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Between
DOMAIN MORTGAGE CORP.
‘ Petitioner
and
EVERGREEN HOUSE DEVELOPMENT LIMITED
PARTNERSHIP and PORT CAPITAL DEVELOPMENT (EV)
INC.
Respondents
AFFIDAVIT

I, Lisa Ward, businessperson, of c/o 2900-595 Burrard Street, Vancouver, B.C., AFFIRM
THAT:

1. I am the Vice President, Risk Management, of Domain Mortgage Corp., and as such have
personal knowledge of the facts and matters hereinafter deposed to, save and except where the
same are stated to be based upon information and belief, and where so stated I verily believe the

same to be true.
2. Capitalized terms herein are as defined in Domain’s petition to the court.

3. Attached as Exhibits “A” and “B” respectively are copies of the Domain Commitment

Letter and an amendment thereto dated September 1, 2022. Attached as Exhibit “C” are copies of
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the Promissory Notes. The transactions contemplated by the foregoing closed in October 2021.

Domain funded two loan segments as follows:

a) a first loan segment in the principal amount of $10.5 million, upon which interest

currently accrues at the rate of 12% per annum, compounded monthly; and

b) a second loan segment in the principal amount of $4.2 million, upon which

interest currently accrues at the rate of 24% per annum, compounded monthly.

4. The balance of the Loan Facility, in the total principal sum of $10,549,060.03, was
funded by the Junior Lenders. Pursuant to a Loan Administration, Participation and Standstill
Agreement dated October 2021, Domain administers the loans on behalf of the lenders, including
the Junior Lenders. Upon closing, the DIP Facility was repaid, CMLS received payment for

amounts owed to it, and CMLS’s security was assigned to Domain.

5. Attached as Exhibit “D? is a copy of the Mortgage. Attached as Exhibit “E” is a copy of
the Priority/Subordination Agreement dated October 22, 2021 between Domain and Aviva
Insurance Company of Canada registered under nos. CA9459931 and CA9459932. Attached as
Exhibit “F” is a copy of the GSA.

6. In or about February 2022 Domain agreed to fund a third loan segment in the principal
sum of $1.8 million. Attached as Exhibits “G” and “H” are copies of the February 2022
Commitment Letter and an amendment thereto dated February 11, 2022. This transaction closed

in March 2022.

7. Tn April 2022 Domain agreed to extend the maturity date for the first two loan segments
from May 1, 2022 to July 1, 2022. Attached as Exhibit “I” is a copy of the loan renewal letter
dated April 25, 2022. The Debtors did not provide Domain with a current appraisal report by
May 16, 2022, or at all, and thereby failed to fulfill the post-renewal condition set out in the loan

renewal letter.

8. The loans matured on July 1, 2022 and have not been repaid. As at July 4, 2022 the total

sum due under the terms of the Domain Commitment Letter, the February 2022 Commitment
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Letter, the Promissory Notes and the Security was $29,239,192.03, exclusive of costs and
expenses and interest accrued thereafter. Interest accrues at the current combined daily rate of
$15,808.32, before compounding. I am advised by Domain’s lawyer, Scott Stephens, and verily

believe, that demands for repayment have been issued to the Debtors and the Guarantors.

9. Domain is concerned that the debt owed under the Security exceeds the value of the
Terrace House Project. Domain is also concerned that, due to the Debtors’ financial

circumstances, steps need to be taken to protect and preserve the Terrace House Project.

10. On account of the Debtors® failure to comply with their obligations to Domain, as noted
above, and otherwise follow through on their promises, Domain has lost faith in the management
of the Debtors. For that reason, as well as the expertise of Bowra and the relative anticipated
cost, Domain strongly prefers the appointment of Bowra as Receiver as opposed to a

continuation of the CCAA proceeding.

11.  Thave read Domain’s petition to the court and confirm that the facts set out in the following
paragraphs under Part 2 are true: 8, 9, 10, 11, 12, 14 (the last two sentences), 20 (the first two

sentences) and 21 (the first two sentences).

AFFIRMED BEFORE ME
at the City of Vancouver, in the Province of

ish Co mﬁﬁ\%sjfi day of Ju \2022

7Comlm\s oner f davitsd for
British Columbia

SCOTT H. STEPHENS
BARRISTER & SOLICITOR
2900 - 595 BURRARD STREET
VANCOUVER, B.C. V7X 15
604-688-0401
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Domain Funding
1100-1040 West Georgia St.

FUNDING &t

Friday, July 30, 2021 Loan #: 2021-BC011

This is Exhibit /\ " referred to in the
Evergreen House Development LP N
Port Capital Development (EV) Inc.  affidavit of ......A1 38,05 Y\
Port Capital Development Inc. ,

Mr. Macario Teodoro Reyes s
c/o 325 West 4th Avenue,

Vancouver, B.C. V5Y 1H3 t

..........................

......

E-mail: tobi@portliving.com el N,

cewnsnanassrane -

. A Commissioner for taking Affidavits
Dear Sir: within British Columbia

THIRD REVISED
COMMITMENT LETTER
(“3RCL?)

Once executed by the Borrower(s) and Covenantor(s), this Third Revised Commitment Letter {the
“3RCL") supersedes and cancels the previously issued Second Revised Commitment Letter dated
June 4, 2021 (the “2RCL").

Bankers Mortgage Corporation doing business as Domain Funding is pleased to present you with a
commitment to provide a loan with terms and conditions described herein and on the attached Schedules (the
“Loan”).

1. SECURED PROPERTY:

Civic Address: 1250 West Hastings Street, Vancouver B.C.

Legal Description: LOT 18, EXCEPT THAT PART OF THE CANADIAN PACIFIC
RAILWAY RIGHT-OF-WAY AS DESCRIBED IN ABSOLUTE FEE
PARCELS BOOK, VOLUME 9, FOLIO 317, NO. 1154C, AND
EXCEPT THE SOUTH 7 FEET NOW ROAD, BLOCK 29 DISTRICT
LOT 185 PLAN 92

PIDs: 006-721-397

The above property(s) is referred to herein as the “Secured Property™.

2. LENDER/MORTGAGEE:
Name: Domain Mortgage Corp. syndicated in trust for private mortgage
investors, and/or nominee.
Address: 1100 — 1040 W. Georgia St. Vancouver, BC VBE 4H1

Hereinafter referred to as the “Lender”.

3. BORROWER(S)/MORTGAGOR(S) AND ASSIGNEE(S) AND/OR NOMINEE(S):
Name: Evergreen House Development Limited Partnership
Relationship: The beneficial owner of the Secured Property
Address: 325 West 4th Avenue, Vancouver, B.C. V5Y 1H3

L
Initials of Borrower(s)/Covenantor(s): w }
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BC011

Name: Port Capital Development (EV) Inc.

Relationship: The registered owner of the Secured Property and the General
Partner of Evergreen House Development Limited Partnership

Address: 325 West 4t Avenue, Vancouver, B.C. V5Y 1H3

COVENANTOR(S):

The Lender(s) will require the Loan to be guaranteed by the personal and/or corporate shareholders
of the Borrowing Company(s) and/or others (the “Covenantors”).

To date the following Covenantors have been identified:

Name: Macario Teodoro Reyes

Relationship to Borrower: Principal of Port Capital Development inc.

Address: #801-2211 Cambie Street, Vancouver, B.C. V52 2T5
Name: Port Capital Development Inc.

Relationship to Borrower: 100% shareholder of Port Capital Development (EV) Inc.
Address: 325 West 4th Avenue, Vancouver, B.C. V5Y 1H3

LOAN TYPE AND PURPOSE:

To assist in (i) the redemption and repayment of the interim financing ("Interim Financing”) provided
by Desjardins Financial Security Life Assurance Company (“Desjardins”) and, (ii) together with
1296371 B.C. Ltd. (the “Junior Lender"), the purchase and assignment of the existing loans and
security (the “Existing Security”) provided by CMLS Financial Ltd., as agent for and on behalf of certain

lenders (collectively the “Existing Lenders”).

The Interim Financing is in the principal amount of $1,287,274.88 (subject to verification), secured by
a super-priority court-ordered charge over all assets, undertakings and property of the Borrowers.

The Existing Loan is in the principal amount of $21,233,416.87 (subject to verification).

The Interim Financing and the Existing Loan are secured by the following Mortgages and Assignments
of Rents registered on title to the Secured Property:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Regiswation Date and Time:

Registered Owner:

(collectively, the foregoing loans, the “Existing Loan”, and the foregoing security interests, are

MORTGAGE

CA7337616

2019-02-06 15:25

CMLS FINANCIAL LTD.
INCORPORATION NO. BC0124226

ASSIGNMENT OF RENTS
CA7337617

2019-02-06 15:25

CMLS FINANCIAL LTD.
INCORPORATION NO. BC0124226

MORTGAGE

CAB277031

2020-06-30 16:49

DESJARDINS FINANCIAL SECURITY LIFE ASSURANCE COMPANY
INCORPORATION NO. A0056166

referred to herein as the “Existing Security”).

Initials of Borrawer(s)/Covenantor(s). .-}
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BCO11

6. USES AND SOURCES OF FUNDS:
Loan proceeds to be used in accordance with the following Uses and Sources of Funds budget:

Uses of Funds
Payout CMLS Financial Ltd. (estimate) $ 21,233,416.87
Payout Desjardins Financial Security Life Assurance Company (estimate) $ 1,287,274.88
Provision of a Payment Reserve to the CCAA Monitor (estimate)
Domain Mortgage Corp Loan Senicing Fee (0.25% of the Loan amount)
Monthly Interest Resene (6 months - see below) 866,250.00
Domain Funding Mortgage Broker Fee (2.0% of the Loan amount) 294,000.00

250,000.00

r 18,375.00

Lender's CCAA Reporting Consultant - (estimate) 60,000.00
Lender's legal fees, title insurance, misc., etc. (estimate) 60,000.00

Total Uses of Funds 24.,216,316.75

$
3
$
$
Domain Securities Corp Fund Raising Fee (1.0% of the Loan amount) 3 147,000.00
$
$
$
Total Uses of Funds (Rounded) $ 24,217,000.00

Sources of Funds

Domain Mortgage Corp. Mortgage Loan Amount (First Loan Segment) $ 10,500,000.00
Domain Mortgage Corp. Mortgage Loan Amount (Second Loan Segment) $  4,200,000.00
Paid Amount of Domain Funding Mortgage Broker Fees (after Aug. 6 pyt.) $ 294,000.00
Paid Amount of Lender's legal fee $ 27,000.00
Additional Equity requirement and/or Junior Lender requirement (est.) $ 9,196,000.00
Total Sources of Funds $ 24,217,000.00

NOTE 1: The above budget has been prepared by Domain Funding based on information
provided by the Borrower(s) and Covenantor(s) and is subject to change.

NOTE 2: All figures listed in above budget are subject to verification and approval by the
Lender.

NOTE 3: At the option of the Lender, any Loan proceeds will be controlled and/or disbursed by
the Lender or its solicitor for the purposes outlined above or for other Lender-approved
purposes.

NOTE 4: Any shortfall of funds to complete the assignment and transfer of the Existing
Mortgage is the responsibility of the Borrower(s), Covenantor(s), and 1206371 B.C.
Ltd.

NOTE 5: The Borrower(s) will pay $100,000 (or such other amount recommended by the

Monitor of the CCAA proceedings pursuant to the Monitor's budget as approved by
the Lender) from the Loan proceeds representing a payment to the Monitor on closing
to cover anticipated future costs of the Monitor (including their counsel in the CCAA
proceeding. The balance of the $250,000 Provision of a Payment Reserve will be
held by the Lender in a reserve as against protective disbursements including without
limitation monitor's or other costs. If the monitor’s costs exceed the amount advanced
to the monitor the Borrower(s) shall pay those costs and the Lender shall not be
obligated to (but may) pay any additional costs from the said reserve.

NOTE 6: The Borrower(s) will assign $60,000 (or such other amount recommended by the
Lender's solicitor) from the Loan proceeds representing a provision for a CCAA
Reporting Consultant to provide reporting to and to advise the Lender with respect to
the CCAA proceedings.

7. JUNIOR LENDER PARTICIPATION WITHIN THE EXISTING SECURITY:

1296371 B.C. Ltd. will become a Junior-ranking participant in the proposed new ownership of the
Existing Security subordinate in all respects to the $14,700,000 aggregate amount of the Loan and will
enter into a participation Agreement (the “Participation and Stand Still Agreement’) with Domain
Mortgage Corp. to be prepared by the Lender’s Lawyer, or in the alternative, there will be sufficient
recapitalization of the Borrower(s) to fund monies required (in addition to the Loan) to refinance the

Initials of Borrower(s)/Covenantor(s): @/ D D
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Third Revised Commitment Letter Dated July 30, 2027
Loan #: 2021-BC011

Existing Lenders and retire the Interim Financing, without participating in the Loan and the related
security.

The Participation and Stand Still Agreement will contain a provision allowing the Junior Lender to
purchase the Loan and the interest of the Lender in the Existing Security and to transfer the
administration of the Existing Security upon payment to the Lender of the amount owing under the
Loan and subject to the Lender receiving the minimum interest provisions contained herein and
otherwise as required by the Lender's lawyer.

The Participation and Stand Still Agreement will subordinate the Junior Lender to the Lender in all
respects and the Lender orthe Lender's nominee will administer the Loan and the interest of the Junior
Lender in the Existing Security.

The Participation and Stand Still Agreement will contain provision(s) to cause unpaid interest, if and
when due, to be made by Borrower(s), the Covenantor(s), and/or by 1286371 B.C. Ltd. and to apply
interest due under the Loan exceeding the interest prescribed under the Existing Security to be
deducted from the ownership interest of 1296371 B.C. Ltd., and in priority to the ownership interest of
1296371 B.C. Ltd., in the Existing Security.

The standstill provisions of the Participation and Stand Still Agreement will prohibit the Junior Lender
from taking any action in respect of the Loan unless and until either:

a) the Loan is repaid in full; or
b) the Junior Lender purchases the Loan and the interest of the Lender from the Lender.

LOAN FUNDING DATE:

A date to be determined by the Lender NOT BEFORE October 22, 2021 and NOT AFTER October
29, 2021, subject to the following prior events:

(i) On or before Sept. 30, 2021, receipt by the Lender of a Decision of the BC Court of Appeal to
approve the assignment and transfer of the Existing Security, in a form satisfactory to the
Lender

The Borrower(s) acknowledges that interest on the Loan shall accrue from the date that funds are
provided by the Lender to its solicitor in preparation for the funding of the Loan, whether or not the
Borrower(s) and Covenantor(s) are in a position to draw funds in accordance with the terms and
conditions of this Commitment Letter.

PAYMENT PROVISIONS:

The Loan will be divided into the following (2) Loan Segments with (2) differing interest rates in
recognition of differing risk profiles within the $14,700,000 composition of the Loan.

Loan Amount: $10,500,000.00 (the "First Loan Segment”)
$ 4,200,000.00 (the “Second Loan Segment”)
$14,700,000.00 (the “Loan”)

Terms of $10,500,000 First Loan Seament

Term: & months from Interest Adjustment Date
Amortization: Interest Only
Interest Rate: Up to and including March 31, 2022;

The greater of Prime + 8.05% per annum or 10.50% per annum,
compounded monthly

Commencing April 1. 2022:
12.00% per annum, compounded monthly

Initials of Borrower(s)/Covenantor(s):W D
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10.

Interest Calculation Period:
Payment Dates:
Interest Adjustment Date:

First Payment Date:

Periodic Payment Amounts:

Balance Due Date:

Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BC011

Monthly
1st day of month during Loan Term
November 1, 2021

December 1, 2021

$91,875.00 interest payment
$ 2,187.50 Loan servicing fee (0.25% of Loan Amount)
$94,062.50

Monthly interest payments during the term of the Loan will be made
using Monthly Payment Reserve(s) held by the Lender. if and when
Monthly Payment Reserve(s) held by the Lender are depleted,
interest due under the Loan be made by the Borrower(s), the
Covenantor(s), and/or by 1296371 B.C. Ltd.

May 1, 2022

Terms of $4,200.000 Second Loan Segment

Term:
Amortization:

Interest Rate:

Interest Calculation Period:
Payment Dates:
interest Adjustment Date:

First Payment Date:

Periodic Payment Amounts:

Balance Due Date:

EARLY REPAYMENT TERMS:

& months from Interest Adjustment Date.
Interest Only

Second Loan Segment:

Prior to the first day of the last month of the Loan Term;
18,00% per annum, compounded monthly

Commencing the first day of the last month of the Loan Term;
24.00% per annum, compounded monthly

Monthly
18t day of month during Loan Term
November 1, 2021

December 1, 2021

$ 52,500.00 interest payment
$ 875.00 Loan servicing fee (0.25% of Loan Amount)
$ 53,375.00 subtotal

Monthly interest payments during the term of the Loan will be made
using Monthly Payment Reserve(s) held by the Lender. If and when
Monthly Payment Reserve(s) held by the Lender are depleted,
interest due under the Loan be made by the Borrower(s), the
Covenantor(s), and/or by 1286371 B.C. Ltd.

May 1, 2022

The Loan may be repaid in full without penalty provided the Lender has first received payment of Loan
Interest and Loan Servicing Fees of not less than $884,625.00. Unless otherwise specified herein,
partial repayment of the Loan is not permitted without the written consent of the Lepder.

Initials of Borrower(s)/Covenant +
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Third Revised Commitment Lefter Dated July 30, 2021
Loan #: 2021-BGO11

LOAN RESERVE(S):

The Lender requires the Borrower(s) to assign the following Monthly pPayment Reserve to the Lender
from the Loan Proceeds (collectively the “ 'oan Reserve(s)”). Upon payout of the Loan in full, any
unused amounts in the Loan Reserve(s) will be retumed to the Borrower(s) subject to the Early

Repayment Terms outlined herein.

MONTHLY PAYMENT RESERVE:

The Borrower(s) will assign $884,625.00 1o the Lender from the Loan proceeds representing a Monthly
Payment Reserve which, upon the occurrence of an event of default of the Loan, the Borrower(s)
agrees to and so directs the Lender to withdraw from the Monthly Payment Reserve payments to
maintain monthly Loan interest and Loan Servicing Fee payments, to pay for any costs to enforce the
terms of the Loan, including legal, and/or receivership costs, and/or for any costs to realize on the

Loan Security, at the Lender’s sole discretion.

Such payments shall be of the same force and effect as if made personalfly by the Borrower(s),
nowever, shall not constitute a cure or waiver of a default by virtue of the failure to comply with any
other payment terms herein. The 1 ender shall not pay interest on the interest reserve or any moniss
held or advanced as further security for the Loan.

SPECIAL TERMS AND CONDITIONS:

The Lender will require the following SPECIAL TERMS AND CONDITIONS, all of which must be found
satisfactory to the Lender and its Solicitor:

a) Approval of the proposed form of Order and BC Court of Appeal approval in CCAA Proceeding
No. S-205095 approving the transfer and assignment of the Existing Loans and the Existing

Security, on or before September 30, 2021.
b) DIP Financing to be fully paid out and a BC Court of Appeal Order terminating the DIP

Financing.
c) Review of monitor's budget through the term of the Loan.
d) Administration charge to be fully paid as of the funding date and removed and replaced by the

funding of the security to the Monitor or alternatively the Administration charge limited to an
amount satisfactory to the Lender.

e) Provision of a Payment Reserve to CCAA Monitor (with a current estimate of $250,000, but
subject to change), of which $100,000 is to be advanced to the Monitor on closing, {o cover
anticipated future costs of the Monitor and its counsel in the CCAA Proceedings.

f) Consent of Aviva Insurance Company of Canada to the transfer and assignment of the Existing
Loan and Existing Security to the { ender and agreement to not seek a reverse vesting order
or challenge the interest of the participants in the new ownership of the Existing Security or
otherwise to seek to modify the registration of the Existing Loans and the Existing Security as
a first-ranking charge registered on title to the Secured Property.
) BC Court of Appeal approval referred to in 12.a), above, to include the following provisions:

e Carve out of the Existing Loans and the Existing Security from the stay of proceedings in
connection with CCAA Proceeding No. $-205095.

« Stays of proceedings to be extended to the term of the Loan.
o No further DIP financing without consent of the Lender;
« CCAA Monitor's powers to be reduced to allow Borrower(s) to complete the Project;

d i
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BC011

e CCAA to go into "dormant status’ for the term of the Loan, meaning that no further steps
are to be taken in the CCAA Proceeding during the stays of proceedings without the
consent of the Lender

PERMISSIBLE PRIOR ENCUMBRANCES:
The Lender will permit the following prior charge(s) to be registered against the Secured Property:

The Administration charge, if not removed and replaced by reserve funding, subject to limitation to the
satisfaction of the Lender as contemplated by Section 12(d) hereof.

PERMISSIBLE SUBSEQUENT ENCUMBRANCES:

The Lender will permit the following subsequent-ranking financial charge(s) to be registered against
title to the Secured Property:

Those charges registered against Land Title No. CA7287055 set out in Schedule “D".

LOAN SECURITY:

The Lender will require the following Loan Security and other or further Loan Security (the “Loan
Security”), all of which must be found satisfactory to the Lender and its Solicitor.

a) An assignment of the Existing Loans and Existing Security to the Lender.

b) Assignment of a $884,625 Monthly Payment Reserve to the Lender.

c) Assignment of a $60,000 CCAA Reporting Consultant allowance to the Lender.

d) Assignment of the Lender-approved Payment Reserve to the Monitor of the GCAA proceeding.

e) To the extent not included in the Existing Security:

i, General Security Agreement with respect to the Borrower(s) and Covenantor(s) under the

P.P.S.A.

ii. Personal and/or corporate covenants as required by the Lender.

fil. Principals of the Borrowing Company and any Corporate Covenantor(s) to postpone any
Shareholder Loans to the Lender.

iv. Property insurance, acceptable to the Lender.

v. Title insurance in favour of the Lender including the Extended Super Priority Lien
Coverage under the Lender's Master Policy with First Canadian Title.

vi. Hazardous substances and environmental  indemnity agreement by the
Borrower(s)/Covenantor(s) in favour of the Lender

f) BC Court of Appeal approval of the security and the transaction including a declaration the
Lender has a first charge on the assets.
Q) Such other and further Loan security in connection with the Secured Property as may be

required by the Lender or its solicifor.

STANDARD CLAUSES:

Standard terms, conditions, covenants, representations and warranties are attached to and form part
of this Commitment Letter as outlined in Schedule "A".

CONllelONS PRECEDENT TO FUNDING:

Funding of the Loan is conditional upon receipt of the following items from the Borrower(s) and
Covenantor(s), on or before Friday, October 8, 2021, all to be found satisfactory to the Lender and

its solicitor:

a) An executed copy of this Third Revised Commitment Letter.

Initials of Borrower(s)/Covenantor(s):
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BCO11

Payment of the Non-Refundable Working Fee of $25,000.00 payable to “Domain Funding” by
way of bank draft upon your acceptance of this Term Sheet. SATISFIED

Review and approval of the executed assignment and transfer agreement with respect to the
purchase and assignment of the Existing Loans and the Existing Security, and all supporting
documents including the commitment letter issued by CMLS Financial Ltd. as amended and
its replacement by this Commitment Letter. PENDING

Verification of minimum of $9,196,000 of funds required to be contributed by the Borrower(s),
the Covenantor(s), and/or by 1296371 B.C. Ltd. to complete the refinance of the Existing
Lenders and purchase and assignment of the Existing Loans and the Existing Security.
PENDING

Satisfactory review of and opinion with respect to the following by the Lender' solicitor:

i. Mortgage CA7337616 registered i/nfo CMLS Financial Ltd.
ii. Assignment of rents CA7337617 registered i/n/o CMLS Financial Ltd.
iii. Mortgage CA8277031 registered i/n/o Desjardins Financial Security Life Assurance Co.

PENDING
Satisfactory review of and opinion with respect to the following by the Lender solicifor:

i Commitment Letter, issued by CMLS Financial Ltd. dated July 4, 2018 and all
amendments, including, without limitation,
« Amendment to Commitment Letter, issued by CMLS Financial Ltd. dated December

12, 2018, and

« Amendment to Commitment Letter, issued by CMLS Financial Ltd. dated February 1,
2019, and

« Amendment to Commitment Letter, issued by CMLS Financial Ltd. dated June 25,
2018,

and its replacement by this Commitment Letter on funding. SATISFIED
Satisfactory inspection of the Secured Property by the Lender. SATISFIED

Satisfactory review by the Lender of the Certificate of Title for the Secured Property.
SATISFIED .

Satisfactory review by the Lender of the Organizational Chart of the Borrowers and any
company providing a corporate covenant. SATISFIED

Satisfactory review by the Lender of the most recent Financial Statements for the Borrowing
Company(s) and any company providing a corporate covenant (unless newly formed),
prepared by a qualified accounting firm. SATISFIED

Confirmation of legal and beneficial ownership of the Secured Property, the Borrowing
Company, and any company providing a corporate covenant including copies of any trust, joint
venture, and/or limited partnership agreement(s). SATISFIED

Current, signed and dated Personal Net Worth Statement of any personal Borrower{s) or
person(s) providinga covenant including details of all assets and liabilities. The PNW Statement
should be prepared on Domain Funding forms with explanatory notes and/or attachments
where necessary. SATISFIED

Credit Bureau Report for any personal Borrower(s) or person(s) providing a covenant.
SATISFIED

Detailed real estate development resume of the Borrower(s)/Covenantor(s). SATISFIED

Satisfactory review by the Lender of Development and Building Permits issued by the City of
Vancouver related to the Project. SATISFIED

A complete set of"current architectural drawings (11" x 17") of the Project (Issued for
Construction). SATISFIED .

Geotechnical Report, acceptable to the Lender, confirming the Secured Property contains
satisfactory soil conditions to permit development of the Secured Property. SATISFIED

Initials of Borrower(s)/Covenantor(s): y :\
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Third Revised Commitment Letfer Dated July 30, 2021
Loan #: 2021-BC011

r) Transmittal Letter(s), acceptable to the Lender, from the Geotechnical Engineer authorizing

~ the use of their report for mortgage financing purposes. SATISFIED

s) Environmental Report(s), acceptable io the Lender, demonstrating that the Secured Property
is environmentally clean. SATISFIED

t) Transmittal Letter(s), acceptable to the Lender, from the Environmental Consultant authorizing

the use of their report for mortgage financing purposes. SATISFIED

u) Appraisal Report and Transmittal Letter from RYAN ULC demonstrating $28,000,000
minimum “as is” land value for the Secured Property. SATISFIED

v) Transmittal Letter(s), acceptable to the Lender, from RYAN ULC authorizing the use of their
Appraisal Report for mortgage financing purposes. SATISFIED

w) Satisfaction of the SPECIAL TERMS AND CONDITIONS outlined in Section 12., herein.
PENDING

X) Such other and further information, material or requirements that may be required by Domain
Funding, the Lender or the Lender's solicitor.

Funding of the Loan is conditional upon receipt of the following items from the Borrower(s) and
Covenantor(s), on or before Friday, October 8, 2021, all to be found satisfactory to the Lender and
its solicitor:

a) Receipt of insurance policies, including confirmation of paid insurance premiums, satisfactory
to the Lender and/or its solicitor.

b) Registered Loan Security satisfactory fo Lendet's solicitor.
c) Such other and further information, material or requirements that may be required by Domain
Funding, the Lender or the Lender's solicitor.

Domain Securities Corp., a related-party to Domain Funding, has advised Domain Funding that it has
approved the Loan as a qualified mortgage investment for its private mortgage investors and that its
investors will provide the monies necessary fo fund the Loan on the Loan Funding Date. As a result,
the fund-raising requirement of this 3RCL has been SATISFIED.

Upon satisfaction of all Conditions Precedent to Funding, as determined by the Lender and its soticitor
at their sole discretion, the entire Loan Amount will be advanced to the Borrower(s) in one advance in
accordance with the terms and conditions of this Commitment Letter.

POST FUNDING CONDITIONS:
None,
PAYMENT OF LOAN FEES:

Pursuant to Schedule “A” of the Loan Retainer Agreement dated Thursday, Aprit 29, 2021, the $25,000
Non-Refundable Working Fee has been received.

The following further amounts are due as follows:
$ 80,000.00 Initial MORTGAGE BROKER FEE due upon issuance of the Loan Commitment Letter

dated May 7, 2021. RECEIVED

$ 55,000.00 Second MORTGAGE BROKER FEE due upon issuance of the Revised Loan
Commitment Letter dated May 11, 2021. RECEIVED

$149,000.00  Third MORTGAGE BROKER FEE due on or before Aug. 8, 2021. PENDING

NOTE: Domain Funding has agreed to return the Third MORTGAGE BROKER FEE
to the Borrower(s), in the event that, prior to Aug. 31, 2021, the BC Court of Appeal
denies the Borrower(s) with leave to appeal the decision of Madam Justice Fitzpatrick

/
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pronounced on June 30, 2021 in the matter of Port Capital Development (EV) Inc.
(Re), 2021 BCSC 1272

$147,000.00  Fund Raising Fee payable to Domain Securities Corp. due upon the earlier of (a) the
funding of the Loan; or (b) Oct. 28, 2021 PENDING

LOAN SERVICING AND ADMINISTRATIVE FEES:

The Borrower(s) and Covenantor(s) agree to pay the following Loan Servicing and Administrative Fees
during the Loan term:

a) Loan Servicing Fee of 0.25% per annum, calculated and paid monthly. The Loan Servicing
Fee is payable by the Borrower fo the Lender as the administrator of the Loan, as
compensation for collecting and making interest payments, Loan record-keeping, and post
funding administration of the Loan in the normal course;

b) $500.00 non-sufficient funds (NSF) fee, per occurrence.

c) $500.00 late payment fee, per occurrence.

d) $500.00 discharge fee, per titie to be discharged.

e) $500.00 per hour {or portion thereof) administration fee for each occasion Domain Funding or
the Lender provides administrative services outside the normal course administration of the
Loan.

LENDER’S SOLICITOR:

Legal work and documentation will be performed, at the Borrower(s) expense, by the Lender's
solicitor, as follows:

Name: Alan Frydeniund

Firm: Owen Bird

Address: Bentall 3, Suite 2900, 595 Burrard Street, Vancouver, BC V7X 1J5
Telephone: (604) 691-7511

Email: afrydenlund@owenbird.com

BORROWER(S)’ INFORMATION:

The Borrower(s) must complete the information required in Schedule “C” attached to this Commitment
Letter upon acceptance of this Commitment Letter.

DEDUGTIONS FROM LOAN PROCEEDS BY LENDER'S SOLICITOR:

The Borrower(s) and Covenantor(s) acknowledge and agree that the Lender's solicitor will be
deducting the following amounts from the Loan Proceeds:

Interest Adjustment: Lender's solicitor to advise.

Fund Raising Fee: $147,000.00 (payable to Domain Securities Corp.)
Monthly Payment Reserve: $884,625.00 (payable to Domain Mortgage Corp.)
Provision of a Payment Reserve

for the CCAA Monitor: $250,000.00 (payee to be named)

Lender's CCAA Reporting Consultant: $60,000.00 (payee to be named)

Balance of Lender's Legal Fees: $33,000.00 (estimate)

NOTE: Payouts of existing mortgages, outstanding taxes, utilities, etc. are to be deducted from
mortgage proceeds and paid by the Lender's solicitor and/or paid by the Borrower(s)’ solicitor subject
to the appropriate undertakings.

Initials of Borrower(s)/éovenantor(s): @C)
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BC011

24, LOAN FUNDING EXPIRY DATE:
Unless the Loan is funded by the Lender and funds are drawn by the Borrower(s) in accordance with
the terms and conditions of this Commitment Letter on or before Friday, October 29, 2021, then, the

Lender's obligation to fund the Loan will become nuit and void.

25. ACCEPTANCE:
The Borrower(s) and Covenantor(s) must indicate their acceptance of this Commitment Letter by
completing, signing and initialing where indicated, and by completing, signing, and initialing Schedule
“A” Schedule “B", Schedule “C”, and Schedule “D” attached, and returning to Domain Funding on or
before 1:00 PM on Friday, July 30, 2021,

The $80,000 Initial MORTGAGE BROKER FEE has been previously received in connection with the
Commitment Letter dated Friday, May 7, 2021,

The $65,000 Second MORTGAGE BROKER FEE has been previously received in connection with
the Commitment Letter dated Tuesday, May 11, 2021.

The $149,000 Third MORTGAGE BROKER FEE is due and payable on or before Aug. 6, 2021.

If this 3RCL is not accepted by the Borrower(s) and Covenantor(s) by 1:00 PM on Friday, July 30,
2021, or if the $149,000.00 Third MORTGAGE BROKER FEE payable to Domain Funding is not
received by 1:00 PM on Friday, Aug. 8, 2021, then the Lender's obligation to fund the Loan will cease.

Yours truly,

D&il\i Fundi
@horized Signhatory

/e hereby understand and accept the terms and conditions of this Commitment Letter and the attached
Schedules.

ACCEPTANCE OF COMMITMENT LETTER

s "
Accepted this day of July, 2021

BORROWER(S): COVENANTOR(S):

Evergreen House Development Limited Port Capital Development Inc.
Partnership,

PER: Affiorized Signatory PER: A)I(Jthorized Sighatory
Port Capital Development (EV) Inc. as the Mr. Macario Teodoro Reyes
General Partner of Evergreen House

Developmeny Limited Partnership

PER: Authbrized Signatory Mr. Macario Teodoro Reyes

7
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Third Revised Commitment Lefter Dated July 30, 2021
’ Loan #: 2021-BCO11

SCHEDULE “A” - STANDARD CLAUSES
(ATTACHED TO AND FORMING PART OF THE COMMITMENT LETTER DATED FRIDAY JULY 30, 202 1
PROPERTY TAXES AND OTHER CHARGES:

The Borrower(s) will pay all taxes, assessments, utilities, strata and/or condominium fees and all other amounis
charged or levied against the Secured Property when the same are due and payable, and provide evidence to
the Lender on an annual basis by no later than August 31 of each year, that they are fully paid and up to date.

Subject to the discretion of the Lender, any advance under the Loan will be conditional on the Borrower(s)
providing evidence 1o the Lender that all taxes, assessments, utilities, strata andfor condominium fees and all
other amounts charged or levied against the Secured Property have been paid in full.

INSURANCE:

The Borrower(s) will insure and keep insured the Secured Property and all chattel property against the following
perils:

a) With respect to all buildings and other improvements, if any, now or hereinafter situated on the Secured
Property, and all insurable property included within the buildings, coverage against loss or damage by
fire and other insurable hazards, including earthquakes, defined in an “all risks” policy for the full
replacement cost with provision for permission to occupy and with automatic vacancy permit.

b) If applicable, during censtruction for the full contract price plus extras and additions which, from fime to
time, may be addsd thereto using standard Builders' Risk - “all risk” form or equivalent. The policy is to
grant permission for partiat occupancy.

c) if applicable, standard somprehensive boiler and pressure vessel insurance for the full replacement cost
of the Securad Property and all improvements thereon or such lesser amount as shall be acceptable to

the Lender.
d) if applicable, business interruption insurance or rental loss insurance acceptable to the Lender for an

indemnity pericd of not less than 100% of the resulting loss of rent and/or other revenus received from
the operation of the building.

e) Loss or damagse of ail personal property by fire or other insurable hazards, including theft, in an amount
not less than the full replacement cost thereof.
f) Public fiability insurance to an amount not less than $2,000,000 on an occurrence basis.

The policies of insurance to be maintained shall not contain any co-insurance clauses and shall be in a form and
with insurers satisfactory to the Lender, and/or its insurance consultant, and shall include the agreement of the
insurer that the policy will not be cancelled without at least 15 days prior wiitien notice of intended cancellation to
the Lender. The Lender shall be named in all poficies as “Loss Payee” and/or as "Additional Insured”, as its interest
may appear, and the Borrower shall provide to the Lender an updated Certificate of Insurance upon renewal, and
in any event,15 days prior to the expiration of any insurance policy for the Secured Property.

The Lender reserves the right to engage the services of an insurance consulant, at the Borrower(s) expense, fo
verify the adequacy of the policies of insurance.

DOCUMENTATION AND SOLICITOR’S APPROVAL:

toan documentation will be drawn by the Lender's solicitor using the Lender's specified forms. The full Loan
amount will be advanced to the Borrower(s) only when the title to and all security in connection with the Loan and
all other documents and matters with respect to the Loan being necessary of advisabie to the Lender's solicitors
are complete, satisfactory and acceptable to the Lender's solicitors.

COSTS:

The Borrower(s) and Covenantor(s) shall pay, whether or not all or any part of the Loan is advanced, all legal
costs, registration fees, appraisal fees, consulting fees and all out-of-pocket expenses incurred by the Lender
relating to the Lean in preparation for and completion of the transaction conternplated by this Commitment Letter.
Such costs, fees and expenses may be deducted out of the Loan funds to be disbursed, and this Commitment
Letter shall constitute an irrevocable direction by the Borrower(s) and Covenantor(s) in that regard.

Upon the Borrower(s) repayment of the Loan in full, including all interest and other charges owing thereon, the
{ender shall provide the Borrower with a discharge of the Loan security registered against the Baorrower(s),
Covenantor(s) and Secured Property (to be prepared and delivered to the Lender by the Borrower(s) or its solicitor
at its own cost) upon payment to the Lender of the discharge fee outlined herein (where permissible by provincial

jaw).

Initials of Borrower(sy/Covenantor(s): l-——]
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BG011

TITLE:

The Borrower(s) are, or shall becoms, the registered and beneficial freehold interest owner of the Secured
Property at the time of the disbursement of any part of the Loan. The Borrower(s) will have, as the registersd
owner of the Secured Property, a good and marketable title in fee simple to the Secured Property, and the Lender
will be in priority over all other encumbrances, leases, agreements for leases, restrictions, agreements, liens,
assighments, easements, mortgages and charges whaisoever fo the extent of the Loan except for such
encumbrances to which the Lender may consent to in writing.

The Secured Property and all improvements thereon shall have been duly authorized and comply in all respects
with all applicable faws, bylaws, government requirements, whether federal, provincial, or municipal, including
without restriction, those dealing with zoning, use, occupancy, liquor license, subdivision, parking, historical
designations, fire access, loading facifities, landscaped areas, pollution of the environment, toxic materials or
other environmental hazards, building construction, public health and safety, and there shall be no outstanding
work orders, judicial or administrative actions, suits, or proceedings pending or threatened against the Secured
Property or the improvements or any part thereof,

REPRESENTATIONS AND WARRANTIES OF DOMAIN FUNDING:

The Borrower(s) and Covenanior(s) acknowledge that Domain Funding has made no verbal or written
representations or warranties related to the Loan, the Secured Property, or the ability to provide future financing
of the Secured Property after the Loan Funding Date, except as expressly outlined in this Commitment Letter.

REPRESENTATIONS AND WARRANTIES OF BORROWER(S) AND COVENANTOR(S):

The Borrower(s) and Covenantor(s) represent and warrant the following to Domain Funding and the Lender:

a) The Borrower(s) are, or shall become, the registered and beneficial freehold interest owner of the
Secured Property at the time of the disbursement of any part of the Loan.

b) The Borrower(s) is the legal and beneficial owner of all the right, title arid interest to the Secured Property
and holds no portion of the legal or beneficial interest in the Secured Property in trust for any party(s).

c) All other morigage loans to the Borrower(s) with any lender have not been in arrears in the last 12
months, except as disclosed to and approved by Domain Funding.

d) All financial statements and other documents and information delivered by the Borrower(s) and

Covenantor(s) in connection with the Borrower(s)' application for the Loan are true, complete and
accurate and representative of the financial condition of the Borrower(s) and Covenantor(s).

e) Neither the Borrower(s) nor the Covenantor(s) are in default under any agreement or instruments fo
which any of them are a party that materially affects any of their businesses, property, assets or financial
condition. '

f) At the time of disbursement of any part of the Loan, no default shall have occurred and be continuing,

nor any state of affairs or event shall be existing which, with the passage of time or the giving of notice
or both, would constitute a default under any of the Loan Security documents, and neither the
Borrower(s) nor the Covenantor(s) shall be deceased, insolvent or be subject to any bankrupicy,
arrangement with creditors, proposal, amalgamation, outstanding claims, actions, suits, judgments,
investigations, recrganization, liquidation, winding up, dissolution, receivership or material litigation or
continuation under laws of any jurisdiction, nor, to the best of the knowledge of the Borrower(s) or
Covenantor(s) are there any pending or threatened. Any default herein shall be deemed to be a default
under the Loan, Any defauit under the Loan shall be deemed to be a default hereunder.

g) The purpose of the Loan is primarily for business, investment or commercial purposes and is not primarity
for personal, family or household purposes. The Borrower(s) will only use the Loan proceeds for the
Loan purposes set out in the "Uses and Sources of Funds” section of this Commitment Letter.

h) Once executed by the Borrower(s) and Covenantor(s), this Commitment Letter and all other Loan
security documentation will each be a valid and binding obligation of each of the Borrower(s) and
Cavenantor(s) in accordance with their terms.

i) All remittances required to be made by the Borrower(s) or Covenantor(s) to federal, provinciai and
municipal governments have been made, are currently up to date and not in arrears.
i) The Borrower(s) and/or Covenantor(s) have the ability to service the Loan debt.

The Borrower(s) and Covenantor(s) agree that the above representations and warranties will be true and correct
as of the execution of this Commitment Letter and at the time of disbursement of any part of the Loan, and any
extension or renewal of the Loan, and will survive the complstion of the Loan and any extension or renewal
thereof.

The Borrower(s) and Covenantor(s) represent and warrant that all financial and other information provided in
connection with the Borrower(s)' Application to Finance the Secured Property Is true, accura;e and complete, and

Initials of Borrower(s)/Covenantor(s): —/ g
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BCO11

acknowledges that the terms and conditions contained in this Commitment Letter are based on reliance by
Domain Funding and the Lender on the truth, accuracy and completeness of the information provided and the
above representations.

COVENANTS OF BORROWER(S) AND COVENANTOR(S):

The Borrower(s) and Covenantor(s) hereby covenant to:

a) Comply with all Loan terms ocutlined in this Commitment Letter.

b) Keep all prior and subsequent morigages registered against the Secured Property, as permitited by the
i ender, current and in good status while the Loan remains outstanding.

c) If applicable, comply with all provisions of the Builders Lien Act {or equivalent provincial statute where
the Secured Property is located). _

d) If applicable, supply to the Lender a statutory declaration in conjunction with each advance under the
Loan, confirming the status of any holdback account(s) as at the date of the statutory declaration.

e) Promptly defiver to the Lender the information and documentation required hereunder and such further

information and documentation, such as financial reports, as is requested by the Lender or its salicitor,
concerning the Borrower(s), Covenantor(s), the Secured Property, or the Project (if applicable), and to
advise the Lender immediately upon a material adverse change or the discovery of a discrepancy or
inaccuracy in or to the information and documentation provided to the Lender in connection with the

Loan.

i} Take alt appropriate remedial action in the event of a violation of any environmental law, release of
hazardous substances on the Secured Property or any other contamination of the Secured Property.

a) Not further encumber the Secured Property without the written consent of the Lender.

h) Comply with provincial securities acts and mortgage broker acts, where applicable.

i) Remain in good standing with the Canada Revenue Agency (CRA) with respect to tax filings and
remittances, ) -

i Neither the Borrower(s) nor their employees, officers, directors, or agents will represent that financing is

available from Domain Funding or Domain Mortgage Corp. to any contractors, trades, or suppliers
performing work on the Secured Property.

_PUBLISHING, MARKETING AND SIGNAGE:

The Borrower(s) and Covenantor(s) agree to aflow Domain Funding to photograph or utilize exisfing
photographs of the Secured Property and to publish such photographs along with details of the Loan in intemal
and/or external marketing programs.

The Borrower(s) and Covenantor(s) also agree to allow Domain Funding the right to install on the Secured
Property, at Domain Funding's expense, up to four “Domain Funding” financing signs, the location(s) of which
shall be mutually agreed to by the parties.

CONFIDENTIALITY AND DISCLOSURE:

The Borrower(s) and Covenantor(s) acknowledge and agree that the terms and conditions of this Commitment
Letter are confidential between the Borrower(s), the Covenantor(s), Domain Funding and the Lender. The
Borrower(s) and Covenantar(s) agree not to disclose the information contained herein to any third party without
the written consent of the Lender.

The Borrower{(s) and Covenantor(s) also acknowledge and agree that the Lender may, at its sole discretion,
syndicate the Loan, including to affiliates or associates of the Lender as co-lenders or the sole lender of the Loan,
and may disclose to co-lenders, investors and their share or unit holders, as applicable, any or all information
provided to the Lender by the Borrower(s) and Covenantor(s), including but not fimited fo corporate and personal
financial information.

.CONSENT TO COLLECTION, USE AND DISCLOSURE OF PERSONAL INFORMATION:

The Borrower(s) and Covenantor(s) hereby authorize Domain Funding and/or the Lender to obtain information
from any credit reporting agency or credit granting organization as required at any time and consents to the
disclosure of such information at any time to any credit reparting agency or credit granting organization.

In addition, without limiting the foregoing, the Borrower(s) and Covenantor(s), if an individual, hereby acknowledge
that they have read and understood Domain Funding's current privacy policy, including specifically the
provisions respecting the collsction, use and disclosure of personal information, and hereby consents fo the
collection, use and disclosure of their personal information by Domain Funding and/or the Lender in accordance

A
Initials of Borrower(s)/Covenantor(s): /
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with Domain Funding's current privacy policy, as described on Domain Funding's company website:
www,domainfunding.ca.

ASSIGNMENT:

The Loan may be assigned by the Lender at which time the Lender shall be relieved by the Borrower(s) and
Covenantor(s) of all liabilities and claims relating to the Loan hereunder. The Loan is neither assignable nor
transferable by the Borrower(s) or Covenantor(s) without the written approval of the Lender. In addition, the Lender
ray appoint or engage another parly to service and administer the Loan, including collection of payments under
the Loan and the approval of Conditions Precedent to Funding the Loan, without prior notice to or consent of the
Borrower(s) and/or Covenantor{s).

ADVERSE CHANGE:

It is a term and condition of the granting, approval and continuation of the Loan, both before and after the
disbursement of funds, that, in the Lender's sole opinicn, an adverse change relating to the Borrower(s), the
Covenantor(s), the Project (if applicable), the Secured Property, the Loan Security or the risk associated with the
Loan shall not have occurred, including that there are no actions, suits or pending proceedings involving the
Borrower(s) or any Covenantor(s). In the event of an adverse change, the Lender may, in its sole discretion,
declare or freat it as an event of default under the Loan, may cease or delay further funding, may terminate this
Commitment Letter and may exercise any and all remedies available to it under this Commitment Letter and the
Lender's Loan Security or at law or in equity.

COUNTERPARTS AND FACSIMILE/E-MAIL EXECUTION:

This Commitment Letter may be executed in one or more counterparts, each of which whan so executed will
constitute an original, and all of which will constitute one and the same Commitment Letter. Also, this Commitment
Letter may be executed by the parties and transmitted by facsimile or by e-mail (with PDF aitachment), and if so
executed and transmitted this Commitment Letter shall be for all purposes as effective as if the parties had
delivered an executed original copy of this Commitment Letter.

SEVERABILITY:

Each of the provisions in this Commitment Letter is distinct and severable and a declaration of invalidity or
unenforceabiiity of any such provision or part thereof by a court of competent jurisdiction will not affect the validity
or enforceability of any other provision of this Commitment Letter. To the extent permitted by applicable law, the
parties waive any provision of law that renders any provision of this Commitment Letter invalid or unenforceable

in any respect.
GOVERNING LAWS:

The agreement constituted by the Borrower(s)' and Covenantor{s)’ acceptance of this Commitment Letter shall
be governed by the laws of the province of British Columbia.

BORROWER’S SOLICITOR:

The Lender shall have the right to approve the solicitor(s) for the Borrower(s) and the Lender may, in its sole
discretion, require the Borrower to change its solicitors at any time.

DISCHARGE OF LOAN SECURITY:

Prior to the discharge of the Lender’s mortgage security, the Borrower(s)/Covenantor(s) must provide the Lender,
at the Lenders request, a CRA Clearance Cerlificate, satisfactory to the tender, indicating that the
Borrower(s)/Covenantor(s) are in good standing with the CRA with respect to tax filings and remittances and that
no funds are owing to the CRA.

SURVIVAL:

The obligation and promise of the Borrower(s) and Covenantor(s) to pay the Loan Fese(s), interest on the Loan
amount at the interest rate from the fime the Loan amount was available for advance, up to and including the date
the Loan is repaid or no longer available, including minimum interest, legal fees and disbursements, shall survive
the lapse, termination or canceliation of this Commitment Letter.

The terms and conditions of this Commitment Letter shall, after acceptarice by the Borrower(s) and Covenantor(s),
survive the execution and registration of all security documentation and there shall be no merger of these

F ]
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pravisions or conditions in the security provided that in the case of a conflict between the provisions hereof and
of any of the security documents, the Lender shall be entitled to elect which provisions shall prevail.

TIME SHALL BE OF THE ESSENCE:

It is understood that, with reference to all terms and conditions of this Commitment Letter, time shall be of the
essence.

nitials of Borrower(s)/Covenantor(s): &
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Third Revised Commitment Lefter Dated July 30, 2021
Loan #: 2021-BC011

SCHEDULE “B” ~ PROMISSORY NOTE

INTENTIONALLY LEFT BLANK

7

|
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Third Revised Commitment Letfer Dated July 30, 2021
Loan #: 2021-BCO11

SCHEDULE “C" ~ BORROWER(SY INFORMATION

(ATTACHED TO AND FORMING FART OF THE COMMITMENT LETTER DATED FRIDAY JULY 30, 2021}

1. BORROWER(S):

Name: see 5 é‘“"of de»~7§m~>l é/]%/ Jl

Registered
Records
Office:

Telephone:

Fax:

E-Mail;

2. BORROWER(S) SOLICITOR: 7[/
i

Name;

Address:

Telephone;

Fax:

E-Mail:

3. BORROWER(S)' INSURANCE AGENT: },
h

Name:

Address:

Telephone:

Fax:

E-Mail:

J
LA
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Third Revised Commitment Letter Dated July 30, 2021
Loan #: 2021-BC0O11

SCHEDULE “D" — PERMISSIBLE SUBSEQUENT ENCUMBRANCES

Copy of Title No. CA7287055

j
|
|
i
|
|
|
|
|
|

/
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Domain Funding

Suite 11001040 West Georgia St.
Vancouver, BC V6E 4H1
6504.681.3000

This is Exhibit " 5 " referred to in the
Sept. 1, 2021 . Loan #: 2021-BCO11

P affidavit of ... L4503, Ward: ..
Evergreen House Development LP :
Port Capital Development (EV) Incsworp be
Port Capital Development Inc. . '
Mr. Macario Teodoro Reyes this =, LR, 2048 :
cfo 325 West 4th Avenue,
Vancouver, B.C.VBY TH3 L\ N e )aninnnaes

fore me at ..
e

E-mail: tobi@portliving.com within British Cofumbia

Dear Sir(s)/Madam(s}:

AMENDMENT TO THIRD REVISED
COMMITMENT LETTER

The THIRD REVISED COMMITMENT LETTER dated Friday, July 30, 2021 issued by Bankers Mortgage
Corporation doing business as Domain Funding (referred to herein as “Domain Funding”) is amended as

follows:

Replace Section 8 - LOAN FUNDING DATE, in its entirety, as follows:

8. LOAN FUNDING DATE:

A date to be determined by the Lender NOT BEFORE October 22, 2021 and NOT AFTER Ocfober
29, 2021, subject to the following prior events:

On or before Sept. 30, 2021, receipt by the Lender of a Decision of the BC Court of Appeal to
approve the assignment and transfer of the Existing Security, in a form satisfactory to the Lender

At the request of the Borrower, the Loan Funding Date may be extended by the Lender, acting
reasonably, provided that the Loan Funding Date shall be no earlier than four (4) weeks following
such decision and provided the Loan Funding Date is not later than Dec. 15, 2021.

Replace Section 17.1 e) - CONDITIONS PRECEDENT TO FUNDING, as follows:

e) Satisfactory review of and opinion with respect to the following by the Lender’ solicitor:

i. Mortgage CA7337616 registered i/n/o CMLS Financial Ltd.
ii. Assignment of rents CA7337617 registered i/n/o CMLS Financial Ltd.
ii. Mortgage CA8277031 registered i/n/o Desjardins Financial Security Life Assurance

Co.
SATISFIED, subject to the form of order granted by the BC Court of Appeal being
consistent with the form of order placed before Mdm. Justice Fitzpatrick on May 25,
June 8, and June 10, 2021 in 2021 BCSC 1272

Page 10of 2
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Amendment to Revised Commitment Letter
Loan # 2020-AB035
February 8, 2021

Replace Section 17.2 a} - CONDITIONS PRECEDENT TO FUNDING, as follows:

a) Receipt of insurance policies, including confirmation of paid insurance premiums,
satisfactory to the Lender and/or its solicitor.

SATISFIED, subject to the existing insurance policy No. 000010450 and No.
2020WFPS-0942 issued by Marsh Canada Limited to be extended of the term of the
Loan and subject to Domain Mortgage Corp. being added as first loss payee under
both policies

Confirmation of Payment due under Section 19 - PAYMENT OF LOAN FEES:

Domain Funding confirms receipt of payment of $149,000 representing payment in full of the Third
MORTGAGE BROKER FEE due on or before Aug. 8, 2021. This condition is now SATISFIED.

Al other terms and conditions of the THIRD REVISED COMMITMENT LETTER dated Fnday, July 30, 2021
issued by Domain Funding remain unchanged and in effect.

This Amendment to THIRD REVISED COMMITMENT LETTER, in combination with the THIRD REVISED
COMMITMENT LETTER dated Friday, July 30, 2021, form the whole commitment for funding.

Please indicate your acceptance of the amended terms outlined herein by sighing where indicated below.

Yours truly,

Domain Funding

V\

PE%rized Signafory

ACCEPTANCE OF AMENDMENT TO REVISED COMMITMENT LETTER

[/We hereby understand and accept the terms and conditions of this Amendment to THIRD REVISED
COMMITMENT LETTER

Accepted this (’EL day of SQQ}?MXW/ 2021.

BORROWER(S): COVENANTOR(S):
Evergreen House Development Limited Port Capital Development Inc.
Partnershif;//

PER: AutHorized Signatory PER: Authgrized Signatory

Port Capital Development (EV) Inc, as the Mr. Macario Teodoro Reyes
General Partner of Evergreen House

DeveloWited Partnership

PER: Ag‘ﬂﬁorized Signatory Mr. Mab§ﬂ6 Teodoro Reyes

7
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DEMAND PROMISSORY NOTE

Dated: October 22, 2021

Vancouver, British Columbia

CAD $8,399,060.03

1..

NATDOCS\58433810\V-4

AA

IN CONSIDERATION OF ENTERING INTO A THIRD REVISED COMMITMENT LETTER DATED

JULY 30, 2021, AS AMENDED SEPTEMBER 1, 2021, AND AS MAY BE FURTHER AMENDED,
RESTATED, MODIFIED, SUPPLEMENTED OR AMENDED FROM TIME TO TIME, AND FOR
OTHER VALUE RECEIVED, EVERGREEN HOUSE DEVELOPMENT LIMITED PARTNERSHIP
(the “LP") and PORT CAPITAL DEVELOPMENT (EV) INC. (the “GP”, and collectively with the LP,
and their successors and permitted assigns, the “Borrowers”), having a principal office located at
325 West 4 Avenue, Vancouver, British Columbia, V5Y 1H3, hereby jointly and severally
unconditionally promise to pay ON DEMAND to or to the order of Domain Mortgage Corp., (together
with its successors and assigns, the "Lender”), in immediately available funds, at c/o Dentons
Canada LLP, 20t Floor, 250 Howe Street, Vancouver, BC, V6C 3R8 (or any other place as the
Lender may, from time fo time, designate by notice in writing to the Borrowers), the PRINCIPAL
SUM OF EIGHT MILLION THREE HUNDRED AND NINETY NINE THOUSAND AND SIXTY
DOLLARS AND THREE CENTS ($8,399,060.08) (such amount, the “Principal’), as provided in
this Promissory Note, as the same may be amended, amended and restated, renewed, extended,
supplemented, replaced or otherwise modified from time to time in accordance with its terms (the
“Promissory Note”).

Payment Upon Demand. The Principal, together with any other amounts owing to the Lender
hereunder, will become due and will be paid in full on demand.

Application of Payments. Any amount paid in satisfaction of the indebtedness evidenced by this
Promissory Note will be applied to the Principal owing under this Promissory Note, or such other
amounts as may be owing to the Lender hereunder, in such order and amounts as the Lender may
elect, in its sole discretion.

Security. Each of the Borrower’s performance of its obligations hereunder i Is secured by, among
other things, certain security, including without limitation the items listed in "Schedule “A” hereto,
granted by the Borrowers, or either of them, in favour of CMLS Financial Ltd., and subsequently
assigned to the Lender, as trustee for certain lenders pursuant o a Loan Administration,
Participation and Standstill Agreement dated the date hereof (as such agreement may be
amended, restated, supplemented, modified or amended from time to time, the “Loan
Participation Agreement”), on or about the date hereof, as such security and guaraniees may be
amended, restated, supplemented, modified or amended-and restated from time to fime.

Enforcement. No legal proceeding to enforce the Borrowers’ obligations under this Promissory
Note will be commenced until after the first day on which there is a failure to perform those
obligations once a demand is made.

This is E " ;
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11.
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13.
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insolvency, bankrupicy or reorganization of the Borrowers or otherwise, the Borrowers’ obligation
to make such payment shall be reinstated as though such payment has not been mads.

Prepayment. The Borrowers will be entitled to prepay the Principal and all other amounts owing to
the Lender hereunder, in whole or in part, at any time prior o a demand being made by the Lender,
upon giving ten (10) business days’ notice to the Lender, without any bonus or penalty being paid
io the Lender, provided that the Borrowers are not in default in the payment of any amount due
under this Promissory Note. -

Insolvency. Upon the commencement by or against the Borrowers, or either of them, of any
bankruptcy, recrganization, arrangement, adjustment of debt, relief of debtors, dissolution,
insolvency or liquidation or similar proceeding relating to the Borrowers (or either of them) or their
debts in any jurisdiction, other than the Companies’ Creditors Arrangement Act proceedings
involving the Borrowers as of the date hereof, the Principal shall become immediately due and
payable without presentment, demand, protest or notice of any kind.

Records. The books and records of the Lender shall constitute prima-facie evidence of the armount
of Principal outstanding under this Promissory Note from time to time.

Waiver of Defences. Each of the Borrowers hereby waives demand and presentment for payment,
notice of non-payment, protest and notice of protest of this Promissory Note. No failure on the part
of the Borrower, or either of them, to exercise, and no delay in exercising, any right, power or
privilege hereunder shall operate as a waiver thereof or a consent thereto; nor shall a single or
partial exercise of any such right, power or privilege preclude any other or further exercise thereof
or the exercise of any other right, power or privilege. All payments under this Promissory Note shall
be made without offset, counterclaim or deduction of any kind.

Currency and Payment. Any money to be paid pursuant to this Promissory Note must be paid by
bank draft, certified cheque or wire transfer of immediately available funds payable to the Lender,
in lawful Canadian currency. :

Non-Waiver. The extension of time for making any payment which is due and payable under this
Promissory Note, or the |ender's failure or delay in exercising or enforcing any rights or remedies
under this Promissory Note, or under any instrument securing payment of the indebtedness
evidenced by this Promissory Note, will not constitute a continuing waiver of the right of the Lender
to enforce those rights and remedies in the future.

Notices and Demands. Any demand or notice to be made or given in connection with this
Promissory Note will be in writing and will be effectively delivered if:

(a) sent by ordinary mail to the address set out in section 1 hereof, or such other address as
the Borrowers or the Lender may, from time to time, designate by notice in writing o the
other party; or

{b) personally delivered to an officer or responsible employee of the Borrowers or the Lender;

or
(c) sent by facsimile, e-mail, or functionally equivalent electronic means, charges (if any)

prepaid, at or to any address, electronic address, or facsimile number, as the case may

NATDOCS\58433810\V-4
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15.

16.

17.

18.

be, as the Borrowers or the Lender may designate to the other in.accordance with this
provision. ‘

Any demand or notice which is personally delivered will be deemed to have been validly and
effectively given on the date of delivery if that date is a business day, and the delivery was made
during normal business hours; otherwise, it will be deemed to have been validly and effectively
given on the business day next following the date of delivery. Any demand or notice which is sent
by mail, facsimile, e-mail, or functionally equivalent electronic means will be deemed to have been
validly and effectively given on the date sent if that date is a business day; otherwise, it will be
deemed to have been validly and effectively given on the business day next following that date.

Amendments. No amendment, modification or waiver of any provision of this Promissory Note or
consent to any departure by the Borrowers from any provision of this Promissory Note is effective
unless it s in writing and signed by the Lender, and then the amendment, modification, waiver or
consent is effective only in the specific instance and for the specific purposes for which it is given.

Collection and Expenses. The Borrowers will pay all costs and éxpenses incurred by the Lender

in collecting any amount due, and enforcing its rights, under this Promissory Note, including, without

limitation, reasonable legal fees and disbursements on a full indemnity basis.

Governing Law. This Promissory Note will be governed by and construed in all respects in
accordance with the laws of the Province of British Columbia and the laws of Canada applicable in

the Province of British Columbia.
Time of the Essence. Time will in all respects be of the essence of this Promissory Note.

Waiver of Benefits. Presentation for payment, notice of dishonour, protest, notice of protest and
demand are waived by the Borrowers.

NATDOCS\68433810\W-4




=25

18. Assignment. The Lender is permitted to assign its rights and obligations under this Promissory
Note, in whole or in part, including without limitation as provided in the Loan Participation
Agreement, by providing written notice to the Borrowers of such assignment. The Borrowers will
not be permitted to assign their rights or obligations under this Promissory Note, in whole or in part,
without the prior written consent of the Lender. This Promissory Note will be binding upon the
successors and permitted assigns of the Borrowers and will enure for the benefit of the Lender and
its successors and assigns.

IN WITNESS WHEREOF, sach of the Borrowers have executed this Promissory Note as of the 12 day
of October, 2021. . N

EVERGREEN HOUSE DEVELOPMENT
LIMITED PARTNERSHIP, by its general partner,
PORT CAPITAL DEVELOPMENT (EV) INC.

Per: ()Z/
Namey
Title:

PORT CAPITAL DEVELOPMENT (EV) INC.

NATDOCS168433810\W-4
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Schedule “A”
Security.

The first secured morigage (the “Mortgage”) and assignment of rents dated July 4, 2018, between
Port Capital Development (EV) Inc., as mortgagor.and CMLS Financial Lid. (“CMLS”) as
mortgagee, which was registered in the New Westminster Land Title Office on February 6, 2019,
under numbers CA7337616 and CA7337617, is a charge on the following lands and premises:

PID: 006-721-397
Lot 18, except that part of the Canadian Pacific Railway Right-of-Way as described in the Absolute

Fee Parcels Book, Volume 9, Folio 317, No. 1154C, and except in the South 7 feet now Road,
Block 29, District Lot 185, Land District 36, Plan 92 .

(the “Lands”)

The Covenantor/iIndemnitor Acceptance, dated July 6, 2018, December 12, 2018, and February 4,
2019, from Mr. Macario Teodoro Constunji Reyes and Port Capital Development Inc. to the CMLS.

The General Security Agreement dated November 1, 2018, by the Borrowers in favour of CMLS.

The unconditional joint and severai guarantee executed by the Port Capltal Development Inc. and
Tobi Reyes, dated November 1, 2018.

The Cost Overrun and Completion Guarantee, dated November 1, 2018.
Environmental Warranty and Indemnity Agreement, dated November 1, 2018.
Assignment of Construction Contract dated November 26, 2018.

Assignment of Unit Sales Agreements and Deposits, dated November 1, 2018.
Assignment of Material Contracts, dated November 1, 2018.

Assignment of Insurance, dated November 1, 2018.

Assignment of Term Deposits and Credit Balances, dated November 1, 2018.
Beneficiary Authorization and Charge Agreement, dated November 1, 2018.

A priority/subordination agreement dated January 9, 2019, granted by Aviva in favour of CMLS,
registered February 6, 2018, as Instrument Nos. CA7337731-32.

A subordination of PPSA Financing Statement in favour of Aviva under Base Reg. No. 353464K.
Certificate of Reyes, dated November 25, 2018.

Such other and further security documentation as may have been exescuted pursuant fo the
Commitment Letter dated July 4, 2019 between the Borrowers and CMLS (as amended from time
to time) or otherwise. :

NATDOCS\58433810\V-4




DEMAND PROMISSORY NOTE

Dated: October E, 2021

Vancouver, British Columbia

CAD $2,150,000

1.

IN CONSIDERATION OF ENTERING INTO A THIRD REVISED COMMITMENT LETTER DATED

JULY 30, 2021, AS AMENDED SEPTEMBER 1, 2021, AND AS MAY BE FURTHER AMENDED, -

RESTATED, MODIFIED, SUPPLEMENTED OR AMENDED FROM TIME TO TIME, AND FOR
OTHER VALUE RECEIVED, EVERGREEN HOUSE DEVELOPMENT LIMITED PARTNERSHIP
(the “LP") and PORT CAPITAL DEVELOPMENT (EV) INC. (the “GP”, and collectively with the LP,
and their successors and permitied assigns, the “Borrowers”), having a principal office located at
325 West 4" Avenue, Vancouver, British Columbia, V5Y 1H3, hereby jointly and severally
unconditionally promise to pay ON DEMAND to or to the order of Domain Mortgage Corp., {together
with its successors and assigns, the "Lender"), in immediately available funds, at c/o Dentons
Canada LLP, 20t Floor, 250 Howe Street, Vancouver, BC, V6C 3R8 {or any other place as the
Lender may, from time to time, designate by notice in writing to the Borrowers), the PRINCIPAL
SUM OF TWO MILLION ONE HUNDRED AND FIFTY THOUSAND DOLLARS ($2,150,000.00)

(such amount, the “Principal”), as provided in this Promissory Note, as the same may be amended, -

amended and restated, renewed, extended, supplemented, replaced or otherwise modified from
time to time in accordance with its terms ({the “Promissory Note”).

Payment Upon Demand. The Principal, together with any other amounts owing fo the Lender
hereunder, will become due and will be paid in full on demand.

Application of Payments. Any amount paid in satisfaction of the indebtedness evidenced by this
Promissory Note will be applied to the Principal owing under this Promissory Note, or such other
amounts as may be owing to the Lender hereunder, in such order and amounts as the Lender may
elect, in its sole discretion.

Security. Each of the Borrower’s performance of its obligations hereunder is secured by, among
other things, certain security, including without limitation the items listed in Schedule “A” hereto,
granted by the Borrowers, or either of them, in favour of CMLS Financial Lid., and subsequently
assigned to the Lender, as trustee for certain lenders pursuant to a Loan Administration,
Participation and Standstill Agreement dated the date hereof (as such agreement may be
amended, restated, supplemented, modified or amended from time fio time, the “Loan
Participation Agreement’), on or about the date hereof, as such security and guarantees may be
amended, restated, supplemented, modified or amended and restated from time to time.

Enforcement. No legal proceeding to enforce the Borrowers’ obligations under this Promissory
Note will be commenced until after the first day on which there is a failure to perform those
obligations once a demand is made.

Rescission of Payments. If at any time any payment made by the Borrowers, or gither of them,
under this Promissory Note is rescinded or must otherwise be restored or returned upon the
insolvency, bankruptcy or reorganization of the Borrowers or otherwise, the Borrowers’ obligation
to make such payment shall be reinstated as though such payment has not been made.

NATDOCS\58556318\V-2
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1.

12.

13.

Prepayment. The Borrowers will be entitled to prepay the Principal and all other amounts owing to
the Lender hereunder, in whole or in part, at any time prior to a demand being made by the Lender,
upon giving ten (10) business days’ notice to the Lender, without any bonus or penalty being paid
to the Lender, provided that the Borrowers are not in default in the payment of any amount due
under this Promissory Note.

Insolveney. Upon the commencement by or against the Borrowers, or either of them, of any
bankruptoy, reorganization, arrangement, adjustment of debt, refief of debtors, dissolution,
insolvency or liquidation or similar proceeding relating to the Borrowers (or either of them) or their
debts in any jurisdiction, other than the Companies’ Creditors Arrangement Act proceedings
involving the Borrowers as of the date hereof, the Principal shall become immediately due and
payable without presentment, demand, protest or notice of any kind.

Records. The books and records of the Lender shall constitute prima facie evidence of the amount

of Principal outstanding under this Promissory Note frem time to time.

Waiver of Defences. Each of the Borrowers hereby waives demand and presentment for payment,
notice of non-payment, protest and notice of protest of this Promissory Note. No failure ori the part
of the Borrower, or either of them, to exercise, and no delay in exercising, any right, power or
privilege hereunder shall operate as a waiver thereof or a consent thereto; nor shall a single or
partial exercise of any such right, power or privilege preclude any other or further exercise thereof
or the exercise of any other right, power or privilege. All payments under this Promissory Note shall
be made without offsst, counterclaim or deduction of any kind.

Currency and Payment. Any money to be paid pursuant to this Promissory Note must be paid by
bank draft, certified cheque or wire transfer of immediately available funds payable to the Lender,
in lawful Canadian currency. ‘

Non-Waiver. The extension of time for making any payment which is due and payable under this
Promissory Note, or the Lender’s failure or delay in exercising or enforcing any rights or remedies
under this Promissory Note, or under any instrument securing payment ‘of the indebtedness
evidenced by this Promissory Note, will not constitute a continuing waiver of the right of the Lender
to enforce those rights and remedies in the future. :

Notices and Demands. Any demand or notice to be made or given in connection with this
Promissory Note will be in writing and will be effectively delivered if:

» (a) sent by ordinary mail to the address set out in section 1 hereof, or such other address as

the Borrowers or the Lender may, from time to time, designate by notice in writing to the
other party; or

(b) personally delivered to an officer or responsible employee of the Borrowers or the Lender;
or :
(© sent by facsimile, e-mail, or functionally equivalent electronic means, charges (if any)

prepaid, at or to any address, electronic address, or facsimile number, as the case may
be, as the Borrowers or the Lender may designate to the other in accordance with this

provision.
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Any demand or notice which is personally delivered will be deemed to have been validly and
effectively given on the date of delivery if that date is a business day, and the delivery was made
during normal business hours; otherwise, it will be deemed to have been validly and effectively
given on the business day next following the date of delivery. Any demand or notice which is sent
by mail, facsimile, e-mail, or functionally equivalent electronic means will be deemed to have been
validly and effectively given on the date sent if that date is a business day; otherwise, it will be
deemed to have been validly and effectively given on the business day next following that date.

Amendments. No amendment, modification or waiver of any provision of this Promissory Note or
consent to any departure by the Borrowers from any provision of this Promissory Note is effective
unless it is in writing and signed by the Lender, and then the amendment, modification, waiver or
consent is effective only in the specific instance and for the specific purposes for which it is given.

Collection and Expenses. The Borrowers will pay all costs and expenses incurred by the Lender
in collecting any amount due, and enforcing its rights, under this Promissory Note, including, without
limitation, reasonable legal fees and disbursements on a full indemnity basis.

Governing Law. This Promissory Note will be governed by and construed in all respects in
accordance with the laws of the Province of British Columbia and the laws of Canada applicable in
the Province of British Columbia.

Time of the Essence. Time will in all respects be of the essence of this Promissory Note.

Waiver of Benefits. Presentation for payment, notice of dishonour, protést, notice of protest and

demand are waived by the Borrowers,

NATDOCS\58556318\V-2
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19. Assignment. The Lender is permitted to assign its rights and obligations under this Promissory
‘ Note, in whole or in part, including without limitation as provided in the Loan Participation
Agreement, by providing written notice to the Borrowers of such assignment. The Borrowers will
not be permitied to-assign their rights or obligations under this Promissory Note, in whole or in part,
without the prior written consent of the Lender. This Promissory Note will be binding upon the
- successors and permitted assigns of the Borrowers and will enure for the benefit of the Lender and

its successors and assigns.

IN WITNESS WHEREOF, each of the Borrowers have executed this Promissory Note as of the Z«L day
of October, 2021.

EVERGREEN '. HOUSE DEVELOPMENT
LIMITED PARTNERSHIP, by its general partner,
PORT CAPITAL DEVELOPMENT (EV) INC.

NATDOCS\58656318\V-2
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Schedule “A”
Security

The first secured mortgage (the “Mortgage”) and assignment of rents dated July 4, 2018, between
Port Capital Development (EV) Inc., as mortgagor and CMLS Financial Lid. (“CMLS") as
mortgagee, which was registered in the New Westminster Land Title Office on February 6, 2019,
under numbers CA7337616 and CA7337617, is a charge on the following lands and premises:

PID: 006-721-397
Lot 18, except that part of the Canadian Pacific Railway Right-of-Way as described in the Absolute .

Fee Parcels Book, Volume 8, Folio 317, No. 1154C, and except in the South 7 feet now Road,
Block 29, District Lot 185, Land District 36, Plan 92 '

{the “Lands”)

The Covenantor/Indemnitor Acceptance, dated July 6, 2018, December 12, 2018, and February 4,
2019, from Mr. Macario Teodoro Consunji Reyes and Port Capital Development Inc. to the CMLS.

The General Security Agreement dated November 1, 2018, by the Borrowers in favour of CMLS.

The unconditional joint and several guarantee executed by the Port Capital Development Inc. and
Tobi Reyes, dated November 1, 2018.

The Cost Overrun and Completion Guarantee, dated November 1, 2018.
Environmental Warranty and Indemnity Agreement, dated November 1, 2018.
Assignment of Construction Contract dated November 26, 2018.

Assignment of Unit Sales Agreements and Deposits, dated November 1, 2018.
Assignment of Material Contracts, dated November 1, 2018.

Assignrﬁent of Insurance, dated November 1, 2018.

Assignment of Term Deposits and Credit Balances, dated November-1, 2018.
Beneficiary Authorization and Charge Agreement, dated November 1, 2018.

A priority/subordination agreement dated January 9, 2019, granted by Aviva in favour of CMLS,
registered February 6, 2019, as Instrument Nos. CA7337731-32.

A subordination of PPSA Financing Statement in favour of Aviva under Base Reg. No. 353464K.
Certificate of Reyes, dated November 25, 2018.

Such other and further security documentation as may have been executed pursuant to the
Commitment Letter dated July 4, 2019 between the Borrowers and CMLS (as amended from time

to time) or otherwise.
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TORMLAYE NEW WESTMINSTER LAND TITLE OFFICE
LAND TITLE ACT NA i~
FORM B (Section 225) Feb-06-2019 15:25:56.001

MORTGAGE - PART 1 Province of British Columbia

22

CA7337616 CA7337617

PAGE 1 OF 35 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature in
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your

6=CA, cn=Conrad Albert

Conrad Albert Rrego 7KACN7, o=Lawyer,
ou=Verify ID at

possession.

Rego 7KACN7 www.juricert.com/

LKUP.cfm?id=7KACN7

APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
Conrad Rego, McCarthy Tétrault LLP

2400 - 745 Thurlow Street

Phone: (604) 643-5882

Client No. 010452

Vancouver BC VBEO0C5H

Document Fees: $143.16

Doc no. 18212973 File no. 198277/507809

Deduct LTSA Fees? Yes

2. IEP%]CEL IDENTIFIER AND LEGAL ?ﬁ:ﬁ%ﬁgﬁgﬁf‘ LAND: This is Exhibit .,, D " referred to in the
SEE SCHEDULE afidavit of . 4452 Menzl......
STC? vEs [] swprn before m
thisl. 2. ggv of .sA &l ol .., 20,80
3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s))
PORT CAPITAL DEVELOPMENT (EV) INC. g i aiate
within British Columbia
328 WEST 2ND AVENUE Incorporation No
VANCOUVER BRITISH COLUMBIA BC1005887
V5Y 1C8 CANADA
4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))
CMLS FINANCIAL LTD.
2110 — 1066 WEST HASTINGS STREET Incorporation No
VANCOUVER BRITISH COLUMBIA BC0124226
CANADA V6E 3X2
5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment Y M |D
$80,000,000.00 See Section 1.1(20) of Part 2 Terms | Date: 19103 | 01
(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment
See Schedule See Schedule Date: 1903 | 01
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated | Date: N/A
Interest Only half yearly not in advance
is N/A % per annum.
(i) Assignment of Rents which the (k) Place of payment: (1) Balance Due
li i d ? Date:
ag%éc Wm;rgil_—s_t'ere Postal address in ltem 4 “* On Demand
If YES, page and paragraph number:
Pages 33-34, Article 13
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MORTGAGE ~PART 1 PAGE 2 OF 35 PAGES
6. MORTGAGE contains floating charge on land ? 7.  MORTGAGE secures a cutrent or running account ?
YES[] NO YES No[]

8. INTEREST MORTGAGED:
Freehold .
Other (specify) [ ’

9.  MORTGAGE TERMS:

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

(a) Prescribed Standard Mortgage Terms [ |

(b) Filed Standard Mortgage Terms L__I D F Number:

(¢) Express Mortgage Terms (annexed to this mortgage as Part 2)

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

10. ADDITIONAL OR MODIFIED TERMS:
N/A

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:

N/A

12. 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) Execution Date Borrower(s) Signature(s)
Y M D

PORT CAPITAL DEVELOPMENT
(EV) INC., by its authorized
signatory:

R_obert W. Quon 18 | 11 25
Barrister & Solicitor

Dentons Canada LLP

20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 687 4460

Macario Teodoro Reyes

OFFICER CERTIFICATION:
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 in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.
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FORM_E_V23

LAND TITLE ACT
FORME
SCHEDULE PAGE 3 OF 35 PAGES
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]
006-721-397 | OT 18, EXCEPT THAT PART OF THE CANADIAN PACIFIC RAILWAY
RIGHT-OF-WAY AS DESCRIBED IN ABSOLUTE FEE PARCELS BOOK,
- yis [] VOLUME 9, FOLIO 317, NO. 1154C, AND EXCEPT THE SOUTH 7 FEET NOW
ROAD, BLOCK 29 DISTRICT LOT 185 PLAN 92

7. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
{PID] [LEGAL DESCRIPTION]

STC? YES[]

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

STC? YES []
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(d) Interest Calculation Period:

Monthly (calculated on outstanding daily balance)
(e) Payment Dates:
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Interest: First day of each month




LAND TITLE ACT

MORTGAGE TERMS ~ PART 2 Page 5

1.1

EXPRESS MORTGAGE TERMS

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Mortgage the following terms have the respective meanings set forth after each:

(1)

)

)

“)

®)

®)

(7)

(8)

“Applicable Laws” means all applicable federal, provincial or municipal laws, statutes,
regulations, rules, by-laws, policies and guidelines, orders, permits licenses,
authorizations, approvals and all applicable common laws or equitable principles
whether now or hereafter in force and effect;

“Borrower” means collectively Evergreen House Development Limited Partnership, by
its general partner Port Capital Development (EV) Inc., and Port Capital Development
(EV) Inc., in its individual capacity, and their respective successors and permitted
assigns;

“Buildings” means all buildings, erections and improvements whatsoever which now or
which may hereafter be constructed, erected or placed upon the Lands;

“Business Day” means any day other than Saturday, Sunday and any other day which
is a legal holiday in Vancouver, British Columbia or a day on which banking institutions
in Vancouver, British Columbia are authorized by law or by local proclamation to close;

“Change of Control” means if their respective current owners cease to Control, directly
or indirectly, any of the Obligors;

“Commitment” means the mortgage loan commitment dated July 4, 2018 issued by the
Lender to the Borrower and accepted by the Borrower and the Covenantors, as
supplemented, amended, modified, extended, renewed, restated or replaced from time
o time;

“Control” means the possession, directly or indirectly, of the power to direct or cause
the direction of the management or policies of a Person, whether through the ability to
exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have
corresponding meanings;

“Costs” means all fees, costs, charges and expenses of the Lender of and incidental to:

(a) the preparation, execution and registration of this Mortgage and any other
instruments connected herewith and every renewal hereof, including, without
limitation, all of the Loan Daocuments;
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(10)

(11)

(12)

(13)

37

Page 6

(b) the collection, enforcement, realization of and upon this Mortgage and the other
LLoan Documents;

(© procuring payment of the Obligations, including without limitation, foreclosure, power
of sale, execution, judicial sale, court appointed receivership and management of
the Property or other proceedings of enforcement commenced by the Lender or any
cther party;

(d) any inspection required to be made of the Property;
(e) all necessary repairs required to be made to the Property;

® the Lender having to go into possession of the Property and securing, completing
and equipping the building or buildings in any way in connection therewith, including
without limitation any leasehold inducements or improvements required to lease the
Property;

(g the Lender’s renewal of any leasehold interests;
(h) the exercise of any of the powers of a Receiver Manager contained herein; and

@ any transfers or any changes to, amendments of, or alterations to, the Loan or Loan
Documents by request or reason of the Owner, including without limitation, any
costs of the Lender in granting approvals or consents thereto and the costs of
obtaining confirmation thereof by applicable rating agencies,

and all legal costs incurred by the Lender on a substantial indemnity basis, and all costs
and expenses of any examination of title to and of valuation of the Property or the
obtaining of credit reports on any Obligor, provided that the fees, costs, charges and
expenses of the Lender for the items listed in clauses (a), (d), (g) and (i) above will be
those that are reasonably incurred;

“Covenantors” means collectively Port Capital Development Inc. and Macario Teodoro
Consunji Reyes;

“Default” means any event or condition that would constitute an Event of Default upon
satisfaction of any condition subsequent required to make the event or condition an
Event of Default, including giving of any notice, passage of time, or both;

“Event of Default” has the meaning set forth in Section 8.1;

“First Payment Date” means the First Payment Date set out in Item 5(f) of the
Mortgage Form;

“Fixtures” means all fixed apparatus, fixed equipment, fixed machinery and fixed plant
whatsoever, including, without limitation, all air conditioning, cooling, electric, gas,
heating, plumbing, refrigeration and ventilating equipment, all boilers, electric light
fixtures, elevators, furnaces and pressure vessels, and all wall to wall carpets and other
fixtures which now or which may hereafter be placed or installed upon the Lands or the
Buildings;
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21)

(22)
(23)

(24)

(25)

(26)

Page 7

“Governmental Authority” means any federal, provincial, municipal or other form of
government or any political subdivision or agency thereof, and any body or authority
exercising any functions of government, including any court;

“Guarantees” has the meaning set forth in Section 13.1

“Hazardous Substance” means any substance, defined or designated as hazardous or
toxic wastes, hazardous or toxic material, a hazardous, toxic or radioactive substance or
other similar term, by any Applicable Laws, or any substance or material, the use or
disposition of which is regulated by any such Applicable Law;

“Indebtedness”, in respect of any Person, is used in its most comprehensive sense and
includes any and all advances, debts, duties, endorsements, guarantees, liabilities,
obligations, responsibilities and undertakings of such Person heretofore, now or
hereafter assumed, created, incurred or made, whether voluntary or involuntary and
however arising, whether due or not due, absolute, inchoate or contingent, liquidated or
unliquidated, determined or undetermined, direct or indirect, express or implied, whether
such Person may be liable individually or jointly with others and whether recovery upon
such indebtedness may be or hereafter becomes barred by reason of any statute of
limitations or law of prescription or may be or hereafter becomes otherwise irrecoverable
or unenforceable, and irrespective of the genuineness, validity or regularity thereof or of
any security therefor or of the existence or extent of such security;

“Interest Adjustment Date” means the Interest Adjustment Date set out in ltem 5(c) of
the Mortgage Form;

“Interest Payment Date” means the first day of each month;

“Interest Rate” means the rate of interest per annum which is equal to the Prime Rate
plus two and one-quarter per cent (2.25%) per annum or such cother rate as may be set
out in the Commitment;

“Lands” or “land” means the lands and premises legally described in ltem 2 of the
Mortgage Form hereto and all benefits, easements, franchises, immunities, licenses,
privileges, rights, rights of way and servitudes appertaining thereto or connected
therewith;

“Leases” has the meaning set forth in Section 13.1;
“Lender” and “Mortgagee” means CMLS Financial Ltd. and its successors and assigns;

“Lender’s Address” means the address of the Lender set out in Item 4 of the Mortgage
Form;

“Loan” means the construction loan in the maximum sum of $70,000,000 to be made by
the Lender to the Borrower pursuant to the Commitment;

“Loan Documents” means, collectively, (i) the Commitment, (i) the Security Documents,
and (iii) all present and future agreements, documents, certificates and instruments
delivered by or on behalf of the Obligors or any of them to the Lender in connection with
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the Loan, in each case as the same may from time to time be amended, restated or
replaced;

“L ot” has the meaning set forth in Section 14.1;

“Material Adverse Change” means any event or occurrence which, when considered
individually or together with other events or occurrences, has a material adverse effect
on (i) the business, assets, liabilities, operations, results of operations, condition
(financial or other) or prospects of an Obligor, (ii) the value or marketability of the
Property, or (jii) the ability of any Obligor to perform its Obligations in all material
respects;

“Mortgage Form” means the document prescribed by regulation under the Land Title
Act (British Columbia) as Part 1 of Form B to which these express morigage terms are
attached, and includes all schedules or addenda to such document other than these
express mortgage terms;

“Mortgagor” means Port Capital Development (EV) Inc. and its successors and
permitted assigns;

“Mortgagor’s Address” means the address of the Mortgagor set out in ltem 3 of the
Mortgage Form;

“Obligations” means all obligations of the Obligors or any of them to the Lender under
or in connection with the Loan Documents, including (i) the Principal Amount, (i) all
interest thereon and compound interest as provided in this Mortgage, (c) all Costs, and
(d) all other debts and liabilities, present or future, direct or indirect, absolute or
contingent, matured or not, at any time owing by the Obligors or any of them to the
Lender or remaining unpaid by the Obligors or any of them to the Lender under or in
connection with the Loan Documents, and whether incurred by any Obligor alone or with
another or others and whether as principal or surety, and all interest, fees and Costs
relating thereto;

“Obligors” means, collectively, the Owner and the Covenantors and “Obligor” means
any one of them, as the context may require;

“Owner” means the Borrower and the Mortgagor, or either of them;

“Permitted Encumbrances” means:

(@) liens for taxes, assessments or governmental charges or levies not af the time
due and delinquent or the validity of which the Owner is contesting in good faith
and in respect of which the Owner has set aside, on its books, reserves
considered by the Lender as adequate therefor;

(b) undetermined or inchoate liens and charges incidental to current operations
which have not been filed against the Owner or which relate to obligations not
due or delinquent;

(c) warehousemen’s, woodmen’s, carriers, maritime and other similar liens which
relate to obligations not due or delinquent;
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(d) easements, rights-of-way, covenants or similar rights in real property granted to
or reserved by other Person which do not materially impair the usefulness, in the
business of the Owner, of the real property subject thereto or which may be
required in connection with the development, construction and marketing of the
Project;

(e) the right reserved to or vested in any Governmental Authority by any lease,
licence, franchise, grant, permit or statutory provision to terminate any lease,
licence, franchise, grant or permit, or to require annual or other periodic
payments as a condition of the continuance thereof;

H the encumbrance resulting from the deposit of cash or obligations as security
when the Owner is required to do so by any Governmental Authority or by normal
business practice in connection with contracts, licences or tenders or similar
matters in the ordinary course of business and for the purpose of carrying on the
same or o secure workers’ compensation, surety or appeal bonds or to secure
costs of litigation when required by law;

(9) security given to a public utility or any Governmental Authority when required in
connection with the operations of the Owner;

h) the Security Documents and any other assignment, mortgage, pledge, charge,
security interest or other encumbrance granted in favour of the Lender pursuant

to the Commitment; and

0] any other encumbrance consented to in writing by the Lender;

(36) “Person” means any association, corporation‘, individual, joint-stock company, joint
venture, partnership, trust, unincorporated organization or Governmental Authority or
other entity;

(37) “Plans and Specifications” has the meaning set forth in Section 6.3;

(38) “Prime Rate” means the floating annual rate of interest designated as such by CIBC
from time to time as a reference rate for the purposes of determining rates of interest it
will charge on loans denominated in Canadian dollars in Canada;

(39)  “Principal Amount’ means the amount referred to in ltem 5(a) of the Mortgage Form as
the Principal Amount;

(40)  “Project” has the meaning set forth in the Commitment;

(41)  “Project Cost Summary” has the meaning set forth in the Commitment;

(42) “Project Costs” has the meaning set forth in Section 6.3;

(43) “Property” means:

(a) the Lands;
(b) the Buildings; and
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() the Fixtures;

“Receiver Manager” has the meaning set forth in Section 9.5;

“Rents” has the meaning set forth in Section 13.1;

“Security Documents” means this Mortgage and any other agreement, instrument,
security or other obligation which the Lender may require or consider necessary
heretofore, now or hereafter created and issued, granted or made by the Owner and the
Covenantors in favour of the Lender in connection with the Lands, the Commitment or

the Loan, as the same may from time to time be supplemented or amended and in
effect;

“Strata Corporation” has the meaning set forth in Section 12.2; and

“Strata Lots” has the meaning set forth in Section 12.2.

Interpretation

The following rules will be applied in interpreting this Mortgage and all schedules hereto:

(1)

)

3

4

®)

(6)

“this Mortgage” means the combination of the Mortgage Form and these express
mortgage terms as they may from time to time be supplemented, amended or modified
and in effect; and the words “hereby”, “herein”, “hereto”, “hereof” and “hereunder” and
other words of similar import refer to this Mortgage as a whole and not to any particular
Article, Section, subsection, clause, subclause, paragraph, subparagraph or other
subdivision;

any reference to “interest’ means interest at the Interest Rate calculated and payable as
herein provided;

the headings are for convenience only and do not form a part of this Mortgage and are
not intended to interpret, define or limit the scope, extent or intent of this Mortgage or
any provision hereof;

where the context so admits, all references in this Mortgage to the singular will be
construed to include the plural, the masculine to include the feminine and neuter gender
and, where necessary, a body corporate, and vice versa;

the word “including”, when following any general statement, term or matter, is not to be
construed to limit such general statement, term or matter to the specific items or matters
set forth immediately following such word or to similar items or matters whether or not
non-limiting language (such as “without limitation” or “but not limited to” or words of
similar import) is used with reference thereto, but rather such general statement, term or
matter is to be construed to refer to all other items or matters that could reasonably fall
within the broadest possible scope of such general statement, term or matter;

any reference to a statute includes and is a reference to such statute and to the
regulations made pursuant thereto and, unless otherwise expressly provided herein,
includes a reference to all amendments made thereto and in force from time to time, and
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to any statute or regulation that may be passed which has the effect of supplementing or
superseding such statute or such regulation;

Q) any reference to an entity includes and is also a reference to any entity that is a
successor to such entity; and

(8) except as otherwise expressly provided herein or unless the context otherwise requires,
expressions defined in section 29 of the Inferpretation Act (British Columbia) in effect on
the date hereof and used herein have the meanings assigned to those expressions
therein.

1.3 Calculation of Interest

Interest payable by the Mortgagor pursuant to Section 3.1 will be calculated in accordance with
the following provisions:

€ the Interest Rate will be adjusted automatically on the effective date of any change in the
Prime Rate;

2) interest will be payable as well after as before maturity, default and judgment;

3) interest will be compounded monthly, and any interest that remains unpaid after an
Interest Payment Date will be added to the Principal Amount and will itself bear interest
at the Interest Rate; and

4) a certificate of a manager or account manager of the Lender will be conclusive evidence
as to the Prime Rate in effect from time to time.

1.4 Date of Morigage

Notwithstanding the actual date of execution or registration of this Mortgage, this Mortgage may
be referred to in the Loan Documents as having been executed as of, or bearing a formal date

of November 1, 2018.

ARTICLE 2
GRANT OF MORTGAGE

2.1 Grant and Security

As security for the payment and performance to the Lender of the Obligations, the Mortgagor
hereby mortgages and charges the Property to and in favour of the Lender.

ARTICLE 3
PAYMENTS

3.1 Payments

) This Mortgage will operate until all Obligations are paid and performed in full in the
manner provided in this Mortgage.
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Interest at the Interest Rate on the amounts from time to time advanced, calculated as
and from the respective dates of such advances, will become due and be paid on the
each Interest Payment Date commencing on the First Payment Date until all Obligations
are paid and performed in full in the manner provided in this Mortgage.

The Obligations payable hereunder or secured or intended to be secured hereby will
become due and be paid ON DEMAND.

Payments

The Mortgagor covenants with the Lender that:

(1

)

@)

“

(5)

(6)

()

(8

each payment to be made to the Lender hereunder will be made to the Lender at the
Lender's Address (or at such other place or to such other Person as may be specified by
the Lender by notice in writing to the Mortgagor), in immediately available funds, not
later than 12:00 noon (Vancouver time), on the date due for payment of the same;

all payments to be made to the Lender hereunder will be due and payable at the times
herein provided whether or not the full amount of the Principal Amount has then been
advanced;

the Lender will have the right to allocate any and all payments made to the Lender by
the Mortgagor (whether on account of the Principal Amount, interest or any other amount
payable hereunder or secured or intended to be secured hereby) in such manner, order
and priority as the Lender in its sole discretion may determine;

if any payment made to the Lender hereunder is made after 12:00 noon (Vancouver
time) on any day, such payment will be deemed to have been made on the immediately
following Business Day for purposes of the calculation of interest and interest will accrue
due to such following Business Day;

whenever any payment to be made hereunder is due on a day that is not a Business
Day, such payment will be due on the immediately following Business Day and interest
will accrue due to such following Business Day;

no interest will accrue for the benefit of or be payable to the Mortgagor on any payment
made to, deposited with or advanced and withheld by the Lender;

the Lender may deduct from any advance made hereunder interest accrued and not paid
on the amount of the Principal Amount outstanding on the date of such advance and
interest on the amount of the Principal Amount outstanding that would accrue from the
date of such advance to the first Interest Payment Date immediately following the date
such advance is made; and

the Mortgagor will deliver to the Lender, immediately upon request from the Lender,
such documentation as is reasonably required by the Lender to establish pre-authorized
bank debits or post-dated cheques for such of the then next ensuing payments
hereunder as may be required by the Lender from time to time.
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ARTICLE 4
LAND TRANSFER FORM ACT

4.1 |and Transfer Form Act

This Mortgage is made pursuant to Part 3 of the Land Transfer Form Act (British Columbia).

4.2 i and Transfer Form Act Covenants

The Mortgagor covenants with the Lender: (i) that the Mortgagor will pay the mortgage money
and interest; (ii) that the Mortgagor has good fitle in fee simple to the land; (iii) that the
Mortgagor has the right to convey the land to the Lender; (iv) that on default the Lender will
have possession of the land free from all encumbrances, except Permitted Encumbrances;

(v) that the Mortgagor will execute further assurances of the land as may be requisite; (vi) that
the Mortgagor has done nothing to encumber the land, except for the Permitted Encumbrances;
and (vii) that the Mortgagor releases to the Lender all its claims on the land subject to the
proviso.

4.3 Clause 15 Excluded

Clause 15 of Schedule 6 of the Land Transfer Form Act (British Columbia) is expressly excluded
from this Mortgage.

ARTICLE &
REPRESENTATIONS AND WARRANTIES OF MORTGAGOR

5.1 Representations and Warranties

The Mortgagor represents and warrants to the Lender that:

') each Obligor: (a) which is a corporation is a duly organized and validly existing
corporation under the laws of its governing jurisdiction; (b) which is a partnership isa
valid and subsisting general or limited partnership, as the case may be, under the laws
of its governing jurisdiction; (c) which owns an interest in the Property has full power,
authority and legal right to own the Property and to carry on its business thereon in
compliance with all Applicable Laws and is duly licensed, registered or qualified in all
jurisdictions where the character of its undertaking, property and assets or the nature of
its activities makes such licensing, registration or qualification necessary or desirable; (d)
has full power, authority and legal right to enter into each of the Loan Documents to
which it is a party and to do all acts and execute and deliver all other documents as are
required to be done, observed or performed by it in accordance with their respective
terms; (e) has taken all necessary action and proceedings to authorize the execution,
delivery and performance of the Loan Documents to which it is a party and to observe
and perform the provisions of each in accordance with its terms; (f) will maintain in good
standing its existence, capacity, power and authority as a corporation or partnership, as
the case may be, and will not liquidate, dissolve, wind-up, terminate, merge,
amalgamate, consolidate, reorganize or restructure or enter into any transaction or take
any steps in connection therewith; and (g) will not amend any of its articles,
memorandum or other charter documents, partnership agreement, joint venture
agreement, declaration of trust, trust agreement, by-laws, unanimous shareholder
agreement, or any and all other similar agreements, documents and instruments
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pursuant to which it is constituted, organized or governed in a manner that could
reasonably be expected to have a Material Adverse Change;

the Loan Documents constitute valid and legally binding obligations of each Obligor that
is a party thereto, enforceable against each of them in accordance with their terms, and
are not subject to any right of rescission, and at the date of entering into the Loan
Documents, no Obligor has any right of set-off, counterclaim or defence in respect of the
Lender, the Loan or the Loan Documents. Neither execution and delivery of the Loan
Documents, nor compliance with the terms and conditions of any of them (a) has
resulted or will result in a violation of the constating documents governing any Obligor,
including any unanimous shareholders' agreement, or any resolution passed by the
board of directors, shareholders or partners, as the case may be, of any Obligor, (b) has
resulted or will result in a breach of or constitute a default under Applicable Laws or any
agreement or instrument to which any Obligor is a party or by which it or the Property or
any part thereof is bound, or (c) requires any approval or consent of any Person except
such as has already been obtained;

the Mortgagor: (i) is the legal owner of the Property; (i) has good title to the Property,
free from all charges, encumbrances and liens except Permitted Encumbrances; and (jii)
has good right, full power and absolute authority to convey the Property to the Lender;

to the best of the Mortgagor’s knowledge after due and diligent inquiry, no Hazardous
Substances are being stored on the Property nor have any Hazardous Substances been
stored or used on the Property or any adjacent property prior to the Mortgagor’s
ownership, possession or control of the Property;

all appraisals, budgets, certificates, reports, plans and specifications (including the Plans
and Specifications), statements and other documents whatsoever heretofore or hereafter
provided to the Lender by the Mortgagor and all representations, warranties and
statements heretofore or hereafter made to the Lender by the Mortgagor, its
shareholders, directors, officers or agents, are or will be at the time provided, or made,
as the case may be, and will continue to be, true, correct and complete in all material

respects; and

there are no existing or threatened actions, proceedings or claims against or relating to
the Property or any Obligor except as disclosed to and accepted by the Lender in writing
prior to the Loan advance.

ARTICLE 6
COVENANTS OF THE MORTGAGOR

General Covenants

The Mortgagor covenants and agrees with the Lender:

€))] to punctually pay the Obligations in accordance with the terms of this Mortgage;

2) to punctually pay and discharge, before the imposition of any fine, interest or penalty for
the late payment thereof, all assessments, levies, rates and taxes and every other
obligation incurred by, or imposed upon, the Mortgagor or the Property, or any part
thereof, by virtue of any Applicable Laws, or any agreement, contract, franchise, lease,
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permit or otherwise, the failure to pay or discharge of which could result in any lien or
charge or any right of distress, forfeiture, sale or termination or any other remedy being
enforced against the Mortgagor or the Property, or any part thereof, and to furnish to the
Lender when required evidence establishing such payments;

at the request of the Lender, to pay to the Lender on the first day of each and every
month during the term of this Morigage, such amount as the Lender may from time to
time estimate as being necessary to create and maintain a reserve fund from which to
pay assessments, levies, rates and taxes and every other obligation incurred by, or
imposed upon, or reasonably expected to be incurred by or imposed upon, the
Mortgagor or the Property, or any part thereof, by virtue of any Applicable Laws before
the same become subject to any fine, interest or penalty for the late payment thereof;
amounts in the reserve fund may at the option of the Lender be used for any of the
foregoing purposes or be paid to the Mortgagor or be applied on account of the
Obligations, whether or not then due, or be used, paid or applied partly in one way and
partly in another, even though such use may benefit a subsequent owner or owners of
the Property or any part thereof, and, in refunding any amount in the reserve fund at any
time, the Lender may deal with the party or parties at the time represented to the Lender
as being the owner or owners of the equity of redemption in the Property;

to do, observe and perform all of its obligations and all matters and things necessary or
expedient to be done, observed or performed by virtue of any Applicable Laws, for the
purpose of creating, maintaining and keeping maintained this Mortgage as a valid and
effective mortgage and charge upon the Property, subject only to Permitted
Encumbrances;

not to permit or suffer the registration or creation of, or allow to exist, any lien or privilege
of any taxing, assessing or other Governmental Authority, worker, contractor,
subcontractor or supplier of material upon or in respect of any of the Property;

to defend the title of the Property for the benefit of the Lender against the claims and
demands of all Persons;

to maintain and keep the Property in good and proper order, repair and condition and not
permit or suffer any acts of waste upon the Property;

immediately upon obtaining knowledge of the institution of any proceedings for the

expropriation of the Property or any part thereof, to notify the Lender of such
proceedings and, if the Property or any part thereof is taken or damaged in or by any
such expropriation proceedings or otherwise, the award or compensation payable to the
Mortgagor will be paid, and is hereby assigned, transferred and set over, to the Lender
and any award or compensation received by the Lender may at the option of the Lender
be paid to the Mortgagor or be applied on account of the Obligations, whether or not
then due, or be paid or applied partly in one way and partly in another,

to maintain its corporate existence and qualification to carry on business in all
jurisdictions in which the nature of the assets owned or leased or the business carried on
by the Mortgagor so requires and diligently maintain, use and operate or cause to be
maintained, used and operated the Property and carry on and conduct its business in a
proper and efficient manner so as to preserve and protect the Property and the earnings,
income, rents and profits thereof;
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to keep, or cause to be kept, proper books of account and records and make or cause to
be made therein true entries of all dealings and transactions in relation to the business
and operations of the Mortgagor including separate entries relating to the Property, allow
the Lender to enter upon the premises of the Mortgagor during normal business hours to
inspect the books and records of the Mortgagor and make extracts therefrom and allow
the Lender at any time during normal business hours to inspect the Property and at all
reasonable times furnish or cause to be furnished to the Lender or its duly authorized
agent such information relating to its business or the Property as the Lender reasonably
requires;

if this Mortgage is or becomes subject or subordinate to one or more agreements for
sale, charges, liens, mortgages or other encumbrances (individually a “prior charge”
and collectively the “prior charges”), to pay or cause to be paid as they become due all
payments, whether for principal, interest, taxes or otherwise, under or by virtue of the
prior charges and otherwise observe, perform and comply with the covenants, provisos
and agreements therein contained;

to provide written notice to the Lender immediately upon the Mortgagor becoming aware
that the Property or any adjacent property is being or has been contaminated with any
Hazardous Substance;

to promptly comply with all Applicable Laws relating to the use, collection, storage,
treatment, control, removal or clean-up of any Hazardous Substances in, on, or under
the Property or in, on, or under any adjacent property that becomes contaminated with
Hazardous Substances as a result of the construction, operation or any other activity on,
or the contamination of, the Property;

at the request of the Lender, to grant to the Lender, in form required by the Lender and
at the cost of the Mortgagor, as collateral security hereto: (i) a mortgage or charge of all
the Mortgagor’s chattels and Fixtures now or hereafter situate on the Lands; (i) a further
assignment of Rents from and Leases of the Lands and every guarantee or indemnity
given to the Mortgagor for payment or performance thereof; and (iii) an assignment of all
other agreements, contracts, licenses, permits and rights affecting the Property;

to be liable for and indemnify and hold each of the Lender and its officers, directors,
employees and agents harmless against any and all liabilities, obligations, losses,
damages, penalties, claims, actions, suits, costs, and expenses (including fees of the
Lender’s counsel) of whatever kind or nature which may be imposed on, incurred by or
asserted at any time against the Lender or any of them in any way relating to or arising
in connection with, the Property, including any Hazardous Substances in, on, or under
the Property. The indemnity contained in this subsection 6.1(15) will survive any action
in foreclosure, any other extinguishing of the obligations of the Mortgagor or any other
exercise of remedies by the Lender against the Mortgagor;

to provida to the Lender on request such financial and supporting data as the Lender
may reasonably require, reflecting all material information with respect to the status of
the Mortgagor and operation of the Property; and

to execute such further assurances of the Property as the Lender may from time to time
require.
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Covenants Regarding Insurance

The Mortgagor will insure the Property and the contents thereof owned by the Mortgagor in
accordance with the Commitment. To ensure that the Lender may apply insurance proceeds in
accordance with the Commitment, the Mortgagor waives all the Mortgagor’s rights and benefits
under the Insurance Act (British Columbia) and the Fire Prevention (Metropolis) Act, 1774.

6.3

Covenants Regarding Construction

In addition to any term and condition in the Commitment, the Owner agrees:

(1

2

3

4)

®)

(6)

0

prior to commencing construction of the Project, to submit to the Lender for approval the
plans and specifications (the “Plans and Specifications”) for the Project and the Project
Cost Summary;

subject to acts of God, strikes, lockouts or other labour or industrial disturbances, civil
disturbances, arrests and restraints, interruptions by government or court orders, future
orders of any regulatory body having proper jurisdiction, wars, riots, sabotage,
blockades, embargoes, insurrections, lightning, earthquake, fires, storms, floods and
explosions:

(a) to carry on construction of the Project continuously, diligently and with dispaich
until completed,

(b) to devote its full efforts and energy to the development and construction of the
Project, not to abandon or delay completion of the Project or, without the prior
written consent of the Lender depart from the Plans and Specifications or the
Project Cost Summary;

to construct or cause the Project to be constructed in a good and workmanlike manner in
accordance with the Plans and Specifications using first class quality materials and to
comply with all Applicable Laws;

to promptly correct all defects in the construction or variation in the construction of the
Project as reported to the Lender by its consultants;

if any proceedings are commenced seeking to enjoin or otherwise prevent or declare
invalid or unlawful the construction of the Project, to cause such proceedings to be
vigorously contested in good faith and, in the event of an adverse ruling or decision, to
prosecute all allowable appeals therefrom, including, resisting the entry or seeking the
stay of any temporary or permanent injunction that may be entered, and to use its best
efforts to bring about a favourable and speedy disposition of all such proceedings;

to provide the Lender with such documents, agreements, contracts and other materials
in connection with the construction or proposed construction of the Project as the Lender
may require;

to pay or cause to be paid as soon as the same are due all claims and demands of
contractors, employees, labourers, materialmen and workers and all wages, salaries,
holiday pay, workers compensation assessments or other charges of any nature or kind
(hereinafter referred to as “Construction Charges”), the failure to pay of which could
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result in any lien or charge on the Property or any part thereof and to provide the Lender
with such books, payrolls or other records, receipts, certificates and declarations as the
Lender may deem necessary to satisfy itself that the Construction Charges have been
paid as soon as the same are due;

(8) to employ all amounts advanced hereunder in payment of the “Project Costs” provided
for in the Project Cost Summary approved by the Lender;

(9) to pay from sources other than amounts advanced hereunder such portion of Project
Costs as may be necessary so that the unadvanced portion of the Principal Amount from
time to time will, in the opinion of the Lender, at all imes be sufficient to pay all Project
Costs necessary to complete construction and sale of the Project;

(10)  that the authority herein conferred upon the Lender and any action taken by the Lender
in exercise of such authority in making inspections of the Project, procuring sworn
statements, approving permits, contracts, subcontracts, the Plans and Specifications
and the Project Cost Summary is taken by the Lender for its own protection only and the
Lender will not have any responsibility to the Mortgagor or any other Person or waive
any obligations of the Mortgagor by any such approval or otherwise;

(11)  upon the occurrence and during the continuance of any Event of Default, in addition to
any other remedies which the Lender may have hereunder or at law or in equity or by
statute, the Lender personally, or by its agents, attorneys, contractors or servants, may
enter into and upon the Lands, and may exclude the Mortgagor, its agents and servants
wholly therefrom, and may cause to be performed any and all work and labour
necessary to complete the Project and in the course of such completion may make such
changes in the contemplated Project (including such changes in the Plans and
Specifications and the Project Cost Summary) as the Lender may deem desirable and
all sums expended by the Lender for such purpose will be deemed to have been
advanced to the Mortgagor hereunder and secured hereby;

(12)  and represents and warrants to the Lender that:

(@)

(b)

(c)

198277/507809

all utility services necessary for the construction of the Project and the operation
and use thereof for its intended purpose, including, but not limited to, water
supply, storm and sanitary sewer facilities, gas, electric and telephone facilities,
are available to the boundaries of the Lands;

the Lands are contiguous to publicly dedicated streets or roads or highways and
vehicular and pedestrian access thereto is permitted or, if not, is the dominant
tenement of an easement or easements creating the perpetual right of such
access to any such publicly dedicated streets or roads or highways; and

the Owner has and will have, until the release hereof, the power, authority and
legal right to construct the Project on the Lands save for any permits to be
obtained and issued by the City of Vancouver in the ordinary course.
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ARTICLE 7
PERFORMANCE OF MORTGAGOR’S COVENANTS
BY LENDER AND REIMBURSEMENT OF LENDER’S COSTS

71 Payment of Costs

The Mortgagor will promptly pay all Costs.

7.2 Performance by Lender

If the Mortgagor fails to perform any obligation in this Mortgage, the Lender may, but will not be
obliged to, perform any or all of such obligations.

7.3 Reimbursement of Lender's Costs

All Costs:

)] will be a charge on the Property in favour of the Lender prior to all claims subsequent to
this Mortgage;

2) will be payable by the Mortgagor to the Lender forthwith without demand with interest at
the Interest Rate from the date incurred; and

3) will, with interest at the Interest Rate, be added to the Principal Amount as if such
amount or amounts had originally formed part thereof.

ARTICLE 8
EVENTS OF DEFAULT

8.1 Events of Default

The occurrence of any of the following events is an “Event of Default” for the purposes of this
Mortgage:

&)} if the Obligors fail to pay to the Lender on demand or when otherwise due the
Obligations or any other Indebtedness of the Obligors to the Lender;

2) if there is a breach of any financial covenants contained in the Commitment or any other
Loan Document;

3) if any Obligor neglects to observe or perform any covenant or obligation contained in this
Mortgage, the Commitment or any other Loan Document on its part to be observed or
performed (other than a covenant or condition whose breach or Default in performance
is specifically dealt with elsewhere in this Section 8.1 or such Loan Document) and such
Obligor fails to remedy such Default within 10 Business Days from the earlier of (i) the
date such Obligor becomes aware of such Default, and (i) the date the Lender delivers
written notice of the Default to such Obligor, or in the case of a Default that cannot be
remedied within 10 Business Days, the Obligor does not commence and diligently
proceed to remedy such Default within such period of time;
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if any information, representation or warranty given or made by any Obligor in the
Commitment, any other Loan Document or in any certificate or other document at any
time delivered hereunder to the Lender proves to have been incorrect or misleading in
any material respect on and as of the date that it was made or was deemed to have
been made and such Obligor fails to remedy such Default within 10 Business Days from
the earlier of (i) the date such Obligor becomes aware of such Default, and (ii) the date
the Lender delivers written notice of the Default to such Obligor, or in the case of a
Default that cannot be remedied within 10 Business Days, the Obligor does not
commence and diligently proceed to remedy such Default within such period of time;

the Mortgagor fails to observe or perform, or a default occurs under, any of the terms or
provisions of any mortgage, charge, pledge, lien, privilege or other encumbrance of any
nature upon the Property or any part thereof, including any Permitted Encumbrance;

the Mortgagor uses any amount secured by this Mortgage for a purpose other than the
purpose declared to and agreed by the Lender; '

the Property or any material part thereof is materially damaged or destroyed by fire or
other casualty and the loss, in the sole opinion of the Lender, is not adequately insured
and the Mortgagor fails to forthwith deposit the deficiency with the Lender;

the Mortgagor, without the prior written consent of the Lender or as permitted under the
Commitment, sells or agrees to sell or otherwise disposes or agrees to dispose of the
Property or any part thereof or any interest therein or leases or agrees to lease the
Property or any part thereof;

the Mortgagor, without the prior written consent of the Lender, creates, assumes or
permits to exist or remain any mortgage, pledge, charge, lien, privilege or other
encumbrance upon the Property or any part thereof, except Permitted Encumbrances;

if any Obligor ceases or threatens to cease to carry on business generaily or admits its
inability or fails to pay its debts generally;

if any Obligor denies, to any material extent, its obligations under any Loan Document or
claims any of the Loan Documents to be invalid or withdrawn in whole or in part;

any of the Loan Documents or any material provision of any of them becomes unlawful
or is changed by virtue of Applicable Laws or by a Governmental Authority, if any Obligor
does not, within 10 Business Days of receipt of notice of such Loan Document or
material provision becoming unlawful or being changed, replace such Loan Document
with a new agreement that is in form and substance satisfactory to the Lender, acting
reasonably, or amend such Loan Document to the satisfaction of the Lender acting
reasonably;

if any Obligor becomes insolvent, makes any assignment in bankruptcy or makes any
other assignment for the benefit of creditors, makes any proposal under the Bankruptcy
and Insolvency Act (Canada) or any comparable law, seeks relief under the Companies’
Creditors Arrangement Act (Canada), the United States Bankruptcy Code, the Winding-
up and Restructuring Act (Canada) or any other bankruptcy, insolvency or analogous
law, is adjudged bankrupt, files a petition or proposal to take advantage of any act of
insolvency, consents to or acquiesces in the appointment of a trustee, receiver, receiver
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and manager, interim receiver, custodian, sequestrator or other Person with similar
powers of itself or of all or any substantial portion of its assets, or files a petition or
otherwise commences any proceeding seeking any reorganization, arrangement,
composition or readjustment under any applicable bankruptcy, insolvency, moratorium,
reorganization or other similar law affecting creditors’ rights or consents to, or
acquiesces in, the filing of such a petition;

if any Person takes possession, by appointment of a receiver, receiver and manager or
otherwise, of all or any part of the Property;

if proceedings are commenced for the dissolution, liquidation or voluntary winding-up of
any Obligor, or for the suspension of the operations of any Obligor unless such
proceedings are being actively and diligently contested in good faith;

if a final judgment or decree for the payment of money due has been obtained or entered
against an Obligor in an amount, when combined with any other such judgment or
decrees, is in an amount in excess of: (i) in the case of the Borrower, $100,000 or (ii)
against any other Obligor in an amount that, in the reasonable opinion of the Lender,
would materially and adversely affect the ability of any such other Obligor to fulfil its
obligations to the Lender under this Mortgage, and such judgment or decree has not
been and remained vacated, discharged or stayed pending appeal within the applicable
appeal period or the applicable Obligor has not demonstrated to the satisfaction of the
Lender that it has the financial ability to satisfy such judgement or decree without
adversely affecting in any material way, such Obligor’s ability to perform its obligations
under the Loan Documents;

if any Security Document ceases to constitute a valid and perfected first priority security
interest and, provided the Lender is satisfied that its position will not be prejudiced, the
applicable Obligor has failed to remedy such Default within five Business Days of
becoming aware of such fact;

if, except as permitted under the Loan Documents, there is any reorganization of any
Obligor or any consolidation, merger or amalgamation of any Obligor with any other
company or companies, the effect of which would likely be a Material Adverse Change,
or if a Change of Control occurs; or

if any part of the Property is expropriated and, in the opinion of the Lender, such
expropriation materially impairs any of (i) the value of the Property, (i) the validity,
enforceability or priority of the Security Documents, or (jii) the ability of any Obligor to
fulfil its Obligations.

Acceleration

The Obligations will become immediately due and payable, at the option of the Lender, upon the
occurrence of an Event of Default.
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ARTICLE 9
ENFORCEMENT

9.1 Enforcement

At any time after the occurrence of an Event of Default, the Lender at its option may proceed to
realize upon all or any part of the security constituted hereby or all or any part of any security
collateral hereto and to enforce any right of the Lender by entry pursuant to Section 9.2, or by
the appointment of a Receiver Manager pursuant to Section 9.5, or by sale or lease pursuant to
Section 9.3, or by proceedings in any court for the appointment of a Receiver Manager or for the
sale of the Property or any part thereof or for foreclosure, or by any other action, suit, remedy or
proceeding authorized or permitted by this Mortgage or at law or in equity or by statute; and
may file such proofs of claim and other papers or documents as may be necessary or advisable
in order to have the claim of the Lender lodged in any bankruptcy, winding up or other judicial
proceeding relative to the Mortgagor.

9.2 Entry

At any time after the occurrence of an Event of Default, the Lender will have the right by its
officers, agents or attorneys or otherwise, without any further consent or concurrence of the
Mortgagor, to enter into and upon and to take possession of all or any part of the Property with
power to exclude the Mortgagor and to possess and use the Property subject to the charge
created by this Mortgage, with full power to carry on the business of the Mortgagor with respect
to the Property and manage the Property, to maintain, operate, renew, repair, replace and
restore the Property, and to receive the earnings, income, issues, profits, rents and revenues of
the Property, and to pay therefrom all expenses of maintaining, managing, operating, renewing,
repairing, replacing and restoring the Property, all charges against the Property ranking in
priority to this Mortgage and all other costs, charges and expenses the payment of which in the
opinion of the Lender may be necessary, advantageous or expedient to preserve or protect the
charge created by this Mortgage. The remainder of the money so received by the Lender and
not required for any of the above purposes will be applied by the Lender in the manner provided
in Section 9.4.

9.3 Sale or Lease

At any time after the occurrence of an Event of Default, the Lender will have the right, with or
without entry and without any further consent or concurrence of the Mortgagor, to sell and
absolutely dispose of or lease all or any part of the Property en bloc or in parcels, at public
auction or by tender or by private contract, or partly by public auction and partly by tender and
partly by private contract, as the Lender in its sole discretion will determine, and at such time or
times and on such terms and conditions as to the Lender seem appropriate, and to convey and
assure the same when so sold or leased unto the purchaser or lessee thereof or such Person
as the said purchaser or lessee may direct, and to execute and do all such acts, assurances,
matters and things as may be necessary for the purposes aforesaid. It will be lawful for the
Lender to make any such sale or lease, whether by auction, tender or private contract, either for
cash or upon credit or partly one and partly the other as the Lender in its sole discretion may
determine, and upon such reasonable conditions as to terms of payment as the Lender may
deem proper; also to rescind or vary any contract of sale that may have been entered into and
resell with or under any of the powers conferred herein; also to stop, suspend or adjourn any
sale from time to time and hold the sale as adjourned without further notice; and the Lender will
not be responsible for any loss which may arise by reason of any such leasing or sale as
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aforesaid, unless the same will happen by reason of the Lender's wilful neglect or default;
provided that, notwithstanding the power of sale and lease and other powers and provisions
contained in this Article 9, the Lender will have and be entitled to its right of foreclosure of the
equity of redemption of the Mortgagor in the Property, as fully and effectually as the Lender
might have exercised and enjoyed the same if the power of sale or lease or such other powers
and provisions had not been herein contained.

9.4 Application of Proceeds of Sale or | ease

The net profits of operating and managing the Property and the net proceeds of sale or lease of
the Property or any part thereof will be applied by the Lender subject to the claims of all
creditors (if any) ranking in priority to this Mortgage:

FIRST: in payment of all Costs incidental to the exercise by the Lender of all or of any of
the powers aforesaid;

SECOND: in payment to the Lender on account of all other Obligations, to be applied by the
Lender whether on account of the Principal Amount, interest or otherwise, in
such manner, order and priority as the Lender in its sole discretion will determine;

and the balance thereof, if any, will, subject to the rights of other creditors, be paid to the
Mortgagor, but no application as aforesaid will prejudice the right of the Lender to claim against
the Mortgagor for any deficiency.

9.5 Appointment of Receiver Manager

At any time after the occurrence of an Event of Default, the Lender will have the right to appoint
by writing a receiver or receiver manager (the “Receiver Manager”) of the Property and may
from time to time remove the Receiver Manager and appoint another in its stead. The Receiver
Manager will, from the date of appointment, be an agent and officer of the Mortgagor. The
Mortgagor will be solely responsible for the acts, defaults, costs and remuneration of the
Receiver Manager and the Lender will bear no liability therefor and:

@) the Receiver Manager in the exercise of its power, authority or discretion will conform to
the regulations and directions from time to time made and given by the Lender;

2 the Lender may from time to time and at any time in its discretion require the Receiver
Manager to give security for the performance of its duties as Receiver Manager and may
fix the nature and amount of such security; and

©)) the Lender may from time to time determine what funds the Receiver Manager will be at
liberty to keep in hand with a view to the performance of its duties as Receiver Manager.

9.6 Powers of Receiver Manager

The Receiver Manager may in the discretion of the Lender be vested with all or any of the
powers and discretions of the Lender hereunder and with all or any of the powers of the
Mortgagor at the date of execution hereof including, without limitation, the power to:

)] take possession of and collect rents and profits from the Property, and for such purpose

to take all actions and proceedings either in the name of the Mortgagor or otherwise;
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complete construction of any Project being constructed on the Lands and improve,
maintain, manage, operate, repair, renew, replace and restore the Property or any part
thereof;

sell or grant options to purchase the whole or any part of the Property at public auction,
by public or private tender, or by private sale;

sell on terms as to credit and with or without security as will appear to be most
advantageous to the Receiver Manager and if a sale is on credit the Receiver Manager
will not be accountable for any money until actually received;

resell or release without being answerable for any loss occasioned thereby;
rescind or vary any contract or agreement of sale or lease;

effect a sale or option or agreement to sell or lease by conveying in the name of or on
behalf of the Mortgagor or otherwise;

make and grant easements, rights of way, restrictive covenants, building schemes and
other charges and encumbrances affecting the Lands;

borrow money for the purpose of completing construction of any Project being
constructed on the Lands or for the purpose of improving, maintaining, managing,
operating, repairing, renewing, replacing or restoring the Property or otherwise in such
amount and in such manner as will, in the opinion of the Receiver Manager, be sufficient
for obtaining upon the security of the Property or part thereof the amounts from time to
time required, and in so doing the Receiver Manager may issue certificates (‘Receiver’s
Certificates”) which may be payable at such time or times as the Receiver Manager
may think expedient and may bear interest as will be stated therein and the amounts
from time to time payable by virtue of such Receiver's Certificates will form a charge
upon the Property in priority to this Mortgage;

make any arrangement or compromise which the Receiver Manager considers
expedient in the interests of the Lender and to assent on behalf of the Mortgagor to any
modification of this Mortgage, change in priority or release in whole or in part the
Property, and to exchange any part or parts of the Property for any other property upon
such terms as the Receiver Manager considers expedient, either with or without
payment of money for equality of exchange or otherwise;

execute and prosecute all suits, proceedings and actions in the name of the Mortgagor

- or otherwise, to defend all suits, proceedings and actions against the Mortgagor or the

Receiver Manager, to appear in and conduct the prosecution and defence of any suit,
proceeding or action then pending or thereafter instituted and to appeal any suit,
proceeding or action which the Receiver Manager considers necessary for the
reasonable and proper protection of the Property; and

engage and retain accountants, agents, appraisers, assistants, lawyers and managers.
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9.7 Proceeds of Receivership

The net profits of operating and managing the Property and the net proceeds of sale or lease of
the Property or any part thereof will be applied by the Receiver Manager subject to the claims of
all creditors (if any) ranking in priority to this Mortgage:

FIRST: in payment of all Costs of and incidental to the appointment of the Receiver
Manager and the exercise by the Receiver Manager of all or any of the powers
granted to the Receiver Manager pursuant to Section 9.6 including the
reasonable remuneration of the Receiver Manager and all outgoings properly
paid or payable by the Receiver Manager;

SECOND: in payment to the Lender on account of all other Obligations, to be applied by the
Lender whether on account of the Principal Amount, interest or otherwise, in
such manner, order and priority as the Lender in its sole discretion will determine;

and the balance thereof, if any, will, subject to the rights of other creditors, be paid to the
Mortgagor; but no application as aforesaid will prejudice the right of the Lender to claim against
the Mortgagor for any deficiency.

9.8 L ender and Receiver Manager as Attorney

If and only when an Event of Default has occurred and is continuing, to enable the Lender and
the Receiver Manager to exercise the powers granted to them pursuant to this Article 9, the
Mortgagor hereby under seal irrevocably appoints each of the Lender and the Receiver
Manager to be an attorney of the Mortgagor to carry out any sale or lease of the Property or any
part thereof by conveying the same in the name and on behalf of the Mortgagor but under the
seal of the Lender or the Receiver Manager, as the case may be, and any deed, transfer or
other instrument signed by the Lender or the Receiver Manager under the seal of the Lender or
the Receiver Manager, as the case may be, pursuant hereto will have the same effect as if it
had been executed under the common seal of the Mortgagor in the presence of the Mortgagor’s
duly authorized officers in that behalf, and for the purposes hereof the Mortgagor hereby under
seal irrevocably appoints each of the Lender and the Receiver Manager as authorized signatory
of the Mortgagor.

9.9 Persons Dealing with Lender or Receiver Manager

The Mortgagor agrees that no Person dealing with the Lender or its agents or the Receiver
Manager will be required to enquire whether the charge created by this Mortgage has become
enforceable, or whether the powers which the Lender or the Receiver Manager are purporting to
exercise have become exercisable, or whether any amount remains owing upon this Mortgage,
or as to the necessity or expediency of the stipulations and conditions subject to which any sale
or lease is to be made, or otherwise as to the propriety or regularity of any sale or lease or of
any other dealing by the Lender or the Receiver Manager with the Property or any part thereof,
or to see to the application of any amount paid to the Lender, and the Mortgagor hereby waives
each and every claim it may have against any Person dealing with the Lender, its agents or the

Receiver Manager.
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9.10 Surrender by the Mortgagor

The Mortgagor will yield up possession of the Property to the Lender or to any Receiver
Manager appointed by the Lender or by any court upon demand in writing and agrees to put no
obstacle in the way of, but to facilitate by all means, the actions of the Lender and any Receiver
Manager hereunder and not to interfere with the carrying out of the powers hereby granted to
the Lender and to any Receiver Manager and, if an Event of Default occurs, the Mortgagor will
and hereby does consent to the appointment of the Receiver Manager with such powers as the
Lender is hereby vested with if so required by the Lender.

ARTICLE 10
GENERAL

10.1 Enlargement

This Mortgage is intended to be a mortgage of the entire estate, right, title and interest of the
Mortgagor in and to the Property and each and every part thereof and, if the estate, right, title
and interest of the Mortgagor in and to the Property or any part thereof enlarges, this Mortgage
will be enlarged and extended to be a mortgage of such enlarged estate, right, title and interest
promptly upon the acquisition thereof by the Mortgagor, and without any further act on the part
of the Mortgagor, and will become and be subject to this Mortgage as fully and completely as
though now owned by the Mortgagor.

10.2 Each Lot Charged

Every part, parcel, lot or strata lot into which the Lands are or may hereafter be divided does
and will stand charged with the whole of the Principal Amount, interest and all other amounts
payable hereunder or secured or intended to be secured hereby and no Person will have any
right to require the Principal Amount, interest or any other amount payable hereunder or
secured or intended to be secured hereby to be apportioned upon or in respect of any such part,
parcel, lot or strata lot.

10.3 Attornment

Unless the Lands are occupied by the Mortgagor as residential property as defined by the
Residential Tenancy Act (British Columbia), the Mortgagor hereby attorns and becomes tenant
from year to year to the Lender, from the date hereof at a rental equivalent to, applicable in
satisfaction of, and payable at the same time as the instaliments payable hereunder, the legal
relation of landlord and tenant being hereby constituted between the Lender and the Mortgagor;
but it is agreed that neither the existence of this clause, nor anything done by virtue hereof, will
render the Lender a mortgagee in possession, so as to be accountable for any money except
money actually received; and the Lender may at any time after default hereunder, enter upon
the Lands or any part thereof and determine the tenancy hereby created without giving the
Mortgagor any notice to quit and the Lender may distrain for arrears of interest and arrears of
Principal Amount in the same manner as if the same were arrears of rent.

10.4 Sale by Mortgagor

No sale or other dealing by the Mortgagor with the equity of redemption in the Lands or any part
thereof will in any way change the liability of the Mortgagor or in any way alter the rights of the
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Lender as against the Mortgagor or any other Person liable for payment of any amount hereby
secured.

ARTICLE 11
MISCELLANEOUS

11.1  Joint Venture

If the Property or any part thereof is held by the Mortgagor as a partner of any firm or as a joint
venturer of any joint venture, this Mortgage will be deemed to be a mortgage of the interest of
any such partnership or joint venture, as the case may be, in the Property or such part thereof
as well as a mortgage of the interest of the Mortgagor in the Property, and all covenants and
agreements herein contained will be deemed to be joint and several covenants and agreements
of any such partnership or joint venture and of the Mortgagor.

11.2  Other Security

The Mortgagor covenants and agrees with the Lender that:

Q) the security created hereby is in addition to any other security which the Lender now or
from time to time may hold from the Mortgagor or any other Person;

(2) all powers, privileges, remedies and rights of the Lender hereunder are cumulative and
no such power, privilege, remedy or right is exhaustive but is in addition to each other
power, privilege, remedy and right of the Lender hereunder or under any other
agreement or instrument now or hereafter existing at law or in equity or by statute; and

3) the Lender may realize upon or enforce all or any part of any security which the Lender
now or from time to time may hold from the Mortgagor or any other Person including,
without limitation, the security created hereby in any order the Lender may desire and
any realization or enforcement by any means upon any such security will not bar
realization or enforcement upon any other such security, notwithstanding any rule of law
or equity or statute.

11.3 Continuing Security .

This Mortgage is given as a general and continuing collateral security for the due and timely
payment and satisfaction of the Obligations of the Owner to the Lender, including (i) the amount
of direct advances to the Owner and all interest thereon, and (i) the face amount of letters of
credit (if any) issued at the request of the Owner or payment under such letters of credit to the
beneficiaries thereof. This Mortgage will be effective whether or not the whole or any portion of
the Principal Amount will be advanced before or after or upon the date of the execution of this
Mortgage and this Morigage is made to secure, inter alia, a current or running account and any
portion of the Principal Amount may be advanced or readvanced by the Lender in one or more
sums at any future date or dates and the amount of such advances and readvances when so
made will be secured by this Mortgage and be repayable with interest at the Interest Rate and
this Mortgage will be deemed to be taken as security for the ultimate balance owing to the
Lender arising from the current and running accounts represented by advances and readvances
of the Principal Amount or any part thereof with interest at the Interest Rate and all other
amounts secured hereby. If the whole or any part of the Principal Amount or other amount
secured hereby is repaid this Mortgage, nevertheless, will be and remain valid security for any
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subsequent advance or readvance by the Lender to the Mortgagor to the same extent as if the
said advance or readvance had been made on the execution of this Mortgage until such time as
the Lender has executed and delivered to the Mortgagor a registrable discharge of this
Mortgage. Itis intended that this Mortgage remains effective as security and will retain the
priority given by section 28 of the Property Law Act (British Columbia) in respect of any and all
advances or readvances secured hereby.

11.4 Liability to Advance

Except to the extent that the Lender, by issuing letters of credit on the application of the Owner,
is required to advance money pursuant to such letters of credit, the Mortgagor agrees that
neither the preparation, execution, delivery, registration or filing of this Mortgage, nor the
advance of a part of the Principal Amount, will bind the Lender to advance the Principal Amount
or any part thereof to the Mortgagor or to any other Person the obligations of which are
guaranteed by the Mortgagor, the advance of the Principal Amount or any part thereof being in
the sole discretion of the Lender, nor will such preparation, execution, delivery, registration or
filing bind the Lender to extend the time within which the Mortgagor or any other Person the
obligations of which are guaranteed by the Mortgagor must repay the Principal Amount, interest
or any other amount payable hereunder or secured or intended to be secured hereby or any
part thereof to the Lender, but, nevertheless, the security created by this Mortgage will take
effect in accordance with the terms of this Mortgage forthwith upon execution by the Mortgagor

of this Mortgage.
11.5 Consolidation

It is expressly agreed that the common law right of consolidation is hereby retained and
preserved, and that the Lender may, at its sole option, invoke the right to consolidate at any
applicable time, whether or not all or any of the debentures or mortgages so consolidated are in
default, whether or not all or any of the debentures or morigages so consolidated have matured,
and whether or not in pursuance of any action taken to realize on its security, and for the
purposes hereof, section 31 of the Property Law Act (British Columbia), and any other statutory
provision abolishing, or purporting to abolish, the said right of consolidation is hereby expressly
excluded.

11.6 Compromise or Release

The Lender may at any time and from time to time, at its option, compound, compromise or
release any one or more guarantors, covenantors or sureties of all or any part of the Obligations
or all or any part of the Property or any other security held by the Lender for the Obligations,
either with or without consideration therefor, without being accountable to any Person for the
value thereof or any amount except the amount actually received by the Lender and without
releasing any other guarantor, covenantor, surety or other Person from this Mortgage or from
the performance of the covenants contained herein and no such compounding, compromise or
release will diminish the security created hereby against the Property remaining unreleased or
any other security held by the Lender.

11.7 No Merger or Novation

Neither the taking of any judgment under a covenant herein contained or otherwise nor the
exercise of any power of appointment, seizure, sale or otherwise pursuant hereto or otherwise
will operate to extinguish the obligation of the Mortgagor to pay the Obligations or as a merger
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of any covenant herein contained or otherwise, and the acceptance of any payment or alternate
security will not constitute or create a novation.

11.8 Commitment

The terms and conditions contained in the Commitment will not merge with this Mortgage and
will survive the execution and delivery of this Mortgage except insofar as such terms and
conditions are inconsistent with the terms and conditions contained herein, in which case the
terms and conditions contained in the Commitment will govern; provided, however, that the
inclusion of supplemental rights or remedies in favour of the Lender in the Commitment or other
agreement will not be deemed a conflict with this Mortgage.

11.9 Alteration or Extension of Mortgage

The Lender in its discretion and with or without notice to or the consent of the Mortgagor may
enter into an agreement with anyone who has assumed this Mortgage to grant an extension of
time or to change the Interest Rate or to alter in any way the terms of payment or other terms of
this Mortgage, or take any additional security, without releasing the Mortgagor from its
obligations hereunder, or the performance of any covenants herein, and may compound with or
release anyone who has assumed this Mortgage or surrender, release or abandon or omit to
perfect or enforce any security, remedy or proceeding which the Lender may now or hereafter
hold, take or acquire or discharge part or all of the Property and may apply all money received
under this Mortgage as the Lender may think best, without prejudice to or in any way limiting or
lessening the liability of the Mortgagor or any other Person liable for payment.

11.10 Waiver

The Lender may waive any default by the Mortgagor in the observance or performance of any of
the terms hereof and of any other agreement or instrument of which the Lender has the benefit
and may waive its rights arising from the occurrence of any Event of Default; provided that each
such waiver will be effective against the Lender only if given by the Lender in writing and no
such waiver and no act or omission of the Lender will extend to or be taken in any manner
whatsoever to affect any subsequent default or occurrence or the rights arising therefrom or to
effect a waiver thereof. The inspection or approval by the Lender of any document or matter or
thing done by the Mortgagor will not be deemed to be a warranty or holding out of the
adequacy, effectiveness or binding effect of such document, matter or thing or a waiver of the
Mortgagor’'s obligations hereunder.

11.11 Approvals and Consents

Any approval, consent or permission to be given by the Lender hereunder will only be effective if
given in writing, and the Lender will and does have the absolute and uncontrolled discretion as
to the exercise thereof, to the mode of and time for exercise thereof and, in the absence of
fraud, the Lender will be in no way responsible for any loss, costs, damages or inconvenience
that may result from the exercise or non-exercise thereof.

11.12 Notices

Except as otherwise provided herein, any notice or other communication herein required or
permitted to be given will 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
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registered mail if mailed at a Post Office in Vancouver, British Columbia to the applicable
Obligors, addressed to the Mortgagor at the Mortgagor's Address and will be personally
delivered to the Lender at the Lender's Address, or to such other address as the Mortgagor or
the Lender may designate to the other by notice in writing; and any notice or other document, if
so sent by mail, will be deemed to have been given to the applicable Obligors at the expiration
of the second Business Day after the date of mailing, unless there exists at the time of mailing,
or within three 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.

11.13 Further Assurances

The Mortgagor covenants and agrees with the Lender that the Mortgagor will, forthwith at any
time and from time to time at the request of the Lender, execute and deliver to the Lender all
deeds and documents and do all acts and things which the Lender may reasonably require for
the purpose of mortgaging, pledging, assuring, confirming and transferring to the Lender the
Property and carrying into effect the purposes of this Mortgage.

11.14 Assignment

Notwithstanding any other provision of this Mortgage, the Lender may assign, grant, pledge, sell
or transfer any participation in this Mortgage or any power, remedy or right of the Lender
hereunder or any of its interest herein to any Person, in accordance with the Commitment, and
the obligations of the Mortgagor under this Mortgage are undertaken for the benefit of each
such Person as well as the Lender.

11.15 Successors and Assigns

This Mortgage will be binding upon the Mortgagor, and its successors and assigns, and will
enure to the benefit of the Lender, and its successors and assigns, and to any Person to whom
the Lender may grant any participation in this Mortgage or any power, remedy or right of the
Lender hereunder or any of its interest herein.

11.16 Multiple Mortgagor

If more than one Person executed this Mortgage as the Mortgagor the provisions hereof will be
read with all grammatical changes thereby rendered necessary and each reference to the
Mortgagor will include each and every such Person jointly and severally and all covenants and
agreements herein contained will be deemed to be joint and several covenants and agreements
of each such Person and of any other Person who may have covenanted with the Lender to pay
the Obligations.

11.17 Lender's Records

The records of the Lender as to the amount outstanding hereunder at any time, the occurrence
of any Event of Default or as to any demand having been made upon the Mortgagor will be
regarded as constituting prima facie proof of the relevant fact or facts without any further or
other proof.
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11.18 Severability

If any provision of this Mortgage or any part hereof will be found or determined to be invalid,
illegal or unenforceable it will be severable from this Mortgage and the remainder of this
Mortgage will be construed as if such invalid, illegal or unenforceable provision or part had been

deleted herefrom.

11.19 Time of the Essence

Time is of the essence of this Mortgage.

11.20 Applicable Law

This Mortgage and the rights and obligations hereunder will be governed by and be construed
according to the laws of the Province of British Columbia.

11.21 Jurisdiction

The Mortgagor irrevocably agrees that any legal action or proceeding with respect to this
Mortgage may be brought in the courts of the Province of British Columbia or in such other court
or courts as the Lender in its sole discretion may elect and, by execution and delivery of this
Mortgage, the Mortgagor irrevocably submits to each such jurisdiction.

11.22 Exclusion of Rights

The Obligations will be paid without regard to any equities between the Mortgagor and the
Lender or any other Person or any right of set-off or counterclaim.

11.23 Deed

This Mortgage is intended to be, and to be effective as, a deed.

11.24 Conflict

It is acknowledged and agreed that the Mortgage Form is a summary of terms contained in
these express mortgage terms and consequently in the event of conflict between these express
mortgage terms and the Mortgage Form, these express mortgage terms will prevail and the
Mortgage Form will be interpreted in accordance with the definitions included in, and the terms
of, these express mortgage terms.

ARTICLE 12
STRATA LOTS

12.1  Application

This Article will not apply unless the Lands include, or in the future include, a strata lot as
defined in the Strata Property Act (British Columbia) (the “Act”)).

12.2 Covenanis of Mortgagor

The Mortgagor covenants with the Lender:
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to observe and perform all the covenants and provisions required to be observed and
performed under or pursuant to the terms of this Mortgage, and of the Act, and of any
by-laws that may be passed by the strata corporation (the “Strata Corporation”) of
which the Mortgagor is a member by virtue of its ownership of the strata lot or lots
hereby charged (the “Strata Lots”);

on or before the due dates thereof, to pay each and every assessment, contribution or
levy made against the Strata Lots and interest in the common property hereby charged
by the Strata Corporation. If the Mortgagor fails to pay any one or more of such
assessments, contributions or levies on or before their due date, such failure will
constitute a Default under this Mortgage. Upon the failure of the Mortgagor to pay such
assessment, contribution or levy, the Lender may make such payment but will not be
obliged to do so, and any amount so paid by the Lender will be added to and form part of
the Principal Amount and will be paid to the Lender together with interest thereon
forthwith without demand;

as a member of the Strata Corporation to seek the full compliance by the Strata
Corporation with the aforementioned covenants and agreements of the Mortgagor in this
Mortgage;

that the power of voting conferred on the Mortgagor by the Act is hereby assigned by the
Mortgagor to the Lender and will be exercised by the Lender insofar as is allowed by the
Act, but it is agreed that neither this subsection nor anything done by virtue hereof will
render the Lender a mortgagee in possession. The Mortgagor hereby acknowledges
receipt of written notice that the Lender intends to exercise its power to vote on any
matters relating to insurance, maintenance, finance or other matters affecting the
security created by this Mortgage, and the Mortgagor agrees that no additional notice
need be given to the Mortgagor to permit the Lender to exercise the right and power to
vote conferred on the Mortgagor in respect of such matters. It is understood that the
Mortgagor may, at any duly called meeting of the Strata Corporation of which the Lender
has received written notice, exercise the right to vote on the aforesaid matters if the
Lender is not, by its authorized representative, agent or proxy, present at such meeting;

that the right to vote assigned herein to the Lender will not make the Lender in any way
responsible to protect the interest of the Mortgagor, and the Lender will not be
responsible for any exercise of the right to vote or any failure to exercise the right to

vote;

to forward to the Lender within 10 days of demand by the Lender a certificate in Form F
of the Strata Property Regulation certifying that no money is owing to the Strata
Corporation by the Mortgagor;

not to, without the prior written consent of the Lender:

(a) assign any of the Owner’s rights, powers, duties or obligations under the Act or
the by-laws created under the Act; or

(b) give possession of the Strata Lots hereby charged to any Person on the basis of
an agreement providing for the purchase of the Strata Lots by the occupier or on
the basis of a lease, sub-lease or assignment of lease for a term of three (3)
years or more.
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12.3 General Provisions

The Mortgagor hereby:

M authorizes the Lender in writing to apply at any time and from time to time to the Strata
Corporation for certification to the Lender regarding all information and matters referred
o in section 59 of the Act;

(2) authorizes the Lender in writing to apply at any time and from time to time to the Strata
Corporation to have the by-laws of the Strata Corporation available for inspection
pursuant to section 36 of the Act; and

(3) appoints the Lender to be the Mortgagor's agent to examine, inspect and obtain copies
of any and all records, minutes, books of account or other documents of any nature and
kind whatsoever which the Mortgagor is entitled to examine, inspect or obtain copies of.

ARTICLE 13
ASSIGNMENT OF RENTS

13.1 Assignment

The Mortgagor hereby assigns, grants, transfers and sets over to the Lender all right, title,
interest and claims of the Mortgagor in and to all rents and other money (collectively, the
“Rents”) due or accruing due or at any time hereafter to become due under each lease,
agreement for lease, tenancy agreement, licence, concession, franchise and right of use or
occupancy of the Lands or any part thereof of every nature and kind whatsoever, whether
verbal, written or otherwise, now or hereafter existing (collectively, the “Leases”) and each
guarantee of or indemnity (collectively, the “Guarantees”) with respect to each Lease, and each
advantage, benefit, power and right derived or to be derived in respect thereof, together with all
the right, title and interest of the Mortgagor, as landlord, in the Leases, with full power and
authority to collect, demand, distrain for, enforce payment of, give receipts for, receive, recover
and sue for any Rents and to take any other measure or do any other act or thing which the
Mortgagor would be entitled to take or do but for this Assignment, in the Lender’'s own name or
in the name of and as agent for the Mortgagor as the Lender may elect, for the Lender to have
and to hold until all of the Obligations have been fully paid and satisfied.

13.2 Nature of Assignment

The Mortgagor covenants and agrees as follows:

) unless otherwise directed by the Lender, the Mortgagor will be permitted and entitled to
collect, take and use all Rents until the occurrence of an Event of Default hereunder,

2) nothing herein contained will have the effect of making the Lender, or its successors or
assigns, responsible for the collection of any Rents, or for the performance or
observance of any obligation of the Mortgagor under or in respect of any of the Leases
or any of the Guarantees, and the Lender will not, by virtue of this Assignment or its
receipt of any Rents, become or be deemed to be mortgagee in possession of the Lands
or in any way accountable or liable as such and the Lender will not be under any
obligation to take any action or exercise any remedy in respect of the collection or
recovery of any Rents, or to see to or enforce the performance or observance of any

198277/507809
MT DOCS 18213033

¥




@)

(4)

13.3

Page 34

obligation of any party under or in respect of any of the Leases or any of the
Guarantees, and the Lender will be liable to account only for such funds as will actually
come into its hands, less proper collection charges, inspection fees and other
reasonable expenses of the Lender, and such funds may be applied to any
Indebtedness now or hereafter existing of the Mortgagor to the Lender, whether in
respect of any of the Obligations or otherwise, in such manner, order and priority and at
such times as the Lender in its sole discretion may determine;

it is the intention of the Mortgagor and the Lender that this Assignment will be a present
assignment, and the Mortgagor expressly agrees that upon the occurrence of an Event
of Default the Lender may, receive and collect any Rents and exercise any other power,
right or remedy assigned to the Lender hereunder, and this Assignment will and does
constitute an irrevocable direction and full authority to each party to the Leases and the
Guarantees to pay all Rents to the Lender upon demand and without the necessity of
any further authorization or consent from the Mortgagor; and

this Assignment will not in any manner hinder or prejudice the Lender from realizing on
the Lands or any part thereof or from exercising any right, power or remedy of the
Lender under the Mortgage and the Lender will be entitled to exercise any right, power
or remedy of the Lender hereunder in any order as the Lender in its sole discretion may
determine, notwithstanding any rule of law or equity to the contrary.

Representations and Warranties of Mortgagor

The Mortgagor makes the following representations and warranties to the Lender which will be
true and correct in all respects as of the date hereof:

(1N

()

©)

4

13.4

none of the Leases, the Guarantees or the Rents are subject to any other assignment or
any claim, charge, lien, set off or other encumbrance other than any encumbrance in

favour of the Lender;

no Rents have been paid more than one month in advance of the due date thereof or in
an amount referable to a period exceeding one month;

there is no existing default, whether in payment of any Rents or otherwise, under any of
the Leases or any of the Guarantees by any party thereto; and

there is no outstanding dispute under any of the Leases between any of the parties
thereto.

Covenants of Mortgagor

The Mortgagor covenants and agrees with the Lender that so long as any of the Obligations will
remain unpaid:

M

the Mortgagor will not, without the prior written consent of the Lender, accept or require
prepayment of any Rents more than one month in advance of the due date thereof or in
an amount referable to a period exceeding one month except Rents paid on account of
arrears in such Rents, and will otherwise accept and require payment of Rents only in
the amounts and at the times and in the manner stipulated in the Leases;
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2) the Mortgagor will at all times observe and perform each of its obligations under the
Leases and the Guarantees and will observe and perform all matters and things
necessary or expedient to be observed or performed in order to maintain, preserve and
protect all of the rights and remedies of the Mortgagor thereunder, and will indemnify the
Lender from the consequences of any failure to do so; and

(3) the Mortgagor will at any time and from time to time upon the written request of the
Lender forthwith furnish to the Lender a copy of each Lease and each Guarantee and a
current list of all of the Leases, any Rents payable thereunder and any Guarantees in
respect thereof in such detail and such form as the Lender may require.

ARTICLE 14
PARTIAL DISCHARGES

14.1 Partial Discharges

The Lender will execute and deliver to the Mortgagor a partial discharge of this Mortgage from
any lot or strata lot (each a “Lot”) into which the Lands are subdivided, provided that:

Q) the Lands have been subdivided pursuant to a plan of subdivision approved by the
Lender;

(2) no Event of Default or event which with the giving of notice, the passage of time, or both,
would constitute an Event of Default has occurred and is continuing;

3) if required by the Lender, the Mortgagor has delivered to the Lender a written request for
such partial discharge, specifically describing such Lot and containing such other
information as the Lender may from time to time require;

(4) the Lender has received payment from the Mortgagor of all Costs in respect of such
partial discharge and the discharge fee, if any, payable to the Lender by the Mortgagor
with respect to such partial discharge;

(5) all amounts accrued for interest under the Mortgage are paid to the date such partial
discharge is delivered (whether or not such date is an Interest Payment Date);

{6) the Lender has received in respect of such Lot the amount as required by the
Commitment; and

) such Lot is sold for not less than 95% of the appraised strata unit value as required by
the Commitment.

14.2  Application of Proceeds

All amounts received by the Lender from the sale of any Lot will be applied by the Lender on
account of the Obligations in such manner, order and priority as the Lender in its sole discretion

determines.

IN WITNESS WHEREOF this Mortgage has been executed by the Mortgagor on the attached
Mortgage Form as of the date set out in [tem 12 of the Mortgage Form.
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" Land Title Act NEW WESTMINSTER LAND TITLE OFFICE
0(T 262021 15:51:26.001

Charge
bcLand CA9459739-CA9459740

Title&Suvey  General Instrument — Part 1

1. Application

OWEN BIRD LAW CORPORATION
2900 - 595 Burrard Street
VANCOUVER BC V7X 1)5

(604) 691-7528

2. Description of Land

PID/Plan Number Legal Description
006-721-397 LOT 18, EXCEPT THAT PART OF THE CANADIAN PACIFIC RAILWAY RIGHT-OF-WAY AS DESCRIBED IN
ABSOLUTE FEE PARCELS BOOK, VOLUME 9, FOLIO 317, NO. 1154C, AND EXCEPT THE SOUTH 7 FEET

NOW ROAD, BLOCK 29 DISTRICT LOT 185 PLAN 92

3. Nature of Interest

Type Number Additional Information
TRANSFER OF CHARGE CA7337616
TRANSFER OF CHARGE CA7337617

4. Terms

Part 2 of this instrument consists of:
(b) Express Charge Terms Annexed as Part 2

5. Transferor(s)

CMLS FINANCIAL LTD., NO.BC0124226

6. Transferee(s)

DOMAIN MORTGAGE CORP. BC1140295
1100 - 1040 WEST GEORGIA STREET
VANCOUVER BC V6E 4H1

7. Additional or Modified Terms

Form C (Section 233) 2021 10 14 16:53:37.112 1 of 3 Pages
© Copyright 2021, Land Title and Survey Authority of BC. Allrights reserved.




"' Land Title Act

bcland Charge

Title&Survey  General Instrument — Part 1

o8

8. Execution(s)

This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Item 3 and the Transferor(s) and every other
signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of thefiled standard chargeterms, ifany.

Witnessing Officer Signature Execution Date
YYYY-MM-DD
2021-10-21
CHARLIE Z.L. SHI
Barrister & Solicitor
Alexander Holburn Beaudin Lang LLP

2700 - 700 West Georgia St.
VANCOUVER BC V7Y 1B8

Officer Certification

Transferor Signature(s)

CMLS FINANCIAL LTD.
By their Authorized Signatory

Neil Xue, Director

Your signature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Evidence Act R.5.B.C. 1 996, c.124, to take

affidavits for usein British Columbia and certifies the matters set outin Part5 of the Land Title Actas they pertain to the execution of this instrument.

‘Slecml)m: SIg'na'turet i tation that designate authorized t Anthony Richard Rigti:la"y Tai'gnhedc?y
our electronic signature is a representation thatyou are a designate authorized to nthony Richar
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that Anderson Z5WMC2 Anderson Z5WMC2
you certify this document under section 168.41(4) of the act, and that an execution Date: 2021-10-26
copy, or atrue copy of that execution copy, is in your possession. 15:42:07 -07:00

Form C (Section 233) 202110 14 16:53:37.112
© Copyright 2021, Land Title and Survey Authority of BC. Allrights reserved.
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"' Land Title Act

bcland Charge

Title&Survey  General Instrument - Part 2

In consideration 0f$21,676,019.13 and other valuable consideration, the Transferor hereby assigns, transfers, and sets unto the Transferee of
Charge(s) described in Item 3 of the Form C to which this is attached.

Without limiting the generality of the foregoing, the Transferor hereby assigns, transfers and sets unto the Transferee
all monies that may hereafter become due or owing in respect of the Charge(s) described in Item 3 of the Form C which
this is attached (collectively, the “Charges™), and the full benefit of all powers and of all covenants contained in the
Charges, and also the full power and authority to use the name of the Transferor for enforcing the performance of the
covenants and other provisions in the Charges. In construing this instrument, the words “Transferor” and “Transferee”,
and all personal pronouns, shall be read as the number and gender of the party or parties referred to herein requires
and all necessary grammatical changes, as the context requires, shall be deemed to be made. The provisions of this
instrument shall enure to and be binding upon the executors, administrators, successors and assigns of each party.

Form C (Section 233) 202110 1416:53:37.112 3 of 3 Pages
© Copyright 2021, Land Title and Survey Authority of BC. Allrights reserved.
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". Land Title Act NEW WESTMINSTER LAND TITLE OFFICE
Charge 0CT 262021 15:59:59.001

an
beland CA9459782

Title&Survey  General Instrument - Part 1

1. Application

OWEN BIRD LAW CORPORATION
2900 - 595 Burrard Street
VANCOUVER BC V7X 1J5

(604) 691-7528

2. Description of Land

PID/Plan Number Legal Description
006-721-397 LOT 18, EXCEPT THAT PART OF THE CANADIAN PACIFIC RAILWAY RIGHT-OF-WAY AS DESCRIBED IN
ABSOLUTE FEE PARCELS BOOK, VOLUME 9, FOLIO 317, NO. 1154C, AND EXCEPT THE SOUTH 7 FEET

NOW ROAD, BLOCK 29 DISTRICT LOT 185 PLAN 92

3. Nature of Interest

Type Number Additional Information
MODIFICATION CA7337616 (as assigned by CA9459739)
4. Terms

Part2 ofthis instrument consists of:
(b) Express Charge Terms Annexed as Part 2

5. Transferor(s)

PORT CAPITAL DEVELOPMENT (EV) INC., NO.BC1005887

6. Transferee(s)

DOMAIN MORTGAGE CORP. BC1140295
1100 ~ 1040 WEST GEORGIA STREET
VANCOUVER BC V6E 4H1

7. Additional or Modified Terms

Form C (Section 233) 2021 10 14 17:11:13.867 1 of 2 Pages
© Capyright 2021, Land Title and Survey Authority of BC. Allrights reserved.
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8. Execution(s)

This instrument creates, assigns, modifies, enlarges, discharges or governs the priority ofthe interest(s) described in Item 3 and the Transferor(s) and every other
signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of thefiled standard chargeterms, ifany.

Witnessing Officer Signature Execution Date Transferor Signature(s)
PORT CAPITAL DEVELOPMENT (EV)
YYYY-MM-DD
INC.
By their Authorized Signatory
2021-10-22
EMMAT.T.Y. NEWBERY
Barrister & Solicitor
DENTONS CANADA LLP
20th Floor, 250 Howe Street Macario Teodoro Reyes, Director
Vancouver BC V6C 3R8

Telephone: (604) 687-4460

Officer Certification
Your signature constitutes a representation thatyou are a solicitor, notary public or ather person authorized by the Avidence Act, R.5.B.C. 1996, ¢.124, to take
affidavits for usein British Columbia and certifies the matters set outin Part 5 of the Land Title Actas they pertain to the execution of this instrument.

Witnessing Officer Signature Execution Date Transferor Signature(s)
Domain Mortgage Corp.
YYYY-MM-DD
As Transferee
By their Authorized Signatory
2021-10-25
ANTHONY R. ANDERSON
Barrister & Solicitor
P0O. BOX 49130
2900-595 BURRARD STREET Alexander Hayne, Director

VANCOUVER BC V7X 1)5

604 6917528

Officer Certification

Your signature constitutes arepresentation thatyou are asolicitor, notary public or other person authorized by the Fvidence Act;, R.S.B.C. 1996, ¢.124, to take
affidavits for use in British Columbia and certifies the matters set outin Part5 of the Land Title Actas they pertain to the execution of this instrument.

slectrt[)mc Signature . ; . . Anthony Richard Ri%i‘:a"y sRignhed:y
our electronic signature is a representation thatyou are a designate authorized to nthony Richar
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that Anderson Z5WMC2 Anderson Z5WMC2
you certify this document under section 168.41(4) of the act, and thatan execution Date: 2021-10-26
copy, or atrue copy of that execution copy, is in your possession. 15:55:23 -07:00
Form C (Section 233) 20211014 17:11:13.867 2 of 2 Pages

© Copyright 2021, Land Title and Survey Authority of BC. Allrights reserved.
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TERMS OF INSTRUMENT

THIS MODIFICATION AGREEMENT
Dated for reference the 22 day of October, 2021

BETWEEN:

PORT CAPITAL DEVELOPMENT (EV) INC., (Incorporation No. BC1005887) a company
duly incorporated under the laws of the Province of British Columbia, of 325 West 4th
Avenue, Vancouver, BC V5Y 1H3

(hereinafter referred to as the “Mortgagor”)
OF THE FIRST PART

AND:

DOMAIN MORTGAGE CORP. (Incorporation No. BC1140295), company duly
incorporated under the laws of the Province of British Columbia, of 1100 — 1040 W.
Georgia St., Vancouver, BC V6E 4H1

(hereinafter referred to as the “Mortgagee”)
OF THE SECOND PART

RECITALS:

A. By Mortgage registered in the New Westminster Land Title Office (the “LTO") under
registration number CA7337616, as assigned by CMLS Financial Ltd. to the Mortgagee under
registration number (CA9459739) pursuant to an Assighment of Security (together referred to as the
“Original Mortgage”), the Mortgagor mortgaged to the Mortgagee all of its interest in those lands
and premises described in Section 2 of the Form C, being Part 1 of this instrument (the “Lands”).

B. For the purposes of this Modification Agreement, the Original Mortgage and this Modification
Agreement are collectively referred to as the “Mortgage”.

C. The Mortgagor and the Morigagee are entering into this Modification Agreement to amend and vary
certain provisions of the Original Mortgage.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and other good
and valuable consideration now paid by each party to the other (the receipt and sufficiency of which is herein
acknowledged) the parties covenant and agree each with the other as follow:

1. The provisions contained in this Modification Agreement shall apply as and from the date of
execution of this Modification Agreement by the Mortgagor, and the Original Mortgage is accordingly
amended and modified as of such date.

2. The definition of “Commitment” set out in Section 1.1(6) of the Mortgage Part 2 —Form B comprised
in the Original Mortgage is deleted in its entirety and replaced with the following:

“(6) “Commitment” means, collectively, the the mortgage loan commitment dated July 4, 2018
issued by CMLS Financial Ltd. (including all amendments thereto, collectively, the “CMLS
Commitment”) to the Borrower and accepted by the Borrower and the Covenantors, as transferred,
assignment, supplemented, amended, modified, extended, renewed, restated or replaced from time
to time and the Third Revised Commitment Letter dated July 30, 2021 issued by the Mortgagee
(including all amendments thereto, collectively, the “Domain Commitment") to the to the Borrower
and accepted by the Borrower and the Covenantors as tfransferred, assignment, supplemented,
amended, modified, extended, renewed, restated or replaced from time to time and two promissory
notes each dated October 22, 2021 in the amounts of CAD$8,399,060.03 and CAD$2,150,000
respectively, granted by the Borrower in favour of Domain Mortgage Corp. (collectively, as the same

{02210967;3}
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may be transferred, assigned, supplemented, amended, modified, extended, renewed, restated or
replaced from time to time;”

3. The definition of “Interest Rate” set out in Section 1.1(20) of the Mortgage Part2—-Form B
comprised in the Original Mortgage is deleted in its entirety and replaced with the following:

“(20)  “Interest Rate” means the rate of interest per annum which is equal to 24.00% per annum,
compounded monthly or such other rate as may be set out in the Commitment.”

4. The definition of “Loan” set out in Section 1.1(25) of the Mortgage Part 2 — Form B comprised in the
Original Mortgage is deleted in its entirety and replaced with the following:

“(25)  “Loan’ means the means the loan in the maximum sum of $25,249,060.03 to be made by
the Lender fo the Borrower pursuant to the Commitment.”

5. Section 11.8 of the Mortgage Part 2 — Form B comprised in the Original Mortgage is deleted in its
entirety and replaced with the following:

“11.8 Commitment

The Lender and the Borrower agree that the accepted terms and conditions of the Commitment shall
survive funding of the Loan secured by this Mortgage and continue to be in full force and effect after
said funding. Default by the Borrower of any of the terms or requirements contained in the
Commitment constitute a Default hereunder. In the event there is a conflict between the terms and
conditions of this Mortgage and the Commitment, then the Lender, at its sole and absolute discretion,
will determine which document will prevail. For clarity, in the event of a conflict between the terms
and conditions of CMLS Commitment and the Domain Commitment, the Lender, at its sole and
absolute discretion, will determine which document will prevail. There will be no conflict if the terms
and conditions of the Commitment should enlarge or clarify the terms and conditions of this
Mortgage, or vice versa.”

6. The Mortgagor covenants and agrees to observe, perform and be bound by every term, covenant
and condition contained in the Original Mortgage, as modified herein, or in any other agreement between the
Mortgagor and Mortgagee. Breach or default by the Mortgagor of any of such terms, covenants and
conditions shall constitute a default under the Mortgage.

7. In the event there is a conflict between the terms and conditions of the Mortgage and any other
agreement referred to in paragraph 3 above, then the Mortgagee, at its discretion, shall determine which
document shall prevail. There will be no conflict if the terms and conditions of such other agreement
should enlarge or clarify the terms and conditions of the Mortgage.

8. All covenants, clauses, provisos, powers, matters and things whatsoever contained in the Original
Mortgage save as modified, altered or amended by this Modification Agreement shall continue in full force
and effect and shall have application to the amounts and date and terms and payments herein contained;
PROVIDED HOWEVER, that nothing in this Modification Agreement shall create any merger or alter or
prejudice the rights of the Mortgagee as regards any security collateral to the Mortgage, or as regards to any
surety, covenantor, guarantor or subsequent encumbrancer, or any person not a party hereto, liable to pay
the Indebtedness all of which said rights and priorities are hereby reserved.

9. Al parties acknowledge and agree that this Modification Agreement shall not constitute a novation.

10. The provisions of this Modification Agreement shall be binding upon the parties hereto, and their
respective administrators, successors or assigns.

11. Wherever the singular or the masculine are used in this Modification Agreement, the same shall be
construed as meaning the plural or feminine or body corporate and vice versa where the context requires.

12. The recitals shall form a part of this Modification Agreement with respect to the interpretation of this
Modification Agreement.

{02210967;3}
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13. To the extent permitted by applicable law, the parties waive any provision of law that renders any
provision of this Modification Agreement invalid or unenforceable in any respect.

END OF DOCUNMENT

{02210967;3}
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1. Application

OWEN BIRD LAW CORPORATION
2900 - 595 Burrard Street
VANCOUVER BC V7X 1J5

(604) 691-7528

2. Description of Land

PID/Plan Number {egal Description
006-721-397 LOT 18, EXCEPT THAT PART OF THE CANADIAN PACIFIC RAILWAY RIGHT-OF-WAY AS DESCRIBED IN

ABSOLUTE FEE PARCELS BOOK, VOLUME 9, FOLIO 317, NO. 1154C, AND EXCEPT THE SOUTH 7 FEET
NOW ROAD, BLOCK 29 DISTRICT LOT 185 PLAN 92

3. Nature of Interest
Type Number Additional Information
MODIFICATION CA7337616 (as assigned by CA9459739, as modified by
CA9459782)

4. Terms
Part 2 ofthis instrument consists of:
(b) Express Charge Terms Annexed as Part 2

5. Transferor(s)

PORT CAPITAL DEVELOPMENT (EV) INC., NO.BC1005887

6. Transferee(s)

DOMAIN MORTGAGE CORP. BC1140295
1100 - 1040 WEST GEORGIA STREET
VANCOUVER BC V6E 4H1

7. Additional or Modified Terms

Form C (Section 233) 2022 03 10 10:37:22.995 1 of 2 Pages
© Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved.
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8. Execution(s)

This instrument creates, assigns, modifies, enlarges or governs the priority of the interest(s) described in Ttem 3 and the Transferor(s) and every other signatory
agreeto be bound by this instrument, and acknowledge(s) receipt of atrue copy of the filed standard charge terms, ifany.

Transferor Signature(s)

Witnessing Officer Signature Execution Date
YYYY-MM-DD
2022-03-14
KYLE FALK-VARCOE
Commissioner for Taking Affidavits
for British Columbia

INC.

PORT CAPITAL DEVELOPMENT (EV)

By their Authorized Signatory

2500 - 666 Burrard Street
Vancouver BC V6C 2X8

Articled Student
Expires August 31,2022

Officer Ceriification

Macario Teodoro Reyes

Your signature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Evidence Act R.S.B.C. 1996, ¢.124, to take
affidavits for use in British Columbia and certifies the matters set outin Part5 of the Land Title Actas they pertain to the execution of this instrument.

Electronic Signature

Your electronic signature is a representation that you are a designate authorized to
certify this document under section 168.4 ofthe Land Title Act, RSBC 1996 ¢.250, that
you certify this document under section 168.41(4) ofthe act, and that an execution
copy, or atrue copy of that execution copy, is in your possession.

Anthony Richard
Anderson Z5WMC2

Digitally signed by
Anthony Richard
Anderson Z5WMC2
Date: 2022-03-16
16:36:36 -07:00

Form C (Section 233) 2022 03 10 10:37:22.995

© Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved.
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TERMS OF INSTRUMENT

THIS MODIFICATION AGREEMENT
Dated for reference the 16% day of March, 2022

BETWEEN:

PORT CAPITAL DEVELOPMENT (EV) INC., (Incorporation No. BC1005887) a company
duly incorporated under the laws of the Province of British Columbia, of 325 West 4th
Avenue, Vancouver, BC V5Y 1H3

(hereinafter referred to as the "Mortgagor”)
OF THE FIRST PART

AND:

DOMAIN MORTGAGE CORP. (Incorporation No. BC1140295), company duly
incorporated under the laws of the Province of British Columbia, of 1100 — 1040 W.
Georgia St., Vancouver, BC VBE 4H1

(hereinafter referred to as the “Mortgagee”)
OF THE SECOND PART

RECITALS:

A By Mortgage registered in the New Westminster Land Title Office (the “LTO”) under
registration number CA7337616, as assigned by CMLS Financial Ltd. to the Mortgagee by way of a
Transfer of Charge under registration number CA9459739 pursuant to an Assignment of Security
dated October 28, 2021 (together referred to as the “Original Mortgage”), and as modified by a
Modification Agreement registered in the LTO under registration number CA9458782 (the “Prior
Modification Agreement’) the Mortgagor mortgaged to the Morigagee all of its interest in those
lands and premises described in Section 2 of the Form C, being Part 1 of this instrument (the
“Lands”).

B. For the purposes of this Modification Agreement, the Original Mortgage, the Prior Modification
Agreement and this Modification Agreement are collectively referred to as the “Mortgage”.

C. The Mortgagor and the Mortgagee are entering into this Modification Agreement to amend and vary
certain provisions of the Original Mortgage.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and other good
and valuable consideration now paid by each party to the other (the receipt and sufficiency of which is herein
acknowledged) the parties covenant and agree each with the other as follow:

1. The provisions contained in this Modification Agreement shall apply as and from the date of
execution of this Modification Agreement by the Mortgagor, and the Mortgage is accordingly amended and
modified as of such date.

2. The definition of “Commitment” set out in Section 1.1(8) of the Mortgage Part 2 — Form B comprised
in the Original Mortgage is deleted in its entirety and replaced with the following:

“(8) “Commitment’ means, collectively, the the mortgage loan commitment dated July 4, 2018
issued by CMLS Financial Ltd. to the Borrower and accepted by the Borrower and the Covenantors,
as transferred, assigned, supplemented, amended, modified, extended, renewed, restated or
replaced from time to time (collectively, the “CMLS Commitment”); the Third Revised Commitment
Letter dated July 30, 2021 issued by the Mortgagee to the Borrower and accepted by the Borrower
and the Covenantors as transferred, assigned, supplemented, amended, modified, extended,
renewed, restated or replaced from time to time; two promissory notes each dated October 22, 2021
in the amounts of CAD$8,399,060.03 and CAD$2,150,000 respectively, granted by the Borrower in

{02383609;1}
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favour of the Mortgagee; and the Commitment Letter dated February 7%, 2022 issued by the
Mortgagee to the Borrower and accepted by the Borrower and the Covenantors as transferred,
assigned, supplemented, amended, modified, extended, renewed, restated or replaced from time to
fime, including, but not limited, as amended pursuant to the Amendment fo Commitment Letter dated
February 11, 2022; as all of the forgoing may, collectively and respectively, be transferred, assigned,
supplemented, amended, modified, extended, renewed, restated or replaced from time to time;”

3. The definition of “Interest Rate” set out in Section 1.1(20) of the Mortgage Part2—-Form B
comprised in the Original Mortgage is deleted in its entirety and replaced with the following:

“(20)  ‘“Interest Rate” means the rate of interest per annum which is equal to 24.00% per annum,
compounded monthly or such other rate as may be set out in the Commitment.”

4, The definition of “Loan” set out in Section 1.1(25) of the Mortgage Part 2 — Form B comprised in the
Original Mortgage is deleted in its entirety and replaced with the following:

“(25)  “Loan” means the means the loan in the maximum sum of $27,049,060.03 to be made by
the Lender to the Borrower pursuant to the Commitment.”

5. The Mortgagor covenants and agrees to observe, perform and be bound by every term, covenant
and condition contained in the Original Mortgage, as modified herein, or in any other agreement between the
Mortgagor and Mortgagee. Breach or default by the Mortgagor of any of such terms, covenants and
conditions shall constitute a default under the Mortgage.

6. In the event there is a conflict between the terms and conditions of the Mortgage and any other
agreement referred to in paragraph 2 above, then the Mortgagee, at its discretion, shall determine which
document shall prevail. There will be no conflict if the terms and conditions of such other agreement
should enlarge or clarify the ferms and conditions of the Mortgage.

7. All covenants, clauses, provisos, powers, matters and things whatsoever contained in the Original
Mortgage save as modified, altered or amended by this Modification Agreement shall continue in full force
and effect and shall have application to the amounts and date and terms and payments herein contained;
PROVIDED HOWEVER, that nothing in this Modification Agreement shall create any merger or alter or
prejudice the rights of the Mortgagee as regards any security collateral to the Mortgage, or as regards to any
surety, covenantor, guarantor or subsequent encumbrancer, or any person not a party hereto, liable to pay
the Indebtedness all of which said rights and priorities are hereby reserved.

8. All parties acknowledge and agree that this Modification Agreement shall not constitute a novation.

9. The provisions of this Modification Agreement shall be binding upon the parties hereto, and their
respective administrators, successors or assigns.

10. Wherever the singular or the masculine are used in this Modification Agreement, the same shall be
construed as meaning the plural or feminine or body corporate and vice versa where the context requires.

11. The recitals shall form a part of this Modification Agreement with respect to the interpretation of this
Modification Agreement.

12. To the extent permitted by applicable law, the parties waive any provision of law that renders any
provision of this Modification Agreement invalid or unenforceable in any respect.

END OF DOCUMENT

{02383609;1}
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NEW WESTMINSTER LAND TITLE OFFICE
0CT 262021 16:47:52.001

CA9459931-CA9459932

1. Application

Mona Ying (Andrea Mak)

1600-925 West Georgia Street
Vancouver BC V6E 3L2
604-685-3456

LAWSON LUNDELL LLP, Barristers & Solicitors

File No. 27149-137705

2. Description of Land

PID/Plan Number Legal Description

006-721-397

LOT 18, EXCEPT THAT PART OF THE CANADIAN PACIFIC RAILWAY RIGHT-OF-WAY AS DESCRIBED IN

ABSOLUTE FEE PARCELS BOOK, VOLUME 8, FOLIO 317, NO. 1154C, AND EXCEPT THE SOUTH 7 FEET

NOW ROAD, BLOCK 29 DISTRICT LOT 185 PLAN 92

3. Nature of Interest

Type

Number

Additional Information

PRIORITY AGREEMENT

Granting Mortgage CA7337616, as assigned by
CA9459739, (as modified by CA9459782)
priority over Mortgage CA6395613 and
Assignment of Rents CA6395614

PRIORITY AGREEMENT

Granting Assignment of Rents CA7337617 (as
assigned by CA9459740) priority over
Mortgage CA6395613 and Assignment of Rents
CA6395614

4, Terms
Part 2 of this instrument consists of:

(b) Express Charge Terms Annexed as Part 2

5, Transferor(s)

AVIVA INSURANCE COMPANY OF CANADA, NO.A0051421

6. Transferee(s)

DOMAIN MORTGAGE CORP.
SUTTE 1100 - 1040 WEST GEORGIA STREET
VANCOUVER BC V6E 4H1

BC1140295

7. Additional or Modified Terms

Form C (Section 233)
© Copyright 2021, Land Title and Survey Authority of BC. Allrights reserved.
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8. Execution(s)
This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Item 3 and the Transferor(s) and every other
signatory agree to be bound by this instrument, and acknowledge(s) receipt of atrue copy of thefiled standard charge terms, if any.

Witnessing Officer Signature Execution Date Transferor Signature(s)

Aviva Insurance Company of
Canada
By their Authorized Signatory

YYYY-MM-DD

2021-10-18
Uppkar Dosanjh
Commissioner for Taking Affidavits
for British Columbia
520 - 1130 West Pender Street Tom Reeves, Aviva Insurance
Vancouver BC V6E 4A4 Company of Canada

My Commission expires June 30, 2022

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

Digitally signed by

Electronic Signature Tai Lun Yln
Your electronic signature is a representation thatyou are a designate authorized to 9 Tai—L.un Ying SELYQW
certify this document under section 168.4 of the Land Title Act RSBC 1996 ¢.250, that S E LYQW ?g_tgéagz_g_}%'gs

you certify this document under section 168.41(4) of the act, and that an execution
copy, or atrue copy of that execution copy, is in your possession.

Form C (Section 233) 202109 17 11:20:19.597 2 of 2 Pages
© Copyright 2021, Land Title and Survey Authority of BC. Allrights reserved.
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PART 2 — EXPRESS CHARGE TERMS

PRIORITY/SUBORDINATION AGREEMENT

This Agreement is dated for reference (9]¢ @b&}(é}& , 2021

BETWEEN:
AVIVA INSURANCE COMPANY OF CANADA
¢/o Westmount West Services Inc.

Suite 520 — 1130 West Pender
Vancouver, British Columbia, VOE 4A4

AND:
DOMAIN MORTGAGE CORP.
Suite 1100 - 1040 West Georgia Street
Vancouver, British Columbia, V6E 4H1
WHEREAS:

A. The Debtor has granted security to the Grantor.
B. The Debtor has also granted security to the Senior Creditor.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the sum of
$10.00 now paid by the Senior Creditor to the Grantor and for other good and valuable
consideration (the receipt and sufficiency of which are hereby acknowledged) the Senior

Creditor and the Grantor covenant and agree as follows:

1. DEFINED TERMS
1.1 Defined Terms. The terms defined in Section 5 of this Agreement will have those

defined meanings unless the context otherwise requires.

2, GRANT OF PRIORITY
2.1 General, For valuable consideration the Senior Creditor and the Grantor hereby

agree as follows:

(a) Grantor hereby grants priority to the Senior Creditor’s Charges over the Grantor’s
Charges, and subordinates the Grantor’s Charges to the Senior Creditor’s Charges
with respect to the Debtor’s Property in all respects to the extent of the principal

amount of $14,700,000 plus:

) interest thereon at the rate set out in the Senior Creditor’s Commitment
Letter (as at the date of this Agreement);

27149,137705.TLY.20388614.5
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(b)

(©

2.2

Page 4

(i)  protective disbursements; and

(iii)  related costs and expenses to which the Senior Creditor is entitled under
the Senior Creditor’s Security Documents and any other documents
relating to the Debtor to Senior Creditor Liabilities,

which priority Jimit will reduce to the extent that:

(A)  principal is repaid to the Senior Creditor on account of
non-revolving Debtor to Senior Creditor Liabilities; or

(B)  the authorized limit of the principal amount of the non-revolving
Debtor to Senior Creditor Liabilities is permanently reduced,

(such aggregate sum as may be reduced being, the “Senior Creditor Priority
Limit”); and

After the Senior Creditor Priority Limit is reached, for the next $8,005,201, the
Senior Creditor’s Charges as to 65% and the Grantor’s Charges as to 35% shall
rank pari passu (the “Pari Passu Limit”); and

After the Pari Passu Limit is reached, the Senior Creditor hereby grants priority to
the Grantor’s Charges over the Senior Creditor’s Charges, and subordinates the
Senjor Creditor’s Charges to the Grantor’s Charges with respect to the Debtor’s
Property in all respects.

Grantor Standstill. The Grantor covenants and agrees with the Senior Creditor

that, until that date which is the earlier to occur of;

(a)

(b)
(©)

(d)

the Grantor obtaining the prior written consent of the Senior Creditor to take
Action;

the Debtor to Senior Creditor Liabilities Repayment;

the Senior Creditor commencing Action and only if or so long as such Action is
being continued, or

90 days after written notice is given by the Grantor to the Senior Creditor of a
default having occurred under the Grantor’s Security Documents unless such
default is cured by the Debtor prior to the expiry of such 90 day period,

the Grantor shall not be entitled to take any Action.

2.3

Trust. All proceeds arising from the Debtor’s Property received by the Grantor in

connection with any enforcement of or realization on the Grantor’s Charges, and subject to
Section 2.8, all payments and other assets received by the Grantor on account of the Debtor to
Grantor Liabilities will be held by the Grantor in trust for the Senior Creditor so as to give effect
to the priorities provided for herein and will be paid over or otherwise provided to the Senior

Creditor forthwith upon demand.

27149.137705,TLY.20388814.5
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2.4 Circular Priorities. If any person, firm or corporation other than a party hereto is
found by a court of competent jurisdiction to have a ri ght to the Debtor’s Property in priority to
the Senior Creditor but not in priority to the Grantot, then this Agreement will not apply so as to
diminish the rights (as those rights would have been but for this Agreement) of the Grantor with
respect to such Debtor’s Property unless the Senior Creditor is diligently contesting such finding
and has provided the Grantor with a satisfactory indemnity.

2.5 Irrelevant Events and Circumstances. The grant of priority provided for herein
will apply in all events and circumstances regardless of:

(8  the dates of execution, delivery and registration of the Grantor’s Security
Documents and the Senior Creditor’s Security Documents, and the dates of
creation, attachment, perfection and existence of the Grantor’s Charges and the

Senior Creditor’s Charges;

(b)  the dates of all past, present and future advances, re-advances and extensions of
credit made by the Grantor or the Senior Creditor for the benefit of the Debtor,
and the dates of all other past, present and future liabilities incutred by the Debtor
in favour of the Grantor or the Senior Creditor;

(¢)  the dates of any past, present or future defaults by the Debtor under the Grantor’s
Security Documents or the Senior Creditor’s Security Documents, and the dates
of crystallisation of any floating charges comprised in the Grantor’s Charges or
the Senior Creditor’s Charges;

(d)  the dates any demands for payment are made, the dates any notices are given, and
any failure to make or give any such demands or notices;

(e) any contrary intention expressed in the Senior Creditor’s Secutity Documents, the
Grantor’s Security Documents or any other documents; and

® any priority granted by any principle of Jaw or equity or any statute, including the
Bank Act (Canada) and applicable personal property security legislation.

2.6 Paramountey of this Agreement, If there is a conflict or inconsistency between
the provisions of this Agreement and the pravisions of any of the Grantor’s Security Documents,
the provisions of this Agreement will prevail to the extent necessary fo resolye such conflict or
inconsistency so long as this Agreement is in force.

2.9 Postponement of Debtor to Grantor Liabilities. Subject to Section 2.8, the
Grantor postpones payment of the Debtor to Grantor Liabilities to the prior payment and
satisfaction of the Debtor to Senior Creditor Liabilities.

2.8 Permitted Pavments to Granfot. Notwithstanding Sections 2.3 and 2.7, until the
Senior Creditor has given notice to the Grantor that the Debtor is in default under the Senior
Creditor’'s Commitment Leiter or the Senior Creditor’s Security Documents, the Debtor is
entitled to pay and the Grantor entitled to accept and retain payment of all fees and premiums
payable by the Debtor to the Grantor in connection with the Grantor’s Deposit Protection

27149,137706.TLY.20388814.5
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Insurance Facility. Upon the Senior Creditor giving notice to the Grantor that the Debtor is in
default under the Senior Creditor’s Commitment Letter or Senior Creditor’s Security Documents,
the Grantor shall not, without the prior written consent of the Senior Creditor, accept payment of
any fees and premiums otherwise payable by the Debtor to the Grantor in connection with the
Grantor’s Deposit Protection Insurance Facility so long as the default continues. The Senior
Creditor agrees to use commercially reasonable efforts to provide notice to the Grantor when
such default is remedied or waived however an unintentional failure to provide such notice shall
not result in any liability to the Senior Creditor. In addition to the foregoing, nothing in this
Agreement will affect the Grantor’s entitlement to any payments in respect of any home
warranty insurance provided by the Grantor either to the Debtor or on account of the Project or
the payment or reimbursetnent by the Debtor of the Grantor’s legal fees.

3. REPRESENTATIONS, COVENANTS AND OTHER AGREEMENTS

3.1 Beneficial Ownership. The Grantor represents and warrants that it is the legal and
beneficial holder of the Grantor’s Security Documents and the Grantor's Charges and the Debtor
to Grantor Liabilities, in each case free and clear of all Charges,

3.2 Authority to Grant Prioritv. The Grantor has good right, full power and lawful
authority to enter into this Agreement in such capacity and to agree to the grant of priority,
subordination and postponement provided for herein, and all necessary resolutions have been
passed and all other necessary steps have been taken to authorize the execution and delivery of

this Agreement.

3.3 Authority of Senior Creditor. The Senior Creditor has good right, full power and
lawful authority to enter into this Agreement in such capacity and to agree to the grant of
priority, subordination and postponement provided for herein, and all necessary resolutions have
been passed and all other necessary steps have been taken to authorize the execution and delivery

of this Agreement..

3.4 Consent and Waiver by Grantor. The Grantor consents to and waives any default
under the Grantor’s Security Documents that may otherwise have occurred by reason solely of,
the execution, delivery and registration of the Senior Creditor’s Security Documents and the
creation, attachment, perfection and existence of the Senior Creditor’s Charges and the incurring
of the Debtor to Senior Creditor Liabilitics. For greater certainty, the redemption of, and the
assignment to the Senior Creditor of, the Senior Creditor’s Charge are consented to by the

Grantor,

3.5 Consent and Waiver by Senior Creditor, The Senior Creditor consents to, and
waives any default under the Senior Creditor’s Security Documents that may otherwise have
occurred by reason solely of, the execution, delivery and registration of the Grantor’s Security
Documents and the creation, attachment, perfection and existence of the Grantor’s Charges and
the incurring of the Debtor to Grantor Liabilities.

3.6 No Contesting, Neither the Senjor Creditor nor the Grantor will, in any manner,
challenge, contest or bring into question the validity, priority, perfection or enforceability of any
of the Grantor’s Security Documenis or the Senior Creditor’s Security Documents, or take any
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action whereby the priorities set within this Agreement might be impaired or defeated. In
addition, the Grantor agrees not to seek a reverse vesting order in respect of the Debtor’s

Property.
3,7 Further Assurances. Each of the parties will forthwith at all times, execute and

deliver such further documents and do such other acts as may be required in order to give effect
to the intent of this Agreement.

3.8 Exchanue of Information. Bach of the Grantor and the Senior Creditor may, but
will not be obligated to, from time to time upon request from the other provide any or all
information (including confidential information) that it may have concerning the Debtor’s
Property and the debts, liabilities, business and affairs of the Debtor. The Debtor authorizes and

consents to this exchange of information,

3.9 Amendment, Waiver and Termination, Neither this Agreement nor any provision
hereof may be amended, waived or terminated in any respect except by an instrument in writing
executed by the Grantor and the Senior Creditor, provided that no consent of or execution by the
Debtor will be necessary to any such amendment, waiver or termination.

3.10 Communication. No notice, consent or other communication in connection
herewith will be effective unless it is in writing and is executed by the party giving the same or
the party’s authorized agent. Any such communication may be given by delivery or fax to the
address for the intended party set out on the first page hereof, or a corresponding fax number, or
such other address or fax number as the intended party may have given notice of.

3.11 No Duty of Care. Except as expressly provided for in this Agreement, the Senior
Creditor owes no duty of care to the Grantor with respect to its dealings with the Debtor under
the Senior Creditor’s Security Documents.

3.12 Indulaences. The Senior Creditor may grant time, renewals, extensions, releases
and discharges to, accept compositions from and otherwise deal with the Debtor as it may see fit,
the whole without notice to any other party to this Agreement and without prejudice to or in any
way limiting or affecting the rights of the Senior Creditor under this Agreement; provided that
such grants, renewals or extensions do not increase the rate of interest pursuant to the Debtor to
Senior Creditor Liabilities in existence as at the date of this Agreement or increase the principal
sum secured by the Senior Creditor’s Security Documents.

3.13 No Benefit. Nothing in this Agreement will be construed as conferring any rights
or benefits upon the Debtor. The terms and conditions hereof are for the sole and exclusive
benefit of the Senior Creditor and the Grantor.

3.14 Completing Form C. The Grantor authorizes the Senior Creditor or its
representative or agent to complete in item 3 of the attached Form C all appropriate Land Title
Office registration numbers and dates.

3,15 Consents to Project Development. The Grantor will execute and deliver to the
Debtor, or the Senior Creditor, in a timely manner all strata plans, priority agreements, consents
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and agreements, which are necessary or desirable for the development of any project on the
Lands and which have been executed and delivered by the Senior Creditor.

3.16 No Assignment. The Grantor shall not assign the Grantor’s Security Documents
without the prior written consent of the Senior Creditor and the Senior Creditor shall not assign
the Senior Creditor’s Security Documents without the prior written consent of the Grantor.

4. INTERPRETATION
4.1 Governing Law. This Agreement will be governed by the laws in effect in the

Province of British Columbia,

4.2 Successors. This Agreement will enure to the benefit of and be binding upon the
parties and their respective heirs, personal representatives, successors and permitted assigns.

4.3 Severability.  The invalidity or unenforceability of any provision of this
Agreement will not affect the remaining provisions or the remainder of the impugned provision.

4,4 Number and Gender, Unless the context otherwise requires, words importing the
singular will include the plural and vice versa, and words importing gender will include all
genders.

4.5 Headings, Headings have been inserted for convenience of reference only and are
not to affect interpretation.

4.6 Entire Agreement. This Agreement constitutes the entire agreement among the
parties with respect to the subject matter hereof and supersedes all otal agreements, undertakings
and understandings among the parties with respect to the subject matter hereof.

4.7 Execution by Debtor. This Agreement will be binding as between the Grantor
and the Senior Creditor regardless of whether it is executed by the Debtor.

4.8 Counterparts. This Agreement may be executed in any one or more counterparts,
each of which when delivered will be deemed to be an original and all of which together will

constitute one and the same document.
s. DEFINITIONS

Unless the context otherwise requires, the following terms will have the following meanings
herein:

“this Agreement”, “hereby”, “herein”, “whereof”’, “hereto” and “hereunder” refer to the

k]

whole of this Agreement, including the attachments, all as amended from time to time, and not fo
any subdivision hereof.

“Action” means any action or proceeding, as commenced following the date of this date of this
Agreement, to enforce payment of any of the Debtor to Senior Creditor Liabilities or the Debtor

P o oo o Fre

to Grantor Liabilities, or any part of parts thereof or to enforce performance by the Debtor of any
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obligation under the Senior Creditor’s Security Documents or the Grantor’s Security Documents,
including commencement of enforcement proceedings, whether by way of the appointment of a
receiver, or enforcing any other rights under the Senior Creditor's Security Documents or the
Grantor’s Security Documents or any other document or instrument taken or given pursuant
thereto including any indemnities or guarantees. For greater «certainty, (i) the making of a
demand for payment or performance of an obligation, (ii) the acceleration of the time for
payment;(iii) the delivery of a notice under Section 244 of the Bankrupicy and Insolvency Act
(Canada); and (iv) any action or proceeding predating the date of this Agresment shall not
constitute an “Action” hereunder.

“Charge” means any security interest, mortgage, charge (fixed or floating), pledge, hypothec,
lien (statutory or otherwise), assignment, lease, conditional sale or other title retention
agreement, trust or other encumbrance of any nature however arising.

“Pebtor” means, collectively, Bvergreen House Development Limited Partnership and Port
Capital Development (EV) Inc. (both in its capacity as general partner of Evergreen House
Development Limited Partnership and in its individual capacity) and their respective
administrators, exccutors, successors and assigns, and any reference to the Debtor will be
deemed to refer to any one or more of them, as the case may be;

“Debtor’s Property” means:

(a)  the Lands and all buildings, fixtures and improvements now or hereafter brought
or erected thereon and all rents payable from time to time under all leases of the
Lands or any part thereof whether presently existing or arising in the future, and
any proceeds thereof; and

(b)  all of the presently owned and after acquired or held personal property of the
Debtor of whatsoever nature or kind and all proceeds therefromy;

and any reference to the Debtor’s Propetty will, unless otherwise provided, be deemed to refer to
the Debtor’s Property as a whole or any parts thereof,

“Debtor to Grantor Liabilities” means all present and future debis and liabilities of the Debtor
to the Grantor.

“Debtor to Senior Creditor Liabilities” means all present and future debts and liabilities of the
Debtor to the Senior Creditor.

“Debtor to Senior Creditor Liabilities Repayment” means that time when all of the Debtor to
Senior Creditor Liabilities up to the Senior Creditor Priority Limit have been paid in full.

“Grantor” means Aviva Insurance Company of Canada and its successors and assigns, as the
case may be.

«Grantor’s Charges” means the Charges created by the Grantor’s Security Documents with
respect to the Debtor’s Property including without limiting the generality of the foregoing, the

Grantor’s Mortgage.

27149,137705,TLY 20388814,5
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“Grantor’s Commitment Letter” means the commitment letter October 13, 2017 issued by the
Grantor to Port Capital Development Inc, on behalf of the Debtor, and any modifications,
supplements or replacements thereof.

“Grantor’s Deposit Protection Insurance Facility” means the deposit protection insurance
facility in the principal amount of up to $32,000,000 pursuant to the Tnsurance Act (British
Columbia) issued by the Grantor to the Debtor secured by the Project.

“Grantor’s Mortgage” means together, the mortgage and assignment of rents in the principal
amount of $32,000,000 granted by Port Capital Development (EV) Inc. to the Grantor registered
in the Land Title Office under the numbets respectively set out secondly in Item 3 of the Form C
Land Title Act General Instrument attached hereto, and any modifications and amendments

thereto or thereof,

“Grantor’s Security Documents” means all present and future security documents in favour of
or held by the Grantor that create Charges with respect to the Debtor’s Property, including
without limiting the generality of the foregoing, the Grantor’s Mortgage and amy modifications
and amendments thereto or thereof and includes all related financing statements and similar

documents.
“including” means including without limitation.
«1,and Title Office” means the New Westminster Land T itle Office.

“Lands” means the real property legally described in Item?2 of the Form C Land Title Act
General Instrument which forms part of this Agreement.

“Person” means any individual, proprietorship, firm or artificial body, including any
corporation, government or instrumentality,

“Project” means the nineteen (19) storey, 20-unit luxury residential strata building plus one (1)
main floor commercial strata unit with three levels of underground parking to be constructed on

the Lands.
“Senjor Creditor” means Domain Mortgage Corp, and its successors and assigns.
g p

“Senior Creditor’s Charges” means the Charges created by the Senior Creditor’s Security
Documents with respect to the Debtor’s Property including, without limiting the generality of the
foregoing, the Senior Creditor’s Mortgage.

“Senior Creditor’s Commitment Letter” means, collectively, the third revised commitment
letter dated July 30, 2021, as amended by the amendment to the third revised commitment letter
dated September 1, 2021 issued by the Senior Creditor to the Debtor and any further
modifications, supplements or replacements thereof and two promissory notes each dated
October fz«j—_, 2021 in the amounts of CAD$8,399,060.03 and CAD$2,150,000 respectively,
granted by the Debtor in favour of Senior Creditor, as the same may be transferred, assigned,
supplemented, amended, modified, extended, renewed, restated or replaced from time to fime.

27149,137705.TLY.20388814.5
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“Senior Creditor’s Mortgage” means the mortgage and assignment of rents granted by Fort
Capital Development (EV) Inc, to CMLS Financial Ltd. and registered against the Lands in the
Land Title Office under Registration Numbers CA7337616 and Assignment of Rents
CA7337617 and the mortgage granted by Port Capital Development (EV) Iuc. to Desjardins
Financial Secutity Life Assurance Company dated June 6, 2020 and registered against the Lands
in the Land title Office under Registration Number CA8277031,

“Senior Creditor’s Security Documents” means all present and future security documents in
favour of or held by the Senior Creditor (or any predecessor thereof) that create Charges with
respect to the Debtor’s Property, including without limiting the generality of the foregoing, the
Senior Creditor’s Mortgage and includes all related financing statements and similar documents.

“Senior Creditor’s Solicitors” means Owen Bird Law Corporation or such other law firm
appointed by the Senior Creditor.

IN WITNESS WHEREOF this Agreement has been duly executed by the Grantor on the Form C
Land Title Act General Instrument, Part 1, which forms part of this Agreement and by each of the

Senior Creditor and the Debtor below.

DOMAIN MORTGAGE CORP.
by its authorized signatories:

e
g § / ey
SN -

S/A\‘
Name: (o S o Herls
itley il y
Iy bt R

Name!
Title:

EVERGREEN HOUSE DEVELOPMENT LIMITED PARTNERSHIP
by its general partner:

PORT CAPITAL DEVELOPMENT (EV) INC.
by its authorized signatory:

Any director or officer

PORT CAPITAL DEVELOPMENT (EV) INC.
by its authorized signatory:

Any director or officer
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“Senior Creditor’s Mortgage” means the mortgage and assignment of rents granted by Port
Capital Development (EV) Inc. to CMLS Financial Ltd. and registered against the Lands in the
Land Title Office under Registration Numbers CA7337616 and Assignment of Rents
CA7337617 and the mortgage granted by Port Capital Development (EV) Inec., to Desjardins
Financial Security Life Assurance Company dated June 6, 2020 and registered against the Lands
in the Land title Office under Registration Number CA827703 1.

“Senior Credifor’s Security Documents” means all present and future security documents in
favour of or held by the Senior Creditor (or any predecessor thereof) that create Charges with
respect to the Debtor’s Propetty, including without limiting the generality of the foregoing, the
Senior Creditor’s Mortgage and includes all related financing statements and similar documents.

“Senior Creditor’s Solicitors” means Owen Bird Law Corporation or such other law firm
appointed by the Senior Creditor.

IN WITNESS WHEREOF this Agreement has been duly executed by the Grantor on the Form C
Land Title Act General Instrument, Part 1, which forms part of this Agreement and by each of the

Senior Creditor and the Debtor below.,

DOMAIN MORTGAGE CORP.
by its authorized signatories:

Name:
Title:

Name:
Title:

EVERGREEN HOUSE DEVELOPMENT LIMITED PARTNERSHIP
by its general partner:

PORT CAPITAL DEVELOPMENT (EV) INC.
by its 7horized signatoty:

o
s

o

NIl
An¥flirector or officer

PORT CAPITAL DEVELOPMENT (EV) INC.
by its a;/t}iorizeq sigratory:

2
o
o

\ 1
Any E}ﬁrector or officer
/
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Mortgage Loan No. 50466

GENERAL SECURITY AGREEMENT

THIS AGREEMENT_ is made as of November 1, 2018,

BY:

EVERGREEN HOUSE DEVELOPMENT LIMITED
PARTNERSHIP, by its general partner PORT CAPITAL

. DEVELOPMENT (EV) INC., and PORT CAPITAL
DEVELOPMENT (EV) INC., in its individual capacity
(coliectively, the “Borrower”)

. and

PORT CAPITAL DEVELOPMENT (EV) INC., in its capacity as
nominee :
(the “Nominee”)

{the Borrower and the Nominee are hereinafter each individually,
and collectively, referred to as the "Debtor”y

IN FAVOUR -OF:
CMLS FINANCIAL LTD.
(hereinafter referred fo as the “Secured Party’)

. WHEREAS the Debtor has agreed to grant a éecurity interest and assignment,
mortgage and charge in the Collateral to the Secured Party in order to secure the performance ‘
of its Obligations under the Commitment; :

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of
the premises and the covenants and agreements herein contained the parties hereto agree as

follows:

" ARTICLE1- INTERPRETATION

1.01 Interpretation

In this Agreement, all capitalized terms not otherwise defined shall have the
meaning ascribed thereto in the Commitment, and unless somethingin the subject matter or
context is inconsistent therewith:

“Agreement” means this agreement and all amendments made hereto by written agreement
between the Secured Party and the Debtor. :

“Collateral” has the meaning set out in Section 2.01. This is E;<hibit " /5 " referred to in the
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" «Commitment” means the mortgage loan commitment dated July 4, 2018 issued by the
Secured Party, as lender, and accepted by the Borrower and the Covenantors, as
supplemented, amended, modified, extended, renewed, 'restated, or replaced from time to time.

“Eyent of Default” has the meaning given to it in the Mortgage.

“QObligations” means, without duplication, all obligations and liabilities of any kind whatsoever
of the Debtor to the Secured Party in connection with or relating to the Commitment and the
Security.

“Secured Property’ means the Lands and the Project.

. The'terms “accessions”, “accounts”, “chattel paper”, “documents of title”, “goods”,
“nstruments”, “intangibles”, “inventory”, “investment property”, “money”, “proceeds”, and
“securities” whenever used herein have the meanings given to those terms in the Personal
Property Securify Act (British Columbia), as now enacted or as the same may from time fo time
be amended, re-enacted or replaced (the “PPSA’). | '

1'.02 Sections and Headings

The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and will not affect the construction or
interpretation of this Agreement. The terms “this Agreement’, “hereof”, “hereunder” and similar
expressions refer to this Agreement and not toany particular Article, Section or other portion
hereof and include any agreement supplemental hereto. Unless something in the subject
mafter or context is inconsistent therewith, reference herein to Articles and Sections are o
Articles and ‘Sections of this Agreement. '

1.03 Extended Meanings

In this Agreement words importing the singular number only include the plural
and vice versa, words importing any gender include all genders and words importing persons .
include individuals, partnerships, associations, trusts, unincorporated organizations and
corporations. . i

ARTICLE 2 - GRANT OF SECURITY INTEREST

2.01 Security interest

’ As general and continuihg security for the payment and performance of all '
Obligations of the Debtor to the Secured Party, the Debtor hereby:

(1) grants to the Secured Party a security interest in all of the present and future
undertaking and property, both real and personal, of the Debtor which arises from, pertains to, is
located on, or is used in connection with, the Secured.Property (collectively, the "Collateral®),
and as further general and continuing security for the payment and performance of the
Obligations, the Debtor hereby assigns the Collateral to the Secured Party and mortgages the
Collateral and charges the Collateral as and by way of a fixed and specific mortgage and charge
to the Secured Party. Without limiting the generality of the foregoing, the Collateral will include
all right, title and interest that the Debtor now has or may hereafter have, be possessed of, be
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entitled to, or acquire, by way of amalgamation or otherwise, now or hereafter or may heréaﬁer
have in all property of the following kinds which arises from, pertains to, is located on, or is used
“in connection with, the Secured Property:

(a)

(b)

(c)
(d)
()

]
(@)

(h)
U

@

(k)
(M

(m)

198277/507809

Receivables; all debts, accounts, claims and choses in action for monstary
amounts which are now or which may hereafter become due, owing or accruing
due to the Debitor (collectively, the “Receivables”); '

lnventory: alt inventory of whatever kind and wherever situated including, without
limiting the generality of the foregoing, all goods held for sale or lease or
furnished or to be furnished under contracts for service or used or consumedin
the businesses of the Debtor (collectively, the “Inventory’),

- Equipment: all machinéry, equipment, fixtures, furniture, plant, vehicles and

other tangible personal property which are not Inventory (collectively, the
“Equipment”); . .

Chattel Pa'ger: all chattel paper;”

Documents of Title: all warchouse receipts, bills of lading and other documents
of title, whether negotiable or not;

Securities and Instruments: all shares, stock, warrants,-bonds, debentures,
debenture stock and other securities and all instruments (collectively, the
“Securities”);

Intangibles: all intangibles not otherwise described in this Section 2.01 including,
without limiting the generality of the foregoing, all goodwill, patents, trademarks,
copyrights and other industrial property; '

lnvestmént Property: all investment property;

Money: all coins or bills or other medium of exchange adopted for use as part of

the currency of Canada or of any foreign government;

Books, Records, Etc.: all books, papers, accounts, invoices, documents and

other records in any form evidencing or relating to any of the property described

in this Section 2.01 and all contracts, securities, instruments and other rights and
benefits in respect thereof; ‘ '

Performance Bonds: all outstanding refundable performance or maintenance
bonds provided tfo the City of Vancouver; | .

Substitutions, Etc.: all replacements of, substitutions for and increases, additions
and accessions to any of the property described in this Section 2.01; and

Proceeds: all proceeds of any Collateral in any form derived directly-or indirecﬂy
from any dealing with the Collaterat or that indemnifies or compensates for the
loss of or damage to the Collateral,

MT DOCS 18199299 A ‘ Page 3
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provided that the said assighment and mortgage and charge will not (i) extend or apply to the
last day of the term of any lease or any agreement therefor. now held or hereafter acquired by
the Debtor, but should the Secured Party enforce the said assignment or mortgage and charge,
the Debtor will thereafter stand possessed of such last day and musthold it in trust fo assign the
same to any person acquiring such termin the course of the enforcement of the said
assignment and mortgage and charge, or (i) render the Secured Party {iable to observe or

perform any term, covenant or condition of any agreement, document or instrument to which the
Debtor is a party or by which itis bound.

2.02 Attachment of Security interests

The Debtor acknowledges that value has been given and agrees that the security
interests granted hereby will attach when it signs this Agreement and it has any rights in the
Collateral. '

2.03 Exception for Contractual Ri'ghts

The security interests granted hereby does not and will not extend to, and the
Collateral will not include any agreement, right, franchise, licence or permit (the “contractual
rights”) to which the Debtor is a party, or of which the Debtor has the benefit, to the extent that
the creation of the security interests herein would constitute a breach of the terms of or permit
any person to terminate the contractual rights, but the Debtor must hold its interests therein in
trust for the Secured Party and will assign such contractual rights to the Secured Party forthwith
upon obtaining the consent of the other party thereto. The Debtor agrees that it will, upon the
request of the Secured Party, use all commercially reasonable efforts to obtain any consent
required to permit any contractual rights to be subjected to the security interests.

ARTICLE 3 - GENERAL REPRESENTATIONS, .
. WARRANTIES AND COVENANTS OF THE DEBTOR

3.‘01 : Representations and Warranties

] The Debtor herebyArépresents and warrants to the Secured Party that the
address of its chief executive office and the office where it keeps its records respecting the
Receivables, is: 328 West2nd Avenue, Vancouver, British Columbia, V5Y 1C8.

3.Q2~ Covenants
The Debtor coyenants with the Secured Party that it will:

(a) maintain, use and operate the Collateral and carry on'and conduct its business in
a lawful and business-like manner;

(b) not permit the Collateral to be affixed to real or personal property so as to
become a fixture or accession without the prior written consent of the Secured

Party;

(c) defend the Collateral against all claims and demands respecting the Collateral '
made by all persons at any time and, except as otherwise provided herein, will
keep the Collateral free and clear of all security interests, mortgages, charges,
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liens and other encumbrances or interests, except for Permitted Encumbrances,
and those hereafter approved in writing by the Secured Party prior to their
creation or assumption; ‘ ‘

(d) not change its chief executive office and the location of the office where It keeps
its records respecting the Receivables,.or move any of the Inventory, - Securities
or Equipment from the locations specified in any schedule hereto, without prior
written notice to the Secured Party; . '

(®) from time to time forthwith at the request of the Secured Party furnish to the
~ Secured Party in writing all information requested relating to the Coliateral, and
the Secured Party will be entitled from time to time at any reasonable time fo -
inspect the Collateral and make copies of all information relating to the Collateral

and for such purposes the Secured Party will have access to all premises
occupied by the Debtor or where the Collateral may be found;

) not change its name, or, if the Debtor is a corporation, not amalgamate with any
other corporation, without first giving notice to the Secured Party of its new name
and the names of all amalgamating corporations and the date when such new
name or amalgamation is to become effective; and '

(@) pay to the Secured Party forthwith upon demand all costs and expenses
(including, without fimiting the generality of the foregoing, all legal, Receiver's (as
defined hereafter) and accounting fees and expenses) incurred by or on behalf of
the Secured Party in connection with the preparation, execution and perfection of
this Agreement and the carrying out of any of the provisions of this Agreement
including, without limiting the generality of the foregoing, protecting and
preserving the security interests, assignment and mortgage and charge granted
hereby and enforcing by legal process or otherwise the remedies provided
herein; and all such costs and expenses will be added fo and form part of the
Obligations secured hereunder. ' :

ARTICLE 4 - DEALING WITH COLLATERAL

4.01 Dealing with Collateral by the Debtor

The Debtor must not sell, lease or otherwise dispose of any of the Collateral
without the prior written consent of the Secured Party, except that the Debtor may, until an
Event of Default occurs, deal with the Collateral in the ordinary course of its business, but all
proceeds of any dealings with such Collateral will continue to be subject to the security
interests, assignment and mortgage and charge granted hereby.

402 . Rights and Duties of the Secured Party

(1) The Secured Party may perform any of its rights and duties hereunder by or through .
agents and is entitled to retain counse! and to act in reliance upon the advice-of such counsel -
concerning all matters pertaining to its rights and duties hereunder.

(2) In the holding of the Collateral, the Secured Party and any nominee on its behalf is
only bound to exercise the same degree of care as it would exercise with respect to similar
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property of its own of similar value. held in the same place. The Secured Party and any nominee
on its behalf will be deemed to have exercised reasonable care with res pect fo the custody and
preservation of the Collateral if it takes such action for that purpose as the Debtor reasonably
requests in writing, but failure of the Secured Party or its nominee to comply with any such
request will not of itself be deemed a failure to exercise reasonable care.

4.03 Application of Funds

" Except where the Debtor, when not in default hereunder, so directs in writing at -
the time of payment, all money collected or received by the Secured Party in respect of the
Collateral may be applied onaccount of such parts of the Obligations as the Secured Parly in its
sole discretion determines, or may be held unappropriated in a collateral account, or in the
discretion of the Secured Party may be released to the Debor, all without prejudice to the
Secured Party’s rights against the Debtor. :

ARTICLE 5 - DEFAULT AND REMEDIES

5.01 ‘Events of Default

The Debtor will be in default under this Agreement upon the occurrence of an
Event of Default. '

5.02 ' Remedies

(1) On or after the occurrence of an Event of Default, any or all security granted hereby
will, at the option of the Secured Party, become im mediately enforceable and, in addition fo any
right or remedy provided by law, the Secured Party will have the rights and remedies set out
below, all of which rights and remedies will be enforceable successively, concurrently or both:

(a) the Secured Party may by appointment in writing appoint a receiver or receiver
and manager (each herein referred fo as the “Receiver”) of the Collateral (which
term when used in this Section 5.02 will inciude the whole or any part of the
Collateral) and may remove or replace such Recelver from time to time or may
institute proceedings in any court of competent jurisdiction for the appointment of
a Receiver of the Collateral; and the term “Secured Party” when usedin this

~ Section 5.02 will include any Receiver so appointed. and the agents, officers and
employees of such Receiver; and the Secured Party will not be in any way
responsible for any misconduct ornegligence of any such Receiver,

{b) the Secured Party may take possession of the Collateral and require the Debtor
to assemble the Collateral and deliver or make the Collateral available to the
Secured Party at such place or places as may be specified by the Secured Party;

(©) the Secured Party maytake such steps as it considers desirable to maintain,
preserve or protect the Collateral;

(d) the Secured Party may carry on or concur in the carrying on .of all or any part of
’ the busine_ss of the Debtor; .

198277/507809
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(&) the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law; :

® the Secured Party may sell, lease or otherwise dispose of the Collateral at public
auction, by private tender, by private sale or otherwise either for cash or upon
. credit upon such terms and conditions as the Secured Party may determine and
- without notice to the Debtor unless required by law;

(a) the Secured Party may accept the Collateral in satisfaction of the Obligétioﬁs
upon notice to the Debtor of its intention to do so in the manner required by law;

(h) the Secured Party may, for -any purpose specified herein, borrow money on the
security of the Collateral in priority to the security interests, assignm ent and
mortgage and charge granted by this Agreement;

() the Secured Party may enter upon, occupy and use all or any of the premises,
buildings and plant occupied by the Debtor and use all or any of the Equipment
and other personal property of the Debtor for such time as the Secured Party
requires to facilitate the realization of the Collateral, free of charge, and the
Secured Party will not be fiable to the Debtor for any neglect in so doing or in
respect of any rent, charges, depreciation or damages in connection with such
actions;

1) the Secured Party may charge on its own behalf and pay to others all reasonable

: amounts for expenses incurred and for services rendered in connection with the
exercise of the rights and remedies of the Secured Party hereunder, including,
without fimiting the generality of the foregoing, reasonable legal, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection therewith,
including interest thereon at such rate as the Secured Party deems reasonable,
will be added to and form part of the Obligations; and :

(k) the Secured Party may discharge any claim, lien, mortgage, charge, security
interest, encumbrance or any rights of others that may exist or be threatened
against the Collateral, and in every such case the amounts so paid together with
costs, charges and expenses incurred in connection therewith will be added fo
the Obligations. -

(2) The Secured Party may (i) grant extensions of time, (if) take and perfect or abstain
from taking and perfecting security, (iif) give up securities, (iv) accept compositions or
compromises, (V) grant releases and discharges, and (vi) release any part of the Collateral or
otherwise deal with the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other security as the Secured Party sees fit without prejudice to the liability of the

Debtor to the Secured Party or the Secured Party’s rights hereunder.

(3) The Secured Party will not be liable or responsible for any failure to seize, collect,
. realize, or obtain payment with respect to the Collateral and is not bound to institute
proceedings or to take other steps for the purpose of seizing, collecting, realizing or obtaining

possession or payment with respect to the Collateral or for the purpose of preserving any rights

of the Secured Party, the Debtor or any other person, in respect of the Collateral.

© . 198277/507809
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(4) The Secured Party may apply any proceeds of realization of the Collateral fo

. payment of expenses in connection with the preservation and realization of the Collateral as
above described and the Secured Party may apply any balance of such proceeds to payment of
the Obligations in such order as the Secured Parly sees fit. If there is any surplus remaining,

* the Secured Party may pay it to any person having a claim thereto in priority to the Debtor of

whom the Secured Party has knowledge and any balance remaining must be paid to the Debtor. -

If the disposition of the Collateral fails to satisfy the Obligations secured by this Agreement and
the aforesaid expenses, the Debtor will be liable to pay any deficiency to the Secured Party
forthwith on demand.

ARTICLE 6 - GENERAL

6.01 Joint and Several

if more than one person signs this Agreement as Debtor, such persons are jointly
and severally liable to perform and observe all of the obligations herein. :

6.02 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the successors
and permitted assigns of the parties hereto.

6.03 ~ Paramountcy

This Agreement has been entered.into pursuant fo the provisions of the
Commitment and is subject to all the terms and conditions thereof and, if there is any conflict or
inconsistency between the provisions of this Agreement and the provisions of the Commitment,
the rights and obligations of the parties will be governed by the provisions of the Commitment fo
the extent of such conflict or inconsistency. : .

6.04 Amendments and Waivers

No amendment fo this Agreement will be valid or binding unless setforth in -

‘writing and duly executed by all of the parties hereto. No waiver of any breach of any provision ’

of this Agreement will be effective or binding unless made in writing and signed by the party
purporting to give the same and, unless otherwise provided in the written waiver, will be limited

to the specific breach waived.

6.05 ~ Assignment

. The rights of the Secured Party and the Debtor under this Agreement may only
be assigned in accordance with the terms of the Commitment. '

6.06 Severability

if any provision of this Agreement is determined to be invalid or unenforceable in
whole or in part, such invalidity or unenforceability will attach only to such provision or part
thereof and the remaining part of such provision and all other provisions hereof will continue in

full force and effect.

198277/507809 A
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6.07 Notices

Any demand, notice or com municationto be made or given hereunder shall be in
the manner provided for in the Morigage. -

6.08 Additional Continuing Security

This Agreement and the security interests, assignment and mortgage and charge
granted hereby are in addition to and not in substitution for any other security now or hereafter
held by the Secured Party and this Agreement is a continuing agreement and security that will
remain in full force and effect until payment and performance of the Obligations in fuil.

6.09 . Further Assurances

The Debtor must at its expense from time to fime do, execute and deliver, or
cause {o be done, executed and delivered, all such financing statements, schedules, further
assignments, documents, acts, matters and things as may be requested by the Secured Party
" for the purpose of giving full effect to this Agreement, fo better evidence and perfect the security
interests, assignment and mortgage and charge granted hereby, or for the purpose of :
establishing compliance with the representations, warranties and covenants herein contained.

6.10 Power of Attorney

The Debtor hereby irrevocably constitutes and appoints any officer for the time
being of the Secured Party its true and lawful attorney, with full power of substitution, to do,
make and execute all such statements, assignments, documents, acts, matters or things with
the right to use the name of the Debtor whenever and wherever the officer may deem necessary
or expedient and from time to time to exercise all rights and powers and to perform all acts of
ownership in respect to the Collateral in accordance with this Agreement, if and only- when an
Event of Default has occurred and is continuing.

6.11 - Discharge

The Debtor will not be discharged-from any of the Obligations or from {iiis
Agreement except by a release or discharge signed in writing by the Secured Party.

6.12 Governing Law

_ This Agreement will be governed by and construed in accordance with the laws
of the Province of British Columbia and the laws of Canada applicable therein. -

-6.13 Executed Copy

The Debtor acknowledges receipt of a fully executed copy of this Agreement.

198277/507809° : .
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. Mortgage Loan No. 50466

6.14 g Counterpérts and Formal Date

This Agreement may be executed in several counterparts and delivered by
electronic means, each of which, when so executed, shall be deemed to be an original and
which counterparts together shall constitute one and the same-instrument and notwithstanding
the date of execution shall be deemed to bear date as of the date written in the beginning of this

Agreement..

[Signature Page Follows]

198277/507809
MT DOCS 18189299

/00




IN WITNESS WHEREOF the Debtor has executed this General Security-
Agreement as of the day and year first above written.

198277/507809
MT DOCS 18189299

" EVERGREEN HOUSE DEVELOPMENT LIMITED

PARTNERSHIP, by its general partner PORT CAPITAL
DEVELOPMENT (EV) INC.

By:

Namef Macario Teodoro Reyes
Title: § President and Secretary

| / We have authority to bind the above.

PORT CAPITAL DEVELOPMENT (EV) INC., in its

individual capacity

By:

Namf# Macario Teodoro Reyes
Titlet  President and Secretary

| / We have authority to bind the above.

_ Signature page to Terrace House— General Security Agreement

0/




JOZ

PORT CAPITAL DEVELOPMENT (EV) INC., in its
capacity as nominee

By:

Name: Macario Teodoro Reyes
Title:  BPresident and Secretary

[ / We have authority to bind the above.

. Signature page to Terrace House— General Security Agreement
198277/507809
MT DOCS 18199299




Y ' : Dattiain Fanding
1100-1046 West Georgia SL.

Vancouver, BC VGE 4H1T

FUMDING Lo

Manday, February 07, 2022 Loan# 2021-BCO11A

This is Exhibit [7' " referred to in the

Evergreen House Devélopment LP Af

Port Capital Development (EV) Inc. affidavit of .4x{42.. W Wk e
Port Capital Development Inc. ,
Mr. Macatio Teodoro Reyes sworn beforerfie at VAU ICE, .2
¢fo 325 Wast 4th Avenue,

Varicouver, B.C. V5Y 1H3 this 2xday of ..+ NN, 200

Ermail tobi@portivingom LN N i eera e

within British Cofgmbia

Q

Dear Sirr
COMMITMENT LETTER

On or about Oct, 26, 2021, Domain Mortgage Corp. funded 314,700,000 according to the terms and conditions
of the Third Revised Commitment Letier dated July 30, 2021 (the "3RCL'). The $14,700,000 loan funded
pursuant to the 3RCL is referred to herein as the “Initial Advance” of the Loan.

Domain Funding is pleased to present you with a Commitment Letter to provide an additional foan ag'wance to
the Initial Advance of the Loan. The additional loan advance described herein and on the attached Schedules
ia referred to as the “Third Loan Segment” of the Loan,

1 SECURED PROPERTY:

Civic Address: 1250 West Hastings Street, Vancouver B.C. S

Legal Description: LOT 18, EXCEPT THAT PART OF THE CANADIAN PACIFIC
RAILWAY RIGHT-OF-WAY AS DESCRIBED IN ABSOLUTE FEE
PARCELS BOOK, VOLUME 8, FOLIO 317, NO. 1154C, AND
'EXCEPT THE SOUTH 7 FEET NOW ROAD, BLOCK 29 DISTRICT
LOT 185 PLAN 92

PIDs: 006-721-397

The above property(s) is referred to herein as the “Secured Property”.

2. LENDER/MORTGAGEE:

Name: Domain Mortgage Corp. syndicated in trust for private mortgage
‘ , investors, and/or nominee. ’
Address: ‘ 1100 — 1040 W. Georgia St. Vancouver, BC VBE 4H1

Hereinafter referred to as the “Lender”.,

3. BORROWER(S)IMORTGAGOR(S):

Name: Evergreen House Devélopment Limited Partnership:
Relationship: The beneficial owner of the Secured Property

Address: 325 West 4th Avenue, Vancouver, B.C. V&Y 1H3

Name: ‘Port Capital Development (EV) Inc. )
Relationship: The registered owner of the Secured Property and the General

. Partrer of Evergreen House Development Limited Partnership
Address: 395 West 41 Avenue, Vancouver; B.C. V5Y 1H3
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Cormmitment Letter Dafed February 7, 2022
Loan#: 2021-BCA1TA

COVENANTOR(S):

The Lender(s) will require the Lean fo be guaranteed by the personal andlor corporate shareholders
&f the Borrowing Company(s) and/or others (the “Covenantors”).

To date the following Covenantors have been identified:

Name: Macaric Teodoro Reyes

Relationship to Barrower, Prificipal of Port Capital Development Inc.

Address: #801-9211 Cambie Street, Vancouver, B.C. V5Z 275
Name: ; Port Capital Development Inc.

Relationship {oc Barrdwer, 100% shareholder of Port Capital Development (EV) tne,
Address: 325 West 4% Avenue, Vancouver, B.C. V5Y 1H3

5. LOAN TYPE AND PURPOSE:

The Borrower(s}) are seeking additional funds for pirposes exclusively related to the Terrace House
Condominium Project located at the Secured Property (the “Project’) which has stalled due to the
Covid-19 pandemic, a CCAA proceeding involving the Borrower(s), and a series of liens registered on
fitle to the Secured Properiy. Uses of funds are expected fo include consultants’ expenses, sales and
marketing expenses, property care and maintenance expenses, finance expenses, efe.

The Initial Advance of the Loan in the aggregate amount of $14,700,000 was funded on or about
October 26, 2021, and was secured by a supef-priority court order charged over all assets,
undertakings and property of the Borrower(s) including the following Mortgage, Assignment of Rents,
and Madification (the “Existing Security”):

Maituge: MORTGAGE

Ragisiration Number: CATA3TR6

Registration Date and Time: 2019-02-06 15:25

Registered Qwner: DOMAIN MORTGAGE CORP.
INCORPORATION NG BC1140285

Trangfer Number. CARAE4T39

Remarks: MODIFIED BY CA9469782

Natuare: ASSIGNMENT OF RENTS

Registration Nuriber CAT337617

Registration Date and Time: 2019-02-06 15:25 .

Registered Qwner: DOMAIN MORTGAGE CORP.
INCORPORATION NO. BCG1140295

Transfer Number. CA9459740

Nature: [AODIFICATION

Registration Number: CA94597T82

Registration Date and Time: 2021-10-26 15:59

Remarks: MODIFICATION OF CA7337616

1296371 B.C. Ltd. aléng with 1260780 B.C. Ltd. are Junior-ranking parficipants in the current
ownership of the Existing Security by way of a Participation and Standstill Agreement with Domain
Mortgage Corp. dated on or about Oct. 26, 2021 (the “Participation Agreement').

1t will be a condition of the Third Loan Segment that the Participation Agreement bé amended and
executed by the parties to the agreement.

tnitials of Borrowei(syCaveriantor(s),

Page 2 of 18
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illials of Borrower(s)/Cavenantar(s)!

Eommitment Letter Dated Februagy 7, 2022
Foafn# 2021-BCOTTA

USES AND SOURCES OF FUNDS;

Loan proceeds fo be used in accordatice with thie fallowing Uses and Sources of Funds pudget:

Uses of Funds
Monthly Payment Resenve (4 months - “Third Loan Segment) $ 145,500.00
Collatéral Resene (2 months - Irifial Advance) $ 294,875.00
Dormain Funding Mortgage Broker Fee {2.0% of Thitd Loar Segment) % 36,000.00
Domain Sectirifies Corp Fund Raising Fee (1.0% of Third Loan Segment) $ 18,000.00
Domain Securities Corp Fund Raising Fes (Previously owing) $ 147,000.00
Lender's legal fees, fille insurance, misc., etc. {estimate} g 15,000.00
Pay amount owed to Aviva Insurance Company of Canada 3 368,000.00
Funds available to use by the Borrower related to the Tesfrace House Project ] 777.625.00
Total Uses of Funds s 1,800,000.00
Sources of Funds
Domsin Marigage Gorp. Mertgage Loan Amount (Third { oan Segment) % 4,800,000.00
Total Sources of Funds "% 1,800,060.00
NOTE 1: The above budget has been prepared by Domain Funding based on information
provided by the Borrower(s) and Covenantor(s) and is subject to change.
NOTE 2: All figures listed in abave budget are subject to verification and approval by the
Lender.
NOTE 3: At the option of the Lender, any Loan proceeds will be controlled andfor disbursed by
the Lender o its salicitor for the purposes outlined above orfor ather Lender-approved
pUIPOSES.

JUNIOR LENDER PARTICIPATION WITHIN THE EXISTING SECURITY:

1296371 B.C. Ltd. along with 1260780 B.C. Lid are Junior-ranking participants in the ownership of the
Existing Security subordinate in all respects to the $14,700,000 aggregate amount of the Initial
Advance of the Loan, and has entered into 2 Participation Agreement with Domain Mortgage Corp.

It will be a condition of funding the Third Loan Segment that the Participation Agreement be amended
to include and to give effect to the priority of the $1,800,000 Third Loan Segment as outlined herein.

The Participation and Standstill Agreement will subardinate the Junior Lender to the Lender in all
reéspects and the Lender or the Lender's nominee will administer the Loan and the interest of the Junior
Lender in the Existing Security. The administrator of the Loan will act sclely in the capacity as a trustee
for the Junior Lender and not as an agent or as a mortgage broker.

The standstill pravisions of the ariended Parficipation and Standstill Agreement will prohibit the Junior
Lender from taking any action in respect of the Loan unless and until either:

a) the Loan Is repaid in full; or A

k) the Junior Lender purchases the Loan and the interest of the Lender from the Lender,
LOAN FUNDING DATE:
Estimated to be during the month of February 2022. Exact date to be specified by the Lender.

The Bofrower(s) acknowledges that interest on the Loan shall acerue from the date that funds. are

‘provided by the Lender to its solicitor in preparation for the funding of the Loan, whether or not the

Borrower(s) and Covenantor(s) are in a position to draw funds in accordance with the terms and
conditions of this Commitment Letter.
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10.

initisls of Borrawer(s)/Covenantor(s):

Commilment Latter Dated February 7, 2022
Loat # 2021-BCOTIA

PAYMENT PROVISIONS:

Upen the funding of the Third Loan Segment, the Loan will be divided into the following (3) Loan
Segments with (3) differing interest rates in recognition of diffeting risk profiles within the §1 8,500,000
composition of the Loan:

Loan Amount: $10,500,000.00 (the “First Loan Segmernit")
$ 4,200,000.00 (the “Second Loan Segment')

i v1‘,8(_)0‘000.0ﬁ (the “Third Loan Segment’)
%16,500,000.00 (the “Loan”)

Terms of $10,500,000 First Loan Segment

Unchanged form 3RCL.

Terms of $4.200,000 Second Loan Seament

Unchanged form 3RCL.

Terms of 31,800,000 Third Loan Segment

Tem: 4 months from Interest Adjustment Date of the Third Loan Segfment
to mature July 1, 2022,

Amortization: {rtérest Only

Interest Rate: 24.00% per annum

Interest Calculation Period: Monthly

Payment Dates: 15 day of manth during Loan Term
Interest Adjustment Date: Mareh 1, 2022

First Payment Date: April 1, 2022

Periodic Payment Amounts: $36,000.00 Interest payment ‘
$ 37500 Loan Servicing Fee (0.25% of Third Loan Segment)
$36,375,00 subtotal
Monthly interest payments during the term of the Loan will be made
using Monthly Payment Reserve(s) held by the Lender. If and when
Monthly Payment Reserve(s) held by the Lender are depleted,
interest due under the Loan be made by the Borrower(s), the
Covenantor(s), and/or by 1296371 B.C. Lid.

Ealance Due Date: July 1, 2022
EARLY REPAYMENT TERMS:

Thé Loan may be repaid in full without penalty provided the Lender has first received payment of
interest and Loan Servicing Fee of not less than $72,750.00.

Unless otherwise specified herein, partial repayment of the Loan 1§ not penmitted withaut-the written

Gorigent of the Lender.
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11,

14

11.2

14.3

12.

13.

Initials of Bofrawen(s)Covenantdis

Commitment | effer Dated February T, 2022
Loan & 2021-B0011A

LOAN RESERVE(S):

The Lender requires the Borrower(s) to assign the foliowing Monifily Payment Reseive, Collateral
Reserve, and Terrace House Reserve to the Lender from the proceeds of the Third Loan Segment
(collectively the “Lean Reserve(s)’),

Upon payeut of the Loan in full, any unused amounts ift the Loan Reserve(s) will be returned to the
Borrower(s) subject to the Early Repayment Terms outlined herein.

MONTHLY PAYMENT RESERVE:
Third Loan Segment:

The Borfower(s) will assign $145,500.00 to the Lender from the proceeds of the Third Loan Segmént
fo make the menthly interest payments and pay the Loan Servicing Fee during the term of the Third
Loan Segment.

COLLATERAL RESERVE:

First Loan Segment & Second Loan Segment:

The Borrower(s) will assign $294,875.00 to the Lender from the proceeds of the Third Loan Segment
representing a Collateral Reserve for the benefit of the First Loan Segment and the Second Loan
Segment to the Loan. Upon the occurrence of an event of default of the Loan, the Collateral Reserve
ray be used by the Lender; at ifs sole discretion, to maintain monthly interest payment, to pay for any
costs to enforce the terms of the Loan, including legal, and/or receivership costs, and/or for any costs
to realize on the Loan Security.

TERRACE HOUSE RESERVE:

The Borrower(s) will assign $777,625.00 to the Lender from the proceeds of the Third Loan Segment,
representing a Terrace House Reserve fo be used fo pay consultants' expenses, property care and
maintenance expenses, and other Lender-approved expenses in connection with the preservation of
the Secured Property.

Draiws from the Terrace House Reserve are subject to the following conditions:

a) No event of default has occurred under the Loan and any other loan funded by the Lender to
the Borrower(s) and Covenantot{s):

b) Budget of the proposed uses of the $777,625 Terrace House Reserve to be reviewed and
approved by the Lender and/or its appointed cost consultant.

€) Draws from the Terrace House Reserve are subject to a $500 draw fee payable to the Lender,
per draw.

d) Draws will be made on a “work-in-place” basis as determined by the Lender.

&) At the option of the Lender, draws from the Terrace House Reserve will be controlied by the

Lender and may pay directly to any trades and/or contractars.

PERMISSIBLE PRIOR ENGUMBRANCES:

The Lender will permit the following prior-ranking charge(s) to be registered against title to the: Secured
Property:

None.
PERMISSIBLE SUBSEQUENT ENCUMBRANCES:

The Lender will permit the following subsequent-ranking financlal charge(s) to b& registered against
fitle to the Secured Property:

Those Chafges registerad against Land Title No. CA7287055 set out in Schadule *D”
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14.

15,

18,

7.
17.1

Initfalsof Borfower($)/Covenantor(sy:*

Cominttment Lefter Dated Fetirdaiy 7, 2022
Loan i 2021-BCOTIA

Unless otherwise consented to by the Lender i writing, all subsequent financial charge(s} are to
execute Priority Agreement(s) in favour of Domain Mortgage Corp., satisfactory to the Lender and/or
the Lender's sclicitor.

SPECIAL TERMS AND CONDITIONS:

The Lendér will require the following SPECIAL TERMS AND CONDITIONS, all 6f which must befound
safisfactory to the Lender and its Solicitor:
A Courtapproval of the proposed Third Loan Segment autlined in this Cammitment Letter.

B. Congent of Aviva Insurance Company of Canada to the amendment/supplement of the
Existing Loan and the Existing Security as contemplated herein.

C. Borrower(s) and Covenantor(s) to execute the Loan Retainer Agreement issued by Domain
Funding dated May 12, 2021 (which according fo our records has not been executed).

D, Other Special Terms and Conditions that may be recommended by the Lender’s solicitor.

.OAN SECURITY:

The Lender will require the following Loan Security and other or further Loan Sacurity, all of which
must be found safisfactory to the Lender(s) and its solicitor:

At time of $1,800,000 Third Loan Segment:

a) Al of the Loan Security in effect at the time of the $14,700,000 nitial Advance under the Loan.
B) Assignment of $145,500 Monthly Payment Reserve fo the Lender as specified herein.

3] Assignment of $284,875 Collateral Reserve o the Lender in connection with the First Loan
Segment and Second Loan Segment.

d) Assignment of $777,625 Terrace House Reserve to the Lender.

)] Modification of FCT Loan Policy in favour of the Lender to acknowledge the $1,800,000 Third
Loan Segment as outlined herein.

) Medification of the Participation Agreement, signed by the Junior Lender, o give effect to the
priority of $1,800,000 Third Loan Segment as outlined herein.

gy Modification of the Aviva Priority Agreement in favour of the Lender, to give effect to the priority
of the %1,800,000 Third Loan Segment as autlined herein.

h) Court approval of the $1,800,000 Third Loan Segment as outlined herein.

i) Siich other and further Loan security in connection with the Secured Property as may be
required by the Lender or its solicitor.

STANDARD CLAUSES:

Standard terms, conditions, covenants, represen’tatidns and warrarifies are attached to and form part

of this Commitment Letter as outlined in Schedule “A".

CONDITIONS PRECEDENT TOFUNDING:

Funding of the Third Loan Segment is conditienal upor receipt of the following items: from the
Borrower(s) and Covenantor(s), on or before Friday, February 11, 2022, all to be found satisfactory
to-the Lender and its solicitor:.

$1,800,000 Third Loan Segment:

&) Executed copy of this Commitment Lettet:

b} Confirmation of no default under the Initial Advance of the Loan.
£) Confirmation of fully paid runicipal property taxes for Secured Property.

I N
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d}

e}

g

h}

i

k)

m)

n)

o)

p)

)

s}

Commitment Lelter Dated February 7, 2022
Loan # 2021-BCAT1A

Satisfactary review by the Lender of the Certificate of Title for the Sectired Property including
all registered charges.
Satisfactory inspection of the Secured Property by the Lender.

Satisfactory review by the Lender of the Organizational Chart of the Borrowers and any
company providing a corporate covenant.

Satisfactory credit review of the Borrower(s) and Cavenantor(s_).

Satisfactory review by the Lender of the most recent Financial Statenients for the Borrowing
Company(s) and any company providing a corporate covenant (unless newly formed),
prepared by a qualified accounting firm.

Confirmation of legal and beneficial ownership of the Secured Property, the Borrowing
Company, and any company providing a corporate covenant including copies of any trust, joird
venture, and/or fimited partnership agreement(s).

Current, signed and dated Personal Net Worth Statement of any personal Borrower(s) or
person(s) providing acovenant including details of all assets and liabilifies. The PNW Statement
should be prepared on Domain Funding forms with explanatory notes andfor attachments
where necessary.

Budget of proposed use of 5777625 Terrace House Reserve.

Satisfactory review by the Lender of Development and Building Permits issued by the City of
Vancouver related to the Project.

A complete set of current architectural drawings (11" x 17") of the Project (Issued for
Canstruction).

Geotechnical Report(s) and Transmittal Letter(s), acceptable to the Lender, confirming the
Secured Property contains satisfactory soil conditions fo permit development of the Secured
Property.

Environmental Report(s) and Transmittal Letter(s), acceptable to the Lender, demonstrating
that the Secured Property is environmentally clean.

Appraisal Repori{s) and Transmittal Letter(s) from a Lender-approved appraisal  firm
demonstrating:
«  $26,000,000 minimum “as is” land value for the Secured Froperty

Satisfaction of fhe SPECIAL TERMS AND CONDITIONS outlined in Section 14., herein

Payout in full of $1,675,000 Domain Mortgage Corp. Loan #2021-008 (referred to by DMC as
“Part Living — 583 East Broadway") to Living Midtown Development Limited Partnership and
Port Capital Development (MID) inc. secured by First Mortgage and Assignment of Rents in
favour of Domain Mortgage Corp.

Such other and further information and material that may be requested by Domain Funding
ar the Lender.,

17.2  Funding of the Third Loan Segment is conditional upon receipt of the fallowing tems ftom the
Borrower(s) and Cavenantor(s), on or before Friday, February 18, 2022, all to be found satisfactory
to the Lender and its solicitor:

a)

b)
c)

Receipt of insurance policies, including confirmation of paid insurance premiums, satisfactory
to the Lender and/or its solicitor.

Registered Loan Security satisfactory to Lender's solicitor.

Such other and further information, material or requirements that may be fequired by Domain
Funding, the Lender or the Lender's solieitor.

17.3  Funding of the Third Loan Segrient is conditional upon the successful offering of the Third Loan
Segment as a syndicated mortgage investment to private mortgage investors by Domain Securities
Corp., a related-party to Domain Funding.

Initials of Borrower(s)/Covenantor(s)!

Page 7 of 18
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18,

20,

21.

22.

Jiiltials af Barrower{s)/Covenanior{s).

Gommitment Leffer Dated Febnuary 7, 2022
foan & 2021-8CO1TA

Upion satisfaction of all Conditions Precedent fo Funding, as determined by the Lender and iis solicitor

at their sole discretion, the ertire Third Loan Segmerit amount will be advanced to the Borrower(s) in
ofie advance in accordance with the terms and conditions of this Commitment Letter.

POST FUNDING CONDITIONS:

None.

PAYMENT OF LOAN FEES:

Pursuant to Schedule “A” of the Loan Retainer Agreement dated Tuesday, January 18, 2022, the
$46,000.00 Mortgage Broker Fee will be secured by the Promissory Note in the form as attached as

Schedule "B” to this Commitment Letter, to be exécuted by the Borrower(s) and Covenantor(s) along
with fhis Commitment Letler.

In addition, pursuani fo Schedule "A” of the Loan Retainer Agréeiment dated Tuesday, January 18,
2022, the Fund Raising Fee in the amount of $18,000.00 will be due and payable o Domain Securities
Corp. upon the earlier of: (a) the funding of the Third Loan Segment; o (b) the Third Loan Segment
Funding Date specified in the Loan Commitment Letter(s); or (c} the cancellation of the Loan Relainer
Agresment by the Borrower(s).

The following further amounts are due as follows:
$147,000.00 Unpaid Fund Ralsing Fee payable to Domain Securities Corp., previously due and
payable, to be paid upon the funding of the Third Loan Segment.

LGJAN SERVICING AND ADMINISTRATIVE FEES:

The Borrower(s) and Covenantor(s) agree to pay the following Loan Servicing and Administrative Fees
during the Loan term:

a) Loan Servicing Fee of 0.25% per annum, caleulated and paid monthly. The Loan Setvicing
Fee is payable by the Borrower to the Lender as the administrator of the Loan, as
compensation for collecting and making interest payments, Loan record-keeping, and post
funding administration of the Loan in the riormal course;

1)} $500.00 non-sufficient funds (NSF) fee, per oceurrence.

) $500.00 late payment fee, per occlience.
d) $500.00 discharge fee, per title to be discharged.
e) $500.00 per hour (or portion thereof) administration fee for each eccasion Domain Funding or

the Lender provides administrative services outside normal course administration of the Loar.

LENDER'S SOLICITOR;

Légal work and documentation will be performed, at the Barrower(s)' expense, by the Lender's
solicitor; as follows:

Name: Alan Frydenlund

Firm: Owen Bird ‘ o
Address! Bentall 3, Suite 2900, 595 Burrard Strest, Vancouver, BC'VZX. 145
Telephone: (604) 681-7511 .

Email; afrydeniund@owenhird.com

BORROWER(S)' INFORMATION:

The Borrower(s) must complete the informatien required in Schedule ‘C" attached to this Commitment
Letter upon acceptance of this Commitment Letter.

HIT
e ,I ! f:"i‘age gof18
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25.

Commitment Lefter Dated Februdry 7, 2022

Loz # 2051-BCOT1A
DEDUCTIONS EROM LOAN PROCEEDS BY LENDER'S SOLICITOR:

The Borrower(s) and Covenantor(s) acknewledge and agree that the Lenders solicitor will be
deducting the following amounts from the Loan Proceeds:

Interest Adjustment: { ender's solicitor to-advise.

Balance of Mortgage Broker Feé: $ 36,000.00 (payable to Domain Funding)

Fimnd Raising Fee: % 18,000.00 (payahle to Domain Securities Corp.}
Previously owing Fund Raising Fes: $ 147,000.00 (payable fo Domain Securities Corp.)
Collateral Reserve: $ 294,875.00 (payable to Domain Morigage Corp.)
Morithly Payment Reserve. $ 145,500.00 (payable to Domain Mortgage Corp.)
Teriape House Reserve: $ 777,625.00 (payable to Domain Mortgage Corp.)
Lender's Legal Fees: 5 15,000.00 (estimate)

NOTE: Payouts of exisfing mortgages, giitstanding taxes, utilities, etc. are to be deducted from
mortgage proceeds and paid by the I ender's salicitor andfor paid by the Borrower(s)' solicitor subject
fo the approptiate undertakings.

LOAN FUNDING EXPIRY DATE:

Unless the Third Loan Segment is funded by the Lender and funds are drawn by the Borrower(s) in
accordance with the terms and conditions of this Commitment Letter on or before Monday, February
28, 2022, then, the Lender's obligation to fund the Third Loan Segment will become null and void.

ACCEPTANCE:

The Borrower{s) and Covenantor(s) must indicate their acceptance of this Commitment Letter by
completing, signing and initialing where indicated, and by completing, signing, and initialing Schedule
A", Schedule "B, Schedule “C”, and Schedule “D" attached, and returning fo Domain Funding on or
hefore 5:00 PM on Wednesday, February g, 2022. If this Commitment Ledter is not accepted by the
Borrower(s) and covenantor(s) by this date, then the Lender's obligation to fund the Third Loan

Segment will become null and vaid.

Yours truly,

PER

Jnitlals of Bofrower(s)/Coverizntar(s):

Ltharized Signatory

Page gof 18
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Commitment Lefter Dafed February 7, 2022
Loan & 2021-BCUTIA

ACCEPTANCE OF COMMITMENT LETTER

e e et Pt et Mt

We hereby understand and accept the terms and conditions of this Commitment Letter and the atfached

Schedules.

Accepted this _ 2 k day of February, 2022

BORROWER(S):
Evergreen House Development Limited
Partnership

COVENANTOR(S):

Port Capital Development Inc.

PER. Jithorized Signatory

Port Capital Development (EV} Inc. as the
General Partner of Evergreen House
Development Limited Partnership

PER

Mr. Macario Teodoro Reyes

Mr. l\‘vﬁcario Teodoro Reyes

PER: Muthorized Signatory
?Et

inifials of Bc:irmweﬁ(fs)lﬁiimanémt'o’rjts):l / J L—-I
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1.

ffiitials: of Bortower(s)/Covenantor(s):

Commitmint Latter Dated February 7, 2022
Loarn # 2021-BCOTTA

SCHEDULE “A* -~ STANDARD CLAUSES
(ATTACHED TO AND FORMING PART OF THE COMMTMENT LETTER DATED FEBRUARY 7, 2022
PROPERTY TAXES AND OTHER CHARGES:

The Borrower(s) will pay all taxes, assessments, utifities, strats andfor candominium fees and alf ather amounts
chargad or levied against the Secured Property when the same are due and payable, and provide evidence o
the L.ender on an annual basis by no later than August 31 of each year, that they are fully paid and up to date.

Subject fo the discretion of the Lender, any advance under the Loan will be conditional on the Borrower(s)
providing evidence to the Lender that all taxes, assessments, utilifies, strata andfor condominium fees and all
other amatnts charged or levied agalnst the Secured Property have heen paid in full.

INSURANCE:

Thie Borrower(s) will insure and keep insured the Secured Properly and all chattel property against the following
perils:

&) - With respect to all buildings and other improvements, if any, now ¢r hereinafter situated on the Secured
' Praperty, and all insurable properly included within the buildings, caverage against loss or damage by
fire' and other insurable hazards, including garthquakes, defined in an “all risks” policy for the full
replacement cost with provision for permission ta occupy and with automatic vacancy permit.
By If applicable, during construction for the full contract price plus extras and additions which, from time to
time, may be added thereto using standard Builders® Risk - "all risk” form or equivalent. The policy isto
grant permission for partial occupancy.

G} if applicable, standard comprehensive boiler and pressure vessel insurance for the full replacement cost
of the Secured Property and 2ll improvements thereon or such lesser amount as shall be acceptable to
the Lender.

d} If applicable, business interruption insurance or rantal foss insurance acceptable to the Lender for an

indsmnity period of not less than 100% of the resulting loss of rent and/er other revenue received from
the operation of the building.

e) LLoss or damage of all personal property by fire.or other insurable hazards, including theft, in an amount
not less than the fuli replacement cost thereof.
f) Public liabllity insurance to an amaunt not less than $2,000,000 on an ccourrence basis.

The policies of insurance to be maintained shall not contain any co-insurance clauses and shall be in a form and
with insurers satisfactory to the Lender, and/or its insurance consultant, and shall include the agreement of the
insurer that the policy will not be cancelled without at least 15 days priorwritten nofice of intended canceliation to
the Lender. The Lender shall be named in all policies as *Loss Payee” and/or as 'Additional Insured’, as its interest
may appear, and the Borrower shall provide to the Lender an updated Certificate of Insurance upon renewal, and
in any event, 15 days prior to the expiration of any insurance policy for the Secuwred Properiy.

The Lender reserves the right to engage the services of an insurance consultant, at the Borrower(s)' expense, fo
verify the adequacy of the policies of insurance.

DOCUMENTATION AND SOLICITOR’S APPROVAL:

Loan documentation will be drawn by the Lender's soliciter using the Lender’s specified forms. The full Loan
amount will be advanced to the Borrower(s) only when tiie tifle to and all security in connection with the Loan and
2t other documents and matters with respect to the Loan being necessary or advisable to the Lender's solicitors
are complete, satisfactory and acceptable to the Lender's solicitors.

COSTE:

The Borrower(s) and Covenantor(s) shall pay, whether or not all or any part of the: Loan is advanced, alt legal
costs, registration fees, appraisal fees, consulting fees and all out-of-pocket expenses. indurred By the Lender
telating to the Loan in preparation for and completion of the transaction contemplated by this Commitment Letter.
Such costs, fees and expenses may be deducted out of the Lean funds to be disbursed, and this Commitment
Letter shall constitute an imevecable direction by the Barrower(s) and Covenantor(s) in that regard.

Upon the Borrower(s)' repayment of the Loan in full, including all interest and other gharges owing thereen, the
Lender shall provide the Borrower with a discharge of the Loan security registered against the Barrower(s),
Covenantor(s) and Secured Property {to be prepared and delivered to the Lender by the Borrower(s) orits solicitor
atjts own cost) upon payment to the Lender of the discharge fee outlined herein (where permissible by provincial

law),
l ‘j 1__'| Page 11 of 18
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Commitment Lefter Dated February 7, 2022
Loarn # 2021-BCOT 1A

TITLE:

The Borrower(s) are, or shall become, the registered and beneficial freshold interest owner of the Secured
Properiy at the time of the disbursement of any part of the Loan. The Borrowar(s) will have, ds the registered
owner of the Secured Property, a good and marketable title it fee simplé fo the Secured Property. and the Lender
will be in priority over alf other encumbrances, leases, agreements for leases, restriclians, agréements, liens,
assignmenis, easements, morigages and charges whaisoever to the extent of the Loan except for steh
eftumbrances to which the Lender may consent to in writing.

The Secured Property and all improvements thereon shall have been duly authorized and comply in all fespects
with all applicable laws, bylaws, government requirements, whether federal, provincial, o muricipal, including
without restriction, those dealing with zoning, use, occupancy, liquor license, subdivision, parking, historical
designations, fire access, loading facilities, landscaped areas, pollufion of the environment, toxic materials ot
sther énvironmental hazards, building construction, public health and safety, and there shall be no outstanding
work orders, judicial or administrative actions, suits, o proceedings pending or threatened against the Secured
Property or the improvements or any part thereot.

REPRESENTATIONS AND WARRANTIES OF DOMAIN FUNDING:

The Borower(s) and Covenantor(s} acknowledge that Domain Funding has made no verbal or writien
representations or warranties related to the Loan, the Secured Property, or the ability to provide future financing
of the Secured Properly after the Loan Funding Date, except as expressly outlined in this Commitment Letter.
REPRESENTATIONS AND WARRANTIES OF BORROWER(S) AND COVENANTOR(S):

The Borrower(s) and Covenantos(s) represent and warrant the following to Domain Fu nding and the Lender:

a) The Bomower(s) are, or shall become, the registered and beneficial fiechold interest owner of the
Secured Properly at the time of the disbursement of any part of the Loan.

b} The Borrower(s) is the legal and beneficial owner of all the right, title and interest to the Secured Property
and holds no portion of the legal or beneficial interest in the Secured Property in trust for any paniy(s).

] All other mortgage loans to the Borrower(s) with any lender Fave not been in arrears in the last 12
manths, except as disclosed to and approved by Domain Funding.

d} Al financial statements and other documents and information delivered by the Borrower(s) and

Cavenantor(s) in connection with the Borrower(s) application for the Loan are true, complete and
accurate and representative of the financial condition of the Borrower(s) and Cavenantor(s).

e) Neither the Borrower(s) nor the Cavenantor(s) are in default under any agreement or instruments to
which any of them are a party that materially affects any of their businesses, property, gssets orfinancial
condition.

f At the time of disbursement of any part of the Loan, no default shall have occurred and be continuing,

nar any state of affairs or event shall be existing which, with the passage oftime or the giving of notice
or both, would constitute a default under any of the Loan Securily documents, and neither the
Borrower(s) nor the Covenartor(s) shall be deceased, insolvent or be subject to. any bankrupfoy,
arrangement with creditors, proposal, amalgamation, outstanding claims, actions, suits, judgments,
investigations, reorganization, liquidation, winding up. dissolution, receivership or material litigation or
continuation under laws of any jurisdiction, nor, 1o the best of the knowledge of the Borrower(s) of
Govenantar(s) are there any pending or threatened. Any default herein shall be deemed t6 be a default
under the Loan. Any default under the Loan shall be desmed to be a default hereunder.

a} The purpose of the Loan is primarily for business, investrment or commercial purposes and is not primarily
for personal, family or household purposes. The. Borrower(s) will only use the Loan proceeds for the
Loan purposes set out in the “Uses and Sources of Funds" section of this Commitment Letter.

) Once executed by the Borrower(s) and Covenantor(s), this Commitment Letter and all other Loan
security documentation will each be a valid and binding obligation of each of the Borrower(s) and
Covenantor(s) in accordance with their terms.

iy Al remittances required to be made by the Borrower(s) or Covenantor(s) to federal, provincial and
. municipal governments have been made, are currently up to date and nat in arrears.
) The Borrowet{s) and/or Covenantor(s) have the ability to service the Loan debt.

The Borrowar(s) and Covenantor(s) agree that the above representations and warranties will be true and eorrect
as of the execution of this Commitment Letter and at the time of disbursement of any part of the Loan, and any

-extensian or répnewal of the Loan, and will survive the completion of the Loan and any extension or renewal

thereof.

The Borrower(s) and Covenantor(s) represent and wartant that alf financial and other information provided ini
connaction with the Borrower(s)' Application to Finance the Secured Praperty is true, accurate and complete, and
acknowledges that the terms and conditions contained in this Commitment Letter are based on reflance by

lrﬁtii?ls of Borrower(s)/Covetiantor(s), |2~ ‘—J — u Page 12 of 168
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10.

1.

inftials of Borrower(s)/Covenantor(s): i

Commitiment Leltar Dated February 7, 2022
Loan & 2021-BCH 1A

Doimain Eunding snd tHe Lender on the tuth, accuracy and completeness of the information pravided and the
abave representations.

COVENANTS OF BORROWER(S) AND COVENANTOR(S):

Thie Bofrower(s) and Covenantor(s) hereby covenant fo:

ay Comply with all Loan terms outfined in this Commitment Letier. ) ;

b} Keep all prior and subsequent morigages registered against the Secured Property, as permitted by the
Lender, current and in good status while the Loan remains outstanding.

c} i applicable, comply with all provisions of the Builders Lien Act (or equivatent provincial statute where
the Secured Property is located).

d) If applicable, supply fo the Lender a statutory dectaration in conjunction with each advante under the
Laar, confimming the status ofany holdback account(s) as at the date of the statutory declaration.

&} Proraptly defiver to the Lender the information and documentation required hereunder and such furtier

information and documentation, such as financial reports, as is requested by the Lender or its solicitor,
concerning the Borrawer(s), Covenantor(s), the Secured Property, or the Project (if applicable), and to
advise the Lender immediately upon a material adverse change or the discovery of a discrepancy of
_ iaccuracy in or to the information and documentation provided 1o the Lender in connection with the

Loati.
3] Take all appiopriate remedial action in the event of a violation of any environmental law, release of
hazardous substances on the Secured Properly or any other contamination of the Secured Property.
g} Not furiher encumber the Secured Property without the written consent of the Lender.
fi} Comply with provincial securities scts and mortgage broker acls, where applicable,
)] Remain in good standing with the Canada Revenue Agency (CRA} with respect fo tax filings and
) remittances.
1} Neither the Borrower(s) nor their employees, officers, directors, or agents will represent that financing Is

available from Dormain Funding or Domain Mortgage Corp. to any contractors, frades, or suppliers
performing work on the Secured Properly.

PUELISHING, MARKETING AND SIGNAGE:

The Borrower(s) and Covenantor(s) agres 1o allow Domain Funding fo photograph or utilize existing
phaotographs of the Secured Property and to puhtish such photographs along with. details of the Loan in intemal
andlor external marketing programs.

The Borrower(s) and Covenantor(s) also agree to aflow Domain Funding the right to install on the Secured
Property, at Domain Funding’s expense, up to four "Domain Funding’ financing signs, the location(s) of which
shall be mutually agreed to by the parties.

CONFIDENTIALITY AND DISCLOSURE:

The Borrower(s) and Cavenantor(s) acknowledge and agree that the terms and cenditions of this Commitment
\etter are confidential between the Borrower(s), the Covenantor{s), Domain Funding and the Lender. The
Borrower(s) and Covanantor{s) agree not to disclose the inférmation contained herein to any third party without
the written consent of iie Lender.

The Borrower(s) and Covenantor(s) also acknowledge and agree that the Lender may, at its sale discretion,
syndicate the Loan, including o affiliates or associates of the Lender as co-lenders or the sole lender of the Loan,
and may disclose to co-lenders, investars and their share or unit holders, as spplicable, any or all information
provided to the Lender by the Borrower(s) and Covenantor(s), including but not limited ta corporate and personal

financial information.
CONSENT 10 COLLECTION, USE AND DISCLOSURE OF PERSONAL INFORMATION:

“The Borrower(s) and Covenantor(s) hereby authorize Domain Funding and/or the Lender to obtain information
from any credit reporting agency cr credit granting organization as required at any time and consenis to the
disalusure of such information at any time to any credit repariing agency or credit granting organization.

[ addition, without limiting the foregolng, the Borrower(s) and Covenantor(s), ifan individual, hereby acknowiedge
that they have read and understood Domain Funding's current privacy policy, including specifically the
provisions respecting the collection, use and disclosure of persenal information, and hereby consents o the
collection, use and disclosure of thelr personal information by Domain Funding and/or the Lender in accordance
with Domain Funding's eurrent privacy policy, as described. on Domain Funding's company website!

www,domainfunding.ca.

.
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18.
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18.

48,

{nitials of Bofrower(s)/Covenantor(s).

Comiuitinent Letter Dated February 7, 2022
Foan # 2021-BCOT1A

ASSIGNMENT:

The Loan may be assigried by the Lender al which time the Lender shall be felieved by the Borrower(s) and
Covenantor(s) of all liabilities and claims relafing fo the Loan hereundes. The Loan is neither assignable nor
transfarable by the Bomrower(s) or Covenantor(s) without the written approval of the Lender. In addition, the Lender
may appoint or engage another party to servica and administer the Loan, including collection of payments under
the Loan and the approval of Conditions Precedent to Funding the Loan, without prior notice to or consent of the
Baorrower(s) andfor Covenantor(s).

ADVERSE CHANGE:

it is a tem and condition of the granting, approval and continuation of fiie Loan, both before and after e
disbursement of funds, that, in the Lender's sole opinion, an adverse change relating to the Borrower(s), he
Cavenantor(s), the Project (if applicable), the Secured Property, the Loan Security or the risk associated with the
Loan shall not have accurmad, including that there are no actions, suits or pending proceedings invelving the
Borrower(s) or any Covenantor(s). In the event of an adverse change, the Lender may, in its sole discretion,
declare or reat it as an event of default under the Loan, may cease of delay further funding, may terminate this
Commitment Letter and may exerGise any and afl (emedies available to it under fhis Commitmant Letter and the
Lender's Loan Security or at law or in equity.

COUNTERPARTS AND FACSIMILE/E-MAIL EXECUTION:

This Commitment Letter may be executed in one or more counterparts, each of which when so executed will
gonstitute an original, and all ofwhich will constitute one and the same Commitment Letier. Also, this Commitment
Letter may be executed by the parfies and transmitted by facsimile or by e-mail (with PDF attachment), and if so
execuled and transmitted this Commitment Lelter shall be for all puiposes as effective as if the parties had
delivered an executed original copy of this Commitment Letter.

SEVERABILITY:

£ach of the provisions in this Commitment Letter is distinct and severable and a deciaration of invalidity or
unenforceability of any such provision or part thereof by a court of competent jurisdiction will not affect the validity
or-enforceability of any other provision of this Commitment Letier. To the extent permitted by applicable law, the
parties waive any provision of law that renders any provision of this Commitment Lefter invalid or unenforceable

in any respect.
GOVERNING LAWE:

The agreement constituted by the Borrower(s)' and Covenantor(s)' acceptance of this Commitment Letter shall
be governed by the faws of the pravince of Brifish Caolumbia.

BORROWER'S SOLICITOR:

The Lender shall have the right to approve the solicitor(s) for the Borrower(s) and the Lender may, in its sole
discretion, require the Borrower to change its solicitors at any fime.

DISCHARGE OF LOAN SECURITY:

Prior to the discharge of the Lender's morigage security, the Borrower({s)/Covenantor(s} must provide the Lender,

at the Lender's request, a CRA Clearance Certificate, satisfactory to the Lender, indicating that the
Borrower(s)/Covenantor(s) are in good standing with the CRA with respect to tax filings and remittances and that
no funds are owing to the CRA.

SURVIVAL:

The abligation and promise of the Borrower(s) and Covenantor(s) to pay the Loan Fee(s), interest on the Loan
amount at the interest rate from the time the Loan amount was available for advance, up to and including the date
the Lean is repaid or na longer available; including minimum interest, legal fees and disbursements, shall survive
fhe lapse, termination or cancellation of this Commitment Letter.

The terms and conditions of this Commitment Letter shall, after acceptance by the Boirower(s) and Covenantor(s),
survive the execution and registration of all security documentation and there shall ba no merger of these
provisions of conditions in the security provided that in the case of a conflict between the provisions hereof and’
of any of the security documents, the Lender shall be entitied to elect which provisions shall prevail.

Page 14 of 1&
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26.

Iriitials of Borrower{s)/Coveniantor(s):

Commitment Lefter Dated Febiuary 7, 2022
Loan # 2021-BCO11A

TIME SHALL BE OF THE ESSENCE:

{t is understood that, with reference to all terms- and conditions of this Commitment Letter, fime shalt be of the
sgsence;

I r Page 15-0f 18
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Commitment Leller Daled Febuaty 7, 2022
Loan#: 2021-BCOTTA

SCHEDULE “B” ~ PROMISSORY NOTE
(ATTACHED TO AND FORMING PART OF THE COMMITMENT LETTER DATED FEBRUARY 7, 2022)

Date of Promissory Note: February 9, 2022

i Priticipal Sum of Promissory Note: $36,000.00 ‘
Interest Cﬁtﬁméncement Date of Promissory Note: Febrhary 28, 2022
Maturity Date of Promissory Note: Mareh 1, 2022

FOR VALUE RECENVED inchuing TEN DOLLARS (the receipt and sufficiency of which is hereby acknowledged by the
parties signing this Promissory Note) and other goed and valuable consideration, we promise fo pay on demand to Bankers
Morigage Corporation d/b/a Domain Funding at its offica located at #1100 - 1040 West Georgia Streel, Yancouver,
British Columbia, the sum of THIRTY SIX THOUSAND DOLLARS (hereinafter called the “Pringipal Sum®) with interest
therecri at the rate of 24.00% per annum, caleulated monthly as well afier as befare maturity, default and judgment with
overdue interest at the same rate as on the Principal Sum, on the maturity date of this Promissory Note.

We agree that, as security for payment of the PROMISSORY NOTE, we hereby morigage and charge our right, fitle and
iftérast in the real property located ab,
Civic Address: 4250 West Hastings Street, Vancouver B.C. VAE 4H1

Legal Description: Lot 18, Block 29, Plan VAPG2, District Lot 185, New Westminster Land District, Exc That Pt of
Canadian Pacific Railway Srw as Described in Ansoliite Fee Parcels Book, Volume 9, Folio 317,

o No. 1154¢, & Exc S 7 Ft Now Rd
PlDs: 008-721-397

a5 and by way ofan equitable mortgage, in favour of Bankers Mortgage Corporation dlibda Domain Funding. The equilable
mortgage created hereby shall rernain in effect untl the PROMISSORY NOTE is paid in full.

The undersigned hereby jointly and severally waive demand or presentment for payment, notice of dishenor, protest and
notice of protest, and hereby agree to pay, tpon the default of any payment hereaf; all expenses refated or incidental to
the PROMISSORY NOTE including all c&its for enforcement on a true indemnity, solicitor and own client costs basis.

Signed, sealed and delivered this 7 _day of February 2022,

BORROWER(S): COVENANTOR(S):
Evergreen House Development Limited Port Capital Development Inc.
| Partnership

-

PER: Autiforized Signatory

Port Capital Development (EV) Inc. as the
General Partner of Evergreen House
Development Limited Partnership

cario Teodoro Reyes

PER: Autrpﬁzed Signatory
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Commitiient Letter Dated February 7, 2022
Loan # 2021 BCﬁf 14

SCHEDULE “C* ~ BORROWER(SY INFORMATION

(ATTACHED TO ANDL FORMING PART OF THE COMMITMENT LETTER DATED! FEBRUARY'T, 2022)

1. BQRRQWER(S}

Hame: EU‘VW“K }{Ml// ﬁﬂﬁddﬂt' []d

Registered ?ZS“ (A tf)ﬁ Ave

o

Telephone: L_Qﬂ-j} Agg - ([2 ;7

Fax: . _

E-iail: . ‘fbél @ ﬁﬂy‘f’/”‘ﬂ;‘?tﬂﬁda
2. BORROWER(SY SOLICITOR: 7

Name: pd!/ltf ;z_tl
Address: pﬁﬂn#‘f/ Eg

6oL gumhré G‘ #‘ZS’UD Viconer BC VEC ZX8
Telephone: _@\ ?9[ ~—(‘ /3o

Fax: _Q_E{\ 391 ~ 5100
E-Mail érué&-fp@ enncT] .
3. BORROWER(S) INSURANCE AGENT:
Name: &e,g:, [A/éh's‘ @/ A’Dh
Address: 4);)[ . é(fyfll_é 5/ sA-'k« /Zﬁﬂ

Telephane: @t _[(;e ? ‘P?(

Fax Lot — f £L- (pn?/(:
E-Mail: racl (;J Sorl. Ca
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Commitment Letfer Dated February 7, 2022
Loan & 2021-BCOTIA

SCHEDULE “D* — FERMISSIBLE SUBSEQUENT ENCUMBRANCES

Initials of Borrower(s)y/Covenantor(s):

Copy of Title No. CA7287055
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Demain Funding
Suite T100-1040 West Georgia St.

Vancouver, BC VGE 4H1
604.681.3000

Friday, February 11, 2022 Loan #: 2021-BCO1T1A

Evergreen House Development LP
Port Capital Development (EV) Inc.
Port Capital Development Inc.

Mr. Macario Teodoro Reyes

clfo 325 West 4th Avenue,
Vancouver, B.C. V5Y 1H3

E-mail: iobi@portliving.com
Dear Sir(s)/Madam(s):

AMENDMENT TO COMMITMENT LETTER

The Commitment Letter dated Monday, February 07, 2022, issued by Bankers Mortgage Corporation doing
business as Domain Funding (referred to herein as “Domain Funding”) is amended as follows:

Amend Section 17.1 (r) as follows:

1)) Payout in full of $1,675,000 Domain Mortgage Corp. Loan #2021-009 (referred to by DMC as

“Port Living — 583 East Broadway") to Living Midtown Development Limited Partnership and Port

Capital Development (MID) Inc. secured by First Mortgage and Assignment of Rents in favour of
Domain Morigage Corp. by no later than Wednesday, February 16, 2022.

All other terms and conditions of the Commitment Letter dated Monday, February 07, 2022, issued by Domain
Funding remain unchanged and in effect.

This Amendment to Commitment Letter in combination with the Commitment Letter dated Monday, February
07, 2022, form the whole commitment for funding.

Please indicate your acceptance of the amended terms outlined herein by signing where indicated below.
Yours fruly,

Domain Funding

%/l This is Exhibit * &/ * referred to in the
sa  Wearpl

PER: Authorized Signatory affidavit of .. 547 e e

sworn befors ANCOUVIL. @]’(/

A Comyy issi.o'n‘er'%(;;"t.al};ir.}lg' 5
WithinBritish
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Amendment fo Commitment Lefter dated Feb 11, 2022
Loan & 2021-BCOT1A

ACCEPTANCE OF AMENDMENT TO COMMITMENT LETTER

I/We hereby understand and accept the terms and conditions of this Amendm

0
Accepted this l/ day of February 2022.

ent to Commitment Letter.

BORROWER(S):

Evergreen House Development Limited
Partnership

J

COVENANTOR(S): j

Port Capital Development Inc.

PER: futhorized Signatory

Port Capital Development (EV) Inc. as the
General Partner of Evergreen House
Development Limited Partnership

PERzlﬁuthorized Signatory

Mr. Macario Teodoro Reyes

[~

PER\ uthorized Signatory

Mr. rio Teodoro Reyes

g
/

J

A

Initials of Borrower(s)/Covenantor(s):}
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: i g Domain Funding
/ Syite 1100-1040 West Georgia St.

pm—— v ,BC VEE 4H1
EUMDING 504,681 3000

BY E-MAIL
This is Exhibit" L " referred to in thiMonday, April 25, 2022

Evergreen House D'evelopment LP affidavit of L*f?(; ..... h/‘y/ﬂ .............
Port Capital Development (EV) Inc. . ,

Port Capital Developments Inc.
Mr. Macario Teodoro Reyes

cfo 325 West 4% Avenue,
Vancouver, B.C. VBY 1H3

E-mail: tobi@portliving.com issi s "'Ili" i
) within British Coltmtsfa
Dear Sirs/Madams:

LOAN RENEWAL LETTER

Re:

Domain Mortgage No.: | 2021-010 (Terrace House)

Mortgage Description: | $14,700,000 1% Mortgage Loan {the “Loan™)

Secured Property | 18,258 sci. ft. mixed-use deﬁelopment site located at 1250 West Hastings
Description: | Street, Vancouver, B.C. and as further described in the Appraisal Report

herein as the “Secured Property”)

prepared by Ryan ULC with an effective date of April 14, 2021 (referred to

Our records indicate that your Loan will mature on May 1, 2022, (the "Loan Maturity Date™).
We calculate that your outstanding Loan balance, as of April 1, 2022, is $14,760,005,15.

Domain Funding, as agent of the Lender(s), will recommend a two (2) month extension of the Loan Maturity
Date. In consideration of One ($1.00) Dollar and other good and valuable consideration, the following terms
and conditions are proposed for mutual approval:

A, TERMS:
a) Once approved by the Lender, the new Loan Maturity Date will become July 1, 2022.

) The Loan will remain open for repayment in full without penalty.

c) All other terms and conditions of the Loan, the original Commitment Letter and any amendment
thereto, and Personal and Corporate Guarantees and all related Loan documentation, shall remain
the same and in effect.

d) The Borrower(s) agrees that, in the event the Borrower(s) fails to repay the Loan in full by July 1,
2022, Domain Funding will earn- an Exit Fee equal to 2.00% of the outstanding Loan principal
balance on July 1, 2022, which will become due and payable by the Borrower(s) and Covenantor(s)
on July 1, 2022,

Initials of Borrower(sy/Covenantor(s)x; Page10f3
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B. PRE-RENEWAL CONDITIONS:

On or before Friday, April 29, 2022, the Borrower(s) will provide the foliowing Items to the Lender. All items
are to be to the satisfaction of Domain Mortgage Corp.
Confirmation that insurance is in effect, with respect to the Secured Property.

2. Payment of Loan Renewal Fee in amount of $88,000 (0.666% of Loan amount) made payable to
Domain Funding.

3. Confirmation of payment of all outstanding property taxes for the Secured Property (incl. penalties
and fees), and to provide the Lender with a new tax search/certificate evidencing NIL batanice owing
on the Secured Property.

C. POST-RENEWAL CONDITIONS:
On or before Monday, May 16, 2022, the Borrower(s) will provide the following items to the Lender. Al
items are to be to the satisfaction of Domain Mortgage Corp.

1. A copy of a current Appraisal Report prepared by a Lender-approved firm demanstrating minimum-
of & $30,000,000 “as is” value of the Secured Property.

D. EXPIRY:

This Renewal Letter is open for acceptance until 10:00 AM on Wednesday, April 27, 2022. Please note
that if the Borrower does not accept this Renewal Letter by the specified date, then the Loan Maturity Date
will remain May 1, 2022,

If you wish fo apply for a renewal of your Loan and you are in agreement with the terms and conditions
outlined in this Loan Renewal Letter, please sign where indicated, below, and provide all the items as
outlined herein,

The renewal of your Loan is subject to approval by Domain Mortgage Corp., and becomes effective only if
approved, below.

Thank you.

DOMAIN Funding

Alexander Hayné '
Principal & Director

initials of Borrower(s)/Covenantor(s): { Page 20f 3
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ACCEPTED this ZS day of April 2022,

BORROWER(SH

Eiiergreéﬁ House Development LP

COVENANTOR{SE

Port Capital Development Ine.

PERJ*Authorized Signatory

Porf Gapital Development (EV) Inc.

PERqAuthorized Signatory

Hacss Teadoro Hoyes

Mr. Mdcario Teodoro Reyes

Approved by the Lender this 5 day of _@% \/ , 2022,

Domain Mo;tgage Corp.

PER: Authorjzéd Signg

initials of Borrower{s)/Covenantor(s).
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH
COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
EVERGREEN HOUSE DEVELOPMENT
LIMITED PARTNERSHIP and PORT CAPITAL
DEVELOPMENT (EV) INC.

Between

DOMAIN MORTGAGE
CORP.

Petitioner

and

EVERGREEN HOUSE
DEVELOPMENT
LIMITED
PARTNERSHIP and
PORT CAPITAL
DEVELOPMENT (EV)
INC.

Respondents

AFFIDAVIT

OWEN BIRD LAW CORPORATION
P.O. Box 49130
Three Bentall Centre
2900 - 595 Burrard Street
Vancouver, BC V7X 1J5

Attention: Scott H. Stephens
File No. 37943-0002

{02563533;1}



