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This is Exhibit “16” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0350
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;

MARKHAM
Address 3143 19TH AVE
MARKHAM
Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario
L4B 3P9.
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name PA, FRANK as to an
undivided 50%
interest
Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1
Name TUNG, STEPHEN as to an
undivided 50%
interest
Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1
Statements

Schedule: See Schedules

Provisions
Principal $3,540,000.00 Currency CDN
Calculation Period
Balance Due Date SEE SCHEDULE
Interest Rate NIL
Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount Full insurable value

Guarantor

Signed By

Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 01 25
Box 95 TD Centre Chargor(s)
Toronto
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Box 95 TD Centre

—_—Viee= v

Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Chargee Client File Number :

215697 JF/DW
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The within Charge secures payment and satisfaction of any and all obligations, indebtedness and
liability of the Chargor to the Chargee pursuant to an agreement amongst, inter alia, the Chargor
and the Chargee dated the 18" day of May, 2021 (the (“Agree[ent”) (as such Agreement may
be amended, restated or replaced from time to time), whether present or future, direct or indirect,
absolute or past, contingent, extended or renewed, or material or not, and whether the same is
from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether the Chargor is bound alone or with another or others (collectively the
foregoing referred to as the “Obligations™). The within Charge further secures payment and
satisfaction of any and all obligations, indebtedness and liability of the Chargor to the Chargee
pursuant to all other documents and agreements delivered by the Chargor to the Chargee from
time to time as security for the payment and performance of the Obligations, and the assignments
and liens constituted by the foregoing.

The Obligations secured by the within Charge shall become due and payable on the earlier of:
(1) five (5) years from the date of the registration hereof; (ii) an event of default under the
Agreement or hereunder; or (iii) on the date of the sale, transfer or any other disposition of the
lands herein charged.

The Chargor shall have the right to prepay the Obligations, in whole or in part, from time to
time, without notice or bonus.

Electronic Execution: The words “execution,” “signed,” “signature,” and words of like import
in the Security Documents shall be deemed to include electronic signatures (including by
DocuSign) or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any Law,
including Parts 2 and 3 of the Personal Information Protection and Electronic Documents Act
(Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal or provincial
laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada
or its Uniform Electronic Evidence Act, as the case may be. The parties hereto agree to close the
within transaction with all security documents to be delivered with electronic signatures
(including by DocuSign).




This is Exhibit “17” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.
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"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0354



Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument
YR3083072 2020 03 26 Charge/Mortgage
YR3373218 2022 01 27 Transfer Of Charge
Party From(s)
Name SOW CAPITAL ONTARIO LIMITED
Address for Service 650-999 West Broadway, Vancouver,
BC V5Z 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity

Share

Name ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street, Suite 300, Toronto, Ontario M5R 3N5

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3373212

registered on 2022/01/27

Schedule: The Applicant further postpones the rights under the related Notice of Assignment of Rents, registered as Instrument

numberYR3083073 to the above-noted Notice Instrument

This document relates to registration number(s)YR3083072, YR3083073, YR3247257, YR3247258, YR3300382, YR3373212,

YR3373213 and YR3373218

Signed By
Xuqin Wang 150 Ferrand Drive #800 acting for Signed 2022 01 28
Toronto Party From(s)
M3C 3E5
Tel 416-496-3340
Fax 416-497-3809

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
WILLIAM FRIEDMAN BARRISTER & SOLICITOR 150 Ferrand Drive #800 202201 28
Toronto
M3C 3E5
Tel 416-496-3340
Fax 416-497-3809
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Party To Client File Number : 210962




This is Exhibit “18” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.
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Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3083072 2020 03 26 Charge/Mortgage

YR3373218 2022 01 27 Transfer Of Charge
Party From(s)

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650-999 West Broadway
Vancouver, BC V5Z 1K3
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share

Name AMBER MORTGAGE INVESTMENT CORP.

Address for Service 415-5900 No. 3 Road
Richmond, BC V6X 3P7

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3373214
registered on 2022/01/27

Schedule: SOW Capital Ontario Limited is the sole chargee under Charge registered as Instrument No. YR3083072 as transferred by
Transfer of Charge registered as Instrument No. YR3247257, Transfer of Charge registered as Instrument No. 3300382 and Transfer of
Charge registered as Instrument No. YR3373218 (collectively, the "Charge"). SOW Capital Ontario Limited hereby postpones the rights
under the selected instrument to the rights under the Charge registered as Instrument No. YR3373214 and Notice of Assignment of
Rents-General registered as Instrument No YR3373215 in favour of Amber Mortgage Investment Corp.

This document relates to registration number(s)YR3083072, YR3083073, YR3247257, YR3247258, YR3300382, YR3373214,YR3373215
and YR3373218

Signed By
Glynis Selina Huff 22 Adelaide Street West acting for Signed 2022 01 28
Toronto Party From(s)
M5H 4E3
Tel 416-367-6000
Fax 416-367-6749

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
Borden Ladner Gervais LLP 22 Adelaide Street West 2022 01 28
Toronto
M5H 4E3
Tel 416-367-6000
Fax 416-367-6749
Fees/Taxes/Payment
Statutory Registration Fee $66.30

Total Paid $66.30




This is Exhibit “19” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.
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Commissioner for Taking Affidavits (or as may be)
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0358



Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3373218 2022 01 27 Transfer Of Charge
Party From(s)

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650-999 West Broadway
Vancouver, BC V57 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3
Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3373216

registered on 2022/01/27
Schedule: See Schedules

This document relates to registration number(s)YR3083072, YR3083073, YR3247257, YR3247258, YR3300382, and Transfer of Charge

No. YR3373218

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for 2022 01 28
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
| have the authority to sign and register the document on behalf of the Party From(s).
Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 202201 28
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number
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SOW Capital Ontario Limited hereby postpones the rights under the selected instrument,
including Charge registered as Instrument No. YR3083072, to the rights under the Charge
registered as Instrument No. YR3373216 registered on January 27, 2022 and related Notice of
Assignment of Rents-General registered as Instrument No. YR3373217 registered on January 27,

2022 in favour of 2149602 Ontario Inc.
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THIS PRIORITY, SUBORDINATION, POSTPONEMENT AND STANDSTILL

AGREEMENT made the day of January, 2022.

AMONG: SOW CAPITAL ONTARIO LIMITED (the "Subordinate Lender")

AND: TUNG KEE INVESTMENT CANADA LTD. (“Tung Kee Ltd.”) and TUNG
KEE INVESTMENT LIMITED PARTNERSHIP (“Tung Kee LP”)
(collectively, hereinafter called the “Borroller”)

AND: 2149602 ONTARIO INC. ( the "Senior Lender", whereas the Subordinate
Lender and Senior Lender may be referred to individually as a “Lender”, or
collectively the “Lenders”)

RECITALS:
1. Tung Kee Ltd. is the registered title holder of the Charged Property and Tung Kee LP is

the beneficial owner of the Charged Property.

To evidence, secure or evidence and secure the payment, observance and performance of
the Senior Lender’s Claims, the Borrower has executed and delivered, or will execute and
deliver the Senior Lender’s Loan Documents to the Senior Lender.

To evidence, secure or evidence and secure the payment, observance and performance of
the Subordinate Lender's Claims, the Borrower has executed and delivered, or will execute
and deliver the Subordinate Lender's Loan Documents to the Subordinate Lender.

Some or all of the Senior Lender’s Security and the Subordinate Lender's Security charge
or purport to charge the Charged Property either in whole or in part.

The Subordinate Lender has agreed at the request of the Senior Lender and the Borrower:

a. to grant priority to the Senior Lender’s Security and the Senior Lender’s Claims
over the Subordinate Lender's Security and the Subordinate Lender's Claims and to
subordinate the Subordinate Lender's Security and the Subordinate Lender's Claims
to the Senior Lender’s Security and the Senior Lender’s Claims with respect to the
Charged Property; and

b. to postpone its right to payment of the Subordinate Lender's Claims to the right of
the Senior Lender to payment of the Senior Lender’s Claims.

in all respects in the manner and to the extent provided for herein.

THEREFORE in consideration of the premises and of the sum of $1.00 and other good

valuable consideration now paid by each party hereto to each other party hereto (the receipt and
sufficiency of which is acknowledged by each of the parties hereto), the parties agree as follows:

1.

1.1.

INTERPRETATION
Definitions

In this Agreement:
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a. "Act" means the Land Titles Act (Ontario), R.S.O. 1990, c. L.5, as amended or
replaced from time to time;
b. "Agreement" means this agreement as amended, modified, replaced or restated
from time to time;
C. "business day" means any day except for any Saturday, any Sunday and any day

which is a federal legal holiday or any day on which banking institutions are
authorized or required by law or other governmental action to close;

d. "Cdn$" means lawful money of Canada;

€. "Charge" means any mortgage, assignment of rents, security interest, pledge of
shares, 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; provided that any reference to a
particular Lender's Charges means all Charges now or hereafter held by that Lender
with respect to the Charged Property;

f. "Charged Property" means the Borrower's estate, right, title and interest in and to
the Lands and the Personal Property;

g. "Claims" means the aggregate of all present and future debts, obligations and
liabilities of any one or more of the Obligants to a Lender in connection with that
Lender's Loan (including without limitation all principal, interest and other
amounts owing from time to time to a Lender under that Lender's Credit Agreement
and that Lender's Costs);

h. "Court" means a court of competent jurisdiction;

1. "Credit Agreement" means the letter agreement or commitment letter entered into
by a Lender and the Borrower to evidence the terms of payment of that Lender's
Claims and includes all amendments and modifications thereto and all restatements
and replacements thereof, from time to time as permitted by the terms of this
Agreement;

J- "Default" means any of the events of default specified in any Loan Document
(including failure to pay on demand with respect to any demand obligation)
entitling a Lender to demand or accelerate payment or performance of any of its
Claims, either immediately or after a cure period or grace period;

k. "Default Notice" means a written notice from the Senior Lender to the Subordinate
Lender and the Borrower that a Default has occurred and is continuing under any
of the Senior Lender’s Loan Documents including a description of such Default;

1. "Lands" means the lands and premises described in Schedule "A" attached to this
Agreement;
m. "Lender" means either or both of the Senior Lender and the Subordinate Lender, as

the context requires;
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n. "Lender's Costs" means either or both the Senior Lender’s Costs or the Subordinate
Lender's Costs, as the parties or the context requires;

0. "Loan" means either or both the Senior Lender’s Loan or the Subordinate Lender's
Loan, as the parties or the context requires;

p. "Loan Documents" means a Lenders’ Credit Agreement and Security;

q- "LTO" means the Land Registry Office for the Land Titles Division of York Region
(LRO # 65);

I. "Obligants" means those Persons, including a Borrower, and any guarantors, who

are liable for the payment, observance or performance of a Lender's Claims in
whole or in part;

. "Persons" means and includes any individual, sole proprietorship, corporation,
partnership, bank, joint venture, trust, unincorporated association, association,
institution, entity, party or government (whether national, federal, provincial, state,
municipal, city, county or otherwise and including any instrumentality, division,
agency, body or department thereof);

t. "Personal Property" means all present and future undertakings, assets and personal
property of the Borrower on or in relation to the Lands;

u. "PPSA" means the Personal Property Security Act of Ontario, as amended or
replaced from time to time;

V. "Proceeds" means all cash and non-cash proceeds payable, paid or received:

1. from any sale, disposition or other realization of any of the Charged
Property occurring after the commencement and during the continuance of
any Realization Proceedings;

ii. as a result of any dissolution, liquidation, winding-up, reorganization
(including any proposal under the Bankruptcy and Insolvency Act (Canada)
and any reorganization under the Companies Creditors Arrangement Act
(Canada)), bankruptcy, insolvency or receivership of an Obligant or any
other arrangement or marshalling of the Charged Property that is similar
thereto;

iii. as insurance proceeds, as a result of the loss of, destruction of or damage to
any of the Charged Property;

iv. as proceeds of the expropriation or other condemnation of any of the
Charged Property; or

V. as a result of the exercise of any right of set off or other similar right or
remedy,
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in each case net of all costs, charges and expenses or liabilities incurred in
connection with such sale, disposition or realization, including reasonable legal fees
and all proper costs, charges, expenses and liabilities of any Receiver;

"Realization Proceedings" means enforcement (including seizure) proceedings,
either judicial or extra judicial taken by or on behalf of a Lender under or in respect
of that Lenders’ Security, including the making of a written demand for the
repayment of that Lender's Claims in whole or in part or the appointment of or
Receiver or monitor of any kind over the Borrower or the Charged Property;

"Receiver" means a receiver, receiver and manager or other person having similar
powers or authority who is appointed by a Lender or by a Court in respect of any
of the Charged Property;

"Registered Postponements" shall have the meaning set forth in Section 4.11(b);

"Security" means all guarantees, indemnities, letters of credit, bank guarantees,
cash, Charges and other security contemplated by a Lender's Credit Agreement and
all Security Documents now or hereafter held by a Lender with respect to its Loan
from any one or more of the Obligants and includes all amendments and
modifications thereto and all restatements and replacements thereof, from time to
time; and the Subordinate Lender's Security includes the Charges described in
Schedule "B" attached hereto, registered or to be registered in favour of the
Subordinate Lender;

"Security Documents" means all present and future security documents now or
hereafter held by a Lender that create Charges or other Security with respect to the
Charged Property, the Obligants or any of them and includes all related financing
statements and similar documents; provided that any reference to a particular
Lender's Security Documents means all Security Documents now or hereafter held
by that Lender;

"Senior Lender’s Costs" means without duplication, the costs, charges and
expenses recoverable from time to time under the Senior Lender’s Loan Documents
(including protective disbursements) in addition to the Senior Lender’s Loan;

"Senior Lender’s Loan" means loan facilities in the aggregate principal amount of
$2,120,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars made or to be
made pursuant to the Senior Lender’s Loan Documents and secured, inter alia, by
a Charge in the nominal principal amount of $8,000,000.00;

"Senior Lender’s Loan Amount" at any point in time means the total of the amounts
then due and owing to the Senior Lender on account of:

1. the Senior Lender’s Loan;
1. the Senior Lender’s Costs;
iii. unpaid accrued interest on the foregoing;
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ee. "Subordinate Lender's Costs" means without duplication, the costs, charges and
expenses recoverable from time to time under the Subordinate Lender's Loan
Documents (including protective disbursements), in addition to the Subordinate
Lender's Loan;

ff. "Subordinate Lender's Loan" means loan facilities in the aggregate principal
amount of Cdn $5,000,000 made or to be made pursuant to the Subordinate
Lender’s Loan Documents;

gg. "Subordinate Lender's Loan Amount" at any point in time means the amount then
due and owing to the Subordinate Lender on account of:

1. the Subordinate Lender's Loan;
1i. the Subordinate Lender's Costs; and
iii. unpaid accrued interest on the foregoing;

1.2. Additional Definitions

Words used in this Agreement that are defined in the PPSA or any regulations thereto will have
the meaning given to them therein unless otherwise defined herein.

1.3. Included Words

Wherever the singular, the plural, the masculine, the feminine or the neuter is used in this
agreement, such expression will, where the context requires, include the plural, the singular, the
neuter, the feminine, the masculine and the body politic or corporate, and any necessary
grammatical changes will be made accordingly.

1.4. Headings

Headings to the sections and paragraphs of this Agreement have been inserted for convenience of
reference only, and are not to affect the construction hereof

1.5.  Governing Lal

This Agreement and the rights, remedies, powers, covenants, duties and obligations of the parties
hereunder will be construed in accordance with and governed by the laws of the Province of
Ontario and the federal laws of Canada applicable therein and each of the parties hereto attorns to
the non-exclusive jurisdiction of the courts thereof Each party hereby agrees that any legal suit,
action or proceeding brought by such party arising out of or relating to this Agreement shall only
be instituted in courts of the Province of Ontario. Each party hereby irrevocably waives, to the
fullest extent permitted by applicable law, any right to bring any legal suit, action or proceeding
arising out of or relating to this Agreement in any other court other than courts of the Province of
Ontario.

4885-5460-9929, v. 4



0366

1.6.  Binding on Successors

Subject to the provisions hereof this Agreement, the priorities, subordinations and postponements
provided for herein and the covenants, agreements, representations, warranties and other
provisions hereof will enure to the benefit of and be binding upon each of the parties hereto and
their respective heirs, executors, administrators, successors and permitted assigns, as applicable.

1.7.  No Rights Conferred Upon Others

Nothing contained in this Agreement will be construed as conferring any rights upon any Person
not a party to this Agreement.

1.8.  Severability

If any provision of this Agreement is or becomes invalid, illegal or unenforceable in any respect,
that fact will not affect the validity, legality or enforceability of the remaining provisions of this
Agreement or any valid, legal or enforceable parts of the impugned provision.

1.9. Capacity

If the Charged Property or any part thereof is held by the Borrower as a partner of a firm, as a
trustee, as an agent, or in any other similar capacity, whether fiduciary or otherwise, each and
every warranty, representation, covenant, agreement, term, condition, proviso and stipulation
made by or imposed upon the Borrower hereunder will be and be deemed to be jointly and
severally made by or imposed upon the Borrower and the partnership, the beneficiary (or
beneficiaries) of the trust, the principal(s) of the agent, or other entity (or entities), as the case
maybe.

2. PRIORITIES, SUBORDINATION AND POSTPONEMENT

2.1.  Grant of Priority over and Subordination of Subordinate Lender(s Security and
Subordinate Lender(s Clail | of Security by Subordinate Lender

Subject to the terms hereof, the Subordinate Lender hereby:

a. grants the Senior Lender’s Security and the Senior Lender’s Claims priority over
the Subordinate Lender's Security and the Subordinate Lender's Claims; and

b. subordinates and postpones the Subordinate Lender’s Security and the Subordinate
Lender’s Claims to the Senior Lender’s Security and the Senior Lender’s Claims;

in all respects with respect to the Charged Property, with the intent that all of the estate,
right, title, interest and claim that the Subordinate Lender now has or may at any time
hereafter have in, to or against the whole or any portion of the Charged Property, the
Obligants or any of them under or by virtue of the Subordinate Lender's Security and the
Subordinate Lender's Claims, will in all respects be subject to and rank in priority after all
of the estate, right, title, interest and claim which the Senior Lender now have or may at
any time hereafter have therein or thereto under or by virtue of the Senior Lender’s Security
and the Senior Lender’s Claims.
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2.2. Postponellent and Subordination of Subordinate Lender's Clail s

Subject to the provisions of this Agreement, the Subordinate Lender hereby postpones and
subordinates, in all respects, all of its rights to the payment and satisfaction of the Subordinate
Lender's Claims to the prior payment and satisfaction in full, in cash, of the Senior Lender’s
Claims.

2.3. Trust

Subject to the provisions of this Agreement, including without limitation Section 2.5, the
Subordinate Lender agrees that:

a. all payments and prepayments; and
b. all Proceeds,

received by the Subordinate Lender on account of Subordinate Lender's Claims other than as
provided in Section 2.5, if any, and as permitted hereby, will be held by the Subordinate Lender in
trust for the Senior Lender so as to give effect to the priorities, subordinations and postponements
provided for herein, and, subject to the rights of third parties ranking in priority to the Senior
Lender, will be immediately paid over or otherwise provided to the Senior Lender for application
against the Senior Lender’s Claims in the form received (except for proper endorsements or
assignments, if necessary) or returned to the Borrower, as contemplated hereby.

2.4. Application of Pay!( /ents and Proceeds

a. Subject to the rights of third parties ranking in priority to the Senior Lender, the
Senior Lender agree that all payments, prepayments and other assets and all
Proceeds received by the Senior Lender will be immediately applied when received
to the Senior Lender’s Loan Amount in such order as the Senior Lender may
determine, subject to the Senior Lender’s Loan Documents.

b. Subject to the rights of third parties ranking in priority to the Senior Lender, the
parties agree that all Proceeds will be applied and distributed, and the Security will
be deemed to have the relative priorities which would result in the Proceeds being
applied and distributed, as follows:

1. firstly, in payment of all Court approved costs and expenses incurred by a
Receiver in the exercise of all or any powers granted to it pursuant to a
Lender's Loan Documents;

ii. secondly, in payment in full of the Senior Lender’s Loan Amount in such
order as the Senior Lender may determine;

iii. thirdly, in payment in full of the Subordinate Lender's Loan Amount; and
iv. the balance, if any, in accordance with applicable law.
c. Each Lender acknowledges that the foregoing method of application of Proceeds

may be subject to the claims, if any, of one or more other creditors of an applicable
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Obligant; however this acknowledgement is not intended to, and shall not,
constitute a subordination by either Lender in favour of any other creditor of that
Obligant and neither Lender shall be in breach of this Agreement if it pays money
to a creditor of the applicable Obligant who is entitled to priority over the Senior
Lender and the Subordinate Lender.

2.5.  No Paylents to Subordinate Lender

The parties agree that no payments of principal, interest and other amounts are required to be made
by the Borrower to the Subordinate Lender pursuant to the Subordinate Lender's Loan Documents
during the term of the Senior Lender’s Loan Documents and accordingly no payments will be
accepted by the Subordinate Lender for application on account of the Subordinate Lender's Loan
Documents. For clarity, it is acknowledged and agreed that during the term of the Senior Lender’s
Loan Documents the Subordinate Lender's Loan shall not be repaid in advance of the Senior
Lender’s Loan.

2.6. Payllent of Senior Lender’s Clail s by a Borrol ler

The parties agree that nothing contained in this Agreement will affect the rights of the Senior
Lender to receive, or of the Borrower to make, payments, repayments or prepayments of principal,
interest or other amounts from time to time owing to the Senior Lender in respect of the Senior
Lender’s Claims.

2.7.  Covenants re Pay!(|ents
The Borrower agrees that:

a. except as expressly permitted herein, it will not directly or indirectly make or permit
to be made any payment or non cash payment of or provide any other value to the
Subordinate Lender which the Subordinate Lender is not entitled to receive by
virtue of the postponement and subordination provisions of this Agreement; and
without limiting the generality of the foregoing, the Borrower agrees that except as
expressly permitted herein, it will not prepay or repay or permit the prepayment or
repayment of any monies owing on account of the Subordinate Lender’s Claims,
including any amount on account of principal, interest, fees or any participation
amount, prior to payment and satisfaction in full, in cash, of the Senior Lender’s
Claims, without the prior written consent of the Senior Lender, which consent may
be unreasonably or arbitrarily withheld; and

b. neither Lender will be deemed, vis a vis the Borrower or any of the other Obligants,
to have received any payment or Proceeds paid or delivered to which it then or
thereafter has to distribute to the other Lender or return to the Borrower in
accordance with the provisions of this Agreement

2.8.  Application of Agree jent

The parties agree that the priorities, subordinations and postponements and the respective rights
and obligations of the Senior Lender, the Subordinate Lender and Borrower hereunder will apply
in all events and circumstances regardless of:

4885-5460-9929, v. 4



3.

3.1.

0369
-9.

the dates of execution and delivery of the Senior Lender’s Security Documents, the
Subordinate Lender's Security Documents and any other documents relating to the
Senior Lender’s Charges or the Subordinate Lender's Charges;

the dates of creation, attachment and perfection of the Senior Lender’s Charges and
the Subordinate Lender's Charges;

the dates of registration and filing of or in respect of the Senior Lender’s Security,
the Subordinate Lender's Security and any other documents relating to the Senior
Lender’s Charges or the Subordinate Lender's Charges;

the dates of all past, present and future advances, re-advances and other extensions
of credit made by the Senior Lender or the Subordinate Lender in connection with
the Senior Lender’s Claims or the Subordinate Lender's Claims, respectively, and
the dates of all other past, present and future liabilities incurred by the Borrower in
favour of the Senior Lender or the Subordinate Lender in connection therewith;

the dates of any past, present or future defaults by the Borrower under the Senior
Lender’s Loan Documents or the Subordinate Lender's Loan Documents or any
other documents respectively relating to the Senior Lender’s Charges, the
Subordinate Lender's Charges, the Senior Lender’s Claims or the Subordinate
Lender's Claims;

the dates of crystallization of any floating charges forming part of the Senior
Lender’s Charges or the Subordinate Lender's Charges;

the dates any demands for payment are made, and the dates any notices are given
under the Senior Lender’s Loan Documents or the Subordinate Lender's Loan
Documents and any failure to give any such notices or demands;

the dates of enforcement of any of the Senior Lender’s Loan Documents or the
Subordinate Lender's Loan Documents;

any contrary intention expressed in the Senior Lender’s Loan Documents, the
Subordinate Lender's Loan Documents or any other document or agreement;

any priority granted by any principle of law or equity or any statute;

any modifications, waivers, extensions or other actions taken by the Senior Lender
under the Senior Lender’s Loan Documents in compliance with this Agreement; or

whether the Subordinate Lender now or hereafter claims or is entitled to a purchase
money security interest in any or all of the Charged Property pursuant to the PPSA.

STANDSTILL PROVISIONS

Subordinate Lender to Standstill

The Subordinate Lender covenants and agrees with the Senior Lender that subject to its rights
under Section 3.3 until:
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a. it has obtained the prior written consent of the Senior Lender, which the Senior
Lender shall be under no obligation to give; or

b. the Senior Lender’s Claims have been fully paid and satisfied,

whichever first occurs, then, the Subordinate Lender shall not, nor shall it be entitled to, commence
or maintain any Realization Proceedings under its Loan Documents, or amend in any material
respect the Subordinate Lender's Loan or the Subordinate Lender's Security, provided that after
any such occurrence the Subordinate Lender will retain all rights which would otherwise accrue
to a second mortgagee of the Lands, except to the extent modified hereby.

3.2.  Rights of Senior Lender in respect of Standstill

The Subordinate Lender agrees with the Senior Lender that any action taken by the Subordinate
Lender in breach of the provisions of Section 3.1 hereof will not be binding on or of any force or
effect against the Senior Lender and the Senior Lender may bring any proceedings in the nature of
specific performance, injunction or other equitable remedy to enforce its rights under this
Agreement.

3.3. Perllitted Actions [Jhile Standstill in effect

Notwithstanding the provisions of Sections 3.1 and 3.2, but subject at all times to Section 3.4, the
Subordinate Lender will be entitled to:

a. upon the occurrence and during the continuance of a Default under the Subordinate
Loan Documents, accelerate the time for payment of any of the Subordinate
Lender's Claims then owing to it in accordance with the terms of the Subordinate
Lender's Loan Documents and make a Demand therefor; and

b. take any action under the Subordinate Lender's Loan Documents which does not
amount to a Realization Proceeding, including:

1. filing a proof of claim in respect of any Obligant, if a petition in bankruptcy
is filed by or against such Person by a Person at arm's length with the
Subordinate Lender;

ii. participating in any proposal or similar proceeding under the Companies
Creditors Arrangement Act or the Bankruptcy & Insolvency Act in respect
of any Obligant in a manner not inconsistent with this Agreement;

iii. participating in any application made by a third party other than the Senior
Lender for an order for conduct of sale, an order for sale, or any similar
application in respect of any Charged Property and in connection therewith
take whatever steps may be reasonably necessary to protect the Subordinate
Lender's Security, including making an application in such circumstances
for an order for conduct of sale in favour of the Subordinate Lender if the
Senior Lender do not do so, it being acknowledged, however, that if the
Senior Lender at any time make such an application, the Subordinate Lender
will not be entitled to make or pursue an application; however nothing shall
prevent the Subordinate Lender from tendering on any sale arising out of
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the proceedings commenced by the Senior Lender for the sale of the
Charged Property;

taking any other action that may be reasonably necessary to protect or
preserve the validity, priority, perfection or enforceability of any of the
Subordinate Lender's Security provided that any such action shall not in the
opinion of the Senior Lender, acting reasonably, adversely affect the Senior
Lender’s Security or its conduct of sale or other applications made in respect
of the Charged Property; or

remedying a default by an Obligant to protect or preserve its Charged
Property,

but for greater certainty, the Subordinate Lender agrees and confirms that save as aforesaid it may
not take any Realization Proceedings under any of the Subordinate Lender's Security except in
accordance with Section 3.1 hereof.

3.4. Exclusive Rights of Senior Lender

Subject to Section 3.6, the Subordinate Lender agrees that notwithstanding anything contained in
the Subordinate Lender's Loan Documents to the contrary or otherwise provided in law or equity,
until the Senior Lender’s Claims have been fully paid and satisfied:

a. the Senior Lender shall have the exclusive right without the consent of, but upon
providing prior written notice to, the Subordinate Lender to from time to time,
acting in a commercially reasonable manner:

1.

ii.

iil.

1v.
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take action with respect to, or to sell or otherwise dispose of, the Charged
Property or any part thereof in accordance with the Senior Lender’s Loan
Documents or as permitted by applicable law;

enforce and realize upon the Charges held by the Senior Lender in
accordance with the Senior Lender’s Security or as permitted by applicable
law, including to conduct any sale of all or any portion of the Charged
Property;

determine whether or not to accept a transfer in lieu of foreclosure or similar
transfer of all or any portion of the Charged Property;

enforce all rights and privileges accruing to the Senior Lender by reason of,
and in accordance with, the Senior Lender’s Loan Documents including,
without limitation, to provide instructions to any Receiver or monitor of any
kind over a Borrower or the Property, to grant or refuse to grant any and all
consents, approvals and waivers, and to exercise all of its rights and
privileges as attorney-in-fact of a Borrower for purposes of carrying out the
terms of the Senior Lender’s Loan Documents; and

take any and all appropriate action and to execute any and all documents
and instruments which may be necessary or desirable to accomplish the
purposes of this Agreement,
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and in exercising its rights as aforesaid, the Senior Lender shall have sole control
over the timing, circumstances and manner of exercising its rights hereunder;

b. the Senior Lender, acting in a commercially reasonable manner, shall have the sole
and exclusive right to adjust and settle any claim made under any insurance policy
covering the Charged Property or any part thereof in the event of any loss
thereunder, to approve any award granted in any condemnation or similar
proceeding affecting any Charged Property and to determine whether to apply any
such settlement or award to the outstanding Senior Lender’s Claims or to return it
to a Borrower for purposes of repairing, replacing or rebuilding such Charged
Property and all proceeds of any such policy and any such award shall be paid to
the Senior Lender. In the event the Senior Lender allow any portion of such
insurance proceeds or condemnation or similar award to be used to repair, replace
or rebuild any Charged Property affected or for any other purpose, it shall provide
the Subordinate Lender with prior written notice. Upon receipt of such notice the
Subordinate Lender agrees to consent to such use and to take all action necessary
to permit such use;

c. so long as the Senior Lender are acting in a commercially reasonable manner, the
Subordinate Lender hereby:

1. waives any and all rights that it may have to object to the manner in which
the Senior Lender seek to enforce or collect the Senior Lender’s Claims and
that if the Senior Lender commence Realization Proceedings whether
pursuant to the powers contained in the Senior Lender’s Security or
pursuant to a Court order, the Subordinate Lender will not oppose any such
proceedings and will consent thereto if requested in writing by the Senior
Lender; and

ii. agrees that the Senior Lender shall have no liability to the Subordinate
Lender and the Subordinate Lender hereby waives any claim which the
Subordinate Lender may have at any time against the Senior Lender with
respect to, any action which the Senior Lender take or omit to take, not
otherwise in violation of the express provisions of this Agreement or which
is negligent or taken in bad faith, in connection with the foreclosure upon
and sale, liquidation or other disposition, or valuation, use, protection or
release, of any Charged Property; and

iiil. agrees along with the Borrower that the Senior Lender shall in their sole
discretion be entitled to make protective disbursements under the Senior
Lender’s Security as it sees fit in order to preserve or protect the Lands or
the validity or priority of the Senior Lender’s Security or any part thereof.
All such sums shall constitute part of the Senior Lender’s Loan and shall be
secured by the Senior Lender’s Security which shall be amended
accordingly and shall rank in priority to the Subordinate Lender's Loan and
Subordinate Lender's Security.

d. so long as the Senior Lender are acting in a commercially reasonable manner, the
Subordinate Lender shall provide to the Senior Lender on a timely basis and without
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delay full or partial discharges of its Security Documents on the Charged Property
upon the sale of any lot or parcel of the Charged Property or upon the sale of all of
the Charged Property, whether such sales are made by a Borrower in the ordinary
course of its business or the enforcement of the Senior Lender’s Security
Documents under legal process; so long as the Senior Lender’s Loan remains
outstanding and regardless of whether there is a default under the Senior Lender’s
Security Documents or the Subordinate Lender's Security Documents, the Senior
Lender may use such discharges.

3.5. No Duty to Initiate or Continue Realil ation Proceedings

Nothing this this Agreement will require or obligate the Senior Lender to initiate or continue any
Realization Proceeding.

3.6. Notice by Subordinate Lender

Subject to Section 4.7, the Subordinate Lender agrees that it shall concurrently give the Senior
Lender a copy of any default notice given by the Subordinate Lender to the Borrower upon the
occurrence of any Default by a Borrower under the Subordinate Loan Documents.

4. REPRESENTATIONS, WARRANTIES AND OTHER AGREEMENTS
4.1. Consent and Waiver

Each Lender consents to, and waives in favour of the Obligants any Default under its Loan
Documents that may otherwise have occurred by reason solely of, the execution, delivery, creation,
issue, attachment, registration, filing, perfection and existence of the other Lender's Loan
Documents and the incurring by any of the Obligants of the other Lender's Claims.

4.2. Default

Each Lender represents and warrants to the other Lender that to its knowledge no Obligant is in
Default under its Loan Documents.

4.3.  Ollnership of Security

Each Lender represents and warrants to the other Lender that it is the legal owner of and that it has
not assigned, transferred, or otherwise disposed of its Loan Documents, in whole or in part, and
that it is entitled to receive all monies secured thereby.

4.4. Parties not to Dispute Validity, Perfection, etc.

Each Lender agrees not to dispute or contest the validity, enforceability or perfection of the other
Lender's Loan Documents.

4.5. Dispositions

Each Lender agrees that it will not sell, assign, transfer or otherwise dispose of any interest in its
Loan Documents or Claims or this Agreement without first giving the other Lender five days' prior
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written notice and first obtaining from the proposed assignee its written agreement to assume that
Lender’s obligations and liabilities hereunder.

4.6. Allendl[]ents to Subordinate Claills

The Borrower and the Subordinate Lender shall not amend, supplement, restate or replace the
Subordinate Claims or any terms thereof relating to the Subordinate Lender's Claims without the
prior written consent of the Senior Lender.

4.7.  Notices by Subordinate Lender and Senior Lender

Each of the Subordinate Lender and the Senior Lender agree that it shall use its best efforts to
deliver to the other parties copies of demands and notices in respect of any defaults under or in
respect of the Subordinate Lender's Claims and the Subordinate Lender's Security or the Senior
Lender’s Claims and the Senior Lender’s Security, respectively; provided that the failure to do so
shall not vitiate any demands or notices so given, or otherwise give rise to any liability on the part
of the Subordinate Lender to the Senior Lender or of the Senior Lender to the Subordinate Lender
for failing to do so.

4.8.  Acknolledgellent of the Borroller

The Borrower acknowledges that it has actual notice of the terms of this Agreement, consent
hereto, agree to be bound by the terms hereof, and covenant with each of the parties that it will at
all times during the continuance hereof comply and act in accordance with the terms, provisions
and intent of this Agreement, and cause each of the Obligants to do so. The Borrower also
acknowledges that the terms and conditions of this Agreement are for the sole benefit of the Senior
Lender and the Subordinate Lender and that nothing in this Agreement shall be construed as
conferring any rights upon the Borrower, the Obligants or any third party, or on any of their assigns
hereunder.

4.9. Agreellent to Govern

This Agreement contains the entire understanding of the parties concerning the priority of the
Senior Lender’s Claims, the Subordinate Lender's Claims and the Security for each, and supersedes
any prior agreements, undertakings, representations and understandings, both written and oral and
shall apply until the indefeasible payment in full, of the Senior Lender’s Claims. The terms of this
Agreement may only be amended or waived by written agreement of the Senior Lender and the
Subordinate Lender. In the event of any conflict or apparent inconsistency between the provisions
of this Agreement and the provisions of any other agreement, instrument or documents, whether
between the parties or otherwise, including, without limitation, the Senior Lender’s Credit
Agreement, the Subordinate Lenders’ Credit Agreement and the terms of the Senior Lender’s
Claims and the Subordinate Lender's Claims, the provisions of this Agreement shall in all events
prevail and be paramount.

4.10. Terl| of Agree! lent

Unless terminated by written agreement of the Senior Lender and the Subordinate Lender, this
Agreement shall continue until the indefeasible payment in full in cash and performance of all
Senior Lender’s Claims and the termination of all obligations of the Senior Lender under or in
connection with the Senior Lender’s Loan Documents.

4885-5460-9929, v. 4
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4.11. Postponel ent of PPSA Registrations and Land Titles Charges

a. In order to give notice under the PPSA of any postponements and subordination
provided for herein, the Subordinate Lender authorizes the Senior Lender’s
solicitors to sign and file financing change statements amending any financing
statements filed in respect of its Charges to evidence the subordination and
postponement in favour of the Senior Lender’s Charges.

b. In addition, the Subordinate Lender shall execute the prescribed forms of
postponements of registrations in the forms attached hereto as Schedule "D" (the
"Registered Postponements"). In that regard:

1. the Subordinate Lender acknowledges that the Senior Lender may advance
funds to the Borrower pursuant to the Credit Agreement prior to the
registration of the Registered Postponements and that the terms of this
agreement shall govern their respective rights and obligations in regard to
matters contemplated herein, notwithstanding any pending completion of
the Registered Postponements; and

ii. the Registered Postponements shall not in any way derogate or diminish the
parties' respective rights or obligations contained in this agreement and to
the extent of any conflict between this agreement and the Registered
Postponements, this agreement shall govern.

4.12. Modification of Loan Docullents

Each Lender and the Borrower agree that that Lender's Loan Documents shall be and the same are
hereby modified to the extent required by this Agreement.

4.13. Exchange of Infor[]ation

Each Lender 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 business and affairs of the Borrower to the other Lender. The Borrower authorizes and consents
to this exchange of information.

4.14. Further Assurances

Each party agrees it will forthwith at all times, and from time to time, at the Borrower’ sole cost
and expense, do, execute, acknowledge and deliver, or cause to be done, executed, acknowledged
and delivered, all such further acts, deeds, documents and assurances which, in the opinion of a
Lender, acting reasonably, are necessary or advisable for the better accomplishing and effecting
of the intent of this Agreement.

If the Borrower, or the Subordinate Lender shall fail to execute and deliver any documents that the
Senior Lender may reasonably require pursuant to this Section within a period often (10) days after
request therefor has been made by the Senior Lender, then the Senior Lender shall be entitled to
execute and deliver such documents as the attorney of the Subordinate Lender or the Borrower, as
the case may be, and for such purpose each of the Subordinate Lender and the Borrower hereby
appoint the Senior Lender, as its attorney, with full power of substitution, in its name but on behalf

4885-5460-9929, v. 4
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of and for the benefit of the Senior Lender, its successors and assigns, and at the expense of the
Borrower, its successors and assigns, to execute and deliver any consents, discharges,
acknowledgements, deeds, transfers, conveyances, assignments, assurances and things which that
party ought to do pursuant to the provisions hereof Each appointment, is coupled with an interest,
irrevocable and shall not be revoked by the insolvency or bankruptcy of the Subordinate Lender
or the Borrower, as the case may be, or by the dissolution, liquidation or other termination of the
existence of the Subordinate Lender or the Borrower or for any other reason.

4.15. Payllent of Costs and Expenses

The Borrower agrees to assume and pay all reasonable costs, charges and expenses, including legal
costs, (all of which payments shall not be subject to this Agreement) incurred or charged by each
Lender in connection with:

a. preparing, registering and filing this Agreement, and any document contemplated
by Section 4.14 hereof and any financing statement, financing change statement or
similar document in connection therewith; and

b. preparing and filing any amendment, financing change statement or similar
document from time to time for purposes of amending or discharging in whole or
in part the postponement, subordination and grant of priority provided for herein or
any registration in respect thereof.

All such costs, charges and expenses will be payable forthwith upon demand and will bear interest
at the rate applicable to the Subordinate Lender's Claims from the date upon which they are
incurred. The Borrower hereby consent to all such costs, charges and expenses being charged and
fixed on a solicitor and own client basis.

4.16. Indulgences

Except as contemplated hereby, each Lender may grant time, renewals and extensions, accept
compositions from and except with respect to releases and discharges as herein provided, may
otherwise deal with any Obligant as it may see fit, the whole without prior notice to any other party
to this Agreement and without prejudice to or in any way limiting or affecting its rights under this
Agreement.

4.17. Notices and Other Instrullents

Any notice, demand or other document to be given, or any delivery to be made hereunder shall be
effective if in writing and delivered in person and left with, or if telecopied and confirmed by
prepaid registered letter addressed to the attention of:

a. in the case of the Senior Lender, addressed as follows:

2149602 ONTARIO INC.

1101 Leslie Street, Suite 903
Toronto, Ontario

M3C 4G3Attention: Stephen Tung
Email: stung@jgrm.ca

4885-5460-9929, v. 4
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b. in the case of the Borrower, addressed as follows:

Tung Kee Investment Canada Ltd.
118 Grey Alder Ave, Richmond Hill, ON L4B 3P9

Attention: Man Tung Tony Yung
C. in the case of the Subordinate Lender, addressed as follows:

SOW Capital Ontario Limited
650-999 West Broadway, Vancouver, BC V5[11K3

Any notice, demand or other document or delivery so given or made shall be deemed to have been
given or made and received at the time of delivery in person or on the business day next following
the date of emailing of the same. Any party hereto may from time to time by notice in writing
change his or its address (or in the case of a corporate party, the designated recipient) for the
purposes of this section.

4.18. Copies of Agreel lent and Financing State( | ents

Each party hereto acknowledges its receipt of a copy of this Agreement and waives its right to
receive a copy of any financing statement, financing change statement or verification statement
that may be filed or issued in connection herewith.

4.19. 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.

420 Electronic Execution

This Agreement may be executed by electronic means and such original or electronic copy when
so executed and delivered shall be deemed to be an original.

[Signature page to follow]

4885-5460-9929, v. 4



18- 0378

BY THE SENIOR LENDER;

2149602 ONTARIO m(?;.

Per: qg ‘\“*-—-
Name: Stephen Tung

Title: President

Per:

Name:
Title:

BY THE SUBORDINATE LENDER:

SOW CAPITAL ONTARIO LIMITED

Per:
Name:
Title:
Per:
Name:

Title:
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BY THE SENIOR LENDER:
2149602 ONTARIO INC,

Per:

Name: Stephen Tung
Title: President

Per:

Name:
Title:
I/We have the authority to bind the Corporation

BY THE SUBORDINATE LENDER:

SOW CAPITAL ONTARIO LIM
Per:
Name: Ph\p Xun 0
Tltle: V\‘(etﬂ'a. {
Per:
Name:
Title:

I/We have the authority to bind the Corporation
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BY THE BORROWER:

TUNG KEE INVESTMENT CANADA LTD.

Per: _4%%’" K
Name: Man Tung Tony Yung
Title: President

Per:

Narne:
Title:
I/We have the authority to bind the Corporation
TUNG KEE INVESTMENT LIMITED
PARTNERSHIP, by its general pariner, TUNG KEE
INVESTMENT CANADA LTD

Name: Man Tung Tony Yung
Title: President

Per: M

Name:
Title:

Per:

I/We have the authority to bind the Corporation

4885-5460-9929, v. 3



0381

SCHEDULE A
Lands
3143 19™ Avenue, Markha( |, Ontario

PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271; MARKHAM
PIN: 03055-0002 (LT)
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SCHEDULE “B"
Subordinate Lender(s Security Charges

Charge and General assignment of rents from the Borrower against the Lands in the
principal amount of $5,000,000.00 registered in the LTO on March 26, 2020 as Instrument
No. YR3083072 and Instrument No. YR3083073, respectively, wherein SOW Capital
Ontario Limited transferred 4001 of the charge YR3083072 ($2,000,000.00 CAD) to F A
Credit Solutions Canada Inc. pursuant to Instrument number YR3300382 registered
August 18, 2021.



This is Exhibit “20” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;

MARKHAM
Address 3143 19TH AVE
MARKHAM
Consideration

Consideration $8,000,000.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario
L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3373216 registered on 2022/01/27 to which this

notice relates is deleted
Schedule: See Schedules
This document relates to registration number(s)YR3373216, YR3373217, YR3373405

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 02 24
Box 95 TD Centre Applicant(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2022 02 24
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700

Fax 416-941-8852
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WHEREAS:

(a) Pursuant to a Charge/Mortgage registered in the Land Registry Office for the
York Region Land Registry (NO.65) on the 27th day of January, 2022, as
Instrument No. YR3373216, TUNG KEE INVESTMENT CANADA LTD. AND
TUNG KEE INVESTMENT LIMITED PARTNERSHIP (collectively, the
“Chargor”) charged the lands described therein in favour of 2149602 Ontario
Inc. (the “Chargee”) to secure the payment of the principal sum of $2,120,129.41
CDN Dollars and $26,279,223.54 Hong Kong Dollars with interest as therein set
out upon the terms therein mentioned (the “Charge”).

(b) The sum of $2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars
on account of principal together with interest thereon is outstanding under the
Charge as of the date of the registration of the within Notice;

(c) The obligations of the Chargor to the Chargee pursuant to the Charge were
guaranteed by 2407720 Ontario Inc., 2407721 Ontario Inc., Tony Man Tung
YUNG and Philip Kun To WONG (the “Guarantors”)

(d) The parties hereto signing as Chargor, Guarantors and Chargee and have agreed
to amend the Charge as hereinafter set out.

(e) The Guarantors have agreed to guarantee payment of the Charge as described in
the Charge as amended herein and to observe, perform and be bound by the terms,
conditions, covenants and provisions contained in the Charge, as amended herein.

® All capitalized words and terms used herein and not otherwise defined herein but
defined in the Charge shall have the meanings ascribed to them in the Charge.

NOW THEREFORE in consideration of the covenants herein and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by the parties hereto)
the Chargor, Guarantors and the Chargee and hereby agree as follows:

The parties hereto agree that the Charge is hereby amended from and including the 237 day of
February, 2022, as follows:

1. The Charge is hereby amended by deleting “2022/04/25” as the Balance Due Date
contained in the Provisions field on page 1 of the Charge and replacing it with
“2022/05/23”.

2. The Charge is hereby further amended by deleting “2022 04 25” as the Last Payment Date
contained in the Provisions field on page 1 of the Charge and replacing it with “2022 05
237

3. The Charge is hereby further amended by deleting the "Col] []it[]ent" definition on page
4 of the Charge and replacing it with the following definition:

“Col] it lent” means the Commitment Letter dated January 5, 2022 issued by the
Chargee to the Chargor, as amended by an Amendment to Commitment dated February
9, 2022, and shall include all amendments, addenda, modifications, extensions, renewals,
restatements, supplements or replacements thereto or thereof from time to time."

4. The Charge is hereby further amended by deleting the "Loan" definition on page 5 of the
Charge and replacing it with the following definition:



10.

11.

12.

The Charge is hereby further amended by inserting the following after the last paragraph
on page 29 of the Charge:

"All Security Documents provided by the Covenantor(s), if applicable prior to the
execution of the Agreement Amending Charge/Mortgage made amongst the Borrower,
Guarantor and Chargee shall continue to stand as security for the Indebtedness of the
Covenantor(s) to the Chargee under this Charge and shall be amended by deleting
therefrom any reference to the principal sum of "$2,120,129.41 CDN Dollars and
$26,279,223.54 Hong Kong Dollars" and by substituting therefor the principal sum of
"$2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars", whether same is
in figures or in words."

The Charge is hereby further amended by deleting the repayment amounts that appear
under the "Pay(]ents" clause on page 8 of the Charge and replacing it with the following

"The repayment of the principal amount of the Loan shall be paid in two currencies:
CDN $2,720,129.41
HK $26,273,340.00

All other amounts due hereunder or under any of the Security Documents including for
interest payments, broker fees, legal fees, interest and costs shall be paid in Canadian
Dollars. Interest on the Loan shall be calculated on CDN $7,100,000.00 notwithstanding
that the Loan is in Canadian and Hong Kong Dollars."

The Chargor does hereby covenant with the Chargee to pay the principal sum and interest
on the days and times and in the manner set out in the Charge as herein amended, and to
keep, observe, perform and fulfill all the covenants, provisos and agreements in the
Charge contained, as amended hereby.

The Chargor acknowledges and agrees that interest on the existing principal balance
under the Charge prior to the execution and registration of this Agreement Amending
Charge/Mortgage shall be due and payable until the date of the new advance under the
Charge, as amended hereby, in accordance with the original provisions of the Charge.

All covenants, clauses, conditions, provisos, powers and things whatsoever contained in
the Charge shall apply and relate to the amended terms herein set out as fully and in the
same manner as if the same had been fixed in and by the Charge, the intention being that
this Agreement Amending Charge/Mortgage shall be read and construed along with and
treated as part of the Charge which shall continue in full force and effect, except as
amended or varied hereby.

The Chargor acknowledges and agrees that the Security Documents have not been
amended, save and except by the terms of this Agreement Amending Charge/Mortgage,
cancelled, surrendered, or terminated and all covenants, obligations, clauses, conditions,
provisos, powers and things whatsoever contained in the Security Documents shall
remain valid, binding and in full force and effect and are hereby re-confirmed, and all
statements, representations and warranties in the Security Documents are hereby deemed
to have been up-dated, repeated and confirmed by the parties who provided same as of
the date hereof.

In all other respects the parties hereto confirm the terms and conditions contained in the
Charge and all of the other Security Documents.

The Guarantors, by executing this Agreement Amending Charge/Mortgage, signify their
consent to the amendment of the Charge contained herein and acknowledge their
continuing liability to the Chargee as guarantors of the liability secured by the Charge, as
amended herein.
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15.

16.

17.
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pay the said mortgage money or the rights of any such person all of which rights are
hereby reserved.

In construing this document, the words “Chargor” “Guarantors” and “Chargee” 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 Agreement Amending Charge/Mortgage shall enure to and be
binding upon the heirs, estate trustees, successors and assigns of each party and all
covenants, liabilities and obligations shall be joint and several.

This Agreement Amending Charge/Mortgage may be executed by the parties in separate
counterparts each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute one and the same instrument.

The execution and delivery of this Agreement Amending Charge/Mortgage by facsimile
transmission or electronic mail shall be as effective and binding on the undersigned hereto
as if this Agreement Amending Charge/Mortgage were executed and delivered in the
original.

The parties confirm that the above recitals are true and accurate in all respects.

SIGNATURE(S) TO APPEAR ON THE FOLLOWING PAGE




Dated as of the Closing Date

0389

TUNG KEE INVESTMENT CANADA LTD,,
in its personal capacity and in its capacity as a
general partner of TUNG KEE INVESTMENT
LIMITED PARTNERSHIP

Name: Man Tung Yung
Title: President

1 have authority to bind the corporation.

The undersigned Guarantors hereby consent to the within Agreement, and confirm that they are

bound by the provisions thereof.

Dated as of the Closing Date

4857-1942-1455, v 7

2407720 ONTARIOQ INC.

Per: ;;z :j

Name: Tony Man Tung Yung
Title: Director

I have autherity to bind the corporation.

2407721 ONTARIO INC,

Per: 2;% -;:

Name: Tony Man Tung Yung,
Title: Director

I have authority to bind the corporation,

Y

Tony Man Tfmg Yung

Philip Kun To Woeng
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«ed as of the Closing Date

TUNG KEE INVESTMENT CANADA LTD.,
in its personal capacity and in its capacity as a
general partaer of TUNG KEE INVESTMENT
LIMITED PARTNERSHIP

Per:
Name: Man Tung Yung
Title: President

I have authority to bind the corporation.
nwwﬂasignedGmmhmbymmﬂwwkhﬁ:AgmaneandcmﬁMMdEym
bound by the provisions thereof.

Dated as of the Closing Date
2407720 ONTARIO INC.
Per:
Name: Tony Man Tung Yung
Title: Director
[ have authority to bind the corporation.

2407721 ONTARIO INC.

Per:
Name: Tony Man Tung Yung,
Title: Director

I'have authority to bind the corporation.

Tony Man Tung Yung

Philip Kun To Wong /




2149602 ONTARIO INC.

Per: 3 (/V\ /.\\/,w’

Name: Stephen Tung 0
Title: President
I have authority to bind the corporation.



This is Exhibit “21” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;

MARKHAM
Address 3143 19TH AVE
MARKHAM
Consideration

Consideration $0.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name THE CORPORATION OF THE CITY OF MARKHAM
Address for Service Legal Services Department

101 Town Centre Boulevard

Markham, ON L3R 9W3
This document is not authorized under Power of Attorney by this party.

This document is being authorized by a municipal corporation The Corporation of the City of Markham by Frank Scarpitti, Mayor, and
Martha Pettit, Deputy City Clerk.

Party To(s) Capacity Share

Name TUNG KEE INVESTMENT CANADA LTD.

Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario, L4B 3P9

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.
This notice is for an indeterminate period
Schedule: See Schedules

Signed By
Carol Lynn Blom 101 Town Centre Bivd. acting for Signed 2022 03 22
Markham Applicant(s)
L3R 9W3
Tel 905-477-7000
Fax 905-479-7764

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
THE CORPORATION OF THE CITY OF MARKHAM 101 Town Centre Blvd. 2022 03 22
Markham
L3R 9W3
Tel 905-477-7000
Fax 905-479-7764
Fees/Taxes/Payment
Statutory Registration Fee $66.30

Total Paid $66.30




This document is registered pursuant to section 51(26) of the Planning Act.



DEVELOPMENT AGREEMENT



DEVELOPMENT AGREEMENT daied the 19* day of January. 2022,

RETWEEN:

TUNG KEE INVESTMENT CANADA LTOL
herematter called the "Owner™

- sific] =

THE CUORFORATION OF THE CITY OF MARKHAM
hercinalfter called the “ Cigy”

WHEREAS the Owner 15 the legal owner of the land, in the CTily' of Markham, and legally

deseribed in Schedale "A”™ hereto (hereinafler referred 1o as the ~Land”™ j:

AND WHEREAS the Owier his applicd 1o lhe Cliy for consent 10 sever and convey a part of the
Loand (Pans | w 7) with an approximate area ol 264.401 56 m* ithe “Conveyed Parcel™), while
selaining a pan of the Land (Pans 8 and 91 with an approximate arca of 138.228.72 m* (the
“Retained Parcel "y all under City File No. B/025¢/21 {the “4pplicaiion");

AND WHEREAS lhe Applicauon is intended o [acihiaie the severance ol the properiy (the
“Development ' );

AND WHEREAS the Application was approved by the Commitice of Adjusiment on the 8th day

of Degemper, 2021, subject 1o cenam conditions, inchuding the exccunion of this agreement;

NOW THEREFORE THIS ACREEMENT WITNESSETH THAT i censideration of he
midival covenanis bercinaiter expressed and oliwer pood and valuable consideration. ihe pariies

hereto agree as follows:

1 The lands affecied by ihis Agreement are as [ollows:

ALL AND SINGULAR those certain parcels or tracis ol land wd prenuses siiuaie, lving
ind being in the Ciy of Markham, in the Regional Municipality of York. and being
composed of Part of Lot 3, Concession 4 more particularly described in Schedule “A”

altached hereio.

o

The Tollowing Schedukes are attached herelo and form part of this Apreement:

2.1 SCHEDULE "&" being 4 deseription of the Land affecied by this Agreement;
22 SCHEDULE “8"  being a Solicitor’s Certificaie of Ohwnership of the Land:
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13  SCHEDULE ~C"  being o schedule ef financial obligaiions of the Owner
payable upon cxecution of this Agreement or as otherwise
noted.

The Chwiier covenants and agrees as lollows:

(aj

thi

{c)

idy

that the lands for a fulure road widening to establish a righi of way width of 43.0
m {14108 1) as iaentified by Map 12 - Street Network in the Region's Official
Plan. measured from the proposed centerline of 19® Avenuce and identified as
Parts | and 2 on the drait reference plan, prepared by R-PE Supveying Lid. Job,
Mo, 21-14). reeerved by the Ciiy of Markham as ol December 22 2021, be
conweyed w0 the City, prior o the execution ol a Site Plan Agrecimeii;

that the Uwner shall submiz the Eavironmentad Siie Assessment for the lands
comprising the future road widening noied above o the Cily for peer review and
acceptance, and file a Record of Site Condition (RSC) (o those lands prior 1o ils

ponvevance io the Cliy i scoordance with 0, Reg. 153704

That the lands for a fuare road widening 10 esiablish a right of way widih of

250 m (ML 54 i) from the centerdine of construction of Woodbine Avenue, as
identified by Map 12 = Street Netwoik in the Region's Official Plan, measured
from the cemeriing of consiruction of Woodbine Avenue, and a 15.0 m (49.21 )
K 150 m (4921 fiy deylighiing iriangle at the south east cormer of Woodbine
Avene and 19* Avenue be conveyed 1o the Repional Municipatity of York prior
o lhe execution of a Sile Plan Agreement: and

[hat the Owner and City hereby agree and acknowledge that seome of the lands
are located within the Oreconway System of the 2014 Markham (dticial Plan {the
“Official Plan™}) and that 1he delincation of the Natural Heritage Network, Rouge
Waicrshed Protection Area. and Hazardous lands shall occur through the Site Plan
Approval process, including preparation of an Environmental Impact Study and
review thereof in accordance wiih the policies of Section 3.1 of the Official Plan
The Environmental Impact Study also shall assess the poiential impacts of trails,
fencing and any other infrasirucure, and provide recommendations on the
mitigaon of impacts and enhancemenis of the Greenway Sysiem io the
satisfaction ol the Director of Planning and Urban Design.  The Onwner agrees
thai the Site PMlan Agreement will require the Owner 10 convey 1o the Ciiy the
nawral heritage and hydrologic fealures, and hazardous lands, as defined by the
Official Plan {curceenily idaiified as Puri 3 onihe Dirall Reference Plan submiried

o the City on November 19, 2021, and which is o be confirmed through the

Enviromnenial Impact Swdy). For e lands in the Greenway Sysiem ouside ol
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the natural and hydrologic feateres, and hazardous lands, the Owner further
agrees Ihat ihe Site Plan Agreement will require the Owner o sddress those
aforementioned lands (including pratection and re-naturalization) ns approprigie

pursuant o the Official Plan.

The Owner covenanis and agrees ‘o pay ihe following levies and (ees:

()

ib)

ich

id}

& legal fee in the amouni of Three Thousand Five Hundred Dollars and Fifly
Cents ($3.500, 50} for the preparation of this Agreement;

All outstanding reaity taxes and local improvement charges presenily ouistanding
ot [he subgect lands, as noted in Schedule "C™ hereto:

A planning processing fee in the amount of One Thousand, Mine Hundred and
Lighty-one Dodlars (81,98 1.00%

An urban design fee in the amoum of One Thousand, Nine Hundred and Eighty<
vne Dollars (31,981.00);

Ap engineering fee in the amoum of One Thousand, Nine Hundred and Eighiy-
ome Dollars (§1,981.00);

A financial services administrabon fee in the amount of One Hundred and Forvy-

ane Daollars and Fifty Cons (S141.50).

General Indemnitv: The Owner shall indemnify and hold the Cily, s elecred
olficials, couswilloss, employees. contraclors, agents and other persons Jor whem
the City may be responsible in law (ihe “Indemniticd Persons”™) harmless [rom and
against any and all direct or indirect damages, losses or expenses, punitive
damages, loss of prolits. consequeniial damages, incidental damages. special
domages, losses nr domages arising in relation io death, injury or damage
property including without linnitation. cour! costs, arbitration fees, penaltics, fines,
amounis paid in seitlement of claims and legal fzes and oxpenses of Investigation
{*Losses™y incurred by the Indemnilied Persons, or any Losses any of them may
suffer or become lHable for, as a resuli of. or 0 connection wiik. or in relaiion io
any matier; arising from the submission. processing or approval the Application,
or the implemeniation of the requirements of the approval of and permissions
aranied by the approval of the Applicadon; arising under this Agreemeni inciuding
bt ot limited to the enforcemeni of the Owner’s obligalions under this

Apreement, the exercise of the Owner’s rights under this Agrecment, or any oihet

matter arising under this Agreement; refaied 1o the condition or siate of reparr off

anv of the works carmed oul i respect of the approval of the Application or under
this Agreement; or in corseguence ol any breach of any warraniy, represeniaiion,

lerme, abligarion or covenant of the Owner comained in this Agreement.
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Relense: The Owner hereby absoluiely and unconditionally relesses the
Indemnified Persons from any and all Losses which may now or ai any lme
hereafier in fuwre be incumred or susiained direcily or indirectly by the Owner n
relation 1o, or as a resull of, or in connection with: the submission, processing or
approval the Applicaiion. or the implemeniation of the requircmenis of the
approval of and permissions granted by the approval of the Application; arisimg
under this Agreement including but not mited to the enforcement of the Owner's
obligations under this Agreement. the exercise of the Dwner’s rights under this
Agreement, or any other mater arising under this  Agreement; relaed 1o the
condition or siaie of repair of any ol ihe works camed oui in respect of ihe
approval of the Application or under this Agreement; or in consequence of any
breach of any warraniy, representation, ierm. obligaison or covenanl of the Owner

contained in this Agreement,

ngral:

(n

@)

3)

{4

(5}

ib}

i a;  The division of this Agreement inlo anicles, sections,
subsections and schodules and the insertion of headings are for convenience of
reierence only and shall not affeet the imerpretmion of this Agreement,  The
anticles, section, subsection and schedule headings in this Agreemeni are not
inlended o be full or precise descriptions of the text 1w which they refer and

should noi be considered part of this Agreement.

Governing Law:  This Agreemeni shall be governed by and construed in
accordance with the laws of the Province of Omario and the federal laws of

Canada spplicable therein.

Curreney:  Unlese otherwise indicaied, all doblar amounis relermed 1o in this

Agreement are in Canadian funds.

invaliditv: 17 any of the provisions coniained in this Agreement are found by o
court of compeieni jurisdiciion w be wvalid, iliegal o unenforceable in any
respect, the validity, legality or enforceability of the remaining provisions

conigined herein shall not be in any way affected or impaired thereby.

Gender and Number; This Agrcement shall be construed with ell changes in

number gnd gender as may be required by the context.

Time to be of Essence: Time shall be of the essence of this Agreement.
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{7

(8)

%)

{1

4

(13}

Fatlure is Not Waiver: The failure of the City at any time 1o require performance
by the Owner ol any obtigation under this Agreement shall i no way affect its
right thercafter to enforce such obligation, nor shall any such waiver be taken or
hedd 1o be a waiver of the performance of the same or any other obliguion

hercunder at any later ime

Cost and Expense of Owner: Every provision of this Agreemem by which the
Owner is obligated in any way shall be deemed 1o include the words “ai the cost
and expense of the Owner” unless the conitext otherwise requires, including the

pavment of any applicable taxes (including H3T",

Covenanss:  All obligations hercin comined, although not expressed w be

covenanis. shall be deemed o be covenants,

Commencement of Agreement: [he Apreement shall commence as of the daic

stwwn above.

Section 446 ol the Municipal Aci; The Uwner agrees, that upon [ailure by 1110
do any act that is required by this Apreement, the City mav, in addition o any
other remedy under (his Agreement, enier upon the Land i necessary and do ihe
said act s the Owner's expense and collect the cost in like manner as mumicipal

taxes provided for in Section 446 of the aforementioned Adwnicipal Act.

Successars and Assigns: This Agreement and everyihing herein contained shall
enure 1o {he benefit of and be binding upon the partics hereio and their successors

and assigns.

Joint and Several Liability: Any obliganion or liabifity set out in this Apreement

is joint and several between the Owners.

gisteption and Postpooement:

The Owner consents to the registration of this A greesnent pgainst both the Severed Lands

and Retained Lands, ai its sole cost and expense. The Dwner covenants and agrees. p s

own expense, to obtain and register such documentation from its morgagees and

encumbrancers as may be deemed necessary by the Ciiy (o posipone and subordinaie their

interesi in the Lands to the imerest of the City 10 the exiem that 1his Agreemem shall rake

effect and have prioaty as if it had been exgcuted and registercd belore he cxecution and

registration of the document or documenis giving the mortgagee and/or encumbrancers

their interest in the Lands, all to the satisfaction of the City Solicitor.
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1 This Agreement may be executed in any number of counterpans, each of which shall be
an original and all of which taken logether shall constituie one and 1he same instrument.
Counterparts may be execured and delivered by facsimile or other form of ziectronic
iransmission and shall have the same lepatly binding effect as i they were an originad;
provided, however that any party providing its signatuse in such manner shail promptly
forward 1o the other parties an original of the executed copy of this Agreement which was

s0 Taxed or elecironically transmitied.

9. Tais Agreement and everything herein contained shall znure to the benetit of and be

binding upon the partics hereto and their successors and Bssigns.
SIGNED, SEALED AND DELIVERED ) TUNG KEE INVESTMENT CANADA LTD.
)
) v
) /%\ Wa
y ,

I Name: /)y bf”m'k, Lai Fy)ds g
JTile: @ i

]

) Name;
3 Title:

) lfwe have authority 1o bind the Corporaiion

)

IN WITNESS WHEREOF the City has affixed i1s name and corporate seaf under the hands of its
signing oficer(s) in that behal [

THE CORPORATION OF THE CITY
OF MaRKHAM

per

MAY RA K SUARATTI

B

' C Myt PRI

' 1




SCHEDLULE "A™

ALL AND SINGULAR ihat ceriain parcel or iraci of land and premises situaie. lving and
being i the City of Markham. in the Regional Municipality of York. and being composed of

PIN: 03033-0002 (LT}

PTLT 30 CON 4 MARKHAM AS [N RO14168 EXCEPT EXPROP PL MA49271. MARKIHAM
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SCHEDULE "B"

I David € K. Tang. a Solicitor of The Supreme Court of Omario, do hereby conify
ihat Tung Kee Invesiment Cannda Lid. js the sole Owner(s) in fee simple of all land

desepbed it Schedule “A" o the Development Agresment herein referred to,

I lurther cenify that there are no mortgages or vther encumbrances upon the said lands or
any pant thereofl save and except the following:

1 Notice with respect 1o Acronauics Act amd Pickening Airport Sitc Zoning Regulations in
favour of Her Majesty The Queen in Right of Canada of Canuda as Represenied by the Minisier
of Transport registered as Instrumens No. YR6R8928 on August 24, 2005,

2. Charge in favour of Romspen [nvestmen Corporation regisiered as Instrument No,
YRIZTIZN2 on Junuary 27, 2022 and refated Notice of Assignmeni of Rents — Ceacral
regesicred a5 YR3373203 on January 27, 2022,

5. Chacge i lavour of Amber Mongoge Invesimem Corp. regisicred as [nsiruinent No
WIR3373214 on Junuary 27, 2022 and related Notice of Assignmeni of Renis — General
regisicred ax YR3373215 oo January 27, 2072,

4. Charge in [avour ol 2149602 Oniativ Ine, regisicred as Insirument No. YR3373216 on
Januury 27, 2022, us amended by Notice registered us Instruimeni No. YRII®3745 on February
24, 2022 and related Notice of Assigsncni of Renis = Gieneral registered as YR3373217 on
Jamuary 27, 2022

3. Charge i favour o Sow Capital Ontario Limsicd regisiercd as Instrument No.
YRIVHIOT2 on March 26, 20240, as transfermed by Insirumeni No. YR3247257 on May 7, 2071,
Instrument No. YR3300382 on August 18, 2021, and Instrument No. YR3373218 on January
27, 2022 and refated Motice of Assignment of Rents — Generad regisicred as YR3083073 on
March 26, 2020, as assigned by Instrument No. YR324725% on May 7, 2021,

& Charge in favour of Frank Pa and Stephien Tung registered as Insirument Na,

YRIJTIZIY on January 27, 2022

This certificate is given by me 10 The Comoration of the City of Markham for the purpose
of having 1he said Corporation act in reliance on it in entering imia this Development
Agmeement

DATED ai Toronio tis 15th day of March, 2022,

TO: THE CORPORATION OF THE CITY UF MARKHAM

'&.\L\D&y

Solictior for the Owner




SCHEDULE "C"

LIST OF FINANCIAL OBLICATIONS OF THE OWNER

Legal Fee (300 3008899)
HST (026 2120007}

Local Improvemenis

2021 Taxes

not including supplememary assessmeni
under The Assessment Act

ROALL # 020 160 83500

Plarming Processing Fee (620 9988866)
H5T 1026 2120007)

Urban Design Fee {620 Y9%8868)
HEST {026 2120007)

Engmeenng Fee (630 9984861)
HST (026 2120007}

Finomcial Services Administration Fee {890 3909307)
HST (026 2120007)

TOTAL

LESS RECEIVED

AMOUNT PAYABLE

§3.500.30
435.07

NIL

NIL

1938 100
257.53

1,941.00
237.33

REIRLL
257.53

141,50

1840

$10.831.06
MIL

$10.831.06
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This is Exhibit “22” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3083072 2020 03 26 Charge/Mortgage
Party From(s)

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650 - 999 West Broadway
Vancouver, BC V57 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name THE CORPORATION OF THE CITY OF MARKHAM
Address for Service 101 Town Centre Boulevard

Markham, Ontario L3R 9W3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3397626

registered on 2022/03/22

Schedule: The Applicant also postpones the rights under Instrument No. YR3083073, being a Notice of Assignment of Rents - General
and related Instrument being Nos. YR3247257, YR3247258, YR3300382 and YR3373218 all related to the aforesaid Charge No.

YR3083072, to the notice described herein.

Signed By
Wanda Alanna Menes 40 King Street West, Suite 5800 acting for Signed 2022 03 22
Toronto Party From(s)
M5H 381
Tel 416-595-8500
Fax 416-595-8695

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
MILLER THOMSON 40 King Street West, Suite 5800 2022 03 22
Toronto
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Party From Client File Number : 221269.3 (LS/WM)




This is Exhibit “23” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3373212 202201 27 Charge/Mortgage
Party From(s)

Name ROMSPEN INVESTMENT CORPORATION

Address for Service 162 Cumberland Street, Suite 300
Toronto, Ontario M5R 3N5

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name THE CORPORATION OF THE CITY OF MARKHAM
Address for Service 101 Town Centre Boulevard

Markham, Ontario L3R 9W3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3397626

registered on 2022/03/22

Schedule: The Applicant also postpones the rights under Instrument No. YR3373213, being a Notice of Assignment of Rents - General

related to the aforesaid Charge No. YR3373212, to the notice described herein.

Signed By
Wanda Alanna Menes 40 King Street West, Suite 5800 acting for Signed 2022 03 22
Toronto Party From(s)
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
MILLER THOMSON 40 King Street West, Suite 5800 2022 03 22
Toronto
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Party From Client File Number : 221269.3 (LS/WM)




This is Exhibit “24” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3373214 202201 27 Charge/Mortgage
Party From(s)

Name AMBER MORTGAGE INVESTMENT CORP.

Address for Service 415 - 5900 No. 3 Richmond
Richmond, BC V6X 3P7

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name THE CORPORATION OF THE CITY OF MARKHAM
Address for Service 101 Town Centre Boulevard

Markham, Ontario L3R 9W3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3397626

registered on 2022/03/22

Schedule: The Applicant also postpones the rights under Instrument No. YR3373215, being a Notice of Assignment of Rents - General

related to the aforesaid Charge No. YR3373214, to the notice described herein

Signed By
Wanda Alanna Menes 40 King Street West, Suite 5800 acting for Signed 2022 03 22
Toronto Party From(s)
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
MILLER THOMSON 40 King Street West, Suite 5800 2022 03 22
Toronto
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Party From Client File Number : 221269.3 (LS/WM)




This is Exhibit “25” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3373216 202201 27 Charge/Mortgage
Party From(s)

Name 2149602 ONTARIO INC.

Address for Service 1101 Leslie Street Suite 903
Toronto, Ontario M3C 4G3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name THE CORPORATION OF THE CITY OF MARKHAM
Address for Service 101 Town Centre Boulevard

Markham, Ontario L3R 9W3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3397626

registered on 2022/03/22

Schedule: The Applicant also postpones the rights under Instrument No. YR3373217, being a Notice of Assignment of Rents - General

and Instrument No. YR3385745 related to the aforesaid Charge No. YR3373216, to the notice described herein

Signed By
Wanda Alanna Menes 40 King Street West, Suite 5800 acting for Signed 2022 03 22
Toronto Party From(s)
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
MILLER THOMSON 40 King Street West, Suite 5800 2022 03 22
Toronto
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Party From Client File Number : 221269.3 (LS/WM)




This is Exhibit “26” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271 ;
MARKHAM

Address 3143 19TH AVE
MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3373219 202201 27 Charge/Mortgage
Party From(s)

Name PA, FRANK

Address for Service 80 Acadia Avenue, Suite 211
Markham, Ontario L3R 9V1
This document is not authorized under Power of Attorney by this party.

Name TUNG, STEPHEN
Address for Service 80 Acadia Avenue, Suite 211

Markham, Ontario L3R 9V1
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name THE CORPORATION OF THE CITY OF MARKHAM
Address for Service 101 Town Centre Boulevard

Markham, Ontario L3R 9W3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3397626

registered on 2022/03/22

Signed By
Wanda Alanna Menes 40 King Street West, Suite 5800 acting for Signed 2022 03 22
Toronto Party From(s)
M5H 381
Tel 416-595-8500
Fax 416-595-8695

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
MILLER THOMSON 40 King Street West, Suite 5800 2022 03 22
Toronto
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Party From Client File Number : 221269.3 (LS/WM)




This is Exhibit “27” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0415



Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1 TO 7 BOTH INCLUSIVE
PLAN 65R39839; CITY OF MARKHAM

Address MARKHAM

PIN 03055 -0377 LT

Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Consideration

Consideration $9,500,000.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario
L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3373216 registered on 2022/01/27 to which this

notice relates is deleted
Schedule: See Schedules
This document relates to registration number(s)YR3373216, YR3373217, YR3373405, YR3385745, YR3397630

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 06 17
Box 95 TD Centre Applicant(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2022 06 17
Box 95 TD Centre
Toronto
M5K 1G8

TAal NA1ER QA Q7NN
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Total Paid $66.30

File Number

Party To Client File Number : 215697 JF/DW



SCHEDULE

Terms of Agreement Amending Charge/ Mortgage

WHEREAS:

(a)  Pursuant to a Charge/Mortgage registered in the Land Registry Office for the
York Region Land Registry (NO.65) on the 27th day of January, 2022, as
Instrument No. YR3373216, TUNG KEE INVESTMENT CANADA LTD. AND
TUNG KEE INVESTMENT LIMITED PARTNERSHIP (collectively, the
“Chargor”) charged the lands described therein in favour of 2149602 Ontario
Inc. (the “Chargee”) to secure the payment of the principal sum of $2,120,129.41
CDN Dollars and $26.279.223.54 Hong Kong Dollars with interest as therein set
out upon the terms therein mentioned (the “Charge”).

(b) A Notice of Agreement Amending Charge was registered on February 24, 2022 as
Instrument No. YR3385745 amending the terms of the Charge. including the
increase of the principal sum secured thereunder from $2,120,129.41 CDN
Dollars and $26,279,223.54 Hong Kong Dollars to $2,720,129.41 CDN Dollars
and $26,279,223.54 Hong Kong Dollars in addition to other amendments.

(c) The sum of $3,620,129.41 CDN Dellars and $26,279,223.54 Hong Kong
Dollars on account of principal together with interest thereon is outstanding under
the Charge as of the date of the registration of the within Notice;

(d)  The obligations of the Chargor to the Chargee pursuant to the Charge were
guaranteed by 2407720 Ontario Inc., 2407721 Ontario Inc., Tony Man Tung
YUNG and Philip Kun To WONG (the “Guarantors”)

(e) The parties hereto signing as Chargor, Guarantors and Chargee and have agreed
to amend the Charge as hereinafter set out.

(H The Guarantors have agreed to guarantee payment of the Charge as described in
the Charge as amended herein and to observe, perform and be bound by the terms,
conditions, covenants and provisions contained in the Charge, as amended herein,

(g)  All capitalized words and terms used herein and not otherwise defined herein but
defined in the Charge shall have the meanings ascribed to them in the Charge.

NOW THEREFORE in consideration of the covenants herein and other good and valuable

0418

consideration (the receipt and sufficiency of which is hereby acknowledged by the partics hereto)
the Chargor, Guarantors and the Chargee and hereby agree as follows:

The parties hereto agree that the Charge is hereby amended from and including the day of June,
2022, as Tollows:

The principal amount of the Charge as of such date shall be increased to NINE MILLION
FIVE HUNDRED THOUSAND DOLLARS (§9,500,000.00) of lawful money of Canada.

The Charge is hereby amended by deleting “$8,000,000.00™ as the Principal amount from
the Provisions field on page | of the Charge and replacing it with *$9,500.000.00™.

The Charge is hereby amended by deleting *2022/05/23™ as the Balance Due Date

contained in the Provisions field on page | of the Charge and replacing it with
*2023/01/01™.

The Charge is hereby further amended by deleting “2022 035 23" as the Last Payment Date
contained in the Provisions field on page 1 of the Charge and replacing it with #2023 01
017
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5. The Charge is hereby further amended by deleting the "Commitment" definition on page
4 of the Charge and replacing it with the following definition:

“Commitment” means the Commitment Letter dated January 5. 2022 issued by the
Chargee to the Chargor, as amended by an Amendment to Commitment dated February
9. 2022, as further amended by an Amendment to Commitment dated May 20, 2022 and
shall include all amendments, addenda, modifications, extensions, renewals, restatements,
supplements or replacements thereto or thereof from time to time."

6. The Charge is hereby further amended by deleting the "Loan" definition on page 5 of the
Charge and replacing it with the following definition:

“Loan” means the loan made by the Chargee to the Borrower pursuant to the
Commitment in the principal amount of $3,620.129.41 CDN Dollars and $26,279,223.54
HK Dollars and all other amounts secured by this Charge and the other Security
Documents.

{3 The Charge is hereby further amended by deleting "Prepayment Provisions" on page 12
of the Charge and replacing it with the following:

"PREPAYMENT PROVISIONS

a) Provided, the Chargor, has never been in default hereunder, shall have the privilege of
prepaying the whole of the said principal sum hereby secured on any banking day upon
payment to the Chargee of an amount equal to one (1) month’s interest on the principal
amount prepaid as a bonus and upon payment of the discharge statement administration
fee as herein set out.

b) if prepayment of any part of the principal sum secured hereunder is made by reason of
payment after acceleration upon the occurrence of a default, the Chargor agrees fo pay
to the Chargee three (3) months' interest on the principal amount prepaid at the rate of
interest chargeable hereunder at the time of prepayment as hereinbefore set out.

c) If the principal sum, accrued interest thereon and any of the sums which may be due
hereunder is not repaid on or before the Balance Due Date. then the Chargor agrees to
pay to the Chargee in addition to the amounts required to obtain a discharge. three
months interest at the rate of interest chargeable hereunder on the principal amount
outstanding on the Balance Due Date."

8. The Charge is hereby further amended by deleting Subsections (q) and (r) under the
heading "Events of Default” on page 23 of the Charge and replacing it with the
following:

"(q) if the Chargor is in breach or default under any of the Permitted
Encumbrances;

(r) failure of the Chargor to remit to the Chargee on or before July 27, 2022. four
(4) months' interest reserve of CDN$800,000.00 on the principal sum of CDN
$8.000,000.00: or

(s) any other event of default occurs under any other of the Security Documents.

9. The Charge is hereby further amended by inserting the following after the last paragraph
on page 29 of the Charge:

"All Security Documents provided by the Covenantor(s). if applicable prior to the
execution of the Agreement Amending Charge/Mortgage made amongst the Borrower,
Guarantor and Chargee shall continue to stand as security for the Indebtedness of the
Covenantor(s) to the Chargee under this Charge and shall be amended by deleting
therefrom any reference to the principal sum of "$"$2,720,129.41 CDN Doilars and
$26.279,223.54 Hong Kong Dollars" and by substituting therefor the principal sum of

48B2-9354-2948, v. 3
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"$3.620,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars", whether same is
in figures or in words."

The Charge is hercby further amended by deleting the repayment amounts that appear
under the "Payments" clause on page 8 of the Charge and replacing it with the following

"The repayment of the principal amount of the Loan shall be paid in two currencies:
CDN $3,620,129.41
HK $26,273,340.00

All other amounts due hereunder or under any of the Security Documents including for
interest payments, broker fees, legal fees, interest and costs shall be paid in Canadian
Dollars. Interest on the Loan shall be calculated on CDN $8,000,000.00 notwithstanding
that the Loan is in Canadian and Hong Kong Dollars."

The Chargor does hereby covenant with the Chargee to pay the principal sum and interest
on the days and times and in the manner set out in the Charge as herein amended, and to
keep. observe, perform and fulfill all the covenants, provisos and agreements in the
Charge contained, as amended hereby.

The Chargor acknowledges and agrees that interest on the existing principal balance
under the Charge prior to the execution and registration of this Agreement Amending
Charge/Mortgage shall be due and payable until the date of the new advance under the
Charge, as amended hereby, in accordance with the original provisions of the Charge.

All covenants, clauses, conditions, provisos, powers and things whatsoever contained in
the Charge shall apply and relate to the amended terms herein set out as fully and in the
same manner as if the same had been fixed in and by the Charge, the intention being that
this Agreement Amending Charge/Mortgage shall be read and construed along with and
treated as part of the Charge which shall continue in full force and effect, except as
amended or varied hereby.

The Chargor acknowledges and agrees that the Security Documents have not been
amended, save and except by the terms of this Agreement Amending Charge/Mortgage,
cancelled, surrendered, or terminated and all covenants, obligations, clauses, conditions,
provisos, powers and things whatsoever contained in the Security Documents shall
remain valid, binding and in full force and effect and are hereby re-confirmed, and all
statements, representations and warranties in the Security Documents are hereby deemed
to have been up-dated, repeated and confirmed by the parties who provided same as of
the date hereof.

In all other respects the parties hereto confirm the terms and conditions contained in the
Charge and all of the other Security Documents.

The Guarantors, by executing this Agreement Amending Charge/Mortgage, signify their
consent to the amendment of the Charge contained herein and acknowledge their
continuing liability to the Chargee as guarantors of the liability secured by the Charge, as
amended herein.

PROVIDED that nothing herein contained shall create any merger or alter the rights of
the Chargee as against any subsequent encumbrancer or other person interested in the
said lands, nor affect the liability of any person not a party hereto who may be liable to
pay the said mortgage money or the rights of any such person all of which rights are
hereby reserved.

In construing this document, the words “Chargor” “Guarantors™ and “Chargee™ 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.

4882-9354-2949, v. 3

0420



0421

19.  The provisions of this Agreement Amending Charge/Mortgage shall enure to and be
binding upon the heirs, estate trustees, successors and assigns of each party and all
covenants, liabilities and obligations shall be joint and several.

20.  This Agreement Amending Charge/Mortgage may be executed by the parties in separate
counterparts each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute one and the same instrument.

21.  The execution and delivery of this Agreement Amending Charge/Mortgage by facsimile
transmission or electronic mail shall be as effective and binding on the undersigned hereto

as if this Agreement Amending Charge/Mortgage were executed and delivered in the
original.

The parties confirm that the above recitals are true and accurate in all respects.

SIGNATURE(S) TO APPEAR ON THE FOLLOWING PAGE

4882-9354-2948, v. 3
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EXECUTED AND Dated as of the Closing Date

TUNG KEE INVESTMENT CANADA LTD.,
in its personal capacity and in its capacity as a
general partner of TUNG KEE INVESTMENT
LIMITED PARTNERSHIP

Per: A
Name: Man Tun’g Yurfg
Title: President

I have authority to bind the corporation.

The undersigned Guarantors hereby consent to the within Agreement, and confirm that they are
bound by the provisions thereof.

EXECUTED AND Dated as of the Closing Date
2407720 ONTARIO INC.

Per: Mﬁ‘;

Name: Tony Mén Tung Yung
Title: Director

I have authority to bind the corporation.

2407721 ONTARIO INC.

Per: /ﬁz%;)

Name: Tony Man Tung Yung.
Title: Director

I have authority to bind the corporation.

S

Tony Man Tung Yung

Philip Kun Te Wong /

4862-9354-2949, v. 3



Dated as of the Closing Date

2149602 ON}‘ ARIO INC.

g
Per: Q/ L' o

Name: Steghen Tting /
Title: President

[ have authority to bind the corporation.




This is Exhibit “28” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1 TO 7 BOTH INCLUSIVE
PLAN 65R39839; CITY OF MARKHAM

Address MARKHAM

PIN 03055 -0377 LT

Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3083072 2020 03 26 Charge/Mortgage

YR3373218 2022 01 27 Transfer Of Charge
Party From(s)

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650-999 West Broadway
Vancouver, BC V57 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name PA, FRANK
Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1

Name TUNG, STEPHEN

Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3373219

registered on 2022/01/27

Schedule: The Applicant further postpones the rights under the related Notice of Assignment of Rents, registered as Instrument

number YR3083073 to the above-noted Charge Instrument.

This document relates to registration number(s)YR3083072, YR3083073, YR3247257, YR3247258, YR3300382, YR3373218 and

YR3373219.
Signed By

Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 06 17
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8

Tel 416-864-9700

Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2022 06 17
Box 95 TD Centre
Toronto

M5K 1G8
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Total Paid $66.30

File Number

Party To Client File Number : 215697 JF/DW



This is Exhibit “29” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0427



Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1 TO 7 BOTH INCLUSIVE
PLAN 65R39839; CITY OF MARKHAM

Address MARKHAM

PIN 03055 -0377 LT

Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3083072 2020 03 26 Charge/Mortgage

YR3373218 2022 01 27 Transfer Of Charge
Party From(s)

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650-999 West Broadway
Vancouver, BC V57 1K3
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3
Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3440956

registered on 2022/06/17

This document relates to registration number(s)YR3083072, YR3083073, YR3247257, YR3247258, YR3300382, YR3373216,

YR3373217, YR3385745 and Notice No. YR3440956.

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for 2022 06 17
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
| have the authority to sign and register the document on behalf of the Party From(s).
Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 202206 17
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $66.30
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This is Exhibit “30” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1 TO 7 BOTH INCLUSIVE
PLAN 65R39839; CITY OF MARKHAM

Address MARKHAM

PIN 03055 -0377 LT

Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Consideration

Consideration $8,500,000.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, BC
L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name AMBER MORTGAGE INVESTMENT CORP.
Address for Service 415 - 5900 No. 3 Richmond
Richmond, BC
V6X 3P7

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3373214 registered on 2022/01/27 to which this
notice relates is deleted

Schedule: See Schedules
This document relates to registration number(s)YR3373214 and YR3373215

Signed By
Glynis Selina Huff 22 Adelaide Street West acting for Signed 2022 07 04
Toronto Applicant(s)
M5H 4E3
Tel 416-367-6000
Fax 416-367-6749

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
Borden Ladner Gervais LLP 22 Adelaide Street West 2022 07 04
Toronto
M5H 4E3
Tel 416-367-6000

Fax 416-367-6749
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AGREEMENT AMENDING CHARGE

THIS AGREEMENT made as of the 16th  day of June, 2022.

BETWEEN:
AMBER MORTGAGE INVESTMENT CORP.
(hereinafter referred to as “Chargee™)
OF THE FIRST PART,
—and -
TUNG KEE INVESTMENT CANADA LTD.
(hereinafter referred to as “Chargor™)
OF THE SECOND PART.
WHEREAS:
A. By a charge of registered on January 27, 2022 in the Land Registry Office for the Land

Titles Division of York Region (No. 65) (the “Land Registry Office”), as Instrument
No. YR3373214, the Chargor charged the lands and premises described herein (the
“Property™) in favour of the Chargee to secure payment of the principal sum of Eight
Million Five Hundred Thousand ($8.500,000.00) Dollars with interest as therein set out
upon the terms therein mentioned (the “Charge”).

The parties hereto signing as Chargor and Chargee have agreed to vary certain terms of
the Charge as hereinafter set out.

WITNESSETH THAT in consideration of other good and valuable consideration and the sum
of Two ($2.00) Dollars now paid by each of the Chargor and the Chargee to each other (the

receipt and sufficiency whereof is hereby acknowledged). the Chargor and the Chargor agree
as follows:

)3

Charge. The parties acknowledge and agree that the Charge is hereby amended from
and including the 1% day of May, 2022 as follows:

(a) as of the 1% day of May, 2022 (the interest adjustment date), the principal sum
of Eight Million Five Hundred Thousand ($8.500,000.00) Dollars secured by the
Charge bears Interest and is calculated at the Interest Rate as set out in the Charge:

(b)  the Chargor shall make monthly payments on account of interest only as set out
in the Charge, from and including the 1% day of June, 2022 to and including the 1% day
of August, 2022, and the balance of the principal sum and interest thereon shall be due
and payable on the 1" day of August, 2022 (the “Balance Due Date™);

(c) the Chargor shall have the privilege of prepayment upon no less than thirty (30)
days prior written notice to the Chargee. If the Chargor fails to provide written notice
as set out herein, the Chargor will pay to the Chargee interest for the balance of the
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thirty (30) days from the date that written notice was delivered to the Chargee to and
including the date of repayment.

(d) The following provision shall be added to the Charge:

The registration of this Agreement Amending Charge is pursuant to the terms of
a commitment letter issued by the Chargee dated September 27, 2021 as amended by
amending letter dated December 28, 2021, and as further amended by amending letter
dated April 22, 2022 (collectively, the “Renewal Commitment Letter”) and the
execution and registration of this Agreement Amending Charge contemplated by such
Renewal Commitment Letter shall not cause the Renewal Commitment Letter to merge
but rather the Renewal Commitment Letter shall survive and all the terms therein shall
be binding upon the Chargor as if fully incorporated herein both before and afier all
advances have been made and all of the requirements of the Renewal Commitment
Letter shall continue in full force and effect notwithstanding the registration of this
Agreement Amending Charge or the completion of the funding of all advances
contemplated hereby. From and after the execution of this Agreement Amending
Charge, the Renewal Commitment Letter and the Loan Agreement (as that term is
defined in the Charge) shall be referred to as the “Loan Agreement”. It is
acknowledged by the Chargor that all of the Chargee’s rights under this Agreement
Amending Charge shall in no way merge or be affected by any proceedings that the
Chargee may commence under any other security document or agreement granted
pursuant to the Loan Agreement (the “Security Documents™) and no proceedings
commenced by the Chargee under this Agreement Amending Charge shall in any way
affect the rights of the Chargee under the Security Documents. A default under any of
the Loan Agreement or the Security Documents shall constitute a default under the
Charge and this Agreement Amending Charge, and shall permit the Chargee to
immediately enforce all of its remedies. In the event of any inconsistency between the
terms of the Loan Agreement, the Charge or this Agreement Amending Charge, the
terms of the Loan Agreement shall prevail.

General Assignment of Rents. The Chargor agrees that the General Assignment of
Rents registered on January 27, 2022 at the Land Registry Office as Instrument No.
YR3373215 executed and delivered to the Chargee as collateral security to the Charge
remains in full force and effect and shall continue as security for the repayment of the
money secured by the Charge and the Chargor further agrees to be bound by the terms
and agreements contained therein.

Amendments. Except as amended by this Agreement Amending Charge, all terms and
conditions of the Charge shall remain in full force and effect unamended mutatis
mutandis. In all other respects the parties hereto confirm the terms and conditions
contained in the Charge.

Further Acts. The parties agree that they shall execute and deliver such further and
other documents and perform and cause to be performed such further and other acts and
things as may be necessary or desirable in order to give full effect to this Agreement
Amending Charge and every part of this Agreement Amending Charge.

Severability, Each provision of this Agreement Amending Charge is intended to be
severable. If any provision of this Agreement Amending Charge is illegal or invalid,
such provison shall be deemed to be severed and deleted from this Agreement
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Amending Charge and such illegality and invalidity shall not affect the validity or
enforceability of the remainder of this Agreement Amending Charge.

Governing Law. This Agreement Amending Charge shall be governed by and
construed in accordance with the laws of the Provinee of Ontario and the federal laws of
Canada applicable therein.

Merger. Nothing herein contained shall create any merger or alter the rights of the
Chargee as against any subsequent enumbrancer or other person interested in the
Property and not a party hereto liable to pay the principal money or the rights of any
such person, all of which rights are hereby reserved.

Construction and Enurement. The parties agree. that in construing this Agreement
Amending Charge, that all rights, advantages, privileges, immunities, powers and things
hereby secured to the Chargor and the Chargee shall be equally secured to and exercisable by
his, her, its, or their heirs, executors, administrators and assigns, or successors and assigns as
the case may be. And that all covenants, liabilities and obligations entered into or imposed
hereunder upon the Chargor and the Chargee shall be equally binding upon his, her, its or their
heirs, executors, administrators and assigns, or successors and assigns as the case may be. and
that all such covenants and liabilities and obligations shall be joint and several unless the
collateral otherwise provides.

Counterparts. This Agreement Amending Charge may be executed in any number of
counterparts and each of such counterparts shall for all purposes be deemed to be an
original. All such counterparts shall together constitute but one and the same
agreement

N

Gender. In construing this agreement, the words “Chargor”, “Chargee” 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.

129690798 v1
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IN WITNESS WHEREOF each of the above parties has duly executed this Agreement
Amending Charge as of the date above first wriffen.

AMBER MORTGAGE INVESTMENT CORP.

E-SIGNED by Ngai Ho
per- N 2022-06-16 11:01:33 GMT

Name: Ngai Ho
Title: Director

I have authority to bind the Corporation

TUNG KEE INVESTMENT CANADA LTD.

Per:
Name:
Title:

I have authority to bind the Corporation
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IN WITNESS WHEREOF each of the above parties has duly executed this Agreement
Amending Charge as of the date above first written.

AMBER MORTGAGE INVESTMENT
CORP,

Per:
Name: Ngai Ho
Title: Director

I have authority to bind the Corporation

TUNG KEE INVESTMENT CANADA LTD.

Per: ;5 j

Name: Man Tung Tony Yung
Title: President

I have authority to bind the Corporation



This is Exhibit “31” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1, 2, 4, 5, 6 AND 7 PLAN
65R39839; CITY OF MARKHAM

Address MARKHAM

PIN 03055 -0377 LT Interest/Estate Fee Simple

Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue

Richmon Hill, ON L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Chargee(s)

Capacity Share

Name AMBER MORTGAGE INVESTMENT CORP.

415 - 5900 No. 3 Richmond
Richmond, BC V6X 3P7

Address for Service

Statements

Schedule: See Schedules

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

$8,500,000.00
monthly, not in advance
August 1, 2022

12% per annum

202111 01

202112 01
2022 08 01
200033

Full insurable value

Currency CDN

Additional Provisions

This Charge is repayable on account of interest only.

This Charge is being granted as supplementary security for the Charge that remains registered on the lands legally described as Part Lot
30 Concession 4 designated as Parts 8 and 9 Plan 65R39839 as in PIN 03055-0377(LT); City of Markham registered on January 27, 2022
as Instrument No. YR3373214 in favour of the Chargee and secured by a Notice - Assignment of Rents General registered on January 27,

2022 as Instrument No. YR3373215 and amended by Notice - Amending Charge registered on July 4, 2022 as Instrument No.

YR3447697 (collectively, the "Previous Charge") pursuant to a Mortgage Commitment dated September 27, 2021, as amended and which
Previous Charge was inadvertently discharged on the lands described in the Properties section hereof instead of a partial discharge of the
Previous Charge from Part 3 of the lands described in the Properties section hereof. The Chargor and Chargee have agreed to re-register
this Charge and accompanying Notice - Assignment of Rents General on the lands described in the Properties section above. For greater

certainty, the obligations under this Charge are equivalent to the obligations under the Previous Charge and any payment under this
Charge shall also be considered a payment under the previous Charge.




el 4710-050/-00U0U
Fax 416-367-6749

| have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By
Borden Ladner Gervais LLP 22 Adelaide Street West 2022 08 30
Toronto
M5H 4E3
Tel 416-367-6000
Fax 416-367-6749
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30
File Number
Chargee Client File Number : 040335-001
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MORTGAGE ADDITIONAL PROVISIONS
DEFINITIONS
In these mortgage terms:

"Balance Due Date" means the date specified as the "Balance Due Date" in the
Mortgage Form.

"Borrower" means the Mortgagor to whom the Credit Facility has been made
available.

"Business Day" means any day of the week that the Mortgagee's mortgage
administration office located in British Columbia and/or Ontario is open for
business.

"Court" means a court having jurisdiction in any matter arising out of This
Mortgage.

"Credit Facility" means the financing arrangements set forth in the Loan
Agreement.

"Date of Advance" means the earliest of:
(i) the date of any advance or readvance of money under this Mortgage,

(i) the date on which the Mortgagee has at the Mortgagor's or any
Borrower's request, made funds available to the Mortgagee's solicitors to
make an advance or re-advance to the Mortgagor or any Borrower,

(iii) the date on which the Mortgagor or any Borrower incurs any contingent
liability to the Mortgagee,

(iv) the date on which the Mortgagee advances or causes its solicitors to
advance money under This Mortgage into escrow,

(v) the date of issuance of any letter of credit by the Mortgagee, and
(vi) the date on which any interest reserve is established by the Mortgagee.

"Default” includes each of the events of default specified in article 13.00 and all
other events of default specified in This Mortgage.

"Development” means all buildings and all other improvements (including
without limitation the Premises) to be constructed upon the Land, substantially as
contemplated in the Loan Agreement and the Plans.

"Financial Statements" means the annual financial statements of the Person
who pursuant to the terms of the Loan Agreement must provide such financial
statements to the Mortgagee including the annual balance sheet of such Person,
and if such Person is an individual including the personal net worth statements of
such Person, all prepared using Canadian "generally accepted accounting
principles" consistently applied by an independent firm of chartered accountants

124640926:v69443330.1
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or certified general accountants satisfactory to the Mortgagee, prepared on a
Notice to Reader, Review Engagement or Audited basis as required by the
Mortgagee.

"Interest" means any and all interest accruing under this Mortgage at the Interest
Rate.

"Interest Act" means the Interest Act, R.S.C., 1985, C.1-15.

"Interest Adjustment Date" means the date specified as the "Interest
Adjustment Date" in the Mortgage Form.

"Interest Calculation Period" means the period or periods for the calculation of
Interest specified as the "Calculation Period" in the Mortgage Form.

"Interest Rate" means the rate of interest specified as the "Interest Rate" in the
Mortgage Form or such other rate as may be agreed in writing by the Mortgagor
and Mortgagee from time to time.

"Land" means the property described in the Mortgage Form, including but not
limited to all buildings, improvements, fixtures and equipment that are now or
later become attached to, used or enjoyed in connection with the Land including
without limitation, the Premises, and every present and future right, title, interest,
estate, benefit and/or privilege of the Land and of the Mortgagor in and to the
Land including without limitation, any benefiting easement now or in the future
registered in the Land Title Office as a legal notation appurtenant to the Land and
the leasehold estate (if any) of the Mortgagor in and to the Land pursuant to the
Mortgagor Lease.

“Land Title Office” means the Land Registry Office for the Land Titles Division of
York Region (LRO #65).

"Laws" means all federal and provincial statutes, regulations, orders, directions
and requirements; all civic and municipal by-laws, orders and regulations; all
orders, directions, regulations and requirements of any body, board, authority or
Person (including but not limited to a fire marshal, a manager appointed under
any environmental legislation, an inspector and any official, Person, delegate or
body appointed under any by-law, order, statute or regulation having authority
with respect to the Land), concerning any matter occurring on or affecting the
Land or its use or any act or activity occurring on or about the Land, including
without limitation all such statutes and regulations which prohibit or restrict the
use and cultivation of illegal drugs and substances and the conduct of illegal
activities whether or not the breach of which could result in a forfeiture of the
Land or Premises and/or a security interest therein to the federal or provincial
Crown or applicable law enforcement branch.

"Lease" or "Leases" means each and every present and future, written or
unwritten agreement to lease, lease, lease renewal, tenancy agreement, licence
and right of occupancy made or to be made with respect to the Land or any part
thereof and in the case where This Mortgage is a mortgage by way of sublease
of a Mortgagor Lease, "Lease" or "Leases" shall include any and all subleases of
the Mortgagor Lease.
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"Loan Agreement" means the commitment letter and any amendments thereto
and renewals and replacements thereof, issued by the Mortgagee to the
Mortgagor and/or any Borrower in connection with the Credit Facility which is
secured by among other things, This Mortgage.

"Loan Document" means any and all agreements and/or documents required by
the Mortgagee in the Loan Agreement as a condition of the Mortgagee agreeing
to provide the Credit Facility to the Mortgagor, including but not limited to the
Loan Agreement itself, any mortgage, assignment of rents or leases, promissory
note, beneficial owner agreement, ftripartite-attornment and non-disturbance
agreement, personal property security agreement, environmental indemnity
agreement, letter of credit indemnity agreement, indemnity of any other kind,
letter of credit agreement, assignment of construction contracts, assignment of
management agreements, assignment of plans, permits and licences,
assignment of deposits and contracts of purchase and sale, assignment of
securities or deposits, assignment of any other kind, right of first refusal to
mortgage, pledge agreement, priority agreement, standstil agreement,
subrogation and postponement agreement, including without limitation each of
the above howsoever named or titled or any documentation similar in form,
content or intent to any of the above irrespective of the name or title of such
documentation and any other form of collateral security, or other documentation
required by the Mortgagee, including without limitation any renewal
documentation respecting a renewal of any of the above.

"Mortgage Form" means electronic registration charge as referred to under the
Land Registration Reform Act, R. R. O. 1990, Regulation 688 (Form of
Documents), which form is attached to this Mortgage.

“‘Mortgagee” means the person or persons named in the Mortgage Form as a
Chargee, and their permitted affiliates, successors and assigns.

"Mortgagee Address" means the postal address of the Chargee specified in the
Mortgage Form or the most recent address stipulated in a written notice given by
the Mortgagee to the Mortgagor.

"Mortgagor" means the Person or Persons named in the Mortgage Form as a
Chargor and their permitted successors and assigns and includes save and
except to the extent specifically stated to be otherwise, any owners of the
beneficial estate of the Land who are not the Person or Persons named in the
Mortgage Form as a Chargor and their permitted successors and assigns.

"Mortgagor Address" means the postal address of the Chargor specified in the
Mortgage Form or the most recent address stipulated by a written notice given by
the Mortgagor to the Mortgagee.

"Mortgagor Lease" means the lease or sub-lease of the Land under which the
Mortgagor is the lessee or sub-lessee and all of the Mortgagor's present and
future leasehold interest in and to the Land pursuant to such lease or sub-lease.

"Operating Statements" means financial statements prepared using Canadian
"generally accepted accounting principles" consistently applied, by an
independent firm of chartered accountants or certified general accountants
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satisfactory to the Mortgagee, relating to any business being conducted on or
about the Land by the Mortgagor or Borrower including without limitation,
annually updated comprehensive records of all revenues and expenses and an
annually updated comprehensive rent roll.

"Other Money" means all money other than the Principal Amount and Interest,
which is owed to the Mortgagee under This Mortgage, including without
limitation, all present and future debts and liabilities, matured or not, direct or
indirect, absolute or contingent, now or at any time and from time to time
hereafter due or owing to the Mortgagee pursuant to the Loan Agreement, from
or by the Mortgagor whether as principal or surety, and whether incurred by the
Mortgagor alone or jointly with any other Person or otherwise, including, without
limitation all amounts required to be paid by the Mortgagor under This Mortgage
including all amounts comprising any prepayment indemnity required to be paid
to the Mortgagee in the event the Mortgagee allows a prepayment to occur under
This Mortgage and/or the Loan Document including without duplication, all
amounts for which the Mortgagor has agreed to indemnify and hold the
Mortgagee harmless under This Mortgage and/or the Loan Document.

"Person" includes any individual, a partnership, a limited partnership, a real
estate investment trust, an income trust, a mutual fund, a corporation, a joint
stock company, a co-operative, a trust, an unincorporated association, a society,
a joint venture, or other entity.

"Plans" means the final plans, architectural drawings and specifications for the
construction of the Development (as prepared by the applicable architect and
approved by the Mortgagee) and all amendments and modifications thereof
made by change orders approved in writing by the Mortgagee.

"Premises" means all buildings and improvements located from time to time
upon the Land including without limitation all erections, fixtures, chattels,
installations and equipment brought or placed upon the Land for the particular
use and enjoyment thereof or as an integral part of or especially adapted for the
Premises, including without limitation, all piping, plumbing, aerials, refrigerators,
stoves, incinerators, radiators and covers, fixed mirrors, fitted blinds, windrow
screens and screen doors, storm windows and storm doors, shutters and
awnings, floor coverings, fences, air conditioning, ventilating, heating, and water
heating equipment, cooking and refrigerating equipment, electrical equipment,
lighting, wiring, distribution panels, breaker boxes/panels, transformers and
switches, elevators and all component parts of any of the foregoing and the same
shall become or be deemed to be fixtures and an accession to the freehold and a
part of the Land.

"Prime" means the floating annual rate of interest designated as such by the
Mortgagee, from time to time, as a reference rate for purposes of determining
rates of interest it shall charge on loans, and in the event the Interest Rate under
This Mortgage is stated to be related to Prime the Interest rate shall increase or
decrease concurrently with an increase or decrease in Prime.

"Principal Amount" means all obligations, debts and liabilities, present or future,
direct or indirect, absolute or contingent, matured or not, extended or renewed, at
any time owing by the Mortgagor to the Mortgagee or remaining unpaid by the
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Mortgagor to the Mortgagee heretofore or hereafter incurred or arising and
whether incurred or arising from agreement or dealings between the Mortgagor
and the Mortgagee or from any agreement or dealings with a third party by which
the Mortgagee may be or become in any manner whatsoever a creditor of the
Mortgagor or however otherwise incurred or arising and whether the Mortgagor
be bound alone or with another or others and whether as principal or surety and
any ultimate unpaid balance thereof and whether same is from time to time
reduced and thereafter increased or entirely extinguished and thereafter incurred
again, including, without limitation, that arising pursuant to the Loan Agreement.

"Prior Charge" includes any charge or lien asserted by the federal or provincial
Crown or any other Person, mortgage or claim against the Mortgagor or the Land
which at any time has priority over or ranks pari-passu with This Mortgage, or in
respect of which priority or equal ranking is claimed.

"Prohibited Act" means any act, activity or conduct occurring on or affecting the
Land which has resulted or might result in a breach of the Laws.

"Receiver" means a receiver or receiver manager appointed under This
Mortgage or any of the Loan Document or by a Court with respect to the
Mortgagor, any Borrower or any material part of their respective assets including
without limitation the Land and/or any income generated by the Land.

"Rent" means all rents and other payments due or accruing due or at any time
hereafter to become due pursuant to the Leases, the benefit of all guarantees of
payment and all covenants to pay therein contained and the proceeds of all
policies of insurance engaged in connection with the Leases resulting from the
occurrence of any insured casualty.

"Revolving Loan Agreement" means all business and/or commercial operating
loan applications and/or agreements and agreements of similar effect howsoever
named or titled or any documentation similar in form, content or intent to any of
the above irrespective of the name or title of such documentation or form of
instrument signed by the Mortgagor in favour of the Mortgagee and any
renewals, amendments, or substitutions therefor.

"Part Lot" or "Part Lots" means one or more of the Part Lots to be created from
the Land upon completion of the Development substantially as contemplated in
the Loan Agreement and the deposit of the Reference Plan in the Land Title
Office.

"Taxes" means all taxes, rates or assessments of every kind which are lawfully
payable by the Mortgagor in connection with This Mortgage or the Land or its use
and occupation, including without limitation, all taxes, rates or assessments
which are levied, charged or assessed upon or in respect of:

(i) the Land and/or any machinery and equipment on the Land,

(i) local improvements, water, garbage, natural gas, hydro and sewers in
relation to the Land,

(iii) the lending of the Principal Amount,
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(iv) any transaction between the Mortgagor and the Mortgagee,

(v) the provision of materials and services including legal services rendered
in connection with This Mortgage or the Land,

(vi)  workers' compensation assessments, and

(viij goods and services taxes, harmonized taxes and Canada Revenue
Agency ("CRA") deductions, assessments and taxes.

(00) "This Mortgage" means the combination of the Mortgage Form and these Part 2
express mortgage terms.

2.00 GRANT OF MORTGAGE

2.01 In consideration of the Mortgagee agreeing to lend the Principal Amount to the
Mortgagor on the terms of the Loan Agreement, the Mortgagor grants, and mortgages the Land
to the Mortgagee as security for the payment of the Principal Amount, Interest and Other Money
and for the performance of all of the Mortgagor's covenants and agreements under This
Mortgage and the Mortgagor releases to the Mortgagee all its claims on the Land subject to the
proviso in paragraph 2.02 of these mortgage terms.

2.02 Provided that the Principal Amount, Interest and Other Money under This
Mortgage is nil, the Mortgagor has performed all of the Mortgagor's covenants and agreements,
there are no further liabilities and obligations secured under This Mortgage, all the terms of This
Mortgage have been met, This Mortgage is not in Default and the Mortgagee has no obligation
to make any further advance or readvance of money, the Mortgagor will be entitled, within a
reasonable time and at the Mortgagor's cost, to receive a discharge of This Mortgage.

3.00 INTEREST

3.01 The Principal Amount and Other Money shall bear Interest both before and after
Default, judgment or maturity.

3.02 Interest on all or any part of the Principal Amount accrues from the Date of
Advance provided, however, that Interest in respect of any letter of credit issued by the
Mortgagee on behalf of or to the benefit of the Mortgagor shall only accrue on the amount
represented by such letter of credit as of the date such letter of credit is drawn upon pursuant to
its terms. For greater certainty however, any such letter of credit issued by the Mortgagee will
be considered an advance under and to be secured by This Mortgage for all purposes, as of the
date of its issuance regardless of when or whether or not it is drawn upon. Interest payable on
any part of the Principal Amount advanced before the Interest Adjustment Date is due and
payable to the Mortgagee on the Interest Adjustment Date.

3.03 Interest on Other Money accrues from the date that the Other Money was paid by
the Mortgagee or which otherwise became due to the Mortgagee under the terms of This
Mortgage.

3.04 If the Interest Rate is for any reason found by a Court to exceed the rate
allowable under the Criminal Code of Canada or to be prohibited under the Interest Act
(Canada) then the Interest Rate shall be the highest rate of interest which does not exceed the
rate of interest allowable under the Criminal Code or the rate which is not prohibited under the
Interest Act (Canada).

124640926:v6
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3.05 If This Mortgage provides for an increase in the Interest Rate at any time and the
increased Interest Rate is not allowed by a Court for any reason then the lower Interest Rate
provided for in This Mortgage will prevail.

4.00 INTEREST ON INTEREST

4.01 If the Mortgagor does not make any payment when it becomes due, Interest shall
accrue on the Interest payable on such unpaid amount and be payable both before and after
maturity and judgment. At the end of each Interest Calculation Period unpaid accrued Interest
and unpaid Interest on Interest may in the Mortgagee’s discretion be added to the Principal
Amount and bear Interest.

5.00 COVENANT TO PAY

5.01 The Mortgagor covenants to pay the Mortgagee, all payments required to be paid
by it under This Mortgage without set off, abatement or deduction in the manner and at the
times stipulated under This Mortgage.

6.00 PAYMENT

6.01 The outstanding balance of the Principal Amount plus all accrued Interest and
Other Money shall be paid in accordance with the payment provisions set out in the Mortgage
Form.

Save and except as otherwise agreed herein, all payments made by the Mortgagor to the
Mortgagee shall be applied towards the outstanding Principal Amount, Interest and Other
Money in any manner or order that the Mortgagee chooses.

It is further understood and agreed that in the case where the Land has been subdivided or
stratified with the approval of the Mortgagee and the Mortgagee receives the sales proceeds
resulting from the sale of such subdivided or stratified lots, that the Mortgagee shall be entitled
to apply the sales proceeds towards the outstanding Principal Amount, Interest and Other
Money in any manner or order that the Mortgagee chooses.

6.02 Intentionally deleted.

6.03 Any amount payable to the Mortgagee by the Mortgagor shall be paid before
1:00 PM (Ontario time) on the date on which the amount is due. If a payment is made on a day
after 1:00 PM (Ontario time) it is treated for calculating Interest as made on the next Business

Day. Any amount to be paid to the Mortgagee by the Mortgagor shall on request by the
Mortgagee be made by certified cheque or bank draft.

7.00 PREPAYMENT

7.01 Except as may be provided elsewhere in This Mortgage or in the Loan
Agreement or later agreed to in writing by the Mortgagee, the Mortgagor has no right to prepay
all or any part of the Principal Amount.

8.00 MORTGAGOR'S COVENANTS
8.01 The Mortgagor covenants with the Mortgagee that:

(a) the Mortgagor will pay or cause to be paid all Taxes when due,

124640926:v6
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the Mortgagor, on demand, will pay to the Mortgagee:

(i) an amount estimated by the Mortgagee to be sufficient to permit the
Mortgagee to pay the annual property taxes including local improvements
levies and utilities (collectively the "Annual Property Taxes"), in respect of
the Land when they are due and,

(i) the amount by which the Annual Property Taxes in respect of the Land
exceeded the money paid to the Mortgagee on account of Annual
Property Taxes in respect of the Land,

the Mortgagor, will arrange for the payments in respect of the Principal Amount
and if requested in accordance with section 8.01(b) above, the estimated Annual
Property Taxes in respect of the Land to be made by pre-authorized payment or
in such other manner as may be required by the Mortgagee from time to time,

the Mortgagor will deliver annually to the Mortgagee within 30 calendar days after
the property tax due date, receipted property tax bills for the Land (if the
Mortgagee allows the Mortgagor to pay such Annual Property Taxes directly) and
from time to time on request of the Mortgagee will deliver to the Mortgagee
receipts and confirmation for payment of all of the Taxes and all notices or
statements with respect to the Taxes,

the Mortgagee shall have the right, in its sole discretion, to request and receive
information from the relevant property taxation office or property taxing authority
indicating the status of the property tax account pertaining to the Land and the
Mortgagee shall be entitled to charge a servicing fee for each such written
enquiry, together with any costs payable to such office or authority in procuring
such information and the costs and expenses so incurred by the Mortgagee will
be Other Money under This Mortgage and bear Interest,

the Mortgagor has or at time of registration of This Mortgage in the Land Title
Office will have good title in fee simple to the Land free from all encumbrances
except for prior encumbrances permitted by the Mortgagor as described in the
Loan Agreement and except those encumbrances which are to be discharged
when money is advanced by the Mortgagee under This Mortgage,

the Mortgagor has the right to convey and mortgage the Land to the Mortgagee,

on Default, the Mortgagee shall at its sole option, have possession of the Land
free from all encumbrances other than any prior encumbrances permitted by the
Mortgagor as described in the Loan Agreement,

the Mortgagor will comply with all the covenants, terms and conditions of This
Mortgage, any Loan Document, any Prior Charge and all other present and
future mortgages or agreements granted, entered into or assumed by the
Mortgagor in favour of any Person in respect of the Land and/or in favour of the
Mortgagee whether or not made in respect of the Land,

the Mortgagor will keep the Land in good condition and repair,

the Mortgagor will make all repairs to the Land with reasonable dispatch and in a
good and workmanlike manner as reasonably required by the Mortgagee,
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the Mortgagor will sign any other document that the Mortgagee reasonably
requires to ensure that payment of the Principal Amount, Interest and Other
Money are secured in favour of the Mortgagee,

the Mortgagor will not allow title to the Land to become further encumbered or
charged in any manner whatsoever, directly or indirectly, other than with the
Mortgagee, without the Mortgagee's prior written consent (which consent shall no
be unreasonably withheld),

the Mortgagor will not grant security over any of its assets without the
Mortgagee's prior written consent (which consent shall no be unreasonably
withheld),

the Mortgagor will not make any loans to, investments in, mergers with, or
guarantees on behalf of others without the Mortgagee’s prior written consent
(which consent shall no be unreasonably withheld),

the Mortgagor will not permit any change of ownership in any capital stock, sell or
dispose or any assets other than in the normal course of business, permit
repayment of shareholder or equity loans (which consent shall no be
unreasonably withheld),

the Mortgagor will not permit any claims against the Lands, including without
limitation, liens or other court actions, to be outstanding for more than 30 days,
where if the Mortgagor allows such claims to persist, will constitute a Default
under This Mortgage,

upon written request of the Mortgagee and in any event within 90 calendar days
from the Mortgagor's fiscal year end if the Mortgagor has a year end or if the
Mortgagor is an individual then on April 30th in each year during the term and
any renewal terms of This Mortgage, the Mortgagor will deliver to the Mortgagee
current Operating Statements and the Mortgagor's current Financial Statements,
prepared by a qualified independent accountant on a notice-to-reader basis,
supported by a corporate income tax return. For clarity, Financial Statements
include an updated personal net worth statement supported by a personal
income tax return and a notice of assessment and such other information as the
Mortgagee may require. The Mortgagee may attend at the Land and/or the
Mortgagor's place of business for the purposes of examining such statements
and all information pertinent to such statements,

upon written request of the Mortgagee and in any event if the Land is owned
beneficially by a Person other than the Mortgagor, then within 90 calendar days
from such Person's fiscal year end if such Person has a year end or if such
Person is an individual then on April 30th in each year during the term and any
renewal terms of This Mortgage, the Mortgagor will deliver to the Mortgagee such
Person's current Financial Statements,

intentionally deleted,
intentionally deleted,

the Mortgagor will insure the Land and any related personal property, and keep it
insured, in compliance with the Mortgagee’s and the Mortgagee's insurance



124640926:v6

0449
Page 13

consultant's requirements as set out in the Loan Agreement or any other Loan
Document, including any scheduled insurance requirements attached thereto,
with such variations, additions and changes in the amounts and types of
coverage as the Mortgagee may from time to time notify the Mortgagor in writing.
If the Mortgagor fails to insure the Land as stipulated above, the Mortgagee may,
but shall not be obliged to obtain such insurance, and any costs incurred,
including the premium will be Other Money under This Mortgage and bear
Interest,

the Mortgagor hereby grants and assigns to the Mortgagee the benefits and a
security interest in the benefits under all policies of insurance which it is required
by the Mortgagee to provide in respect of the Land and hereby irrevocably
appoints the Mortgagee its attorney to exercise the rights under such policies of
insurance. Notwithstanding such appointment the Mortgagee shall not be
obliged or bound to enforce any right under such policies of insurance or comply
in respect of any obligations under such policies of insurance,

the Mortgagor will send or cause to be sent a copy of each certificate of
insurance and annual renewal certificate to the Mortgagee at the Mortgagee
Address,

the Mortgagor hereby waives the rights and benefits available to it under the
Insurance Act, R.S.0. 1990, c. 1.8 and amendments thereto, and the Fire
Protection and Prevention Act, 1997, S.O. 1997, c. 4. The Mortgagor further
agrees that in the event of the occurrence of an insured casualty in respect of the
Land, the Mortgagor shall notify the Mortgagee in writing of same, make a claim
in accordance with the insurance policy, and ensure that the proceeds are paid to
the Mortgagee. Despite any Law to the contrary, the Mortgagee may require that
the proceeds of all such insurance policies be used either to:

(i) reduce the Principal Amount, Interest or Other Money, even though any
of such amounts may not then be due, or

(i) restore the Land to the condition it was in prior to the occurrence of the
insured casualty,

the Mortgagor will pay to the Mortgagee, when requested to do so, and hereby
agrees to indemnify and save the Mortgagee harmless in respect of all costs and
expenses of any kind incurred by the Mortgagee in connection with This
Mortgage including without limitation, those costs and expenses incurred to
protect the Mortgagee's security interest in the Land and incurred in respect of
any claims made by third parties against the Land or Premises including without
limitation, any claim made by the federal or provincial Crown or applicable law
enforcement branch in respect of a breach of the Laws occurring on the Land or
Premises or incurred to preserve the Land in any other respect. If the Mortgagor
fails to pay to the Mortgagee such costs and expenses, they will be Other Money
under This Mortgage and bear Interest. Such costs and expenses include but
are not limited to the payment of the Mortgagee’s application fees, processing
fees, commitment fees, renewal fees, draw processing fees, document execution
fees, letter of credit fees and discharge fees levied in connection with This
Mortgage, any insurance consultant’s fee, any quantity surveyor’s fees, the cost
of any environmental audit, including any remedial work or clean-up measures,
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the cost of any building condition assessment, the cost of all appraisals,
protective disbursements incurred by the Mortgagee to protect the Mortgagee's
interest under This Mortgage and to preserve the Land generally including
without limitation as contemplated in paragraph 10.05 of these mortgage terms.

The above indemnity shall include any legal fees and disbursements incurred by
the Mortgagee on an indemnity basis and the cost of the time and services of the
Mortgagee and the Mortgagee's agents and employees plus any service charges
of the Mortgagee in respect of any of the above including without limitation, for:

(i) preparing, executing and registering This Mortgage, any Loan Document
and any offer of financing made by the Mortgagee including all necessary
steps to advance the Principal Amount and secure the Principal Amount,
Interest and Other Money,

(i) collecting and attempting to collect any money due under This Mortgage
or pursuant to any Loan Document,

(iii) enforcing the terms of This Mortgage including efforts to cause the
Mortgagor to perform all of the Mortgagor's obligations under This
Mortgage,

(iv) doing anything which the Mortgagor has agreed to do but has not done,

(v) preserving the Land and the Mortgagee's security interest in the Land in
any respect including without limitation, from and against third party
claims including without limitation, any claim made by the federal or
provincial Crown or applicable law enforcement branch in respect of a
breach of the Laws occurring on the Land or Premises, and

(vi) doing anything at the request of the Mortgagor which the Mortgagee is
not required to do, including without limitation providing any statement,
entering into any agreement and giving any consent or approval,

the Mortgagor will pay to the Mortgagee, when requested to do so, and hereby
agrees to indemnify and save the Mortgagee harmless in respect of any and all
costs and expenses of any kind, including disbursements and legal fees on an
indemnity basis incurred by the Mortgagee as a result of a breach of the
Mortgagor's covenants and agreements contained in This Mortgage and any
Loan Document. If the Mortgagor fails to pay to the Mortgagee such costs and
expenses, they will be Other Money under This Mortgage and bear Interest,

the Land and its use complies, and the Mortgagor will at all times cause the Land
and its use to comply with all Laws,

the Mortgagor will and will cause any occupant of the Land or Premises to, at all
times comply with all Laws,

every building and improvement on the Land including without limitation, the
Premises and their use complies, and the Mortgagor will at all times cause every
building and improvement on the Land including without limitation, the Premises
and their use to comply with all Laws,
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if the Mortgagor, as landlord, leases or subleases all or any part of the Premises,
the Mortgagor will comply with the terms of such Leases and will not in respect of
any such Leases:

(i) accept Rent more than one month in advance, with the exception of the
last month's Rent, and

unless the Mortgagor has received the Mortgagee's prior written consent which
consent shall not be unreasonably withheld,

(i) agree to their subletting or assignment,
(iii) alter or modify their terms, or
(iv) accept their surrender,

the Mortgagor must obtain the prior written consent of the Mortgagee before
entering into a Lease:

(i) with a tenant for 20% or more of the net rentable area of the Premises or
in respect of which the Rent will be 20% or more of the gross income
being generated from the Premises, or

(i) with a non-arms length tenant, or

(iii) for a Rent and upon terms which are not commercially reasonable for
similar premises, taking into account all of the Mortgagee's usual lease
underwriting considerations including without limitation, the inducements
being offered, the credit worthiness of the financial covenant of the
tenant, the square footage of the area to be leased, the term of the Lease
and for such purposes the Mortgagee may require that the Rent and
terms be made without taking into consideration the fact that the tenant in
question and the Mortgagor have entered into or are in the course of
entering into one or more leases with each other in respect of premises
not located on the Land, or

(iv)  which contains a right of set off in respect of the Rent, or

(v) which contains a right of early cancellation or the right to cancel on the
occurrence of a particular event,

during the term and any renewal terms of This Mortgage, the Mortgagor will
obtain and deliver to the Mortgagee, within 30 calendar days of execution and at
the time of any renewal of the term of This Mortgage:

(i) copies of all renewals for current Leases of the Premises,

(i) copies of all new Leases for ongoing, new or replacement tenants of the
Premises,

(iii) tenant executed estoppel certificates in the Mortgagee's usual form, and
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for Leases or Lease renewals pursuant to which the tenant occupies 20% or
more of the net rentable area of the Premises or pays 20% or more of the gross
income being generated from the Premises:

(iv) specific assignments of such Leases or Lease renewals, and

(v) tenant executed tripartite-attornment and non-disturbance agreements in
the Mortgagee's usual form,

the Mortgagor will not at any time during the term and any renewal terms of This
Mortgage, pledge, or otherwise encumber any Lease and will not knowingly do or
omit to be done or permit to be done any act which either directly or indirectly has
the effect of waiving, releasing, reducing or abating any of the Mortgagor's rights
or remedies or the obligations of any other party under or in connection with any
Lease without the prior written consent of the Mortgagee,

the Mortgagor, will not agree to amending or discharging any easement
agreements registered in relation to the Land without having first received the
prior written consent of the Mortgagee, which consent the Mortgagee shall not
unreasonably withhold or delay.

MORTGAGEE'S COVENANTS
The Mortgagee covenants with the Mortgagor to:

apply any payments made to it on account of Taxes in payment of Taxes when
due so long as the Mortgagor is not in Default. If the Mortgagor is in Default the
Mortgagee may apply any payments made to it on account of Taxes against the
Principal Amount, Interest and Other Money in any manner or order that the
Mortgagee chooses,

provide within a reasonable time, at the Mortgagor's cost, a discharge of This
Mortgage and any Loan Document (save and except an environmental indemnity
agreement, the terms of which are stated to survive the discharge of This
Mortgage) when the Principal Amount, Interest and Other Money under This
Mortgage is nil, the Mortgagor has performed all of the Mortgagor's covenants
and agreements, there are no further liabilities and obligations secured under
This Mortgage, all the terms of This Mortgage have been met, This Mortgage is
not in Default and the Mortgagee has no obligation to make any further advance
or readvance of money.

GENERAL AGREEMENTS

If the Mortgagor acquires any additional interest in the Land including without

limitation if the Mortgagor's interest in the Land consists of a leasehold interest under a
Mortgagor Lease which interest is subsequently increased or converted to an interest in the fee
simple of the Land or if the Mortgagor has or acquires an interest in other land which is
subsequently consolidated with the Land, This Mortgage shall at the Mortgagee's sole option
extend to and charge such additional interest and land and should the Mortgagee or its solicitors
deem same to be necessary, the Mortgagor will at the Mortgagor's cost grant to the Mortgagee
an extension or modification agreement and such other agreements as are reasonably
necessary to better secure to the Mortgagee such additional interest.
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10.02 The Mortgagor hereby grants and assigns to the Mortgagee the benefits in
respect of and a security interest in the benefits of any and all rights in respect of the Land
including without limitation any rights under an encumbrance of the Land, a right to any
repayment of Annual Property Taxes, a right to occupy, use or enjoy a benefit over adjacent or
other land in connection with the Land, a license, an encroachment agreement, a right to park, a
right to require any Person to make good a defect in the Land or pay any loss which the
Mortgagee may suffer because of such defect, a warranty, a right to require anyone to provide a
service for maintaining or repairing the Land, and the full benefit of the Mortgagor's rights in
connection with these rights, including a guarantee, indemnity, letter of credit, bond or security
and a right to insurance and the Mortgagor hereby appoints the Mortgagee its attorney to
exercise such rights. Notwithstanding such appointment the Mortgagee shall not be obliged or
bound to enforce any such benefits or rights or comply with any obligations associated with
such benefits or rights.

10.03 The Mortgagee may but shall not be obliged to repair or finish the construction of
any building or improvement forming part of the Land which the Mortgagor has failed to repair or
finish and the costs and expenses so incurred by the Mortgagee will be Other Money under This
Mortgage and bear Interest.

10.04 The Mortgagee shall not be responsible to maintain or preserve the Land or to
account for any money not actually received by the Mortgagee.

10.05 The Mortgagee may cure in whole or in part any Default under This Mortgage,
any Loan Document and any default under a Prior Charge or pay any money expressed to be
due under a claim of lien, pay protective disbursements including without limitation, Taxes when
due, and the costs and expenses associated with any remediation of the Land to meet the
regulatory guidelines and requirements as stipulated in any environmental audit of the Land and
in the applicable environmental Laws as amended from time to time and as the Mortgagee may
reasonably require from time to time, when considered by the Mortgagee in its discretion to be
appropriate and any money so paid by the Mortgagee shall be paid by the Mortgagor to the
Mortgagee on demand. Any money paid by the Mortgagee pursuant to this paragraph will be
Other Money under This Mortgage and bear Interest.

In the event that the Mortgagor abandons or neglects the Land and the Mortgagee considers its
security to be thereby impaired or at peril or the insurance of the Land to be at risk, the
Mortgagee may (directly or by the actions of a receiver), but is not obliged to, take all
reasonable and necessary steps to physically secure the Land, including but not limited to
changing the locks, barring any access to and from the Land, installing a security alarm system
and/or employing the services of a security firm and the Mortgagee may take any other actions
it deems necessarily incidental to such matters. All costs of the Mortgagee incurred in
inspecting and physically securing the Land shall be paid by the Mortgagor. Any money paid by
the Mortgagee pursuant to this paragraph will be Other Money under This Mortgage and bear
Interest.

10.06 Any notice required or desired to be given by one party to the other may be given
by actual delivery or by registered or certified mail to the Mortgagor Address or the Mortgagee
Address as the case may be and such notice, if given by actual delivery shall be deemed
received on the day it is delivered and if given by registered or certified mail, shall be deemed to
have been received on the date receipt is so acknowledged by signature of the recipient. In the
event of a threatened or actual postal disruption, any notice shall be given by actual delivery to
the party to whom it is to be given and the notice shall be deemed received on the day it is
delivered.
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10.07 The Mortgagee may deduct from any advance of money secured by This
Mortgage any amounts which the Mortgagor is required to pay directly to any Person in
connection with This Mortgage and the Loan Agreement and any amounts which the Mortgagee
requires the Mortgagor to pay to or on behalf of the Mortgagee in connection with This Mortgage
and the Loan Agreement including but not limited to:

(a) any unpaid Taxes,
(b) any Taxes to become due in the year in which such advance is made,

(c) Interest to any Date of Advance and the Mortgagee may, at any time, make an
advance of money under This Mortgage to pay Interest,

(d) the face amount of any letters of credit and any interest reserves and holdbacks
established by the Mortgagee in connection with This Mortgage, and

(e) all costs and expenses mentioned in This Mortgage.

10.08 The Mortgagor agrees that neither the execution nor the registration of This
Mortgage nor the advance or readvance of any portion of the money secured by This Mortgage
shall oblige the Mortgagee to advance or readvance money or further money or accept any
other obligations. The Mortgagee will decide, in the Mortgagee's sole discretion whether or not
any advance or readvance will be made and the amount and date of any advance or readvance.

10.09 If the Land or any part of it is expropriated, all compensation or payment made
for such expropriation together with the Mortgagee's entitlement to prepayment indemnity in
respect of the early prepayment of such money shall at the sole option of and on terms required
by the Mortgagee be paid to the Mortgagee towards payment of the Principal Amount, Interest
and Other Money and the Mortgagor hereby assigns the right to receive such compensation or
payment to the Mortgagee.

10.10 If any provision, covenant or agreement contained in This Mortgage is invalid or
unenforceable in whole or in part then such invalid or unenforceable provision, covenant or
agreement or part thereof shall be severed from and not affect the validity or enforceability of
the remainder of This Mortgage.

10.11 Nothing done by the Mortgagee or any Receiver pursuant to its rights hereunder
including the exercise of any powers of the Receiver as set out herein or in a Court order nor
any provision of This Mortgage shall make the Mortgagee a mortgagee in possession.

10.12 If the Mortgagee holds any other security for payment of the Principal Amount,
Interest and Other Money, This Mortgage shall be held as additional security and the Mortgagee
may take any or all lawful steps and proceedings to realize on any or all securities held in such
order as the Mortgagee chooses.

10.13 The granting of This Mortgage is not in substitution for or satisfaction of any of
the terms and agreements provided in the Loan Document and will not in any way derogate
from or delay or prejudice any rights or remedies to which the Mortgagee may be entitled under
any of the Loan Document and will not in any way prejudice or limit the obligations of the
Mortgagor under any security of the Loan Document and the Mortgagee may take any or all
lawful steps and proceedings to realize on any or all of the Loan Document in such order as the
Mortgagee chooses.
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10.14 The terms of any Loan Document shall not merge into This Mortgage and shall
survive the execution, delivery and registration of This Mortgage. Where there is an
inconsistency between the terms of This Mortgage and any Loan Document , the terms of the
Loan Document will prevail.

10.15 The Mortgagor will not change its name without first advising the Mortgagee in
sufficient time to allow the Mortgagee to make or give such necessary filings or notices to
protect or preserve any security for repayment of the Principal Amount, Interest and Other
Money or the priority of such security and the Mortgagor agrees to pay the cost of so doing
including the fees and disbursements of the Mortgagee's solicitors on an indemnity basis.

10.16 The Mortgagor hereby consents to the Mortgagee entering into servicing or
administration, participation, co-lending, syndication or securitization agreements with other
mortgagees or Persons in connection with This Mortgage and any Loan Document.

Any information received by the Mortgagee including without limitation any information in
respect of This Mortgage, any Loan Document, the Land, the Mortgagor, any Borrower may be
disclosed by the Mortgagee to any parties associated with the transfer, assignment or other
dealing of This Mortgage and any Loan Document. Everything to facilitate a transfer or dealing
that may be requested in writing will be done at the expense of the Person requesting it.

10.17 The Mortgagor is not currently and at all times during the term and any renewal
terms of This Mortgage will not become a "non-resident of Canada" ("Non-Resident") as that
term is used in Section 116 of the Income Tax Act, R.S.C. 1985 c. 1 (5th supplement). If the
Mortgagor becomes a Non-Resident during the term and any renewal terms of This Mortgage,
the Principal Amount, Interest and Other Money shall, at the Mortgagee's sole option,
immediately be paid.

Without in any way limiting the rights of the Mortgagee set forth above, if at any time during the
term or any renewal terms of This Mortgage the Mortgagor becomes a Non-Resident then:

(a) Any and all payments by or on account of any obligation of the Mortgagor
hereunder shall be made free and clear of and without deduction for any taxes
arising in respect of the Mortgagor under or in connection with the Income Tax
Act ("Withholding Taxes") provided that if the Mortgagor shall be required to
deduct any Withholding Taxes from such payments, then:

(i) the sum payable shall be increased as necessary so that after making all
required deductions the Mortgagee receives an amount equal to the sum
it would have received had no such deductions been made,

(i) the Mortgagor shall make such deductions, and

(iii) the Mortgagor shall pay the full amount deducted to CRA in accordance
with the Income Tax Act.

(b) The Mortgagee may but will not be obliged under any circumstances to pay any
Withholding Taxes to CRA which are payable to CRA by the Mortgagor but which
the Mortgagor fails or refuses to pay. The Mortgagor shall, without limitation,
indemnify and reimburse the Mortgagee within 10 calendar days after written
demand therefor, for the full amount of any Withholding Taxes paid by the
Mortgagee (and any penalties, interest and reasonable expenses arising
therefrom or with respect thereto), to the extent such Withholding Taxes were
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paid by the Mortgagee acting reasonably and in good faith. Any money paid by
the Mortgagee pursuant to this paragraph will be Other Money under This
Mortgage and bear Interest.

(c) Within 90 calendar days from the Mortgagor's fiscal year end, in each year during
the term and any renewal terms of This Mortgage, the Mortgagor covenants and
agrees to deliver to the Mortgagee:

(i) evidence satisfactory to the Mortgagee that:

(A) the property manager of the Land (the "Property Manager") is a
resident of Canada,

(B) the Property Manager has filed documentation with CRA to
withhold tax on the net income of the Mortgagor from the Land
after specified expenses, which specified expenses include
Interest accrued under This Mortgage, and

(©) the Property Manager has prepared or caused to be prepared and
filed with CRA each year during the term and any renewal terms
of This Mortgage an income tax return in respect of all income of
the Mortgagor earned from the Land, if any, and paid or caused to
be paid any income taxes owing with respect thereto, and

(i) on a confidential basis copies of all applications, returns and other
documentation in connection the above.

10.18 The Mortgagor will manage the Land in a manner which is commensurate with a
prudent, commercial property owner to the satisfaction of the Mortgagee acting reasonably. In
the event that the Property Manager is unacceptable to the Mortgagee acting reasonably or the
management of the Land becomes unsatisfactory to the Mortgagee, acting reasonably, then
after giving the Mortgagor 30 calendar days notice to change the Property Manager or to correct
any deficiency or failure to manage as required by the Mortgagee, the Mortgagee may (but shall
not be obliged to) appoint alternate property management with all ongoing costs and the costs
associated with such appointment to be borne by the Mortgagor.

10.19 The Mortgagee or its agent or consultants may enter upon the Land from time to
time to examine its condition, to conduct appraisals or update existing appraisals, to conduct
tests, to take samples and to monitor activities but in doing so the Mortgagee shall cause as
little disruption to the Mortgagor and its tenants as practical. The Mortgagor will allow the
Mortgagee or its agents or consultants reasonable access to the Land and shall provide
information in respect of the Land and the business operated thereon by the Mortgagor
reasonably required by the Mortgagee including but not limited to, sale agreements, rent rolls,
leases and revenue and expense statements for such purposes. Nothing done by the
Mortgagee or its agent or consultants pursuant to its rights under this paragraph shall make the
Mortgagee a mortgagee in possession.

10.20 Nothing done or required by the Mortgagee in relation to This Mortgage shall
place the Mortgagee under a duty of care to the Mortgagor. Any appraisals, insurance policies,
building condition reports, surveys, environmental assessments, and similar studies or
documentation required by the Mortgagee in respect of the Land shall not be relied upon by the
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Mortgagor and the Mortgagee makes no representation or warranty in respect of their content,
accuracy or adequacy.

10.21 The Mortgagor will deliver to the Mortgagee copies of all documents relating to
the Land which are currently or at any time during the term and any renewal terms of This
Mortgage in its possession and control including without limitation, documents affecting title to
the Land (excepting those registered in the Land Title Office), appraisals, insurance policies,
building condition reports, surveys, and environmental assessments.

10.22 No waiver or failure to enforce any of the Mortgagee's rights under This Mortgage
shall prejudice the rights of the Mortgagee on any future occasion.

10.23 If the Mortgagor is more than one Person all covenants under This Mortgage
shall be joint and several.

10.24 This Mortgage is neither assignable nor transferrable by the Mortgagor without
the Mortgagee's prior written consent, which may be withheld in the Mortgagee's sole discretion.
This Mortgage shall be binding on the Mortgagor and the Mortgagor's executors, administrators,
permitted assigns and successors in title.

10.25 The use of the singular or either gender in This Mortgage shall include the plural,
other gender, body corporate or politic where appropriate.

10.26 Any reference in This Mortgage to a statute or a regulation shall include any
successor statute or regulation and its and their amendments and associated regulations in
force from time to time.

10.27 Except where This Mortgage specifically provides otherwise, all amounts of
money referred to in This Mortgage are expressed in Canadian money and are payable in
Canadian money.
10.28 This Mortgage may be executed in any number of counterparts, each of which,
when delivered will be deemed to be an original for all purposes and will constitute one and the
same instrument, binding all the parties, notwithstanding that all the parties are not signatories
of the same counterpart.
11.00 DISPOSITION OF LAND
11.01 If the Mortgagor:

(a) amalgamates or merges with another Person, or

(b) issues or transfers any of its shares such that in the reasonable opinion of the
Mortgagee, the effective control of the Mortgagor changes, or

(c) directly or indirectly sells, conveys, transfers or disposes or agrees to sell,
convey, transfer or dispose of all or part of the Land or any interest in the Land,

(any such incident is a "Transfer")

the Mortgagor will 30 calendar days prior to completion of the Transfer, provide
the Mortgagee with the following:
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(i) the date and particulars of the consideration for the Transfer,
(i) an executed copy of any applicable contract,

(iii) the full name and address of each Person who is a transferee (the
"Transferee")

(the term Transferee shall include all amalgamating companies as well as the
amalgamated company if the Transfer involves an amalgamation, all trustees,
nominees, agents and beneficiaries if the Transfer involves a trust or
nominee/agency agreement, all new shareholders if the Transfer involves a
share purchase or issuance, the purchaser of the Land if the Transfer involves a
purchase of the Land),

(iv)  for each Transferee, a copy of the most recent Financial Statements and
in the case of an amalgamation including the pro forma Financial
Statements for the amalgamated company,

and unless the Mortgagee provides its written consent to the Transfer prior to its
completion, which consent may be withheld or granted in the Mortgagee's sole
discretion, the Principal Amount, Interest and Other Money shall, at the
Mortgagee's sole option, immediately become due and payable without notice
and all rights, powers and remedies of the Mortgagee under This Mortgage shall
be exercisable at the Mortgagee's Option.

The Mortgagee may require compliance with whatever conditions it deems
appropriate before providing its consent to a Transfer including without limitation,
a requirement that the Mortgagor, any Borrower and the Transferee enter into an
assumption agreement in the Mortgagee's usual form.

The Mortgagor and any Borrower unless the Mortgagee agrees otherwise in
writing, shall continue to be liable for their obligations under each of the Loan
Document despite the occurrence of a Transfer and the Mortgagee's consent
thereto.

11.02 If the Mortgagor further encumbers the Land to secure additional debt, without
the Mortgagee's prior written consent, which consent may be withheld or granted in the
Mortgagee's sole discretion, the Principal Amount, Interest and Other Money shall, at the
Mortgagee's sole option, immediately become due and payable. As a term of providing its
consent the Mortgagee may require the encumbrancer to grant to it a registrable priority or
priority/standstill agreement on terms satisfactory to the Mortgagee at the Mortgagor's expense.

11.03 All costs and fees arising in connection with the Mortgagee providing or refusing
to provide the written consent required by paragraph 11.01 and 11.02 of these mortgage terms
and all costs and fees arising in connection with the preparation and execution of any
assumption agreement and/or other documentation required by the Mortgagee as a condition of
providing its consent shall be paid by the Mortgagor to the Mortgagee. Any costs and fees
incurred by the Mortgagee pursuant to this paragraph which have not been paid by the
Mortgagor will be Other Money under This Mortgage and bear Interest.
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MONEY OWING AS A RESULT OF BREACH, DEFAULT OR ACCELERATION

Upon the occurrence of a breach, Default or acceleration for any reason

whatsoever under This Mortgage, the Mortgagor shall at the Mortgagee's sole option, upon
demand of the Mortgagee forthwith pay to the Mortgagee the following:

(@)

(b)

(c)
13.00
13.01

(@)

124640926:v6

the Principal Amount outstanding under This Mortgage as of the date of the
breach, Default or acceleration;

accrued Interest under This Mortgage to and including the date of payment;
all Other Money payable or secured under This Mortgage.

DEFAULTS

A Default occurs under This Mortgage if:

the Mortgagor breaches any term, covenant or agreement contained in This
Mortgage or in any Loan Document,

the Mortgagor breaches any covenant or agreement contained in any other
mortgage or agreement made or assumed by the Mortgagor in favour of any
Person in connection with the Land and/or any other mortgage or agreement
made or assumed by the Mortgagor in favour of the Mortgagee whether or not
such mortgage or agreement was made in connection with This Mortgage or the
Land,

a resolution is passed or an order is made for the liquidation or winding up of the
Mortgagor or the Mortgagor makes a proposal or general assignment for the
benefit of its creditors or otherwise acknowledges its insolvency, or a bankruptcy
petition is filed or presented against the Mortgagor or the Mortgagor shall be
subject to any proceeding under any other provision of the Bankruptcy and
Insolvency Act or any other Act for the benefit of creditors which is not being
disputed in good faith by the Mortgagor,

the Land is abandoned or left unoccupied,

the construction of improvements upon the Land is delayed beyond the original
projections agreed upon by the Mortgagee and the Mortgagor,

the Land or any part of it is expropriated,

the Mortgagor sells or leases or agrees to sell or lease all or any part of the Land
without the prior written consent of the Mortgagee,

the Land or the Premises are being used in any manner which constitutes a
breach of the Laws,

the Mortgagor does not within 30 calendar days of learning of the existence of
any unregistered Prior Charge not specifically approved of by the Mortgagee
cause such Prior Charge to be discharged,
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1), the Mortgagor does not within 30 calendar days of the date of application for
registration in the Land Title Office of any claim of lien made by the federal or
provincial Crown or any Person, judgment, caveat or certificate of pending
litigation cause to be discharged such claim of lien, judgment, caveat or
certificate of pending litigation from title to the Land,

(k) a Receiver is appointed in respect of the Mortgagor or any one of them and/or
the Land,

(1 in the Mortgagee's reasonable opinion there has been;

(i) a material adverse change in the risk to the Mortgagee in lending to the
Mortgagor or any Borrower,

(i) a decreased ability of the Mortgagor or of any beneficial owner of the
Land or of any interest therein or of any Borrower to perform the
covenants contained in any Loan Document, or

(iii) a material misrepresentation made to the Mortgagee in connection with
This Mortgage or the application therefor,

(m) any Borrower breaches any term, covenant or agreement or commits a default
under any Loan Document.

13.02 If a Default occurs under This Mortgage, it will constitute a default under any
other mortgage or agreement between the Mortgagor and the Mortgagee and after Default, the
Mortgagee shall be entitled to consolidate This Mortgage with all of the other mortgages granted
or assumed by the Mortgagor in favour of the Mortgagee so that the Mortgagor must redeem all
or none of the mortgages.

14.00 CROSS-DEFAULTS

14.01 Default under any prior or subsequent, documents, mortgages, chattel
mortgages, security agreements, assignments of rentals, assignments of leases or any other
securities (herein referred to collectively as “Such Other Securities”) that encumber the land
will constitute an event of default under this Mortgage.

14.02 Any default under Such Other Securities, Loan Document, or undertaking,
pursuant to the commitment letter between the Mortgagor and Mortgagee, dated September 27,
2021, as amended on December 28, 2021 (the “Commitment Letter”) will constitute a default
hereunder.

15.00 MORTGAGEE'S REMEDIES

15.01 If a Default occurs the Mortgagee may at the Mortgagee's sole option and in any
order that the Mortgagee chooses, do any one or more of the following:

(a) demand immediate payment of the Principal Amount, Interest and Other Money,

(b) sue the Mortgagor, Borrower for payment of any Loan Payment, the Principal
Amount, Interest and/or Other Money,
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(c) take all legal steps and proceedings to cause the Mortgagor, Borrower to keep all
their respective covenants and agreements,

(d) apply to the Court to foreclose the interest in the Land of the Mortgagor and any
successor in title to the Land and in any other property mortgaged or pledged to
the Mortgagee,

(e) apply to the Court for an order that the Land be sold on terms approved by the
Court, and

(f) appoint a Receiver.

15.02 If the Mortgagee obtains a Court order or judgment against the Mortgagor or the
Land as a result of a Default, the remedies described in paragraph 14.01 of these mortgage
terms may continue to be used by the Mortgagee and the Mortgagee will continue to be entitled
to receive Interest on each of the Principal Amount, Interest and Other Money until the judgment
is paid in full and the Court order is complied with.

15.03 If the Mortgagee holds any other security for payment of the Principal Amount,
Interest and Other Money, the Mortgagee may take any or all lawful steps and proceedings, in
such order as the Mortgagee chooses, to realize on all securities held.

16.00 RECEIVER

16.01 The Mortgagor appoints both the Mortgagee and any agent of the Mortgagee as
the Mortgagor's attorney to appoint a Receiver of the Mortgagor and or the Land and the
Mortgagee or the Mortgagee's agent may after any Default, appoint a Receiver of the Mortgagor
and or the Land and the Receiver shall have power either in the name of the Mortgagor or in the
name of the Mortgagee to:

(a) demand, recover and receive income from the Land and take and carry out any
step or Court proceeding to collect that income,

(b) give receipts for any income that the Receiver receives,

(c) carry on the Mortgagor's business on the Land,

(d) market, or advertise for sale or lease or sublease, sell, lease or sub-lease,
amend or terminate any lease of or sub-lease of, all or part of the Land on such

terms and conditions as the Receiver chooses,

(e) take possession of all or part of the Land and the Mortgagor's business on the
Land,

(f) take possession of all records and documents respecting the Land and any
business and income associated with the Land,

(9) manage the Land and maintain it in good condition,

(h) make improvements to the Land including without limitation taking any and all
action as the Receiver in its sole discretion deems requisite to complete the
construction of the Development substantially as contemplated in the Loan
Agreement, and
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(i) repair, maintain and improve or complete the construction of any building or
improvement forming part of the Land,

and to achieve the above the Receiver may from time to time take such action and employ the
services of such Persons as it deems appropriate including but not limited to employing the
services of agents (including but not limited to real estate agents, lawyers and property
managers), and may enter into, amend and terminate contracts, leases and other commercial
agreements, and commence, defend and settle legal actions as and when appropriate.

16.02 The Receiver shall be the agent of the Mortgagor who shall be solely responsible
for the Receiver's acts or omissions. In the event that a Court decides that the Receiver is liable
for any acts or omissions, the Mortgagor hereby agrees that the Receiver will only be liable for
acts or omissions of gross negligence.

16.03 From income received, the Receiver may, in any order that the Receiver
chooses:

(a) retain sufficient funds to meet all legitimate expenses and obligations which have
been incurred or may in the future be incurred, in connection with the Land
and/or the receivership,

(b) pay the Receiver's reasonable fees and disbursements,

(c) pay the costs and expenses of collecting income and to pay or recover other
costs and expenses,

(d) pay the cost and expense of maintaining the Land in good condition and of
repairing, maintaining, improving and completing the construction of any building
or improvement forming part of the Land,

(e) pay for any and all goods, services and utilities furnished or supplied to the Land
or the Receiver,

(f) pay for any and all steps taken to preserve the Land from damage by any cause,

(9) pay the costs and expenses, including any legal fees and disbursements, of
protecting the Land or Premises and the Mortgagee's security, including This
Mortgage, from claims made by third parties including without limitation any claim
made by the federal or provincial Crown or applicable law enforcement branch in
respect of a breach of the Laws occurring on the Land or Premises, whether or
not made in insolvency proceedings,

(h) pay any money which if not paid might result in a default under any Prior Charge,

(i) pay Taxes,

() pay all professional and related fees, commissions and charges related to the
management, leasing, improvement, repair and sale of the Land or to protecting
the Land and enforcing contracts and Leases associated with the Land,

(k) pay the Principal Amount, Interest and Other Money,

(1 pay any money owed by the Mortgagor under a Prior Charge,
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(m) file Goods and Services Tax and/or Harmonized Tax rebate applications and
related documentation in connection with the Land on behalf of the Mortgagor
and the Mortgagor hereby appoints the Receiver its attorney and agent for that
express purpose.

16.04 The Receiver may borrow money and grant security therefore and repay such
borrowed money to do anything which the Receiver is entitled to do under This Mortgage.

16.05 The Receiver may borrow money from and repay such borrowed money to the
Mortgagee on the terms required by the Mortgagee, if the Mortgagee is willing to lend such
money to the Receiver.

16.06 Any money borrowed by the Receiver from the Mortgagee (unless new security
was granted therefor) and any interest thereon and all the costs and expenses of borrowing will
be Other Money under This Mortgage and bear Interest.

16.07 A Receiver appointed by the Mortgagee may be discharged by the Mortgagee or
the Mortgagee's agent and the Mortgagee or the Mortgagee's agent may appoint another
Receiver on one or more occasions.

16.08 Any money paid by the Mortgagee to the Receiver for the Receiver's fees and
disbursements shall be Other Money and bear Interest.

17.00 CONDOMINIUM ACT PROVISIONS

17.01 If the Land, or any part thereof, is or becomes condominiumized under the

Condominium Act, 1998, S.0. 1998, c. 19 the following provisions shall apply:

(a) the Mortgagor shall pay when due all money owing to the condominium
corporation in respect of the Land (the "Condominium Corporation"),

(b) the Mortgagor shall comply with, observe and perform all of the provisions of the
Condominium Act, 1998, S.O. 1998, c. 19 and the by-laws, rules and regulations
of the Condominium Corporation,

(c) the Mortgagor grants to the Mortgagee the Mortgagor's power to vote and hereby
irrevocably appoints the Mortgagee its attorney at all meetings of the
Condominium Corporation so far as the Condominium Act, 1998, S.0. 1998, c.
19 permits but if the Mortgagee does not exercise such power the Mortgagor
may do so. Notwithstanding such appointment the Mortgagee shall not be
obliged or bound to exercise such power or comply in respect of any obligations
under such power,

(d) the Mortgagee may give the Mortgagor instructions on how to vote at meetings of
the Condominium Corporation and the Mortgagor agrees to attend such
meetings and comply with the Mortgagee's instructions,

(e) the Mortgagee is not required to attend any meeting of the Condominium
Corporation, to vote at any meeting or to protect the Mortgagor's interest,

(f) at the request of the Mortgagee the Mortgagor shall deliver promptly to the
Mortgagee copies of every notice of meeting, every notice in respect of a matter
involving a vote of the owners, any and all assessments, rules, financial
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statements, and a copy of every other document to which the Mortgagor is
entitled under the Condominium Act, 1998, S.0. 1998, c. 19 including but not
limited to the by-laws of the Condominium Corporation,

(9) the Mortgagor appoints the Mortgagee to be the Mortgagor's agent to inspect or
obtain copies of all records or other documents of the Condominium Corporation
that the Mortgagor is entitled to inspect or obtain,

(h) if the Condominium Corporation transfers, charges or adds to its common
property or amends its by-laws without the consent of the Mortgagee and if, in
the opinion of the Mortgagee, the value of the Land is thereby reduced, the
Principal Amount, Interest and Other Money shall at the Mortgagee's sole option,
become due on demand,

(i) the Mortgagee shall have the right but not the obligation to pay the Mortgagor's
share of common expenses, in which case the amount so paid will be Other
Money under This Mortgage and bear Interest,

1) the Mortgagor agrees with the Mortgagee that the Principal Amount, Interest and
Other Money shall, at the Mortgagee's sole option, immediately become due and
payable if the Condominium Corporation fails to comply with a material obligation
under the Condominium Act, 1998, S.0O. 1998, c. 19, a Court makes a judgment
against the Condominium Corporation, the Condominium Corporation seriously
fails to manage the Land in a prudent manner, a Court appoints an inspector,
administrator or similar officer under the Condominium Act, 1998, S.0. 1998, c.
19, the Condominium Corporation becomes insolvent, there is substantial
damage to the complex comprising the Premises, a substantial increase in the
common expenses or a substantial special assessment is made by the
Condominium Corporation.

18.00 SUBDIVISION
18.01 If the Land, or any part thereof, is subdivided into Part Lots or otherwise:

(a) This Mortgage shall charge each parcel, lot or Part Lot into which the Land is
subdivided as security for payment of the Principal Amount, Interest and Other
Money, and

(b) the Mortgagee is not required to discharge This Mortgage as a charge against
title to any parcel, lot or Part Lot unless the Principal Amount, Interest and Other
Money under This Mortgage is nil, the Mortgagor has performed all of the
Mortgagor's covenants and agreements, there are no further liabilities and
obligations secured under This Mortgage, all the terms of This Mortgage have
been met, This Mortgage is not in Default and the Mortgagee has no obligation to
make any further advance or readvance of money.

18.02 Even though the Mortgagee is not required to discharge This Mortgage in respect
of any parcel, lot or Part Lot, the Mortgagee may agree to do so in return for payment of part of
the Principal Amount, Interest, and Other Money as the Mortgagee may stipulate and upon
satisfaction of such additional requirements as the Mortgagee may stipulate. If the Mortgagee
discharges This Mortgage in respect of a parcel, lot or Part Lot, This Mortgage will continue to
charge all parcels, lots and Part Lots which have not been specifically discharged.
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READVANCES
The Mortgagor and the Mortgagee agree that:

whether or not This Mortgage is made in support of a Revolving Loan
Agreement, the Principal Amount or any portion thereof may, on one or more
occasions, be advanced or readvanced under This Mortgage,

This Mortgage will be security for payment of the Principal Amount, Interest and
Other Money owed to the Mortgagee as secured, advanced and/or readvanced
from time to time,

This Mortgage remains as effective security even though from time to time there
is no money outstanding and secured under This Mortgage, until the Mortgagor
has received a discharge,

This Mortgage has and will have priority over every mortgage and other charge
or encumbrance of the Land created after This Mortgage was created. The
priority extends to advances of a direct, indirect, contingent or absolute nature to
the Mortgagor or any Borrower, the readvance of money to the Mortgagor or any
Borrower by the Mortgagee from time to time, the issuance of any letters of
credit, interest reserves and holdbacks established by the Mortgagee and escrow
fundings of any kind in connection with This Mortgage, before and after a
subsequent mortgage and other charge or encumbrance of the Land was created
and or was registered in the Land Title Office.

If the circumstances are such that the Laws limit the priority of This Mortgage
after the Mortgagee is given notice of an interest in the Land by another Person,
a notice is not valid unless it is in writing, is handed personally to a senior officer
of the Mortgagee, clearly refers to This Mortgage, and clearly states its purpose.
Every Person acquiring an interest in the Land must be taken to agree to this
provision, and

paragraph 18.01 of these mortgage terms shall be notice of This Mortgage and
the contents hereof to every Person dealing with the title to the Land.

RENEWALS

Although it is understood and agreed that the Mortgagee does not hereby agree

to give the Mortgagor any right to renew, modify or extend This Mortgage in the future, if the
Mortgagee does agree with the Mortgagor at any time in the future to renew, modify or extend
This Mortgage and/or to change the terms in respect of the payment obligations under This
Mortgage, including without limitation extending the time for repayment of the Principal Amount,
Interest and Other Money and changing the Interest Rate:

(@)
(b)
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This Mortgage secures the payment obligations as changed or replaced,

the priority of This Mortgage includes priority for any subsequent agreement
made in respect of This Mortgage whether or not such agreement was registered
in the Land Title Office,

If the circumstances are such that the Laws limit the priority of This Mortgage
after the Mortgagee is given notice of an interest in the Land by another Person,
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a notice is not valid unless it is in writing, is handed personally to a senior officer
of the Mortgagee, clearly refers to This Mortgage, and clearly states its purpose.
Every Person acquiring an interest in the Land must be taken to agree to this
provision.

(c) all disbursements, including but not limited to fees, costs and expenses
associated with appraisals, building condition reports, environmental audits,
quantity surveys, insurance consulting and legal services on an indemnity basis
and administrative costs in connection with renewals of This Mortgage shall be
paid by the Mortgagor to the Mortgagee, and

(d) paragraph 19.01 of these mortgage terms shall be notice of This Mortgage and
the contents hereof to every Person dealing with the title to the Land.

21.00 ASSIGNMENT OF RENTS
In consideration of the Mortgagee agreeing to lend the Principal Amount to the Mortgagor:

21.01 The Mortgagor will, without demand, promptly deliver to the Mortgagee a true
copy of each of the Leases and give to the Mortgagee full information relating to each of the
Leases.

21.02 The Mortgagor hereby assigns to the Mortgagee all Rent, for the Mortgagee to
have and to hold until the Principal Amount, Interest and Other Money and all obligations of the
Mortgagor in respect of This Mortgage have been fully paid and satisfied.

21.03 The Mortgagor hereby grants to the Mortgagee full power and authority to enter
upon the Land to collect the Rent, to serve demands on the holders of the Leases in respect of
payment of the Rent and to demand, collect, sue for, distrain for, recover and give receipts for
the Rent, and to enforce payment of the Rent and performance of any guarantees of payment
and covenants to pay, in the Mortgagee's own name or in the name of and as agent for the
Mortgagor, as the Mortgagee may elect, and hereby grants to the Mortgagee irrevocable
authority to join the Mortgagor in any such proceedings or actions.

21.04 Although this assignment of rents is a present and absolute assignment, (subject
to defeasance on repayment of the Principal Amount, Interest and Other Money), the
Mortgagor, as agent for the Mortgagee, will be entitled to collect and retain the Rent as and
when they become due and payable according to the terms of the Leases until there is a Default
in the observance or performance by the Mortgagor of any term, covenant, agreement, proviso
or condition of This Mortgage or of any of the Loan Document; PROVIDED that this paragraph
shall not relieve the Mortgagor from the observance and performance of the Mortgagor's
obligations hereunder.

21.05 In the event of Default by the Mortgagor under This Mortgage, proceedings may,
at the sole option of the Mortgagee, be taken under this assignment of rents either
independently or in conjunction with the other rights and remedies of the Mortgagee under This
Mortgage.

21.06 Nothing herein contained shall be deemed to have the effect of making the
Mortgagee responsible for the collection of the Rent or for the observance or performance of
any of the provisions of the Leases either by the Mortgagor or by any holders of the Leases, or
of rendering the Mortgagee a mortgagee in possession of the Land or in any way accountable
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or liable as such, or of imposing any obligation on the Mortgagee to take any action or exercise
any remedy in the collection or recovery of the Rent.

21.07 The Mortgagee will be liable to account for only such money as it actually
receives pursuant to this assignment of rents, less all costs and expenses incurred by it in the
course of exercising its rights and remedies under this assignment of rents, including without
limitation legal fees and disbursements on an indemnity basis.

21.08 The giving of this assignment of rents is by way of additional and collateral
security for the Principal Amount, Interest and Other Money and not in substitution for or
satisfaction of any of the Loan Document and will not in any way derogate from or delay or
prejudice any rights or remedies to which the Mortgagee may be entitled under any of the Loan
Document and will not in any way prejudice or limit the obligations of the Mortgagor under any
of the Loan Document.

21.09 The Mortgagor will not at any time during the existence of This Mortgage pledge,
or otherwise encumber any Lease or the Rent, and will not knowingly do or omit to be done or
permit to be done any act which either directly or indirectly has the effect of waiving, releasing,
reducing or abating any of the Mortgagor's rights or remedies or the obligations of any other
party under or in connection with any Lease without the prior written consent of the Mortgagee.

21.10 The Mortgagor will not at any time during the existence of This Mortgage in
respect of any Lease:

(a) accept Rent more than one month in advance, with the exception of the last
month's Rent, and

unless the Mortgagor has received the Mortgagee's prior written consent which consent shall
not be unreasonably withheld,

(b) agree to its subletting or assignment, or
(c) alter or modify its terms, or
(d) terminate, cancel or accept its surrender.

21.1 The Mortgagor will execute and deliver such further assurances, assignments,
notices or other documents as the Mortgagee may reasonably require from time to time to
render this assignment of rents effective.

21.12 At the request of the Mortgagee from time to time, the Mortgagor will give any
other party to any of the Leases actual written notice of this assignment of rents and will use the
Mortgagor's best efforts to obtain from such party an acknowledgment of any such notice but
nothing in this paragraph shall oblige the Mortgagee to make any such request.

21.13 To the knowledge of the Mortgagor there are no existing or future rights of set-
off, assignment, communication or prepayment with respect to the Rent.

21.14 To the knowledge of the Mortgagor, there have been no defaults under any of the
existing Leases by the Mortgagor or by any of the holders of the Leases, and there are no
outstanding disputes pursuant to such Leases.
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21.15 The Mortgagor will at all times observe and perform all the Mortgagor's
obligations under the Leases.
21.16 The Mortgagor now has good and sufficient power, authority and right to assign

the Rent and other benefits referred to herein in the manner aforesaid according to the true
intent and meaning of this assignment of rents.

22.00 INTENTIONALLY DELETED
23.00 LICENCED PREMISES

In the event that the Premises are licensed to the Mortgagor for the carrying on of a business or
for a use of any kind the following provisions shall be applicable:

23.01 The Mortgagor does hereby covenant and agree that all existing licences,
permits and authorities issued by any body or authority having licensing jurisdiction, in
connection with any business or use of any kind carried on upon the Land, shall as of and from
the date hereof stand as security for and shall be held by the Mortgagor for the benefit of the
Mortgagee without liability on the Mortgagee's part to perform any obligation thereunder, as
security for the observance, performance and carrying out of the terms and conditions of This
Mortgage until the monies secured herein are fully paid and satisfied.

23.02 The Mortgagor covenants and agrees that it has not and will not do or omit to do
any act having the effect of terminating, cancelling or preventing the renewal of existing
licences, permits and authorities issued by any body or authority having licensing jurisdiction in
connection with the aforementioned business or special use of any kind carried on upon the
Land, and the Mortgagor does further covenant with the Mortgagee that the Mortgagor shall
comply with, observe, perform and carry out all of the provisions of all Laws governing and
controlling and affecting the carrying on of the business or the use being carried on at the
Premises as well as complying, observing, performing and carrying out all the provisions of all
the rules, regulations and directions required to keep the said licences, permits and authorities
in full force and effect. It is acknowledged that failure to observe, perform and carry out the
terms and conditions of this provision, resulting in cancellation of the licences, permits and
authorities issued for the Land shall at the sole option of the Mortgagee, constitute a Default
under the terms of This Mortgage and the whole of the Principal Amount, Interest and all Other
Money hereby secured shall, at the sole option of the Mortgagee, forthwith become due and
payable.

23.03 The Mortgagor further agrees and acknowledges that, in the event of a Default of
payment of any monies secured by This Mortgage as and when such payments become due, or
in the event of failure of the Mortgagor to observe, perform or carry out any of the covenants
and agreements in This Mortgage contained, including the conditions contained in the within
paragraph, such event shall and does hereby operate to constitute the Mortgagee as a
successor and assign, subject to the approval of the body or authority or board or commission
having licensing jurisdiction in connection with the aforesaid business or use carried on upon
the Land such approval being for all existing licences, permits and authorities issued by the said
body or authority or board or commission having such licensing jurisdiction in connection with
the aforementioned business or use carried on upon the Land; provided however, this
assignment is taken only as security for the due payment of the Principal Amount, Interest and
Other Money hereby secured and as security for the due observance, performance and carrying
out of the terms and conditions hereof, and subject to the reservation that none of the rights or
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remedies of the Mortgagee shall be merged or prejudiced in any way by the acceptance of this
assignment as security.

23.04 In the event of any proceedings being taken by the Mortgagee by the reason of a
Default being made in payment of the monies hereby secured, then in such event the Mortgagor
shall be deemed to be in Default hereunder and the Mortgagee shall be entitled to exercise its
rights hereunder, and to have the Mortgagee or its nominee or assignee become holder of the
above mentioned licences, permits and authorities and to apply to the body or authority or board
or commission having the necessary jurisdiction for the approval of the transfer to the
Mortgagee or its nominee or assignee of all the licences, permits and authorities now or
hereafter in existence in connection with any business or use carried on or being made of the
Land.

23.05 This indenture further witnesses that the Mortgagor does hereby irrevocably
constitute and appoint the Mortgagee their attorney in respect of the Land to do and perform all
acts, matters and things necessary to effectively transfer the said licences, permits and
authorities and to vest the same in the Mortgagee or its nominees or assignees to all intents and
purposes as the Mortgagor itself could do; it being agreed that this power of attorney is only
exercisable on a Default by the Mortgagor. A statutory declaration that a Default has occurred
under and in respect of This Mortgage, and that such Default still continues, entitling the
Mortgagee to exercise its rights hereunder, shall be conclusive evidence of the Mortgagee’s
rights to exercise the power of attorney hereby given.

24.00 CONSTRUCTION LOAN PROVISIONS

If the Principal Amount advanced and secured under This Mortgage is to be used in the course
and for the purpose of demolishing, repairing, improving and/or constructing the Development
upon the Land:

24.01 The Mortgagor shall construct all buildings and other improvements on the Land
in accordance with the Plans and to the satisfaction of all governmental and regulatory
authorities having jurisdiction and carry on diligently to completion the buildings and other
improvements. All buildings and other improvements now or later on the Land shall form part of
the security for the full amount of the money secured by This Mortgage.

24.02 All construction on the Land shall be carried out by reputable contractors having
experience which is commensurate to the nature and size of the Development, and such
contractors must be prior approved by the Mortgagee in writing, such approval not to be
unreasonably withheld.

24.03 Provided that should construction on the Development cease for any reason
whatsoever (strikes, material shortages and weather conditions beyond the control of the
Mortgagor excepted), for a period of five (5) consecutive Business Days, then, at the sole option
of the Mortgagee, This Mortgage shall, immediately become due and payable. In the event that
construction does cease, then the Mortgagee shall have the right, at its sole option but under no
circumstances shall the Mortgagee be obliged, to assume some part or complete control of the
construction of the Development in such manner and on such terms as it deems advisable. The
cost and expenses of completion of the Development by the Mortgagee and all expenses
incidental thereto together with a management fee of fifteen percent (15%) of the costs and
expenses of the construction completed by the Mortgagee will be Other Money under This
Mortgage and bear Interest.
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24.04 At all times there shall be sufficient funds unadvanced under This Mortgage and
retained by the Mortgagee to complete the construction.
24.05 This Mortgage will be advanced in stages as construction upon the Land

proceeds or as the conditions as enumerated by the Loan Agreement are complied with.

24.06 All advances which are made from time to time hereunder shall be based on
certificates of a duly qualified architect, engineer, quantity surveyor, cost consultant or other
consultant(s) retained for the purpose of reviewing and advising the Mortgagee with respect to
the Development and the progress thereof, whose fees and costs shall be for the account of the
Mortgagor regardless of by whom such Person has been retained. All such certificates shall
without limitation certify the value of the work completed and the estimated costs of any
uncompleted work and such certificates shall further certify that such completed construction to
the date of such certificate shall be in accordance with the Plans and further, in accordance with
the building permits issued for such construction and in accordance with all municipal and other
governmental requirements of all authorities having jurisdiction pertaining to such construction
and that there shall be no outstanding work orders or other requirements pertaining to
construction on the Land. Such certificates with respect to any values shall not include
materials on the site which are not incorporated into the buildings.

24.07 The Mortgagor shall pay to the Mortgagee on each occasion when an inspection
of the Land is required to confirm construction costs to date and compliance with conditions for
further advances, an inspection fee in such reasonable amount as the Mortgagee may charge
from time to time for each such inspection and the Mortgagee’s solicitors shall be paid their
reasonable fees and disbursements for each subsearch and work done prior to each such
advance and all such monies shall be deemed to be secured hereunder and the Mortgagee
shall be entitled to all rights and remedies with respect to collection of same in the same manner
as it would have with respect to collection of principal and Interest hereunder or at law.

24.08 The Mortgagee shall be entitled to erect at the Mortgagee’s expense, a
reasonable number of signs at reasonable locations and of reasonable size, and to otherwise
publicize the source of the financing during the construction period.

24.09 The Mortgagee may at its sole option, withhold from any advances for which the
Mortgagor may have qualified, such amounts as the Mortgagee, in its sole discretion, considers
advisable to protect its position under the provisions of the Construction Act, R.S.0. 1990, c.
C.30, so as to secure its priority over all liens, until the Mortgagee is fully satisfied that all lien
periods have expired and that there are no liens outstanding. Nothing in this clause shall be
construed to make the Mortgagee an “owner” as defined under the Construction Act, R.S.O.
1990, c. C.30, nor shall there be, or be deemed to be, any obligation by the Mortgagee to retain
any holdback which may be required to be made by the owner which shall remain solely the
Mortgagor’s obligation. The Mortgagor hereby covenants and agrees to comply in all respects
with the provisions of the Construction Act, R.S.0. 1990, c. C.30, and further agrees to provide
the Mortgagee with evidence of such compliance satisfactory to the Mortgagee, including
particulars of all funds held back in a holdback account in accordance with the requirements of
the Construction Act, R.S.0. 1990, c. C.30.

24.10 The Mortgagor shall at the Mortgagee's request promptly deliver to the

Mortgagee all home warranty provider and home warranty provider consultant reports in its
possession from time to time.
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The Mortgagee may at anytime during the construction of the Development

appoint a monitor to monitor the construction process and advise the Mortgagee on the state of
construction and construction related affairs including without limitation:

(@)

(f)

2412

2413

the detailed costs involved in completing the Development in accordance with the
Plans, including the outstanding payables owing to the various trades and
consultants;

the estimated time frame required to complete the Development;

the estimated statement of affairs of the Mortgagor, including details of all of its
assets and liabilities, including holdback accounts, and deposits held with third
parties;

if applicable, an assessment of the likelihood of the current pre-sales contracts of
the Part Lots completing and an assessment of the current market value of the
individual Part Lots;

an assessment of the likely recovery to the Mortgagee based on a successful
completion of the Development assuming if applicable, (1) that all the existing
pre-sales contracts of the Part Lots complete at their current selling price and the
remainder of the Part Lots are sold at current market value and (2) all pre-sales
contracts of the Part Lots do not complete and that all of the Part Lots are not
sold at current market value;

an assessment of the current construction management team and
recommendations for improvement, including (1) the manner in which the
Mortgagee can ensure that the Development can be completed on both a timely
basis and within an agreed budget, (2) the manner in which funds can be
advanced and the appropriate trades paid, and holdback accounts set up;

any other matters which appear to the monitor to be relevant to the satisfactory
completion of the Development, including warranty inspection reports,
consultants and other construction related reports.

For the purposes set forth in paragraph 23.11, the Mortgagor will:

grant the monitor full access to the Land, its business operations, and books and
records; and

endeavour to provide and assist in the provision to the monitor of access to
representatives of its general contractor or project manager, all trades and
contractors, consultants and other parties involved in the Development including
warranty service providers.

The Mortgagor agrees that all costs incurred by the Mortgagee arising from the

appointment of the monitor including the monitor's charge for services and all expenses incurred
by the monitor and charged to the Mortgagee in the course of attending to its services will for
every intent and purpose be considered a protective disbursement and will be Other Money
under This Mortgage and bear Interest."
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25.00 INCORPORATION BY REFERENCE AND PARAMOUNTCY

25.01 All of terms contained in Commitment Letter are hereby incorporated by
reference in the terms hereof and shall not merge with this Mortgage and that default will
constitute default therein. Notwithstanding the foregoing, in the event there is a conflict between
the Commitment Letter and the electronic registration charge form that this Mortgage is
attached to with respect to the Balance Due Date, Interest Adjustment Date, Payment Date,
First Payment Date and Last Payment Date, those terms in the electronic registration charge
form will prevail.

25.02 The Mortgagor acknowledges and agrees that the interest contemplated herein
shall begin to accrue from October 18, 2021.

25.03 Standard Charge Terms No. 200033 (“SCT No. 200033”) shall form part of this
Mortgage. In the event of any conflict or inconsistency between SCT No. 200033 and this
Mortgage, this Mortgage shall prevail and have paramountcy over SCT No. 200033. Silence in
SCT No. 200033 or in this Mortgage, but addressed in the other, shall not be deemed an
inconsistency.

26.00 REFERENCE DATE

This Mortgage is dated for reference the ___ day of January, 2022.

END OF DOCUMENT
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AGREEMENT AMENDING CHARGE

THIS AGREEMENT made as of the 16th  day of June, 2022.

BETWEEN:
AMBER MORTGAGE INVESTMENT CORP.
(hereinafter referred to as “Chargee™)
OF THE FIRST PART,
—and -
TUNG KEE INVESTMENT CANADA LTD.
(hereinafter referred to as “Chargor™)
OF THE SECOND PART.
WHEREAS:
A. By a charge of registered on January 27, 2022 in the Land Registry Office for the Land

Titles Division of York Region (No. 65) (the “Land Registry Office”), as Instrument
No. YR3373214, the Chargor charged the lands and premises described herein (the
“Property™) in favour of the Chargee to secure payment of the principal sum of Eight
Million Five Hundred Thousand ($8.500,000.00) Dollars with interest as therein set out
upon the terms therein mentioned (the “Charge”).

The parties hereto signing as Chargor and Chargee have agreed to vary certain terms of
the Charge as hereinafter set out.

WITNESSETH THAT in consideration of other good and valuable consideration and the sum
of Two ($2.00) Dollars now paid by each of the Chargor and the Chargee to each other (the

receipt and sufficiency whereof is hereby acknowledged). the Chargor and the Chargor agree
as follows:

)3

Charge. The parties acknowledge and agree that the Charge is hereby amended from
and including the 1% day of May, 2022 as follows:

(a) as of the 1% day of May, 2022 (the interest adjustment date), the principal sum
of Eight Million Five Hundred Thousand ($8.500,000.00) Dollars secured by the
Charge bears Interest and is calculated at the Interest Rate as set out in the Charge:

(b)  the Chargor shall make monthly payments on account of interest only as set out
in the Charge, from and including the 1% day of June, 2022 to and including the 1% day
of August, 2022, and the balance of the principal sum and interest thereon shall be due
and payable on the 1" day of August, 2022 (the “Balance Due Date™);

(c) the Chargor shall have the privilege of prepayment upon no less than thirty (30)
days prior written notice to the Chargee. If the Chargor fails to provide written notice
as set out herein, the Chargor will pay to the Chargee interest for the balance of the
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thirty (30) days from the date that written notice was delivered to the Chargee to and
including the date of repayment.

(d) The following provision shall be added to the Charge:

The registration of this Agreement Amending Charge is pursuant to the terms of
a commitment letter issued by the Chargee dated September 27, 2021 as amended by
amending letter dated December 28, 2021, and as further amended by amending letter
dated April 22, 2022 (collectively, the “Renewal Commitment Letter”) and the
execution and registration of this Agreement Amending Charge contemplated by such
Renewal Commitment Letter shall not cause the Renewal Commitment Letter to merge
but rather the Renewal Commitment Letter shall survive and all the terms therein shall
be binding upon the Chargor as if fully incorporated herein both before and afier all
advances have been made and all of the requirements of the Renewal Commitment
Letter shall continue in full force and effect notwithstanding the registration of this
Agreement Amending Charge or the completion of the funding of all advances
contemplated hereby. From and after the execution of this Agreement Amending
Charge, the Renewal Commitment Letter and the Loan Agreement (as that term is
defined in the Charge) shall be referred to as the “Loan Agreement”. It is
acknowledged by the Chargor that all of the Chargee’s rights under this Agreement
Amending Charge shall in no way merge or be affected by any proceedings that the
Chargee may commence under any other security document or agreement granted
pursuant to the Loan Agreement (the “Security Documents™) and no proceedings
commenced by the Chargee under this Agreement Amending Charge shall in any way
affect the rights of the Chargee under the Security Documents. A default under any of
the Loan Agreement or the Security Documents shall constitute a default under the
Charge and this Agreement Amending Charge, and shall permit the Chargee to
immediately enforce all of its remedies. In the event of any inconsistency between the
terms of the Loan Agreement, the Charge or this Agreement Amending Charge, the
terms of the Loan Agreement shall prevail.

General Assignment of Rents. The Chargor agrees that the General Assignment of
Rents registered on January 27, 2022 at the Land Registry Office as Instrument No.
YR3373215 executed and delivered to the Chargee as collateral security to the Charge
remains in full force and effect and shall continue as security for the repayment of the
money secured by the Charge and the Chargor further agrees to be bound by the terms
and agreements contained therein.

Amendments. Except as amended by this Agreement Amending Charge, all terms and
conditions of the Charge shall remain in full force and effect unamended mutatis
mutandis. In all other respects the parties hereto confirm the terms and conditions
contained in the Charge.

Further Acts. The parties agree that they shall execute and deliver such further and
other documents and perform and cause to be performed such further and other acts and
things as may be necessary or desirable in order to give full effect to this Agreement
Amending Charge and every part of this Agreement Amending Charge.

Severability, Each provision of this Agreement Amending Charge is intended to be
severable. If any provision of this Agreement Amending Charge is illegal or invalid,
such provison shall be deemed to be severed and deleted from this Agreement
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Amending Charge and such illegality and invalidity shall not affect the validity or
enforceability of the remainder of this Agreement Amending Charge.

Governing Law. This Agreement Amending Charge shall be governed by and
construed in accordance with the laws of the Provinee of Ontario and the federal laws of
Canada applicable therein.

Merger. Nothing herein contained shall create any merger or alter the rights of the
Chargee as against any subsequent enumbrancer or other person interested in the
Property and not a party hereto liable to pay the principal money or the rights of any
such person, all of which rights are hereby reserved.

Construction and Enurement. The parties agree. that in construing this Agreement
Amending Charge, that all rights, advantages, privileges, immunities, powers and things
hereby secured to the Chargor and the Chargee shall be equally secured to and exercisable by
his, her, its, or their heirs, executors, administrators and assigns, or successors and assigns as
the case may be. And that all covenants, liabilities and obligations entered into or imposed
hereunder upon the Chargor and the Chargee shall be equally binding upon his, her, its or their
heirs, executors, administrators and assigns, or successors and assigns as the case may be. and
that all such covenants and liabilities and obligations shall be joint and several unless the
collateral otherwise provides.

Counterparts. This Agreement Amending Charge may be executed in any number of
counterparts and each of such counterparts shall for all purposes be deemed to be an
original. All such counterparts shall together constitute but one and the same
agreement

N

Gender. In construing this agreement, the words “Chargor”, “Chargee” 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.

129690798 v1
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IN WITNESS WHEREOF each of the above parties has duly executed this Agreement
Amending Charge as of the date above first wriffen.

AMBER MORTGAGE INVESTMENT CORP.

E-SIGNED by Ngai Ho
per- N 2022-06-16 11:01:33 GMT

Name: Ngai Ho
Title: Director

I have authority to bind the Corporation

TUNG KEE INVESTMENT CANADA LTD.

Per:
Name:
Title:

I have authority to bind the Corporation
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IN WITNESS WHEREOF each of the above parties has duly executed this Agreement
Amending Charge as of the date above first written.

AMBER MORTGAGE INVESTMENT
CORP,

Per:
Name: Ngai Ho
Title: Director

I have authority to bind the Corporation

TUNG KEE INVESTMENT CANADA LTD.

Per: ;5 j

Name: Man Tung Tony Yung
Title: President

I have authority to bind the Corporation



This is Exhibit “32” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description

PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1,2 AND 4 TO 7 BOTH

INCLUSIVE PLAN 65R39839; CITY OF MARKHAM
Address MARKHAM
Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name
Address for Service

TUNG KEE INVESTMENT CANADA LTD.
118 Grey Alder Avenue
Richmond Hill, Ontario

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street

Toronto, Ontario
M3C 4G3

Statements
Schedule: See Schedules

Provisions
Principal $9,500,000.00 Currency CDN
Calculation Period monthly, not in advance
Balance Due Date 2023/01/01
Interest Rate 30.00% per annum
Payments
Interest Adjustment Date 2022 01 25
Payment Date 25th day of each and every month
First Payment Date 2022 02 25
Last Payment Date 2023 01 31
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor 2407720 Ontario Inc., 24007721 Ontario Inc., Tony Man Tung YUNG

and Philip Kun To WONG

Additional Provisions
Payments: Interest only monthly on the principal balance outstanding from time to time.

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 08 29

Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Chargor(s).

Box 95 TD Centre
Toronto
M5K 1G8

Chargor(s)
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Box 95 TD Centre
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Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Chargee Client File Number :

215697 JF/DW




Dbttt = Dd gy &

WHEREAS:

(a) Pursuant to a Charge/Mortgage registered in the Land Registry Office for the York Region
Land Registry (NO.65) on the 27th day of January, 2022, as Instrument No. YR3373216, TUNG
KEE INVESTMENT CANADA LTD. AND TUNG KEE INVESTMENT LIMITED
PARTNERSHIP (collectively, the “Chargor”) charged the lands described therein in favour of
2149602 Ontario Inc. (the “Chargee”) to secure the payment of the principal sum of
$2,120,129.41 CDN Dollars and $26,273,340.00 Hong Kong Dollars with interest as therein set
out upon the terms therein mentioned (the “Original Charge”).

(b) A Notice of Agreement Amending Charge was registered on February 24, 2022 as Instrument
No. YR3385745 amending the terms of the Original Charge, including the increase of the
principal sum secured thereunder from $2,120,129.41 CDN Dollars and $26,279,223.54 Hong
Kong Dollars to $2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars in addition
to other amendments (the 1%t Allend[]ent").

(c) A Notice of Agreement Amending Charge was registered on June 17, 2022 as Instrument No.
YR3440956 amending the terms of the Charge, including the increase of the principal sum
secured thereunder from $2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars to
$3,620,129.41 CDN Dollars and $26,279,223.54, Hong Kong Dollars in addition to other
amendments (the "2 A[Jend[Jent").

(d) The Original Charge, the 1% Amendment and the 2™ Amendment are collectively referred to
as the "Previous Charge".

(e) The charged lands described in the Previous Charge was split into two parcels by a transfer
registered as Instrument YR3412266, being PINs 03055-0376 and 03055-0377.

(f) A Discharge of the Previous Charge was registered on August 9, 2022 as Instrument No.
YR3463025 and through inadvertence, a full discharge of the Previous Charge was registered
over the whole of the PIN No. 03055-0376 (LT) instead of a partial discharge of the Previous
Charge over PART LOT 30 CONCESSION 4 DESIGNATED AS PART 3, Plan 65R39839,
CITY OF MARKHAM (the “Conveyed Lands”) which lands were conveyed to The
Corporation of The City of Markham pursuant to a Transfer registered as Instrument No.
YR3463030.

(g) A Caution was registered on August 15, 2022 as Instrument No. YR3464984, over the
remaining lands forming PIN 03055-0376 excluding the Conveyed Lands, described as PART
LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1, 2,4 TO 7 BOTH INCLUSIVE PLAN
65R39839; CITY OF MARKHAM, to prevent any dealings with such lands prior to the
registration of this Charge;

(h) This Charge is granted as additional security for the Indebtedness which is also secured by
the Previous Charge that remains registered on PART LOT 30 CONCESSION 4 DESIGNATED
AS PARTS 8 AND 9 PLAN 65R39839; CITY OF MARKHAM (PIN No. 03055-0377 (LT)) and
for greater certainty the obligations under this Charge are equivalent to the obligations under the
Previous Charge and any payment made under this Charge shall also be considered a payment
under the Previous Charge.

ADDITIONAL PROVISIONS

DEFINITIONS

As used herein the following words or terms have the following respective meanings unless there
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equitable principles whether now or hereafter in force and effect

“Borrower” means collectively, Tung Kee Investment Limited Partnership and Tung Kee
Investment Canada Ltd.

“Charge” means, collectively, the electronic Charge/Mortgage to which the Schedule is
attached, the Schedule and all other Schedules and Appendices to the Charge/Mortgage or to the
Schedule. and shall include all amendments, addenda, modifications, extensions, renewals,
restatements, supplements or replacements thereto or thereof from time to time.

“Charged Property” means all legal and beneficial right, title, estate and interest in (a) the land
described in the Properties section of the electronic Charge/Mortgage to which the Schedule is
attached, and any schedule to the Charge, together with any greater estate therein as hereafter
may be acquired by the Chargor (collectively, the “Lands”), (b) all buildings, structures and
other improvements, now or hereafter situated, placed or constructed upon the Lands from time
to time (the “I[provelents”), (c) all fixtures, materials, supplies, machinery, equipment,
apparatus and other items or personal property now owned or hereafter acquired by the Chargor
and now or hereafter attached to, installed in or used in connection with any of the Improvements
or the Lands, including without limitation, water, gas, electrical, heating, cooling, ventilation,
storm and sanitary sewer fixtures, equipment and facilities and all other utilities whether or not
situated in easements (the “Fixtures™), (d) all plans, specifications, shop drawings and other
technical descriptions prepared for construction, repair or alteration of the Improvements, and all
amendments and modifications thereof (the “Plans”), (e) all leases, subleases, licenses,
concessions, occupancy agreements, rental contracts, or other agreements (written or oral) now
or hereafter existing relating to the use or occupancy of all or any part of the Lands and the
Improvements, together with all guarantees, letters of credit and other credit support,
modifications, extensions and renewals thereof and all related security and other deposits (the
“Leases”), (f) all rents, revenues, issues, income, proceeds, profits, and all other payments of any
kind under the Leases for using, leasing, licensing, possessing, operating from, residing in,
selling or otherwise enjoying all or any part of the Lands and the Improvements (the “Rents”),
(g) all other agreements, including without limitation property management agreements,
construction contracts, architects’ agreements, engineers’ contracts, utility contracts,
maintenance agreements, franchise agreements, service contracts, permits, licences, certificates
and entitlements in any way relating to the development, construction, use, occupancy,
operation, maintenance, enjoyment, acquisition or ownership of the Charged Property
(collectively, the “Property Agreellents”), (h) all rights, privileges, tenements, rights-of-way,
easements, appendages and appurtenances appertaining to the foregoing, all accessions,
replacements and substitutions for any of the foregoing and all proceeds thereof, (i) all insurance
policies, unearned premiums therefore and proceeds from such policies covering any of the
above Charged Property now or hereafter acquired by the Chargor, (j) all of the Chargor’s right,
title and interest in and to any awards, remunerations, reimbursements, settlements or
compensation heretofore made or hereafter to be made by any governmental authority pertaining
to the Lands, Improvements or Fixtures and (k) all renewals, substitutions, improvements,
accessions, attachments, additions, replacements and proceeds to, of or from each of the
foregoing, and all conversions of the security constituted thereby so that the foregoing shall
immediately and automatically be deemed a part of the Charged Property and subject to the
security of the Charge as fully and completely and with the same priority and effect as those now
owned by the Chargor and specifically described herein, without any further mortgage or
assignment or conveyance by the Chargor. As used in this Charge, the term “Charged Property”
shall mean all or, where the context permits or requires, any portion of the above or any interest
therein.

“Chargee” means the Person or Persons named as Chargee in the Chargee(s) section of the
electronic Charge/Mortgage to which this Schedule is attached and their respective successors

and assigns.

“Chargor” means the Person or Persons named as Chargor in the Chargor(s) section of the
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amended by an Amendment to Commitment dated May 20, 2022 and shall include all
amendments, addenda, modifications, extensions, renewals, restatements, supplements or
replacements thereto or thereof from time to time.

“Costs” means all fees, costs, charges and expenses incurred by or on behalf of the Chargee for
or incidental to (a) preparing, executing and registering the Security Documents, renewals
thereof and any amendments thereto (b) collecting payments due to the Chargee hereunder, the
Commitment or under the Security Documents, (c) enforcing and realizing on this Charge and
the other Security Documents, including power of sale, foreclosure, execution, judicial sale,
court appointed or private receivership, possession and/or management of the Charged Property
and other enforcement proceedings, and including without limiting the generality of the
foregoing, all fees, costs, charges and expenses incurred in connection with the sale or attempted
sale of the Charged Property, including real estate commissions, auctioneer’s fees, termination
fees, stalking-horse fees, cancellation of listing agreement fees and all other like or incidental
fees, (d) inspecting, protecting, securing, completing, insuring, repairing, equipping, taking and
keeping possession of, managing, selling or leasing the Charged Property, including all
protective disbursements and curing any defaults under or renewing any leasehold interests, (¢)
exercising any rights of a receiver appointed under this Charge or otherwise and such receiver's
fees and expenses (including all legal fees and disbursements and agent(s costs and expenses), (f)
obtaining any environmental audits or other inspections, tests or reports with respect to the
Charged Property, (g) complying with any notices, orders, judgments, directives, permits,
licences, authorizations or approvals with respect to the Charged Property, (h) performing the
obligations of the Chargor under the Security Documents, (i) all legal fees and disbursements in
connection with the Indebtedness, on a substantial indemnity basis, and (j) any other fees, costs,
charges or expenses including, renewal fees, forbearance fees, the Administration Fees and
servicing fees payable to the Chargee hereunder, under the Commitment or under any of the
Security Documents or otherwise at law or in equity. “Costs” will also include all other fees,
costs, charges and expenses that are referred to elsewhere in this Charge or in any of the other
Security Documents and interest at the interest rate chargeable herein on all such fees, costs,
charges and expenses.

“Covenantor(s)” means any one of the Borrower, 2407720 ONTARIO INC., 2407721
ONTARIO INC., Tony Man Tung Yung, Philip Kun To Wong, the Chargor or any other
guarantor, joint debtor, indemnifier, beneficial owner or other obligor of or in respect of the
Loan, the Indebtedness or the Charged Property.

"HK[Jmeans Hong Kong.

“Indebtedness” means all existing and future indebtedness, other covenants and obligations and
liabilities owing or made by the Borrower to the Chargee from time to time pursuant to the
Commitment, hereunder, from time to time, or under the Security Documents, matured or not,
direct or indirect, absolute or contingent, including, (a) the amounts advanced hereunder, from
time to time, on account of principal, (b) all interest due hereunder including, compound interest
(c) Costs, (d) any amount, cost, charge, expense or interest which has been added to the
Indebtedness hereunder or pursuant to the Security Documents or which are otherwise due and
payable thereunder, and (e) payment performance and discharge and satisfaction of all
obligations of the Borrower to the Chargee under the Security Documents, or otherwise under
and in respect of the Indebtedness.

“Lien” means any mortgage, charge, pledge, hypothec, assignment, lien, lease, sublease,
easement, right of way, security interest, restrictions, covenants or encumbrances of any kind or
nature affecting all or any part of the Charged Property.

“Loan” means the loan made by the Chargee to the Borrower pursuant to the Commitment in the
original principal amount of $3,744,759.41CDN Dollars and $26,279,223.54 HK Dollars and all
other amounts secured by this Charge, the Previous Charge and the other Security Documents.
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and (iii) any other encumbrances relating to the Charged Property previously consented to by the
Chargee in its sole and subjective discretion, provided in each case that:

(a) the Chargee is satisfied in its sole and subjective discretion that the same do not
materially impair the value or marketability of the Charged Property;

(b) the same does not materially affect the validity, enforceability, or priority of this
Charge; and

(c) the same has been complied with in full.

“Person” means and is to be broadly interpreted and includes an individual, a corporation, a
partnership, a trust, an unincorporated organization, the government of a country or any political
subdivision thereof, or any agency or department of any such government, and the estate trustees
or other legal representatives of an individual in such capacity.

“Security Documents” means collectively, all documents, instruments, agreement, guarantees
and opinions now or hereafter evidencing, securing, guaranteeing and or relating to the Loan and
the Indebtedness or any part thereof, including, without limitation, the Commitment, the
Previous Charge, this Charge, the Assignment of Rents, the General Security Agreement, the
Guarantee(s), Assignment of Rights Under Agreements of Purchase and Sale, Assignment of
Material Project Agreements, Postponement of Claims, Beneficial Owner Agreement,
Assignment of Funds, Assignment and Direction to TARION, Assignment and Direction to
Bank, Assignment and Direction to Authority and all certificates, declarations, undertakings,
documents and writings provided or as required which are incidental to any of the foregoing and
any other instrument or agreement provided and shall include all amendments, modifications,
extensions, renewals, restatements, or replacements thereto or thereof from time to time.

COMPOUND INTEREST

If the Chargor defaults in any payment of interest, or other payment due pursuant to this Charge,
compound interest at the interest rate chargeable hereunder will accrue and be payable on the sum
in arrears (including all arrears of interest) from time to time, both before and after default,
demand, maturity and judgment until paid and shall be paid forthwith. If the arrears and the
compound interest are not paid within the interest calculation period provided for herein from the
time of default, a rest will be made and compound interest at the interest rate chargeable hereunder
will be payable on the aggregate amount then due, both before and after maturity, default and
judgment, and so on from time to time until paid. All such compound interest shall be added to the
Indebtedness and shall be secured by this Charge.

APPLICATION OF PAYMENTS

Prior to an Event of Default, all payments received by the Chargee on account of the Indebtedness
shall be applied as follows, regardless of any other designation of such payments as principal,
interest or other charges: first, to the repayment of sums advanced by the Chargee pursuant to this
Charge or any of the other Security Documents for any reason (other than the principal amount),
including sums advanced to pay realty taxes, Costs, insurance premiums or other charges against
the Charged Property (together with interest thereon at the interest rate chargeable hereunder from
the date of advance until paid), then to the payment of accrued but unpaid interest which is then
due and payable, and finally, to reduction of the principal amount. Notwithstanding the foregoing,
from and after an Event of Default, all payments received by the Chargee pursuant to the Loan
shall be applied by the Chargee to principal, interest and such other charges due hereunder or under
the other Security Documents in such order as the Chargee shall determine in its sole discretion.

ADVANCES AND COSTS

Neither the preparation, execution nor registration of this Charge or the other Security Documents
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PROOF OF OUTSTANDING AMOUNTS

The records maintained by the Chargee of the amounts of the Loan advanced to the
Chargor/Borrower, as the case may be and secured by this Charge, the amount of advances of the
Loan which are outstanding and the amount of interest and other fees and Costs payable or secured
under this Charge shall constitute prima facie proof thereof in any legal proceedings or action in
respect of the Loan or this Charge.

FEES AND COSTS

NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and
in the event of any contradiction, the following provisions shall prevail), the Chargor covenants
and agrees with the Chargee as follows:

1. To pay to the Chargee its administration and/or servicing fees, all of which are secured by
the within Charge, for the following matters in the amounts set forth:

a)

b)

g)

h)

)

k)

D

Missed payment fee (payable for each missed or late instalment and for
processing each "NSF" cheque or other returned payment) - $300.00 per
occurrence or the amount set forth in the Commitment.

PROVIDED that if any cheque is returned NSF, any replacement cheque must be
certified. If such replacement cheque is not certified, the Chargee shall be entitled
to have it certified, and to add all the costs of certification (including courier
charges to and from the Chargor’s Bank) to the amount owing on the Mortgage.

Taxes - for tax status inquiry - $100.00 plus cost of municipal tax certificate.

Default proceedings (payable for each demand, action or proceeding instituted) -
$2,000.00 including without limitation $2,000.00 for each of the following:
Demand letter; Notice of Intention to Enforce Security; Notice of Sale; Statement
of Claim; Summary Judgement; Writ of Possession.

Possession/Eviction - for attending to take possession following default -
$1,000.00

Mortgage Statements (for preparation of each Information Statement) - $300.00.
Discharge Statement and Administration fee - $300.00

The Chargor further agrees to pay to the Chargee an annual administration charge
of $250.00 for collection and payment of the property taxes payable annually in
advance commencing on the funding date.

Purchaser approval - for processing each application for assumption, whether or
not approved or completed - $300.00.

Bank Wire Transfer Fee: $90.00 per transfer and $50.00 for incoming wire

Tax Default Fee: $250.00 for failure by the Chargor to provide
satisfactory confirmation of tax payments

Administration time: $195.00 for each hour of administrative time
spent by the Chargee or its agent in dealing with
issues of default related to this mortgage, excluding
solicitor services

Written requests for
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(collectively, the "Ad[inistration Fees")

The Chargor acknowledges and agrees that the service fees and/or Administration Fees and
Costs provided for herein are a genuine pre-estimate of the value of the services performed for
same and are not a penalty or additional interest on the Loan secured by this Charge.

The Chargee reserves the right to charge reasonable fees for other administrative
services.

Any service or administration fee plus HST if applicable, owing by the Chargor to the Chargee
which is not paid forthwith after having been incurred, the same shall be added to the
Indebtedness and shall bear interest at the rate herein set forth.

The Chargor agrees that if it agrees to pay the Chargee any fees during the currency of the within
Charge but fails to do so then such fees shall be added to the Indebtedness and shall bear interest
at the rate herein set forth. Such fees shall include but shall not be limited to renewal fees,
forbearance fees etc.

2. The Chargor agrees to pay all legal and other expenses incurred by the Chargee in
connection with the preparation and registration of any security interests pursuant to the
Personal Property Security Act and any renewals thereof forthwith upon demand and
such fees and expenses, together with interest thereon at the interest rate charges
hereunder, shall be added to the principal sum secured by the within charge if not paid by
the Chargor.

3. The Covenantor(s) agree that should the Chargee herein be a trustee for beneficiaries, the
Covenantor(s) shall have no claims against the beneficial owners of the Charge.

CROSS DEFAULT

The occurrence of an Event of Default under the provisions of this Charge, under any of the
other Security Documents or under the Commitment or pursuant to any other charge or Security
Documents between the Chargor and the Chargee, including any document pursuant to which the
Chargor is a guarantor, or any default by the Chargor under any lease which is not cured within
any applicable cure period, shall be deemed to be an Event of Default hereunder and under all
the Security Documents and shall entitle the Chargee to pursue its remedies under any or all of
the Security Documents.

NON-MERGER

Notwithstanding the registration of this Charge and the advance of funds hereunder, the terms
and provisions of the Commitment shall remain binding and effective upon the parties. It is
understood and agreed that any default under the said Commitment shall be deemed a default
under this Charge. In the event of any inconsistency, discrepancy or conflict between the terms
of the Charge and the terms of the Commitment, the Chargee may, in its sole discretion,
determine which shall prevail. The Chargor acknowledges that the terms and provisions of the
Commitment are not exhaustive. The Chargor acknowledges that any provisions contained
herein or in any of the other Security Documents which are not dealt with in the Commitment or
which expand and elaborate on provisions in the Commitment shall be deemed not to be an
inconsistency or in conflict with the provisions of the Commitment.

PAYMENTS
ANY DISCHARGE of this charge shall be prepared by the Chargee at the Chargor's expense

within a reasonable time after repayment of the principal sum secured herein together with
accrued interest thereon, as well as the payment of all costs and any other amounts that are
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Toronto, ON

or such other place as the Chargor is notified of from time to time. All payments received after
1:00 p.m. shall be deemed to have been received on the following business day. The Loan
secured herein and the amounts payable by the Chargor hereunder is due and payable on the
dates set out in the within Charge and shall be made without any deduction, set-off or
counterclaim by the Chargor for any reason whatsoever.

The Chargor acknowledges and agrees that any payments made to discharge the said Charge to
the Chargee's Solicitors or any other authorized agents of the Chargee shall not be deemed to
constitute payment received by the Chargee until the same is received by the Chargee at its
offices as set out above.

The repayment of the principal amount of the Loan shall be paid in two currencies:
CDN $3,744,759.41
HK Dollars  $26,279,223.54

All other amounts due hereunder or under any of the Security Documents including for interest
payments, broker fees, legal fees, interest and costs shall be paid in Canadian Dollars. Interest on
the Loan shall be calculated on CDN $8,000,000.00 notwithstanding that the Loan is in Canadian
and Hong Kong Dollars.

ENVIRONMENTAL

The Chargee or agent of the Chargee may, at any time after default, and for any purpose deemed
necessary by the Chargee, enter upon the Lands to inspect the Lands and Improvements thereon.
Without in any way limiting the generality of the foregoing, the Chargee (or its respective
agents) may enter upon the Lands to conduct any environmental testing, site assessment,
investigation or study deemed necessary by the Chargee and the reasonable cost of such testing,
assessment, investigation or study, as the case may be, with interest at the rate charged herein for
the Loan, shall be payable by the Chargor forthwith and shall be a charge upon the Lands. The
exercise of any of the powers enumerated in this clause shall not deem the Chargee, or its
respective agents to be in possession, management or control of the Lands and Improvements.

In consideration of the advance of funds by the Chargee, the Chargor hereby agrees that, in
addition to any liability imposed on the Chargor under any instrument evidencing or securing the
Indebtedness, the Chargor shall be jointly and severally liable for any and all of the costs,
expenses, damages, or liabilities of the Chargee, its directors and officers (including, without
limitation, all reasonable legal fees) directly or indirectly arising out of or attributable to the use,
generation, storage, release, threatened release, discharge, disposal or presence on, under or
about the Charged Property of any hazardous or noxious substances and such liability shall
survive foreclosure of the security for the Indebtedness and any other existing obligations of the
Chargor to the Chargee in respect of the Indebtedness and any other exercise by the Chargee of
any remedies available to them of any default under the Charge.

The Chargor hereby represents and warrants that neither the Chargor, nor, to their knowledge,
any other person, has ever caused or permitted any Hazardous Material (as hereinafter defined)
to be placed, held, located or disposed of on, under or at the Charged Property and that its
business and assets are operated in compliance with applicable laws intended to protect the
environment (including, without limitation, laws respecting the discharge, emission, spill or
disposal of any Hazardous Materials) and that no enforcement actions in respect thereof are
threatened or pending and covenants to cause any person permitted by the Chargor to use or
occupy the Charged Property or any part thereof to continue to so operate.

The Chargor hereby indemnifies the Chargee, its officers, directors, employees, agents and its
shareholders and agrees to hold each of them harmless from and against any and all losses,
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the Property, including, without limitation: (i) the costs of defending any/or counter-claiming
over against third parties in respect of any action or matter; and (ii) any cost, liability or damage
arising out of a settlement of any action entered into by the Chargee; and the provisions of and
undertakings and indemnification set out in this Section shall survive the satisfaction and release
of the Security Documents and payment and satisfaction of the Indebtedness and liability of the
Chargor to the Chargee pursuant to this Charge and any of the other Security Documents. The
indemnity contained herein in favour of the Chargee shall enure to the benefit of the Chargee's
successors and assigns of the Loan and the Security Documents. For the purposes of this
Section "Hazardous Material" means any contaminant or pollutant or any substance that when
released in the natural environment is likely to cause at some immediate or future time, material
harm or degradation to the natural environment or material risk to human health and without
restricting the generality of the foregoing, hazardous waste or dangerous goods as defined by
applicable federal, provincial or municipal laws for the protection of the natural environment or
human health.

The indemnity contained herein shall survive the repayment of the Indebtedness and shall
continue in full force and effect so long as the possibility of any such liability, claim or loss
exists.

CONFLICTAMBIGUITY

Where conflict or ambiguity exists or arises between any one or more of the provisions contained
in this Schedule and any one or more of the provisions contained in the standard charge terms,
the provisions contained in this Schedule shall, to the extent of such conflict or ambiguity, be
deemed to govern and prevail.

COMPLIANCE WITH APPLICABLE LAWS

The Chargor has and is presently complying with its obligations and will continue to comply
with its obligations, to make payment of all taxes, deductions, withholdings and remissions to the
Province of Ontario and the Government of Canada (collectively, the “Govern(]ental
Authorities”) under the Income Tax Act, Canada, the Excise Tax Act, Canada, the Canada
Pension Act, Canada, the Employment Insurance Act, Canada, the Retail Sales Tax Act, Ontario,
the Fuel Tax Act, Ontario, the Tobacco Tax Act, Ontario, the Development Charges Act, Ontario,
the Workplace Safety and Insurance Act, Ontario and any other Applicable Laws, whether
provincial or federal, as any one or more of them may be amended from time to time, the default
of which would form the basis of a super priority claim by any of such governmental authorities
under such Applicable Laws over the Indebtedness and the priority of the Security Documents.

MANAGEMENT FEE

In the event that the Chargee collects any payments of Rent due to the Chargor's default or takes
possession of the Lands, the Chargee shall be entitled a management fee equal to ten (10[))
percent of all the gross receipts from the Rents, it being understood for greater certainty that the
Chargor and Chargee have agreed that in the circumstances the management fee is a just and
equitable fee having regard to the circumstances. The Chargor acknowledges and agrees that the
said management fee is a reasonable estimate of the fees to be incurred for the time, value and
opportunity for dealing with the Charged Property, including professional advisors, appraisers,
engineers, occupants, building inspectors, checking property taxes and insurance, maintenance
and repairs, Liens or other matters usually dealt with by mangers of like Lands, which amount is
deemed not to be a penalty.

SUBSE [JUENT ENCUMBRANCES
In the event of the Chargor further encumbering the Lands, save for a charge to Sow Capital

Ontario Limited, without the prior written consent of the Chargee, such further encumbering
shall constitute a default under this Charge and in such event, at the sole option of the Chargee,



The Chargor covenants and agrees with the Chargee to pay all property taxes, public utility rates,
charges, and insurance premiums as and when they become due, to keep all Liens and
agreements registered against the title to the Charged Property in good standing in accordance
with their terms, comply with all Applicable Laws, including zoning by-laws, standards and
work orders and not to permit the existence of any work orders, deficiency notices, letters of
compliance, outstanding permits or judgements, or the registration of any Liens of any nature or
kind; the failure of the Chargor to comply with this covenant shall constitute an Event of Default
hereunder and entitle the Chargee at its sole option to avail itself of remedies available
hereunder, the Security Documents and at law including the right to accelerate the Indebtedness.
Waiver or indulgences granted by a prior encumbrancer shall not prevent non-payment from
being a default under this charge.

In addition, at the Chargee’s sole option, the Chargor hereby agrees that the Chargee may satisfy
any charge, Lien, any matter raised in the previous paragraph or other encumbrance now or
hereafter existing or to arise or be claimed upon the Charged Property and the Chargee may also
expend monies in order to cure any default hereunder, under any Lien, a Permitted Encumbrance
or any matter set forth in the previous paragraph respecting the Charged Property or any part
thereof, and the amounts so paid together with all costs associated therewith shall be added to the
Indebtedness hereby secured and bear interest at the rate of interest set forth herein and shall be
payable forthwith by the Chargor to the Chargee and in default of payment, the entire
Indebtedness, shall become payable at the option of the Chargee and the remedies hereby given,
under the Security Documents and available at law may be exercised forthwith without notice.
In the event of the Chargee satisfying any such charge or claim, or expending such monies in
order to cure a Lien default, it shall be entitled to all equities and securities of the person or
persons so satisfied and it may retain any discharge, cessation of charge, assignment of charge,
unregistered or assignment of lease, until paid.

BANKRUPTCY AND INSOLVENCY

THE CHARGOR acknowledges and agrees that any and all Costs as may be incurred from time
to time by the Chargee in order to effect compliance or avoid any adverse ramifications of the
Companies' Creditors Arrangement Act, R.S., c.C-25, s.1 (the [ICCAA), the Bankruptcy and
Insolvency Act, R.S., 1985, ¢.B-3, s.1, 1992, ¢.27, 5.2 (the [ BIA[) or any other statute shall be
entirely for the account of the Chargor. The Chargee shall be entitled to incur any such Costs,
including any costs of its personnel and outside professionals, including legal counsel, in
administering and addressing any requirements of the said Acts and to add the same to the
Indebtedness owing pursuant hereto and the same shall be secured hereunder and under any and
all security held by the Chargee for the Indebtedness owing to the Chargee in the same manner
and in the same priority as the principal secured hereunder.

REORGANII/ATION PROCEEDINGS

The Chargor represents and warrants that the Charged Property is of such a unique nature that, in
the event the Chargor sought to reorganize its affairs under any of the laws of Canada (or any
province) which provides the ability of a debtor to reorganize its affairs with its creditors
(including, without limitation, under the CCAA, the BIA or any other statute) or pursuant to which
it sought protection from its creditors, the Chargee would not have a sufficient commonality of
interests with any other creditor of the Chargor such that the Chargee would be required to vote
on any reorganization, arrangement, compromise or other transaction in a class with any other
creditors of the Chargor and, in that regard, covenants and agrees that the Chargee will be treated
in its own exclusive class of creditors for such purpose. Without limiting the generality of the
foregoing, the Chargor covenants and agrees that:

a) it will give the Chargee not less than ten (10) days written notice prior to the
commencement of any proceedings under any of the CCAA, the BIA or any other similar
or analogous legislation (such proceedings being referred to as “Reorganization
Proceedings™);



c) in the event that Reorganization Proceedings are commenced, the Chargor will consent to
an order directing that all rents or other revenues generated or received in respect of the
Charged Property will forthwith be deposited into a segregated trust account under the sole
control of the Chargee and that same shall not constitute the Chargee to be a mortgagee in
possession of or in control or management of the Charged Property or result in an
acceleration of the Indebtedness hereunder unless so designated by the Chargee at its sole
option; and

in the event of a Reorganization Proceeding: (i) the Chargor will not oppose any steps taken by
the Chargee to seek an Order lifting any stay of proceedings that may be imposed; (ii) will not
seek to prime the Chargee through any debtor in possession financing, receiver charge or any
court-ordered charges; and (iii) will not seek to have the Charged Property sold as part of any
process without the Chargee’s prior consent.

ABANDONMENT OF CHATTELS

In the event that the Chargor vacates the Charged Property and leaves its chattels or trade
fixtures (collectively, the “Chattels”) at the Charged Property, or if the Chargor fails to remove
the Chattels upon being evicted then:

(a) the Chattels shall be deemed to have been abandoned by the Chargor;

(b) the Chargee shall be entitled to dispose of or sell or transfer the Chattels or store them, in
its sole discretion;

(c) the Chargor shall pay all costs incurred by the Chargee relating to any sale, transfer,
disposition, dumping or storage of the Chattels by the Chargee;

(d) the Chargee shall have a charge and lien on any stored Chattels for all storage costs
relating thereto; and

(e) the Chargor hereby releases and forever discharges the Chargee from any claims, actions,
causes of action, damages, losses, costs and expenses relating to any steps taken by the
Chargee in respect of the Chattels including discarding and dumping same in a junk yard
or otherwise for no consideration.

NO EXPLOITATION

The Chargor acknowledges and declares that the Chargor entered into this Charge freely and of
its own will. In particular, the Chargor acknowledges that this Charge was freely negotiated by
the Chargor and the Chargee in good faith, that this Charge does not constitute a contract of
adhesion, that there was no exploitation of the Chargor by the Chargee, and that there is no
disproportion between the consideration provided by the Chargee and that provided by the
Chargor.

INDEPENDENT LEGAL REPRESENTATION

The Chargor hereto acknowledges that it has full knowledge of the purpose and essence of this
Charge/Mortgage transaction, and that it has been appropriately and independently legally
represented in that regard. The Chargor acknowledges and agrees with the Chargee that the
Chargee’s solicitors, Fogler, Rubinoff LLP, do not represent the Chargor or provide the Chargor
with any legal advice whatsoever. The Chargor acknowledges that the Charge, all supporting
security documents and all electronic documents including the Charge, Notice of Assignment of
Rents and Acknowledgement and Direction (the “Documents”) and the effect of the Chargee’s
solicitors signing any of the electronic documents have been fully explained to the Chargor by its
own independent counsel. The Chargor acknowledges that it has fully understood the import of
the Documents.

PREPAYMENT PROVISIONS
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fee as herein set out.

b) if prepayment of any part of the principal sum secured hereunder is made by reason of
payment after acceleration upon the occurrence of a default, the Chargor agrees to pay
to the Chargee three (3) months' interest on the principal amount prepaid at the rate of
interest chargeable hereunder at the time of prepayment as hereinbefore set out.

c) If the principal sum, accrued interest thereon and any of the sums which may be due
hereunder is not repaid on or before the Balance Due Date, then the Chargor agrees to
pay to the Chargee in addition to the amounts required to obtain a discharge, three
months interest at the rate of interest chargeable hereunder on the principal amount
outstanding on the Balance Due Date

NO IMPROVEMENT

The Chargor warrants that the purpose of this Charge is not to finance an improvement on the
Lands. An “ilJprovellent” when used in this paragraph, shall have the meaning ascribed
thereto in the Construction Act, S.O. 2018. An improvement means any alteration, addition or
repair to any building on the herein described Lands or any construction, erection or installation
on the Lands.

INSURANCE RENEWAL

The Chargee shall be entitled to its standard servicing fee for dealing with each cancellation,
premium payment or other non-compliance with insurance requirements. In the event that the
evidence of continuation of insurance as herein required has not been delivered to the Chargee,
the Chargee shall be entitled to its standard servicing fee for each written inquiry which the
Chargee shall make to the insurer pertaining to such renewal (or resulting from the Chargor's
non-performance of the within covenant). In the event that the Chargee pursuant to the within
provision arranges insurance coverage with respect to the Lands and the Improvements, the
Chargee in addition to the afore-noted servicing fee shall be entitled to a further servicing fee for
arranging the necessary insurance coverage.

APPOINTMENT OF RECEIVER

AT ANY TIME after the Security Documents hereby constituted become enforceable, or the
monies hereby secured shall have become payable, the Chargee may from time to time appoint
by writing, or apply to a court of competent jurisdiction for the appointment of, a Receiver
(which term shall include a receiver and manager) of the Charged Property or any part thereof,
with or without Bond, and may from time to time remove the Receiver and appoint another in his
stead, and any such Receiver appointed hereunder shall have the following powers (but shall not
be limited to such powers):

(a) To take possession of the Charged Property and to collect and get in the same and for
such purpose to enter into and upon any lands, premises and Improvements wheresoever
and whatsoever and for such purpose to do any act and take any proceedings in the name
of the Chargor or otherwise as he shall deem necessary;

(b) To carry on or concur in carrying on the business of the Chargor, and to employ and
discharge agents, workmen, accountants and others upon such terms and with such
salaries, wages or remuneration as he shall think proper, and to repair and keep in repair
the Charged Property and to do all necessary acts and things for the carrying on of the
business of the Chargor and the protection of the Charged Property of the Chargor;

(c) To sell or lease or concur in selling or leasing any or all of the Charged Property, or any
part thereof, and to carry any such sale or lease into effect by conveying in the name of or
on behalf of the Chargor or otherwise; and any such sale may be made either at public
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same on such terms as to credit or part cash and part credit or otherwise as shall appear in
his sole opinion to be most advantageous and at such prices as can reasonably be
obtained therefor and in the event of a sale on credit neither he nor the Chargee shall be
accountable for or charged with any monies until actually received,

(d) To make any arrangement or compromise which the Receiver may think expedient in the
interest of the Chargee and to consent to any modification or change in or omission from
the provisions of this Charge and to exchange any part or parts of the Charged Property
for any other property suitable for the purposes of the Chargee and upon such terms as
may seem expedient and either with or without payment or exchange of money or regard
to the equality of the exchange or otherwise;

(e) To borrow money to carry on the business of the Chargor and to charge the whole or any
part of the Charged Property in such amounts as the Receiver may from time to time
deem necessary and in so doing the Receiver may issue certificates that may be payable
when the Receiver thinks expedient and shall bear interest as stated therein and the
amounts from time to time payable under such certificates shall charge the Charged
Property in priority to this Charge;

® To execute and prosecute all suits, proceedings and actions which the Receiver in his
opinion considers necessary for the proper protection of the Charged Property, to defend
all suits, proceedings and actions against the Chargor or the Receiver, to appear in and
conduct the prosecution and defense of any suit, proceeding or action then pending or
thereafter instituted and to appeal any suit, proceeding or action;

(2) To fully manage, develop, operate, lease, construct, deal with agreements, complete,
repair, renovate or alter the Charged Property or any part thereof on behalf of the Chargor
and to take all such actions as are required in the exercise of such powers including
entering into, amending and terminating such contracts and other agreements relating to
the Charged Property as are necessary or advisable, in the opinion of the Receiver, and
the entering into, renewal, amendment, supplement, or termination of any agreements and
leases as the Receiver may deem appropriate in its sole and absolute discretion;

(h) To execute and deliver to the purchaser of any part or parts of the Charged Property,
good and sufficient deeds for the same, the Receiver hereby being constituted the
irrevocable attorney of the Chargor for the purpose of making such sale and executing
such deed, and any such sale made as aforesaid shall be a perpetual bar both in law and
equity against the Chargor, and all other persons claiming the Lands or any part or
parcels thereof by, from through or under the Chargor, and the proceeds of any such sale
shall be distributed in the manner hereinafter provided;

(1) To exercise any powers as may be granted by a court upon such appointment;

AND IT IS AGREED that no purchaser at any sale purporting to be made in pursuance of the
aforesaid power or powers shall be bound or concerned to see or inquire whether any default has
been made or continued, or whether any notice required hereunder has been given, or as to the
necessity or expediency of the stipulations subject to which such sale shall have been made, or
otherwise as to the propriety of such sale or regularity of its proceedings, or be affected by notice
that no such default has been made or continues, or notice given as aforesaid, or that the sale is
otherwise unnecessary, improper or irregular; and notwithstanding any impropriety or
irregularity or notice thereof to such purchaser, the sale as regards such purchaser shall be
deemed to be within the aforesaid power and be valid accordingly and the remedy (if any) of the
Chargor, or of any party claiming by or under it, in respect of any impropriety or irregularity
whatsoever in any such sale shall be in damages only.

The net profits of the business of the Chargor and the net proceeds of any sale of the Charged
Property or part thereof shall be applied by the Receiver subject to the claims of any creditors
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by him;
(b) Secondly, in payment of all Costs, charges and expenses payable hereunder;
(c) Thirdly, in payment to the Chargee of the principal sum owing hereunder;

(d) Fourthly, in payment to the Chargee of all interest and arrears of interest and any other
portion of the Indebtedness remaining unpaid hereunder; and

(e) Fifthly, any surplus shall be paid in accordance with the Mortgages Act (Ontario) or any
order of the Court; provided that in the event that any party claims a charge against all or
a portion of the surplus, the Receiver shall make such disposition of all or a portion of the
surplus as the Receiver deems appropriate in the circumstances.

The Chargee shall not be liable to the Receiver for his remuneration costs, charges or expenses,
and the Receiver shall not be liable for any loss howsoever arising unless the same shall be
caused by his own gross negligence or willful default; and he shall, when so appointed, by notice
in writing pursuant hereto, be deemed to be the agent of the Chargor for all purposes and the
Chargor shall be solely responsible for his acts and defaults and for his remuneration.

The appointment of a Receiver by the Chargee shall not, to the extent permitted by law, incur or
create any liability on the part of the Chargee in connection with anything which may be done by
any such Receiver or the removal of any such Receiver or the termination of any such
Receivership shall not have the effect of constituting the Chargee as a mortgagee in possession in
respect of the Charged Property or any part thereof.

PAYMENT OF COSTS

The Chargor shall pay to the Chargee on demand all legal fees payable on a full indemnity basis,
Costs and out-of-pocket expenses incurred by any of the Chargee, its agents, officers and
employees as herein set forth including costs incurred with respect to:

(a) the Chargee obtaining advice at any time as to its rights and responsibilities under this
Charge or any of the instruments and documents comprising the Security Documents or
relating thereto or in the event of exercise of any or all of its remedies hereunder or
thereunder;

(b) the exercising of any or all of the rights, remedies and powers of the Chargee under this
Charge or any of the instruments and documents comprising the Security Documents or
relating thereto, or in defending or taking any measures to defend any action, claim,
cause of action or in proceedings directly or indirectly relating to the provisions of any
such instrument or document;

(c) any or all of the taking of, recovering of possession of any assets or property of the
Chargor, or any proceedings taken for the purpose of enforcing any rights or remedies
provided in this Charge or in any instrument or document comprising the Security
Documents or relating thereto, or any proceedings otherwise taken in relation to any
assets or property of the Chargor or subject to the security given by the Chargor to the
Chargee, or any proceedings taken by reason of any non-payment or non-performance of
the obligations of the Chargor hereunder; and

(d) any appraisals, environmental reports, engineering reports, cost consultants reports, or
any other reports obtained at any time by the Chargee relating to the Charged Property.

In the event the Chargor fails to pay any such legal fees, Costs and expenses to the Chargee
forthwith upon demand by the Chargee, then the amount of such unpaid legal fees, Costs and
expenses shall be secured by this Charge and added to the Indebtedness secured hereunder and
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If any provision of the Commitment, this Charge or any other of the Security Documents
would oblige the Chargor to make any payment of interest or other amount payable to the
Chargee in an amount or calculated at a rate which would be prohibited by law or would
result in a receipt by the Chargee of interest at a criminal rate (as such terms are
construed under the Criminal Code (Canada)), then notwithstanding such provision, such
amount or rate shall be deemed to have been adjusted with retroactive effect to the
maximum amount or rate of interest, as the case may be, as would not be so prohibited by
law or so result in receipt by the Chargee of interest at a criminal rate, such adjustment to
be effected, to the extent necessary, as follows:

(1) firstly, by reducing the amount or rate of interest required to be paid hereunder as
applicable; and

(i)  thereafter, by reducing any fees, commissions, premiums and other amounts
which would constitute interest for purposes of Section 347 of the Criminal Code
(Canada), as amended.

(b) Reimbursement

If, notwithstanding the provisions subsection (a) above, and after giving effect to all
adjustments contemplated thereby, the Chargee shall have received an amount in excess
of the maximum permitted by such subsection, then the Chargor shall be entitled, by
notice in writing to the Chargee, to obtain reimbursement from the Chargee of an amount
equal to such excess, and pending such reimbursement such amount shall be deemed to
be an amount payable by the Chargee to the Chargor.

(©) Calculation

Any amount or rate of interest referred to in this Section shall be determined in
accordance with generally accepted actuarial practices and principles as an effective
annual rate of interest over the term of any revolving loan on the assumption that any
charges, fees or expenses that fall within the meaning of “interest” (as defined in the
Criminal Code (Canada)) shall, if they relate to a specific period of time be prorated over
that period of time and otherwise be prorated over the period from the date of this Charge
to the maturity date thereof and, in the event of dispute, a certificate of a Fellow of the
Canadian Institute of Actuaries appointed by the Chargee shall be conclusive for the
purposes of such determination.

AGREEMENTS IN WRITING

No agreement for modification to the within Charge or to any other of the Security Documents
provided to the Chargee, including any renewals hereof or for extension of the time for payment
of the Indebtedness due hereunder shall result from, or be implied from, any payment or payments
of any kind whatsoever made by the Chargor to the Chargee after the expiration of the Balance
Due Date or of any subsequent term agreed to in writing between the Chargor and the Chargee,
and that no modification, amendment, at any time to the within Charge or to any security agreement
provided to the Chargee or any renewal hereof or extension of the time for payment of any
Indebtedness due hereunder shall result from, or be implied from, any other act, matter or thing,
save only an express agreement in writing between the Chargor and the Chargee.

CONTINUING SECURITY

Without limiting any other provision hereof, this Charge secures, inter alia, a current or
running account and any portion of the principal amount may be advanced or readvanced
by the Chargee 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 Charge and be repayable
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from time to time. If the whole or any part of the principal amount hereby or other amount
secured hereby is repaid, this Charge shall be and remain valid security for any subsequent
advance or re-advance by the Chargee to the Chargor until such time as the Chargee has
executed and delivered to the Chargor a complete discharge of this Charge. The provisions
relating to defeasance contained in Subsection 6(2) of the Land Registration Reform Act
(Ontario) are hereby expressly excluded from this Charge.

FARM DEBT MEDIATION ACT

The Chargor represents and warrants that it is not a “farmer” within the meaning of the Farm
Debt Mediation Act, S.C. 1997, ¢.21 (the “Act”) and covenants and agrees with the Chargee that,
in the event that at any time during the term of this Charge the Chargor shall, at the option of the
Chargee, become a “farmer” within the meaning of the Act, it shall forthwith provide written
notice of this fact to the Chargee.

PAYMENT OF AMOUNTS OWING TO GOVERNMENTAL AUTHORITIES

During the term of the Charge and any renewal or extension thereof, the Chargor and/or the
Covenantors will pay when due all amounts owing to any governmental authority which, if
unpaid, would give such governmental authority recourse for such amounts ranking in priority to
the within Charge or any of the other Security Documents and agreements given by the Chargor
to the Chargee in connection with the advance of funds hereunder and the failure to pay any such
amount when due will constitute, at the option of the Chargee, a default hereunder.

INSURANCE - ADDITIONAL PROVISIONS

In addition to any other insurance provisions contemplated by this Charge, the Commitment, or
the Standard Charge Terms registered as No. 200033, the Chargor will at all times during the
term maintain or cause to be maintained the insurance required by the Chargee including,
without limitation, the following coverages:

(a) Comprehensive on an all-risks basis, or if applicable, builder’s risk of direct physical loss
or damage, including, without limitation, coverage for the foundations of all improvements
and flood and earthquake coverage, all on a replacement cost basis with loss payable to the
Chargee under an Insurance Bureau of Canada mortgage clause; the policy should allow
for the improvements on the Lands to be completed (if applicable), for partial occupancy,
and for the Lands to be vacant and unoccupied for a period of at least 30 days;

(b) Comprehensive broad form boiler and machinery insurance covering all pressure vessels
(whether fired or unfired), air conditioning and miscellaneous electrical apparatus on the
Lands, for an amount satisfactory to the Chargee, with loss payable to the Chargee under a
Boiler and Machinery Insurance Association mortgage clause;

(c) Business interruption or rental income loss coverage on a gross profits or rentals form
sufficient to cover 1000 of the loss of Rents or loss of business income from the business
conducted on the Lands for a period of twelve (12) months, based on the greater of actual
or projected revenue, in respect of all perils described in (a) and (b) above;

(d) Comprehensive general liability insurance, inclusive of bodily injury, death or property
damage or loss, for a minimum amount of $5,000,000.00 per occurrence or such other
amount as the Chargee may reasonably request;

(e) Theft of chattels;

63) Prior to any advance of the principal amount, the Chargor will provide to the Chargee or
its solicitors certificates of insurance policies providing the above coverages. The Chargee
may have the insurance policies reviewed by a qualified property insurance consultant to



(h) Coverage of such other risks and perils as the Chargee may consider advisable or desirable
from time to time.

Although the Chargee reserves the right to insist that all policies be on a “no co-Insurance” basis,
the Chargee may consider accepting stated amount co-insurance provided that the Chargor shall
at all times maintain a sufficient amount of insurance to prevent the Chargor from becoming a
co-insurer under the terms and conditions of the policy.

Each policy shall be in a form and with an insurer satisfactory to the Chargee and will provide
that any loss shall be payable to the Chargee as their interest may appear, subject to the standard
form of mortgage clauses approved by the Insurance Bureau of Canada. The above referenced
policies shall provide that the Chargee shall receive thirty (30) days’ prior written notice of
cancellation or material change to the policies. The Chargor will furnish to the Chargee or its
solicitors, prior to the advance of any funds, original or certified copies of insurance policies
providing the above coverages. Evidence of policy renewal or satisfactory replacement must be
provided annually at least (30) days before expiry of the policy.

If the Chargor fails to comply with the insurance obligations herein, the Chargee may take out
insurance which it deems adequate, and the Chargor shall pay to the Chargee, on demand, all
sums paid for that purpose plus accrued interest up to the reimbursement date at the rate payable
hereunder.

In the event of a loss, the Chargor shall immediately advise the Chargee and shall not undertake
any repairs or renovations without the consent of the Chargee. The Chargor acknowledges and
agrees that any insurance monies received may, at the option of the Chargee, be applied in
rebuilding, re-instating, or repairing any building, or be paid to the Chargor, or be applied in the
sole discretion of the Chargee, in full or in part against the amounts due hereunder or any part
thereof, whether due or not then due, or paid partly in one way and partly in another.

UNDERTAKINGS

In the event that an Event of Default has occurred with respect to any of the terms of any
undertakings delivered to the Chargee in consideration of the within Loan, or thereafter or with
respect to any covenant contained in these additional provisions and in any of the other Security
Documents, such default, at the option of the Chargee, will be an Event of Default under this
Charge and entitle the Chargee to all of its remedies hereunder, the Security Documents and at
law, including, the acceleration of the Indebtedness without further notice to the Chargor.

AMENDMENT TO STANDARD CHARGE TERMS
Section 24 of Standard Charge Terms 200033 is hereby deleted.
SECURITY FOR INDEBTEDNESS AND OBLIGATIONS

This Charge is given as continuing security for the liability and obligations of the Covenantors to
the Chargee pursuant to the Commitment, hereunder, and under all other Security Documents,
including without limitation all of the following: (i) all performance and payment obligations of the
Covenantors to the Chargee, including payment of the Indebtedness, as provided herein, the
Commitment, , or any of the Security Documents; and (ii) all other obligations of the Covenantors
to the Chargee, in each case howsoever created, arising or evidenced, whether direct or indirect,
joint or several, absolute or contingent, now or hereafter existing, absolute or past, contingent,
extended or renewed, material or not, due or to become due, whether the same is from time to time
reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether
the Covenantors is bound alone or with another or others, including all Indebtedness and amounts
due of any kind arising hereunder, the Commitment, or the other Security Documents and all Costs,
including any and all advances, costs or expenses paid or incurred by Chargee to protect any or all
of the security granted herein, the Commitment, or the Security Documents, to perform any
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If the Charged Property or any part thereof shall be expropriated under any Applicable Laws
granting the power of expropriation, the Indebtedness remaining unpaid, shall, at the sole option
of the Chargee, forthwith become due and payable, together with any prepayment charges provided
for herein. In any event, all the proceeds of any expropriation of the Charged Property or any part
thereof shall be paid to the Chargee, at its option, in priority to the claims of any other party.

WARRANTIES, REPRESENTATIONS AND COVENANTS

Each Covenantor represents, warrants to and covenants with the Chargee that:

(a)

(b)

Organization, Power and Authority

Each Covenantor, as applicable, (i) if it is a corporation, is a duly organized and validly
existing corporation under the laws of its jurisdiction; (ii) has full power, authority and
legal right to own the Charged 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;
(ii1) has full power, authority and legal right to enter into each of the Security 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; (iv) has taken all necessary action and proceedings to authorize the execution,
delivery and performance of the Security Documents to which it is a party and to observe
and perform the provisions of each in accordance with its terms; and (v) shall maintain in
good standing its existence, capacity, power and authority as a corporation or partnership,
as the case may be, and shall not liquidate, dissolve, wind-up, terminate, merge,
amalgamate, consolidate, reorganize or restructure or enter into any transaction or take
any steps in connection therewith.

The beneficial owner of the Charged Property is a duly declared and validly existing
limited partnership under the laws of its jurisdiction; (ii) has full power, authority and
legal right to beneficially own the Charged 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;
(ii1) has full power, authority and legal right to enter into each of the Security 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; (iv) has taken all necessary actions and proceedings to authorize the execution,
delivery and performance of the Security Documents to which it is a party and to observe
and perform the provisions of each in accordance with its terms; (v) shall maintain in
good standing its existence, capacity, power and authority as a partnership, and shall 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 (vi)
shall not change its name without providing the Chargee with 10 days prior written notice
thereof.

Enforceability of Security Documents

The Security Documents executed by each or any Covenantor, constitute valid and
legally binding obligations of each Covenantor, enforceable against them in accordance
with their terms, and are not subject to any right of rescission, right of set-off,
counterclaim or defence of any nature or kind. Neither execution and delivery of the
Security Documents, nor compliance with the terms and conditions of any of them (i) has
resulted or will result in a violation of the constating documents governing any
Covenantor, include any unanimous shareholders’ agreement, or any resolution passed by
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Title

The Chargor has good and marketable title in fee simple to the Charged Property free and
clear of all Liens except Permitted Encumbrances and the Lien of this Charge. The
Chargor is the sole legal owner of the Charged Property. The Chargor shall defend title
to the Charged Property for the benefit of the Chargee from and against all actions,
proceedings and claims of all Persons. No Person has any option, right of first refusal or
other right to acquire the Charged Property or any part thereof or interest therein.

Priority

This Charge and the other Security Documents are and shall be a valid third Lien or Liens
on the Charged Property at all times, subject only to the Permitted Encumbrances
consented to by the Chargee.

Litigation

No Covenantor has any judgments or orders of any court of tribunal outstanding against
it. There is no litigation, administrative proceeding, investigation or other legal action or
claims (including any proceeding under any applicable bankruptcy or insolvency laws)
pending or, to the knowledge of each Covenantor, threatened, against the Charged
Property or any Covenantor, including any dispute between any Covenantor and any
governmental authority affecting any Covenantor or the Charged Property. Upon
becoming aware of any such matters, the Covenantor shall promptly notify the Chargee
of same and shall provide the Chargee with reasonable information in respect thereof as
the Chargee may require from time to time, provided that in doing so, the Covenantor
shall not be deemed to have cured the fact that its representation set out in this Subsection
has become incorrect.

Rights of Way, Easements, Permits, Services and Access

The Chargor has obtained and shall maintain in good standing at all times all rights of
way, easements, grants, privileges, licenses, certificates, permits, approval entitlements,
franchises and other similar property and rights necessary for the lawful construction,
occupancy, operation and use of the Charged Property. The Charged Property has
unrestricted and unconditional rights of access to public highways at all existing access
points and is served by all services and utilities necessary or convenient to the full use
and enjoyment of the Charged Property. All such services and utilities are located in the
public highway(s) abutting the Lands, and are connected so as to serve the Charged
Property without passing over other property, except to the extent such other property is
subject to a perpetual easement for such utility benefiting the Charged Property. All roads
necessary for the full utilization of the Charged Property for its current purpose have been
completed and dedicated to public use and accepted by all governmental authorities.

Operation and Maintenance

The Chargor shall diligently maintain, use, manage, operate and repair the Charged
Property in a good, safe and insurable condition in accordance with all Applicable Laws,
and all Property Agreements, any encumbrances on title such as easements, agreements,
restrictions and the like so as to preserve and protect the Charged Property and maximize
the earnings, incomes, Rents, issues and profits therefrom. The Chargor has complied and
will hereafter at all times comply with all of its obligations under the Property
Agreements, any encumbrances on title such as easements, agreements, restrictions and
the like and all other permitted Liens and agreements relating to the Charged Property.
The Chargor shall promptly make all necessary repair and replacements to the Charged
Property. All repairs, replacements and work required under the Security Documents, or
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to the ownership, use and operation of the Charged Property.
Compliance with Law

The Charged Property, including the construction thereof, complies with all Applicable
Laws, any encumbrances on title such as easements, agreements, restrictions and the like
and all Property Agreements. The present use and location of the Improvements are legal
conforming uses under all Applicable Laws. No Improvements have been made or
removed from the Lands since the date of the survey of the Lands and Improvements
delivered by the Chargor prior to the Loan advance and such survey accurately shows the
location of all Improvements. The Chargor shall not change the use of the Charged
Property, abandon the Charged Property, commit or permit any waste on or of the
Charged Property, apply for or consent to any public restriction (including any zoning by-
law or amendment or minor variance) or private restriction, or permit the removal of any
Improvements or Fixtures from the Charged Property (other than a tenant’s
improvements removable by a tenant in accordance with its Lease).

The Charged Property is free of structural defects, and all building systems contained
therein are in good working order and repair subject to ordinary wear and tear. No
proceedings have been commenced or, to the Chargor’s knowledge are contemplated
with respect to the expropriation of all or any portion of the Charged Property or for the
relocation of roadways providing access to the Charged Property.

Full and Accurate Disclosure

None of the Security Documents, Property Agreements, representations, warranties,
information, and other documents and materials provided by or on behalf of any
Covenantor to the Chargee now, heretofore, or hereafter until the repayment in full of the
Indebtedness, contains or shall contain any untrue statement of a material fact or omits to
state any material fact necessary to make statements contained herein or therein not
misleading. No statement of fact now made or shall be made by or on behalf of any
Covenantor in this Charge or in any of the other Security Documents contains or shall
contain any untrue statement of a material fact or omits to state any material fact
necessary to make statements contained herein or therein not misleading. There is no fact
presently known to any Covenantor which has not been disclosed to the Chargee which
adversely affects, nor as far as any Covenantor can foresee, might adversely affect, the
Charged Property or the business, operations or condition (financial or otherwise) of the
Chargor.

Financial Statements

The financial statements and net worth statements (if any) delivered by each Covenantor
to the Chargee in connection with the Loan are true, correct and accurately reflect in all
material respects the financial condition of each Covenantor, and no change, event, or
condition has occurred since the date of preparation to the date of the Loan advance
which has had, or is reasonably likely to have, a material adverse effect on any of the
Covenantors or the Charged Property. Except as disclosed in such financial statements
and net worth statements, there are no liabilities (fixed or contingent) affecting the
Charged Property or the Chargor. The Chargor shall furnish to the Chargee:

(1) within 15 days before each anniversary date of the Loan advance, a detailed rent
roll and detailed operating statement (showing yearly activity and year-to-date)
stating operating revenues, operating expenses, operating income and net cash
flow for the preceding calendar year; and

(i1))  within 120 days after the end of each fiscal year of the Chargor’s operation of the
Charged Property, the Chargor shall furnish to the Chargee a current (as of the
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All financial statements shall be in scope and detail reasonably satisfactory to the
Chargee and certified by the chief financial representative of the Chargor. All financial
statements shall be prepared in accordance with generally accepted accounting principles
in Canada in effect on the date so indicated and consistently applied (or such other
accounting basis reasonably acceptable for the Chargee). The Chargor shall deliver to the
Chargee such additional information regarding the Chargor, its subsidiaries, its business,
any Covenantor and the Charged Property promptly after the Chargee’s request therefor.
The Chargor shall permit the Chargee to examine such records, books and papers of the
Chargor which reflect upon its financial condition and the income and expenses of the
Charged Property.

The Chargor has filed all federal, provincial and municipal tax returns required to be filed
and have paid or made adequate provision for the payment of all federal, provincial and
municipal taxes, charges and assessments payable by the Chargor. The Chargor believes
that its tax returns properly reflect the income and taxes of the Chargor for the periods
covered thereby, subject only to reasonable adjustments required by the Canada Revenue
Agency or other applicable tax authority upon audit. As of the date of the Loan advance,
the Chargor has no liability (fixed or contingent) for any taxes, surtaxes, duties, rates, and
other similar charges or statutory trusts imposed by Applicable Laws or any
governmental authority (including all related interest, penalties and fines), except as
reflected in its financial statements delivered to the Chargee.

Distributions

No distributions of any kind (including but not limited to dividends, payment of interest
or principal on any shareholders loans, or management fees payable to any Borrower
entity) shall be permitted to be made to any Borrower entity or any affiliate thereof or any
of the respective directors, officers, and shareholders of them during the term of the Loan
without the consent of the Chargee, which consent may be unreasonably withheld.

Agreement of Purchase and Sale and Reports

The Chargor shall provide the Chargee with: (i) a copy of any Agreements of Purchase
and Sale entered into for the Lands or any part thereof forthwith after entering into same,
as well as any amendments and waivers thereto; and (ii) the reports, studies, opinions,
audit and the like in respect of the Property as required by the Commitment.

EVENTS OF DEFAULT

Each of the following shall constitute an “Event of Default” under this Charge:

(a)

(b)

(c)

(d)

the failure of any of the Covenantors to pay any principal, interest or other amount due
under the Security Documents when due, or the Covenantors’ failure to pay the Loan at
the Balance Due Date, or upon acceleration or otherwise;

any of the Covenantors default in performing or observing any covenant or obligation on
its part to be observed and performed in this Charge or in any of the other Security
Documents;

any representation or warranty of any Covenantor in any of the Security Documents or in
the Loan application and any document or material provided in connection therewith
including any financial statement, rent roll or data at any time delivered by or on behalf
of any Covenantor in connection with the Loan is or becomes incorrect or misleading in
any material respect;

any enforcement action (an “Enforcel]ent Action”) of any kind is taken by a third party
or a subsequent mortgagee including: the commencement of power of sale, foreclosure or
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commencing, giving notice of or taking any action or proceeding seeking payment or
recovery of all or any part of any indebtedness owed to such third party or damages in
lieu thereof, or accepting a transfer of any property in lieu of foreclosure, or the exercise
of any other rights or remedies available to a creditor under its security or otherwise at
law or in equity, including without limitation, the acceleration of debt, or the
commencement of any proceedings seeking the dissolution, liquidation, winding up or
termination of any Covenantor, or any participation in or any actions in furtherance of the
foregoing;

or a resolution is passed or an order is made for the dissolution, liquidation, winding-up
or termination of any Covenantor or other cancellation or suspension or its incorporation
or termination of its existence;

a decree or order of a court of competent jurisdiction is sought to adjudge any
Covenantor a bankrupt or insolvent or any petition is filed seeking the winding-up,
reorganization, reconstruction or arrangement of any Covenantor under the CCAA, the
BIA or the Winding-Up and Restructuring Act (Canada)(the “WURA”) or any other
bankruptcy, insolvency or analogous laws or issuing sequestration or process of
execution against any Covenantor or against all or any part of the assets of any
Covenantor or seeking the winding up or liquidation of its affairs, or appointing a trustee,
receiver, receiver and manager, interim receiver, custodian, liquidator or other person
with similar powers of any Covenantor or all or any part of its assets;

any Covenantor becomes insolvent, commits an act of bankruptcy, makes any assignment
in bankruptcy or makes any other assignment for the benefit of creditors, makes any
proposal under the BIA or any other comparable law, seeks relief under the CCAA, the
WURA or any other bankruptcy, insolvency or analogous law, is adjudged bankrupt, files
a petition or proposal in bankruptcy, consents to or acquiesces in the appointment of a
trustee, receiver, receiver and manager, interim receiver, custodian, sequestrator or other
person with similar powers of itself or of all or any part of its assets, or files a petition or
application or otherwise commences any proceeding seeking any reorganization,
arrangement, composition or readjustment under any applicable bankruptcy, insolvency,
moratorium, reorganization or other similar law affecting creditor’s rights or consents to,
or acquiesces in, the filing of such petition;

any party brings an application seeking the appointment of a receiver, receiver-manager
or receiver and manager of any Covenantor of any material part of its properties, assets or
undertakings, or if any such party is appointed in respect of any Covenantor;

any Person takes any Enforcement Action in respect of the Charged Property or any other
property of any Covenantor, or any distress or analogous process is levied upon any
Covenantor;

all or any part of the Charged Property becomes subject to any Lien not consented to by
the Chargee in writing or if consented to there is default by any Covenantor under any
other encumbrances, Liens or security agreements;

(k) ajudgment or order for the payment of money due shall have been obtained or entered or

)

any writ of execution, distress, attachment or other similar process shall have been issued
or levied against any Covenantor in an amount which, in the opinion of the Chargee
could materially and adversely affect the ability of such Covenantor to fulfill its
obligation to the Chargee to repay the Indebtedness or under any of the Security
Documents;

any fact, circumstance, event, change or effect occurs or arises that, individually or in
aggregate with any other facts, circumstances, events, changes, effects or occurrences,
has a material adverse effect on (i) the business, assets, liabilities, results of operation or



(n) if the Charged Property contains a condominium unit and any Covenantor fails to pay any
common expenses or special assessments as and when due or fails to observe and comply
with the Condominium Act, the Condominium Declaration, By-Laws or any rules and
regulations of the condominium corporation;

(0) if the Tarion registration of the Chargor or of any other Person having the Tarion
registration in respect of the Lands is revoked or cancelled;

(p) if the Chargor or any related entity defaults under any construction contract or any other
material agreement related to the Charged Property, including any Property Agreements;

(qQ) if the Chargor is in breach or default under any of the Permitted Encumbrances;

(r) failure of the Chargor to remit to the Chargee on or before September 15, 2022, four (4)
months' interest reserve of CDN$800,000.00 on the principal sum of CDN $8,000,000.00,
extension fees of $106,500.00 and $18,130.00 ; or

(s) any other event of default occurs under any other of the Security Documents.
REMEDIES

In addition to any other remedies contained herein or in any of the other of the Security
Documents or as may be available at law or in equity the Chargee shall have the remedies
hereinafter set forth.

Acceleration

Upon an Event of Default, the entire Indebtedness shall, at the option of the Chargee in its sole
discretion, immediately become due and payable, with interest thereon at the Interest Rate to the
date of actual payment thereof, all without notice, presentment, protest, demand, notice of
dishonour or any other demand or notice whatsoever, each of which are hereby expressly waived,
and all the Chargee’s rights and remedies under this Charge, the other Security Documents, and
otherwise at law and in equity shall immediately become enforceable.

Power of Sale

Upon the Chargee’s rights and remedies hereunder becoming enforceable for at least fifteen (15)
days, on at least thirty-five (35) days notice in writing given to the Chargor, the Chargee may enter
on and lease or sell the Charged Property or any part thereof by public auction or private sale and
on such terms as to credit and otherwise as may appear to it most advantageous, and for such price
as can be reasonably obtained therefor. Such notice shall be given to such persons and in such
manner and form and within such time as provided in the Mortgages Act. The Chargee shall be
entitled to buy in or rescind or vary any contract for sale of any of the Charged Property, and resell
without being answerable for any loss occasioned thereby. In the case of a sale on credit, the
Chargee shall only be accountable for monies actually received in cash as and when so received.
For such purposes, the Chargee may make and execute all agreements and assurances which it
shall think fit. The purchaser shall in no case be bound to enquire whether notice of intention to
sell has been given or default made, or otherwise as to the regularity or validity of any sale made
hereunder, and any sale by the Chargee shall be valid as regards the purchaser and shall not in any
way be affected thereby. The Chargee shall be entitled to apply the proceeds of any sale hereunder
first in payment of all Costs, charges and expenses incurred in respect of such sale, as more
particularly described below, and secondly in payment of all amounts of interest and principal
owing hereunder, in such order as the Chargee may select. If any surplus remains after the Chargee
has fully satisfied its claims, such surplus shall be paid to the party then entitled by law to receive
such surplus, or into court. The powers conferred on the Chargee hereunder are in addition to and
not in limitation of any other rights or powers of the Chargee under this Charge, or at law or in
equity.
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limitation, legal fees on a full indemnity basis) incurred in respect of the Charged Property, which
the Chargee shall be entitled to do, or in taking, recovering or keeping possession of the Charged
Property, or in enforcing the remedies of the Chargee under this Charge, or by reason of non-
payment or in procuring payment of the monies hereby secured, shall be added to the Indebtedness
and bear interest at the Interest Rate provided for in this Charge as well after as before maturity,
and shall be a charge on the Charged Property and shall be payable immediately with interest as
aforesaid, and in default of payment, may be paid from the proceeds of any sale of the Charged
Property.

Possession

Upon the Chargee’s rights and remedies hereunder becoming enforceable, the Chargee may enter
into and take possession of the Charged Property and shall be entitled to:

(a) have, hold, use, occupy, possess and enjoy the Charged Property without let, suit,
hindrance, interruption or denial of the Chargor or any other Person;

(b) maintain, repair and complete the construction of the Improvements;

(c) inspect, manage, take care of, collect Rents and lease the Charged Property or any part
thereof for such terms and for such Rents (which may extend beyond the Balance Date)
and on such conditions and provisions (including providing any leasehold improvements
and tenant inducements) as the Chargee may determine in its sole discretion, which
Leases shall have the same effect as if made by the Chargor; and

(d) pay from the Rents received all expenses of maintaining, preserving, protecting and
operating the Charged Property, making any additions and replacements thereto and all
charges payment of which may be necessary to preserve or protect the Charged Property
and the Chargee shall have and enjoy and may exercise all powers necessary to the
performance of all functions made necessary or advisable by possession, including
without limitation power to advance its own monies at the interest rate chargeable
hereunder and to enter into contracts and undertake obligations for the foregoing
purposes upon security hereof,

and all Costs, charges and expenses incurred by the Chargee in the exercise of such rights
(including allowances for the time, service or effort of any person appointed by the Chargee for
the above purposes, and all legal fees and disbursements incurred and all commissions and other
fees payable to real estate agents and brokers in connection with any lease), together with interest
thereon at the interest rate chargeable hereunder, shall be payable forthwith by the Chargor to the
Chargee, and until paid shall be added to the Indebtedness and shall be secured by this Charge.
Each lease or renewal of lease made by the Chargee while in possession of the Charged Property
shall continue for its full term notwithstanding the termination of the Chargee’s possession. The
Chargee shall not be liable for any loss or damage sustained by the Chargor or any other person
resulting from any lease entered into by the Chargee, any failure to lease the Charged Property, or
any part thereof, or from any other act or omission of the Chargee or any receiver in managing the
Charged Property, nor shall the Chargee be obligated to perform or discharge any obligation or
liability of the Chargor under any Lease, Security Documents or otherwise at law or in equity.

Exercise Rights of Chargor; Distraint

Upon the Chargee’s rights and remedies hereunder becoming enforceable, the Chargee shall have,
enjoy and exercise of all the powers and rights of and enjoyed by the Chargor with respect to the
Charged Property or incidental, ancillary, attaching or deriving from the ownership by the Chargor
of the Charged Property, including without limitation the powers of the receiver hereinbefore set
out and the power to enter into agreements, to grant or agree to mortgages and other encumbrances,
and to grant or reserve easements, rights-of-way, rights in the nature of easements and licences, in
each case over or pertaining to the whole or any part of the Charged Property. If the Chargor shall
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such levy or distress, as in like cases of distress for rent. The Chargee may distrain for arrears of
principal or other monies owing hereunder in the same manner as if the same were arrears of
interest.

Chargee’s Right to Perform Obligations

If the Chargor shall fail, refuse or neglect to make any payment or perform any act required by the
Security Documents, then while any Event of Default exists, and without notice to demand upon
the Chargor and without waiving or releasing any other right, remedy or recourse the Chargee may
have because of such Event of Default, the Chargee may (but shall not be obligated to) make such
payment or perform such act for the account of and at the expense of the Chargor, and shall have
the right to enter upon the Charged Property for such purpose and to take all such action thereon
and with respect to the Charged Property as it may deem necessary or appropriate. If the Chargee
shall elect to pay any sum due with reference to the Charged Property, the Chargee may do so in
reliance on any bill, statement or assessment procured from the appropriate governmental authority
or other issuer thereof without inquiring into accuracy or validity thereof. Similarly, in making any
payments to protect the security intended to be created by the Security Documents, the Chargee
shall not be bound to inquire into the validity of any apparent or threatened adverse title, lien,
encumbrance, action, claim or charge before making an advance for the purpose of preventing or
removing the same. The Chargor shall indemnify the Chargee for all Costs, losses, expenses,
damages, claims and causes of action, including legal fees (on a full indemnity basis), incurred or
accruing by reason of any acts performed by the Chargee pursuant to these provisions. All sums
paid by the Chargee pursuant to this section, and all other sums expended by the Chargee to which
it shall be entitled to be indemnified, together with interest thereon at the interest rate charged
herein from the date of such payment or expenditure until paid, shall be added to the Indebtedness,
shall be secured by the Security Documents and shall be paid by the Chargor to the Chargee upon
demand.

Concurrent Remedies

The Chargee may exercise all remedies provided for in this Charge or otherwise at law or in equity
concurrently or in such order and at such times as it may see fit and will not be obligated to exhaust
any right or remedy before exercising any of its other rights or remedies pursuant to any other
provisions contained in this Charge, any other Security Documents or otherwise at law or in equity.

Relledies Cullulative

For greater certainty, it is expressly understood and agreed that the rights and remedies of the
Chargee hereunder or under any other of the Security Documents or instruments executed pursuant
to the Commitment are cumulative and are in addition to and not in substitution for any rights or
remedies provided by law or by equity, and any single or partial exercise by the Chargee of any
right or remedy for a default or breach of any term, covenant, condition or agreement contained
herein, in the Security Documents or other documents or instruments executed pursuant to the
Commitment shall not be deemed to be a waiver of or to alter, affect or prejudice any other right
or remedy or other rights or remedies to which the Chargee may be lawfully entitled for such
default or breach. Any waiver by the Chargee of the strict observance, performance or compliance
with any term, covenant, condition or other matter contained herein, in the Security Documents or
other documents or instruments executed pursuant to the Commitment or the Security Documents
and any indulgence granted, either expressly or by course of conduct, by the Chargee shall be
effective only in the specific instance and for the purpose for which it was given and shall be
deemed not to be a waiver of any rights and remedies of the Chargee hereunder, in the Security
Documents or other documents or instruments executed pursuant to the Commitment as a result
of any other default or breach hereunder or thereunder. In the event of a conflict or inconsistency
between the application of any of the rights and remedies contained herein and the application of
any of the rights or remedies of any of the other Security Documents, the provisions giving the
Chargee the greater rights or remedies shall govern (to the maximum extent permitted by
applicable law), it being understood that the purpose of this Charge and any of the other Security
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or in combination.
Judgments

The taking of a judgment or judgments against the Chargor or any of the other Covenantors for
breach of its obligations contained in this Charge or any other Security Document will not merge
or extinguish such obligations or affect the Chargee’s rights to interest on the Indebtedness at the
interest rate chargeable hereunder. Any such judgment may provide that interest thereon will be
computed at the interest rate chargeable hereunder until such judgment is fully paid and satisfied.

Extension of Time and Waiver

Neither any extension of time given by the Chargee to the Chargor or any of the other Covenantors
or any person claiming through the Chargor, nor any amendment to this Charge or other dealing
by the Chargee with a subsequent owner of the Charged Property will in any way affect or
prejudice the rights of the Chargee against the Chargor or any other Covenantor or other persons
liable for payment of the Indebtedness. The Chargee may waive any Event of Default in its sole
discretion. No waiver will extend to a subsequent Event of Default, whether or not the same as or
similar to the Event of Default waived, and no act or omission by the Chargee will extend to, or
affect, any subsequent Event of Default or the rights of the Chargee arising from such Event of
Default. Any such waiver must be in writing and signed by the Chargee. No failure on the part of
the Chargee or the Chargor to exercise, and no delay by the Chargee or the Chargor in exercising,
any right pursuant to this Charge will operate as a waiver of such right. No single or partial exercise
of any such right will preclude any other or further exercise of such right.

No course of dealing on the part of the Chargee, its officers, employees, consultants or agents, nor
any failure or delay by the Chargee with respect to exercising any right, power or privilege of the
Chargee under any of the Security Documents, shall operate as a waiver thereof. No waiver of any
provision of the Security Documents shall be effective unless in writing and signed by the party
against whom enforcement is sought.

Release

The Chargee may release in its discretion and at any time any of the Covenantors or any part or
parts of the Charged Property from all or any part of the Indebtedness or the security either with
or without any consideration and without releasing any other part of the Charged Property or any
other of the Covenantors or other person from this Charge, any of the other Security Documents
or from any of the covenants contained in this Charge or any of the other Security Documents, and
without being accountable to the Chargor for the value of the Charged Property released or for any
money except that actually received by the Chargee. Every part or lot into which the Charged
Property is or may hereafter be divided will stand charged with the entire Indebtedness. The
Chargee may grant time, renewals, extensions, indulgences, releases and discharges, may take
securities from and give the same up, may abstain from taking securities from or from perfecting
securities, may accept compositions and proposals, and may otherwise deal with the Chargor and
all of the other Covenantors and securities as the Chargee may see fit without prejudicing the rights
of the Chargee under the Loan or the Security Documents.

MISCELLANEOUS
General Indemnity

The Chargor shall protect, defend, indemnify and save harmless the Chargee its shareholders,
directors, officers, employees and agents from and against all liabilities, obligations, claims,
damages, penalties, causes of action, costs and expenses (including without limitation reasonable
legal fees and expenses), imposed upon or incurred by or asserted against the Chargee by reason
of (a) ownership of the Charge, the Charged Property or any interest therein or receipt of any
Rents; (b) any accident, injury to or death of persons or loss of or damage to the Charged Property
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Charged Property or any part thereof. Any amounts payable to the Chargee by reason of the
application of this section shall become immediately due and payable and shall bear interest at the
interest rate chargeable hereunder from the date loss or damage is sustained by the Chargee until
paid.

Time of the Essence
Time is of the essence with respect to this Charge.
Waivers

No course of dealing on the part of the Chargee, its officers, employees, consultants or agents, nor
any failure or delay by the Chargee with respect to exercising any right, power or privilege of the
Chargee under the any of the Security Documents, shall operate as a waiver thereof. No waiver of
any provision of the Security Documents shall be effective unless in writing and signed by the
party against whom enforcement is sought.

Governing Law

This Charge and the Security Documents shall be governed by and interpreted and construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein (other than the conflict of laws rules) and shall be treated in all respects as an Ontario
contract, and the Covenantors hereby attorn to such jurisdiction and irrevocably agree that all
actions and proceedings may be heard and determined in such courts and irrevocably waive the
defence of an inconvenient forum.

Successors and Assigns

This Charge shall enure to the benefit of and be binding upon the heirs, executors, administrators,
successors and permitted assigns of the parties hereto. This Charge may be assigned by the Chargee
at any time without prior notice to or consent of the Chargor.

Currency

All dollar references in this Charge, other than the amount of the Loan expressed in Hong Kong
Dollars, namely, $26,279,223.54 HK, are expressed in Canadian dollars.

Obligations as Covenants

Each obligation of the Covenantors expressed in this Charge or in any of the Security Documents,
even though not expressed as a covenant, is deemed for all purposes to be a covenant made with
the Chargee.

Land Registration Reform Act

The Parties hereby exclude from this Charge all of the covenants deemed to be included by section
7(1) of the Land Registration Reform Act (Ontario) (the “Act”), which covenants are hereby
replaced by the covenants and agreements contained herein.

Electronic I[/aging

The parties hereto agree that, at any time, the Chargee may convert paper records of the Security
Documents and all other documentation delivered to the Chargee (each, a “Paper Record”) into
electronic images (each, an “Electronic Image”) as part of the Chargee’s normal business
practices. The parties agree that each such Electronic Image shall be considered as an authoritative
copy of the Paper Record and shall be legally binding on the parties and admissible in any legal,
administrative or other proceeding as conclusive evidence of the contents of such document in the
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court or competent jurisdiction to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall, at the option of the Chargee, be severable from and
shall not affect any other provision of this Charge, but this Charge shall be construed as if such
invalid, illegal or unenforceable provision had never been contained in this Charge.

NO RELEASE OF COVENANTS UPON PARTIAL DISCHARGE OF MORTGAGE

In the event that one of the properties secured hereunder is partially discharged by the Chargee,
such partial discharge shall not release the owner of such discharged property from his/her/its/their
its covenants, including the covenant to pay the Indebtedness, contained in this Charge or in any
of the other Security Documents which shall remain in full force and effect until the Indebtedness
is repaid in full. This clause shall not confer any rights to the Chargor to obtain a partial discharge
of this Charge except as may be otherwise set forth in this Charge.

FOREIGN SERVICE

The Chargor hereby irrevocably appoints and authorizes Miller Thomson LLP, its successors and
assigns, or any other member of any firm Miller Thomson is associated with (the “Firm”) as the
Chargor’s authorized representative and agent for the purposes of service of all notices,
documents, proceedings and originating process. Service upon the Firm for any proceeding shall
be deemed to be service upon the Chargor in compliance with Rule 16.02(1) (c) and 16.02 (1) (e)
of the Rules of Civil Procedure, as amended, supplemented or replaced from time to time. In
addition, the Chargor may be served at any principal place of business in Ontario or any agent
for service that the Chargor has designated in any filing with the Province of Ontario.

Electronic Execution: The words “execution,” “signed,” “signature,” and words of like import
in the Security Documents shall be deemed to include electronic signatures (including by
DocuSign) or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any Law,
including Parts 2 and 3 of the Personal Information Protection and Electronic Documents Act
(Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal or provincial
laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada
or its Uniform Electronic Evidence Act, as the case may be. The parties hereto agree to close the
within transaction with all Security Documents to be delivered with electronic signatures
(including by DocuSign).

DEVELOPMENT CONSENT

1. The Chargee shall upon request of the Chargor execute and deliver without payment on
account of principal or interest such partial discharge or discharges as may be required by
governmental authorities or agencies for any lands required for municipal and/or
governmental purposes, conservation authority or water resource commission, in order to
obtain a building permit(s) or approval(s) for development or redevelopment of the Lands
and without limiting the generality of the foregoing for such public purposes as one-foot
reserves, easements and rights-of-ways etc. Provided that the Chargor shall pay the
Chargee’s discharge administration fee and its solicitors’ legal fees.

2. The Chargee shall execute upon request and without payment on account of principal, plans
and other material necessary to enable the Chargor to develop the Charged Property and will
otherwise give such postponement as the Chargor shall require in such development,
including but not limiting the generality of the foregoing:

(a) Engineering, financial and subdivision agreements required by the Governmental
Authority to be executed by the Chargee, provided however that the Chargee shall
not be required to undertake or assume any financial or other obligation and Chargor
shall pay Chargee’s legal costs in this regard; and
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water, sewers or similar services in order to service the real property mortgaged
herein, the Chargee shall execute and deliver forthwith without delay and without
payment on account of principal nor interest, any consent or postponement required
for such grants, provided however that the Chargee shall not be required to
undertake or assume any financial or other obligation and Chargor shall pay
Chargee’s legal costs in this regard,

3. The Chargor, its agents, employees or contractors may conduct servicing excavating
building operations upon the Lands including without limiting the generality of the
foregoing, surveying, grading, excavation, installation of services and all acts incidental to
the development of the Lands at any time and from time to time and without payment and
without the same being deemed acts of waste.

ADVANCES

Notwithstanding anything to the contrary contained herein, the Security Documents or in any
prior or subsequent oral or written agreement between the parties, the parties hereto hereby
covenant, agree and acknowledge that neither the delivery of the Commitment by the Chargee to
the Chargor, nor the execution, nor the registration of this Charge nor the advancement in part of
the monies hereby secured shall bind the Chargee in law or in equity thereof to make further
advances, but that the advance of the monies hereby secured or any part thereof is to be made
from time to time, in such manner and at such time and in such amounts as the Chargee in its
sole and subjective discretion may from time to time determine and it is to be clearly understood
that the Chargee is not bound to make any advance hereunder or under the Commitment and may
at any time refuse to make any advances hereunder.

All Security Documents provided by the Covenantor(s), prior to the execution of the within
Charge made amongst the Borrower, Guarantor and Chargee shall continue to stand as security
for the Indebtedness of the Covenantor(s) to the Chargee under this Charge and shall be amended
by deleting therefrom any reference to the principal sum of "$2,720,129.41 CDN Dollars and
$26,279,223.54 Hong Kong Dollars" and by substituting therefor the principal sum of
"$3,744,759.41CDN Dollars and $26,279,223.54 Hong Kong Dollars", whether same is in
figures or in words.

EXTENSION FEES

The Chargor had agreed to remit to the Chargee on or before July 27, 2022, four (4) months'
interest reserve of CDN$800,000.00 on the principal sum of CDN $8,000,000.00 (the "Interest
Reserve"). The Chargor had also agreed to remit to the Chargee on or before July 27, 2022, the
sum of $106,500.00 on account of an extension fee (the "Extension Fee"). The Chargor did not
remit payment of the Interest Reserve nor the Extension Fee and is in default under the Charge.
The Chargee has agreed to extend the deadline to remit the Interest Reserve and Extension Fee to
September 15, 2022 . The Chargor has agreed to pay late payment fees of $18,130.00 to the
Chargee on or before September 15, 2022 (the "Late Pay[ ent Feel). The Interest Reserve, the
Extension Fee and the Late Payment Fee are secured herein,



This is Exhibit “33” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0509
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1,2 AND 4 TO 7 BOTH
INCLUSIVE PLAN 65R39839; CITY OF MARKHAM

Address MARKHAM

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario
L4B 3P9.
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name PA, FRANK as to an
undivided 50%
interest
Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1
Name TUNG, STEPHEN as to an
undivided 50%
interest
Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1
Statements

Schedule: See Schedules

Provisions
Principal $3,540,000.00 Currency CDN
Calculation Period
Balance Due Date SEE SCHEDULE
Interest Rate NIL
Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount Full insurable value

Guarantor

Signed By

Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 08 29
Box 95 TD Centre Chargor(s)
Toronto
M5K 1G8
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Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Chargee Client File Number :

215697 JF/DW
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WHEREAS:

(a) Pursuant to a Charge/Mortgage registered in the Land Registry Office for the York Region
Land Registry (NO.65) on the 27th day of January, 2022, as Instrument No. YR3373219, TUNG
KEE INVESTMENT CANADA LTD. AND TUNG KEE INVESTMENT LIMITED
PARTNERSHIP (collectively, the “Chargor”) charged the lands described therein in favour of
FRANK PA AND STEPHEN TUNG (collectively, the “Chargee”) to secure the payment of the
principal sum of $3,540,000.00 CDN Dollars with interest as therein set out upon the terms
therein mentioned (the “Original Charge”).

(e) The charged lands described in the Original Charge was split into two parcels by a transfer
registered as Instrument YR3412266, being PINs 03055-0376 and 03055-0377.

(f) A Discharge of the Original Charge was registered on August 9, 2022 as Instrument No.
YR3463027 and through inadvertence, a full discharge of the Original Charge was registered
over the whole of the PIN No. 03055-0376 (LT) instead of a partial discharge of the Original
Charge over PART LOT 30 CONCESSION 4 DESIGNATED AS PART 3, Plan 65R39839,
CITY OF MARKHAM (the “Conveyed Lands”) which lands were conveyed to The
Corporation of The City of Markham pursuant to a Transfer registered as Instrument No.
YR3463030.

(g) A Caution was registered on August 15, 2022 as Instrument No. YR3464985, over the
remaining lands forming PIN 03055-0376 excluding the Conveyed Lands, described as PART
LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1, 2,4 TO 7 BOTH INCLUSIVE PLAN
65R39839; CITY OF MARKHAM, to prevent any dealings with such lands prior to the
registration of this Charge;

(h) This Charge is granted as additional security for the Indebtedness which is also secured by
the Original Charge that remains registered on PART LOT 30 CONCESSION 4 DESIGNATED
AS PARTS 8 AND 9 PLAN 65R39839; CITY OF MARKHAM (PIN No. 03055-0377 (LT)) and
for greater certainty the obligations under this Charge are equivalent to the obligations under the
Original Charge and any payment made under this Charge shall also be considered a payment
under the Original Charge.

The within Charge secures payment and satisfaction of any and all obligations, indebtedness and
liability of the Chargor to the Chargee pursuant to an agreement amongst, inter alia, the Chargor
and the Chargee dated the 18" day of May, 2021 (the (“Agree[Jent”) (as such Agreement may
be amended, restated or replaced from time to time), whether present or future, direct or indirect,
absolute or past, contingent, extended or renewed, or material or not, and whether the same is
from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether the Chargor is bound alone or with another or others (collectively the
foregoing referred to as the “Obligations™). The within Charge further secures payment and
satisfaction of any and all obligations, indebtedness and liability of the Chargor to the Chargee
pursuant to all other documents and agreements delivered by the Chargor to the Chargee from
time to time as security for the payment and performance of the Obligations, and the assignments
and liens constituted by the foregoing.

The Obligations secured by the within Charge shall become due and payable on the earlier of:
(1) five (5) years from the date of the registration hereof; (i1) an event of default under the
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Electronic Execution: The words “execution,” “signed,” “signature,” and words of like import
in the Security Documents shall be deemed to include electronic signatures (including by
DocuSign) or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any Law,
including Parts 2 and 3 of the Personal Information Protection and Electronic Documents Act
(Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal or provincial
laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada
or its Uniform Electronic Evidence Act, as the case may be. The parties hereto agree to close the
within transaction with all security documents to be delivered with electronic signatures
(including by DocuSign).




This is Exhibit “34” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0514
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1,2 AND 4 TO 7 BOTH
INCLUSIVE, PLAN 65R39839; CITY OF MARKHAM

Address MARKHAM

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue

Richmond Hill, Ontario L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650 - 999 West Broadway
Vancouver, BC V57 1K3

Statements

Schedule: See Schedules

Provisions
Principal $5,000,000.00 Currency uUsD
Calculation Period
Balance Due Date 2021/01/15
Interest Rate 12.0%
Payments
Interest Adjustment Date 202001 15
Payment Date
First Payment Date
Last Payment Date 202101 15
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor

Additional Provisions

This Charge is being granted as supplementary security for the Charge/Mortgage that remains registered on the lands legally described
as Part Lot 30 Concession 4 designated as Parts 8 and 9 Plan 65R39839; City of Markham, as in PIN 03055-0377(LT), which Charge was
originally registered as Instrument No. YR3083072 on March 26, 2020 and secured by a Notice of Assignment of Rent - General
registered as Instrument No. YR3083073, as assigned by Instrument Nos. YR3247258 on May 7, 2021, and which Charge/Mortgage was
transferred to the Chargee by Transfers of Charge receipted as Instrument No. YR3247257 on May 7, 2021, Instrument No. YR3300382
on August 18, 2021, and Instrument No. YR3373218 on January 27, 2022 (the "Previous Charge"). The charged lands described in the
Previous Charge were split into two parcels by a transfer registered as Instrument YR3412266, being PINs 03055-0376(LT) and 03055-
03779(LT).

By inadvertance, the Previous Charge was discharged from the whole of PIN 03055-0376(LT) instead of a partial discharge of Part Lot 30
Concession 4 designated as Part 3, Plan 65R39839, City of Markham, which lands were conveyed to the Corporation of the City of
Markham pursuant to a Transfer registered as Instrument No. YR3463030. The Chargor and Chargee have agreed to re-register this
Charge and accompanying Notice of Assignment of Rents - General on the lands described in the Properties section above.

For greater certainty, the Previous Charge that remains registered on PIN 03055-0377(LT) continues to be valid, enforceable and in full
force and effect as from the date of initial registration, and the obligations under this Charge are equivalent to the obligations under the
Previous Charge and any payment made under this Charge shall also be considered a payment under the Previous Charge.




el 4710-090-00UU
Fax 416-595-8695

| have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By
MILLER THOMSON 40 King Street West, Suite 5800 202208 30
Toronto
M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30

File Number

Chargor Client File Number :

221269.4 (LS/WM)
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promissory note dated January 21, 2020 and any amendments thereto (the "Promissory Note”)
and the advance of any monies under this Charge contemplated by such Promissory Note shall
not cause the Promissory Note to merge but rather the Promissory Note shall survive and all of
the terms and conditions contained therein shall be binding upon the Chargor as if fully
incorporated herein both before and after all advances have been made and all of the
requirements of the Promissory Note shall continue in full force and effect notwithstanding the
registration of this Charge or the completion of the funding of all advances contemplated hereby.
It is acknowledged by the Chargor that all of the Chargee's rights under this Charge shall in no
way merge or be affected by any proceedings that the Chargee may commence under any other
security document or agreement granted to the Chargee (the "Security Documents") and no
proceedings commenced by the Chargee under this Charge shall in any way affect the rights of
the Chargee under the Security Documents. A default under any of the Promissory Note or the
Security Documents shall constitute a default under this Charge, and shall permit the Chargee to
immediately enforce all of its remedies. In the event and to the extent of any inconsistency or
conflict between terms of the Promissory Note and any of the provisions contained in this
Charge or the Security Documents, the Chargee shall determine in its sole discretion which
provisions shall prevail.

2. The Chargor covenants and agrees with the Chargee that in the event of the Chargor
selling, conveying, transferring or entering into an agreement for sale or transfer of title of the
property hereby mortgaged (hereinafter referred to as the "Property"), or the sale, conveyance or
transfer of the beneficial ownership of the Property, to a purchaser or transferee not approved of
in writing by the Chargee, which approval shall not be unreasonably withheld, all monies hereby
secured with accrued interest thereon shall be forthwith due and payable at the option of the
Chargee. For the purposes of this paragraph a merger or amalgamation involving the Chargor
(beneficial or otherwise) or a change in effective voting control or ownership of shares of the
Chargor shall be deemed a transfer of title of the Property.

3. The Chargor shall have no privilege of prepaying the whole or any part of the principal
hereby secured prior to maturity.

4. This Charge shall be repayable in consecutive monthly instalments of interest only on the
Ist day of each month with the balance of the principal sum hereby secured and any accrued but
unpaid interest to become due and payable at maturity.

5. The Chargor acknowledges that the Chargee shall holdback from any loan advance
secured by the Charge an amount to be held as an interest reserve (the “Reserve”). The Chargor
covenants to replenish the Reserve as required. The Reserve shall be the interest amount
required to be paid by the Chargor to the Chargee under this Charge. In the event of a default of
the Chargor’s obligations under the Charge, the Chargee shall be permitted to apply the Reserve
to the indebtedness owed to the Chargee under the Charge and the Promissory Note.

6. The Chargor covenants that it shall fully comply with the applicable laws, regulations,
directives, orders and guidelines relating to environmental, health, fire and safety matters and
that the Chargor shall not bring onto the Property any Hazardous Materials, as hereinafter
defined, nor knowingly allow any other person to do so and if the Chargor becomes aware of
any Hazardous Materials that are brought onto the Property by any tenant, it shall forthwith
require such tenant to remove same in accordance with all governmental requirements.

7. The Chargor hereby represents and warrants to the best of its knowledge and belief that,
except as disclosed in the environmental reports delivered to the Lender in conjunction with the
loan application, neither the Chargor, nor, to its knowledge, any other person, has ever caused or
permitted any Hazardous Material (as hereinafter defined) to be placed, held, located or disposed
of on, under or at the Property and that its business and assets are operated in compliance with
applicable laws intended to protect the environment (including, without limitation laws
respecting the discharge, emission, spill or disposal of any Hazardous Materials) and that no
enforcement actions in respect thereof are threatened or pending and covenants to cause any
person permitted by the Chareor to use or occupy the Property or any part thercof to continue to
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expenses and claims of any and every kind whatsoever which at any time or from time to time
may be paid, incurred or asserted against any of them for, with respect to, or as direct result of,
the presence on or under, or the discharge, emission, spill or disposal from, the Property or into
any land, the atmosphere, or any watercourse, body of water or wetland, of any Hazardous
Material where it has been proven that the source of the Hazardous Material is the Property
(including, without limitation):

(a) the costs of defending and/or counter-claiming or claiming over against third
parties in respect of any action or matter; and

(b) any cost, liability or damage arising out of a settlement of any action entered into
by the Chargee with the consent of the Chargor (which consent shall not be
unreasonably withheld);

and the provisions of any undertakings and indemnification set out in the Section shall survive
the satisfaction and release of the Security Documents and payment and satisfaction of the
Charge and liability of the Chargor to the Chargee pursuant to this Charge. The indemnity
contained herein in favour of the Chargee shall enure to the benefit of the Chargee's successors
and assignees of the Security Documents. For the purposes of this Section "Hazardous Material"
means any contaminant or pollutant or any substance that when released into the natural
environment is likely to cause at some immediate or future time, material harm or degradation to
the natural environment or material risk to human health and without restricting the generality of
the foregoing, includes hazardous waste or dangerous goods as defined by applicable federal,
provincial or municipal laws for the protection of the natural environment or human health.

The indemnity contained herein shall survive the repayment of the Charge and shall
continue in full force and effect so long as the possibility of any such liability, claim or loss
exists and such liability, claim or loss has not been caused by the actions or inactions of the
Chargee in the event that the Chargee or its nominee becomes owner of the Property.

8. The Chargee may throughout the term of the Charge and any renewal or extension
thereof, at its sole option and without obligation to do so, inspect the Property upon prior
reasonable notice to the Chargor, accompanied by a representative of the Chargor and subject to
the rights of tenants as set out in their respective leases. If there shall be an uncured event of
default hereunder, the Chargee’s remedies shall include, upon notice to the Chargor, the right to
perform such maintenance and repairs as it deems necessary; pay such costs as it deems
necessary including, without limitation, any unpaid insurance premiums, taxes, rates, levies,
charges, assessments and utility charges; and pay or satisfy any lien, charge or other
encumbrance on the Property and all costs associated with such inspections, maintenance and
repairs and all such payments made by the Chargee together with all costs, charges, fees and
expenses incurred in relation thereto shall be, with interest at the rate set out in this Charge, a
charge upon the Property in favour of the Chargee pursuant to the terms of this Charge and all
such amounts shall be added to the principal amount secured by this Charge and shall be payable
forthwith with interest as aforesaid.

9. The Chargor covenants and agrees to maintain books and records relating to the operation
and management of the Property separate and apart from any other properties owned by the
Chargor.

10.  In the event that the whole or any material part of the Property is expropriated the
Chargor agrees that all proceeds received from any such expropriation shall be paid directly to
the Chargee, subject to such prepayment terms determined by the Chargee at its option, provided
that upon repayment of all amounts secured by this Charge, the Chargee shall have no further
claim to any such proceeds.

11.  Provided also that if the Chargor files in any court a petition in bankruptcy or insolvency
or for any reorganization resulting from insolvency or for the appointment of a receiver or trustee
of all or a portion of its property or where any proposal is made to creditors of the Chargor
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beneficial owner of the Property, then and in any such event the moneys hereby secured shall
forthwith become due and payable, at the option of the Chargee, and all powers in and by this
Charge conferred shall become exercisable, and the powers of sale herein contained may be
exercised forthwith without any notice except as may be required by the Bankruptcy and
Insolvency Act.

12. The Chargor covenants and agrees that all monthly payments for instalments of interest
and realty taxes, if required by the Chargee, shall be made by way of automatic debit and agrees
to execute any authorization reasonably required by the Chargee to effect such means of
payment.

All payments due under this Charge shall be paid to the Chargee at its principal offices in
Vancouver, B.C., or as it may otherwise direct, before 10:00 a.m., Pacific Standard Time on any
payment date. The parties agree that any payment received after 10:00 a.m., Pacific Standard
Time shall be deemed to have been made on the business day next following.

13. The Chargor covenants and agrees not to further encumber the Property without the prior
written consent of the Chargee. If the Chargor defaults in the payment of any instalment of
principal or interest payable under any subsequent charge or other encumbrance affecting the
Property, whether the Chargee has consented thereto or not, or in the observance or performance
of any of the agreements, terms or provisos of any such charge or other encumbrance, then, at the
option of the Chargee the entire principal secured hereby together with all accrued and unpaid
interest shall become due and payable immediately and all the powers of the Chargee under this
Charge in the event of default may be exercised by it.

The Chargor hereby covenants to keep the Property free and clear of all construction liens
or other liens, rates, encumbrances or charges, save and except any encumbrance or charge to
which the Chargee consents in accordance with the terms hereof.

The Chargee may also pay the amount of any arrears on any subsequent encumbrance or
the amount outstanding on any subsequent lien, rate or other charge against the Property and the
Chargor will immediately after demand for same, forward the amount of any such payments to
the Chargee provided that the Chargor's failure to do so shall be an event of default under this
Charge and entitle the Chargee to all of its remedies herein including the right to accelerate, at its
option, the principal secured hereby.

14.  Notwithstanding anything herein contained, it is hereby agreed and declared that at any
time and from time to time when there shall be default by the Chargor under the provisions of
this Charge, the Chargee may, at such time and from time to time and with or without entry into
possession of the Property or any part thereof by writing under its hand appoint a receiver of the
Property or any part thereof and of the rents and profits thereof or only of the rents and profits
thereof and with or without security and may from time to time by similar writing remove any
receiver and appoint another in his stead and that, in making any such appointment or removal,
the Chargee shall be deemed to be acting as the agent or attorney for the Chargor. Upon the
appointment of any such receiver or receivers from time to time, the following provisions shall

apply:
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Every such receiver shall be the irrevocable agent or attorney of the Chargor for
the collection of all rents and other monies receivable in respect of the Property or
any part thereof;

Every such receiver may, in the discretion of the Chargee and by writing under its
hand, be vested with all or any of the powers and discretions of the Chargee;

The Chargee may from time to time by such writing fix the remuneration of every
such receiver;

Every such receiver shall, so far as concerns responsibility for his acts or
omissions, be deemed the agent or attorney of the Chargor and in no event the
agent or attorney of the Chargee;

The appointment of every such receiver by the Chargee shall not incur or create
any liability on the part of the Chargee to the receiver in any respect and such
appointment or anything which may be done by any such receiver or the removal
of any such receiver or the termination of any such receivership shall not have the
effect of constituting the Chargee a mortgagee in possession in respect of the
Property or any part thereof;

Every such receiver shall from time to time have the power to rent any portion of
the Property which may become vacant for such term and subject to such
provisions as he may deem advisable or expedient and in so doing every such
receiver shall act as the attorney or agent of the Chargor and he shall have
authority to execute under seal any lease of any portion of the Property in the
name of and on behalf of the Chargor and the Chargor undertakes to ratify and
confirm whatever any such receiver may do in the premises;

Every such receiver shall have full power to complete any unfinished building or
buildings or other improvements upon the Property or any part thereof with the
intent that any building or improvement thereof when so completed shall be a
complete structure;

Every such receiver shall have full power to manage, operate, amend, repair, alter
or extend the Property or any part thereof in the name of the Chargor for the
purpose of securing the payment of rental from the Property or any part thereof;

No such receiver shall be liable to the Chargor to account for monies or damages
other than cash received by him in respect of the Property or any part thereof and
out of such cash so received every such receiver shall, in the following order or in
such other order as the Chargee may from time to time direct, pay:

(1) his remuneration aforesaid;

(i1) all payments, costs, charges and expenses including, without limitation,
costs as between solicitor and client made or incurred by him in
connection with the completion of any unfinished building or buildings or
other improvements upon, or the management, operation, amendment,
repair, alteration or extension of, the Property or any part thereof;

(i)  all interest, principal and other money which may, from time to time, be or
become charged upon the Property in priority to this Charge, and all taxes,
insurance premiums and every other proper expenditure made or incurred
by him in respect to the Property or any part thereof;

(iv)  to the Chargee all monies due or falling due under this Charge and to the

extent elected by the Chargee, all monies owing but not yet due under this
Charoe:
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)] Save as to claims for accounting under clause (j) of this paragraph, the Chargor
hereby releases and discharges the Chargee and every such receiver from every
claim of every nature, whether sounding in damages or not, which may arise or be
caused to the Chargor or any person claiming through or under him by reason of
anything done by the Chargee or any such receiver under the provisions of this
paragraph unless such claim be the direct and proximate result of dishonesty or
gross neglect.

15.  Any notice or communication to be given hereunder shall be in writing and may be
effectively given by personal delivery or by facsimile transmission or by sending the same by
prepaid ordinary mail to the parties at the addresses set out in the Teraview document to which
these provisions are attached. Any notice so mailed shall be deemed to have been received on the
second (2nd) business day next following the mailing thereof, provided if postal service is not in
normal operation, notice shall be by personal delivery or facsimile transmission as herein
provided. Notices delivered shall be deemed to have been received on the date of actual delivery
and notices sent by facsimile transmission shall be deemed to have been received on the date of
transmission if transmitted during the normal business hours of the recipient and on the next
business day if transmitted after normal business hours.

Any party may from time to time notify the other of an address in Canada which
thereafter, until changed by like notice, shall be the address of such party for all purposes of this
Charge.

1932735.1



This is Exhibit “35” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0522



Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Consideration

Consideration $9,500,000.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario
L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3373216 registered on 2022/01/27 to which this

notice relates is deleted
Schedule: See Schedules

This document relates to registration number(s)YR3373216, YR3373217, YR3373405, YR3385745, YR3397630 and YR3440956

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 12 06
Box 95 TD Centre Applicant(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2022 12 06
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

Fees/Taxes/Payment



SCHEDULE

Terms of Agreement Amending Charge/ Mortgage

WHEREAS:

(a)

(b)

(©)

(M

(8)

Pursuant to a Charge/Mortgage registered in the Land Registry Office for the
York Region Land Registry (NO.65) on the 27th day of January, 2022, as
Instrument No. YR3373216, TUNG KEE INVESTMENT CANADA LTD. AND
TUNG KEE INVESTMENT LIMITED PARTNERSHIP (collectively, the
*Chargor”) charged the lands described therein in favour of 2149602 Ontario
Inc. (the *Chargee”) to secure the payment of the principal sum of $2,120,129.41
CDN Dollars and $26.279.223.54 Hong Kong Dollars with interest as therein set
out upon the terms therein mentioned (the “Original Charge™).

A Notice of Agreement Amending Charge was registered on February 24, 2022 as
Instrument No. YR3385745 amending the terms of the Charge, including the
increase of the principal sum secured thereunder from $2,120.129.41 CDN
Dollars and $26.279.223.54 Hong Kong Dollars to $2.720.129.41 CDN Dollars
and 826,279.223.54 Hong Kong Dollars in addition to other amendments. (the 1*
Amendment").

A Notice of Agreement Amending Charge was registered on June 17, 2022 as
Instrument No. YR3440956 amending the terms of the Charge. including the
increase of the principal sum secured thereunder from $2.720.129.41 CDN
Deollars and $26,279,223.54 Hong Kong Dollars to $3,620,129.41 CDN Dollars
and $26.279.223.54, Hong Kong Dollars in addition to other amendments (the
"22d Amendment").

The Original Charge, the 1** Amendment and the 2** Amendment are collectively
referred to as the " Previous Charge".

The charged lands described in the Previous Charge was split into two parcels by
a transfer registered as Instrument YR3412266. being PINs 03055-0376 and
03055-0377.

A Discharge of the Previous Charge was registered on August 9, 2022 as
Instrument No. YR3463025 and through inadvertence, a full discharge of the
Previous Charge was registered over the whole of the PIN No. 03055-0376 (LT)
instead of a partial discharge of the Previous Charge over PART LOT 30
CONCESSION 4 DESIGNATED AS PART 3, Plan 65R39839, CITY OF
MARKHAM (the *Conveyed Lands™) which lands were conveyed to The
Corporation of The City of Markham pursuant to a Transfer registered as
Instrument No. YR3463030.

A replacement Charge was registered on August 30, 2022 as Instrument No.
YR3470728 over the lands described as PART LOT 30, CONCESSION 4.
PARTS 1,4 & § PLAN 65R39839; SUBJECT TO AN EASEMENT IN GROSS
OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN 65R39948 AS IN
YR3455770; CITY OF MARKHAM being all of PIN 03055-0379 (LT), and
PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT
TO AN EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN
YR3455770; CITY OF MARKHAM being all of PIN 03055-0380 (L. T), being the
new PINs created from the remainder lands of old PIN 03055-0376 (L.T), as
additional security for the Indebtedness which was secured by the Previous
Charge which is still registered over the lands described as PART 1.OT 30
CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839: CITY
OF MARKHAM (PIN No. 03055-0377 (LT)), and which replacement Charge
included amendments to the terms of the Previous Charge agreed upon between
the Chargor and the Chargee. (the "Other Properties Replacement Charge").
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(h) The sum of §3,744,759.41 CDN Dollars and $26,279,223.54 Hong Kong
Dollars on account of principal together with interest thereon is outstanding under
the Previous Charge and the Other Properties Replacement Charge as of the date
of the registration of the within Notice.

(1) The obligations of the Chargor to the Chargee pursuant to the Previous Charge
and the Other Properties Replacement Charge were guaranteed by 2407720
Ontario Inc., 2407721 Ontario Inc.. Tony Man Tung YUNG and Philip Kun To
WONG (the “Guarantors”),

() The parties hereto signing as Chargor. Guarantors and Chargee and have agreed
to amend the Previous Charge on PART LOT 30 CONCESSION 4
DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839: CITY OF MARKHAM
(PIN No. 03055-0377 (LT)) as hereinafter set out on order to be on the same
terms and conditions of the obligations under the Other Properties Replacement
Charge.

(k) The Guarantors have agreed to guarantee payment of the Previous Charge as
described in the Previous Charge. as amended herein and to observe, perform and
be bound by the terms, conditions. covenants and provisions contained in the
Previous Charge, as amended herein and the Other Properties Replacement
Charge.

() All capitalized words and terms used herein and not otherwise defined herein but
defined in the Previous Charge shall have the meanings ascribed to them in the
Previous Charge.

NOW THEREFORE in consideration of the covenants herein and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by the parties hereto)
the Chargor, Guarantors and the Chargee and hereby agree as follows:

The parties hereto agree that the Previous Charge is hereby amended from and including the 30t
day of August, 2022, as follows:

The Charge is hereby further amended by deleting the "Loan" definition on page 5 of the
Charge and replacing it with the following definition:

“Loan” means the loan made by the Chargee to the Borrower pursuant to the
Commitment in the principal amount of $3.744,759.41 CDN Dollars and $26,279.223.54
HK Dollars and all other amounts secured by this Charge. the Other Properties
Replacement Charge and the other Security Documents.

12

The Charge is hereby further amended by adding the definition the "Other Properties
Replacement Charge” as follows:

“Other Properties Replacement Charge” means the Charge/Mortgage given by TUNG
KEE INVESTMENT CANADA LTD. AND TUNG KEE INVESTMENT LIMITED
PARTNERSHIP in the original principal amount of $9.500.000.00 in favour of the Lender
on Firstly: PART LOT 30, CONCESSION 4., PARTS 1. 4 & 5 PLAN 65R39839;
SUBJECT TO AN EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 &
PART 2 PLAN 65R39948 AS IN YR3455770; CITY OF MARKHAM (PIN No. 03055-
0379 (LT)) and Secondly: PART LOT 30. CONCESSION 4, PARTS 2, 6 & 7 PLAN
65R39839:; SUBJECT TO AN EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN
65R39880 AS IN YR3455770; CITY OF MARKHAM (PIN No. 03055-0380 (L.T)).

3 The Charge is hereby further amended by deleting the "Security Documents" definition
on page 5 of the Charge and replacing it with the following definition:

4. “Security Documents™ means collectively, all documents, instruments. agreement,

guarantees and opinions now or hereafier evidencing, securing, guaranteeing and or
relating to the Loan and the Indebtedness or any part thereol, including. without /a'/

4862-5221-6367, v. B
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limitation, the Commitment, the Other Properties Replacement Charge. this Charge. the
Assignment of Rents, the General Security Agreement. the Guarantee(s), Assignment of
Rights Under Agreements of Purchase and Sale, Assignment of Material Project
Agreements. Postponement of Claims, Beneficial Owner Agreement, Assignment of’
Funds. Assignment and Direction to TARION, Assignment and Direction to Bank,
Assignment and Direction to Authority and all certificates, declarations. undertakings,
documents and writings provided or as required which are incidental to any of the
foregoing and any other instrument or agreement provided and shall include all
amendments, modifications. extensions, renewals, restatements, or replacements thereto
or thereof from time to time.

5. The Charge is hereby further amended by deleting Subsection(r) under the heading
"Lvents of Default" on page 23 of the Charge and replacing it with the following;

"(r) failure of the Chargor to remit to the Chargee on or before September 15,
2022, four (4) months' interest reserve of CDN$800.000.00 on the principal sum
of CDN $8.000.000.00, extension fees of $106.500.00 and $18.130.00; or

(s) any other event of default occurs under any other of the Security Documents."

6. The Charge is hereby further amended by inserting the following afier the last paragraph
on page 29 of the Charge:

"All Security Documents provided by the Covenantor(s), if applicable prior to the
execution of the Agreement Amending Charge/Mortgage made amongst the Borrower,
Guarantor and Chargee shall continue to stand as security for the Indebtedness of the
Covenantor(s) to the Chargee under this Charge and shall be amended by deleting
therefrom any reference to the principal sum of "$2,720,129.41 CDN Dollars and
§26,279,223.54 Hong Keng Dollars" and by substituting therefor the principal sum of
"$3,744,759.4 1 CDN Dollars and $26,279,223.54 Hong Kong Dollars", whether same is
in figures or in words."

7. The Charge is hereby further amended by deleting the repayment amounts that appear
under the "Payments” clause on page 8 of the Charge and replacing it with the following:

"The repayment of the principal amount of the Loan shall be paid in two currencies:

CDN $3.744,759.41

HK $26.279.223.54 Dollars

All other amounts due hereunder or under any of the Security Documents including for
interest payments, broker fees, legal fees, interest and costs shall be paid in Canadian
Dollars. Interest on the Loan shall be calculated on CDN $8.000,000.00 notwithstanding
that the Loan is in Canadian and Hong Kong Dollars."

8. The Charge is hereby further amended by inserting the following section at the end of the
Charge:

“ADDITIONAL SECURITY

The Chargor herein hereby agrees that the within Charge is given as further and
additional security Lo the Other Properties Replacement Charge. All payments under the
Other Properties Replacement Charge shall be the same as if given under the within
Charge, and all payments under the within Charge shall be the same as if given under the
Other Properties Replacement Charge. Default under the Other Properties Replacement
Charge shall constitute default under the within Charge and default under the within
Charge shall constitute default under the Other Properties Replacement Charge.

The Chargor further acknowledges and agrees that:
1 The Charged Property and the lands secured by the Other Properties Replacement

Charge (the “Other Properties™) shall be charged with the whole of the whole of the
Indebtedness secured hereunder:

4862-5221-6367, v. B
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2. The Chargor agrees notwithstanding anything herein to the contrary. there is no
right in this Charge nor in the Other Properties Replacement Charge nor shall the Chargor
be entitled to require that the principal be apportioned in respect of any of the Charged
Property or the Other Properties:

3. The Chargor hereby agrees that each of the Lands charged in the within Charge,
together with the Other Properties shall be the principal security for the entire
Indebtedness secured hereunder;

4. Any and all remedies pursued by the Chargee against the Lands herein or the
Other Charged Lands shall not release, diminish. alter or exhaust the Chargee’s rights
against the Charged Propetty or the Other Properties; and

5. The Chargee shall in the event of default be free to realize in its sole discretion
and in any order on the Other Properties without prejudice to realizing upon any of the
Charged Property from time to time.”

The Charge is hereby further amended by adding in the following Extension Fee Clause
to end of the Charge afier the new section titled “Additional Security" referred to in
paragraph 7 above:

"EXTENSION FEES

The Chargor had agreed to remit to the Chargee on or before July 27, 2022, four (4)
months' interest reserve of CDN$800,000.00 on the principal sum of CDN $8.000,000.00
(the "Interest Reserve'). The Chargor had also agreed to remit to the Chargee on or
before July 27, 2022, the sum of $106.500.00 on account of an extension fee (the
"Extension Fee"). The Chargor did not remit payment of the Interest Reserve nor the
Extension Fee and is in default under the Charge. The Chargee has agreed to extend the
deadline to remit the Interest Reserve and Extension Fee to September 15, 2022 . The
Chargor has agreed to pay late payment fees of $18.130.00 to the Chargee on or hefore
September 15, 2022 (the "Late Payment Fee'). The Interest Reserve, the Extension Fee
and the Late Payment Fee are secured herein.”

The Chargor does hereby covenant with the Chargee to pay the principal sum and interest
on the days and times and in the manner set out in the Charge as herein amended. and to
keep. observe, perform and fulfill all the covenants, provisos and agreements in the
Charge contained. as amended hereby.

The Chargor acknowledges and agrees that interest on the existing principal balance
under the Charge prior to the execution and registration of this Agreement Amending
Charge/Mortgage shall be due and payable until the date of the new advance under the
Charge, as amended hereby, in accordance with the original provisions of the Charge.

All covenants, clauses, conditions, provisos, powers and things whatsoever contained in
the Charge shall apply and relate to the amended terms herein set out as fully and in the
same manner as if the same had been fixed in and by the Charge. the intention being that
this Agreement Amending Charge/Mortgage shall be read and construed along with and
treated as part of the Charge which shall continue in full force and effect, except as
amended or varied hereby:.

The Chargor acknowledges and agrees that the Security Documents have not been
amended. save and except by the terms of this Agreement Amending Charge/Mortgage,
cancelled, surrendered, or terminated and all covenants, obligations, clauses. conditions,
provisos, powers and things whatsoever contained in the Security Documents shall
remain valid, binding and in full force and effect and are hereby re-confirmed, and all
statements, representations and warranties in the Security Documents are hereby deemed
to have been up-dated, repeated and confirmed by the parties who provided same as of
the date hereof.

In all other respects the parties hereto confirm the terms and conditions contained in the
Charge and all ol the other Security Documents. Q/

4B62-5221-6367 . v. 8

0527



16.

18.

19.

0528

The Guarantors, by executing this Agreement Amending Charge/Mortgage, signify their
consent to the amendment of the Charge contained herein and acknowledge their
continuing liability to the Chargee as guarantors of the liability secured by the Charge, as
amended herein.

PROVIDED that nothing herein contained shall create any merger or alter the rights of
the Chargee as against any subsequent encumbrancer or other person interested in the
said lands, nor affect the liability of any person not a party hereto who may be liable 10
pay the said mortgage money or the rights of any such person all of which rights are
hereby reserved.

In construing this document. the words “*Chargor™ “Guarantors™ and “Chargee™ 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 Agreement Amending Charge/Mortgage shall enure to and be
binding upon the heirs, estate trustees, successors and assigns of each party and all
covenants, liabilities and obligations shall be joint and several.

This Agreement Amending Charge/Mortgage may be executed by the parties in separate
counterparts each of which when so exccuted and delivered shall be an original. but all
such counterparts shall together constitute one and the same instrument.

The execution and delivery of this Agreement Amending Charge/Mortgage by lacsimile
transmission or electronic mail shall be as effective and binding on the undersigned hereto
as if this Agreement Amending Charge/Mortgage were executed and delivered in the
original.

The parties confirm that the above recitals are true and accurate in all respects.

SIGNATURE(S) TO APPEAR ON THE FOLLOWING PAGE

2 _

4862-5221-6367, v. 8
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EXECUTED AND Dated as of the Closing Date

TUNG KEE INVESTMENT CANADA LTD.,
in its personal capacity and in its capacity as a
general partner of TUNG KEE INVESTMENT
LIMITED PARTNERSHIP

Per: W__.

Name: Man Tung Yung
Title: President

I have authority to bind the corporation.

The undersigned Guarantors hereby consent to the within Agreement. and confirm that they are

bound by the provisions thereof.,

EXECUTED AND Dated as of the Closing Date

4862-5221-6367. v 8

2407720 ONTARIO INC.

Per: —‘j& ;B ?f

Name: Tony Man :ﬁmg Yung
Title: Director

[ have authority te bind the corporation.

2407721 ONTARIO INC,

Per: I%-;

Name: Tony Man Tung Yung,
Title: Director

I have authority to bind the corporation.

f g -

Tony Man lung Yung

NV

Philip Kun To Wong ! /




Dated as ot the Closing Date

2149602 ONTARIO INC.
7

E

Per: /.
Name: Stephen T uilg
Title: President ~

[ have authority to bind the corporation.



This is Exhibit “36” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30, CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN
65R39948 AS IN YR3455770; CITY OF MARKHAM

Address MARKHAM

PIN 03055-0380 LT

Description PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY

OF MARKHAM
Address MARKHAM
Consideration

Consideration $9,500,000.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario
L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3470728 registered on 2022/08/30 to which this
notice relates is deleted

Schedule: See Schedules
This document relates to registration number(s)YR3470728

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 12 06
Box 95 TD Centre Applicant(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2022 12 06
Box 95 TD Centre
Toronto
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Total Paid $69.00

File Number

Party To Client File Number : 215697 JF/DW
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SCHEDULE
Terms of Agreement Amending Charge/ Mortgage
WHEREAS:

Pursuant to a Charge/Mortgage registered in the Land Registry Office for the York
Region Land Registry (NO.65) on the 30" day of August, 2022, as Instrument No.
YR3470728 , TUNG KEE INVESTMENT CANADA LTD. AND TUNG KEE
INVESTMENT LIMITED PARTNERSHIP (collectively. the “Chargor™) charged the
lands described as PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1.2
AND 4 TO 7 BOTH INCLUSIVE PLAN 65R39839: CITY OF MARKHAM (being PIN
No. 03055-0376 (1.T) therein in favour of 2149602 Ontario Inc. (the *Chargee”) to
secure the payment of the principal sum of $9.500.000.00 with interest as therein set out
upon the terms therein mentioned (the *Charge™).

(a)  The charged lands described in the Charge was split into two parcels being PINs
03055-0379 (1.T) and 03055-0380 (1.T) (collectively. the "0379/0380
Properties").

(h) The sum of $3,744,759.41 CDN Dollars and $26,279,223.54 Hong Kong
Dollars on account of principal together with interest thereon is outstanding under
the Charge as of the date of the registration of the within Notice.

(¢)  The obligations of the Chargor to the Chargee pursuant to the Charge were
guaranteed by 2407720 Ontario Inc., 2407721 Ontario Inc.. Tony Man Tung
YUNG and Philip Kun To WONG (the “Guarantors™),

(d) The parties hereto signing as Chargor. Guarantors and Chargee and have agreed
to amend the Charge on as hereinafier set out on order to be on the same terms
and conditions of the obligations under a Charge registered in the Land Registry
OfTice for the York Region Land Registry (NO.65) on the 27th day of January.,
2022, as Instrument No. YR3373216. given by the Chargors secured inter alia, on
PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN
65R39839; CITY OF MARKHAM (PIN No. 03055-0377 (LT)) (the "0377
Property"), as amended a Notice of Agreement Amending Charge registered on
February 24, 2022 as Instrument No, YR3385745 and as further amended by a
Notice of Agreement Amending Charge registered on June 18, 2022 as Instrument
No. YR3440956 (collectively, the "0377 Charge").

(e) The Guarantors have agreed to guarantee payment of the Charge as described in
the Charge. as amended herein and to observe, perform and be bound by the
terms. conditions, covenants and provisions contained in the Charge. as amended
herein and the 0377 Charge.

()  All capitalized words and terms used herein and not otherwise defined herein but.
defined in the Charge shall have the meanings ascribed to them in the Charge.

NOW THEREFORE in consideration of the covenants herein and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by the parties hereto)
the Chargor, Guarantors and the Chargee and hereby agree as follows:

The parties hereto agree that the Previous Charge is hereby amended from and including the 30"
day of August, 2022. as follows:

I The Charge is hereby further amended by adding the definition the "0377 Charge" as
follows:

*0377 Charge” means the Charge/Mortgage given by TUNG KEE INVESTMENT CANADA
LTD. AND TUNG KEE INVESTMENT LIMITED PARTNERSHIP in the principal amount of

e
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$9.500.000.00 in favour of the Lender secured, inter alia, on PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM (PIN No. 03055-0377 (LT)). as amended by a Notice of Agreement
Amending Charge registered on February 24, 2022 as Instrument No. YR3385745 and as further
amended by a Notice of Agreement Amending C harge registered on June 18, 2022 as Instrument
No. YR3440956, and as same may be further amended from time to time

2. The Charge is hereby further amended by deleting the "Security Documents" definition
on page 5 of the Charge and replacing it with the following definition:

“Security Documents™ means collectively, all documents, instruments. agreement,
guarantees and opinions now or hereafter evidencing, securing, guaranteeing and or
relating to the Loan and the Indebtedness or any part thereof, including. without
limitation, the Commitment, the 0377 Charge, this C harge, the Assignment of Rents, the
General Security Agreement, the Guarantee(s), Assignment of Rights Under Agreements
of Purchase and Sale. Assignment of Material Project Agreements, Postponement of
Claims, Beneficial Owner Agreement, Assignment of Funds, Assignment and Direction
1o TARION. Assignment and Direction to Bank, Assignment and Direction to Authority
and all certificates, declarations, undertakings, documents and writings provided or as
required which are incidental to any of the foregoing and any other instrument or
agreement provided and shall include all amendments, modifications. extensions.
renewals, restatements, or replacements thereto or thereof from time to time.

3 The Charge is hereby further amended by inserting the fol lowing "Additional Security"
clause at the end of the Charge:

“ADDITIONAL SECURITY

The Chargor herein hereby agrees that the within Charge is given as further and
additional security to the 0377 Charge. All payments under the 0377 Charge shall be the
same as if given under the within Charge, and all payments under the within Charge shall
be the same as if given under the 0377 Charge. Default under the 0377 Charge shall
constitute default under the within Charge and default under the within Charge shall
constitute default under the 0377 Charge.

The Chargor further acknowledges and agrees that:

1. The Charged Property and the lands secured by the 0377 Charge (the “0377
Charged Lands”) shall be charged with the whole of the whole of the Indebtedness
secured hereunder;

2. The Chargor agrees notwithstanding anything herein to the contrary, there is no
right in this Charge nor in the 0377 Charge nor shall the Chargor be entitled 1o require
that the principal be apportioned in respect of any of the Charged Property or the 0377
Charged Lands:

3q The Chargor hereby agrees that each of the Lands charged in the within Charge.
together with the 0377 Charged Lands shall be the principal security [or the entire
Indebtedness secured hereunder;

4. Any and all remedies pursued by the Chargee against the Lands herein or the
0377 Charged Lands shall not release, diminish, alter or exhaust the Chargee’s rights
against the Charged Property or the 0377 Charged Lands: and

5 The Chargee shall in the event of default be free to realize in its sole discretion
and in any order on the 0377 Charged Lands without prejudice to realizing upon any of
the Charged Property from time to time.

4. The Chargor does hereby covenant with the Chargee to pay the principal sum and interest
on the days and times and in the manner set out in the C harge as herein amended. and to
keep. observe. perform and fulfill all the covenants, provisos and agreements in the
Charge contained, as amended hereby.

L

The Chargor acknowledges and agrees that interest on the existing principal balance
under the Charge prior to the execution and registration of this Agreement Amending

>
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Charge/Mortgage shall be due and payable until the date of the new advance under the
Charge. as amended hereby. in accordance with the original provisions of the Charge.

All covenants, clauses, conditions, provisos. powers and things whatsoever contained in
the Charge shall apply and relate to the amended terms herein set out as fully and in the
same manner as if the same had been fixed in and by the Charge, the intention being that
this Agreement Amending Charge/Mortgage shall be read and construed along with and
treated as part of the Charge which shall continue in full force and effect, except as
amended or varied hereby.

The Chargor acknowledges and agrees that the Security Documents have not been
amended. save and except by the terms of this Agreement Amending Charge/Mortgage,
cancelled. surrendered. or terminated and all covenants. obligations. clauses. conditions.
provisos, powers and things whatsoever contained in the Security Documents shall
remain valid, binding and in full force and effect and are hereby re-confirmed, and all
statements, representations and warranties in the Security Documents are hereby deemed
to have been up-dated. repeated and confirmed by the parties who provided same as of
the date hereof.

In all other respects the parties hereto confirm the terms and conditions contained in the
Charge and all of the other Security Documents.

The Guarantors, by executing this Agreement Amending Charge/Mortgage. signity their
consent to the amendment of the Charge contained herein and acknowledge their
continuing liability to the Chargee as guarantors of the liability secured by the Charge, as
amended herein.

PROVIDED that nothing herein contained shall create any merger or alter the rights of
the Chargee as against any subsequent encumbrancer or other person interested in the
said lands, nor affect the liability of any person not a party hereto who may be liable to
pay the said mortgage money or the rights of any such person all of which rights are
hereby reserved.

In construing this document. the words “Chargor™ “Guarantors™ and *Chargee™ 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 Agreement Amending Charge/Mortgage shall enure to and be
binding upon the heirs, estate trustees, successors and assigns of each party and all
covenants, liabilities and obligations shall be joint and several.

This Agreement Amending Charge/Mortgage may be executed by the parties in separate

counterparts each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute one and the same instrument.

The execution and delivery of this Agreement Amending Charge/Mortgage by facsimile
transmission or electronic mail shall be as effective and binding on the undersigned hereto
as if this Agreement Amending Charge/Mortgage were executed and delivered in the

original. /2/

The parties confirm that the above recitals are true and accurate in all respects.

SIGNATURE(S) TO APPEAR ON THE FOLLOWING PAGE

4862-1009-8484 v 8
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EXECUTED AND Dated as of the Closing Date

TUNG KEE INVESTMENT CANADA LTD.,
in its personal capacity and in its capacity as a
general partner of TUNG KEE INVESTMENT
LIMITED PARTNERSHIP

Per; £ ;; h

Name: Man Tung Yung
Title: President

I have authority to bind the corporation.

The undersigned Guarantors hereby consent to the within Agreement, and confirm that they are

bound by the provisions thereof,

EXECUTED AND Dated as of the Closing Date

4862-1000-8484. v. 8

2407720 ONTARIO INC.

Per: ! éﬁ:; % %

Name: Tony Man Tung Yung
Title: Director

[ have authority to bind the corporation.

2407721 ONTARIO INC.

Per: %‘: ;; 5

Name: Tony Man Tung Yung,
Title: Director

[ have authority to bind the corporation.

O~

lony Man Tung Yung

Philip Kun To Wong ¢



2149602;Q,’NTARIO INC.
Per: 5 /’Et/\ )

Name‘:TSteph'én Tung
Title: President

I have authority to bind the corporation.



This is Exhibit “37” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument
YR3373219 202201 27 Charge/Mortgage
Party From(s)
Name PA, FRANK
Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1

This document is not authorized under Power of Attorney by this party.

Name TUNG, STEPHEN

Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3
Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3505530

registered on 2022/12/06

This document relates to registration number(s)YR3373219, YR3373216, YR3373217, YR3385745, YR3440956 and Notice No.

YR3505530.
Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for 2022 12 06
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
| have the authority to sign and register the document on behalf of the Party From(s).
Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 202212 06
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

Fees/Taxes/Payment
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This is Exhibit “38” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30, CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN

EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN
65R39948 AS IN YR3455770; CITY OF MARKHAM

Address MARKHAM
PIN 03055-0380 LT

Description PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY

OF MARKHAM
Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument
YR3470730 2022 08 30 Charge/Mortgage
Party From(s)
Name PA, FRANK
Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1

This document is not authorized under Power of Attorney by this party.

Name TUNG, STEPHEN

Address for Service 80 Acadia Avenue,
Suite 211
Markham, Ontario
L3R 9V1

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3
Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3505533

registered on 2022/12/06
This document relates to registration number(s)YR347028. YR3407030 and Notice No. YR3505533.

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for 2022 12 06
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
| have the authority to sign and register the document on behalf of the Party From(s).
Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 202212 06
Box 95 TD Centre
Toronto

M5K 1G8
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Total Paid $69.00

File Number

Party To Client File Number : 215697 JF/DW



This is Exhibit “39” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
CITY OF MARKHAM

Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3083072 2020 03 26 Charge/Mortgage

YR3373218 2022 01 27 Transfer Of Charge
Party From(s)

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650-999 West Broadway

Vancouver, BC V57 1K3
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3
Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3505530
registered on 2022/12/06

This document relates to registration number(s)YR3083072, YR3083073, YR3247257, YR3247258, YR3300382,
YR3373216,YR3373217, YR3373218, YR3373405, YR3385745, YR3440956, YR3441040 and Notice No. YR3505530.

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2022 12 06
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 202212 06
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00

File Number

Party To Client File Number : 215697 JF/DW



This is Exhibit “40” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30, CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN
65R39948 AS IN YR3455770; CITY OF MARKHAM

Address MARKHAM

PIN 03055-0380 LT

Description PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY
OF MARKHAM

Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3470731 2022 08 30 Charge/Mortgage
Party From(s)

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650-999 West Broadway
Vancouver, BC V57 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 2149602 ONTARIO INC.
Address for Service 1101 Leslie Street
Suite 903
Toronto, Ontario
M3C 4G3
Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3505533

registered on 2022/12/06

This document relates to registration number(s)YR3470728, YR3470731 and Notice of Amending Agreement No. YR3505533.

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for 2022 12 06
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
| have the authority to sign and register the document on behalf of the Party From(s).
Submitted By
FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 202212 06
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Total Paid $69.00




This is Exhibit “41” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
SUBJECT TO AN EASEMENT IN GROSS OVER PARTS 1 TO 3 INCLUSIVE PLAN
65R39880 AS IN YR3454770; CITY OF MARKHAM

Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument

YR3083072 2020 03 26 Charge/Mortgage

YR3373218 2022 01 27 Transfer Of Charge
Transferor(s)

This transfer of charge affects all lands that the charge is against which are outstanding.

Name SOW CAPITAL ONTARIO LIMITED
Address for Service 650-999 West Broadway Vancouver, BC
V5Z 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Transferee(s) Capacity Share
Name MILTOM SERVICES LIMITED Tenants In Common As toa 14%
interest

Address for Service c/o MILLER THOMSON LLP
Barristers & Solicitors
40 King Street West
Suite 5800
Toronto, Ontario M5H 3S1
Attention: David Tang

Name SOW CAPITAL ONTARIO LIMITED Tenants In Common As to a 86%
interest

Address for Service 650-999 West Broadway Vancouver, BC V5Z 1K3

Statements

The chargee transfers the selected charge for NIL

Schedule: The Chargee (the Transferor) is transferring a 14% interest in the Charge to Miltom Services Limited, thereby securing
indebtedness of $700,000.00, provided that (i) interest on such outstanding principal amount due and owing to Miltom Services Limited
shall be at an annual rate equal to the lesser of: (A) the rate of interest set out in the Charge; and (B) the rate of interest permitted under
the Solicitors Act (Ontario), as amended, from time to time, calculated semi-annually and payable monthly as well after as before maturity,
default and judgment, with interest on overdue interest at the same rate as on the principal sum; and that (ii) any and all payments made
by the Chargor to the Chargees in respect of principal and interest shall be allocated and paid in first priority to Miltom Services Limited, in
satisfaction of its 14% interest.

Signed By

Richard Blundell 40 King Street West, Suite 5800 acting for Signed 2023 01 06
Toronto Transferor(s)
M5H 3S1

Tel 416-595-8500

Fax 416-595-8695

| have the authority to sign and register the document on behalf of all parties to the document.

Richard Blundell 40 King Street West, Suite 5800 acting for Signed 2023 01 06
Toronto Transferee(s)
M5H 3S1

Tel 416-595-8500

Fax 416-595-8695

| have the authority to sign and register the document on behalf of all parties to the document.
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M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00

File Number

Transferee Client File Number :

TUNG (9990200-0277) RJB




This is Exhibit “42” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30, CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN
65R39948 AS IN YR3455770; CITY OF MARKHAM

Address MARKHAM

PIN 03055-0380 LT

Description PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY
OF MARKHAM

Address MARKHAM

Source Instruments

Registration No. Date Type of Instrument
YR3470731 2022 08 30 Charge/Mortgage
Transferor(s)

This transfer of charge affects all lands that the charge is against which are outstanding.

Name SOW CAPITAL ONTARIO LIMITED
Address for Service 650-999 West Broadway Vancouver, BC
V5Z 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Transferee(s) Capacity Share
Name MILTOM SERVICES LIMITED Tenants In Common As toa 14%
interest

Address for Service c/o MILLER THOMSON LLP
Barristers & Solicitors
40 King Street West
Suite 5800
Toronto, Ontario M5H 3S1
Attention: David Tang

Name SOW CAPITAL ONTARIO LIMITED Tenants In Common As to a 86%
interest

Address for Service 650-999 West Broadway Vancouver, BC V5Z 1K3

Statements

The chargee transfers the selected charge for NIL

Schedule: The Chargee (the Transferor) is transferring a 14% interest in the Charge to Miltom Services Limited, thereby securing
indebtedness of $700,000.00, provided that (i) interest on such outstanding principal amount due and owing to Miltom Services Limited
shall be at an annual rate equal to the lesser of: (A) the rate of interest set out in the Charge; and (B) the rate of interest permitted under
the Solicitors Act (Ontario), as amended, from time to time, calculated semi-annually and payable monthly as well after as before maturity,
default and judgment, with interest on overdue interest at the same rate as on the principal sum; and that (ii) any and all payments made
by the Chargor to the Chargees in respect of principal and interest shall be allocated and paid in first priority to Miltom Services Limited, in
satisfaction of its 14% interest.

Signed By

Richard Blundell 40 King Street West, Suite 5800 acting for Signed 2023 01 06
Toronto Transferor(s)
M5H 3S1

Tel 416-595-8500

Fax 416-595-8695

| have the authority to sign and register the document on behalf of all parties to the document.

Richard Blundell 40 King Street West, Suite 5800 acting for Signed 2023 01 06
Toronto Transferee(s)

ANECL DO 14
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M5H 3S1
Tel 416-595-8500
Fax 416-595-8695
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00

File Number

Transferee Client File Number :

TUNG (9990200-0277) RJB




This is Exhibit “43” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0555



Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
SUBJECT TO AN EASEMENT IN GROSS OVER PARTS 1 TO 3 INCLUSIVE PLAN

65R39880 AS IN YR3454770; CITY OF MARKHAM
Address MARKHAM

Consideration

Consideration $2.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue

Richmond Hill, Ontario

L4B 3P9

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s)

Capacity Share

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650 - 999 West Broadway
Vancouver, BC
V5Z 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3083072 registered on 2020/03/26 to which this

notice relates is deleted
Schedule: See Schedules

This document relates to registration number(s)YR3083072, YR3083073, YR3247257, YR3247258, YR3300382, YR3373218,
YR3373403, YR3383404, YR3373405, YR3397627, YR3440959, YR3441040, YR3454772, YR3505567 and YR3513700

Signed By
Michele Da Costa 900-3 Robert Speck Pkwy acting for Signed 2023 04 05
Mississauga Applicant(s)
L4Z 2G5
Tel 905-276-9111
Fax 905-276-2298

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
KEYSER MASON BALL LLP 900-3 Robert Speck Pkwy 2023 04 05
Mississauga
L4Z 2G5
Tel 905-276-9111
Fax 905-276-2298

Fees/Taxes/Payment
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CHARGE/MORTGAGE AMENDMENT AGREEMENT

THIS CHARGE/MORTGAGE AMENDMENT AGREEMENT is effective this 1% day of
February, 2023.

BETWEEN:

SOW CAPITAL ONTARIO LIMITED
(collectively referred to as the “Chargee/Mortgagee™)
OF THE FIRST PART
TUNG KEE INVESTMENT CANADA LTD.
{collectively referred to as the “Chargor/Mortgagor™)

OF THE SECOND PART

WHEREAS by a Charge/Mortgage of Land registered in the Land Registry Office for the Land
Titles Division of York on the 26™ day of March, 2020 as Instrument Number YR3083072, the
Chargor/Mortgagor, did charge the land bearing the PIN Numbers: 03055-0002 LT and described
as 3143 19% Avenue, Markham, Ontario in favour of the Chargee/Mortgagee and Jiayi
International Investments Ltd. and which Charge was secured by a Notice of Assignment of Rent
— General registered as Instrument No. YR3083073, as assigned by Instrument Nos. YR3247258
on May 7, 2021, and which Charge/Mortgage was transferred to the Chargee by Transfers of
Charge receipted as Instrument No. YR3247257 on May 7, 2021, Instrument No. YR3300382 on
August 18, 2021, and Instrument No. YR3373218 on January 27, 2022 (the "Previous Charge").

AND WHEREAS the Previous Charge was registered in order to secure payment of the principal
sum of Five Milion Dollars ($5,000,000,00) USD with interest as set out upon the terms therein
mentioned;

AND WHEREAS the charged lands described in the Previous Charge were split into two parcels

by a transfer registered as Instrument YR3412266, being PINs 03055-0376(LT) and 03055-
0379(LT);

AND WHEREAS by inadvertance, the Previous Charge was discharged from the whole of PIN
03055-0376(LT) instead of a partial discharge of Part Lot 30 Concession 4 designated as Part 3,
Plan 65R39839, City of Markham, which lands were conveyed to the Corporation of the City of
Markham pursuant to a Transfer registered as Instrument No. YR3463030 following which a
further Charge/Mortgage of Land was registered in the Land Registry Office for the Land Titles

55606539.3 2——
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Division of York on the 30" day of August, 2022 as Instrument Number YR3470731 (the

“Supplementary Charge™) over PIN 03055-0376(LT) as supplementary security for the Previous
Charge;

AND WHEREAS PIN 03055-0376 (LT) was further split into three parcels, being PINs 03055-
0380 (LT), 03055-0378 (LT) and 03055-0377(LT), so the Supplementary Charge remains
registered against 03055-0380 (LT) and 03055-0379 (LT), PIN 03055-0378(LT) having been
conveyed to the Corporation of the City of Markham;

AND WHEREAS the Previous Charge remains registered on PIN 03055-0377(LT), continues to
be valid, enforceable and in full force and effect as from the date of initial registration, and the
obligations under the Supplementary Charge are equivalent to the obligations under the Previous
Charge and any payment made under the Supplementary Charge shall also be considered a
payment under the Previous Charge.

AND WHEREAS the Chargor/Mortgagor and the Chargee/Mortgagee wish to amend the
Previous Charge and the Supplementary Charge (the “Charges™), as set out herein;

NOW THIS AGREEMENT WITNESSETH THAT, in consideration of the mutual covenants
herein contained, the sum of TWO ($2.00) Dollars paid by each party to the other and other good
and valuable consideration (the receipt, adequacy and sufficiency of which is hereby
acknowledged), the parties hereto do hereby covenant and agree as follows:

1. The parties hereto acknowledge and declare the foregoing recitals are true and correct
both in substance and in fact.

2. All of the parties, namely the Chargee/Mortgagee and Chargor/Mortgagor, have agreed
the principal amount secured under both Charges shall be increased by Fifteen Million
Dollars ($15,000,000.00) USD to the amount of Twenty Million Dollars
{$20,000,000.00) USD.

3. The Charges, as amended herein, are hereby deemed to be a charge in the prescribed
form for the purposes of the Land Registration Reform Act (“LRRA™), and, without
limiting the foregoing, is deemed to include the implied covenants by the
Chargor/Mortgagor, for the Chargor/Mortgagor and the Chargor’s/Mortgagor’s
successors, with the Chargee’s/Mortgagee’s and the Chargee’s/Mortgagee’s successors
and assigns, as set out in section 7 of the LRRA.

4. In all other respects the parties confirm that the terms, covenants and conditions in the
Charges remain unchanged, and in full force and effect. The Charges constituted hereby,
as amended, are and shall for all purposes be deemed to be a consolidation of the
Charges. While the amended Charges shall supersede the original Previous Charge and
Supplementary Charge upon submission hereof for electronic registration, the herein

65606539.3 %”"
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Agreement merely amends the original Previous Charge and the original
Supplementary Charge and does not constitute or result in a novation or rescission of
the original Previous Charge or Supplementary Charge, or any security or any other
document, agreement or instrument issued in connection therewith. Time is of the
essence.

This Agreement shall be deemed to have been made and shall be construed in
accordance with and governed by the laws of the Province of Ontario and the laws of
Canada, as the case may be.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors, and assigns.

This Agreement may be executed in several counterparts and when executed by all
parties hereto, each counterpart so executed shall be deemed to be an original and all
such counterparts together shall constitute the whole Agreement herein and shall be
one and the same instrument. In addition, the parties agree that a facsimile or
electronically signed copy of this Agreement shall be acceptable in lieu of an original.

This Agreement and the terms hereof shall constitute the entire agreement between the
parties hereto with respect to all the matters herein and this Agreement shall not be
amended, qualified or altered except by a memorandum in writing signed by all of the
parties hereto and any amendment, alteration or qualification hereof shall be null and
void and shall not be binding upon any party who has not given his consent in writing
as aforesaid.

Each of the parties hereto hereby covenants and agrees to execute and deliver such
further and other papers, agreements, assurances, undertakings, acknowledgments or
documents, cause such meetings to be held, resolutions passed and by-laws enacted,
exercise their vote and influence and do and perform and cause to be done and
performed any further and other acts and things as may be necessary or desirable in
order to satisfy the spirit of this Agreement and to give full force and effect to this
Agreement and every part hereof.

g—

[Signature page follows]
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IN WITNESS WHEREOQF the corporate parties have hereto caused to be affixed the signatures of
their proper signing officers duly authorized in that behalf as of the date first above written.

SOW CAPITAL ONTARIO LIMITED

4

Per:
Name:
Title:
[ have authority to bind the corporation,

TUNG KEE INVESTMENT CANADA LTD.

Per: W

Name: /
Title:
[ have authority to bind the corporation.

65606539.3
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This is Exhibit “44” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY

OF MARKHAM
Address MARKHAM
PIN 03055-0379 LT

Description PART LOT 30, CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN
65R39948 AS IN YR3455770; CITY OF MARKHAM

Address MARKHAM

Consideration

Consideration $2.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name TUNG KEE INVESTMENT CANADA LTD.
Address for Service 118 Grey Alder Avenue
Richmond Hill, Ontario
L4B 3P9
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share

Name SOW CAPITAL ONTARIO LIMITED

Address for Service 650 - 999 West Broadway
Vancouver, BC
V5Z 1K3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3470731 registered on 2022/08/30 to which this

notice relates is deleted
Schedule: See Schedules
This document relates to registration number(s)YR3470731, YR3470732, YR3505559 and YR3513701

Signed By
Michele Da Costa 900-3 Robert Speck Pkwy acting for Signed 2023 04 05
Mississauga Applicant(s)
L4Z 2G5
Tel 905-276-9111
Fax 905-276-2298

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
KEYSER MASON BALL LLP 900-3 Robert Speck Pkwy 2023 04 05
Mississauga
L4Z 2G5

Tel 905-276-9111

- AATF A OO
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CHARGE/MORTGAGE AMENDMENT AGREEMENT

THIS CHARGE/MORTGAGE AMENDMENT AGREEMENT is effective this 1% day of
February, 2023.

BETWEEN:

SOW CAPITAL ONTARIO LIMITED
(collectively referred to as the “Chargee/Mortgagee™)
OF THE FIRST PART
TUNG KEE INVESTMENT CANADA LTD.
{collectively referred to as the “Chargor/Mortgagor™)

OF THE SECOND PART

WHEREAS by a Charge/Mortgage of Land registered in the Land Registry Office for the Land
Titles Division of York on the 26™ day of March, 2020 as Instrument Number YR3083072, the
Chargor/Mortgagor, did charge the land bearing the PIN Numbers: 03055-0002 LT and described
as 3143 19% Avenue, Markham, Ontario in favour of the Chargee/Mortgagee and Jiayi
International Investments Ltd. and which Charge was secured by a Notice of Assignment of Rent
— General registered as Instrument No. YR3083073, as assigned by Instrument Nos. YR3247258
on May 7, 2021, and which Charge/Mortgage was transferred to the Chargee by Transfers of
Charge receipted as Instrument No. YR3247257 on May 7, 2021, Instrument No. YR3300382 on
August 18, 2021, and Instrument No. YR3373218 on January 27, 2022 (the "Previous Charge").

AND WHEREAS the Previous Charge was registered in order to secure payment of the principal
sum of Five Milion Dollars ($5,000,000,00) USD with interest as set out upon the terms therein
mentioned;

AND WHEREAS the charged lands described in the Previous Charge were split into two parcels

by a transfer registered as Instrument YR3412266, being PINs 03055-0376(LT) and 03055-
0379(LT);

AND WHEREAS by inadvertance, the Previous Charge was discharged from the whole of PIN
03055-0376(LT) instead of a partial discharge of Part Lot 30 Concession 4 designated as Part 3,
Plan 65R39839, City of Markham, which lands were conveyed to the Corporation of the City of
Markham pursuant to a Transfer registered as Instrument No. YR3463030 following which a
further Charge/Mortgage of Land was registered in the Land Registry Office for the Land Titles

55606539.3 2——
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Division of York on the 30" day of August, 2022 as Instrument Number YR3470731 (the

“Supplementary Charge™) over PIN 03055-0376(LT) as supplementary security for the Previous
Charge;

AND WHEREAS PIN 03055-0376 (LT) was further split into three parcels, being PINs 03055-
0380 (LT), 03055-0378 (LT) and 03055-0377(LT), so the Supplementary Charge remains
registered against 03055-0380 (LT) and 03055-0379 (LT), PIN 03055-0378(LT) having been
conveyed to the Corporation of the City of Markham;

AND WHEREAS the Previous Charge remains registered on PIN 03055-0377(LT), continues to
be valid, enforceable and in full force and effect as from the date of initial registration, and the
obligations under the Supplementary Charge are equivalent to the obligations under the Previous
Charge and any payment made under the Supplementary Charge shall also be considered a
payment under the Previous Charge.

AND WHEREAS the Chargor/Mortgagor and the Chargee/Mortgagee wish to amend the
Previous Charge and the Supplementary Charge (the “Charges™), as set out herein;

NOW THIS AGREEMENT WITNESSETH THAT, in consideration of the mutual covenants
herein contained, the sum of TWO ($2.00) Dollars paid by each party to the other and other good
and valuable consideration (the receipt, adequacy and sufficiency of which is hereby
acknowledged), the parties hereto do hereby covenant and agree as follows:

1. The parties hereto acknowledge and declare the foregoing recitals are true and correct
both in substance and in fact.

2. All of the parties, namely the Chargee/Mortgagee and Chargor/Mortgagor, have agreed
the principal amount secured under both Charges shall be increased by Fifteen Million
Dollars ($15,000,000.00) USD to the amount of Twenty Million Dollars
{$20,000,000.00) USD.

3. The Charges, as amended herein, are hereby deemed to be a charge in the prescribed
form for the purposes of the Land Registration Reform Act (“LRRA™), and, without
limiting the foregoing, is deemed to include the implied covenants by the
Chargor/Mortgagor, for the Chargor/Mortgagor and the Chargor’s/Mortgagor’s
successors, with the Chargee’s/Mortgagee’s and the Chargee’s/Mortgagee’s successors
and assigns, as set out in section 7 of the LRRA.

4. In all other respects the parties confirm that the terms, covenants and conditions in the
Charges remain unchanged, and in full force and effect. The Charges constituted hereby,
as amended, are and shall for all purposes be deemed to be a consolidation of the
Charges. While the amended Charges shall supersede the original Previous Charge and
Supplementary Charge upon submission hereof for electronic registration, the herein

65606539.3 %”"
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Agreement merely amends the original Previous Charge and the original
Supplementary Charge and does not constitute or result in a novation or rescission of
the original Previous Charge or Supplementary Charge, or any security or any other
document, agreement or instrument issued in connection therewith. Time is of the
essence.

This Agreement shall be deemed to have been made and shall be construed in
accordance with and governed by the laws of the Province of Ontario and the laws of
Canada, as the case may be.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors, and assigns.

This Agreement may be executed in several counterparts and when executed by all
parties hereto, each counterpart so executed shall be deemed to be an original and all
such counterparts together shall constitute the whole Agreement herein and shall be
one and the same instrument. In addition, the parties agree that a facsimile or
electronically signed copy of this Agreement shall be acceptable in lieu of an original.

This Agreement and the terms hereof shall constitute the entire agreement between the
parties hereto with respect to all the matters herein and this Agreement shall not be
amended, qualified or altered except by a memorandum in writing signed by all of the
parties hereto and any amendment, alteration or qualification hereof shall be null and
void and shall not be binding upon any party who has not given his consent in writing
as aforesaid.

Each of the parties hereto hereby covenants and agrees to execute and deliver such
further and other papers, agreements, assurances, undertakings, acknowledgments or
documents, cause such meetings to be held, resolutions passed and by-laws enacted,
exercise their vote and influence and do and perform and cause to be done and
performed any further and other acts and things as may be necessary or desirable in
order to satisfy the spirit of this Agreement and to give full force and effect to this
Agreement and every part hereof.

g—

[Signature page follows]
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IN WITNESS WHEREOQF the corporate parties have hereto caused to be affixed the signatures of
their proper signing officers duly authorized in that behalf as of the date first above written.

SOW CAPITAL ONTARIO LIMITED

4

Per:
Name:
Title:
[ have authority to bind the corporation,

TUNG KEE INVESTMENT CANADA LTD.

Per: W

Name: /
Title:
[ have authority to bind the corporation.

65606539.3
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This is Exhibit “45” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Description PART LOT 30, CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN
65R39948 AS IN YR3455770; CITY OF MARKHAM

Address MARKHAM

PIN 03055-0380 LT

Description PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY

OF MARKHAM
Address MARKHAM
PIN 03055-0377 LT

Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
SUBJECT TO AN EASEMENT IN GROSS OVER PARTS 1 TO 3 INCLUSIVE PLAN
65R39880 AS IN YR3454770; CITY OF MARKHAM

Address MARKHAM

Consideration

Consideration $4,653,028.11

Claimant(s)
Name DX STRATEGIES INC.
Address for Service 362 Dupont Street, Toronto, ON M5R

1V9
| am the lien claimant and the facts stated in the claim for lien are true.

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

Name and Address of Owner Tung Kee Investment Canada Ltd., 118 Grey Alder Avenue, Richmond Hill, ON L4B 3P9 Name and
address of person to whom lien claimant supplied services or materials TUNG KEE INVESTMENT CANADA INC. of 118 Grey Alder Ave,
Richmond Hill, Ontario, Canada, L4B 3P9 Time within which services or materials were supplied from 2020/11/07 to 2022/03/07 Short
description of services or materials that have been supplied Project management and architectural services Contract price or subcontract
price $5,497,562.43 Amount claimed as owing in respect of services or materials that have been supplied $4,653,028.11

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Signed By
Pei-Chun Lin #706 - 3601 Highway 7 East acting for Signed 2023 04 14
Markham Applicant(s)
L3R OM3
Tel 905-604-8188
Fax 905-604-9188

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
JP LIN LAW PROFESSIONAL CORPORATION #706 - 3601 Highway 7 East 202304 14
Markham
L3R OM3
Tel 905-604-8188
Fax 905-604-9188
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Tntal Paid RO NO




This is Exhibit “46” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0571



Description PART LOT 30, CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN
65R39948 AS IN YR3455770; CITY OF MARKHAM

Address MARKHAM

PIN 03055-0380 LT

Description PART LOT 30, CONCESSION 4, PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN
EASEMENT IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY

OF MARKHAM
Address MARKHAM
PIN 03055-0377 LT

Description PART LOT 30 CONCESSION 4 DESIGNATED AS PARTS 8 AND 9 PLAN 65R39839;
SUBJECT TO AN EASEMENT IN GROSS OVER PARTS 1 TO 3 INCLUSIVE PLAN
65R39880 AS IN YR3454770; CITY OF MARKHAM

Address MARKHAM
Party From(s)
Name ONTARIO SUPERIOR COURT OF JUSTICE
Address for Service 50 Eagle Street West, Newmarket, ON
L3Y 6B1

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share

Name DX STRATEGIES INC.
Address for Service 362 Dupont Street, Toronto, ON M5R 1V9

Statements

This document relates to registration number(s)YR3541410

Schedule: See Schedules

Signed By
Pei-Chun Lin #706 - 3601 Highway 7 East acting for Signed 2023 06 16
Markham Party From(s)
L3R OM3
Tel 905-604-8188
Fax 905-604-9188

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
JP LIN LAW PROFESSIONAL CORPORATION #706 - 3601 Highway 7 East 2023 06 16
Markham
L3R OM3
Tel 905-604-8188
Fax 905-604-9188
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00

File Number

Party From Client File Number : 22-4816



Court File No./N° du dossier du greffe : CV-2308X%2703-0000

Electronically issued / Délivré par voie électronique : 16-Jun-2023
Newmarket Superior Court of Justice / Cour supérieure de justice

Court File No.:
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In the Matter of the Construction Lien Act, R.S.0. 1990, c. C.30

BETWEEN:
DX STRATEGIES INC.
Plaintiff
-and-
TUNG KEE INVESTMENT CANADA LTD.
Defendant

CERTIFICATE OF ACTION

UNDER SECTION 36 OF THE ACT

I certify that an action has been commenced in the Superior Court of Justice under the
Construction Lien Act between the above named parties in respect of the premises described in
Schedule A to this certificate, and relating to the claim for lien bearing the following registration

number: YR3541410.

Date: June 16,2023__ Issued by:
Local Registrar

Address of Court Office:
50 Eagle Street West
Newmarket, Ontario
L3Y 6Bl1
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This is Exhibit “47” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

éé;?f’?;______\

"

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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SUBQRDINATION AND POSTPONEMENT AGREEMENT

THIS AGREEMENT made this ___ day of January, 2022.

BETWEEMN:

ROMSPEN INVESTMENT CORPORATION
hereinafler cafled the "Prior Lender"

- and ~

SOW CAPITAL ONTARIO LIMITED
hereinafier called the “"Subordinate Lender"
-and -~

TUNG KEE INVESTMENT CANADA LTD. AND TUNG KEE
INVESTMENT LIMITED PARTNERSHIP

hersinafier called the *Borrowers"

WHEREARS:

A

TUNG KERE INVESTMENT CANADA LTD. AND TUNG KEE INVESTMENT
LIMITED PARTNERSHIP (coliectively, the "Borrowers”) are the owners of certain Jands
and premises kuown municipally as 3143 19%® Avenue, Markham, Onterio and more
particularly described legally in Appendix "1* atiached bereto {the "Lands"} together with
all personal property (the “Personal Property") located on or arsing out of, from or in
connection with ownership, use or disposition of the Lands (the said Lands and Personal
Property being bereivafter collectively referred to as the "Property™);

Pursuant to the terms and conditions of the Prior Lender’s commitment letter to the
Bomowers dated the 18% day of October, 2021, as amended by an amendment dated
December 14th and accepted December 20th, 2021, as further arnended by an amendment
dated Jenuery 7th, 2022 and a3 further amended by an amendment dated January 231d,
2022 {collectively, the “Commitment™), the Prior Lender has agreed to make or extend a
loan or credit facility (the "Loan") to the Borrower in the maximum principal amount of
Thirty Miltion Doliars (§30,000.000), which loan or credit facility is secured by, inter alia,
the following security:

() afirst Charge/Mortgage of Land (the "Charge™) relating to the Lands registered on
the date hereof in the Land Registry Office for the Land Titles Division of e {No.
o} {the “Registry Office™} as Instrument No. :

(i} an Assignment of Rents and Leases relating to the Charge registered in the Regzstty
Office oo the date hereof as Instrument No,

(i) a General Security Agreement relating to the personal property the Bomowers,
Tung Kee Investment Canada Ltd. and Tung Kee Investment Limited Parmership
with respact to which finencing statements were filed on January 12, 2022 as
Reference File No. 779612904 and 779612886 pursuat to the Personal Praperty
Security Act (Ontario), as amended {the "PPSA"); and

{iv)  Geperal Security Agreements relating to the personal property of 2407720 Cnterio
Iac., 2407721 Ontario Inc., and Yung Man Tung (collectively, the “Guarantors™),
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with respect to which firancing statements were fled on Janvary 12, 2022 as
Reference File No. 779612616, 779612625 and 7796123805 pursuant to the PPSA.

All existing and future indebtedness, and afl other obligations and Fabilities owing by the
Borrower and Guarantors to the Prior Lender fram tims to time puarsuant to the Loan or the
Pror Secarity {as defined below), inchuding but not limited to the principal surn, all integest
thereon, and all amounts advanced by the Pror Lender as protective disbursements and all
other amounts owing to the Prior Lender therennder being hereinafter referred to as the
"Prior Indebtedness”, and the Charge and all other additiongl or coltateral security now or
hereafter securing the Prior Indebteduess being hereinafter refemred to as the "Prier
Security";

And for greater particularity, reference in this Agreement to the Loan, the Prior
Indebledness and the Prior Security includes all renewals, exiensions, amendments,
modifications and restatements thereof or thersto from time to time, as permitred by this

Agreement;

The Subordinate Lender has made or extended a loan or eredit facility (the “Subordinate
Loan™} available to the Borrower in the maximum principal amount of Seven Miltion
($7,000,000) which loan or credit facility is secured by, rarer alfe, a ChargeMortgage of
Land (ths "Subordinate Charge®) refating to the Lands registerad on e in the Registry
Office as Instrument No. ».

All existing and future indebtedness and all other abligations and Habilities owing by the
Borrower to the Subordinate Lender from time to time pursuant to the Subordinate Loen,
including but nos linited to the principal sum, all interest thereon, and all other amounts
owing to the Subordinate Lender thereumder being hereinafter referred to as the
“Subordinate Indebtedness’, and the Subordinate Cherge and all other additdonal or
collateral security now or hereafter securing the Subordinate Indebtedness being
hereinafter referred to as the "Subordinaie Security®,

And for greater particularity, reference in this Agreement to the Subordinate Loan, the
Subordinate Indebtedness and the Subordinate Security inchades all repewals, extensions
amendments, modifications and restatements thereof or thereto fom time 1o time, as
permitted by this Agreement;

The Subordinate Lender has agresd to subordinate and postpone the Subordinate Loan, the
Sobordinate Indebtedness and the Subordinate Security to and in favour of the Prior
Lender, the Loan, the Prior Indebtedness and the Prior Security subject to the terms bersof.

NOW THEREFORE {or good and valuable copsideratior, including the sum of TEN

DOLLARS ($10.00) now paid by the Prior Lender to the Subordinate Lender, the receipt and
sufficiency of which is hereby acknowiedged by the Subordinate Lender, the parties agres as
follows:

L

(@)

®
©

(@

(©

(ovenants, Representations and Warranties of the Subordinate Lender. The
Subordinate Lender consents vo the Pror Indebfedness and the Prior Security, and
tepresents, warrants and covenants to the Prior Lender that:

the Subordinate Loan and the Subordinate Secuurity are in pood standing, in full force and
effect, unamended, and the Borrower is not in default thereunder;

it holds no security of any kind against the Property other than the Subordinate Secunity;
it has the full power, laseful authority and legal right to enter into this Agreement and this
Agreement constitutes a valid and binding obligation of the Subordinate Lender enforceable
against it in accordancs with its teqns;

the totzl smount owing to the Subordinate Lender under the Subordinate Indebtedness and
Subordinate Security is 87,000,000 as of the dats hereof. As of the dats hereof no other
amount i owing to the Subordinate Lender;

the Subordinate Loan bears interest at 12% per annum, calcuiated monthly not in advance;

N2
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(f  upon request by the Prior Lender from time to time, the Subordinate Lender shall provide
the Prior Lender with copies of the Subordinate Security and/or a statement in deta] of the
Subordinate Indebiedness then outstanding; and

2, Representations, Warranties and Covenants of the Prior Leader, The Prior Lender
represents, warrants and covenants 10 the Subordinate Lender that:

(@) the Pror Loan and the Prior Secwrity are in good standing, in fall force and effect,
unamended, and the Rorrower is not in default thereunder;

() it holds po security of any kind against the Peoperty other than the Pritr Security;

) it is the sole owner of the Prior Loan, Prior Indebtedness and the Prior Secuity, it bas the
full power, Jawfil authority and legal right to enter into this Agresment and this Agreement
constitates & valid and binding obligation of the Prior Lender enforceable against it in
accordance with its terms;

(d) the total principal amount owing o the Prior Lender under the Prior Indebtedness and Pror
Security is $30,000,000 as of the date hereof;

()  the Prior Loan bears interest at 9.40% per annum, cateulated monthly ot in advance;

D the Prior Lender shall not renew, extend, amend, modify or restatz the Prior Loan, the Prior
Indehtedness andfor the Prior Security, which includes without limitadon, increasing the
principat amount of the Prior Loan or increasing the interest paysble to any amount in excess
of the rate thereof (together with any default interest allowed thereunder) as set owt in the
Commitment as in effect on the date hereof on the Senior Indebtedness without the
Subordipate Lender’s prior wriiten consent;

{g) this Agreement constitutes a legal, valid and binding obligation of the Prior Lender
enforceable against it in accordance with its terms;

(3  upon reguest by ihe Subordinate Lender from time to tiroe, the Prior Lender shall provide
the Subordinate Lender with copies of the Frior Security and/or a statement in detail of the
Prior Indebtedness then cutstanding.

3. Subordinatien and Postpenement. The Subordinate Lender hereby subordinates and
postpones the Subordinate Eoan, the Subordinate Indebtedness and the Subordinate Security to the
Prior Security and the Prior Indebtedness including the advances referred to in Recital B hereof,
and agrees with the Prior Lender that the Prior Security sball be a fivst priority lien and charge
against the Property for the full ameunt of the Prior Indebtedness in full priority fe the Subordinate
Security, in each case, subject to the terms and conditions contained hersin, including withont
lizpitation, Jection 6 hersof. The subordination and postponement of the Subordinate Loan,
Subordinate Indebfedness and the Subordinate Sepurity 1o the Prior Security and the Prior
indebtedness, shall include subordination of the Subordinate Loan and the Subordinate
Indebtedness o the extent required to make the Prior Security and the Prior Indebtedness a first
priority lien and charge against the Property, subject to the terms contained herein,

The consent of the Subordinate Lender shall only be required for increases to the Prior Loan
or to the interest rate of the Prior Loan; otherwise the Prior Lender may deal with the Bomrower or
the Prior Loan as the Prior Lender sces fit. '

The Suberdinste Lender hereby aclmowledges and agrees that this A greament shall not defer
or otherwise affect, as between the Barzower and the Prior Lender, the present or fiuture rights and
remedies of the Prior Lender with respect to the present or future indebtedness and other Habibities
of the Borrower 1o the Prior Lender, or with respect to any securities which the Prior Lender now
holds or may hereafter receive from the Borrower a9 collateral for the Prior Indebtedness,

The Subordinate Lender agrees to exceute and deliver at the Borrowers' cost upon request
by the Prior Lender, such further instruments and agreements and assurances as may reasonably
be required by the Prior Lender in the cizcumstances in order to confirm and give effect 1o the
provisions of this Agreement, and farther, o register, record, amend, file or re-file notice of this

N3
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Agzeement aad/or the subordination and postponement of the Subordinate Security in any office
of public record as the Prior Lender may in its discretion consider necessary or desirable from time
to time,

4, Prior Lender's Rights. The Prior Lender may only grant time, renewals, extensions,
releases and discharges to, accspt compositions from and otherwise deal with the Borrower as it
may see fit, including withour limitation, renewal of the Losn secured by the Prior Security, in
whole or in part, with prier notice to, but without the consent of the Subordinate Lender and for
greater certainty, in no event, shall the Subordinatz Indebtedness and the Subordinate Security be
subordinate to a principal amount of the Prior Indebtedness of graster than tha sum of ()
$30,000,000 plus interest at a rate of 9.4% per annum as stated in the Commitnent and (b) all
protective dishursements made by the Prior Lender from time 1o time.

5. Notices of Default

(a)  If either one or both of the Borrowers defanlts in the payment of any porticn of the Prior
Indebtedness or defaults in the petformancs of my other obligation or covenant under the
Prior Loan documents and the Prior Lender issuzes or causes to be issued any notice to the
Borrowers ot either of them in respect of such dafault the Prior Lender shall defiver a copy
of such notice to the Subordinate Lender at the same time as notice is deliverad to the
Bomrowers.

(b)  If either one or both of the Borrowers defaults in the payment of any portion of the
Subordinate Indebtedness or defaults in the performance of ay other obligation or covenant
under the Subordinate Loan documents and the Subordinate Lender isyues or causes to be
issued any notice to the Bomowers or either of them in respect of such default, the
Subordinate Lender shall deliver a copy of such notice to the Prior Lender at the same time
as notice is delivered to the Borrowers,

Neither the Subordinate Lender nor the Prior Lender shail have any liability for failing to provide
notice pursuant to this Section 5.

& Registration of this Agresment. The Subordinate Lender hereby irtevoeably authorizes
and directs the Prior Lender and its solicitors to (a) electronically sign and register in the appiicable
Land Registry Offics a postponement of the Subordinate Secusity, with a copy of this Agreement
attached as a schedule thereto, and (b) electronically sign and register a financing change statement
under the Personal Property Security Act (Ontario), postponing any registrations made under such
Agt by the Subsquent Lender with respect to the Subgrdinate Security to all registrations made
under such Act by the Pdor Lender with respect to the Prior Security. The Subordinate Lender
acknowledges that the effect of such electronic documents has been explained to it by its solicitors
and the Subordinate Lender understands that it is and will be @ party to and bound by the terms
and provisions of same as if it had signed such documents. The Subordinate Lender acknowkedges
and agrees that the Prior Lender’s solicitors may rely on the foregoing itrevocable authorization
and direction notwithstanding that the Prior Lender's solicitors are not 2 party to this Agreament.

7. Entire Agresment. This Agrezment and all schedules thereto contains the whole of the
agrespnent between the parties hereto and there ave no collateral or precedent conditfons, warranties,
agreements, representations, promises, understandings or inducements, whether oral of written, thet
are oot specificelly set forih herein, and o medification, amendment or variation hereof shall be
effective or binding on the parties hereto unless agreed to in writing by all of them.,

8 Ne Waiver, The waiver by any party of the breach of any term, covenant or condition herein
contained shall not constitite a waiver of such tertn, covenant or condition, except in respact of the
particular breach giving rise to such waiver. No term, covenant or condition of this Agreement is
decmed to have been waived by any party hereto unless such waiveris piven in writing by that party.

9. Severability. All of the sections, paragraphs, sentences, clanses and parts of this Agreement

are distinet and severable, and if any of the same shall be held Qiegal or void, the validity or legality
of the rexgainder of this Agreement shall not be affected,

10.  Suryvival of Covenants and Warrapties. The covenants, warrantics and representations of
the Subordinate Lender contained in this Agreement shall survive the execution and delivery of this
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Agreement and shall continue iu full force and effect for the benefit of the Prior Lender until the
Loan has been repaid in full,

11.  (Governimg Law, This Agreement shall be soverned by and construed in accordance with
the laws of the Province of Ontatio and the federal laws of Casada applicable thersin and the
parties herato irrevocably attom o the furisdiction of the courts of this Provinee sitting at Teronto,
Ontario.

12, Suceessors. This Agreernent shall eaure to the benefit of and be binding upon the parties
hereto and their respective heirs, persopal reprezentatives, successors and assigns including any
successors by amalgamation and any appointed receivers or trustees in bankruptey,

13, Counterparts, This Agreement may be executed in covmterparts and all counterparts so
executed will constitute one Agreement binding on the parties effective upon execution by ali of the

parties.
14,  Time Is of the Essence. Time is of the essence of this Agreement and every part hereof.

15.  Electronie Sianatures. This Agreement may be executed by electromic means and such
original or electroaic copy when so executed and deliversd shall be deemed 10 be an original.

16.  Further Assurances. Fach of the Borrowers, the Prior Lender and the Subordinate
Lender agrees that sach it shall, at the Barrowers” expense, fake such forther astion and execute
and deliver to the Prior Lender or the Subordinate Lender, as applicable, such additional
doctments and instruments {in recordable form, if zequested), as the Prior Lender or the
Subordinate Leander, as applicable, may reasonably request to effsctuate the terms of this
Agresment.

17, Consent of Borrower, The Borrowers consent to alf of the tenns and conditions of this
Agreement and agree that they will not make any payrment on account of their guarantees of the
Subordinate Debt, except as provided therein.

Borrowers Confirmations. The Bomowers hereby acknowledge the foregoing priosities and
postponemants, and agrees to be bound by the respective priorities of the Prior Secusity, being
first in priority in respect of the Prior Indebtedness, and the Subordinate Sscurity, being third in
prionity, and to pay or fully reimburse the Prior Lender and the Subordinate Lender, for all
reasanable legal fees, expenses and disbursements incwrred by the Prior Lender and the
Subordinate Lender in connection with their execution and delivery of the postponement and
subordination documentation hereinbefore provided or contemplated. Nothing in this Agreement
shall create any rights in favour of, or obligations to, the Borrower, end the covenants and
agreernents of the Prior Lender aud the Subordipate Lender herein shall not be enforceable by
the Borrower. No consent of the Borrower shall be necessary for any amendment to this
Agreement by the Prior Lender and the Subordipate Lender,
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IN WITNESS WHEREOF the endersigned hnve exonzted tiis Agreemen as of the date

first ahava written.

ROMSPEN INVESTMENT
CORFORATION
%—:F—J
Per: .
Ml e AR W
Thber ’ ’ ;"(] PEEE
e B S )

Per: ‘ i
Nome: TRRE an 1o VIR
Tl Bireelar

15ave suthority to bind the Sobordisate Lander.

TUNG KEE INVESTMENT CANADA LTD.,

o bl
Noine: h&m Ty Yimg 7‘-"‘/-{
President

Tithe:
Theve swtorky to bind the corporation.
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THES AGREEMENT made this ____ day of January, 2022

BETWEEN:

ROMSPEN INVESTMENT CORFORATION
heretnaller ciliod the *Prior Lender”
~angd ~

ERANK FPA AND
STEPNEN TUNG

hereinafter colfectively vulied the "Suliordirate Leadeors"
» el -

TUNG KEE INVESTMENT CANADA LTI, AND TUNG KEE
INVESTMENT LIMITED PARTNERSHIP

heremalter calicd the "Barrpwers”

WHEREAS:

A

TUNG KEE INVESTMENT CANADA LTD. AND TUNG KEE INVESTMENT
LIMITED PARTNERSHIP (coliectively, the "Borrowers") ure the owners of senain lands
and premises known municisally s 3143 19% Avenue, Markbam, Ontario und more
particulurty described legally in Appendix *1” auached heeeto (e “Lands™) together with
il peesonal greperty (the “Personal Property™) Joensted on or arising out of, from or in
cannection with ownetship, use or disposition of the Lands (the suid Lands and Personal
Praperty betng hereinafter eoilectively refzrred to as the "Property™);

Pursient to the teans and conditions of the Prior Londer's commitment letier 10 the
Borrowers dated the 18" day of October, 2021, a5 omended by an smendment dated
December [4ih and accepled Devember 20th, 2021, ug furilier amended by an amendment
duted January 7. 2022 and as further amended by ax mmendment dited Janwary 23rd,
2022 {collectively, the “Commitment™), the Prior Lender has ugreed to make or extend g
loan or credit fueility (the “Loan™) 1o the Bormewer in the maximum principal sinowmint of
Thisty Million Doltars ($30.000.000). which loan or credit facility is secured by, fier alig,
the following scoucisy:

£1] 4 fiest Charge/Mortaage of Land (the "Charge”} reliting w the Lands repistered un
the date fiereol un the Land Rayistry Office fur the Land Tites Division of ¢ (No.
) {the "Registry Office™) as Insteunment No. o

iy an Assigmnent of Rents and Leases relatiag 1 the Clarge registered in the Registry
Offce on the dale hereod as Instniment No. ;

(i) & General Secwrity Aprecment welating to the personil property the Barrowers,
Tung Kee Investmeit Canada Lid, and Tung Kee [nvestment Limited Partnership
with respeet to whivl Oosicing statements were iled ou Jaowary 12, 2022 58
Reference File No. 779612904 angd 779612886 pursuant to the Personnl Praperty
seewity Act (Ontarie), as mnended (the "PPSA"); and

(i¥)  General Sccurity Agreemends relating to ihe personal property of 2407720 Omarig
fnc.. 2467721 Ontarie Ing., and Yung Man Tung {coilectively, the *Guarantens™),
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(d} the total prircipal amount owing o the Subordinate Lender under the Subvidinute
Indebtediress and Subordinate Sceurity is 53,540,000.00 CON Dotlars 98 of the date hereof,
As ol the date hercof no other amount is owing to the Subordimate Lender;

{e} the Subordinate _oan bears inlerest a1 » per annum, calewlzied monthly not in advance;

i upon request by the Pror Lender ftom titne ta tine, the Subordiurie Lender shall provide
the Prior Lenter with zopivs of the Subordinate Seeurity andfor & staterment in detai! of the
Subordiate lndebledness then oulstanding; and

2 Representations, Warranties and Covenants of thy Prier Lender, The Pror Lender
supresents, wartimes and covenants o the Subordinate Lender thar:

(a)  the Prier Loan and the Prior Security are in good stonding, in Rl force and cffect,
unamended, s e Bomrower is not in defiuf thercunder;

k) it holds no seeurity of any kind against the Property other thon the Prior Security;

(& itis the sofe owner of the Prior Loan, Prior Indebledness and the Prior Sceurity, it s the
full power, lowiul authorny and legak right to enter into this Agreeinent and this Agrewinent
coustilutes & valid and binding obligation of the Prior Lender enforceable against it in
avcordnnce with its ierms,

rd) the total privcipal amount ovwing to the Prior Londer under tse Prior Indebiedness and Prior
Seeurity is 830,000,000 as of the date hereof,

{3 the Prior Loan bears indecest a1 4.40% ner annum, cateulated monthiy not t advance;

(f the Prior Lender shiall not renew, sxtend, amend, modify or restate the Prior Loan, the Prior
Indebteduess midfor the Prior Security, which includes withoul liniation, increasing the
principut smount of Uwe Prior Loan or ineveasing the inerest payabie to any simount in excess
of the raie thereof (together with any defanlt interest allowed thereunder) as s out in the
Commitment as it effect on the dite hereol on the Scaior Indebtedney without the
Subordinate Lender's prior wrillen consent;

{g)  this Agreement conslitules a legal, valid and binding obligation of the Prior onder
unforceable against it in evcerdance with Hs lenus;

h upot request by the Subordinate Lender from time o time, the Prior Lender shafl provide
the Subordinate Lender with copies of the Prior Sccurity and/or a statemens in desail of the
Prioy Indebtednesy then sulstanding.

3 Subgrdination und Postpopement. The Subordinate Lender hereby subordinates and
postponres the Subordinate Loan, the Subocdinnie [ndebiedness and the Subordinmte Scourity to the
Priar Sccunity and 1he Prior Indebledness including the advanees reforved to in Reoitad B hereof,
and agrees with the Prior Lender that the Prior Sccurily shall be a Jirst priorily Hen and charpe
against the Propenty for the full amount of the Prior Indebtedness in full priority 10 the Subordinae
Security, i ench case, subject 10 the terms and conditions contained herebn, including withom
limitation, Scetion & bereuf. The subordinstion and postponeinent of e Subordinnte Loan,
Subardinate Indebtedness and the Subordinaie Security 10 the Prior Secwity mnd the Prior
Indebtedness, shall include subordimation of the Subordinate Loan and the Subordinate
frdebtedness to the extent requived to 1nake the Prior Security and the Prior Indebledness & first
privsity fien and charge against e Properiy. sabject 1o the tonmns cuntined heren.

The censent of the Subordinate Lender shali only be required for fucreascs 1 the Prior Loan
ar to the inlerest rete of the Prior Lean; ctherwise the Prior Lender may deal with the Borrower o
e Prior Loan as the Prior Lender sees it

e Subyrdinite Lender herehy acknowledges and aprees thit this Apreement shall not defer
or aiherwdse afliect, as between the Bosrower and the Prior Lender, the present or Rulure rights and
renedies of the Prior Lender with respect to the prosent or fiure indebtedness and other liabilities
of the Borrower to the Prior Lender, or with respect 10 any securities which she Prior Lender now
hwokds or maay herealler poceive {rons the Borrower as cotlateral fisr the Prioz Indubtedness,
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The Suberdinate Lender agrees to execute and deliver at the Borrowess® cost upon requaest
by the Prior Lender, such further instruments and ageeaments and assurances as may reasonably
be requited by the Prior Lender in the circumstances in order 16 confinm and give effect 10 the
provisions of this Agrezinent, und Ruther, to register, record, amend, file or re-file nolice of this
Agreensent ander the subuedinution and postponement of the Subordinate Security in any office
ol public record as the Prior L ender may in iis discretion consider ieeessary or desirable trom fime
todime,

-

4, Prior Lender's Rights. The Prior Lender may only gram time, renewals. extensions,
rekeuses and discharges to, accept compositions from und otherwise deal with the Borrower us 1t
may see fit, imclading withowt Emitstion, renewal of the Loan secured by the Priur Secunty, in
whule ot in purt, with prior aotice 10, but without the cousent of i Subordinate Lender and for
greater cerlainty, in no cvent, shall the Suboidinate hudebtedness snd the Subordinate Security be
subordinae 0 o principal amount of the PFiior indebtedness of greater than the swn of {n}
$30.000,000 pius interest a1 a rate ol 9.4% per annum as stated in the Commbment and (k) sl
pratective disbursements mude by the Peior Lender from time 1o time.

3 Notiees al Delyult

(2 if cither one ur both uf the Borrowers defaults in the paynsent of any portion of the Prigs
Indebtedness or defindis in the performonce of any other oblimdion or covenant wizler the
Prior Loan docomenis and the Frior Lender issues or causes to be issued any nofice to the
Harrawers or either oF them in respeet of such defagh the Prior Lender shall deliver a copy
of such notice 1o the Subordinate Lender at the some time us nutice s delivered 1o e
Bomowers.

{b} If eisher onc of both of the Bosrowers defauils in the paymierd of auy portion of the
Subordinate Indebicdness of defaulis in the performance of any otlwr obligation or covenunt
under the Subusdinute Losn documents and the Subordinate Lender issues or causes to be
issued Wty notice to e Bomowers or either of dwas 0 respeet of such defuely, the
Subordinate Lender shall deiiver a2 copy of such notive to the Prisr Leader at the same time
as notice 15 delivered 10 the Borrowers.

Neither the Subardingte Lender nor the Prior Lender shall have any Hability for failing 10 provide
noLge pursiiant to this Seclion 5.

G Registration of this Apreement, The Subordinate Lender herely irevocably authorizes
and directs the Prior Lender and its solicitors to (s) electromenlly sign and register in e applicable
Land Registry Office 2 posiponernenl of the Subordinate Secinity, with a copy of this Agreement
attached as a schedute theyeto, and (b} clectronically sign and register a fiumeing change statainet
uuder the Persomn! Praperty Security Aet (Onlavivd, posiponiing any registeations mads under such
Act by the Subsquent Leader with respect o the Subordinate Seewrity 1o afl regisirations made
under such Act by the Prior Lender with respect to the Prior Securivy. The Subordinate Lender
acknawledyes that the effect of such clectrenie documens his boen explained to it by its solivitors
atel the Subordinaie Lender understands that it is and will be a party 1o and bewwl by the tems
and proveswns of same as i it had signed such documepnts. The Subardinate Leader ackinowledges
and aprees that the Prier Lendes’s solicitors may sely on the foregaing irrevoenbic authovization
and disection notwithstanding U the Prior Lemder's sofivitors are not g party fo this Agreanent.

7. Entive Apreement. This Agrecment and ult schedules fhereto comains the whole of (e
agreemen! between the parlies bereto and there are no collateral or preceden condilions, warmativs,
agresments. representitions, proimses. understandusgs o niducenmens, whother orad or wrilten, that
are net speciiicaliy set forth herein, and no modification, amendment or vanatizn heren! shall by
eifestive o budding on the partes hereto tniess ugresd 10 writmg by ali of thew,

5 NoWaiver The waiver by auy party of the breach of any tetny, coverant or conditicn hereiny
contuined shall not constinie g waiver of such weem, covenant or condition, except mrespest of the
particular breach giving rise 1o such waiver.  No termy, covertant g condifion of this Agrevment s
dewmed b buave breen waived by any porty hereto unless such waiver is given in whiting by it paty.

D
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Y. Heverabllity. Al of the seviions, paragraphs, sentences, clauses and pants of s Agrecownt
are distinet and severable. and i uny of the sinne shall be beld ilegal or void, the vielidily or tegaiity
of the remainder of Bis Apreement shall not be affecled.

. rvival of Covesants and W ‘Fhe covenants, warranties and representations of
the Subordinate Lender contained in this Agreement shall survive the execution and defivery of this
Agreement and shalt continue in () force nad cffeet for the benafit of Whe Prior Lender unti} the
Loan has been jopuid in full,

o Goverping Low, This Agresiment sholl be governed by and construed in sccordanee with
the jaws of the ['rovince of Ontario and the federat faws of Canuda appticable therein and the
parties herewo irvevocably sitorn 10 the jitrisdiction of the courts of this Pravinee silting at Toronio
Ondario,

:

12, Sutcessors. This Agreement shall enure to the benefit of ad be binding upon the panties
heseto snd their vespective heirs, personal representatives, successors nnd nssipns sncluding any
suceessors by amalgamation and any appointzd receivers or tustees in bunkruptoy.

13 Counterparts, This Agreetnent may be executed in counterparts muf all coumtepynts so
execuled will constitute une Agreement binding o the partics effietive upon cxevstion by ofl of the
POTHEs.

14 Time 15 of the Essunce. Time is of the essence of thig Agrecment and gvery part hercof.

13, Elevtranic Signutures. This Agreement may be exceuted by electronic imeans and such
original ¢r clectronic copy when so execwted and debivered shail be deemed 10 be an original.

6.  Fusrther Assurances. Each of the Borrowers, the Prior Lender and the Subsedinate
Londer agrees that each it shall, at the Borrowers' expense, take such fusther action aud exccute
and delrver 1o the Prior Lender or the Subordinate Lender, as pplicable, such additional
documents and insiruments (in recordabie form, i€ requested), a5 the Prior Lender o the
Suburdinate Lender, as applicable, miny ressonably request 10 effeviuse the tenms of ths
Agreemonl

7. Consent of Borrower, The Burmowers consent 1 alf of the terns and condilions of this
Agreement and agree tha they will not make avy payment on account of their punrawtees of the
Subordinate Debt, except as provided therein.

Borrewer's Confirmations, The Borrowers hereby acknowledpe 1he loregoing priaritics and
postponcients, and ogrecs 10 be baund by the respective priorities of the Prior Securily, being
first it priority in respect of the Prior Indehtedness, and the Subordinate Security, being thind in
pricrity, anil 16 pay or fully reimburse 1he Prior Lender and the Subordinate Lender, for af)
teasonable legat fees, expeuses and disbursements incurred by the Prior Lender and the
Suberdinalc Lender in connection with their excoution and delivery of the postpunement and
subordinution decurncentation hereinhefore provided or contemplated. Nuthiig in this Agrepnen
shiall ereate any rights in favour of, or obiigmions te, the Borrower, and the covenants and
agreemets of the Prior Lender and the Subordinate Leteler berein shal nat be enloreeable by
the Bormwer. No consent of the Borrower shall be necessary for an ¥ amendinent to this
Agreement by the Prior Lender and the Subusdinate Lender,
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EN WITNESS WHEREOF the undersigned have exscuted Lhis Agreement as of the date

firsl abave wrilten,

' <,

Witness | e o

VWitness

vl

ROMSPEN INVESTMENT
CORPORATION

Per:
Mame: |
Title:

1 harve suthorily to bind 3% Prior Lender.

ok Pa

Stephen Tung

TUNG XEE INVESTMENT CANADA LD,
in its personnd capacity aml i its enprelty 15 o
general purtner of TUNG KEE INVESTMENT
LIMITED PARTNERSHIP

Por W’.

Name: Man Tung Yung
Title: President

Theve authority 10 hind Ihe corporation.

NG
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IN W TNESS WHEREOF the undvisipgned have exceuted this Agreement as of the date

Hesd abwis e writien,

HOMSPEN INVESTMENT
CORPORATION

E=E

N,
Tahe:

1 e authoriey 10 bind the Prior Lender.

Frank P'a

Witness
K s - ] .
P )., S 7" V"
[ ,{{; »‘/ \)' . (
Wilaess .j" Stephen Teng “"‘.\j

TUNG KEE INVESTMENT CANADA LYD.,
in its persenal capucity 2 imits capacity asa
general poitner of TUNG KELR INVESTMENT
LIMITED PARTNERSIIP

Pers W

Name: Man Tung Yang
Tithe: Preshdent

[ have authority 1o bind the corporation.

Né
vl
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