ fne S,~cl,Jred party shall 
be diligently contesting c$UCh a ¢lai01•a~d,{1as: p(<;>Vi~.EitfthWi?tl'f~n:>a'i:(Y with'ij satisfactofylridemnity, 

3.05 i;~qt'l of the: PMi~;, h~reto ~hall permit any of th.a other parti~s he.teto a.rid tb.Eilf employee~. agents, a11d 
coritractors;,:acce:ss· afail reasori~ble times to any propertf!;iild --ci$sets ,bf th.~ Ci:is~Of'D'¢r\ ipon WfiiGh'l(!Jas 
i'!f prTor-:cha(g,e .or sed:itity ,1nt~rest ln.,accotdanc~'With<tti~.\¢tm~ h~re.ef and tq p,ennit sµq)i 6~fi'ilr p~rty t.o 

:[~t:d::;~~:~~f!:rtlih·::.;i?~!~b,~~ru!f:a;i~~:ri:i~~~ijt1~~Jrn:ti11m1ij~'-~r::JAt:~i1Jtrtt~!~0
~ · 

tf)e.r~m9.ya1 ofany.suq ·. prop.l;lrt.y :or:ass.~ts. 

:tbs lt~ny· pi:3;~,-<?I\ 9!h~tl.M~:tM $.~~1,1r,¢g.:f~tt~:~; ,~~~!lh~v¢ a valid claim,,:ri1:i.ht·t>t;iJiJ~rest ih or to any of the 
pt~~Mt otatt¢f.:ij6q!'.iif~ j ,§t$'c;irlartir9p.eiW ofthe C\:fsto'mer·w.hlch :1s suoJecttq.all .Qr any p~r:t ofth.e l;lDC 
Security or the' Lend~r '.SecUiity, .. as1 tl:\e case r:nay be, lb priqrity· to 9r oh i:i ·p1:1rity·y;ii.th .one of the Secureq 
Parties but not in priority to of on a parity with · the other S€!cured Part,y; th~njhis ·A~re~rnent shall not 
apply so as to diminish the rights (a1:, such rights would have b!:!en but ·for this Agreement) ,<:lf-such other 
Secured Party to such property or the proceeds thereof. · 

3.07 Nothing i11 this Agreement affects t!le priority of ~ny seourlty over the Customer's :real property interests 
'1¢J~ Pt~PC·$.( the,Lend~r; ·the real p'rope~y ,hterests ofthelCustomer'.are excludeq frorntheqperation 
6t tb1~ ;cigteerri'Eint · · · 

3.08 This li~reemelit) $, tit>Jfn.J~ti:def to/~ffe:¢t th¢ f:!liptity pf ijt)y thlt~ Pcl~Y clWin.l? .anti '19 ,Su.ch p~frtl~~ may 
ben~fit:trorn ,anyt»lli~: eont$f n~d ·h~reln.. . 

$,0'9 NRWn!:1:fo \O.l~;.;A9re~mep.t:,~,11~1f ~#¢9t.Jb~:.~[iBri!y,,,9.f PH~g.M!t '.ffi9,2~X:M9~f:i!Y•lnt~r~1•~ (as ?efiried . in t.he 
PP~AI.h~re~~l;!r,~.C.\:ll!IT,~,~ byJ~.D.Q/Pf\tre ¼~t:l.tjll3f ;ltf l:lP.J~(?IQ~ e9P!l?111~nt of the'Customer:, As betw.~~nJl:ie 
parlie~ .w~~f~<~J~h~r.'BPP <:ir th~ l~hc!t;i{1iriah'p:~s/t~~ .ifcqultitiorf-of equippieritQy lhe(Clistom.er; .B.'IDC qr 
the ~¢1'iderwin ~e entitled to a. pu'rchas'e mo'nef seculity tnrer.est=Whetl'i'er th~y 9qva.nce )heirifi.Jng_s l;>efpre 
or after the Customer has paid for the equipment and Wh~th~t qr not theJund~:ar.e pi;ild dir1:1ctly to the 
vendor so long .as 'the funds· are advanced In connection Wi.th ihe ·acquisition ·by ·fi:u~ Custcimer cif rights in 
such equipment 

ART1CLE.4 • CQVENANTS OFTHE CUSTOMER 

4.01 

Aft11ou~,-5,.:GEtiERAl 
--~- . " 

5:01 f [9fl'.l t1rr~,Jo1tlm~ U.PPO ,r~9yij~:fJh~fr.~f9f ~~<; c1nd fh~ ~~N'.1er rri;iy ,aqvlse each other of fhe particulars of 
the Jridebtedhess arid liability 0HheG.ustomgn9 ea~~ other ~1ta=·~11·secufitY'held by each therefor, 

s·.02 BDC and the Lender each agree that, except as .r~qulred by _law, It Will nqt tranl?fer or assign _any of its 
security from the Customer Without first obtalni~g .from· the _propo~ecl assignee or transferee an 
agreement to be bound byttte provisions of this Agreem~nt . 

5;03 pno.r ~o ma"lng ~!1Y ~i:!m~.n~ fgp payi;r~.nt:C?Q;!~!il '9.,Y~,f9tn,l!l( P[Ji1f.lq~,~8(Q.9 fq ~rifgf¢e il~. se¢uriW, BOC or 
the · t,endi:lr: Als the •ease ma. ·be . ,sliall •· ro\iide notice ;ofssach atemahd o ·· 'enforcement:\to the't>ther .of ~~lfi;~fci~lij_itj, 'fi~~~M~t;,?i~~t 'B'.~!iR~r;··/~i'if 'ix~' if~tt1Ei- iciflWf '.i'tf1tl~Ht'i;il ~rtilssloti ,to ;,pl'o\/id~ the said 
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5.04 

5.05 

5.06 

5.07 

5.08 

Ao)' n~t(ce re.Qd. 4ire~ orp,m,iJtt~:t9:P,,~Jv,~,rP;!tf~p~,q\J~ this Agf¢~n,ejit§h~ll •pei i~ Wtitirjg arid shall be 
ad(;Jre$sed an . d!;l_hv1;rn:o to'1~_e'p~tt,1f:l~ ·t\.eretp ~.s.Jgltows: 

fqrBOQ: Suite 20,0 ~ •$OS Bu[fa'fd $Jreet ~~o/.f~iar,• si-it1s1fco1um61fi 
Attention: The,Man.:$ger 

~~~:;f u~~;i~-1if [li~:ii)~1
~ $.lree~ 

vec so1 
Atfifn~Mn~ Micfu4.~ r, ,,,; L*: ,,, 

Ea cry of the GU$tomer, BOC and 'thEl Le!)d1:n}i.h~II dq, ,P~rfor.rn!. ~~~.cut._e. ao:~.,.ge!\Y,.er pJI ~.¢t~, r;l,~((ld~;.\3!:19 

~;i:;:~i:~~o~d~d9hq~~~e:;,:t1If~~~~:::r~J:;~!~4;l~~;111~Tu~;:if\rlt~~l~w-1ittit;~1;~91°~nt~1 
the tE!rm;, hereof by BDC .and the. .L~11der unle~.s ,the ,nt~r~~Js ·of the ~µ~tw:net ~fl;!' q1rectly affected 
thereby. · · · · 

T~i_s; (\9,r~etp~pt rri~y !J¢ e,x~c.oJed lh ~e\ieral counterpartsi ~ii!ch of wt:iich wheh so executeq shall be 
qee:med 'to tie 1;!tl origlhal and sµch ·c~utiterparts::together st,~11 coristitQteiQM, and the ·same instrument 
a_h'd ·s fia11 h~ effective\;is at thil-fortnai. i:fate hereof · 

Tn1s Agreement sha,il eoure.'(c:{tt,l;l p~n.¢flt. 11ifl~pq p~i!?.!ndirig up.o_n-t~~: parlies hetetq .aod ·tMir t~spegtiv~ 
succe&sors:~J1~-:a$il~o&, . · . · ·· ·. · · · · · 

~~:sbt~,~:~?~i~lflfft1ff/,fll)ll~f /J/Q~¥iJ&~;·:~~crt4:;~~eWit~·· the 1aws 'ofJHe.pr.ovince.ih'whi1:h 

[SignatuNtpage tali.ow# 



IN . 'rVJJNI;.~§ Y}'_~~JiFqF . ~h~: g~~i~~- p7r,~Jq h~y,~ e*ecuted this A!:Jt~erner\t under the haml(s) of their duly 
autno.nz~d offli:;er(~) orl.the daJl;'l first apov:e written~ . . 

BUSINESS DEVELOPMENT BANK OF CANAbA 

Per: ______________ _ 

Per: ____________ _ 

HSBC BANK CANADA 

~:' ... 




