This is the 1%t Affidavit
of Marianne Dobslaw in this proceeding
and was made on August 2, 2023

VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

ATRIUM MORTGAGE INVESTMENT CORPORATION
PETITIONER
AND:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.
RAHIM FAKHARI - o
FERESHTEH AMIN '
. RESPONDENTS
' AFFIDAVIT
I, MARIANNE DOBSLAW, Managing Director, SWEAR THAT:
1. | am an emplbyee of the Petitioner, and as such | am authorized to swear this Affidavit

on behalf of the Petitioner. | have access to the files and records of the Petitioner kept
contemporaneously in the ordinary course of business and | have reviewed these records of
the Petitioner to produce the information set out below, | therefore have knowledge of the facts

deposed herein.

2. Unless defined herein, capitaiized terms used in this affidavit are used as defined in the
Petition. '
3. . | know of no fact that would constitute a defence to the whole or to any part of the

Petitioner's claim.

4, Pursuant to the Commitment Letter dated June 8, 2015, as émended by letters dated
June 30, 2015, June 6, 2016, August 24, 2017, July 27, 2018, June 10, 2020, June 28, 2021,
February 24, 2022, and April 26, 2023, the Peﬁti-o.ner provided loan financing to the
Respondent, Marvel Develdpments (Lions Gate Village). Attached hereto as Exhibit “A” is a

true copy of the Commitment Letter and all amendments thereof.
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5. To secure repayment of the amounts due under the Commitment Letter:

(a) Marvel Developments (Lions G.ate Village) Ltd. by the Mortgage, mortgaged the
" Lands to the Petitioner. Attached hereto as Exhibit “B” is a true copy of the

Mortgage including all modifications thereof,

(b) 2000 Curling Road Ltd., 'k:_:y the Beneficial Mortgage authorized the Mortgage
and granted to the Petitioner a charge over its beneficial interest in the Curling
Land. Attached hereto as Exhibit “C” is a true copy of the Beneficial Mortgage

and all amend.men’gs thereof;

(c) Marvel Developments (Lions Gate Village) Ltd. entered into the Security

~ Agreement whereas they granted to the Petitioner a charge on certain present

and after-acquired personal property related to the Lands and proceeds derived

directly or indirectly from any dealing with the' collateral or proceeds thereof.
Attached hereto as Exhibit “D” is a true copy of the Security Agreement.

8. Pursuant to the Fereshteh Amin Guarantee, Fereshteh Amin guai'anteed the liabilities
of Marvel Developments (Lions Gate Village) Ltd., plus interest to the Petitioner. Attached
hereto as Exhibit “E” is a true copy of the Fereshteh Amin Guarantee and all amendments

thereof.

7. Pursuant to the Rahim Fakhari Guarantee, Rahim Fakhari guaranteed the liabilities of
Marvel Developments (Lions Gate Village) Ltd., plus interest to the Petitioner. Attached hereto
Exhibit “F” is a true copy_ of the Rahim Fakhari Guarantee and all amendments thereof.

8. Marvel Devel.opﬁents (Lions Gaté Village) Ltd. has defaulted by failing to repay all

amounts owing under the Commitment Letter when due.

9. Demand has been made to the Respondents for the payment of the money owing to
" the Petitioner and secured by the Security, but this money has not been paid. Attached hereto
as Exhibit “G” are true copies of the demand letters issued to each of the Respondents. '

10. As of August 1, 2023 the amount due and owing to the Petitioner under the
Commitment Letter is $46,404,811.22.

11. lnterést'_accrues on the amount dwing at the Contractual Rate of TD Bank’s Prime Rate
plus 4.55% per annum with a minimum rate of 8.0% per annum and a maximum rate of 9.0%

per annum. The current per diem is $11,439.93 per day.
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12. Attached hereto as Exhibit “H” is a true copy of a Personal Property Registry Search
for Marvel Developments (Lions Gate Village) Lid.

13. Attached hereto as Exhibit “I” are true copies land title searches for the Lands.

SWORN BEFORE ME at Vancouver, British

)
Columbia, on August 2, 2023 )
—— )

y M—\
)
)

_ZA-CormmisSioner for the taking of Affidavits for MARIANNE DOBSLAW
British Columbia :

MANUEL DOMINGUEZ
GOWLING WLG (CANADA) LLP
: BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 891-2772
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This is Exhibit “ H ” referred to in the Affidavit
of MARIANNE DOBSLAW, sworn before me at Vancouver,
BC,this /. day of August, 2023,

A Corvimissionef for taking Affidavits in British Columbia




ATRIUM

MORTGAGE INVESTMENT
CORPORATION

June 8, 2015

2000 Curling Road Ltd.

#212 — 998 Harbourside Drive,
North Vancouver, BC

V7P 3T2

c/o Axium Capital Inc.
105— 1385 W 8% Ave,
Vancouver, BC

Aftfention: Mr. Michael Grodman
Mr. Rahim Fakhari & Mrs Fereshteh Amin

Re:  First Morigage on 2050 Marine, 2060 Marine, 2070 Marine and 2000 Curling in Nerth
Vancgouver. BC (the “Propertv*™).

On behalf of Atrium Morigage Investment Corporation, we are pleased to advise that approval has been
obtained for a $21,000,000 1st mortgage loan on the following terms and conditions:

Borrower(s): 0991806 BC Ltd.,268¢-vimine-Brive-Sropertivedee, 0984524 BC Lid., and 2000 Curling
Road Ltd. (as nqminee), and 0984524 BC Ltd. (as beneficial owner).

The Borrower is owned and controlled by Mr. Rahim Fakhari and Mrs. Fereshteh Amin.

This letter of interest and the security documents may not be assigned or transferred by the
Borrower. (The Borrower is hereinafier also called the ‘“Mortgagor’).

Guarantors:  Unlimited joint and several guarantées of Mr. Rahim Fakhari and Mrs. Fereshteh Amin.

Property: An approximately 113,349 sq.fi. site, with 200.46 feet of frontage along Marine Drive and
384.51 f. along Curling Road in North Vancouver, BC. The Property is comprised of 4
separate properties which the Borrower intends to consolidate into one development
property. The Property purchase price is $31,878,600. The individual properties and
purchase prices are. provided below:

Address Area (sf) Purchase Price Zoriing
2050 Marine 26,625 § 7,500,000 Cc9
2060 Marine 40,260 $13,878,600 (¥) C4
2070 Marine 9,880 ) ()
2000 Curling 36.584 $10.500.000 co
Total 113,349 $31,878,600

(*) $10,750,000 paid to date. Additional consideration of $3,128,600 will-be owing upon
closing of 2000 Curling to MVITA Investments Lid.

6681199 Wst Pender Street Vancouver BC V4B 2R1 T(604)558-2642 WWW.ATRIUMMIC.COM




Pur pose:

Program;

Lender:

The current zoning is as referenced above, “The Property is in the OCP for Commercial
Residential Mixed-Use Level 2 which will permit a mixed-use development with a
maximum density of 2.5 FST. The maximum height is between 18 and 20 storeys.

The Property is currently occupied by the following tenancies:

Address Tenant Rent Expiry Cancellation
2050 Marine Denny’s $107,000 Dec. 2018 Dec. 2018

2060 Marine Travelodge $240,000 ‘Nov 2018 60d from Nov15
2070 Marine Pho 99 $53,518 May 2013 90 days

2000 Curling Earls $1 _ May 2016 60 days

The Borrower intends to rezone the Property to allow for a 325 unit residential project
comprising gross buildable area of 280,990 sq.ft. (net saleable 244,461 sq.ft.)

The proceeds of the Loan are to be used solely to assist with the Acquisition and

Refinancing of the Property.
Costs:

Land

Broker Fee
PPT, other
Legal, misc.
Interest Reserve
Lenders Fee
Total

Sources:
Atrium 1* Mottgage

Borrower equity
Total

Close on Curling

Repay Blueshore 1% mtg
Repay 2 mtg
Additional consideration
PPT, Other

Lender Fee

Broker Fee

Legal, misc.

Interest reserve

Total

$31,878,600
$ 200,000
$ 183,900
$ 20,000
$ 1,200,000

3 367.500
$33,850,000

$21,000,000

$12.850,000
$33,850,000

$ 4,500,000
$ 6,000,000
$ 5,400,000
$ 3,128,600
$ 183,900
$ 367,500
$ 200,000
$ 20,000
$ 1,200,000
$21,000,000

NOTE 1

($6MM deposit in place)
{(Marine Properties)

(Marine Properties)
(2060/70 Marine Properties)

NOTE 1

NOTE 1: Available for PPT, additional second mortgage costs or other costs as approved

by Lender

. Atrium Mortgage Investment Corporation (also called the ‘Moﬁgagee’). Atrium Mortgage

Investment Corporation may participate in or assign the Loan at its discretion.



Loan:

Interest Rate:

Term:

Extension:

Amortization:

Security:

Repayment:

3

A 1st mortgage equal to $21,000,000 (also called the ‘Mortgage’ or the ‘Loan’). It is
understeod that the total purchase price of the Property is $31,878,600. Of this Loan
amount, $1,200,000 shall be funded from the Loan towards interest costs as detailed in the
Interest Rate section herein. i
on The than outsimvel he, balgnce

7.75% per annum, calculated and compounded monthly. Tnterest payments shall be made
monthly from funding under the Loan. Once the Loan is fully finded, the Borrower &
Guiarantors will be responsible for making monthly payments from their own resources.

Twelve (12) months from the first day of the calendar month next following the date of the
advance of the Loan. The mortgage shall be closed for nine (9) months and thereafier pre-
payable upon 30 days® written notice.

Provided the Loan is current and in good standing, the Borrower shall have the option to
extend the loan by an additional 12 month term upon 30 days’ notice and npon payment of
an additional 12 month interest reserve at the time of notice. The reserve shall be deposited
with the Lender and used to fund monthly interest costs.

None (interest only).

Q) 2 $21,000,000 1*t mortgage on the Property consisting of approximately 113,349
sq.ft. of land located at 2050/60/70 Marine and 2000 Curling in North Vancouver,
BC

(i)  General Assignment of all present and fiture rents and leases;

(iii)  General Security Agreement;

(iv)  Assignment of insurance with respect to the Property;

(4)) Postponement of shareholders’ loans and loans fo related parties;

(vi)  Assignment of income and leases. Borrower shall not modify existing leases
without approval of Lender;

{vii)  Assignment of all material agreements- in all professional, construction,
management and other contracts, plans, specifications, working drawings, budgets
and schedules for the provision of materials, equipment and services to the
property. The Lender may also require any present or futufe contracts fo be
specifically assigned fo it; )

. (viiiy Estoppel certificates in form approved by Lender’s counsel and signed by tenants.

Travelodge and Pho 99 to be provided on a best efforts basis and if unavailable,
Borrower to sign and provide 3 month payment record and other supporting such
supporting documentation acceptable to Lender to evidence terms of lease;

(ix) Environmental indemnity agreement;

x) Debt service agreement from Borrower and Guarantors;

(%)  Unconditional unlimited guarantees from Rahim Fakhari and Fereshteh Amin
(ILA for Fereshteh Amin as required by Lender's lawyer).

The Borrower will execute such other collateral security documents as the Mortgagee’s
solicitor deems necessary to secure the Mortgagee’s interest.

Interest only monthly, payable in arrears, both before and after demand, defanlt and/or
judgement on the first day of every month following the initial advance of funds under the
Mortgage and each and every month thereafier until the Mortgage has been paid in full.
The Mortgage will provide that in the event any payment permitted or required to be made
by the Mortgage is made after 3 pm on any particular day that payment will be deemed to
have been madé on the banking day next following. Any late payment will be assessed a



Realty Taxes:

Due on Sale:
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late payment charge of $150 and late interest charges will be applied at the interest rate
under the Loan.

In the event of non-payment of taxes by the Borrower during the Term of the Loan, the
Borrower shall also pay to the Lender, on the first day of each month, an amount estimated by
the Lender to be one-twelfth of the annual taxes of the Property. Until there is a default
hereunder or under the Mortgage, the Lender shall from time to time make payments to the
taxing authority when taxes are due. Where the Lender has made tax payments in excess of
those collected, such excess amount shall be paysble on demand and shall be secured by the
Mortgage and bear interest at the interest rate under the Mortgage. After default the Lender
may, at its sole option, pay taxes with respect to the Property and such payments will be added
to the principal balance of the Mortgage. The Lender reserves the right to adjust, from time
to time, the estimated monthly tax amount payable, based on taxes actually levied against the
Property.

All fees charged to the Lender by the municipality for the provision of tax bills relating to the
Property and any fees charged to the Lender in obtaining proof of payment of taxes relating
1o the Property and the Lender's administration fee for obtaining same shall form part of the
indebtedness under the Mortgage and shall be added to the principal balance under the
Morigage and interest at the interest rate under the Mortgage shall be payabie thereon uniil
repaid.

Notwithstanding the above, as long as the Borrower named herein remains the registered
owner of the Property and there has been no default under the Mortgage, the Borrower will
be allowed to pay realty taxes in respect of the Property directly to the taxing authority,
provided the Borrower gives the Lender within 30 days from the date on which each tax
instalment is due a receipt or such other verification as the Lender may require as evidence
that all realty taxes have been paid in full by their due date. If at any time there is evera
defanlt under the Mortgage or the Borrower fails to make payments and provide evidence
thereof in accordance with this paragraph, the provisions of this paragraph shall cease to
apply.

In consideration of the foregoing, the ,Bdrrower agrees that it shall not make any
arrangement or agreement, with the taxing authority to defer payment of any realty taxes
assessed in respect of the Property.

The Mortgage shall provide that should the Mortgagor directly or indirectly sell, convey,
transfer, further encumber or dispose of the Mortgaged Property, or any part thereof, or
any interest therein, or agree so to do, without the written consent of the Mortgagee in its
absolute discretion being first obtained, then the Mortgagee shall have the right, at its
option, to declare forthwith due and payable the entire balance of the unpaid principal with
accrued and unpaid interest due thereon. The decision to accelerate the Loan shall be at
the sole option of the Morigagee. The consent to one such transaction shall not be deemed
to be a waiver of the right to require consent to future or successive transactions. For the
purposes hereof, the expression “indirectly” shall include a “Change of Control” of either
of the corporations constituting the Borrower or any of the Beneficiaries.

“Control” means the legal and beneficial ownership of shares of a cotporation entitling the
holder or holders thereof to 50% or more of the votes and shall include shares, warrants,
options or other rights to purchase such securities or obligations convertible into or
exchangeable for such securities, or any shareholders and shall include any agreement by
which one or more persons may control or veto decisions made by the board of directors
or shareholders of a corporation. )



Subsequent
Financing:

Survival of
Commitment:

Material
Change:

Further Events

Of Default:

Insurance:

“Change of Control” means the issuance of additional shares, the sale, transfer, assignment
or other disposition of outstanding shares, the redemption or cancellation of outstanding
shares, the amalgamation or merger of a corporation with another corporation or an
agreement entered into or amended or terminated which results in a change in the person
or persons who Control a corporation.

A transfer of interest amongst owners or relatives shall not constitute a change of control
by the Borrower.  The Borrower has advised that they may need to restructure ownership
Jor tax purposes. Lender consent shall not be unreasonably withheld providing beneficial
ownership is unchanged.

The Borrower covenants and agrees that it shall not execute or deliver any mortgage,
charge, lien or other encumbrance of the Property and/or any personal property associated
therein which is intended to rank subordinate to any of the security documents, failing
which, at the option of the Lender, the Loan shall immediately become due and payable.

The terms, conditions, representations and warranties expressed herein shall form part of the
commitment upon approval and shall continue in effect as long as any part of the Loan remains
outstanding and shall bind the personal representatives, heirs, successors and assigns of the
Lender, the Borrower and each Guarantor, if any, and shall enure to the benefit of the
successors and assigns of the Lender, and the Borrower. In the event of any conflict between
the Commitment and the Security, to the extent only of the conflict, the Lender shall elect
which provisions apply.

It is a condition for disbursement of funds that in the Lender’s opinion the financial position
of the Borrower and/or the Guarantors, and the Property given as security, and the
Borrower’s representations and warranties, shall not have suffered any adverse change; nor
shall there be any action, suits, or pending proceedings of which the Borrower has
knowledge; and that no event shall have occurred, which materially and adversely affects
the whole or part of the value of the mortgaged property or the financial position of the
Borrower and/or the Guarantors.

The following shall be additional events of default entitling the Lender to exercise its
remedies under the Mortgage, including its rights at its option to require the Borrower to
immediately pay the entire amount of principal and accrued interest then outstanding:

() if a material adverse change as set out above occurs,

(i) if any of the representations or warranties made by the Borrower in its application
for the Loan or in any document or certificate delivered pursuant hereto is incorrect in a
material respect.

Prior to the funding date, the Mortgagee will require confirmation of insurance policies (or
certified copies). Upon the Lender issuing a commitment, all insurance policies must be
forwarded to our insurance consultants, Intech Risk Management Lid, at the following
address, for their review and approval. Please see attached Schedule “3” for requirements.



Intech Risk Management Lid.,
480 University Avenue

18th Floor

Toronto, Ontario

M5G1V2

Attention: Lisa Speirs
TEL: (416) 3489111 FAX: (416) 3489121
The cost shall be for the account of the Berrower and will therefore be payable upon

receipt of an invoice. The cost may be deducted from the initial advance of funds under
this Loan. »

Documeniation; All documentation shall be in a form prescribed by the Morigagee and as approved by its

Lender Fee:

i) -

i)

- i)

Second Position Loan

complete
Certifications: The Borrowet warrants and represents that:

solicitor. The security documents are to be prepared by the Morigagee’s solicitors:

Name: Mr. Murray Braaten, Lando & Company
Address: Suite 2010, 1055 West Georgia Street, Vancouver, BC
Telephone: (604) 301-7322

The Mortgagor shall pay a Lender Fee equal to 1.75% of the Loan (ie. $367,500), now
deemed to be earned with delivery of this Commitment. The Mortgagor authorizes the
payment of this fee to be deducted from the funds when advanced. Should the Loan not
fund, the Lender Fee shall be due and payable, and shall be retained by the Lender as
liquidated damages, not as a penalty and this commitment letter shall be cancelled at the
Lender’s option. The Lender is responsible for paying a mortgage broker fee to Canadian

claims by the Lender hereunder,

Priority ) . :
The Lender shall be first in priority to the full extent of the Loan on the Property and all other
monies owing under the Mortgage over all instruments and encumbrances that would
adversely affect the use, charging, leasing or ownership of the Property and over all leases, alt

agreements to lease, liens, mortgages and charges, except where the Lender may otherwise
consent.

Lepal Compliance

The Property and the use and occupancy thereof and revenues therefrom are, and shall be at
the time of each disbursement, authorized and in accordance with all applicable legislation
and there are, and shall be atihe time of each disbursement, no work orders outstanding against
the Property.

Dangerous Substances

70

Mortgage Capital Co! ora;ﬁoﬁgtwﬂhstapding the foregoing, in the event that the sale of 2000 Curling Road does not
d%e ) th?gefnult of the vendor ar any of its affiliates, the Lender Fee shatl be reduced to the existing good faith deposit
of $75,000 and shall be released in full and final satisfaction of any

oy )

See Schedule ‘2’ attached hereto.

[f8Y%

Subject to the Lender’s credit committes approval, the Lender may provide the Borrower with a second mortgage loan in the smount of
§2,500,000 ori terms agreeable to thic Lender and Borrower to assist with the closing of 2000 Curling road and payout of the existing 1dans on.
2050 - 2070 Marine Drive, Notwithstanding anything to the contrary herein, in the event that the Lender is unable to provide such loan or if the
Borrower repays such loan at any time in the future in accordance with the terms thereof; provided the Borrower is not in default and subject to a

uted priority agr

second mortgage loan over 2000 Curling Road and 2050-2070 Marine Drive with.a gross amount of $3,500,000

t in favour of and acceptable to the Lender, the Lender herby provides its consesit to an.arms-length lender providing a



Environmental
Report:

Soil Tests:

Financial
Statements:

Prior to the Initial Advance of the Loan, the Borrower shall obtain at its own expense, and
provide to the Lender an environmental site assessment report in form and content acceptable
to the Lender. The environmental report shall be prepared by a recognized firm of
environmental consultants qualified in British Columbia and acceptable to the Lender and
with sufficient professional insurance in the opinion of the Lender. The Borrower agrees to
provide all information that it has with respect to the environmental matters and hereby
warrants that it shall provide full disclosure in this regard to the Lender. A letter of transmittal
shall be provided by such firm in favour of the Lender and its assigns.

Prior to the Second Advance under the Loan, the Borrower.shall obtain at its own expense and
provide to the Lender a preliminary geotechnical report, in form and content acceptable to the
Lender, aftesting to the satisfactory nature of the soil condition to support the buildings
contemplated for the Project and confirming that the soil tests and other tests and examinations
of the Property are satisfactory for construction and completion of the Project. The
geotechnical report shall be prepared by a firm of geotechnical engineers qualified in British
Columbia, in good standing and acceptable to the Lender, and with sufficient professional
insurance in the opinion of the Lender. A letter of transmittal shall be provided by such firm
in favour of the Lender and its assigns.

Prior to the Initial Advance under the Loan and thereafter within the periods specified herein,
the Borrower shall deliver or cause to be delivered to the Lender the following:

a) Within one hundred and twenty (120} days after the end of each fiscal year of the
Borrower, the annual financial statements for its immediately preceding fiscal year
including, without limitation, the balance sheet of the corporation as at its fiscal year end
with comparative figures for prior years, statement of earnings, retained earnings and
changes in financial position as at the fiscal year end with comparative figures for prior
fiscal years, any supporting schedules and notes thereto and such other information and
explanations as may be required by the Lender;

b) Within one hundred and twenty (120) days after the end of each fiscal year of each
Guarantor which is a corporation, the annual financial statements for its immediately
preceding fiscal year inctuding, without limitation, the balance sheet of the corporation as
at its fiscal year end with comparative figures for prior years, statement of earnings,
refained earnings and changes in financial position as at the fiscal year end with
comparative figures for prior fiscal years, any supporting schedules and notes thereto and
such other information and explanations as may be required by the Lender;

¢) With respect to each Guarantor who is an individual and within thirty (30) days aftereach
anniversary date of the initial advance, and annual updated net worth statement of each
such individual in such form and including such content and other information and
explanations as may be required by the Lender.
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All such operating and financial statements shall be prepared at the expense of the Bomower
and in accordance with generally accepted accounting principles ("GAAP™) applied on a
consistent basis and by a duly qualified chartered accountant or certified public accountant
which is acceptable to the Lender, and shall be submitted in review engagement form if so

. required by the Lender, and the completeness and correctness of such statements shall be

Expropriation:

supported by an affidavit of an authorized officer of the applicable Guarantor. For all financial
periods beginning after January 1, 2011, the use of International Financial Reporting
Standards (“IFRS™) will be required for all Guarantors which are (2) Canadian public
corporations (b) Canadian publicly accountable entities, and/or (c) entities constated or
resident in a jurisdiction other than Canada for which IFRS standards are mandated by the
accounting standards of such other jurisdiction.

The proceeds of any expropriation, condemnation, eminent domain or like proceeding or
the sale in lieu of or in reasonable anticipation thereof of the whole or any part of the
Property shall, at the sole option of the Lender, be paid to the Lender in priority to any
claims of any other party and shall be applied in reduction of any amounts payable
hereunder or under the Security.

Representations and

Warraaties:

(a) The Borrower hereby represents and warrants that:

@ it has fully and accurately disclosed to the Lender all material facts

concerning the Property or the financial condition, business or

- operation of the Borrower, and hereby agrees to promptly inform
the Lender of any additional material fact which becomes known
to the Borrower prior to the advance of the Loan;

(iii)  the Property is in compliance in all respects with and is not in
contravention of any relevant municipal or provincial laws, by-
laws, statutes, ordinances and regulations (including but not
limited to all environmental laws and regulations), easements, site
plans, subdivision agreements and development agreements, and
all security required to be provided under any subdivision
development, and/or other agreement has been provided. The
Bortower is in compliance with all of its obligations under any
agreements affecting the Property with third parties other than
governmental authorities, and has received no notice from any
such third party that it is in default thereunder;

(iv)  the Property has legal and unencumbered access to and from a
public highway, and there are no easements or rights-of-way

- affecting the Property which have or may have a material adverse
effect on the existing or proposed use and development of the
Property; and

) the Property is fully serviced to the lot Iine for the supply of all
utilities required for the existing use and proposed development
of the Property. ’

(b) The Guarantors hereby vepresents and warrants that it is the sole legal and
beneficial owner of all of the issued and outstanding shares in the capital of the
Borrower,

The above representations and warranties shall survive the advance of funds under the
Loan, and any breach thereof shall be a default under the Loan.



Consent to
Credit Checks: The Borrower and the Guarantors hereby grant the Lender and Canadian Mortgage Capital
Corporation permission to obtain credit bureau reports,

Consent to

Morigage .

Statements:  The Borrower & the Guarantors hereby prospectively consent to requests from the Lender
for mortgage statements and discharge statements from other mortgagees registered on
title.

Preconditions . »
to Funding:  The Loan and Initial Advance shall be subject to the following conditions:

a) The Lender to receive copies of any and all applications made, or proposed to be
made, to the City or other authorities with respect to the Property;

b) The Lendet to receive a written appraisal report from an appraiser acceptable to
the Lender confirming the as-is value to be 2 minimum of $35,420,000 along with
transmittal letter (appraisal received; transmittal letter outstanding); ’

©) The Lender to receive and approve environmental reports along with transmittal
letter confirming no environmental issues;
d) The Lender to receive and approve geotechnical reports confitming soil condition

and feasibility of proposed Project along with transmittal letter;
e) Copy of original purchase and sale agreements for Property and all amendments

thereof confirming Purchase Price of $31,878,600;

D Receipt and satisfactory review of resume and financial statements of Borrower
and Guarantors and asset verification as required by Lender;
The Lender to receive and review all leases and prior year operating statements
confirming 2 minimum NOI of $400,000, maturity dates and cancellation
provisions. Cancellation provision to confirming that existing leases will nat

" interfere with proposed development timeline;

h) The Lender to receive confirmation that current mortgages are current and in good
standing;
i) Draft development proforma and proposed timeline;

b)) Copy of an up-io-date survey;

k) Confirmation of ownership by Lender’s lawyer; -

D The Lender to confirm that the Borrower has conttibuted at least $12,850,000 cash
equity in the Project prior to any advances of the Loan by the Lender;

m) Report from a plauning consultant or architect acceptable to the Lender confirming
the existing zoning, anticipated zoning under OCP, municipal charges, permitted
uses and confirmation that the proposed zoning application to the City of North
Vancouver should face no obstacles in approval and confirmation of the
anticipated timeframe / process thereof;

n)  Estoppel certificates signed by the tenants of the Property (in a form approved by
the Lender and Lender’s counsel) confirming leases as detailed in Schedule 1
herein or such other verification of lease terms as acceptable to the Lender;

o) Confirmation of Insurance requirements (see Schedule 3)

10



Other

Conditions: -

Lender’s
Approval
Rights:

Advance
of Funds:

Anti-Money
Laundering:
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The Borrowers and Guarantors acknowledge and agree:

a) To provide reporting on any rezoning, development permit applications and other such
Borrower and project information requirements as requested by the Lender; and,
b) To not modify existing leases without approval of Lender.

From the date hereof until the Loan is repaid and discharged, the Borrower shall not make
any amendments to the existing improvements, and the existing or proposed zoning by-
laws affecting the Property, license agreement, development agreement, management
agreement, or consulting agreement, without the prior written approval of the Lender in its
sole discretion.  The Lender acknowledges the Borrower intends to rezone the property
to permit the development of a project as defined in Project herein and Lender consent
shall not be unreasonably withheld provided rezoning is in accordance with anticipated
Project as defined herein.

The Lender will fund the Loan when each of the following conditions have been satisfied:

a) All security documentation and legal work as described herein has been completed to
the satisfaction of the Mortgagee and its solicitor; :

b) The Lender receives confirmation that the subject property complies with all relevant
bylaw and municipal codes (and copies of any notices of default, deficiency or notice
of work orders received from the City);

¢) Title fo the Project lands is good and free from encumbrances of any nature or kind
whatsoever, other than the approved prior charges;

d) A true copy of the realty tax assessment for the Property, and evidence that all
payments have been made to the date hereof with respect to taxes and local
improvement charges;

€) Executed copies of Borrower and Guarantors financial staiements;

) - All other applicable terms and conditions of this letter of interest have been met.

Notwithstanding the above, it is acknowledged that the advance of the Loan is subject to
the Lender’s sole, absolute and unfettered discretion notwithstanding any steps taken by
the parties, including registration of the Security.

Whether or not the Loan is disbursed, and notwithstanding retention of 2 Good Faith Deposit
by the Lender, all of the Lender's costs and expenses relating to the Loan, including legal costs,
and any reasonable costs and expenses incurred by the Lender due to proceedings under the
Bankruptcy and Insolvency Act relating to the Borrower or any Guarantor, are the joint and
several responsibility of and shall be paid by the Borrower and each Guarantor, if any, who
shall also be responsible for any commission or finder's fee. Such reasonable costs and
expenses may be added to the then outstanding principal balance of the Mortgage and shall
bear interest at the interest rate under the Mortgage.

The Borrower and Guarantors consent and agree to provide the Lender or its solicitor with
such documentation and information, including identification, as the Lender or its solicitor

may require to ensure compliance with the ‘Proceeds of Crime (money Laundering)’ and

11



Amendment:

Waiver:

Entire
Agreement:

Expiry and

Carcellation:

Expiry Date:

Acceptance:

Yours truly,

12
‘1

“Termrorist Financing Act (Canada)’ regulations, and that provision of such documentation -
shall be a pre-condition to funding.

Any agreement to alter, modify or amend the terms of this term sheet will only be valid if
agreed to in writing by the Lender and the Borrower.

Any failure by the Lender to exercise any rights or remedies hereunder or under the
Security shall not constitute a waiver thereof.

The terms hereof set forth the entire agreement between the Lender and the Borrower.

Upon approval by the Lender of the terms and conditions contained in this letter of interest,
and without prejudice to and without derogating from any other right of the Lender, the
Lender shall have the right, at its sole option, to cancel its commitment if:

1. The security documents are not registered by June 30, 2015 provided that same
~ have been delivered to the Botrower or its solicitors in a registerable form on the
immediately preceding day; and.

2. The Initial Advanee of funds is'not made by June 30, 2015.

The Lender may, at its sole option from time to time, elect to extend the abové-mentioned
date by which the security documents are to be registered and/or the date by which the
Loan is to be disbursed. Time shall be of the essence of this letier of interest, the
commitment once issued and all other terms and conditions shall remair unchanged.
, ]

June 16,2015, at which time this Commitment Letter will be cancelled. 1’

Please signify your acceptance of this Commitment Letter by executing where indicated
below, initialling each page, and returning the same to this office together with the Good
Faith Deposit by no later than the Expiry Date after which this Commitment Letter
becomes void and may not be accepted without the further written concurtence of the
Mortgagee.

The parties agree that this Commitment Letter may be executed in counterparts, and that
evidence of execution thereof may be provided by facsimile transmission.

Atrium Mortgage Investment Corporation
. .

Marianne Dobslaw - Robert Goodall
Managing Director - BC ) President & CEO
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First Mortgage on_2050/60/70 snd 2000 Curling in North Vaucouver. BC

We acknowledge and accept the sbove-mentioned terms and conditions ow this _ {ﬁ' dry of, 3:“&,
2015, '

BORROWER:

0991806 Bgusk/’“)
Per: < \/
R 4

Per:

“Pers e

0984524 n_c,u/)
-~ \ :

Per:// <
(. ..

Fer: ap————
2000 Curli ozd Ltd. /
Fer: o

. -.a--'-'; ) B
Per:
0934524 BC Ltd,
Per:
Per:
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LAND AND
IMPROVEMENTS:
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SCHEDULE 1

EROFERTY

An approximately 113,349 sq.ft. site with 200.46 feet of frontage along Marine
Drive and 384.51 fi. along Cutling Road in North Vancouver, BC.  The Property

is comprised of 4 separate properties which the Borrower intends to consolidate’

into one development property. The Property is being purchased for $31,878,600.
The individual properties and purchase prices are provided below:

Address Area (sf) Purchase Price Zoning
2050 Marine 26,625 $ 7,500,000 Cc9
2060 Marine 40,260 $13.878.600 Cc4
2070 Marine 9,880 9
2000 Curling 36,584 $10,500.000 (o]
Total 113,349 $31,878,600

Legal Description: :

Lots 1,2 & 3, Block 15, District Lot 764, Plan VAP14885, and
Lot 15, Block 15, District Lot 790, Plan VAP101846

Address PLD#

2050 Matine 004-811-054
2060 Marine 009-283-862
2070 Marine 005-260-817
2000 Curling 005-260-809

The Property is currently eccupied by the following tenancies:

Address Tenant Rent Expiry Cancellation
2050 Marine  Denny’s $107,000 Dec. 2018 Dec. 2018
2060 Marine  Travelodge  $240,000 Nov 2018 60d from Nov15
2070 Matine  Pho 99 $53,518 May 2013 90d
2000 Curling  Earls 51 May 2016 60d
Initials of Borrower(s): ! Z

2

Initials of Lender(s):

14
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SCHEDULE 2

WARRANTIES & INDEMNITIES

The Borrower hereby represents and warrants that neither the Borrower, 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 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 Borrower to
use or occupy the Property or any part thereof to continue to so operate.

The Borrower hereby indemnifies the Lender, its officers, directors employees, agents and its shareholders
and agrees to hold each of them harmless from and against any and all losses liabilities, damages, costs,
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 a 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, or any Hazardous Material where it has been proven that the
source of the Hazardous Material is the Property (including, without limitation): (i) the costs of defending

_and/ot counter-claiming or claiming over against third parties in respect of any action or matter; and (ii)
any cost, liability or damage arising out of a settiement of any action entered into by the Lender with the
consent of the Borrower (which consent shall not be unreasonably withheld); and the provisions of and
indertakings and indemnification set out in this Section shall survive the satisfaction and release of the
security Documents and payment and satisfaction of the mortgage and liability of the Borrower to the
Lender pursuant to this Agreement. The indemnity contained herein in favour of the Lender shall enure to
the benefit of the Lender’s successors and assignees of the Security. 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 heaith 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 mortgage and shall continue in full force
and effect so long as the possibility of any such liability, claim or loss exists.

Initials of Borrower(s): g .

=

Initials of Lender(s):

15



15
SCHEDULE 3
INSURANCE REQUIREMENTS
1.  GENERAL

i) All insurance policies referred to herein shall be in form and with insurers reasonably acceptable
to the Lender and contain the original signatures of the insurers, not just the insurance broker or agent.

if) All policies shall be permitted to contain reasonable deductibles.

ii) All property policies shall contain a standard mortgage clause in favour of the Lender and shall
provide for 30 days prior written notice to the Lender of cancellation,

iv) If the Borrower fails to take out and keep in force such minimum insurance as is required hereunder,
then the Lender may, but shall not be obligated to, take out and keep in force such insurance at the
immediate sole cost and expense of the Borrower plus costs incurred, or use other means at its disposal
under the terms of the Mortgage.

v) it is clearly understood and agreed that the Insurance Requirements contained herein are a
minimum guide and, although rmust be adhered to throughout the life of the Mortgage, in no way represent
an opinion as to the full scope of insurance cover a prudent Borrower would arrange to adequately protect
its interest and the interest of the Lender and the Borrower must govern itself accordingly.

2. SPECIFIC

The following policies of insurance must be submitted, as required in the GENERAL section of the
INSURANCE REQUIREMENTS.

i) All Risks of physical loss or damage including earthquake, flood and collapse for:

a) one hundred percent (100%) of the full replacement cost of the property, without deduction for
foundations and footings. The replacement cost wording to have the “same or adjacent site” clause deleted
and the policy must include increased cost of by-laws coverage, demolition and debris removal for damaged
and undamaged property.

Co-insurance must be either waived or Stated Amount.

b) one hundred percent (100%) of the projected annual rents or revenue with a minimum period of
indemnity of twelve months, or such greater period as the Lender may reasonably require.

i) Broad Form Boiler & Machinery with the same limits and by-laws extensions as the All Risks
policy described in i) above.

ii) Comprehensive General Liability with a limit of $5,000,000.00 any one occurrence or such greater
amount as the Lender may reasonably require. The policy to include the IBC 2313 wording, or its
equivalent, for limited pollution cover, where applicable.

16
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3. SPECIFIC - COURSE OF CONSTRUCTION (IF APPLICABLE)

The following policies of insurance must be submitted as required in the GENERAL section of the
INSURANCE REQUIREMENTS.

i) All Risks Builders Risk Course of Construction (the latest CCDC 201 wording or its equivalent)
on:

a) one hundred percent (100%) of the estimated final construction cost of the property, including
reasonable soft costs. :

b) one hundred percent (100%) of the anticipated annual rents (assuming full occupancy) written on
a Delayed Income basis.

The policy shall allow for partial or full occupancy.

All other terms and conditions shall apply as if there were an All Risks policy in force as described above
in Section 2 SPECIFIC - COMPLETED PROPERTIES.

i) The Lisbility coverage as described more fully in paragraph iii) of SECTION 2 SPECJFIC -
COMPLETED PROPERTIES, However, if the construction cost is in excess of $10 Million then a Wrap-
up Liability is required with a limit of not less than $10 Million and must include all contractors, sub-
contractors and trades. :

iii)  Architects’ and Engineers’ error and omission insurance for at least $1 Million or such greater
amount as the Lender may reasonably require will be obtained from all architects and engineers or the
owner may take out a project specific policy.

If there are any questions regarding our insurance requirements please contact our insurance consultants.

17
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SCHEDULE 4

LENDER ADMINISTRATION FEES

During the Term of the Loan, should the Lender be asked to perform any of the following Requests,

the Borrower shall pay the corresponding fee, which fee may be added to the principal amount
owing under the Loan, if not paid by the Borrower.

Request

Fees

Assumption of Mortgage

Greater of $5,000 or % of 1% of the mortgage balance, except
for non-arm’s length transfer in which case the fee shall be
$1,500

Easements/title issues & other
Lepal documents

$600 if routine, requiring less than 4 hours of work. Complex
requests $1200 (plus legal costs)

Non-Disclosure, atfornment,
non-disturbance, or other
leasing documentation issues

$500 if routine requiring less than 4 hours of work. Complex

requests $1200

Discharge of Loan 5500, unless otherwise stipulated in the mortgage commitment
Forbearance Agreements $5,000
Credit Reports $100 individual, $300 corporate
Annual Property Inspections $1,000 plus travel expenses
Legal Fees Actual cost incurred
Title charges Actual costs incurred
Missed & Late Payments $750, payable for each missed or late payment, NSF cheque or
: pre-authorized payment .
Defauli Proceedings Fee __$600 per document
Construction Advance & $250

Monitoring Fee

18



COMMITMENT LETTER
AMENDING AGREEMENT

THIS AMENDING AGREEMENT dated for reference June 20O ,2015.
MADE BY:

0991806 B.C. LTD., (Inc, No. BC0991806),

0984524 B.C. LTD., (Inc. No. BC0984524) and

2000 CURLING ROAD LTD., (Inc. No. BC1000608),

all of 212 = 998 Harbourside Drive, North Vancouver, BC V7P 312

(collectively, the “Original Borrowers”)
and

-RAHIM FAKHARI and FERESHTEN AMIN, both of 850 Farmleigh Road,
West Vancouver, BC, V78 1Z9

(collectively, the "Guarantors™)

(the Original Borrower and the Guarantors hereinafter collectively referred to as
the “Loan Parties™)
AND:

ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No.
A0087781), 20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6

(the "Lender")
WHEREAS:

A. The Lender issued a commitment letter dated June 8, 2015 to the Original Borrowers (the
“Commitment Letter”), which Commitment Letter was accepted by the Original Borrowers as borrower
and Guarantors as guarantors, for a loan in the amount of $21,000,000,00 (the “Loan”) in accordance

with the terms of the Commitment Letter;

B. The Original Borrowers have now confirmed the ownership structure of the properties over which
securities are to be granted to the Lender,

NOW THEREFORE in consideration of the premises and other good and valuable consideration, the
Loan Parties jointly and severally agree with the Lender as follows;

1. That the Commitment Letter is amended to provide that the “Borrower” is 0984524 B.C, Lid. and
2000 Curling Road Lid.

2. The following shall be inserted under the heading “Security” as paragraph (xii) on page 3 of the
Commitment Letter:

“Beneficiary Authorization and Charge Agreement executed by the Borrower;”

56689\0028
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2.

3. Inthe event that there is any inconsistency between the terms of the Commitment Letter, as amended
hereby, and the terms of any security documents granted pursuant thereto, the terms of the
Commitment Letter, as amended hereby, will prevail,

4. Thatall other terms and conditions of the Commitment Letter remain in full force and effect except
as set out i this Agreement,

IN WITNESS WHEREQF the Loan Parties have executed this Agreement and Indemnity under seal,

ATRIEM WMiOKIGAGR TNVEITMENT CORPORATION

Per; 7/ Marianne Dobslaw

(ﬁui'.f\c\r-zs\d Signatary)

%ﬁtﬁ?ﬁiﬁ? %,,j“’"’%fm/a "

SIGNED on behalf of 0991806 B.C. LTD,,
by its authorized st o

Rahim Fakhari

SIGNED on behalf of 0984524 B.C, LTD,,
by its authorized sig‘r_}gmg;,-’——w .

)‘

. )

C e
’ e )

. Y )
)

g

Rahim Fakhari
SIGNED on behalf of 2000 CURLING ROAD )
LTD.,, by its authorized sigriatory: )
o )
L . )
- ; )
Rahim Fakhari )

SIGNED, SEALED AND DELIVERED BY

RAHIM FAXHARI in }heﬂiplesenc oft
- k—ﬁuﬂ £ (e [

Witness:

e

" -
T ——— ;\
RAHIM FAKHARI

Address:

MAXWELL P CARHOLL

Barrister & Salicitor
1600 - 925 WEST GEORGIA ST.

Occupation:__VANCOUVER, B. c, veCcaLz
(604) 685-3456

N N N N N N s S s A

56689\0028
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SIGNED, SEALED AND DELIVERED BY
FERESHTEH AMIN in the presence of:

Witness: m/}d/ '7_6/

Address:

¥ N
o Y
B e AFEVr AW

PEATH
Barrister & Seledo
0 = BRS West saoriietn S
Pancouver, BL- v e 34

Telophone: Sk 3N -3t

QOccupation:

e Nt M N N W NS N e

56689\0028

FERESHTER AMIN
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ATRI'UM

s ERTM i 1 mm‘

June 6, 2016

2000 Curling Road Lid.

#212 — 998 Harbourside Drive,
North. Vancouver, BC

V7P 3T2

¢/o Axium Capital Inc.
105 — 1385 W 8% Ave.
Vancouver, BC

Attention: Mbr. Michael Grudman
Mr. Rahim Fakhari & Mrs Fereshteh Amin

Re: : Second Amendment to Commitment Letter
First Mortrage on_2050 Marine, 2060 Marme 2070 Marine and 2000 Curlmg in North
Vancouver, BC (the “Property’’). .

Further to the commitment letter dated June 8, 2015 (the “Commitment Letter”) and the Commitment Letter
Amending Agreement dated June 30, 2015 from Atrium Mortgage Investment Corporation (the “Lender)
to 0984524 B.C. 1td. and 2000 Curling Road Ltd. (the “Borrower™), we are pleased to advise that approval
has been obtained for the Second Amendment to the Commitment Letter as follows:

Loan: A lst niortgage equal to $26,250,000 (also called the “Mortgage® or the “Loan’) — an
increase of $5,250,000 from the original Loan of $21,000,000. The increase of $5,250,000
shall be available for the following uses and shall be funded as below:

Initial Advance:
$2,500,000  Takeout Atrium 2°¢ Mtg on Farmleigh & Hastings
$ 318,750 Soft costs, legal :
$ 131250  Lender Extension Fee
$2,950,000 Initial Advance
Subsequent Advances:

$2,000,000  Interest Reserve
$ 300.000 Project Soft costs (on evidenced work in place)
$2,300,000 Subsequent Advances

Total Increase  $5,250,000

Provided the Loan is not in default, Subsequent Advances of Project Soft cosis to be
advanced on a work in place basis as evidenced by the Borrower to the satisfaction of the
Lender. Advances to be no more than monthly and in minimum increments of $100,000.
Borrower is responsible for legal fees as incurred for -Subsequent Advanoes and an
Advance Fee of $250 per Advance.

668-1199 West Pender Street Vancouver BC V6E 2R1 T(604)558-2642 WWW,ATRIUMMIC.COM
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Interest Rate:

Term:

Security:

 Extension Pee: VThe Mortgagor shall pay a Lender Extension Fee equai to 0.5% of the Loan (ie. $131,250),

Preconditions
to Funding:

Expiry and
Cancellation:

Expiry Date:

7.75% per annum, calculated and compounded monthly (unchanged). Interest payments
shall be made monthly from funding under the Interest Reserve of the Loan. Once the
Interest Reserve is fully funded, the Borrower & Guarantors will be responsible for making
monthly payments from their own resources. ‘

The Joan shall be extended by Twenty-Four (24) months (from July 1, 2016 to July 1,

2018). The mortgage shall be closed for four (4) months and thereafter pre-payable upon
30 days’ written notice.

@ a $26,250,000 1% mortgage on the Property consisting of approximately 113,349
sq.ft. of Iand located at 2050/60/70 Marine and 2000 Curling in North Vancouver,
BC.

The Borrower will execute such other collateral security documents and modification to
existing security to reflect the amendments herein as the Mortgagee’s solicitor deems
necessary to secure the Mortgagee’s interest.

now deemed to be earned with delivery of this Cbmmitm_ent. The Mortgagor authorizes the
payment of this fee to be deducted from the funds upon the Initial Advance. The Lender is
responsible for paying a mortgage broker fee to Canadian Mortgage Capital Corporation.

The Initial Advance and Subsequent Advances shall be subject to the following conditions:

a) The Lender to receive a written appraisal report from an appraiser acceptable to
: the Lender confirming the as-is value to be a minimum of $51,000,000 along with

transmittal letter;

b) Receipt and satisfactory review of updated financial statements and credit checks
of Borrower and Guarantors;

¢)  Confirmation that property taxes are current including any payments required
within 60 days;

d)  Modification of existing Security and any new Security as required by the Lender’s
lawyer.

“The Lender shall have the right,l at its sole option, to cancel this Second Amendment to the

Commitment Letter if:

1. The security documents are not registered by June 30, 2016 provided that same
have been delivered to the Borrower or its solicitors in a registerable form on the
immediately preceding day; and

2. The Initial Advance of funds is not made by June 30, 2016.

The Lender may, at its sole option from time to time, elect to extend the above-mentioned
date by which the security documents are to be registered and/or the date by which the
Loan is to be disbursed. Time shall be of the essence of this letter of interest, the
commi%t once issued and all other terms and conditions shall remain unchanged.

10
June-9; 2016 at which time this Second Amendment to the Commitment Letter will be
cancelled. '
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Acceptance:  Please signify your acceptance of this Second Amendment to the Commitment Letter by
executing where indicated below, initialling each page, and returning the same to this office
by no later than the Expiry Date after which this Commitment Letter becomes void and
may not be accepted without the further written concurrence of the Mortgagee.

The parties agree that thls Commitment Letter may be executed in counterparts, and that
evidence of execution thereof may be provided by facsimile transmission.

Yours truly,

Atrium Mortgage Investment Corporation

Marianne Dobslaw Robert Goodall
Managing Director - BC . .. President & CEO
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First Mo e on 2050/60/70 and 2000 Curling in North Vancouver, BC
Second Amendment to Commitment Letier

We acknowledge and aceept the above-mentioned terms and conditions en this 6 day of June,
2016.

BORROWER:
0984524 BC Ltd. /_—->
Per: C
- Per:
2009 Curling Roail_.l.’,t’q: .

R
Per: 5

Per:
GUARANTORS: -
T )
C 4
Rahim Fakhari i

Mrs Fereshteh,




ATRIUM

MY (_q,- .. N

" :..‘,..

August 24,2017

Miarvel Developrients (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd }
2000 Cuiling Road Ltd.

#2 12— 998 Harbourside Drive,

North.Vancouver, BC

V7P-3T2

¢/o Axiurh Capital Iné,
1051385 W gn Ave. .
Vanconver, BC

Attention:: M. Michael Grndman, Mr, Rahin Fakhart & Mrs Fereshteh Aimin

Re:  Third Amendinent to Commiiment Letter: _ _
First Mortgage on 2050, 2060 and 2070. Maiine Drive and 2000 Curling Road in North
Vanconver; BC (collectively; the “Property®).

Further 1o the gccepted commifiiient letter dated Jupe '8, 2015 (the. “Commitment Letter”) and the
Commitrient Legter Artending Apregment dated, Jung 30, 2015, and Second Amendment to Commiitment
Letter ‘dated Jane 6, 2016 from Afiii’ Mortpags Investment Corporation (the “Lendel) to 0984524 B.C.
Lid. (name changed to Marvel Developments (Lions Gate-Village) Ltd: onJane20,2017) and 2000 Curllng
Road Ld. {the “Borrower”), we are pleased fo :advise that: approval has been «obtained for the Third
Amendment to the Commitment Letter as follows:

Unless amended as outlined herein, all othet*terms and conditions.of the acceptéd Commitniént Letter dated
June 30, 2015 (as amerided June 30, 2015 and Junié 6, 2016) and. any and-all Security Documentation
executed by the: qurowe: and/__or Guarantots shall remaii tiz same and in ful] force-and effeck:

Borrower: Marve] Developments.(Lions Gate Village) Ltd. (formerly 0984524 B.C.Ltd)), and.
.2000-Curling Road Lid..

Guarantors:  Unlimited joint. and several personal guarantees from Mr, Rahim Fakha¥i and Mrs.
Fereshteh Amin (spouse). (unchariged) :

Loan: ‘A Tst mortgage equal to $30,250,000 (also. called the ‘Mortgage™ or-the ‘Loan’) — an
increase of $4,000,000 from the existing Loan of $26,250,000. The increase of $4,000,000
shall be available for the following vses and shall be funded as below:

$2,000,000 Inferest accrual

$1,920,000  Soficosts, legal; brokeérage fee
$_ 80,000 Lender Fee

$4,000,000  L.oan increase

Provided the Loan is:nof in defanlt, subsequent-advances of project soft costs v thelamnount
0f $1,920,000 shall be advanced on a-werk in place basis as evidenced by paid invoices

668-1199 West Pender Street Vancouver BC VBT 2R1 T(604)358-2642, WWWATRIGMMVICCOM

R FA




Interest Rate:

Security:

Experises:

Preconditions

to Funding:

Expiry Date:

2

supplied by the Borrower to the satisfaction of the Lender. Advances to b¢ no'more-than
monthly and in minimum increments of $100,000. Borrower is responsible for legal fees
as incurred for subsequent advances and ari advarice fég of $250 per advance.

7:75% p_br'auni_m], calculated and campouitided monthly (uichanged).

Tinterest on the Loan faéility shall accrue atthe Interest Rafe.  From the $4,000,000 Loan

. incréase, fhe Lefider shall retain 52,000,000 40 cover accrual-of interest over the remaining:

Terrii of the Loan (the;“Accrued Interest™). The accrued ingerest will.compound and'accrue
on:a monthly basis over the term of the Loan to a maximum of an. additional 2, (00,000
[ and.when the accrual of interest reaches $2,000,000, the full amowit'of interest shall be
payable monthly: from the Borrower and Guarantor’s own regburces thereafter.

Thie. Loan fnay.be prépaid i_x‘an'BO day's" notice in writing delivered tor the Lender.

@ A $30,250,000 1* morigage on the Propesty consisting, of'appfeximately 113,349
5: fi. of 1and logated at 2050, 2060:and 2070 Marine Drive and 7000 Curling Road
in Noxth Yancouver, BC.

The Borrower and Guarantors-shall exeeute such other collateral security documents and
modification to existing security to reflect the amendments herein: ag the Mortgagee’s
solicitor decrns necessaryto secure the Mortgagee's:interest.

The Mottgagos shall pay a ‘Leidar Fee cqual to 2% 6f the Loai Increase of $4.000,000
($4.000,000 x. 2%=$80 000), tiow deemied to be:earnied Wwith delivery 6fthis cominitment
Jetter amendirig agreement. The Mdrtgagor authorizes the paymént of this feeto be payable
ffom an-advance vinder the Loan,

The Lender is responsible for. paying a mortgage broker fee to Canadian Moitgage Capiital
Cotporation ora subsidiary thereot.

AlLof thé Lender’s cosfs.and expenses relating to this modification of the Loan shali'be the
sole responsibility of the Borrower.

The initial advance-and subsequent advanges shall be subject to. the-following tondifions:

a) The Lender to recéive a writteit appralsa[ xéport from ‘an, appraiser acceptable fo
the Lender ¢onfiining the as-is valu¢;to bé-d minitmuni of $66,590.000 along with
transtiittal leter;

b) Receipt and satisfactory review of updated financial statements and credit burean
reports.of Borrower and Guarantors;

c) Confirmation . that propetly taxes ‘are current including any payments tequired
within 60 days,

d) Lender to:receive copies of siny and all apphcatlons made, or proposed {0 be iads,

1o tlie City-of Morth Vaticolver or other duthori ties with respect to-the, Property;

&) Detsiled draw régiiest showing specific use, of funds from Subseqiient Advanges,

“for Project. soff. tosts and supperting documentation. gvidencing, paid invoices
satisfactory fo the Lender;

August 31,2017, at which time’ this third amending commitment letter will be-cancelled.




Acceptance;

Yours truly,

3

Please signify your acceptance of this Thifd Modification to the Commitment Létteér by
executmg where indicated below, inltialling ¢ach’ page, and ‘Tetwning the suinié t§. the-
Lerider's: ()Eﬁce by:no Jater than the *Expiry Date” after which | this Third Amendmg Lctter
bécome vold and, may not be accepted wuhout the further writtéri comcunienite of the
Mboitgagee.

The parties-agree:that this: Third Modification fo the Commitment Letter may bé executed.
in’ counterparts, and that evidence .of execution thereof-may be provided by ficsimile
transmission:

Atriym Mog‘_tgagg;l:m’/gstﬂ_i,qht Corporation

Mariaprie Dobslaw- Robert.Goodall
Managing Directer - BC Président & CEQ
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‘We acknowledge and accept the abové-mientionéd terms dnd conditions on this 2.9 :day of August,
2017. :

. BORROWERS:

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 BC Litd.).

Per; < ) ;

T-have'the duthority fo bind the corporation

Per:

I have thé authoerity to bind the corporation.

2000 Cugling Road Ltd. * *

-

Per: k ;

" Y .
1 hiave the authority to bind the-¢orporation

Per:

I havethe anthority. to. bind.the cori;.omtion

GUARANTORS:

C

Rahim Fakhari

Mrs Feréshteh Xmin

LU YR
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July 27, 2018

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd.)
2000 Curling Road Ltd. :

#212 — 998 Harbourside Drive,

North Vancouver, BC

V7P 3T2 ‘

c/o Axium Capital Tnc.
105 — 1385 W 8" Ave.
Vancouver, BC

Attention: ~ Mr. Michael Grudman, Mr. Rahim Fakhari & Mys Fereshiech Amin

xR N ) A R —

Re: Fourth Amendment to Commitment Letter
First Mortgage on 2050, 2060 and 2070 Marine Drive and 2000 Curiing Road in North

Vancouver, BC (collectively, the “Property™).

Further to the accepted commitment letter dated June 8, 2015 (the “Commitment Letter”) and the
Commitment Letter Amending Agreement dated June 30, 2015, Second Amendment to Commitraent Letter
dated Juoe 6, 2016 and Third Amendment to Commitment Letter dated August 24, 2017 from Afrium
Mortgage Tnvestment Corporation (the “Lender”) to 0984524 B.C. Ltd. (name changed to Marvel
Developments (Lions Gate Village) Ltd. on June 20, 2017) and 2000 Curling Road Ltd. (the “Borrower™),
we are pleased to advise that approval has been obtained for the Fourth Amendment to the Commitment
Letter as follows:

Unless amended as outlined herein, ail other terms and conditions of the accepted Commitment Letter dated
June 30, 2015 (as amended June 30, 2015, June 6, 2016 and August 24, 2017) and any and all Security
Documentation executed by the Borrower and/or Guarantors shall remain the same and in full force and
effect.

Borrower: Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd.), and
2000 Curling Road L1d.

Guarantors:  Unlimited joint and several personai guarantees from Mr. Rahim Fakhari and Mrs.
- Fereshteh Amin (spouse).

Loan: A 1st mortgage equal to $35,250,000 (also called the ‘Mortgage’ or the “Loan’) — an
 increase of $3,000,000 from the existing Loan of $30,250,000. The increase of $5,000,600
shall be available for the following uses and shall be funded as below:

$4.000,000 Interest Accrual

§ 823,750 Soft costs, legal, brokerage fee
$°176.250 Lender Extension Fee
$5,000,000 Loan Increase

€68-1199 West Pesider Street Vancouver BC V6E 2RT T(604)558-2642 WWW. ATRIUMMIC.COM
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Inierest Raie:

Term:

Prepayment:

- Security:

Lender’s Fee:

Expenses:

Preconditions
to Funding:

Provided the Loan is not in default, Subsequent Advances of Project Soft costs in the
amount of $823,750 shall be advanced on a work in place basis as evidenced by paid
invoices supplied by the Borrower to the satisfaction of the Lender. ~Advances te be no
more than monthly and in minimum increments of $100,000. Borrower is responsible for
legal fees as incurred for Subsequent Advances and an Advance Fee of $250 per Advance.

TD Bank’s Prime Rate plus 4.55% per antwum with a minimum rate of 8.0% per annum
and a maximum rate of 9.0% per annum, calculated daily and compounded and payable
monthly, not in advance.

Interest on the Loan Facility shall accrue at the Interest Rate.  From the $5,000,000 Loan
increase, the Lender shall retain $4,000,000 to cover accrual of interest over the remaining
Term of the Loan (the “Accrued Interest”). The Accrued interest will compound and
accrue on a monthly basis over the Term of the Loan to a maximum of an additional
$4,000,000. If and when the accrual on interest reaches a further $4,000,000, the full
amount of interest shall be payable monthly from the Borrower and Guarantor’s own
resources thereafier.

The loan shall be extended by Twenty-Four (24) months (from July 1, 2018 te July 1,
2020).

The mortgage shall be closed untit April 1, 2019 and thereafier may be prepaid upon 60
days’ notice in writing delivered to the Lender.

{0 a $35,250,000 1* mortgage on the Property consisting of approximately 113,349
5q. ft. of land located at 2050, 2060 and 2070 Marine Drive and 2000 Curling Road
in North Varicouver, BC. .

(ii) The Borrower and Guarantors shall execute such other coilateral security
documents and medification to existing security to reflect the amendments herein
as the Mortgagee’s solicitor deems necessary to secure the Mortgagee’s interest.

The Mortgagor shall pay a Lender Fee equal to 0.5% of the Loan ($35,250,000 x 0.5% =
$176,250), now deemed to be earned with delivery of this Fourth Amendment to the
Commitment Letter. The Mortgagor authorizes the payment of this fee to be payable from
an advance under the Loan.

The Lender is responsible for paying a mortgage broker fee to Canadian Mortgage Capital
Corporation or a subsidiary thereof, .

All of the Lender’s costs and expenses relating to this modification of the Loan shalt be the
sole responsibility of the Borrower.

The Initial Advance and Subsequent Advances shall be subject to the following conditions:

a) The Lender to receive a written appraisal report from an appraiser acceptable to
the Lender confirming the as-is vatue to be a minimum of $90,000,000 along with
transmittal letter;

b) Receipt and satisfactory review of updated financial statements and credit bureau
reports of Borrower and up to date, signed personal net worth statement and credit
burean reports of Guarantors;

34
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¢) Confirmation that property taxes are current mcludmg any payments requued
- within 60 days;
d) Modification of existing Secunty and new Security as required by the Lender’s
lawyer;
€) Detailed draw request showing specific use of funds from Subsequent Advances
for Project soft costs and supporting documentation evidencing paid invoices
satisfactory to the Lender;

Expiry Date:  July 30, 2018, at which time this fourth amending commitment letter will be cancelled.
Acceptance:  Please signify your acceptance of this Fourth Modification to the Commitment Letter by
executing where indicated below, initialling each page, and returning the same to the
Lender’s Office by no later than the “Expiry Date” after which this Fourth Amending Letter
shall become void and may not be accepted without the further written concurrence of the
Mortgagee,
The parties agree that this Fourth Modlﬂcatmn to the Commitment Letter may be executed

in counterparts, and that evidence of execution thereof may be provided by facsimile
transmission.

Yours truly,

Atrium Mortgage Investment Corporation

o dhl— TG e OO

Marianne Dobslaw Robert Goodatl
Managing Director - BC President & CEO
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ATRILIM

AORTEAGE PIVESTMENT
CLARPORATION

June 8, 2020

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C.Ltd.)
2000 Curling Road Ltd. -

#212 — 998 Harbourside Drive,

North Vancouver, BC

V7P 3T2

Attention: Mr. Rahim Fakhari & Mrs Fereshteh Amin

Re:"  Fifth Amendment to Commitment Letter
First Mortgage on 2050, 2060 and 2070 Marine Drive and 2000 Curling Road in North
Vancouver, BC (collectively, the “Property”).

Further to the accepted commitment letter dated June 8, 2015 (the “Commitment Letter”) and the
Commitment Letter Amending Agreement dated June 30, 2015, Second Amendment to the Commitment
Letter dated June 6, 2016, Third Amendment to the Commitment Letter dated August 24, 2017 and Fourth
Amendment to the Commitment Letter dated July 27, 2018 from Atrium Mortgage Investment Corporation
(the “Lender”) to 0984524 B.C. Ltd. (name changed to Marvel Developments (Lions Gate Village) Ltd. on
June 20, 2017) and 2000 Curling Road Ltd. (the “Borrower™), we are pleased to advise that approval has
been obtained for the Fifth Amendment to the Commitment Letter as follows:

Unless amended as outlined herein, all other terms and conditions of the accepted Commitment Letter dated
June 30, 2015 (as amended June 30, 2015, June 6, 2016, August 24, 2017 and July 27, 2018) and any and
all Security Documentation executed by the Borrower and/or Guarantors shall remain the same and in full
force and effect.

Borrower: Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd.), and
2000 Curlmg Road Ltd. (unchanged)

Guarantors: Unlimited joint and several personal guarantees from Mr. Rahim Fakhari and Mrs.
Fereshteh Amin (spouse). (unchanged)

Loan: A 1st mortgage equal to $35,250,000 (also called the ‘Mortgage’ or the ‘Loan)
(unchanged)

Interest Rate: TD Bank’s Prime Rate plus 4.55% per annum with a minimum rate of 8.0% per annum
C and a maximum rate of 9.0% per annum, calculated daily and compounded and payable
monthly, not in advance. (unchanged)

Once the Loan is fully funded, the Borrower and Guarantors will be responsible for making
monthly payments form their own resources.

Term: The loan shall be extended by seven (7) months (from July 1, 2020 to February 1, 2021).

Prepayment:  The mortgage may be prepaid upon 60 days’ notice in writing delivered to the Lender.

668-1199 West Pender Street Vancouver BC VEE 2R1 T(604)558-2642 - WWW.ATRIUMMIC.COM
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Security:

Lender’s Fee:

Expenses:

Preconditions:

Expiry and
Cancellation:

Acceptance:

Yours truly,

2

(i) = a$35,250,000 1* mortgage on the Property consisting of approximately 113,349
sq.ft. of land located at 2050, 2060 and 2070 Marine Drive and 2000 Curling Road
in North Vancouver, BC.

(if) The Borrower and Guarantors shall execute such other collateral security
documents and modification to existing security to reflect the amendments herein
as the Mortgagee’s solicitor deems necessary to secure the Mortgagee’s interest.

The Mortgagor shall pay a Lender Fee equal to 0.5% of the Loan ($35,250,000 x 0.5% =
$176,250), now deemed to be earned with delivery of this Fifth Amendment to the
Commitment Letter. The Lender Fee sha]l be payable by the Borrower and Guarantors
from their own resources.

The Lender is responsible for paying a mortgage broker fee to Canadian Mortgage Capital -

Corporation or a subsidiary thereof.

All of the Lender’s costs and expenses relating to the existing Loan, and to the modification
herein, shall be the sole responsibility of the Borrower and Guarantors.

The Initial Advance and Subsequent Advances shall be sub]ect to the following
conditions:

a) Receipt and satisfactory review of updated financial statements and credit bureau
reports of Borrower and up to date, signed personal net worth statement and credit
bureau reports of Guarantors;

b) Confirmation of insurance;
c) Payment of Lender Fee;
d) Such other information as is deemed necessary by the Lender

The Lender shall have the right, at its sole optlon to cancel this Fifth Amendment to the
Commitment Letter if:

1. The Preconditions have hot been satisfied by June 15, 2020:

. The Lender may, at its sole option from time to time, elect to extend the above-mentioned

Expiry and Cancellation date.

Please signify your acceptance of this Fifth Modification to the Commitment Letter by
executing where indicated below, initialling each page, and returning the same to the
Lender’s Office by no later than the June 12, 2020 after which this Fifth Amending Letter
shall become void and may not be accepted without the further written concurrence of the
Mortgagee.

. The parties agree that this Fifth Modification to the Commitment Letter may be executed

in counterparts, and that evidence of execution thereof may be provided by facsimile
transmission.

Atrium Mortgage Investment Corporation

Marianne Dobslaw Robert Goodall
Managing Director - BC President & CEO
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3
We acknowledge and accept the above-mentioned terms and conditions on this day of June,
2020. '
BORROWERS:

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 BC Ltd.)

Per:
I have the authority to bind the corporation

Per:
1 have the authority to bind tie corporation

2000 Curling Road Ltd.

Per:

I have the authority to bind the corporation

Per:

I have the authority to bind the corporation

GUARANTORS:

Rahim Fakhari

Mrs Fereshteh Amin
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ATRILUM

MORTGAGE INVESTMENT
CORPORATION

June 10, 2020
(Replacing prior letter dated June 8, 2020)

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C, Ltd.)
2000 Curling Road Ltd.

#212 — 998 Harbourside Drive,

North Vancouver, BC

VTP 3T2

Attention: Mr. Rahim Fakhari & Mrs Fereshteh Amin

Re: Fifth Amendment toc Commitment Letter
First Mortgage on 2050, 2060 and 2070 Marine Drive and 2000 Curling Road in North

Vancouver, BC (collectively, the “Property”).

Further to the accepted commitment letter dated June 8, 2015 (the “Commitment Letter”) and the
Commitment Letter Amending Agreement dated June 30, 2015, Second Amendment to the Commitment
Letter dated June 6, 2016, Third Amendment to the Commitment Letter dated August 24, 2017 and Fourth
Amendment to the Commitment Letter dated July 27, 2018 from Atrium Mortgage Investment Corporation
(the “Lender”) to 0984524 B.C. Ltd. (name changed to Marvel Developments (Lions Gate Village) Lid. on
June 20, 2017) and 2000 Curling Road Ltd. (the “Borrower™), we are pleased to advise that approval has
been obtained for the Fifth Amendment to the Commitment Letter as follows:

Unless amended as outlined herein, all other terms and conditions of the accepted Commitment Letter dated
June 30, 2015 (as amended June 30, 2015, June 6, 2016, August 24, 2017 and July 27, 2018) and any and
all Security Documentation executed by the Borrower and/or Guarantors shall remain the same and in full
force and effect.

Borrower: Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd.), and
~ 2000 Curling Road Lid. (unchanged) '

‘Guarantors:  Unlimited joint and several personal guarantees from Mr. Rahim Fakhari and Mrs.
Fereshteh Amin (spouse). (unchanged)

=
Q
=

A 1st mortgage equal to $38,750,000 (also called the ‘Mortgage’ or the ‘Loan”)—an
increase of $3,500,000 to the existing Loan of $35,250,000. The increase of
$3,500,000 shall be available for the following uses: '

$2,990,000 interest accrual

$ 290,625 Lender Fee .

$ 219375 Lender legal costs and balance to Borrower
$3,500,000

Interest Rate: TD Bank’s Prime Rate plus 4.55% per annum with a minimum rate of 8.0% per annum
and a maximum rate of 9.0% per annum, calculated daily and compounded and payable
monthly, not in advance. (unchanged)

Interest on the Loan shall accrue at the Interest Rate. From the $3,500,000 Loan increase,
the Lender shall retain $2,990,000 to cover accrual of interest over the remaining Term of
the Loan (the Accrued Interest). The Accrued Interest will compound and accrue on a

668-1199 West Pender Street Vancouver BC V6E 2R1 T(604)558-2642 WWW.ATRIUMMIC.COM
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Term:

Prepayment:

Security:

Lender’s Fee:

Expenses:

Preconditions:

Expiry and
Cancellation:

Acceptance:

2

monthly basis over the Term of the Loan to a maximum of an additional $2,990,000. When

the accrual of interest reaches $2,990,000, the full amount of interest shall be payable
monthly from the Borrower and Guarantor’s own resources thereafter.

The Loan shall be extended by Twenty-Four (24) months (from July 1, 2020 to July 1,
2022).

The morigage may be prepaid upon 60 days’ notice in writing delivered to the Lender.
(i) a $38,750,000 1* mortgage on the Property consisting of approximately 113,345

sq.ft. of land located at 2050, 2060 and 2070 Marine Drive and 2000 Curling Road
in North Vancouver, BC.

(i) The Borrower and Guarantors shall execute such other collateral security
: documents and modification to existing security to reflect the amendments herein

as the Mortgagee’s solicitor deems necessary to secure the Mortgagee’s interest.

The Mortgagor shall pay a Lender Fee equal to 0.75% of the Loan ($38,750,000 x 0.75%
= $290,625), now deemed fo be earned with delivery of this Fifth Amendment to the
Commitment Letter. The Mortgagor authorizes the payment of this fee to be payable from
an advance under the Loan.

The Lender is responsible for paying a mortgage broker fee to Canadian Mortgage Capital

Corporation or & subsidiary thereof.

All of the Lender’s costs and expenses relating to the existing Loan, and to the modification

herein, shall be the sole responsibility of the Borrower and Guarantors.

This Fifth Amendment to the. Commitment Letter shall be subject to the following
conditions:

- a) Receipt and satisfactory review of updated financial statements and credit bureau

reports of Borrower and up to date, signed personal net worth statement and credit
bureau reports of Guarantors;

b) The Lender to receive a written appraisal report from an appraiser acceptable to
the Lender confirming the as-is value to be 2 minimum of $80,800,000 along with
transmittal letter;

c) Confirmation of insurance;

d) Modification of existing Security and new Security as required by the Lender’s
lawyer;

e) Such other information as is deemed necessary by the Lender

The Lender shall have the right, at its sole option, to cancel this Fifth Amendment to the
Commitment Letter if:

1. The Preconditions have not been satisfied by June 22, 2020.

The Lender may, at its sole option from time to time, elect to extend the above-mentioned
Expiry and Cancellation date.

Please signify your acceptance of this Fifth Modification to the Commitment Letter by
executing where indicated below, initialling each’ page, and returning the same to the
Lender’s Office by no later than the June 10, 2020 after which this Fifth Amending Letter
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shall become void and may not be accepted without the further written concurrence of the
Mortgagee.

The parties agree that this Fifth Modification to the Commitment Letter may be executed
in counterparts, and that evidence of execution thereof may be provided by facsimile
transmission. '

Yours truly,
Atrium Mortgage Investment Corporation

Marianne Dobslaw Robert Goodall -

Managing Diractor - BC President & CEO

We acknowledge and accept the above-mentioned terms and conditions on this __day of June,
2020.

BORROWERS:

"

e

Marvel Developments {Ei?ﬂg.ﬁz%ge) Lid. (formerly 0984524 BC Ltd.)

e

Per:

AN
1 have the zuthority to bind the corporation

Per:

I have the authority to bind the corporation

2000 Curling Road Ltd.

_ _...a—«..)
=
. Lo

-

Per:

L ‘
I have the authority to bind the corporation

Per:

I have the authority to bind the corporation

—
,—/—"
-

-

/ .
=y

Rahim Fakhari '

| GUARANTORS; ")
K

o .

-y »

Mrs Fereshtelr Amin
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ATRIUM

MORTGAGE INVESTMENT
COEPORATION

June 28, 2021

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd.)
2000 Curling Road Ltd.

#212 — 998 Harbourside Drive,

North Vancouver, BC

V7P 3T2

Attention: Mr. Rahim Fakhari & Mrs Fereshteh Amin

Re: Sixth Amendment to Commitment Letter
First Mortgage on 2050, 2060 and 2070 Marine Drive and 2000 Curling Road in North
Vancouver, BC (collectively, the “Property”).

Further to the accepted commitment letter dated June 8, 2015 (the “Commitment Letter”) and the
Commitment Letter Amending Agreement dated June 30, 2015, Second Amendment to the Commitment
Letter dated June 6, 2016, Third Amendment to the Commitment Letter dated August 24, 2017, Fourth
Amendment to the Commitment Letter dated July 27,2018 and Fifth Amendment to the Commitment Letter
dated June 10, 2020 from Atrium Mortgage Investment Corporation (the “Lender”) to 0984524 B.C. Ltd.
(name changed to Marvel Developments (Lions Gate Village) Ltd. on June 20, 2017) and 2000 Curling
Road Ltd. (the “Borrower”), we are pleased to advise that approval has been obtained for the Sixth
Amendment to the Commitment Letter as follows:

Unless amended as outlined herein, all other terms and conditions of the accepted Commitment Letter dated
June 8, 2015 (as amended June 30, 2015; June 6, 2016; August 24, 2017; July 27, 2018 and June 10, 2020)
and any and all Security Documentation executed by the Borrower and/or Guarantors shall remain the same
and in full force and effect.

Loan: A 1st mortgage equal to $41,464,000 (also called the ‘Mortgage’ or the ‘Loan’) — an

increase of $2,714,000 to the existing Loan of $38,750,000. The increase of $2,714,000

shall be available for the following uses:

$2,409,720 interest accrual
$ 54,280 Lender Fee

$ 250,000

$2,714,000

Interest Rate: TD Bank’s Prime Rate plus 4.55% per annum with a minimum rate of 8.0% per annum
and a maximum rate of 9.0% per annum, calculated daily and compounded and payable
. monthly, not in advance. (unchanged)

Interest on the Loan shall accrue at the Interest Rate. From the $2,714,000 Loan increase,
the Lender shall retain $2,409,720 to cover accrual of interest over the remaining Term of
" the Loan (the Accrued Interest). The Accrued Interest will compound and accrue on a
monthly basis over the Term of the Loan to a maximum of an additional $2,409,720. If
and when the accrual of interest reaches a further $2,409,720, the full amount of interest
shall be payable monthly from the Borrower and Guarantor’s own resources thereafter.

Term: The maturity date is April 1, 2022. The mortgage is prepayable upon 60 days’ notice.

668-1199 West Pender Street Vancouver BC V6E 2R1 T(604)558-2642 WWW.ATRIUMMIC.COM
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Security:

Lender’s Fee:

@) a $41,464,000 1% mortgage on the Property consisting of approximately 113,349
sq.ft. of land located at 2050, 2060 and 2070 Marine Drive and 2000 Curling Road
in North Vancouver, BC. :

(ii) The Borrower and Guarantors shall execute such other collateral security
documents and modification to existing security to reflect the amendments herein
as the Mortgagee’s solicitor deems necessary to secure the Mortgagee’s interest.

The Mortgagor shall pay a Lender Fee edual to 2.00% of the Loan increase ($2,714,000 x

2.00% = $54,280), now deemed to be earned with delivery of this Sixth Amendment to the

Commitment Letter. The Mortgagor authorizes the payment of this fee to be payable from
an advance under the Loan.

The Lender is responsible for paying a mortgage broker fee to Canadian Mortgage Capital

" Corporation or a subsidiary thereof.

Expenses:

~ Preconditions:

Expiry and
"Cancellation:

All of the Lender’s costs and expenses relating to the existing Loan, and to the modification
herein, shall be the sole responsibility of the Borrower and Guarantors.

This Sixth Amendment to the Commitment Letter shall be subject to the following
conditions:

a) Receipt and satisfactory review of updated financial statements and credit bureau
reports of Borrower and up to date, signed personal net worth statement and credit
bureau reports of Guarantors;

b) The Lender to receive a written appraisal report from an appraiser acceptable to
' the Lender confirming the as-is value to be a minimum of $83,000,000 along with
transmittal letter;
c) Confirmation of insurance;
d) Modification of existing Security and new Security as required by the Lender’s
lawyer;

e) A true copy of the realty tax assessment for the Property, and evidence that all
payments have been made to the date hereof with respect to taxes and local
improvement charges;

) Such other information as is deemed necessary by the Lender

The Lender shall have the right, at its sole option, to cancel this Sixth Amendment to the
Commitment Letter if: -

1. The Preconditions have not been satisfied by July 15, 2021.

The Lender may, at its sole option from time to time, elect to extend the above-mentioned

Expiry and Cancellation date.

Acceptance:

Please signify your acceptance of this Sixth Modification to the Commitment Leter by
executing where indicated below, initialling each page, and returning the same to the
Lender’s Office by no later than June 30, 2021 after which this Sixth Amending Letter
shall become void and may not be accepted without the further written concurrence of the
Mortgagee.
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The parties agree that this Sixth Modification to the Commitment Letter may be exccuted
in counterparts, and that evidence of execution’ thereof may be pravided by facsimile
transmission.

Yours truly,
Atrium Mortgage Investment Corporation

e, ) -
A Wl L e
Magfanne Dobslaw Robert Goodall

Managing Director - BC President & CEQ

We acknowledge and accept the above-mentioned terms and conditions on this day of June,
2021.

BORROWERS:

Marvel Developments (Lians Gate Village) Ltd. (formerly 0984524 BC Ltd.)

4
Per: -

Y have theamthexity 16 hind the corporation

4

. .
Wty t6 bind the corporation

2000 Curling Road Ltd.

Per:

v

Per: . ‘
I have theauiho ind the corporation
Per: -
Wﬁty’fo hind the corporation

e

o
Mrs FErcsigéﬁ Amin M"fw‘—/
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February 24, 2022

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd.)
2000 Curling Road Ltd. ‘

#212 — 998 Harbourside Drive,

North Vancouver, BC

V7P 3T2

Attention: Mr; Rahim Fakhari & Mrs. Fereshteh Amin

Re: Seventh Amendment to Commitment Letter

First Mortgage on 2050, 2060 and 2070 Marine Drive and 2080 Curling Road in North

Vancouver, BC (coiiectively, the “Property”).

Further to the accepted commitment letter dated June 8, 2015 (the “Commitment Leiter”) and the
Commitment Letter Amending Agreement dated June 30, 2015, Second Amendment to dated Junc 6, 2016,
Third Amendment dated August 24, 2017, Fourth Amendment dated July 27, 2018, Fifth Amendment dated
June 10, 2020 and Sixth Amendment dated June 28, 2021 from Atrium Mortgage Investment Corporation
{the “Lender™) to 0984524 B.C. Ltd. (name changed to Marvel Developments (Lions Gate Village) Ltd. on
Junc 20, 2017) and 2000 Curling Road Ltd. (the “Borrower™), we arc pleascd to advisc that approval has
been obtained for the Seventh Amendment to the Commitment Letter as follows:

Unless amended as outlined herein, all other terms and conditions of the accepted Commitment Letter dated

‘June 8, 2015 (as amended June 30, 2015; June 6, 2016; August 24, 2017; July 27, 2018, June 10, 2020 and
June 28, 2021) and any and all Security Documentation executed by the Borrower and/or Guarantors shall
remain the same and in full force and effect.

Loan; A 1st mortgage equal to $45,350,000 (also called the ‘Mortgage’ or the “Loan’) — an
increase of $3,886,000 to the existing Loan of $41,464,000. The increase of $3,886,000
shall be available for the following uses: ' :

$3,545,875 interest accrual
$ 340.125 Lender Fee
$3,886,000

Lender: Atrium Mortgage Investment Corporation (also called the ‘Mortgagee”). The Lender mdy
grant participations in or assign the Loan at their discretion. :

Interest Rate:  TD Bank’s Prime Rate plus 4.55% per annum with a minimum rate of 8.0% per annum
and a maximum rate of 9.0% per annum, calculated daily and compounded and payable
monthly, not in advance, (unchanged)

Interest on the Loan shall acorue at the Interest Rate. From the $3,886,000 Loan increase,
the Lender shall retain $3,543,875 to cover accrual of interest over the remaining Term of
the Loan (the Accrued Interest). The Accrued Interest will compound and accrue on a
monthly basis over the Term of the Loan to a maximum of an additional $3,545,875. If
and when the accrual of interest reaches a further $3,545,875, the full amount of interest
shall be payable monthly from the Borrower and Guarantor’s own resources thereafter.

1403, 1166 Alberni Street, Vancouver BC V6E 3Z3 T{604)558-2642 WWW.ATRIUMMIC.COM
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Term:

Security:

Lender’s Fee:

Good Faith
Deposit:

Expenses:

Preconditions:

2

April 1, 2023. (12 month extension from current maturity of April 1, 2022)
The loan is closed until October 1, 2022 and thereafter prepayable upon 60 days” notice.

(i) a $45,350,000 1** mortgage on the Property consisting of approximately 113,349
sq. ft. of land located at 2050, 2060 and 2070 Marine Drive and 2000 Curling Road
in North Vancouver, BC.

(ii) The Borrower and Guarantors shall execute such other collateral secunty
documents and modification to existing security to reflect the amendments herein
as the Mortgagee’s solicitor deems necessary to secure the Mortgagee’s interest.

The Mortgagor shall pay & Lender Fee equal to 0.75% of the Loan (ie. $340,125), now
deemed to be earned with delivery of this Sixth Amendment to the Commitment Letter.
The Mortgagor authorizes the payment of this fce to be payable from an advance under the
Loan. .

The Lender is responsible for paying a mortgage broker fee to Canadian Mortgage Capital
Corporation or a subsidiary thereof.

$140,000 payable to the Lender which shall be applied to the Lender’s legal fees and other

reasonable loan related expenses. (received)

All of the Lender’s costs and expenses relating to the existing Loan, and to the modification
herein, shall be the sole responsibility of the Borrower and Guarantors. '

The Loan and amendment shall be subject to the following conditions:

a) The Lender to receive copies of any and all applications made, or proposed to be
made, to the City or other authorities with respect to the Property;

" b) Receipt and satisfactory review of updated financial statements and credit bureau

Expiry and
Cancellation:

reports of Borrower and up to date, signed personal net worth statement and credit
: bureau reports of Guarantors;
¢) - The Lender to receive an updated written appralsal report from an appraiser
acceptable to the Lender confirming the as-is value to be a minimum of
$83,000,000 along with transmittal letter;

d) Updated project proforma and timeline;

e) Confirmation of insurance; ‘

f) - A true copy of the realty tax assessment for the Property, and evidence that all
payments have been made to the date hereof with respect to taxes and local
improvement charges;

2) Modification of existing Security and new Security as required by the Lender’s
lawyer;

h) Such other information as is deemed necessary by the Lender

The Lender shall have the right, at ltS sole option, to cancel this Seventh Amendment to
the Commitment Letter if:

1. The Prcconditions have not been satisfied by March 15, 2022
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Acceptance:

Yours truly,

3

2 The security documents are not registered by March 15, 2022 provided that same
have been delivered to the Borrower or its solicitors in a registerable form on the
immediately preceding day; and

The Lender may, at its sole option from time to time, elect to extend the above-mentioned
date by which the security documents are to be registered and/or the date by which the

. Loan is to be disbursed. Time shall be of the essence of commitment once issued and all

other terms and conditions shall remajn unchanged.

Please signify your acceptance of this Scventh Amendment to the Commitment Letter by

executing where indicated below, initialling each page, and returning the same to this office
together with the Good Faith Deposit by no later than the Expiry Date after which this letter

of interest becomes void and may not be accepted without the further written concurrence -

of the Mortgagee.

The parties agree that this Seventh Amendment to the Commitment Letter may be executed
in counterparts, and that evidence of execution thereof may be provided by facsimile
transmission.

Atrium Mortgage Investment Corporation

Marianne Dobslaw Rabert Goodall

Managing Director - BC President & CEO

We acknowledge and accept the above-mentioned terms and conditions on this day of
February ,2022.

BORROWERS:

Marvel Developmenfs ions-Gufe Villag d. (formerly 0984524 BC Ltd.)

Per: -

~d
1Y o
A

AN
1 have the-angporizy ¢o bind the corporation

2000 Curling Rtw—/ >
Per: /

1 haVe-the-anthorityto bmcl the corporation

GUARANTORS :

/ /’j D

.

Mr( Ralum Fakhari * X S : ~ Mrs Fcreshteh “Amin..__
w"_/ .. .

—
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ATRIUM

MORTGALE INVESTMTN/
- CORPDRATION

Aptil 26,2023

Marvel Developments (Lions Gate Village) Ltd. (formerly 0984524 B.C. Ltd.)
2000 Curling Road Ltd.

#212 — 998 Harbourside Drive,

North Vancouver, BC

V7P 3T2

Attention_;: Mr. Ralnm Falggari & Mrs. Fereshteh Amin

Eighth Amendment to Commltment Letter
Flrst Mortgage on 2050, 2060 and 2070 Marine Drive and 2000 Curlmg Road ln North

\7 ancouver, Bb !cohecuveiy, the “Properiy™). ‘

Further to the accepted commitment letter dated June 8, 2015 (the “Commlltment Leiter™) and the
Commitment Letter Amending Agreement dated June 30, 2015, Second Amendment to dated June 6, 2016,
Third Amendment dated August 24,2017, Fourth Amendment dated July 27, 2018 Fifth Amendment dated
June 10, 2020, Sixth Amendment dated June 28, 2021 and Seventh Amendment dated February 24, 2022
from Atrium Mortgage Investment Corporation (the “Lender™) to 0984524 B.C! Ltd. (name changed to
Marvel Developments (Lions Gate Village) Ltd. on June 20,2017) and 2000 Curling Road Ltd. (the
“Borrower”), we are pleased to advise that approval has been obtained for the Eighth Amiendment to the
Commitment Letter as follows: '

Unless amended as outlined herein, all other terms and conditions of the accepted Commitment Letter dated
June 8, 2015 (as amended June 30, 2015; June 6, 2016; August 24, 2017; July 27, 2018, June 10, 2020,
June 28, 2021 and February 24, 2022) and any and all Security Documentation executed by the Borrower
and/or Guarantors shall remain the same and in full force and effect. :

Loan: A 1st mortgage equal to $45,350,000 (also called the ‘Molrtgage’ or the ‘Loan’)
" (unchanged)
~ Lender: Atrium Mortgage Investment Corporation (also called the “Mortgagee’). The Lender may

grant participations in or assign the Loan as their discretion.

Interest Rate: TD Bank’s Prime Rate plus 4.55% per annum with a minimom rate of 8.0% per annum
and a maximym rate of 9.0% per annum, calculated daily and compounded and payable
monthly, not in advance. (unclzanged) .
|
Interest shall be payable monthly from the Borrower and Guarantor’s own resources.

{
¢

Term; May 1, 2023. (I month extension from current maturity of Aprii' 1, 2023)
Security: The Borrower and Guarantors shall execute such other collateral |security documents and

modification to existing security to reflect the amendments herein as the Mortgagee’s
solicitor deems necessary to secure the Morigagee’s interest.

{
Expenses: All of the Lender’s costs and expenses relating to the existing Loat, and to the modification
: herein, shall be the sole responsibility of the Borrower and Guarantors. -

1403, 1166 Alberni Street, Vancouver BC V6E 3Z3 T(604)558-2642 WWW.ATRIUMMIC.COM
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Preconditions:

 Expiry and
C’aﬁcellationg

Acceptance:

Yours truly,

Atrinm Mortgage Investment Corporation

i

Marianne Dobslaw ‘ _ Robert Goodall |
Managing Director - BC President & CEO

2
The Loan and amendment shall be subject to the following conditions:

a) Receipt and satisfactory review of updated financial statements and credit bureaun
repotts of Borrower and up to date, signed personal net worth statements and credit
bureau reports of Guarantors;

b) The Lender to receive an updated written appra1sal report from an appralser
acceptable to the Lender confirming the as-is value to be a minimum of
$83,000,000 along with transmittal letter; 1

c) Confirmation of insurance satisfactory to the Lender; |

d) A true copy of the realty tax assessment for the Property, and evidence that all

payments have been made to the date hereof with respect o taxes and local
improvement charges'

e) Modification of existing Security and new Security as reqmred by the Lender’s
lawyer;
)] Confirmation that the condition of title is satisfactory to our lawyer;

2) Such other information as is deemed necessary by the endﬂr

The Lender shall have the right, at its sole option, to cancel this EIghth Amendment to the
Commitment Letter 1f ‘

1. The Preconditions have not been satisfied by May 1, 2023;

2. The security documents are not registered by May 1, 2023!provided that same have
been delivered to the Borrower or its solicitors in a registerable form on the
immediately preceding day; and ‘

The Lender may, at its sole option from time to time, elect to extend the above-mentioned
Expiry and Cancellation dates. Time shall be of the essence of commitment once issued
and all other terms and conditions shall remain unchanged.

Please signify your acceptance of this Eighth Amendment to the Commitment Letter by
executing where indicated below, initialling each page, and rcturmng the same to this office
by no later than the Expiry Date after which this Eighth Amending Letter becomes void
and may not be accepted thhout the further written concurrence of the Mortgagee.

The parties agree that this Eighth Amendment to the Commitment Letter may be executed

in counterparts, and that evidence of execution thereof may be provided by facsimile
transmission.

%ﬁg@éﬁ
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We acknowledge and accept the above-mentioned terms and conditions on tilis Z )-dayof April

v

, 2023,
BORROWERS:

- Marvel Develapments (Lions d. (formerly 0984524 BC Litd.)

Per:

Per: ‘ £
: (Lhamh’é-mfﬁfﬁ?y to bind the corporation

GUARANTORS:
- /|

A

&

W Zf_,/mms H hr‘Ami_n
. —— —_— . 4 |

|
%
I




This is Exhibit B ¥ referred to in the Affidavit
of MARIANNE DQBSLAW, sworn before me at Vancouver,
BC, this ; day of August, 2023.

Mpp—

A CorfimissioneT for taking Affidavits in British Columbla |
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FORM B V21 - NEW WESTMINSTER LAND TITLE OFFICE _ 54

LAND TITLE ACT _20. B
FORM B (Section 225) Jun-30-2015 11:25:28.001 CA4503271 CA4503272
MORTGAGE - PART 1 Province of British Columbia : ' PAGE 1 OF 6 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature in Pau I ina Kam B ety e amasans

accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your vt S|

possession. ' : SLVVYG , o DR s T

1. APPLICATION: (Name, address, phone ﬁﬁmber of applicant, applicant's solicitor or agent)
LANDO & COMPANY LLP, Barristers & Solicitors

P.O. Box 11140, #2010 - 1055 W. Georgia St. LTO No.: 010394
. PHONE: 604.682.6821 | File No. 56689
Vancouver BC VBE 3P3 - AUTHORIZED AGENT: Esther Cho
Document Fees: $156.20 " Deduct LTSA Fees? Yes
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: ' ‘
[PID] [legal description]
SEE SCHEDULE
STC? veEs [

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

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

20 ADELAIDE STREET EAST, SUITE 200 Incorporation No
TORONTO ONTARIO A0087781
CANADA _ M5C 2T6
5. PAYMENT PROVISIONS: -
(2) Principal Amount: (b) Interest Rate: (c) Interest Adjustment (Y | M (D
$21,000,000.00 7.75% per annum Date: 15 {07 | 01
(d) Interest Calculation Period: (e) Payment Dates: (f) First Payment _
Monthly, not in advance 1st day of each month Date: 15|08 | 01
{g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
The equivalent rate of interest calculated | Date: 16 |1 07 | 01
Interest only half yeatly not in advance '
' is N/A % per annum.
() Assignment of Rents which the (k) Place of payment: (1) Balance Due
licant ts istered ? Date:
%éc wen NrSgEIe Postal Address in Item4 o 16 07 | 01
If YES, page and paragraph number:
Page 24, Paragraph 11.4




55

MORTGAGE -PART 1 PAGE 2 OF 6 PAGES
6. MORTGAGE contains floating charge on land ? 7.  MORTGAGE secures a current or running account ?

YES[] NO[/1 YES[y] NoO[]

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

. 9.  MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):
~ (a) Prescribed Standard Mortgage Terms ™
(b) Filed Standard Mortgage Terms D F Number: MT140015
(c) Express Mortgage Terms M (annexed to this mortgage as Part 2)
A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10. ADDITIONAL OR MODIFIED TERMS:
SEE SCHEDULE

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:
SEE SCHEDULE

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

Officer Signature(s) Execution Date Borrower(s) Signature(s)
Y M D

- 0984524 B.C.LTD,, by its
authorized signatory:

MAXWELL P. CARROLL 15 | 06 29
Barrister & Solicitor '

1600 - 925 WEST GEORGIA ST,
VANCOUVER, B.C. V6C 3L2
(604)685-3456

Rahim Fakhari

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a salicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,
to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.
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FORM_D1_V21
LAND TITLE ACT
FORMD
EXECUTIONS CONTINUED PAGE 3 of 6 pages
.Ofﬁcer Signature(s) Execution Date Transferor / Botrower / Party Signature(s)
Y M D
2000 CURLING ROAD LTD., by its
MAXWELL P. CARROLL 15 | 06 | 29 authorized signatory:

Barrister & Solicitor _

1600 - 925 WEST GEORGIA ST.

VANCOUVER, B.C. V6C 312
(604)685-3456

OFFICER CERTIFICATION:

Rahim Fakhari

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

instrument.



FORM_E_V21

LAND TITLE ACT
FORME

SCHEDULE

o7

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

004-811-054 |.OT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

STC? vEs []

PAGE 4. OF 6 PAGES

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

009-283-862 | OT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES[]

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

005-260-817 | OT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES ]



FORM_E_V21

LAND TITLE ACT
FORME

SCHEDULE

PAGE 5 OF 6 PAGES

58

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

005-260-809 | OT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES [

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

STC? YES[]

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

STC? YES[]



FORM_E_V21 . 5 9

LAND TITLE ACT
FORME
SCHEDULE PAGE 6 OF 6 PAGES
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL
. INSTRUMENT FORM,

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

As to PiDs: 004-811-054, 009-283-862 and 005-260-817:

0984524 B.C. LTD. (Inc. No. BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P
3T2; and ' ‘

As to PID: 005-260-809:

2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside Drive, North Vancouver, BC
V7P 3T2. :

10. ADDITIONAL OR MODIFIED TERMS:

(a) This Mortgage may be prepaid without penalty or bonus upon 30 days' prior written notice to the
Lender, such notice which shall not be made prior to April 1, 2016; and '

(b) The Borrower shall not, without written consent of the Lender: (a) amend the terms of any of the
leases as they may exist with respect to the Lands as at the time of granting of this-Mortgage (the
“Existing Leases”); (b) renew any of the the Existing Leases; or (c) enter into new leases with respect to
any of the Lands. '

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:

As to PID: 004-811-054: ' ,
Right of Way 536599M, Lease AB0107, Easement A83866, Easement J22075, Statutory Rights of Way
BW370755 and BX339982, Mortgage CA1463929 and Assignment of Rents CA1463930;

As to PID: 009-283-862:

Restrictive Covenants 99372H and 328768M, Rights of Way 304535M and 541485M and Sfatutory Right
of Way GB111947; '

As to PID: 005-260-817: .
Restrictive Covenant 99372H and 32877 1M, Right of Way 304535M, Easement 328770M and 328772M,
Statutory Rights of Way GB111935, BW377948, BW377949 and BX355823; and

As to PID: 005-260-809:
Restrictive Covenant 99372H, Easement G97849, Statutory Right of Way GB111870.



FORM_B_V21

LAND TITLE ACT
FORM B (Section 225)

MORTGAGE - PART 1 Province of British Columbia

60

PAGE 1 OF 6 PAGES

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

possession,

1.  APPLICATION: (Name, address, phonc number of applicant, applicant's solicitor or agent)
LANDC & COMPANY LLP, Barristers & Solicitors

P.0. Box 11140, #2010 - 1055 W. Georgia St.

Vancouver

LTO No.: 010394

PHONE: 604.682.6821 | File No. 56689

BC VBE 3P3

AUTHORIZED AGENT: Esther Cho

Deduct LTSA Fees? Yes

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:

[PID]

[fegal description]

SEE SCHEDULE

STC?

ves []

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

SEE SCHEDULE

ATRIUM MORTGAGE INVESTMENT CORPORATION

20 ADELAIDE STREET EAST, SUITE 900

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

Incorporation No

TORONTO ONTARIO A0087781
CANADA M5C 276
5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjostment Y (M |D
$21,000,000.00 7.75% per annum Date: 15{07 |01
(d) Interest Calculation Period: 1 (e) Payment Dates: (f) First Payment .
Monthly, not in advance 1st day of each month Date: 15 (08 | 01
(g) Amount of each periodic payment: (h) Interest Act (Canada) Statement. (i) Last Payment
_ The equivalent rate of interest calculated | Date: 16 107 | 01
Interest only half yearly not in advance
is N/JA % per annum.
(j) Assighment of Rents which the (k) Place of payment: (1) Balance Due
applicant vvants registercd ? \ ' Date:
RS ] nNrc)D Postal Address in Item 4 16 07 | 01
If YES, page and paragraph number:
Page 24, Paragraph 11 4




61

VMIORTGAGE ~PART 1 ' PAGE 2 OF 6 PAGES
6.  MORTGAGE contains floating charge on land ? 7.  MORTGAGE secures a current or running account ?
YES[(] NO ' YES No[]

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

9. MORTGAGE TERMS:

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

(a) Prescribed Standard Mortgage Terms [ ]

(b) Filed Standard Mortgage Terms D F Number; MT140015

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

A selection of (8) or (b) includes any additional or modified terms referred to in ftem 10 or ina schedule annexed to this mortgage.

10.  ADDITIONAL OR MODIFIED TERMS:
SEE SCHEDULE

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:
SEE SCHEDULE

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

Officer Signature(g) Execution Date Borrowex(s) Signature(s)
\ * o )L Y M D
IR R, 'V A b 09?;15,24 S.c;. LTD, by s
. 15 | 0b 26 authorized si
MAXWELL P CARROLL
Barrister & Sciicitor
1800 - 925 WEST GEORGIA ST. Rahim Fakhari
VANCOUVER, 8.C. VveC 3L2 '
(604) 685—34_56

OFFICER CERTIFICATION:

Your signature constitirtes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,
to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title dct as they pertain to the execution of this
instrument. :
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" FORM_D1_V21
LAND TITLE ACT
FORM D
EXECUTIONS CONTINUED PAGE 3 of 6 pages

Execution Date

Offic Signatu;eﬁQQ .

MAXWELL P CARROLL
Barpister & Solicitor
1840 - 25 WEST GEORGIA ST.
VANCOUVER, B.C. V6C3L2
(604) 665-3456

OFFICER CERTIFICATION;

Y

15

M

Co

D

29

Transferor / Borrower / Party Signature(s)

2000 CURLING ROAD LTD., by its
authorized signatory:

Rahim Fakmarm

Your signature constitutes a representatlon that you are & solicitor, notary publxc or other person authorized by the Evidence Aet, R.S.B.C. 1996, ¢.124,
10 take affidavirs Tor use In British Cojumbia and cerifies the matrers sew ow in Far 5 of il Zund Tiile Aui as tioy peilain to Hho cascution of 1 this

instrument.



" FORM_E V21

LAND TITLE ACT
FORM E

SCHEDULE

63

 PAGE 4 OF 6 PAGES

2,

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

004-811-054 | OT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

STC? YES [

. PARCEL TDENTIFIER AND LEGAL DESCRIPTION OF LAND:
- [PID] - [LEGAL DESCRIPTION]

009-283-862 | QT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? vES []

_ PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:

[PID] [LEGAL DESCRIPTION]

005-260-817 | OT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? vES []



" FORM_E vzt

LAND TITLE ACT
FORME

SCHEDULE

64

PAGE 5 OF 6 PAGES

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

005-260-809 LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES [

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

STC? YES []

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

src?. YES[]



‘ FORI\;i_E_V21 .
LAND TITLE ACT

FORM E .

SCHEDULE PAGE 6 OF 6 PAGES

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE TNFORMATION MUST AFPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGR FORM, OR GENERAL
INSTRUMENT FORM.

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

As to PIDs: 004-811-054, 009-283-862 and 005-260-817:
0084524 B.C. LTD. (Inc. No. BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P
3T2; and

As to PID: 005-260-809: :
2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside Drive, North Vancouver, BC
V7P 372, : :

10. ADDITIONAL OR MODIFIED TERMS:

(a) This Mortgage may be prepaid without penalty or bohus upon 30 days’ prior written notice to the
Lender, such notice which shall not be made prior to April 1, 2016; and

(b) The Borrower shall not, without written consent of the Lender: (a) amend the terms of any of the
leases as they may exist with respect to the Lands as at the time of granting of this Mortgage (the
“Existing Leases”); (b) renew any of the the Existing Leases; or (c) enter into new leases with respect to
any of the Lands.

11. PRIOR ENCUMBRANGCES PERMITTED BY LENDER:

As to PID: 004-811-054: .
Right of Way 536599M, Lease A60107, Easement A83866, Easement J22075, Statutory Rights of Way
BW370755 and BX339982, Mortgage CA1463929 and Assignment of Rents CA1463930;

As to PID: 009-283-862: ’
Restrictive Covenants 99372H and 328768M, Rights of Way 304535M and 541485M and Statutory Right
of Way GB111947, '

As to PID: 005-260-817: _ : :
Restrictive Covenant 99372H and 328771M, Right of Way 304535M, Easement 328770M and 328772M,
Statutory Rights of Way GB111935, BW377948, BW377949 and BX355823; and :

As to PID: 005-260-809:
Restrictive Covenant 99372H, Easement G97849, Statutory Right of Way GB111870.



Status: Registered - . Doc #: CA5278805 RCVD: 2016-06-22 RQST: 2023-08-01 12.3@6

FORM_C_v21 (Gharge) NEW WESTMINSTER LAND TITLE OFFICE
LAND TITLE ACT ' Jun-22-201 :40:32.001 .
LAND TIILEACT  camce 016 09 - -CA5278805 (CAb5278806
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF v 9 PAGES
Your electronic signature is a representation that you are a subscriber as defined by the lexander Leif i Bt o

Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature Eﬁ?ﬂiﬁgeﬁn&%ﬁf;ﬁzﬁmﬂd

in accordance with Section 168.3, and a true copy, or a copy of that true copy, is in et uricert.comLKUP.ofm?

your possession. Mackoff ZR AzT 1d-ZRATTR

1.  APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)
LANDO & COMPANY LLP, Barristers & Solicitors

P.O. Box 11140, #2010 - 1055 W. Georgia St. LTO No.: 010394
PHONE: 604.682.6821 | File No. 57560
Vancouver BC VBE 3P3 AUTHORIZED AGENT: Esther Cho
Document Fees: $143.16 Deduct LTSA Fees? Yes
3. PARCEL IDENTIFIER AND LEGAL DESCRIPIION OF LAND:
[PID] [LEGAL DESCRIPTION]
SEE SCHEDULE

stc?  YES [

3.  NATURE OF INTEREST ‘ CHARGE NO. ADDITIONAL INFORMATION
Modification CA4503271
Modification - CA4503272

4.  TERMS: Part 2 of this instrument consists of (select one only)
(a)[_JFiled Standard Charge Terms D.F. No. (b) [#]Express Charge Terms Annexed as Part 2

A selection of (a) includes any additional or modified terms referred fo in Itern 7 or in a schedule annexed to this instrument.
5. TRANSFEROR(S):

SEE SCHEDULE

)

6. TRANSFEREE(S): (including postal address(es) and postal code(s))
ATRIUM MORTGAGE INVESTMENT CORPORATION

20 ADELAIDE STREET EAST, SUITE 900 Incorporation No
TORONTO ONTARIO . A0087781
M5C 2T6 CANADA
7. ADDITIONAL OR MODIFIED TERMS:
N/A

8 EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or govems the priority of the interest(s) described in Item 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, if any. :

Officer Signature(s) Execution Date Transferor(s) Signature(s)
YAM P | 0984524 B.C. LTD., by its
MAXWELL P. CARROLL authorized signatory:
Barrister & Solicitor 16 16 |16
1600 - 925 WEST GEORGIA ST. Rahim Fakhari

VANCQUVER, B.C. V6C 3L2
(604) 685-3456

OFFICER CERTIFICATION:

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

Page 1 0of 9



Status: Registered

Doc #: CA5278805

RCVD: 2016-06-22 RQST: 2023-08-01 12.3@)]

FORM_D1_v21

LAND TITLE ACT

FORMD

EXECUTIONS CONTINUED PAGE 2 of 9 PAGES
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)

Y M D
: 2000 CURLING ROAD LTD., by its

MAXWELL P. CARROLL 16 | 6 16 authorized signatory:

Barrister & Solicitor

1600 - 925 WEST GEORGIA ST.

VANCOUVER,-B.C. V6C 3L2
(604) 685-3456

OFFICER CERTIFICATION:

Rahim Fakhari

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,
1o take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Tirle Act as they pertain to the execution of this -

instrument.

‘Page 20of9



Status: Registered

Doc #: CA5278805

RCVD: 2016-06-22 RQST: 2023-08-01 12.3@&

FORM_D1_V21
LAND TITLE ACT
FORMD
EXECUTIONS CONTINUED PAGE 3 of 9 PAGES
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)
Y M -D
ATRIUM MORTGAGE INVESTMENT
MURRAY A. BRAATEN 16 | 6 21 CORPORATION, by its authorized

Solicitor

P.0. BOX 11140 PHONE 682-6821
2010-1055 WEST GEORGIA STREET
VANCOUVER, B.C. V6E 3P3

OFFICER CERTIFICATION:

signatory(ies):

Name: Marianne Dobslaw

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

instrument.

Page 3 of 9



Status: Registered . Doc #: CA5278805 RCVD: 2016-06-22 RQST: 2023-08-01 12.3@9
FORM_E_V21

LAND TITLE ACT
FORM E

SCHEDULE

PAGE 4 OF 9 PAGES
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: V
[PID] [LEGAL DESCRIPTION]

- 004-811-054 | OT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

STC? ves [

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

009-283-862 LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES[]

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

005-260-817

LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []

Page 4 of 9



Status: Registered Doc #: CA5278805
FORM_E_V21

LAND TITLE ACT
FORME

SCHEDULE

RCVD: 2016-06-22 RQST: 2023-08-01 12.3J(Q

PAGE 5 OF 9 PAGES

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

005-260-809 | OT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? vEs [

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

STC? YES []

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

STC? YES [

Page 5 of 9



Status: Registered Doc #: CA5278805 RCVD: 2016-06-22 RQST: 2023-08-01 12.3J01
FORM_E_V21

LAND TITLE ACT
FORME

SCHEDULE PAGE 6 OF 9 PAGES

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APFEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL
INSTRUMENT FORM.

5. TRANSFEROR(S):

As to PIDs: 004-811-054, 009-283-862 and 005-260-817:

0984524 B.C. LTD. {Inc. No. BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P
3T2; and

As to PID: 005-260-809:

2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside Drive, North Vancouver, BC
V7P 3T2.

Page 6 of 9



Status: Registered Doc #: CA5278805 RCVD: 2016-06-22 RQST: 2023-08-01 12.3JOZ

Page 7 of 9 pages

EXPRESS CHARGE TERMS - PART 2

THIS MODIFICATION AGREEMENT made as of the 16™ day of June, 2016.

BETWEEN:
2000 CURLING ROAD LTD., (Inc. No. BC1000608), 212 — 998 Harbourside
Drive, North Vancouver, BC V7P 3T2
0984524 B.C. LTD., (Inc. No. BC0984524) 212 — 998 Harbourside Dnve North
Vancouver, BC V7P 3T2
{collectively, the "Mortgagors™)

AND:
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No.
A0087781), 20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Mortgagee")

WHEREAS:

A By a mortgage and assignment of rents made on June 29, 2015 and registered at the

New Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and
CAA4503272, respectively, between the Mortgagors and Mortgagee (collectively, the "Mortgage")
the Mortgagors did grant and mortgage to the Mortgagee, ALL. AND SINGULAR that certain
parcel or tract of land and premises, situate, lying and being in the District of North Vancouver, in
the Province of British Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;

PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846;

PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and

PID: 005-260-809, Lot: 1 Block 15 District Lot 764 Plan 10846

(the "Lands™)

together with all buildings, fixtures and improvements thereon, to secure the repayment of the sum
of TWENTY ONE MILLION DOLLARS ($21,000,000.00) and interest thereon and all other
charges payable as set out in the Mortgage;

B. . The Mortgagors are the registered owners of their respective Lands subject to the
Mortgage and is liable for payment of all monies owing under the Mortgage;

C. The principal amount advanced pursuant to the Morigage was TWENTY ONE
MILLION DOLLARS ($21,000,000.00) (the "Principal Amount"); and

57560\0002

Page 7 of 9



Status: Registered Doc #: CA5278805 RCVD: 2016-06-22 RQST: 2023-08-01 12.3J03

Page 8 of 9 pages

D. The Mortgagors have requested, inter alia, to modify the Mortgage which the
Mortgagee has agreed to, subject to the Mortgagors entering into the within Modification
Agreement which provides that the principal amount, interest adjustment date, first payment date
and maturity date under the Mortgage are to be modified as hereinafter provided. )

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises,
other valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to
the Mortgagee (the receipt and sufficiency whereof is hereby acknowledged), the parties agree to
modify the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:

1. The Mortgagors covenant with the Mortgagee that the Mortgage is modified as follows:

(a) Paragraph 5 (a) Principal Amount, referenced in the mortgage as
“$21,000,000.00”, is deleted and replaced with “26,250,000.007;

{b) Paragraph 5 (c) Interest Adjustment Date, referenced in the mortgage as July 1,
2015, is deleted and replaced with July 1, 2016;

(c) Paragraph 5 (f) First Payment Date, referenced in the mortgage as August 1, 2015,
is deleted and replaced with August 1, 2016;

(d)  Paragraph 5 (i) Last Payment Date, referenceéd in the mortgage as Tuly 1, 2018, is
deleted and replaced with July 1, 2018, :

(e) Paragraph 5 (1) Balance Due Date, referenced in the mortgage as July 1, 2016, is
deleted and replaced with July 1, 2018; and

) Paragraph 10 (a) Additional or Modified Terms, is deleted and replaced with the
following:

“(a) This Mortgage may be prepaid without penalty or bonus upon 30 days’ prior
written notice to the Lender, such notice which shall not be made prior to
November 1, 2016; and”.

2. This Modification Agreement shall from July 1, 2016, be read and construed along with
the Mortgage and shall, together with all the terms, covenants and conditions thereof, be
and continue to be of full force, virtue and effect, save as the same are hereby modified.

3. This Modification Agreement does not prejudice any rights which the Mortgagee may

_have under the Mortgage and does not create any merger or alter or waive or prejudice

the rights of the Mortgagee as regards any subsequent encumbrancers or any person not a

party hereto liable to pay the Principal Amount and interest thereon or interested in the
Lands, all of which rights are hereby reserved.

5756070002

Page 8 of 9



Status: Registered Doc #: CA5278805 RCVD: 2016-06-22 RQST: 2023-08-01 12.3J(A'

Page 9 of 9 pages

4, Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagor expressly covenants and agrees with the Mortgagee to observe and perform all
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenants that the Mortgagors have a good title in fee sn:nple to their respective
Lands subject to the Mortgage as herein modified.

5. If any payments hereby reserved or any part thereof shall not be paid when due or upon
the failure of the Mortgagors to observe and perform any of the covenants or conditions
herein or in the Mortgage contained, then the extension of time for payment herein
provided shall become and be forthwith terminated without notice.

6. A1l covenants herein made shall be deemed te be and shall be construed as though made

‘ pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the
case may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall
not apply to this Mortgage.

7. This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, adminisirators, successors and assigns and all
of the above covenants, obligations and agreements shall be deemed to be joint as well as
several whenever more than one party has executed this Modification Agreement.

END OF DOCUMENT

5756000002
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FOR. 2 ) NEW WESTMINSTER LAND TITLE OFFICE -
LAND TITLE ACT Sep-29-2017 10:49:35.001 CAG337130 CA6337181

FORM C (Section 233) CHARGE ) .
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 9 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the K enn eth D aVi d ﬂl?;‘:“,‘(ég?if by Kenneth David

Land Title Act, RSBC 1996 ¢.250, and that you have applied your electronic signature %‘E;;f“ojﬁﬁgpe;:;t"r:‘f’yﬁ'g":
in accordance with Section 168.3, and a true copy, or a copy of that true copy, is in  [Howe XSEX3 | wwwjuricert comiLKUP. cfm?

.  id=XSEX3L
your possession. Date: 2017.09.29 09:47:35 -07'00'

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

GOWLING WLG (CANADA) LLP LTO No. 011440

Barristers & Solicitors, P.O. Box 30 Phone No. 604.683.6498 | Matter No. V46843

Suite 2300 - 550 Burrard Street , Document ID No. 2425409

Vancouver BC V6C 2B5 Authorized Agent: Esther Cho

Document Fees: $143.16 _ Deduct LTSA Fees? Yes
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:

[PID] [LEGAL DESCRIPTION]

' SEE SCHEDULE

stc2 ves []

3. NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
Modification CA4503271 modified by CA5278805
Modification » CA4503272 modified by CA5278806

4.  TERMS: Part 2 of this instrument consists of (select one only)

“(a) I:IFiled Standard Charge Terms D.F. No. (b) {v | Express Charge Terms Annexed as Part 2

A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument.
5.  TRANSFEROR(S):

SEE SCHEDULE

6. TRANSFEREE(S): (including postal address(es) and postal code(s))
ATRIUM MORTGAGE INVESTMENT CORPORATION

20 ADELAIDE STREET EAST, SUITE 900 | Incorporation No
TORONTO ' ONTARIO A0087781
: M5C 2T6 CANADA

7.  ADDITIONAL OR MODIFIED TERMS:
N/A

8.  EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Item 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, if any.

Officer Signature(s) ] Execution Date Transferor(s) Signature(s)
) Y M D

Marvel Developments (Lions Gate
MAXWELL P. CARROLL Village) Ltd., by its authorized
17 1 9 19 | signatory:

Barrister & Solicitor

1600 - 925 WEST GEORGIA ST.
VANCOUVER, B.C. V6C 3.2 _
(604) 685-3456 | | Sara Fakhari

OFFICER CERTIFICATION:

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



FORM_D1_v22

LAND TITLE ACT 76
FORM D !
EXECUTIONS CONTINUED PAGE 2 of 9 PAGES

Officer Signature(s) : Execution Date Transferor / Borrower / Party Signéture(s)

Y M D
2000 CURLING ROAD LTD., by its

MAXWELL P. CARROLL 17 1 9 19 authorized signatory:

Barrister & Solicitor |

1600 - 925 WEST GEORGIA ST. Sara Fakhari

VANCOUVER, B.C. V6C 312
(604) 685-3456

OFFICER CERTIFICATION:
Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,

to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.



FORM_D1_V22

LAND TITLE ACT 77

FORMD .

EXECUTIONS CONTINUED ) . PAGE 3 -of 9 PAGES
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)

Y M| D
ATRIUM MORTGAGE INVESTMENT

MURRAY A. BRAATEN : 17 | 9 28 CORPORATION, by its authorized
Barrister & Solicitor signatory(ies):

GOWLING WLG (CANADA) LLP :

550 BURRARD STREET - SUITE 2300 Name: Marianne Dobslaw
BENTALL 5 - VANCOUVER, B.C.

V6C 2B5

TELEPHONE: (604) 801-7322

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

instrument.



FORM_E_v22

LAND TITLE ACT 78
FORME

SCHEDULE PAGE 4 OF 9 PAGES

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

004-811-054 | OT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

STC? YES []

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

009-283-862 | OT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES[]-

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

005-260-817 | OT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []



FORM_E_V22

LAND TITLE ACT- ' : 79
FORME »

SCHEDULE ) PAGE 5 OF 9 PAGES

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

005-260-809 | OT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []

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

STC? YES []

5 PARCEL IDENTIFIER AND LEGAT, DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

STC? YES []



FORM_E_V22

LAND TITLE ACT ' 80

FORME .
SCHEDULE . . PAGE 6 OF 9 PAGES
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MOR;I'GAGE FORM, OR GENERAL

INSTRUMENT FORM.

5. TRANSFEROR(S):

As to PIDs: 004-811-054, 009-283-862 and 005-260-817:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (Inc. No. BC0984524), 212 — 998
Harbourside Drive,»North Vancouver, BC V7P 3T2; and

As to PID: 005-260-809:
2000 CURLING ROAD LTD. (Inc. No. BC1000608) 212 — 998 Harbourside Drive, North Vancouver, BC
V7P 3T2.



Page 7 of 9 pages

EXPRESS CHARGE TERMS - PART 2
THIS MODIFICATION AGREEMENT made as of the 19% day of September, 2017.
BETWEEN:

2000 CURLING ROAD LTD., (Inc. No. BC1000608), 212 — 998 Harbourside
Drive, North Vancouver, BC V7P 3T2 .

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (Inc. No.
BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3712

(collectively, the "Mortgagors")

AND:
ATRIUM MORTGAGE ‘INVESTMENT CORPORATION, (Inc. No.
A0087781), 20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Mortgagee")

WHEREAS:

A. By a mortgage and assignment of rents made on June 29, 2015 and registered at the

New Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and CA4503272,
respectively, between the Mortgagors and Mortgagee (collectively, the "Mortgage") the Mortgagors
did grant and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land
and premises, situate, lying and being in the District of North Vancouver, in the Province of British
Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846;

PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and
PID: 005-260-809, Lot 1 Block 15 District Lot 764 Plan 10846

(the "Lands")

together with all buildings, fixtures and improvements thereon, to secure the repayment of the sum of
TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount”) and interest
thereon and all other charges payable as set out in the Mortgage;

B. The Mortgage and Assignment of Rents were modified by a second amendment to
commitment letter dated June 6, 2016, and registered at the New Westminster Land Title Office, in
the Province of British Columbia, on June 22, 2016, under Numbers CA5278805 and CA5278806,
respectively, providing, inter alia, an increase of the Principal Amount from $21,000,000.00 to
$26,250,000.00.

81



Page 8 of 9 pages
C. The Mortgagors are the'registered owners of their respective Lands subject to the
Mortgage and is liable for payment of all monies owing under the Mortgage;
D. The Mortgagors have requested, inter alia, to modify the Mortgage which the

Mortgagee has agreed to, subject to the Mortgagors entering into the within Modification Agreement
which provides that the principal amount, interest adjustment date, first payment date and maturity
date under the Mortgage are to be modified as hereinafter provided.

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises,
other valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to
the Mortgagee (the receipt and sufficiency whereof is hereby acknowledged), the parties agree to
modify the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:

1. The Mortgagors covenant with the Mortgagee that the Mortgage is modified as follows:

€)) Paragraph 5 (a) Principal Amount, referenced in the mortgage as “$26,250,000.00”,
is deleted and replaced with “30,250,000.00”.

2. This Modification Agreement shall from July 1, 2017, be read and construed along with
the Mortgage and shall, together with all the terms, covenants and conditions thereof, be
~ and continue to be of full force, virtue and effect, save as the same are hereby modified.

3. This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the rights
of the Mortgagee as regards any subsequent encumbrancers or any person not a party hereto
liable to pay the Principal Amount and interest thereon or interested in the Lands, all of
which rights are hereby reserved.

4. Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagor expressly covenants and agrees with the Mortgagee to observe and perform all
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenants that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified.

5. If any payments hereby reserved or any part thereof shall not be paid when due or upon the
failure of the Mortgagors to observe and perform any of the covenants or conditions herein
or in the Mortgage contained, then the extension of time for payment herein provided shall
become and be forthwith terminated without notice.

6. All covenants herein made shall be deemed to be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the case
may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall not
apply to this Mortgage.

82
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This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and all
of the above covenants, obligations and agreements shall be deemed to be joint as well as
several whenever more than one party has executed this Modification Agreement.

END OF DOCUMENT

83



FORM_C_Vv22 (Charge) - 8 4

LAND TITLE ACT '
FORM C (Section 233) CHARGE ’ :
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 9 PAGES

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

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

GOWLING WLG (CANADA) LLP LTO No. 011440

Barristers & Solicitors, P.O. Box 30 Phone.No. 604.683.6498 | Matter No. V46843
Suite 2300 - 550 Burrard Street Document ID No. 2425409

Vancouver BC V6C 2B5 Authorized Agent: Esther Cho

: . Deduct I.TSA Fees? Yes
2.  PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: i
[PID] [LEGAL DESCRIPTION]

SEE SCHEDULE

stc?  Yes [

3. NATURE OFINTEREST CHARGENO. ADDITIONAL INFORMATION i
Modification CA4503271 modified by CA5278805 |
Modification . CA4503272 modified by CA5278806 :

4.  TERMS: Part2 of this instrument consists of (select one only)

(a) Filed Standard Charge Terms D.F. No. () DExpress Chatge Terms Annexed as Part 2

A selection of (a) includes any additional or modified terms referred to in Ttem 7 or in a schedule annexed to this instrument.
5. TRANSFEROR(S):

SEE SCHEDULE

6. TRANSFEREE(S): (including postal address(es) and postal code(s))
ATRIUM MORTGAGE INVESTMENT CORPORATION '

20 ADELAIDE STREET EAST, SUITE900 Incorporation No

TORONTO : ONTARIO _ - A0087781
M5C 276 CANADA
7. ADDITIONAL OR MODIFIED TERMS: '
N/A

8, EXBCUTION(S): This instrument creates, assigns, modifies, enlatges, discharges or governs the priority of the interest(s) described in Item 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, if any.

. A &/\A’\ Execution Date Transferor(s) Signature(s)
v |m [0
/ _ - Marvel Developments (Lions Gate
| Village) Ltd., by its authorized
17 | 9 signatory:
MAXWELL P CARROLL 1(1 .
Barrister & SalicitorA - Q ﬁ
1600 - 925 WEST GEORGIA ST. ™ AL
VANCOUVER, B.C. V6C 3L2 DA T N s
(604) 685-3456 ' P
OFFICER CERTIFICATION:

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



FORM_D1_V22

LAND TITLE ACT
FORM D

EXECUTIONS CONTINUED

PAGE 2 of 9 PAGES

Officer Signature(s) -

MAXWELL P CARROLL
Barrister & Solicilor
1600 - 925 WEST GEORGIA ST.

'VANCOUVER, BE.C. V6C 3L2
(604) 685-3456

Execution Date

OFFICER CERTIFICATION:

Y

17

M

D

1A

Transferor / Borrower / Party Signature(s)

2000 CURLING ROAD LTD., by its

agthorizel signatory:

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

instrument.
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FORM_D1_V22 )
LAND TITLE ACT
FORM D
EXECUTIONS CONTINUED PAGE 3 of 9 PAGES
Officer Signature(s) Execution Date Transferor / Bortower / Party Signature(s) .
Y M ] D
_ 1 ATRIUM MORTGAGE INVESTMENT
17 | 9 CORPORATION, by its authorized
signatory(ies): .
Name: Marianne Dobsfaw
OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, nofary public or other person authorized b}l' the Evidence Act, R.SB.C. 1996, ¢.124,
to take affidavits for use in British Columbia and certifies the matters set out in Part5 of the Land Title Act as they pertain to the execution of this
instrument. ’



FORM_E_V22

LAND TITLE ACT
FORM E '

SCHEDULE ' - PAGE 4 OF 9 PAGES

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

004-811-054 10T 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

. STC? vEs []

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

009-283-862 LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

stc?. YES[]

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

005-260-817 LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES[] -



FORM_E_v22

LAND TITLE ACT
FORME

SCHEDULE

PAGE 5 OF 9 PAGES

2. PARCEL IDENTIFIER AND LEGAT, DESCRIPTION Of‘ LAND;

[PID] |LEGAL DESCRIPTION]

005-260-809 | OT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STCY YES []

2. PARCEL lDENT[FlER AND LEGAL DESCRIPTION OF LAND:

[PID] [LEGAL DESCRIPTION]

STC? YES []

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:

[PID] [LEGAL DESCRIPTION]

,STC? YES [

- ag"




b s - s aes i SERNSN s A . Lpsees meo iy b e oot i irsemmeememeemmmmmaemm oy mm———

FORM_E.V22 -
LAND TITLE ACT
FORME

" SCHEDULE PAGE 6 OF 9 PAGES

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM OR GEN'ERAL
INSTRUMENT FORM.

5. TRANSFEROR(S):

As to PIDs: 004-811-054, 009-283-862 and 005-260-817:

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (Inc. No. BC0984524) 212 —-998
HarbourSIde Drwe, North Vancouver, BC V7P 3T2; and

As to PID: 005-260 809:

2000 CURLING ROAD LTD. (Inc. No BC1000608) 212 — 998 Harbourside Drive, North Vancouver BC
V7P 3T2. , .



Page 7 of 9 pages

EXPRESS CHARGE TERMS - PART 2
THIS MODIFICATION AGREEMENT made as of the ___-day of September, 2017.
BETWEEN:

2000 CURLING ROAD LTD., (Inc. No. BC1000608), 212 — 998 Harbourside

Drive, North Vancouver, BC V7P 372

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (Inc. No.

BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

' (co]léctiv_cly, the "Mortgagors")

ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No.
A0087781), 20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6

(the i'Mortgagee")
WHEREAS:

A. By a mortgage and assignment of rents made on June 29, 2015 and registered at the
New Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and CA4503272,

respectively, between the Mortgagors and Mortgagee (collectively, the "Mortgage") the Mortgagors
did grant and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land
and premises, situate, lying and being in the District of North Vancouver, in the Province of British
Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846;

PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and
PID: 005-260-809, Lot 1 Block 15 District tot 764 Plan 10846

(the "Lands")

together with all buildings, fixtures and improvements thereon, to secure the repayment of the sum 6f
TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Prmc1pa1 Amount”) and interest
thereon and all other charges payable as set out in the Mortgage;

B. The Mortgage and Assignment of Rents were modified by a second amendment to
commitment letter dated June 6, 2016, and registered at the New Westminster Land Title Office, in
the Province of British Columbia, on June 22, 2016, under Numbers CA5278805 and CA5278806,
respectively, providing, inter alia, an increase of the Principal Amount from $21,000,000.00 to
$26,250,000.00.

VAN_LAW\ 2424031\2
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Page 8 of 9 pages
C. The Mortgagors are the registered owners of their respective Lands subject to the
Mortgage and is liable for payment of all monies owing under the Mortgage;
D ' The Mortgagors have requested, inter alia, to modify the Mortgage which the

Mottgagee has agreed to, subject to the Mortgagors entering into the within Modification Agreement
which provides that the principal amount, interest adjustment date, first payment date and maturity
date under the Mortgage are to be modified as hereinafter provided. ' :

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises,
other valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to

the Mortgagee (the receipt and sufficiency whereof is hereby acknowledged), the parties agree to

modify the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:
1. The Mortgagors covenant with the Mortgagee that the Mortgage is modified as follows:

(@  Paragraph 5 (a) Principal Amount, referenced in the mortgzige as “$26,250,000.00”,
is deleted and replaced with “30,250,000.00”.

2. This Modification Agreement shall from July 1, 2017, be read and construed along with
the Mortgage and shall, together with all the terms, covenants and conditions thereof, be
and continue to be of full force, virtue and effect, save as the same are hereby modified.

3. This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the rights
of the Mortgagee as regards any subsequent encumbrancers or any person not a party hereto
liable to pay the Principal Amount and interest thereon or interested in the Lands, all of
which rights are hereby reserved.

4, Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagor expressly covenants and agrees with the Mortgagee to observe and petform all
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenants that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified.

5. If any payments hereby reserved or any part thereof shall not be paid when due or upon the
failure of the Mortgagors to observe and perform any of the covenants or conditions herein
or in the Mortgage contained, then the extension of time for payment herein provided shall
become and be forthwith terminated without notice.

6. All covenants herein made shall be deemed to be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the case
may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall not
apply to this Mortgage.

VAN_LAVW\ 2424931\2
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Page 9 0f 9 pages
7. This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and all

of the above covenants, obligations and agreements shall be deemed to be joint as well as
several whenever more than one party has executed this Modification Agreement.

END OF DOCUMENT

VAN_LAW\ 2424931\2
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FORM_C_V22 (Charge) ’ . 9 3

LAND TITLE ACT
FORM C (Section 233) CHARGE :
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 9 PAGES

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

APPLICATION: (Name, addrcss, phonc number of applicant, applicant's solicitor or agent)

GOWLING WLG (CANADA) LLP ' L.TO No. 011440

Barristers & Solicitors, P.O. Box 30 Phone No. 604.683.6498 | Matter No. V46843
Suite 2300 - 550 Burrard Street Document ID No. 2425409

Vancouver BC V6C 2B5 | Authorized Agent: Esther Cho

Deduct I.TSA Fees? Yes

PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:

2.
[PID] [LEGAL DESCRIPTION]
SEE SCHEDULE
sTC?  YES ™
3. NATURE OF INTEREST CHARGENO. ADDITIONAT, INFORMATION
Modification 7 CA4503271 modified by CA5278805
Modification CA4503272 modified by CA5278806
4.  TERMS: Part2 of this instrument consists of (select one only)
(a) Filed Standard Charge Terms D.F. No. (b) I:] Express Charge Terms Annexed as Part 2
A selection of () includes any additiqnal or modified terms referred to in Ttem 7 ot in a schedule annexed to this instrument.
5. TRANSFEROR(S):
SEE SCHEDULE
6. TRANSEEREE(S): (including postal address(es) and postal code(s))
ATRIUM MORTGAGE INVESTMENT CORPORATION . '
' 20 ADELAIDE STREET EAST, SUITE 900 ' Incorporation No
TORONTO ONTARIO ' A0087781
M5C 2T6 CANADA '
7.  ADDITIONAL OR MODIFIED TERMS:
NA |
8, EXECUTION(S): This instrument creates, assi gns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Item 3 and
" the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) recejpt of a true copy of the filed standard
charge terms, if any.
I\Oﬁe’r{i)gzaiure(s)o 0 Execution Date Transferor(s) Signature(s)
. Y M D . :
et @ (LLV \'DVU L“ — T Marvel Developments (Lions Gate
] L _ Village) Ltd., by its authorized
17 | 9 signatory:
MAXWELL P CARROLL - ‘(1 . )
Barrister & Solicitor ) 1
1600 - 925 WEST GEORGIA ST. XA B
VANGOUVER, E.C. VeC3L2 t v
(604) 685-3456 )
» OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124, to
take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument. :
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FORM_D1_v22
LAND TITLE ACT
FORMD )
EXECUTIONS CONTINUED __PAGE 2 of 9 PAGES
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)
Y M D )

2000 CURLING ROAD LTD., by its

, 17 19 4 Q a oriz/e/ H sighatory:
MAXWELL P. CARROLL | Aarcd (G450
Barrister & Solicilor =

1600 - 925 WEST GEORGIAST.
~ VANCOUVER, B.C. V6C 3L2
(604) 685-3456

OFFICER CERTIFICATION: .
Your signature constitutes a representation that you are & solicitor, notary public or other person anthorized by the Evidence Act, R.S.B.C. 1996, ¢.124,

to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.
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FORM_D1_v22
LAND TITLE ACT
FORM D
EXECUTIONS CONTINUED PAGE 3 of 9 PAGES
Officer Signature(s) - Execution Date  * Transferor / Borrower / Party Signature(s) .
Yy [ M| D v
_ ATRIUM MORTGAGE INVESTMENT
17 1 9 CORPORATION, by its authorlzed
o signatory(ies):
’ Name: Marianne Dobslaw
OFFICER CERTIFICATION:

Your signature constitufes a representation that yon are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124,
to take affidavits for use in British Columbia and certifies the mattets set out in Patt 5 of the Land Title Act as they pertain to the execution of this
instrument. ’



FORM_E V22

LAND TITLE ACT
FORME '

SCHEDULE - PAGE 4 OF 9 PAGES

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

004-811-054 1 0T 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

. 8TQ? YES []

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

009-283-862 | 0T 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

sTC?.  YES[]

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

005-260-817 LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES[] -




FORM_E_VZz2

LAND TITLE ACT
FORME

SCHEDULE

PAGE 5 OF 9 PAGES

G

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

005-260-809 | OT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

sTe? . YES [

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

STC? YES []

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

.STC? YES[]




FORM_E V22 °

LAND TITLE ACT
FORM E .
- SCHEDULE - PAGE 6 _OF 9 PAGES

ENTER THE REQUIRED INFORMATION INTHB SAME ORDER AS THE INFORMATION MUST APPEAR. ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL
INSTRUMENT FORM.

5. TRANSFEROR(S):

As to PIDs: 004-811-054, 009-283-862 and 005-260-817;
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. .(Inc. No. BCOQB4524) 212 — 998
Harbourside Dnve, North Vancouver, BC V7P 3T2; and

As to PID: 005—260 809:

2000 CURLING ROAD LTD. (Inc. No BC1000608) 212 — 998 Harbourside Drive, North Vancouver BC
V7P 3T2. .



Page 7 of 9 pages

EXPRESS CHARGE TERMS -PART 2 -
THIS MODIFICATION AGREEMENT made as of the day of September, 2017.
BETWEEN:

2000 CURLING ROAD LTD., (Inc. No. BC1000608) 212 — 998 Harbourside
Drive, North Vancouver, BC V7P 312

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (Inc. No.
BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

{collectively, the "Mortgagors")

AND:
ATRIUM MORTGAGE iNVESTMENT CORPORATION, (Inc. No.
A0087781), 20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Mortgagee")

WHEREAS: |

A. By a mortgage and assignment of rents made on June 29, 2015 and registered at the -

New Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and CA4503272,
respectively, between the Mortgagors and Mortgagee (collectively, the "Mortgage™) the Mortgagors
did grant and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land
and premises, situate, lying and being in the District of North Vancouver, in the Province of British
Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846;
PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and
PID: 005-260-809,' Lot 1 Block 15 District Lot 764 Plan 10846
(the "Lands") »
together with all buildings, fixtures and improvements thereon, to secure the repayment of the sum df

TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount”) and interest
thereon and all other charges payable as set out in the Mortgage;

B. The Mortgage and Assignment of Rents were modified by a second amendment to
commitment letter dated June 6, 2016, and registered at the New Westminster Land Title Office, in
the Province of British Columbia, on June 22, 2016, under Numbers CA5278805 and CA5278806,
respectively, providing, inter alia, an increase of the Principal Amount from $21,000,000.00 to
$26,250,000.00. '

VAN_LAW\ 2424931\2
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Page 8 of 9 pages
C. The Mortgagors are the registered owners of their respective Lands subject to the
Mortgage and is liable for payment of all monies owing under the Mortgage;
D. The Mortgagors have requested, inter alia, to modify the Mortgage which the

Mortgagee has agreed to, subject to the Mortgagors entering into the within Modification Agreement
which provides that the principal amount, interest adjustment date, first pdyment date and maturity
date under the Mortgage are to be modified as hereinafter provided.

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises,
other valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to
the Mortgagee (the receipt and sufficiency whereof is hereby acknowledged), the parties agree to
modify the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:

1. The Mortgagors covenant with the Mortgagee that the Mortgage is modified as follows:

(a)  Paragraph 5 (a) Principal Amount, referenced in the mortga‘ge as “$26,250,000.00”,
is deleted and replaced with “30,250,000.00”. -

2, This Modification Agreement shall from July 1, 2017, be read and construed along with

the Mortgage and shall, together with all the terms, covenants and conditions thereof, be

and continue to be of full force, virtue and effect, save as the same are hereby modified.

3. This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the rights
of the Mortgagee as regards any subsequent encumbrancers or any person not a party hereto
liable to pay the Principal Amount and interest thereon or interested in the Lands, all of
which rights are hereby reserved.

4. Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagor expressly covenants and agrees with the Mortgagee to observe and perform all
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenants that the Mortgagors have a good ftitle in fee simple to their respective
Lands subject to the Mortgage as herein modified.

5. If any payments hereby reserved or any part thereof shall not be paid when due or upon the
failure of the Mortgagors to observe and perform any of the covenants or conditions herein
or in the Mortgage contained, then the extension of time for payment herein provided shall
become and be forthwith terminated without notice.

6. All covenants herein made shall be deemed to be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the case
may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall not
apply to this Mortgage.

VAN_LAW\ 2424931\2
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Page 9 of 9 pages

7. This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and all
of the above covenants, obligations and agreements shall be deemed to be joint as well as
several whenever more than one party has executed this Modification Agreement.

END OF DOCUMENT

VAN_LAW\ 2424931\2



FORM_C_24 (Charge) NEW WESTMINSTER LAND TITLE OFFICE

LAND TITLE ACT Aug-01-2018 13:50:02.001
FORM C (Section 233) CHARGE

GENERAL INSTRUMENT - PART 1 Province of British Columbia

CA6973844 CAG978845

PAGE 1 OF 10 PAGES

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

i  Digitally signed by Karoline
Ka ro'llne Kristina Svea Clarke
Kristina Svea - zxxiEc
Date:.2018.08.01 12:46:39

Clarke ZXKIEC o700

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

GOWLING WLG (CANADA) LLP ‘ LTO No. 011440

Barristers & Solicitors, P.O. Box 30 Phone No. (604) 683-6498
Suite 2300 - 550 Burrard Street Matter No. V46843 / MAB
\Vancouver ’ BC V6C 2B5 Document ID No. 2726633

Document Fees: $143.16

Deduct LTSA Fees? Yes

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

SEE SCHEDULE

stc? YES [

3. NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

SEE SCHEDULE

4,  TERMS: Part 2 of this instrument consists of (select one only)

(a) [_]Filed Standard Charge Terms D.F. No. ' o) [/] -Express Charge Terms Annexed as Part 2
A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument.

5.  TRANSFEROR(S):
SEE SCHEDULE

6. TRANSFEREE(S): (including postal address(es) and postal code(s))
ATRIUM MORTGAGE INVESTMENT CORPORATION

20 ADELAIDE STREET EAST, SUITE 900

Incorporation No

TORONTO ONTARIO A0087781
M5C 2T6 CANADA
7. ADDITIONAL OR MODIFIED TERMS:
N/A

8. EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or govemns the priority of the interest(s) described in Item 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy-of the filed standard

charge terms, if any.
Officer Signature(s) Execution Date
Y M D

NICHOLAS R. SHON
Barrister & Solicitor

1600 - 925 West Georgia St.
Vancouver, B.C. V6C 3L2
(604) 685-3456 '

18 | 07 | 27

OFFICER CERTIFICATION:

Transferor(s) Signature(s)

MARVEL DEVELOPMENTS
(LIONS GATE VILLAGE) LTD.
by its authorized signatory(ies):

Name: RAHIM FAKHARI

- Name:

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

mstrument



FORM_D1_V24

LAND TITLE ACT -
_ FORM D _ 103
EXECUTIONS CONTINUED PAGE 2 of 10 PAGES
Officer Signature(s) Execution Date . Transferor / Borrower / Party Signature(s)
Y M D
2000 CURLING ROAD LTD.
NICHOLAS R. SHON 18 | 07 | 27 by its authorized signatory(ies):

Barrister & Solicitor

1600 - 925 West Georgia St.

Vancouver, B.C. V6C 3L2
(604) 685-3456

OFFICER CERTIFICATION:

Name: RAHIM FAKHARI

Name:

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124,
1o take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this

. instrument.



FORM_D1_V24

LAND TITLE ACT 104
FORM D
EXECUTIONS CONTINUED PAGE 3 of 10 PAGES.
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)
Y M D
ATRIUM MORTGAGE INVESTMENT
MURRAY A. BRAATEN 18 | 08 | 01 CORPORATION ‘

Barrister & Solicitor -

Gowling WLG (Canada) LLP

550 Burrard Street - Suite 2300
Bentall 5 - Vancouver, B.C. V6C 2B5
Telephone: (604) 801-7322

OFFICER CERTIFICATION:

by its authorized signatory(ies):

Name: MARIANNE DOBSLAW

Name:

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

instrument.



FORM_E_V24

LAND TITLE ACT 105
FORM E

SCHEDULE PAGE 4 OF 10 PAGES

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

004-811-054 | OT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

STC? ves []

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

009-283-862 | OT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []

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

005-260-817  LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []



FORM_E_V24

LAND TITLE ACT 1 06
FORME

SCHEDULE PAGE 5 OF 10 PAGES

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

005-260-809 | OT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES [}

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

STC? YES [7]

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

STC? YES []



FORM_E_V24

LAND TITLE ACT , ' 107

FORME

SCHEDULE PAGE 6 OF 10 PAGES
NATURE OF INTEREST . CHARGE NO. ADDITIONAL INFORMATION

Modification CA4503271  modified by CA5278805 and CA6337130

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Modification CA4503272  modified by CA5278806 and CA6337131

NATURE OF INTEREST CHARGE NO. ADDITIONAL _INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST - CHARGE NO. " ADDITIONAL INFORMATION



FORM_E_V24

LAND TITLE ACT 1 08

FORM E .
SCHEDULE : PAGE 7 OF 10 PAGES
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL
INSTRUMENT FORM.

5. TRANSFEROR(S):

As to PIDs: 004-811-054, 009-283-862 and 005-260-817:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (Inc. No. BC0984524), 212 — 998
Harbourside Drive, North Vancouver, BC V7P 3T2; and

As to PID: 005-260-809: . ,
2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside Drive, North Vancouver, BC
V7P 3T2. '
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EXPRESS CHARGE TERMS - PART 2

THIS MODIFICATION AGREEMENT made as of the 27th day of July, 2018.

BETWEEN:

AND:

WHEREAS:

A

2000 CURLING ROAD LTD. (Inc. No. BC1000608),
212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.
(Inc. No. BC0984524),
212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

(collectively, the "Mortgagors")

ATRIUM MORTGAGE INVESTMENT CORPORATION (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6

(the "Mortgagee")

By a mortgage and assignment of rents made on June 29, 2015 and registered at the New
Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and
CA4503272, respectively (collectively, the "Mortgage"), the Mortgagors did grant and
mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land and
premises, situate, lying and being in the District of North Vancouver, in the Province of
British Columbia, more particularly described as: ’

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;

PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846; |

PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and

PID: 005-260-809, Lot 1 Block 15 District Lot 764 Plan 10846,

(the "Lands")

- together with all buildings, fixtures and improvements thereon, to secure the repayment of

the sum of TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount”)
and interest thereon and all other amounts and charges payable as set out in the Mortgage
and the due performance of the obligations and covenants of the Mortgagors therein
contained; :

Pursuant to a second amendment to commitment letter dated June 6, 2016, the Mortgage
was modified by a modification of mortgage registered at the New Westminster Land Title
Office, in the Province of British Columbia, on June 22, 2016, under Numbers CA5278805
and CA5278806, respectively, providing, inter alia, an increase of the Principal Amount from
$21,000,000.00 to $26,250,000.00;

V46843\WVAN_LAW\ 27265011
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C. Pursuant to a third amendment to commitment letter dated August 24, 2017, the Mortgage

was modified by a modification of mortgage registered at the New Westminster Land Title
Office, in the Province of British Columbia, on September 29, 2017, under Numbers
CA6337130 and CA6337131, respectively, providing, inter alia, an increase of the Principal
Amount from $26,250,000.00 to $30,250,000.00;

D. The Mortgagors are the registered owners of their respective Lands subject to the Mortgage
and are liable for payment of all monies owing under the Mortgage; and

E. The Mortgagors have requested, inter alia, to modify the Mortgage which the Mortgagee has
agreed to, subject to the Mortgagors entering into the within Modification Agreement which
provides, among other things, that the Principal Amount will be increased to $35,250,000
(the “Increased Principal Sum”), and that the interest rate, interest adjustment date, first
payment date and maturity date under the Mortgage are to be modified as hereinafter
provided. ' ' '

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises, other
valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to the
Mortgagee (the receipt and sufficiency whereof is hereby acknowledged), the parties agree to modify
the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:

1. The Mortgagors covenant with the Mortgagee that the Mortgage is hereby modified as
follows: - _

(a) Paragraph 5(a) Principal Amount, referenced in the Mortgage as
“$30,250,000.00", is deleted and replaced with “$35,250,000.00";

(b) Paragraph 5(b) Interest Rate, referenced in the Mortgage as “7.75% per annum”
is deleted and replaced with the following:

“TD Bank’s Prime Rate plus 4.55% per annum with a minimum rate of 8.0%
per annum and a maximum rate of 9.0% per annum?”;

(c) Paragraph 5(f) First Payment Date, referenced in the Mortgage as “August 1,
20167 is deleted and replaced with “August 1, 2018”; -

(d) Paragraph 5(i) Last Payment Date, referenced in the Mortgage as “July 1, 2018”
~is deleted and replaced with “July 1, 20207;

(e) Paragraph 5(1) Balance Due Date, referenced in the Mortgage as “July 1,2018" is
deleted and replaced with “July 1, 2020”; and

()  Paragraph 10(a) Additional or Modified Terms is deleted and replaced with the
following:

“(a) This Mortgage shall be closed until April 1, 2019 and thereafter may be
prepaid upon 60 days’ notice in writing delivered to the Mortgagee.”

2. This Modification Agreement shall from July 1, 2018 be read and construed along with the
Mortgage and shall, together with all the terms, clauses, conditions, covenants, powers,
provisos, stipulations, matters and things whatsoever thereof, be and continue to be of full
force, virtue and effect, save as same are hereby modified.

V46843\VAN_LAW\ 2726501\1
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3. This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the
rights of the Mortgagee as against the Mortgagors or as against any surety for the payment
of the principal sum, interest or any other amount from time to time or any part thereof, or
any other rights or the Mortgagee under any other security or securities which the
Mortgagee may hold or as against any subsequent encumbrancer or other person
interested in the Lands or any person not a party hereto liable to pay the Principal Amount
and interest thereon or interested in the Lands, all of which rights are hereby expressly
reserved.

4. The Mortgagors confirm, covenant and agree to and with the Mortgagee that the grants,
mortgages and charges with respect to the Lands charged by the Mortgage as contained
in and provided for in the Mortgage shall include and secure repayment of the Increased
Principal Sum, interest thereon and all other amounts which are or which may hereafter
be secured by the Mortgage, as modified hereby.

5. Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagors expressly covenant and agree with the Mortgagee to observe and perform all
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenant that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified.

6. If any payments hereby reserved or any part thereof shall not be paid when due or upon
the failure of the Mortgagors to observe and perform any of the covenants or conditions
herein or in the Mortgage contained, then the extension of time for payment herein
provided shall become and be forthwith terminated without notice.

7. All covenants herein made shall be deemed to be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the
case may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall
not apply to this Mortgage.

8. This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and
all of the above covenants, obligations and agreements shall be deemed to be joint as
well as several whenever more than one party has executed this Modification Agreement.

9. This Modification Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and
the same document.

IN WITNESS WHEREOF the Mortgagor and fhe Mortgagee have respectively executed this
Agreement on Form C and Form D hereof. ‘
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FORM_C V25 {Charge)

LAND TITLE ACT
FORM C (Section 233) CHARGE

GENERAL INSTRUMENT - PART 1 Province of British Columbia 1502514265 PAGE 1 OF 11 PAGES

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

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

GOWLING WLG (CANADA) LLP LTO No. 011440

Barristers & Solicitors, P.O. Box 30 Phone No. (604) 683-6498
Suite 2300 - 550 Burrard Street Matter No. V46843 / MAB
Vancouver - BC V6C 2B5 Document ID No. 3445385

Deduct LTSA Fees? Yes

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

SEE SCHEDULE

sTc?  YES [

3. NATURE OF INTEREST 7 CHARGENO.  ADDITIONAL INFORMATION
SEE SCHEDULE

4,  TERMS: Part 2 of this instrument consists of (select one only) :
(@ DFiled Standard Charge Terms D.F. No. (b) | /| Express Charge Terms Annexed as Part 2
A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed fo this instrument.

5. TRANSFEROR(S):
SEE SCHEDULE

6. TRANSFEREE(S): (including postal address(es) and postal code(s))
ATRIUM MORTGAGE INVESTMENT CORPORATION

20 ADELAIDE STREET EAST, SUITE 900 Incorporation No
TORONTO : ONTARIO A0087780
o ) M5C 276 CANADA '
7.  ADDITIONAL OR MODIFIED TERMS:
N/A

8. - EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Item 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge ferms, if any.

Officer Signature(s) . Execution Date Transferor(s) Signature(s)

LA Y'|™ 1" | MARVEL DEVELOPMENTS

(LIONS GATE VILLAGE) LTD., by

STEPHANIE F. WONG 20 | oz | o2
Barrister & Solicitor
1600 - 925 WEST GEORGIA ST.

VANCOUVER, B.C. VBC3L2
(604) 685-3456

(M X e B\CSW\SNQ, 0‘\ \\M‘L\NL\,\
QFFICER CERTIFICATION: cﬂWfb\\ \A{e) L
0D are & soliciior,

Your signature constitutes a representation that y

D

Name &L\‘\MMM

notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢,124, to
take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.
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LAND TITLE ACT

FORM D

EXECUTIONS CONTINUED P 02 11 PAGES
1

Officer Signature(sj N

<
A AL
\'] "\/ \‘

STEPHANIE F WONG
Barrister & Solicitor
1600 - 925 WEST GEORGIA ST.
VANCOUVER, B.C. V6C 3L2

(804) 685-3456

(2% e Sopetwre & Meamell

Cane W\AQ

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a so
fo take affidavits for use in British Columbia and certifies
instrument. :

Exccution Date

Y

20

M

0%

D

0

0
Transferor / Borrower / Party Sipgn V.s) 1!

2000 CURLING ROAD LTD., by its
authorjzed signatary(ies):,
Lo

P W /
A/

,-—~72-._

it

Name: ¢ FRNARY

licitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124,
the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this



FORM_D1_V25 . 1 14

‘LANDFITLE ACT

FORM D .
EXECUTIONS CONFINUED S PAGE 3 of 11 PAGES
Officer Signaf gzs) . ] Execution Date Trzinsfcror / Borrower / Party Signature(s)
) Y M D
AL e ATRIUM MORTGAGE INVESTMENT
‘ ‘ ‘ 20 é 28 CORPORATION, by its authorized

Barrister & Solicitor

YL <

Maridnne Dobslaw

GOWLING WLG (CANADA) L1.P
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 683-6498

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

instrument.



FORM_E_VZSI { 1 1 5
LAND TITLE ACT
FORM E

SCHEDULE PAGE 4 OF 11 PAGES

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

004-811-054 | OT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

STC? YES [}

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

009-283-862 | OT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []

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

005-260-817 | OT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES ]
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LAND TITLE ACT
FORM E

SCHEDULE ) PAGE 5 OF 11 PAGES

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

005-260-809 | 0T 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []

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

STC? YES ]

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

STC? YES []



FORM_E_V25
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LAND TITLE ACT

FORME

SCHEDULE ) ‘ ' PAGE 6 OF 11 PAGES

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Modification CA4503271  Modified by GA5278805, CA6337130 and
CAB973844

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Modification CA4503272  Modified by CA5278806, CA6337131 and
CAB973845

NATURE OF INTEREST CHARGENO. - ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST - CHARGENO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
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LAND TITLE ACT

FORME

SCHEDULE PAGE 7 OF 11 PAGES
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL
INSTRUMENT FORM. )

5. TRANSFEROR(S):

As to PIDs: 004-811-054, 009-283-862 and 005-260-817:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (Inc. No. 800984524) 212 - 998
Harbourside Drive, North Vancouver, BC V7P 3T2 and

As to PID: 005-260-809:

2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside Drive, North Vancouver, BC
V7P 3T2. :
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EXPRESS CHARGE TERMS - PART 2

THIS MODIFICATION AGREEMENT is dated for reference June 18,2020

BETWEEN:

AND:

- 2000 CURLING ROAD LTD. (Inc. No. BC1000608),
212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.
(Inc. No. BC0984524),
212 — 998 Harbourside Drive, North VVancouver, BC V7P 3T2

(collectively, the "Mortgagors")

ATRIUM MORTGAGE INVESTMENT CORPORATION (Iné. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6

(’che "Mortgagee")

WHEREAS:

A

By a mortgage and assignment of rents made on June 29, 2015 andregistered atthe New
Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and
CA4503272, respectively (collectively, the "Original Mortgage"), the Mortgagorsdid grant
and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land
and premises, situate, lying and being in the District of North VVancouver, in the Province
of British Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10848;

PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and

- PID: 005—260;809, Lot 1 Block 15 District Lot 764 Plan 10846,

(the "Lands")

togetherwith all buildings, fixtures and improvements thereon, to secure the repayment of
the sumof TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount’)
and interest thereon and all other amounts and charges payable as set out in the Original
Mortgage and the due performance of the obligations and covenants of the Mortgagors
therein contained; '

Pursuant to a second amendment to commitment letter dated June 6, 2016, the Original
Mortgage was modified by a modification of mortgage registered at the New Westminster
Land Title Office, in the Province of British Columbia, on June 22, 2016, under Numbers
CA5278805 and CA5278806 (the “First Modification™), respectively, providing, inter alia, an

“increase of the Principal Amount from $21,000,000.00 to $26,250,000.00;

V4684 3\VAN_LAW 3445337\
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Pursuant to a third amendment to commitment letter dated August 24, 2017, the Original
Mortgage, as modified by the First Modification, was modified by a modification of mortgage
registered at the New Westminster Land Title Office, in the Province of British Columbia, on
September.29, 2017, under Numbers CA6337130 and CA6337131 (the “Second
Modification”), respectively, providing, inter alia, an increase of the Principal Amount from
$26,250,000.00 to $30,250,000.00;

Pursuant to a fourth amendment to commitment letter dated July 27, 2018, the Original
Mortgage, as medified by the First Modification and the Second Modification, was modified
by a modification of mortgage registered at the New Westminster Land Title Office, in the
Province of British Columbia, on August 1, 2018, under Numbers CA6973844 and
CAB973845 (the “Third Modification™), respectlvely prov1d|ng, mteraha an increase of the
Principal Amount from $30,250, OOO 00 to $35,250,000.00;

The Original Mortgage, the First Modification, the Second Modification and the Third
Modification are collectively referred to herein asthe “Mortgage”;

The Mortgagors are the registered owners of their respective Lands subject to the Mortgage
and are liable for payment of all monies owing under the Mortgage; and

The Mortgagors have requested, inter alia, to modify the Mortgage which the Mortgagee has

. agreed to, subjectto the Mortgagors entering into the within Modification Agreement which

provides, among other things, that the Principal Amount will be increasedto $38,750,000
(the “Increased Principal Sum”) and that the maturity date under the Mortgage is to be
modified as hereinafter provided; :

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises, other

valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to the
Mortgagee (thereceipt and sufficiency whereof is herebyacknowledged), the parties agree to modify
the terms of the Mortgage and agree with respectto the Mortgage as modified as follows:

1.

The Mortgagors covenant with the Mortgagee that the Mortgage is hereby modified as
follows:

(a) Paragraph 5(a) 'Principal Amount, referenced in the Mortgage as
“$35,250,000.00", is deleted and replaced with “$38,750,000.00”;

(b) Paragraph 5(i) Last Payment Date, referenced in the Mortgage as “July 1, 2020"

s deleted and replaced with “July 1 2022,

(c) Paragraph 5(1) Balance Due Date, referenced in the Mortgage as “July 1, 2020" is
deleted and replaced with “July 1, 2022";

(d) Paragraph 10(a) Additional or Modified Terms is deleted and replaced with the
following:

“(a) If notin default, this Mortgage may be prepaid upon 60 days’ notice in
writing delivered to the Mortgagee.”; and

(e)  Anewparagraph 10(b) Additional or Modified Terms is inserted as follows:

“‘(b) From the Principal Sum, the Mortgagee shall retain $2,990,000.00 to
cover accrual of interest over the remaining term. The accrued interest will

V46843\VAN_LAWA 3445337\1
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compound and accrue on a monthly basis over the remaining termto a
maximum of '$2,990,000.00. If and when the accrued interest reaches
$2,990,000.00, the full amount of interest shall be payable monthly from the
Mortgagor's and any guarantor's own resources thereafter.”.

This Modification Agreement shall from the date hereofbe read and construed along with
the Mortgage and shall, together with all the terms, clauses, conditions, covenants,
powers, provisos, stipulations, matters and things whatsoever thereof, be and continue to
be of full force, virtue and effect, save as same are hereby modified.

This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the
rights of the Mortgagee as against the Mortgagors or as against any surety for the payment
of the principal sum, interest or any other amount from time to time or any part thereof, or
any other rights or the Mortgagee under any other security or securities which the
Mortgagee may hold or as against any subsequent encumbrancer or other person
interested in the Lands or any person not a party hereto liable to pay the Principal Amount
and interest thereon or interested in the Lands, all of which rights are hereby expressly
reserved. .

The Mortgagors confirm, covenant and agree to and with the Mortgagee that the grants,
mortgages and charges with respect to the Lands charged by the Mortgage as contained
in and provided for in the Mortgage shall include and secure repayment of the Increased
Principal Sum, interest thereon and all other amounts which are or which may hereafter
be secured by the Mortgage, as modified hereby.

Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagors expressly covenant and agree with the Mortgagee to observe and performall
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenant that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified.

If any payments hereby reserved or any part thereof shall not be paid when due or upon
the failure of the Mortgagors to observe and performany of the covenants or conditions
herein or in .the Mortgage contained, then the extension of time for payment herein
provided shall become and be forthwith terminated without notice.

All covenants herein made shall be deemedto be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the

case may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall
not apply to this Mortgage.

This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and
all of the above covenants, obligations and agreements shall be deemed to be joint as
well as several whenever more than one party has executed this Modification Agreement.

This Modification Agreemént may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and
the same document.

V4684 3\WWAN_LAW\ 34453371
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IN WITNESS WHEREOF the Mortgagor and the Mortgagee have respectively executed this
Agreement on Form C and Form D hereof. '

V46843\VAN_LAW\ 34453371



FORM_C_ 25 (Charge) NEW WESTMINSTER LAND TITLE OFFICE |
LAND TITLE ACT 07- -9
A L AT ) CHARGE Jul-07-2020 11:33:58.001 CA8286071 CA828615/2

GENERAL INSTRUMENT - PART 1 Province of British Columbia 1592514265 PAGE 1 OF 11 PAGES
Your electronic signature is a representation that you are a designate authorized to Karoline : Eigi:.ally ;igneglbykKaroline
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢250, |i(ricting Svea KRG e
that you certify this document under section- 168.41(4) of the act, and that an ¢ Date: 2020.07.07 11:23:31
execution copy, or a true copy of that execution copy, is in your possession. Clarke ZXKIEC 70 -

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

GOWLING WLG (CANADA) LLP LTO No. 011440

" Barristers & Solicitors, P.O. Box 30 Phone No. (604) 683-6498
Suite 2300 - 550 Burrard Street . Matter No. V46843 / MAB
Vancouver BC V6C 2B5 Document ID No. 3445385
Document Fees: $149.74 Deduct LTSA Fees? Yes

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

stc?  YBS []

3. NATURE OF INTEREST . CHARGENO.  ADDITIONAL INFORMATION
SEE SCHEDULE

4.  TERMS: Part 2 of this instrument consists of (select one only)

(a) |:|Filed Standard Charge Terms D.F. No. (b) [/ |Express Charge Terms Annexed as Part 2
A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument.

5. TRANSFEROR(S):
SEE SCHEDULE

6. TRANSFEREE(S): (including postal address(es) and postal code(s))
ATRIUM MORTGAGE INVESTMENT CORPORATION

20 ADELAIDE STREET EAST, SUITE 900 , ' Incorporation No
- TORONTO , ONTARIO A0087780
M5C 2T6 CANADA |
7. ADDITIONAL OR MODIFIED TERMS: |
N/A

8. EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of the interest(s) described in Item 3 and
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt of a true copy of the filed standard
charge terms, if any.

Officer Signature(s) Execution Date Transferor(s) Signature(s)
_ Yy | M | »p
. MARVEL DEVELOPMENTS

STEPHANIE F. WONG - (LIONS GATE VILLAGE) LTD., by

. . ' its authorized signatory(ies):
Barrister & Solicitor : 20 | 07 | 02 9 ry(ies)
1600-925 West Georgia St. :
Vancouver, B.C. V6C 3L2 Name: Maxwell Carrol

(604) 685-3456 _
(as to the signature of Maxwell Carroll .
only) Name: Rahim Fakhari

OFFICER CERTIFICATION:

Your signature constitutes a representation that you.are a solicitor, notary public or other person authorized by the Evidence 4ct, R.S.B.C. 1996, ¢.124, to
take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.
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Officer Signature(s)

STEPHANIE F. WONG
Barrister & Solicitor

1600-925 West Georgia St.
Vancouver, B.C. V6C 3L2

(604) 685-3456

(as to the signature of Maxwell Carroll

only)

OFFICER CERTIFICATION:

- Execution Date
Y M D
20 1 07 | 02

Transferor / Borrower / Party Signature(s)

2000 CURLING ROAD LTD., by its
authorized signatory(ies):

Name: Maxwell Carroll

. Name: Rahim Fakhari

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

instrument.
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LAND TITLE ACT -
FORMD _
EXECUTIONS CONTINUED PAGE 3 of 11 PAGES
Officer Signature(s) Execution Date Transferor / Borrower / Party Signature(s)
Y M D
ATRIUM MORTGAGE INVESTMENT
MURRAY A. BRAATEN 20 | 6 25 CORPORATION, by its authorized

Barrister'& Solicitor

GOWLING WLG (CANADA) LLP
550 Burrard Street - Suite 2300
Bentall 5 - Vancouver, B.C. V6C 2B5
Telephone: (604) 683-6498

OFFICER CERTIFICATION:

signatory:

Marianne Dobslaw

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

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

004-811-054 | OT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

STC? YES []

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

009-283-862 | OT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []

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

005-260-817 | OT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []
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PAGE 5 OF 11 PAGES

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

005-260-809 | OT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

STC? YES []

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

STC? YES []

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

STC? YES []
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SCHEDULE . PAGE 6 OF 11 PAGES

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Modification CA4503271  Modified by CA5278805, CA6337130 and
CAB973844

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Modification CA4503272  Modified by CA5278806, CA6337131 and
CAB973845

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ‘ ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION
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FORM E

SCHEDULE - . PAGE 7 OF 11 PAGES
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL
INSTRUMENT FORM. '

5. TRANSFEROR(S):

As to PIDs: 004-811-054, 009-283-862 and 005-260-817:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (Inc. No. BC0984524), 212 — 998
Harbourside Drive, North Vancouver, BC V7P 3T2; and

As to PID: 005-260-809:

2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside Drive, North Vancouver, BC
V7P 3T2. _
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EXPRESS CHARGE TERMS - PART 2

- THIS MODIFICATION AGREEMENT is dated for reference June 18,2020

BETWEEN:

AND:

2000 CURLING ROAD LTD. (Inc. No. BC1000608),
212 — 998 Harbourside Drive, North Vancouver,BC V7P 3T2

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.
(Inc. No. BC0984524),
212 — 998 Harbourside Drive, North Vancouver,BC V7P 3T2

yma

(coliectively, the "Mortgagors")

ATRIUM MORTGAGE INVESTMENT CORPORATION (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6

(the "M ortgagee™)

WHEREAS:

A

By a mortgage and assignmentof rents made on June 29,2015 and registered atthe New
Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and
CA4503272, respectively (collectively, the "Original Mortgage"), the Mortgagorsdid grant
and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land
and premises, situate, lying and being in the District of North Vancouver, in the Province
of British Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;

PID: 009-283-862., Lot 2 Block 15 District Lot 764 Plan 10846;
PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and
PID: 005-260-809, Lot 1 Block 15 District Lot 764 Plan 10846,
(the "Lands")

togetherwith all buildings, fixtures and improvements thereon, to secure the repayment of

~ the sumof TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount”)

and interest thereon and all other amounts and charges payable as set out in the Original
Mortgage and the due performance of the obligations and covenants of the Mortgagors
therein contained;

Pursuant to a second amendment to commitment letter dated June 6, 2016, the Original
Mortgage was modified by a modification of mortgage registered at the New Westminster
Land Title Office, in the Province of British Columbia, on June 22, 2016, under Numbers
CA5278805 and CA5278806 (the “First Modification”), respectively, providing, inter alia, an
increase of the Principal Amount from $21,000,000.00 to $26,250,000.00;

V46843\VAN_| AW\ 344533711
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Pursuant to a third amendment to commitment letter dated August 24, 2017, the Original
Mortgage, as modified by the First Modification, was modified by a modification of morigage
registered at the New Westminster Land Title Office, in the Province of British Columbia, on
September 29, 2017, under Numbers CA6337130 and CA6337131 (the “Second
M odification”), respectively, providing, inter alia, an increase of the Principal Amount from
$26,250,000.00 to $30,250,000.00;

Pursuant to a fourth amendment to commitment letter dated July 27, 2018, the Original
Mortgage, as modified by the First Modification and the Second Modification, was modified

by a modification of mortgage registered at the New Westminster Land Title Office, in the

Province of British Columbia, on August 1, 2018, under Numbers CA6973844 and
CA6973845 (the “Third Modification”), respectively, providing, inter alia, an increase of the
Principal Amount from $30,250,000.00 to $35,250,000.00;

The Original Mortgage, the First Modification, the Second Modification and the Third
Modification are collectively referred to herein as the “Mortgage”,

The Mortgagors are the registered owners of their respective Lands subject to the Morigage
and are liable for payment of all monies owing under the Mortgage; and

The Mortgagors have requested, inter alia, to modify the Mortgage which the Mortgagee has
agreed to, subject to the Mortgagors entering into the within Modification Agreement which
provides, among other things, that the Principal Amount will be increased to $38,750,000

(the “Increased Principal Sum”) and that the maturity date under the Mortgage is to be.

modified as hereinafter provided.

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises, other

valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to the
Mortgagee (thereceipt and sufficiency whereof is herebyacknowledged), the partiesagree to modify
the terms of the Mortgage and agree with respectto the Mortgage as modified as follows:

1.

The Mortgagors covenantwith the Mortgagee that the Mortgage is hereby modified as
follows:

(a) Paragraph 5(a) Principal Amount, referenced in the Mortgage as
“$35,250,000.00", is deleted and replaced with “$38,750,000.00";

(b) Paragraph 5(i) Last Payment Date, referenced in the Mortgage as “July 1, 2020”
is deleted and replaced with “July 1, 2022,

(c) Paragraph 5(l) Balance Due Date, referenced in the Mortgage as “July 1, 2020”is
deleted and replaced with “July 1, 20227;

(d) Paragraph 10(a) Additional or Modified Terms is deleted and replaced with the
: following: :

“(a) ¥ notin default, this Mortgage may be prepaid upon 60 days’ notice in
writing delivered to the Mortgagee.”; and ’

(e)  Anew paragraph 10(b) Additional or Modified Terms is inserted as follows:

“(b) From the Principal Sum, the Mortgagee shall retain $2,990,000.00 to
cover accrual of interest over the remaining term. The accrued interest will

V4684 3\VAN_LAW\ 34453371
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compound and accrue on a monthly basis over the remaining term to a
maximum of $2,990,000.00. If and when the accrued interest reaches
$2,990,000.00, the full amount of interest shall be payable monthly from the
Mortgagor’s and any guarantor's own resources thereafter.”.

This Modification Agreement shall from the date hereofbe read and construed along with

the Mortgage and shall, together with all the terms, clauses, conditions, covenants,’

powers, provisos, stipulations, matters and things whatsoever thereof, be and continue to
be of full force, virtue and effect, save as same are hereby modified.

This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the
rights ofthe Mortgagee as againstthe Mortgagors or as againstany surety for the payment
of the principal sum, interest or any other amount from time to time or any part thereof, or
any other rights or the Mortgagee under any other security or securities which the
Mortgagee may hold or as against any subsequent encumbrancer or other person
interested in the Lands or any person not a party hereto liable to pay the Principal Amount
and interest thereon or interested in the Lands, all of which rights are hereby expressly
reserved.

The Mortgagors confirm, covenant and agree to and with the Mortgagee that the grants,

mortgages and charges with respect to the Lands charged by the Mortgage as contained

in and provided for in the Mortgage shail include and secure repayment of the Increased -

Principal Sum, interest thereon and all other amounts which are or which may hereafter
be secured by the Mortgage, as modified hereby.

Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagors expressly covenant and agree with the Mortgagee to observe and perform all
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenant that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified.

If any payments hereby reserved or any part thereof shall not be paid when due or upon
the failure of the Mortgagors to observe and perform any of the covenants or conditions
herein or in the Mortgage contained, then the extension of time for payment herein
provided shall become and be forthwith terminated without notice.

All covenants herein made shall be deemed to be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the
case may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall
not apply to this Mortgage.

This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and
all of the above covenants, obligations and agreements shall be deemed to be joint as
well as several whenever more than one party has executed this Modification Agreement.

This Modification Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and
the same document.

V4684 3\VAN_LAW 344533711
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IN WITNESS WHEREOF the Mortgagor and the Mortgagee have respectively executed this
Agreement on Form C and Form D hereof.

V46843\WAN_LAW 34453371
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bcland Charge

Tite&Survey  General Instrument — Part 1

1. Application

GOWLING WLG (CANADA) LLP
2300-550 BURRARD STREET
VANCOUVER BC Vé6C 2B5
604-683-6498

2. Description of Land
PID/Plan Number Legal Description
004-311-054 LOT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

009-283-862 LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846
005-260-817 LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846
005-260-809 LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

3. Nature of Interest

" Type - Number Additional Information
MODIFICATION CA4503271 as modified by CA5278805, CA6337130,
' - CA6973844 and CA8286071
MODIFICATION CA4503272 as modified by CA5278806, CA6337131,
‘ CAG6973845 and CA8286072
4, Terms

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

5. Transferor(s)
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., NO.BC0984524, AS TO PIDS: 004-811-054, 009-283-862 AND 005-
260-817
2000 CURLING ROAD LTD., NO.BC1000608, AS TO PID: 005-260-809

6. Transferee(s)

ATRIUM MORTGAGE INVESTMENT CORPO RATION A0087780
20 ADELAIDE STREET EAST, SUITE 900 .
TORONTO ON M5C 2T6

7. Additional or Modivﬁed Terms

Form € (Section 233) : 2021 07 06 15:05:19.755 1 of 3 Pages
© Copyright 2021, Land Title and Survey Authority of BC. Allrights reserved. .
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8. Execution(s)

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

Witnessing Officer Signature C Execution Date . Transferor Signature(s}
- ~ MARVEL DEVELOPMENTS (LIONS
YYYY-MM-DD

Q(/(@« - | GATEVILLAGE)LTD.
_ By thej orized Signatory
" 203G

p
A
SEBASTIAN CREMA , _E@A__J_%;éclq&w—

Barrister & Solicitor Name:
1600 - 925 WEST GEORGIA ST. |
VANCOUVER, B.C. V6C 3L2

(604) 685-3456

Name:

Officer Certification

Your signature constitutes arepres entation thatyou area solicitor, notary public or other person authorized by the EvidenceAct, R.S.B.C. 1996, ¢.124, to take
affidavits for usein British Columbla and certifies the matters setoutin Part5 of the Land Title Actas they pertain to the execution of this instrument.

Witnessing Officer Signature Execution Date Transferor Signature(s)
. YYYY-MM-DD
% - | D99%~% 1§

SEBASTIAN CREMA
Barrister & Solicitor .
1600 - 925 WEST GEORGIA 81
VANCOUVER, B.C. VeC3L2
(604) 685-3456

Name:

Officer Certification

Your signature constitutes a representation thatyou areasolicitor, notary public or other person authorized by the FvidenceAct, R.S.B.C. 1996, ¢.124, to take
affidavits for usein British Colurnbia and certifies the matters setoutin Part5 ofthe Land Title Actas they pertain to the execution of this instrument.

Form C (Section 233) 2021 07 06.15:05:19.755 2 of 3 Pages
© Copyright 2021, LandTitle andSurvey Authority of BC. Allrights reserved.
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Tillegsuvey  General Instrument - Part 1

Witnessing Officer Signature Execution Date Transferor Signaturefs)
ATRIUM MORTGAGE INVESTMENT
YO-MM-DD CORPORATION
2021-07-20 By their Authorized Signatory
See affidavit of execution % i Z
MARTANNE DOBSLAW
Officer Centification

Your signature constitutes arepresentation thatyou are a solicitor, notary pubiic or other person authorized by the Fvidence Act, R.5.B.C. 1996, c.124, totake
affidavits for use in British Columbia and certifies the matters setoutin Part5 ofthe Land Titfe Actas they pertain to the execution of this instrument.

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

Form C (Section'233) 2021 07 06 15:05:19.755 3 of 3 Pages
© Copyright 2021, LandTitle and Survay Authority of BC, Alirights reserved. )
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EXPRESS'CHARGE TERMS - PART 2

THIS MODIFICATION AGREEMENT is dated for reference July _15,2021.
- BETWEEN:

AND:

2000 CURLING ROAD LTD. (Inc. No. BC1000608),
212 - 998 Harbourside Drive, North Vancouver, BC V7P 3T2

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.
(Inc. No. BC0984524),
212 — 998 Harbourside Drive, North Vancc_)uver, BC V/P3T2

(collectively, the "Mortgagors")

ATRIUM MORTGAGE INVESTMENT CORPORATION (Inc. No. A0087781),

20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6

(the "M ortgages")

WHEREAS:

A

By a mortgage and assignmentofrents made on June 29, 2015 andregistered atthe New
Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and
CA4503272, respectively (collectively, the "Original Mortgage"), the Mortgagorsdid grant
and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land
and premises, situate, lying and being in the District of North Vancouver, in the Province
of British Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885,
PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846;

PID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and
PID: 005-260-809, Lot 1 Block 15 District Lot 764 Plan 10848,

(the "Lands")

togetherwith all buildings, fixtures and improvements thereon, to secure the repayment of
the sumof TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount’)
and interest thereon and all other amounts and charges payable as set out in the Original
Mortgage and the due performance of the obligations and covenants of the Mortgagors
therein contained; -

Pursuant to a second amendment to commitment letter dated June 6, 2016, the Original
Mortgage was modified by a modification of mortgage registered at the New Westminster
Land Title Office, in the Province of British Columbia, on June 22, 2016, under Numbers
CA5278805 and CA5278808 (the “First Modification”), respectively, providing, inter alia, an
increase of the Principal Amount from $21,000,000.00 to $26,250,000.00;

V5387 3\ACTIVE_CA\ 46608100\1
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Pursuant to a third amendment to commitment letter dated August 24, 2017, the Original
Mortgage, as modified by the FirstModification, was modified by a modification of mortgage
registered at the New Westminster Land Title Office, in the Province of British Columbia, on
September 29, 2017, under Numbers CA6337130 and CA6337131 (the “Second
Modification”), respectively, providing, inter alia, an increase of the Principal Amount from
$26,250,000.00 to $30,250,000.00;

Pursuant to a fourth amendment to commitment letter dated July 27, 2018, the Original
Mortgage, as modified by the First Modification and the Second Modification, was modified
by a modification of mortgage registered at the New Westminster Land Title Office, in the
Province of British Columbia, on August 1, 2018, under Numbers CA6973844 and
CAB6973845 (the “Third Modification”), respectively, providing, inter alia, an increase of the
Principal Amount from $30,250,000.00 to $35,250,000.00;

Pursuant to a fifth amendment to commitment letter dated June 10, 2020, the Original
Mortgage, as modified by the First Modification, Second Modification and the Third
Modification, was modified by a modification of mortgage registered at the New Westminster
Land Title-Office, in the Province of British Columbia, on July 7, 2020, under Nuimbers
CAB286071 and CA8286072 (the “Fourth Modification’), respectively, providing, inter alia,
an increase of the Principal Amount from $35,250,000.00 to $38,750,000.00

The Original Mortgage, the First Modification, the SecondModification, the Third Modification
and the Fourth Modification are collectively referred to herein as the "Mortgage”;

The Mortgagors are the registered owners of their respective Lands subject to the Morigage
and are liable for payment of all monies owing underthe Mortgage; and

The Mortgagors have requested, inter alia, to modify the Mortgage which the Mortgagee has

.agreed to, subjectto the Mortgagors entering into the within Modification Agreement which

provides, among other things, that the Principal Amountwill be increased to $41,464,000.00
(the “Increased Principal Sum”) and that the maturity date under the Mortgage is fo be
modified as hereinafter provided. »

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises, other

valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to the
Mortgagee (thereceipt and sufficiencywhereof is hereby acknowledged), the partiesagree to modify
the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:

1.

The Mortgagors covenant with the Mortgagee that the Mortgage is hereby modified as
follows: :

(a) Paragraph 5(a) Principal Amount, referencedin the Mortgage as “$38,750,000", is
deleted and replaced with “$41,464,000";

(b) Paragraph 5(i) Last Payment Date, referencedin the Mortgage as “July 1, 2022
is deleted and replaced with “April 1, 2022";

(c) Paragraph 5(I) Balance Due Date, referenced in the Mortgage as “July 1,2022" is
deleted and replaced with “April 1, 2022"; and

| (d) Paragraph 10(b) Additional or Modified Terms is deleted and replaced with the

following:

V53873\ACTIVE_CA\46608100\1
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“(b) From the Principal Sum, the Mortgagee shallretain $2,409,720 to cover
accrual of interest over the remaining term. The accrued interest will
compound and accrue on a monthly basis overthe remaining termto a
maximum of $2,409,720. Ifandwhen the accrued interestreaches $2,409,720,
the full amount of interest shall be payable monthly from the Mortgagor’s
and any guarantor’s own resources thereafter.”

This Modification Agreement shall fromthe date hereofbe read and construed along with
the Mortgage and shall, together with all the terms, clauses, conditions, covenants,
powers, provisos, stipulations, matters and things whatsoever thereof, be and continue to
be of full force, virtue and effect, save as same are hereby modified.

This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the
rights ofthe Mortgagee as against the Mortgagors or as againstany surety forthe payment
of the principal sum, interest or any other amountfromtime to time or any part thereof, or
any other rights or the Mortgagee under.any other security or securities which the
Mortgagee may hold or as against any subsequent encumbrancer or other person
interested in the Lands or any person not a party hereto liable to pay the Principal Amount
and interest thereon or interested in the Lands, all of which rights are hereby expressly
reserved. '

The Mortgagors confirm, covenant and agree to and with the Mortgagee that the grants,
mortgages and charges with respect to the Lands charged by the Mortgage as contained
in and provided for in the Mortgage shallinclude and secure repayment ofthe Increased
Principal Sum, interest thereon and all other amounts which are or which may hereafter
be secured by the Mortgage, as modified hereby. :

Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagors expressly covenant and agreewith the Mortgagee to observe and performall

covenants, provisos, and conditions contained in the Mortgage save as herein varied, and .

further covenant that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified.

If any payments hereby reserved or any part thereof shall not be paid when due or upon
the failure of the Mortgagors to observe and performany of the covenants or conditions
herein or in the Mortgage contained, then the extension of time for payment herein
provided shall become and be forthwith terminated without notice. ‘

All covenants herein made shall be deemedto be and shall be construed as though made
pursuant o the Land Transfer Form Actand in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the
case may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall
not apply to this Mortgage. ' '

This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and
all of the above covenants, obligations and agreements shall be deemed to be joint as
well as several whenever more than one party has executed this Modification Agreement.

This Modification Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shali constitute one and
the same document.

V53873\ACTIVE_CA\ 46608109\1
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IN WITNESS WHE'REOF the Mortgagor and the Mortgagee have respectively executed this
Agreement on Form C hereof. '

V53873\ACTIVE_CA\46608100\1
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bcland Charge

Title&Survey  General Instrument - Part 1

1. Application '

v55033/MAB
GOWLING WLG (CANADA) LLP

2300-550 BURRARD STREET
VANCOUVER BC V6C 2B5
604-683-6498

2. Descriptionoftand
PID/Plan Number Legal Description
004-311-054 LOT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885
009-283-862 LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846
005-260-817 LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846
005-260-802 LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

3. Nature of Interest ‘

Type Number Additional Information

MODIFICATION CA4503271 as modified by CA5278805, CA6337130,
CAG6973844, CA8286071 and CA9212812

MODIFICATION CA4503272 as modified by CA5278806, CA6337131,

CAB973845, CA8286072 and CA9212813

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

5, Transferor(s) ‘ <
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. , NO.BC0984524, AS TO PIDS: 004-811-054, 009-283-862 AND 005- _
260-817 . ‘ ,
2000 CURLING ROAD LTD., NO.BC1000608, AS TO PID: 005-260-809

6. Transferee(s)

ATRIUM MORTGAGE INVESTMENT CORPORATION A0087780
20 ADELAIDE STREET EAST, SUITE 900
TORONTO ON M5C 276

7. Addltional or Modified Terms

Form C (Section 233) 2022 02 17 14:09:01.747 1 of 3 Pages
© Copyright 2022, Land Tkle and Survey Authority of BC. Alrights reserved.
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8. Execution(s)

This instrument creates, assigns, madifies, enlarges or governs the priority of the Interest(s) described in Itern 3 and the Transferor(s) and every other signatory
agree to be bound by this [nstrument, and acknowledge(s) receipt of a true copy ofthe filed standard charge terms, if any.

Wltnessing Officer Signature

Execution Date

%MM\;\\

STEPHANIE F. WONG
Barrister & Solicitor
1600 - 926 WEST GEORGIA ST.

Lyt g

VANCOUVER, B.C. V6C 3L2
(604) 685-3456

Officer Certification

YYYY-MM-DD-

T~ 05-1k

Transferor Signature(s)

MARVEL DEVELOPMENTS (LIONS
GATE VILLAGE) LTD.
By their Authorized Signatory

P

O
: At A ?QV\-.‘Y\Q:'&

NAME:

2000 CURLING ROAD LTD.
By thej orized Signatory

NAME: Qolbam Foldinart

NAME:

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

Form C {Sectlon 233)
Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved.
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Witnessing Officer Signature Execution Date Transferor Signature(s)
ATRIUM MORTGAGE INVESTMENT
YITAIM-DD CORPORATION
By their Authorized Signatory
Marianne Dobslaw
Officer Certification

Your sighature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Fvidence Act, R.5.B.C. 1996, ¢.124, to take
affidavits for use In British Columbia and certifies the matters set outin Part5 of the Land Title Actas they pertain ta the execution of this instrument.

Electronic Signature

Your electronic signatureis arepresentation thatyou are a designate authorized to
certify this document under section 168.4 of the Land Titfe Act, RSBC 1996 ¢.250, that
you certify this documentunder section 168.41(4) of the act, and thatan execution
copy, or atrue copy of that execution copy, Is in your possession.

Form C (Section 233)
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Witnessing Officer Signature _ Execution Date
< 2022.-03-0
KAROLINE CLARKE |
GOWLING WLG (CANADA) LLP
BARRISTER & SOLICITOR

144

Transferor Signature(s)

ATRIUM MORTGAGE INVESTMENT
CORPORATION ‘

By their Authorized Signatory

g/

550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 443-7613

Officer Certxflcatlon

Mar(anne Dobslaw

- Your signature constitutes a represantation thatyou area so|lcitor notary public or other person =uthorlznd bythe Ewdencexlc(; R.S.B.C. 1996, ¢.124, totake
affidavits for use in British Columbiaand certifies the matters set outin Part5 of the Land Title Actas they pertain to the exectition of this instrument.

Electronic Signature

Your electronic signature s a representation thatyou area demgnate authorized to
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that
you certify this documentunder section 168.41(4) of the act, and thatan execution
copy, oratrue copy of that execution copy, is in your possession.

Form C (Section 233) . 2022 0217 14:09:01.7;17
© Copyright 2022, Land Title and Survey Authority of B C. Alrights reserved,
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EXPRESS CHARGE TERMS - PART 2

_ THIS MODIFICATION AGREEMENT is dated for reference March 25 2022

BETWEEN:

AND:

2000 CURLING ROAD LTD. (inc. No. BC1000608),
212 —-998 _Harbourside Drive, North Vancouver, BC V7P 3T2

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.
(Inc. No. BC0984524),
212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

(collectively, the "Mortgagors")

ATRIUM MORTGAGE INVESTMENT -CORPORATION (Inc. No. A0087781)},
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6

(the "Mortgagee")

WHEREAS:

A,

By a mortgage and assignment of rents made on June 29, 2015 and registered at the New
Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and
CA4503272, respectively (collectively, the "Original Mortgage"), the Mortgagors did grant

and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land -

and premises, situate, lying and being in the District of North Vancouver, in the Province
of British Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846;

PID; 005-260-817, Lot 3 Block 15 District Lét 764 Plan 10846; and
PID: 005-260-809, Lot 1 Block 15 District Lot 764 Plan 10846,

(the "Lands") -

- together with all buildings, fixtures and improvements thereon, to secure the repayment of

the sum of TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount”)
and interest thereon and all other amounts and charges payable as set out in the Original
Mortgage and the due performance of the obligations and covenants of the Mortgagors
therein contained; :

Pursuant to a second amendment to comnﬁitment letter dated June 8, 2016, the Original
Mortgage was modified by a modification of mortgage registered at the New Westminster

~ Land Title Office, in the Province of British Columbia, on June 22, 2016, under Numbers

CA5278805 and CA5278806 (the “First Modification”), respectively, providing, inter alia, an
increase of the Principal Amount from $21,000,000.00 to $26,250,000.00; :

V55033140592738\1
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Pursuant to a third amendment to commitment letter dated August 24, 2017, the Original
Mortgage, as modified by the First Modification, was modified by a modification of mortgage
registered at the New Westminster Land Title Office, in the Province of British Columbia, on
September 29, 2017, under Numbers CA6337130 and CAB337131 (the "Second
Modification”), respectively, providing, inter alia, an increase of the Principal Amount from
$26,250,000.00 to $30,250,000.00;

Pursuant to a fourth amendment to commitment letter dated July 27, 2018, the Original
Mortgage, as modified by the First Modification and the Second Modification, was modified
by a modification of mortgage registered at the New Westminster Land Title Office, in the
Province of British Columbia, on August 1, 2018, under Numbers CA8973844 and
CA6973845 (the “Third Modification”), respectively, providing, inter alia, an increase aof the
Principal Amount from $30,250,000.00 to $35,250,000.00;

Pursuant to a fifth amendment to commitment letter dated June 10, 2020, the Criginal
Mortgage, as modified by the First Medification, Second Modification and the Third
Modification, was modified by a modification of mortgage registered at the New Westminster
Land Title Office, in the Province of British Columbia, on July 7, 2020, under Numbers
CA8286071 and CA8286072 (the “Fourth Modification”), respectively, providing, inter alia,
an increase of the Principal Amount from $35,250,000.00 to $38,750,000.00

Pursuant to a sixth amendment to commitment letter dated June 28, 2021, the Original
Mortgage, as modified by the First Modification, Second Modification, Third Modification, and
Fourth Modification was modified by a modification of mortgage registered at the New
Westminster Land Title Office, in the Province of British Columbia, on July 22, 2021, under
Numbers CA9212812 and CA9212813 (the “Fifth Modification”), respectively, providing,
inter alia, an increase of the Principal Amount from $38,750,000.00 to $41,464,000.00.

The Original Mortgage, the First Modification, the Second Modification, the Third
Modification, the Fourth Modification and the Fifth Modification are collectively referred to
herein as the “Mortgage”;

The Mortgagors are the registered owners of their respective Lands subject to the Mortgage
and are liable for payment of all monies owing under the Mortgage; and

The Mortgagors have requested, inter alia, to madify the Mortgage which the Mortgagee has
agreed to, subject to the Mortgagors entering into the within Modification Agreement which
provides, among other things, that the Principal Amount will be increased to $45,350,000.00
(the “Increased Principal Sum”) and that the maturity date under the Mortgage is to be
modified as hereinafter provided.

NOW THIS AGREEMENT WITNESSETH that in consideration of the premises, other

valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Morigagors to the
Mortgagee (the receipt and sufficiency whereof is hereby acknowledged), the parties agree to modify
the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:

The Mortgagors covenant with the Mortgagee that the Mortgage is hereby modified as
follows:

(a) Paragraph 5(a) Principal Amount, referenced in the Mortgage as “$41,464,000", is
deleted and replaced with “$45,350,000”;

V55033149592738\1
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(b) Paragraph 5(i) Last Payment Date, referenced in the Mortgage as “April 1, 2022"
is deleted and replaced with “Aprit 1, 2023",

(c) Paragraph 5() Balance Due Date, referenced in the Mortgage as “April 1, 2022" is
deleted and replaced with “April 1, 2023”; and

(d) Paragraph 10(a) Additional or Modified Terms is deleted and replaced with the
~ following: : :

“(a) This Mortgage shall be closed until October 1, 2022 and thereafter may
be prepaid upon 60 days’ notice in writing delivered to the Mortgagee.”

(e) Paragraph 10(b) Additional or Modified Terms is deleted and replaced with the
following:

“(b) From the Principal Sum, the Mortgagee shall retain $3,545,875 to cover
accrual of interest over the remaining term. The acctrued interest will
compound and accrue on a monthly basis over the remaining term to a
maximum of $3,545,875. If and when the accrued interest reaches $3,545,875,
the full amount of interest shall be payable monthly from the Morigagor’s
and any guarantor’s own resources thereafter.” '

2. This Modification Agreement shall from the date hereof be read and construed along with
: the Mortgage and shali, together with all the terms, clauses, conditions, covenants,
powers, provisos, stipulations, matters and things whatsoever thereof, be and continue to

be of full force, virtue and effect, save as same are hereby modified.

3. This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the
rights of the Mortgagee as against the Mortgagors or as against any surety for the payment
of the principal sum, interest or any other amount from time to time or any part thereof, or
any other rights or the Mortgagee under any other security or securities which the
Mortgagee may hold or as against any subsequent encumbrancer or other person
interested in the Lands or any person not a party hereto liable to pay the Principal Amount
and interest thereon or interested in the Lands, all of which rights are hereby expressly
reserved.

4, The Mortgagors confirm, covenant and agree to and with the Mortgagee that the grants,
mortgages and charges with respect to the Lands charged by the Mortgage as contained
in and provided for in the Mortgage shall include and secure repayment of the Increased
Principal Sum, interest thereon and all other amounts which are or which may hereafter
be secured by the Mortgage, as modified hereby.

5. Without limiting the generality of the foregoing, and for the consideration aforesaid, the
Mortgagors expressly covenant and agree with the Mortgagee to observe and perform all
covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenant that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified. : :

6. If any payments hereby reserved or any part thereof shall not be paid when due or upon
the failure of the Mortgagors to observe and perform any of the covenants or conditions
herein or in the Mortgage contained, then the extension of time for payment herein
provided shall become and be forthwith terminated without notice.

V55033149592738\1

147



148

Page 11 of 11

7. All covenants herein made shall be deemed to be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the
case may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall
‘not apply to this Mortgage. '

8. This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and

_ all of the above covenants, obligations and agreements shall be deemed to be joint as

well as several whenever more than one party has executed this Modification Agreement.

9.  This Modification Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute ohe and
the same document. ,

IN WITNESS WHEREOF the Mortgagor and the Mortgagee have respectively executed this
Agreement on Form C hereof.

V55033\49592738\1
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1. Application

v55033/MAB
GOWLING WLG (CANADA) LLP

2300-550 BURRARD STREET
VANCOUVER BC V6C 2B5
604-683-6498

2. Description of Land
PID/Plan Number Legal Description
004-811-054 LOT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

009-283-862 LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846
005-260-817 LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846
005-260-809 LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

w

. Nature of Interest

Type ] Number Additional Information

MODIFICATION CA4503271 as modified by CA5278805, CA6337_130,
CA6973844, CA8286071 and CA9212812

MODIFICATION CA4503272 as modified by CA5278806, CA6337131,

CA6973845, CA8286072 and CA9212813

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

5. Transferor(s)
MARVEL DEVELO PMENTS (LIONS GATE VILLAGE) LTD. , NO.BC0984524, AS TO PIDS: 004-811-054, 009-283-862 AND 005~
260-817 - ’
2000.CURLING ROAD LTD., NO.BC1000608, AS TO PID: 005-260-809

6. Transferee(s)

ATRIUM MORTGAGE INVESTMENT CORPORATION AD087780
20 ADELAIDE STREET EAST, SUTTE 900
TORONTO ON M5C 2T6 '

7. Additional or Modified Terms

Form C (Section 233) 202202 17 14:09:01.747 1 of 3 Pages
© Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved. . .
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8. Execution(s)

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

Witnessing Officer Signature

Execution Date

STEPHANIE F. WONG

Barrister & Solicitor

1600-925 WEST GEORGIA STREET
VANCOUVER BC V6C 312

(604) 685-3456

Officer Certification

YYYY-MM-DD

2022-03-16

Transferor Signature(s)

MARVEL DEVELOPMENTS (LIONS

GATE VILLAGE) LTD.

By their Authorized Signatory

NAME: Rahim Fakhari

'NAME:

2000 CURLING ROAD LTD.
By their Authorized Signatory

NAME: Rahim Fakhari

NAME:

Your signature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124, to take

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

~ Form C (Section 233)
© Copyright 2022, LandTitle and Survey Authority of BC Allrights reserved.
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Transferor Signature(s)

Witnessing Officer Signature Execution Date
YYYY-MM-DD
2022-03-04
KAROLINE CLARKE -
Barrister & Solicitor
550 BURRARD STREET SUITE 2300

ATRIUM MORTGAGE INVESTMENT
CORPORATION
By their Authorized Signatory

BENTALL 5
VANCOUVER BC V6C 2B5

TELEPHONE: (604) 443-7613

Officer Certification

Marianne Dobslaw

Your signature constitutes a representation thatyou are asolicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124, o take
affidavits for usein British Columbia and certifies the matters setoutin Part5 ofthe Land Title Actas they pertain to the execution ofthis instrument.

Electronic Signature Digitally signed by
Your electronic signature s a representation thatyou area designate authorized to Hannah Beth ga?rfazhoggtg 3ngmson P8LHJE
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that Thomson rrvsireapins
you certify this documentunder section 168.41(4) of the act, and that an execution PSLHJ E o '
copy, or atrue copy of thatexecution copy, is in your possession.
Form C (Section 233) 2022 02 17 14:09:01.747 ) 3 of 3 Pages

© Copyright 2022, Land Title and Survey Authority of BC. Allights reserved.
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EXPRESS CHARGE TERMS - PART 2
THIS MODIFICATION AGREEMENT is dated for reference March 25 2022
BETWEEN:

2000 CURLING ROAD LTD. (Inc. No. BC1000608),
212 — 998 Harbourside Drive, North Vancouver, BC V7P 372

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.
(Inc. No. BC0984524),
© 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

(collectively, the "Mortgagors")
AND:

ATRIUM MORTGAGE INVESTMENT CORPORATION (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Torontol, Ontaric M5C 2T6

(the "Mortgagee")
WHEREAS:

A. By a mortgage and assignment of rents made on June 29, 2015 and registered at the New
Westminster Land Title Office on June 30, 2015 under Numbers CA4503271 and
CA4503272, respectively (collectively, the "Original Mortgage"), the Mortgagors did grant
and mortgage to the Mortgagee, ALL AND SINGULAR that certain parcel or tract of land
and premises, situate, lying and being in the District of North Vancouver, in the Province
of British Columbia, more particularly described as:

PID: 004-811-054, Lot 1 of Lot .1 Block 15 District Lot 764 Plan 14885;
. PID: 009-283-862, Lot 2 Block 15 District Lot 764 Plan 10846;.

PAID: 005-260-817, Lot 3 Block 15 District Lot 764 Plan 10846; and

PID: 005-260-809, Lot 1 Block 15 District Lot 764 Plan 10846,

(the "Lands") - |

together with all buildings, fixtures and improvements thereon, to secure the repayment of
the sum of TWENTY ONE MILLION DOLLARS ($21,000,000.00) (the “Principal Amount”)
and interest thereon and all other amounts and charges payable as set out in the Original
Mortgage and the due performance of the obligations and covenants of the Mortgagors
therein contained;

B. Pursuant to a second amendment to commitment letter dated June 6, 2016, the Original
Mortgage was modified by a modification of mortgage registered at the New Westminster
Land Title Office, in the Province of British Columbia, on June 22, 2016, under Numbers
CA5278805 and CA5278806 (the “First Modification"), respectively, providing, inter alia, an
increase of the Principal Amount from $21,000,000.00 to $26,250,000.00;

V55033\49592738\1
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C. Pursuant to a third amendment to commitment letter dated August 24, 2017, the Original
Mortgage, as modified by the First Modification, was modified by a modification of mortgage
registered at the New Westminster Land Title Office, in the Province of British Columbia, on
September 29, 2017, under Numbers CA6337130 and CAB337131 (the “Second
Modification”), respectively, providing, inter alia, an increase of the Principal Amount from
$26,250,000.00 to $30,250,000.00;

D. Pursuant to a fourth amendment to commitment letter dated July 27, 2018, the Original
Mortgage, as modified by the First Modification and the Second Medification, was modified
by a modification of mortgage registered at the New Westminster Land Title Office, in the ;
Province of British Columbia, on August 1, 2018, under Numbers CA8973844 and '?
CAB973845 (the “Third Modification”), respectively, providing, inter alia, an increase of the ‘
Principal Amount from $30,250,000.00 to $35,250,000.00;

E. Pursuant to a fifth amendment to commitment letter dated June 10, 2020, the Original
. Mortgage, as modified by the First Modification, Second Modification and the Third
Modification, was modified by a modification of mortgage registered at the New Westminster
Land Title Office, in the Province of British Columbia, on July 7; 2020, under Numbers
CA8286071 and CA8286072 (the “Fourth Modification”), respectively, providing, inter alia,

an increase of the Principal Amount from $35,250,000.00 to $38,750,000.00

F. Pursuant to a sixth amendment to commitment letter dated June 28, 2021, the Original
Mortgage, as modified by the First Modification, Second Modification, Third Modification, and
Fourth Modification was modified by a modification of mortgage registered at the New
Westminster Land Title Office, in the Province of British Columbia, on July 22, 2021, under
Numbers CA9212812 and CA9212813 (the “Fifth Modification”), respectively, providing, 4
inter alia, an increase of the Principal Amount from $38,750,000.00 to $41,464,000.00. :

G.. The. Original Mortgage, the First Modiﬁcation, the Second Modification, the Third
Modification, the Fourth Modification and the Fifth Modification are collectively referred to
herein as the "Mortgage”;

H. The Mortgagors are the registered owners of their respective Lands subject to the Mortgage
and are liable for payment of all monies owing.under the Mortgage; and

L The Mortgagors have requested, inter alia, to modify the Mortgage which the Mortgagee has
agreed to, subject to the Mortgagors entering into the within Madification Agreement which
provides, among other things, that the Principal Amount will be increased to $45,350,000.00
(the “Increased Principal Sum”) and that the maturity date under the Mortgage is to be
modified as hereinafter provided.

NOW THIS AGREEMENT. WITNESSETH that in consideration of the premises, other
valuable consideration and the sum of ONE DOLLAR ($1.00) now paid by the Mortgagors to the
Mortgagee (the receipt and sufficiency whereof is hereby acknowledged), the parties agree to modify
the terms of the Mortgage and agree with respect to the Mortgage as modified as follows:

. The Mortgagors covenant with the Mortgagee that the Mortgage is hereby modified as
follows:

(a) Paragraph 5(a) Principal Amount, referenced in the Mortgage as “$41,464,000", is
deleted and replaced with “$45,350,000"; :

V55033149592738\1
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(b) Paragraph 5(i) Last Payment Date, referenced in the Mortgage as “April 1, 2022”
is deleted and replaced with “April 1, 2023";

(c) Paragraph 5(I) Balance Due Date, referenced in the Mortgage as “April 1, 2022" is
deleted and replaced with “April 1, 2023"; and

(d) Paragraph 10(a) Additional or Modified Terms is deleted and replaced with the
following:

“(a) This Mortgage shall be closed until October 1, 2022 and thereafter may
be prepaid upon 60 days’ notice in writing delivered to the Mortgagee.”

(e) Paragraph 10(b) Additional or Modified Terms is deleted and replaced with the
following:

“(b) From the Principal Sum, the Mortgagee shall retain $3,545,875 to cover
accrual of interest over the remaining term. The. accrued interest will
compound and accrue on a monthly basis over the remaining term to a
maximum of $3,545,875. If and when the accrued interest reaches $3,545,875,
the full amount of interest shall be payable monthly from the Mortgagor’s
and any guarantor’s own resources thereafter.”

2. This Modification Agreement shall from the date hereof be read and construed along with
the Mortgage and shall, together with all the terms, clauses, conditions, covenants,
powers, provisos, stipulations, matters and things whatsoever thereof, be and continue to
be of full force, virtue and effect, save as same are hereby modified.

3. This Modification Agreement does not prejudice any rights which the Mortgagee may have
under the Mortgage and does not create any merger or alter or waive or prejudice the
-rights of the Mortgagee as against the Mortgagors or as against any surety for the payment
of the principal sum, interest or any other amount from time to time or any part thereof; or
any other rights or the Mortgagee under any other security or securities which the
Mortgagee may hold or as against any subsequent encumbrancer or other person
interested in the Lands or any person not a party hereto liable to pay the Principal Amount
and interest thereon or interested in the Lands, all of which rlghts are hereby expressly
reserved.

4, The Mortgagors confirm, covenant and agree to and with the Mortgagee that the grants,

mortgages and charges with respect to the Lands charged by the Mortgage as contained

in and provided for in the Mortgage shall include and secure repayment of the Increased
Principal Sum, interest thereon and all other amounts which are or which may hereafter
be secured by the Mortgage as modified hereby.

5. Without limiting the generality of the foregoing, and for the consideration aforesaid, the

Mortgagors expressly covenant and agree with the Mortgagee to observe and perform all

covenants, provisos, and conditions contained in the Mortgage save as herein varied, and
further covenant that the Mortgagors have a good title in fee simple to their respective
Lands subject to the Mortgage as herein modified. -

6. If any payments hereby reserved or any part thereof shall not be paid when due or upon
the failure of the Mortgagors o observe and perform any of the covenants or conditions
herein or in the Mortgage contained, then the extension of time for payment herein
provided shall become and be forthwith terminated without notice.

V55033\49592738\1
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7. All covenants herein made shall be deemed to be and shall be construed as though made
pursuant to the Land Transfer Form Act and in construing these presents, such covenants
shall be deemed to be both joint and several, and masculine or feminine genders as the

case may be; provided that Clause 15 in Schedule 6 of the Land Transfer Form Act shall
not apply to this Mortgage. '

8. This Modification Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and assigns and
all of the above covenants, obligations and agreements shall be deemed to be joint as
well as several whenever more than one party has executed this Modification Agreement.

9. This Modification Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and
the same document.

IN WITNESS WHEREOF the Mortgagor and the Mortgagee have respectively executed this
Agreement on Form C hereof. :

\V/55033\49592738\1






This is Exhibit * C” referred to in the Affidavit
of MARIANNE DOBSLAW, sworn before me at Vancouver,
BC, this _Z _day of August, 2023.

Ty ————

A CommissioneLfer taking Affidavits in British Columbia
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BENEFICIARY AUTHORIZATION AND CHARGE AGREEMENT

THIS AGREEMENT is dated for reference June 20 , 2015.

BETWEEN:
0984524 B.C, LTD. (Inc. No. BC0984524), 212 — 998 Harbourside Drive,
North Vancouver, BC V7P 3T2
("Beneficiary™)
AND: |
2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 - 998 Harbourside
Drive, North Vancouver, BC V7P 3T2
("Trustee")
(the Beneficiary and Trustee together, the “Borrowers™)
AND: |
ATRIUM MORTGAGE INVESTMENT CORPORATI.ON,V (Inc. Nb.
A0087781), 20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
("Lender")
A, Legal title to the lands described in Schedule A hereto ("Lands") is registered in
the name of the Trustee;
B. The Trustee holds its interest in the Lands in trust for the Beneficiary;
C. The Borrowers have for their corporate purposes negotiated é loan with the

Lender pursuant to a commitment letter issucd by the Lender to the Borrowers dated June 8,
2015 (which loan as the same may be amended, extended, renewed or superseded and in effect
from time to time are herein called the "Loan") and as security therefor, agreed to provide the
Lender with, inter alia, a mortgage ("Mortgage") of the Lands securing the principal sum of
$21,000,000.00 and the following additional security:

Assignment of Rents;

General Security Agreement;

Deposit Agreement; '

General Assignment of Contracts, Warranties, Licenses and Permits;

po o p
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€. Environmental Liability Indemnity Agreement;
f. Cost Overrun, Debt Service and Construction Complc‘uon Agreement;
g. Assignment of Insurance;
h. Postponement and Assignment of Claims re: Beneficiary;
i. Postponement and Assignment of Claims re: Trustee; and
J. such other security documents as the Lender may require

(collectively, the "Additional Security")
D. The Trustee and the Beneficiary have agreed to enter into this Agreement with the

Lender for the purpose, inter alia, of authorizing the granting of the Mortgage and Additional
Security and of charging the beneficial interest of the Beneficiary in the Lands.

NOW THEREFORE WITNESSETH that for valuable consideration (the receipt and sufficiency
of which are hereby acknowledged by each of the parties hereto), the parties hereto hereby agree

as follows:

1. . Warranties and Representations

The Trustee and the Beneficiary jointly and severally hereby warrant and
represent to the Lender that:

(a) legal title to the Lands is registered in the name of the Trustee and the Trustee
holds its interest in the Lands in trust for the Beneficiaty;

(b)  the Beneficiary is the sole beneficial owner of the Lands;

©) no person other than the Beneficiary, the Trustee, the Lender, the tenants
of the Lands and any person with any interest registered against title in the
Vancouver/New Westminster Land Title Office has any interest, legal or
beneficial, in the Lands or any part thereof;

(d)  the Trustee has full power, capacity and authority to hold the Lands in
trust for the Beneficiary and to mortgage and charge the same in favour of the

Lender pursuant to the terms of the Mortgage and to grant the Mortgage and the

Additional Security as hereinafter set forth;
(e) neither the Trustee nor the Beneficiary is insolvent;

() the Trustee is not carrying on any business that is trust business as defined
in Section 1(1) of the Financial Institutions Act of British Columbia;

56689\0017
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(g8)  none of the proceeds of advances made on the security of the Mortgage or
the Additional Sccurity have been or are intended to be used, directly or
indirectly:

B G)) for the purpose of a purchase or subscription made or to be
made of, or for, shares of the Trustee or of the Beneficiary or any debt
obligations of any one or more of them carrying a right of conversion into
or exchange for shares thereof, or

(i)  for the purpose of giving financial assistance to any person,
directly or indirectly, by way of loan, guarantee, the provision of security,
or otherwise, on the security, in whole or in part, of a pledge of or charge
on shares of the Trustee or of the Beneficiary; and

(h)  the directors of the Trustee and of the Beneficiary are respectively of the
opinion that the giving of financial assistance by each of the Trustee and the
Beneficiary to the other to the extent contemplated or set forth herein or pursuant
to the Mortgage or the Additional Security is in the best interests of each of them

respectively.
Authorization

The Beneficiary hereby irrevocably authorizes, directs and empowers the Trustee

as trustee and nominee for and on behalf of the Beneficiary and on its own behalf:

56689\0017
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(8)  to borrow from the Lender the sum or sums of money secured by the -

Mortgage and the Additional Security pursuant to the Loan;

(b)  for the purpose of providing security for all debts, liabilities and
obligations of either or both of the Trustee and Beneficiary to the Lender from
time to time, to assign, grant, mortgage, pledge and charge to and in favour of the
Lender all of the legal and beneficial estate, right, title, interest and claim of the
Trustee and of the Beneficiary in and to the Lands and any personal property,
assets and undertakings of the Trustee and the Beneficiary which are situate,
placed or installed upon, used in connection with, arising out of or otherwise
pertaining to or dealing with, directly or indirectly, the Lands and to create, grant,
execute and deliver to the Lender the Mortgage and the Additional Security, all of
which shall be in such form and shall contain such terms and conditions as may
be required by the Lender and approved by the Trustee, such approval to be
conclusively evidenced by the Trustee's execution thereof;

(c) at any time and from time to time, at the request of the Lender, to do and
execute or cause to be done and executed all things required for better assuring to
the Lender a valid and effective charge over or security interest in the Lands
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together with all other propeity secured by the Mortgage or the Additional
Security, including any other or greater right, title or interest of the Trustee or the
Beneficiary in or to the Lands or any other property secured by the Mortgage or
the Additional Security or any portion thereof acquired after the date hereof, all in
accordance with the requirements of the Mortgage, Additional Security or any
agreement in respect to the Loan. :

3. Mortgage and Charge

As further security for the payment of the principal and interest and all other
" monies from time to time payable under or otherwise secured by the Mortgage and the
Additional Security, the Beneficiary hereby GRANTS, MORTGAGES AND CHARGES as and
by way of a specific mortgage and fixed charge to and in favour of the Lender all right, title and
interest of the Beneficiary in and to the Lands or any other property (real or personal) secured by
the Additional Security or any part thereof including any greater right, title or interest therein or
thereto or in or to any part thereof which the Beneficiary may acquire and hold during the
currency of the Mortgage or the Additional Security after the date hereof; provided that this
mortgage granted by the Beneficiary shall be subject to the same terms and conditions as are
contained in and shall be void upon satisfaction of all debts and liabilities secured by the
Mortgage. :

4. Covenants
The Beneficiary covenants with the Lender that:

(a) the Beneficiary will cause the Trustee to comply with and perform all
agreements and covenants required to be performed by the Trustee under the
terms of the Mortgage and the Additional Security;

(b) the Beneficiary will not transfer, charge or dispose of its beneficial interest
in and to the Lands or in any other property secured by the Mottgage or the
Additional Security without the prior written consent of the Lender and will

' instruct the Trustee not to transfer, charge or otherwise deal with the Lands or any
other property secured by the Mortgage or the Additional Security without the
prior written consent of the Lender;

(c) the Beneficiary will pay all monies due and owing te the Lender under the
Loan, the Mortgage or the Additional Security and will perform all obligations;
agreements and covenants required to be performed by the Trustee or the
Beneficiary under the Mortgage or the Additional Security.

(d)  the Beneficiary will not permit any amendments to the terms of its trust
agreement without the prior written consent of the Lender;
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(¢)  the Beneficiary will not permit any change in its shareholdings without the
prior written consent of the Lender.

5. General Provisions

5.1 The Lender may from time to time grant time, renewals, extensions, indulgences,
releases and discharges to, cease or refrain from giving credit or making loans or advances to,
accept compositions from and otherwise deal with the Trustee, the Beneficiary and with all
security held by the Lender for the Loan or pursuant to this Agreement as the Lender may see fit,
and may apply all monies at any time received from the Trustee or from the Beneficiary, or any
others or from security held by the Lender for the Loan or pursuant to this Agreement upon such
part of the Loan as the Lender deems best and change any such application in whole or in part
from time to time as the Lender may see fit, the whole without in any way limiting or lessening
the obligation or liability of the Trustee or of the Beneficiary to the Lender under this Agreement
or with respect to the Loan or any security provided pursuant thereto.

5.2 The Trustee and the Beneficiary each hereby waive and release any and all rights
to subrogation until the Loan are repaid in full,

53 All references herein to the Lands, the Mortgage and the Additional Security
include in cach case each or any of them separately or any part or parts thereof and any interest
therein separately except where the context may otherwise require.

5.4 This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective administrators, successors and assigns.

5.5 The Trustee and the Beneficiary acknowledge receipt of a copy of this Agreement
and waive all rights to receive a copy of any Financing Statement or Financing Change
Statement filed or registered by the Lender or any Verification Statement issued by the Personal
Property Registry with respect to any security interests granted by this Agreement, the Mortgage
or the Additional Security.

5.6 All references to Trustee and Beneficiary shall include all parties comprising the
Trustee or the Beneficiary, as the case may be, and all covenants and agreements of each such
party shall be joint and several covenants and agreements of such party with any other party who
may have covenanted or agreed with the Lender hereunder.

6. Countefp aris

This Agreement 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.
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7. Governing Law

This Agreement and all matters arising hereunder will be governed by the laws of
British Columbia and all disputes hereunder will be subject to the exclusive jurisdiction of the

courts of British Columbia.

IN WITNESS WHEREOF, the parties have executed this Agreement.

Exccuted by

2000 CURLING ROAD LTD,,
by its authorized signatory

this 29 day of June, 2015:

|
;
Rahim Fakhari ~

Executed by

0984524 B.C. LTD,,

by its authorized signatory
this 29 _ day of Jene; 2015

Rahim Fakhari

566890017
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SCHEDULE A
Parcel Identifier Legal Description
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846
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BENEFICIARY AUTHORIZATION AND CHARGE AGREEMENT

THIS AGREEMENT is dated for reference June 20 _, 2015,

BETWEEN:

0984524 B.C. LTD. (Inc. No, BC0984524), 212 — 998 Harbourside Drive,
North Vancouver, BC V7P 3T2

("Beneficiary")

AND:
2000 CURLING ROAD LTD., (Inc. No. BC1000608), 212 — 998 Harbourside
Drive, North Vancouver, _BC V7P 3T2
("Trustee")

AND:
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No..
A0087781), 20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
("Lender")

A. Legal title to the lands described in Schedule A hereto ("Lands") is registered in

the name of the Trustee; . '

B. The Trustee holds its interest in the Lands in trust for the Beneficiary;

C. The Beneficiary and the Trustee have for their corporate purposes negotiated a

loan with the Lender pursuant to a commitment letter issued by the Lender to the Trustee dated
June 17,2015 (which loan as the same may be amended, extended, renewed or superseded and in
offect from time to time are herein called the "Loan") and as security therefor, agreed to provide
the Lender with, inter alia, a second mortgage ("Mortgage") of the Lands securing the principal
sum of $2,500,000.00 and the following additional security:

Assignment of Rents;

General Security Agreement, ,

General Assignment of Contracts, Warranties, Licenses and Permits;
Environmental Liability Indemmnity Agreement;

Cost Overrun, Debt Service and Construction Completion Agreement;
Assignment of Insurance; '

o A0 oP
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g Postponement and Assignment of Claims re: the Beneficiary;
h. Postponement and Assignment of Claims re: the Trustee; and
i such other security documents as the Lender may require

D.

(collectively, the "Additional Security")

The Trustee and the Beneficiary have agreed to enter into this Agreement with the

Lender for the purpose, inter alia, of authorizing the granting of the Mortgage and Additional
Security and of charging the bencficial interest of the Beneficiary in the Lands.

NOW THEREFORE WITNESSETH that for valuable consideration (the receipt and sufficiency
of which are hereby acknowledged by each of the parties hereto), the parties hereto hereby agree

as follows:

1.

Warranties and Representations

The Trustee and the Beneficiary jointly and severally hereby warrant and

represent to the Lender that:

(@)

56745\0017

legal title to the Lands is registered in the name of the Trustee and the Trustee
holds its interest in the Lands in trust for the Beneficiary;

(b)  the Beneficiary is the sole beneficial owner of the Lands;

(c) no person other than the Beneficiary, the Trustee, the Lender, the tenants
of the Lands and any person with any interest registered against title in the
Vancouver/New Westminster Land Title Office has any interest, legal or
beneficial, in the Lands or any part thereof, '

(d)  the Trustee has full power, capacily and authority to hold the Lands in
trust for the Beneficiary and to mortgage and charge the same in favour of the
Lender pursuant to the terms of the Mortgage and to grant the Mortgage and the
Additional Security as hereinafter set forth;

(e) neither the Trustee nor the Beneficiary is insolvent;

6) the Trustee is not carrying on any business that is trust business as defined
in Section 1(1) of the Financial Institutions Act of British Columbia,

(g)  none of the proceeds of advances made on the security of the Mortgage or
the Additional Security have been or are intended to be used, directly or
indirectly: » :
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(i) for the purpose of a purchase or subscription made or to be
made of, or for, shares of the Trustee ot of the Beneficiary or any debt
obligations of any one or more of them carrying a right of conversion into
or exchange for shares thereof, or

(i) = for the purpose of giving financial assistance to any person,
directly or indirectly, by way of loan, guarantee, the provision of security,
or otherwise, on the security, in whole or in part, of a pledge of or charge
on shares of the Trustee or of the Beneficiary; and

(h)  the directors of the Trustee and of the Beneficiary are respectively of the
opinion that the giving of financial assistance by each of the Trustee and the
Beneficiary to the other to the extent contemplated or set forth herein or pursuant
{o the Mortgage or the Additional Security is in the best interests of each of them
respectively.

Authorization

The Beneficiary hereby irrevocably authorizes, directs and empowers the Trustee

as trustee and nominee for and on behalf of the Beneficiary and on its own behalf:

56745\0017

(a) 1o borrow from the Lender the sum or sums of money secured by the
Mortgage and the Additional Security pursuant to the Loan;

(b) for the purpose of providing security for all debts, liabilities and
obligations of either or both of the Trustee and Beneficiary to the Lender from
time to time, to assign, grant, mortgage, pledge and charge to and in favour of the
Lender all of the legal and beneficial estate, right, title, interest and claim of the
Trustee and of the Beneficiary in and to the Lands and any personal property,
assets and undertakings of the Trustee and the Beneficiary which are situate,
placed or installed upon, used in connection with, arising out of or otherwise
pertaining to or dealing with, directly or indirectly, the Lands and to create, grant,
execute and deliver to the Lender the Mortgage and the Additional Security, all of
which shall be in such form and shall contain such terms and conditions as may
be required by the Lender and approved by the Trustee, such approval to be

conclusively evidenced by the Trustee's execution thereof;

(©) at any time and from time to time, at the request of the Lender, to do and
execute or cause to be done and executed all things required for better assuring to
the Lender a valid and effective charge over or security interest in the Lands
together with all other property securcd by the Mortgage or the Additional
Security, including any other or greater right, title or interest of the Trustee or the
Beneficiary in or to the Lands or any other property secured by the Mortgage or
the Additional Security or any portion thereof acquired after the date hereof, all in
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accordance with the requirements of the Mottgage, Additional Security or any
agreement in respect to the Loan. :

3, Mortgage and Charge

As further security for the payment of the principal and interest and all other
monies from time to time pavable under or otherwise secured by the Mortgage and the
Additional Security, the Beneficiary hereby GRANTS, MORTGAGES AND CHARGES as and
by way of a specific mottgage and fixed charge to and. in favour of the Lender all right, title and
interest of the Beneficiary in and to the Lands or any other property (real or personal) secured by
the Additional Security or any part thereof including any greater right, title or interest therein or
thereto or in or to any part thereof which the Beneficiary may acquire and hold during the
curtency of the Mortgage or the Additional Security after the date hereof; provided that this
mortgage granted by the Beneficiary shall be subject to the same terms and conditions as are
contained in and shall be void upon satisfaction of all debts and liabilities secured by the
Mortgage. ' ' '

4, Covenants
The Beneficiary covenants with the Lender that:

(a) the Beneficiary will cause the Trustee to comply with and perform all
agreements and covenants required to be performed by the Trustee under the
terms of the Mortgage and the Additional Security;

(b) the Beneficiary will not transfer, charge or dispose of its beneficial interest
in and to the Lands or in any other property secured by the Mortgage or the
Additional Security without the prior written consent of the Lender and will
instruct the Trustee not to transfer, charge or otherwise deal with the Lands or any
other property secured by the Mortgage or the Additional Security without the
prior written consent of the Lender;

(© the Beneficiary will pay all monies due and owing to the Lender under the
Loan, the Mortgage or the Additional Security and will perform all obligations,
agreements and covenants required to be performed by the Trustee or the
Beneficiary under the Mortgage or the Additional Security.

(d) the Beneficiary will not permit any amendments to the terms of its trust
agreement without the prior written consent of the Lender;

(e) the Beneficiary will not permit any change in its shareholdings without the
prior written consent of the Lender,

56745\0017
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5. (General Provisions

o5 The Lender may from time to time grant time, renewals, extensions, indulgences,

releases and discharges to, cease or refrain from giving credit or making loans or advances to,
accept compositions from and otherwise deal with the Trustee, the Beneficiary and with all
security held by the Lender for the Loan or pursuant to this Agreement as the Lender may see fit,
and may apply all monies at any time received from the Trustee or from the Beneficiary, or any
others or from security held by the Lender for the Loan or pursuant to this Agreement upon such
part of the Loan as the Lender deems best and change any such application in whole or in part
from time to time as the Lender may see fit, the whole without in any way limiting or lessening
the obligation or liability of the Trustee or of the Beneficiary to the Lender under this Agreement
or with respect to the Loan or any security provided pursuant thereto.

52 The Trustee and the Beneficiary each hereby waive and release any and all rights
to subrogation until the Loan are repaid in full,

5.3 All references herein to the Lands, the Mortgage and the Additional Security
include in each case each or any of them separately or any part or parts thereof and any interest
therein separately except where the context may otherwise require.

5.4 This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective administrators, successors and assigns.

55 . The Trustee and the Beneficiary acknowledge receipt of a copy of this Agreement
and waive all rights to receive a copy of any Financing Statement or Financing Change
Statement filed or registered by the Lender or any Verification Statement issued by the Personal
Property Registry with respect to any security interests granted by this Agreement, the Mortgage
or the Additional Security,

5.6 All references to Trustee and Bencficiary shall include all parties comprising the
Trustee or the Beneficiary, as the case may be, and all covenants and agreements of each such
party shall be joint and several covenants and agreements of such party with any other party who
may have covenanted or agreed with the Lender hereunder.

6. Counterparts
This Agreement 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.
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7. Governing Law

This Agreement and all matters arising hereunder will be governed by the laws of
British Columbia and all disputes hereunder will be subject to the exclusive jurisdiction of the

courts of British Columbia.

IN WITNESS WHEREQF, the parties have executed this Agreement.

Executed by .
2000 CURLING ROAD LTD.,
by its authorized signatory

S

this 29 _day of Iune,2013:
}.’ .

Rahim Fakhart 7

Executed by

0984524 B.C. LTD.,

by its authorized signatory
this 29 day of June, 2015:

" .
Rahim Fakhar—"—

56745\0017

169



170

SCHEDULE A

Parcel Identifier Legal Description

005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846
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AMENDED AGREEMENT CHARGING
BENEFICIAL INTEREST

THIS AGREEMENT madetheCA _day of September, 2017.
BETWEEN:

2000 CURLING ROAD LTD., (Inc. No. BC1000608), 212 — 998 Harbourside Drive,
North Vancouver, BC V7P 3T2

(the "Mortgagor™") . : ' . OF THEFIRST PART

AND:

ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6- -

(the "Mortgagee™) OF THE SECOND PART

MARVEL DEVELOPMENTS (LIONS' GATE VILLAGE) LTD., (lnc. Né.
BC0984524), 212 — 998 Harboui‘sid_e Drive, North Vancouver, BC V7P 3T2

(the "Beneficiary") ' OF THE THIRD PART
WHEREAS:

A. The Mortgagor, on behalf of itself and the Beneficiary, has borrowed from the Mortgageé a loan
" secured by a mortgage and assignment of rents (collectively, the “Mortgage™) and other security as
provided in the commitment letter dated June 8, 2015, as amended by a first- commitment letter
amending agreement dated June 30, 2015 (collectively, the “Commitment Letter”) in the principal

. amount of $21,000,000.00 (the “Loan™) with interest thereon as provided in the Commitment Letter,
granted by the Mortgagor to the Mortgagee as a second mortgage charge upon the security of those

lands and premises located in the Distriot of North Vancouver, more particularly known and

described as:
(PID) . (LEGAL DESCRIPTION)
- 005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846
- (the "Lands™);
B. By a second commitment letter amending agréement dated June 6, 2016 (the “Second Amendment™),

the Mortgagee agreed to modify the Loan upon the terms and conditions as are contained in the
Second Amendment, providing, inter alia, an increase of the Loan from $21,000,000.00 to
$26,250,000.00;

C. By a third commitment letter 'amending agreement dated August 24, 2017 (the “Third Amendment”),-

the Mortgagee has agreed to modily the Loan upon the terms and conditions as are contained in the

VAN_LAW\ 2424934\1
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Third Amendmient, and on the basis that the Morlgagor und the Beneficiary execute and deliver this
agreement o (he Mortgages;

D. The Mortgagor is the registered owner of the Lands and holds the Lands, including all improvements .
constructed thereon, and rights and benefits arising therefrom, in trust for the Beneficiary under a
restated bare trust declaration dated June 30, 2015; '

E. The Mottgagor and the Beneficiary have fully mortgaged unto the Mortgagee all of their right, title
and interest in and to the Lands, including the full legal estate, and the full beneficial estate therein,
owned by the Beneficiary and the Mortgagor, in and to the Lands and Personal Property, and have
agreed to a modification of the Mortgage (the “Modification of Mortgage™) and such other security
and to fully mortgage all of their right, title and interest in and to the Lands, including the filll legal
estate, and the full beneficial estate therein, owned by the Beneficiary and the Mortgagor, in and to
the Lands and Personal Property, unto the Mortgagee

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and of the
Mortgagee agreeing to make the Modification of the Mortgage pursuant to the Commitment Letier Amending

Agreement, at the discretion of the Mortgagee, -and in consideration of the covenants, agreement, conditions,
and provisos the parties covenant and agree as follows: -

1. - The Beneficiary confirms that it has granted to the Mortgagor the power to do all acts necessary

) to borrow the sum of $30,250,000.00 from the Morigagee pursuant to the terms of the Third
Amendment and to fully mortgage the Lands in accordance with the tetms and conditions of the
Lender’s form of modification of mortgage and other security and the Third Amendment,
including, but not limiting the generality of the foregoing, the power:

oa to execute and deliver the Modification of Mortgage in registrable form;

to execute and deliver all further security documentation pursuant to the Third Amendment
(collectively the “Other Security”)

(the Modification of Mortgage and the Other Secunty hereinafter col]ectwely called the
“Sec.‘mty”)

c. to do all such further acts execute all such further assurances, and firther security
documentation that may be reasonably requested by the Mortgagee in order fo perfect the
Security. _

2. The Beneﬁclary hereby confirms that it has instructed the Mortgagor, on bebalf of the
Beneficiary, to sign, execute, have registered and deliver to the Mortgagee the Security, and the
Beneficiary hereby confirms to the Mortgagee that the Security shall be held by the Mortgagee in
accordance with the terms thereof and shall fully attach the Beneficiary’s beneficial interest in the
subject matter of each part of the Security and without limiting the foregoing further confirms
that the Mortgage shall be deemed to be a mortgage by the Beneficiary in favour of the
Mortgagee of all of the right, title and interest of the Beneficiary in and to the Lands including all

" "of the legal estate and the beneficial estate of the Beneficiary and of the Mortgagor in and to the
Lands, and the Beneficiary jointly and severally covenants and agrees to carry out the terms of
the Modification of Mortgage and Other Security granted by the Mortgagor on behalf of the
Beneficiary and covenants and agrees on a joint and several basis to repay the Loan to the
Mortgages, and confirms that the Security charges all of the Beneficiary’s beneficial interest in
the Lands and Petsonal Property in accordance with the terms of the Security. The Mortgagor
and the Beneficiary shall be jointly and severaily liable for repayment of the Loan.
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If any party hereto is comprised of more than one person, the representations, warranties, covenants,
agreements, obligations and liabilities made by or imposed upon that party herein or by law will be
deemed to have been made or incurred by all those persons jointly and by each of those persons
severally. ‘

This Agreement is in addition to and not in substitution for any other security or covenants which
may be held now or hereafter by the Mortgagee.

If the provisions of any section or part thereof of this Agreement shall be held to be
unenforceable or otherwise invalid, those provisions shall not in any way affect the enforceability
or validity of the remaining parts of that section, or of the remaining sections of this Agreement,
or of the Mortgage.

This Agreement shall enure to the benefit of the successors and assigns of the Mortgagee and be
binding upon the heirs, executors, administrators, ‘successors and permitted assigns of the
undersigned.

IN WITNESS WHEREOF the parties have executed this Agreement.

SIGNED on behalf of MARVEL
DEVELOPMENTS (LIONS GATE
VILLAGE) LTD., by its authorized signatory:

&aﬁ% =

SIGNED on behalf of 2000 CURLING ROAD
LTD., b _\i‘ts authorized signatory:

N N N e N Nt NS

araF

atw( Pl

S A WA WA o W
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AMENDED AGREEMENT CHARGING
BENEFICIAL INTEREST

THIS AGREEMENT is dated as of June A, 2020.

BETWEEN:
2000 CURLING ROAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside
Drive, North Vancouver, BC V7P 3T2 ' A
(the “Mortgagor") ' OF THE FIRST PART
AND: | |
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (inc. No.
BC0984524), 212 — 998 Harbourside Drive, North Vancouver; BC V7P 3T2
(the "Beneficiary") "OF THE SECOND PART
(the Beneficiary and Mortgage are together, the "Bo'rrower")
AND: :
ATRIUM MORTGAGE INVESTMENT CORPORATION (Inc. No. A0087781),
20 Adelaide Street East, Suite 800, Toronto, Ontariec M5C 276
(the "Mortgagee") ' OF THE THIRD PART
WHEREAS:
A. The Borrower has borrowed from the Mortgagee a loan in the principal amount of

$35,250,000.00 (the “Original Loan”) with interest thereon as provided in the commitment
letter dated. June 8, 2015, as amended by a first commitment letter amending agreement
dated June 30, 2015, a second commitment letter amending agreement dated June 6,
2016 and a third commitment letter amending agreement dated August 24, 2017, and a
fourth commitment letter amending agreement dated July 27, 2018 (collectively, the
“Original Commitment Letter”), secured by, infer alia, a mortgage and assignment of
rents, as previously modified (the “Original Mortgage™) granted by the Mortgagor to the
Morigagee as a first mortgage charge upon the security of those lands and premises
located in the District of North Vancouver, more particularly known and described as:

~ (PID) (LEGAL DESCRIPTION)
- 005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846
(the "Lands");

Pursuant to a fifth commitment letter amending agreement dated June 10, 2020 (the “Fifth
Amendment” and together with the Original Commitment Letter, the “Commitment
Letter”), the Mortgages has agreed to modify the Loan upon the terms and conditions as
are contained in the Fifth Amendment, including an increase in the principal amount of the

V46843\WVAN_LAWA 344541411
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Loan to $38,750,000.00 (the “Increased Loan” and together with the Original Loan, the
“Loan”) on the security of, infer alia, a modification of the Original Mortgage (the
“Modification” and together with the Original Mortgage, the “Mortgage”);

In connection with the Fifth Amendment, the Mortgagee requires that the Mortgagor and
Beneficiary execute and deliver this agreement to the Mortgagee;

The Mortgagor is the registered owner of the Lands and holds the Lands, including ali
improvements constructed thereon, and rights and benefits arising therefrom, in trust for the
Beneficiary pursuant to a restated bare trust declaration dated June 30, 2015;

The Mortgagor and the Beneficiary have fully mortgaged unto the Morigagee all of their
right, title and interest in and to the Lands, including the full legal estate, and the full
beneficial estate thersin, owned by the Beneficiary and the Mortgagor, in and to the Lands
and any personal property (the “Personal Property”), and have agreed to the Modification
and such other security and to fully mortgage all of their right, title and interest in and to the
Lands, including the full legal estate, and the full beneficial estate therein, owned by the
Beneficiary and the Mortgagor, in and to the Lands and Personal Property, unto the
Mortgagee. '

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and
of the Mortgagee agreeing to make the Modification of the Mortgage pursuant to the Fifth
Amendment, at the discretion of the Mortgagee, and in consideration of the covenants, agreement,
conditions, and provisos the parties covenant and agree as follows:;

1.

The Beneficiary confirms that it has granted to the Mortgagor the power to do all acts
necessary to borrow the sum of $38,750,000.00 from the Mortgagee pursuant to the
terms of the Fifth Amendment and to fully mortgage the Lands in accordance with the
terms and conditions of the Lender's form of modification of mortgage and other security
and the Fifth Amendment, including, but not limiting the generality of the foregoing, the
power:

to execute and deliver the Modification in registrable form

b. to execute and deliver all further security documentation pursuant to the Fifth
Amendment (collectively the "Other Security”)

(the Modification and the Other Security herelnafter collectively called the
“Security”);

c. . to do all such further acts, execute all such further assurances, and further security
documentation that may be reasonably requested by the Mortgagee in order to
perfect the Security.

The Beneficiary hereby confirms that it has instructed the Mortgagor, on behalf of the
Beneficiary, to sign, execute, have registered and deliver to the Mortgagee the Security,
and the Beneficiary hereby confirms to the Mortgagee that the Security shall be held by
the Mortgagee in accordance with the terms thereof and shall fully attach the
Beneficiary's beneficial interest in the subject matter of each part of the Security and
without limiting the foregoing further confirms that the Mortgage shall be deemed to be a
mortgage by the Beneficiary in favour of the Mortgagee of all of the right, title and

- interest of the Beneficiary in and to the Lands and Personal Property including all of the

legal estate and the beneficial estate of the Beneficiary and of the Mortgagor in and to

V46843\WAN_LAW 3445414\1

175



-3-

the Lands and Personal Property, and the Beneficiary jointly and severally covenants and

agrees to carry out the terms of the Modification and Other Security granted by the
Mortgagor on behalf of the Beneficiary and covenants and agrees on a joint and several
basis to repay the Loan to the Mortgagee, and confirms that the Security charges all of
the Beneficiary's beneficial interest in the Lands and Personal Property in accordance
with the terms of the Security. The Mortgagor and the Beneficiary shall be jointly and
severally liable for repayment of the Loan.

If any party hereto is comprised of more than one person, the representations, warranties,
covenants, agreements, obligations and liabilities made by or imposed upon that party
herein or by law will be deemed to have been made or incurred by all those persons jointly
and by each of those persons severally,

This Agreement is in addition to and not in substitution for any other security or
covenants which may be held now or hereafter by the Mortgagee.

If the provisions of any section or part thereof of this Agreement shall be held fo be

unenforceable or otherwise invalid, those provisions shall not in any way affect the

enforceability or validity of the remaining parts of that section, or of the remaining
sections of this Agreement, or of the Mortgage.

This Agreement shall enure fo the benefit of the successors and assigns of the
Mortgagee and be binding upon the heirs, executors, administrators, successors and
permitted assigns of the undersigned.

This Agreement may be executed and delivered by the parties in one or more
counterparts, each of which will be an original, and each of which may be delivered by
facsimile, e-mail or other functionally equivalent electronic means of transmission, and
those counterparts will together constitute one and the same instrument.

IN WITNESS WHEREOF the Mortgagor and Beneficiary have executed this Agreement as of the
date first above written.

2000 CURuNG.Ro-Am

) /
o

Per: ( . ;
AutRorizad Stgnatory
MARVEL DEVELOPMENTS

(LIONS GATE VIl,J,.Aeeﬂ:Tﬁ?
Per:

Authorized-Signatory
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AMENDED AGREEMENT CHARGING
BENEFICIAL INTEREST

THIS AGREEMENT is dated as of July _]5_, 2021

BETWEEN: ‘ »
2000 CURLING RbAD LTD. (Inc. No. BC1000608), 212 — 998 Harbourside
Drive, North Vancouver, BC V7P 3T2
(the "Mortgagor") OF THE FIRST PART
AND: ‘
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (Inc. No.
BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2
(ﬁe "Beneficiary") - OF THE SECOND PART
(the Benéficiéry and Mortgage are foéether, the "Borrower”)
AND:
ATRIUM MORTGAGE INVESTMENT CORPORATION (inc. No. AO087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario ‘M5C 2T6
(the "Mortgagee") . OF THE THIRD PART
WHEREAS: | |
A The Borrower has borrowed from the Mortgagee a loan in the principal amount of

$38,750,000 (the “Original Loan”) with interest thereon as provided in the commitment
letter dated June 8, 2015, as amended by a first commitment letter amending agreement
dated June 30, 2015, a second commitment letter amending agreement dated June 6,
20186, a third commitment letter amending agreement dated August 24, 2017, a fourth
commitment letter amending agreement dated July 27, 2018 and a fifth commitment |etter.
amending agreement dated June 10, 2020 (collectively, the “Original Commitment
Letter”), secured by, inter alia, a mortgage and assignment of rents, as previously modified
(the “Original Mortgage”) granted by the Mortgagor to the Mortgagee as a first mortgage
charge upon the security of those lands and premises located in the District of North
Vancouver, more particularly known and described as:

(PID) (LEGAL DESCRIPTION)
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846
(the "Lands");

Pursuant to a sixth commitment letter amending agreement dated June 28, 2021 (the
“Sixth Amendment’ and together with the Original Commitment Letter, the “Commitment
Letter’), the Mortgagee has agreed to modify the Loan upon theterms andconditions as

V53873\ACT]VE__CA\ 46608657\1
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are contained in the Sixth Amendment, including an increase in the principal amount of the
Loan to $41,464,000.00 (the “Increased Loan” and togetherwith the Original Loan, the
“Loan”) on the security of inter alia, a modification of the Original Mortgage (the
“Modification” and together with the Original Mortgage, the “Mortgage”);

In connection with the Sixth Amendment, the Mortgagee requires thatthe Mortgagor and

- Beneficiary execute:and deliver this agreement to the Mortgagee;

The Mortgagor is the registered owner of the Lands and holds the Lands, including all
improvements constructed thereon, and rights and benefits arising therefrom, in trustfor the
Beneficiary pursuant to a restated bare trust declaration dated June 30, 2015;

The Mortgagor and the Beneficiary have fully mortgaged unto the Mortgagee all of their

right, title and interest in and to the Lands, including the full legai estate, and the fuii
beneficial estate therein, owned by the Beneficiary and the Mortgagor, in andto the Lands

. and any personal property (the “Personal Property”), and have agreed to the Modification

and such other security and to fully mortgage all of their right, title and interestin andto the
Lands, including the full legal estate, and the full beneficial estate therein, owned by the

. Beneficiary and the Mortgagor, in and to the Lands and Personal Property, unto the

Mortgagee.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and
of the Mortgagee agreeing to make the Modification of the Mortgage pursuant to the Sixth
Amendment, at the discretion ofthe Mortgagee, and in consideration of the covenants, agreement,
conditions, and provisos the parties covenant and agree as follows:

1.

The Beneficiary confirms that it has granted to the Mortgagor the power to do all acts
necessary to borrow the sum of $41,464,000.00 from the Mortgagee pursuant to the
terms of the Sixth Amendment and to fully morigage the Lands in accordance with the
terms and conditions of the Lender's form of modification of mortgage and other security
and the Sixth Amendment, including, but not limiting the generality of the foregoing, the
power:

a. to execute and deliverthe Modification in registrable form;

b. to execute and deliver all further security documentation pursuant to the Sixth
Amendment (collectively the “Other Security”)

(the Modification and the Other Security hereinafter collectively called the
"Security”);
c. to do all such further acts, execute all such further assurances, and further security

documentation that may be reasonably requested by the Mortgagee in order to
perfect the Security.

The Beneficiary hereby confirms that it has instructed the Mortgagor, on behaif of the
Beneficiary, to sign, execute, have registered and deliverto the Mortgagee the Security,
and the Beneficiary hereby confirms to the Mortgagee that the Security shall be held by
the Mortgagee in accordance with the terms thereof and shall fully attach the

178

Beneficiary’s beneficial interest in the subject matter of each part of the Security and - -

without limiting the foregoing further confirms that the Mortgage shallbe deemediobe a
mortgage by the Beneficiary in favour of the Mortgagee of all of the right, title and

interest of the Beneficiary in and to the Lands and Personal Property including all of the
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legal estate and the beneficial estate of the Beneficiary and of the Mortgagor in and to
the Lands and Personal Property, and the Beneficiary jointly and severally covenants and
agrees to carry out the terms of the Modification and Other Security granted by the
Mortgagor on behalf of the Beneficiary and covenants and agrees on a joint and several
basis to repay the Loan to the Mortgagee, and confirms that the Securliy charges all of
the Beneficiary’s beneficial interest in the Lands and Personal Property in accordance
with the terms of the Security. The Mortgagor and the Beneficiary shall be jointly and
severally liable for repayment of the Loan.

3. If any party hereto is comprised of more than one person, the representations, warranties,
covenants, agreements, obligations and liabiliies made by or imposed upon that party
herein or by lawwill be deemed to have been made orincurred by all those persons jointly
and by each ofthose persons severally.

4. This Agreement is in addition to and not in substitution for any other security or
. covenants which may be held now or hereafter by the Mortgagee.

5. If the provisions of any section or part thereof of this Agreement shall be held to be
unenforceable or otherwise invalid, those provisions shall not in any way affect the’
enforceability or validity of the remaining parts of that section, or of the remaining
sections of this Agreement, or of the Mortgage.

6. This Agreement shall enure to the benefit of the successors and assigns of the
Mortgagee and be binding upon the heirs, executors, administrators, successors and
permitted assigns of the undersigned. :

7. This Agreement may be executed and delivered by the parties in one or more
counterparts, each of which will be an original, and each of which may be delivered by
facsimile, e-mail or other functionally equivalent electronic means of transmission, and
those counterparts will together constitute one and the same instrument.

IN WITNESS WHEREOF the Mortgagor and Beneficiary have executedthlsAgreement as of the
date first above written.

L]

Authorized Sighatory
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AMENDED AGREEMENT CHARGING
BENEFICIAL INTEREST

THIS AGREEMENT is dated as of YAoarcin Vo, 2022

BETWEEN:
2000 CURLING ROAD LTD. (Inc. No. BCﬁOOOSOB), 212 — 998 Harbourside
Drive, North Vancouver, BC V7P 3T2
(the "Mortgagor") OF THE FIRST PART
AND:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (Inc. No.
BC0984524), 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2
(the "-Beﬁeficiaw") _ OF THE SECOND PART
(the Beneficiary and Mortgage are together, the “Borrower”)
AND:
ATRIUM MORTGAGE INVESTMENT CORPORATION (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontaric M5C 2T6
(the "Mortgagee") | OF THE THIRD PART
WHEREAS: |
A The Borrower has botrowed from the Mod;gagee' a loan in the principal amount of

$41;464,000.00 (the “Original Loan") with interest thereon as provided in the commitment
letter dated June 8, 2015, as amended by a first commitment letter amending agreement
dated June 30, 2015, a second commitment letter amending agreement dated June 6,
20186, a third commitment letter amending agreement dated August 24, 2017, a fourth
commitment letter amending agreement dated July 27, 2018, a fitth commitment letter
amending agreement dated June 10, 2020 and a sixth commitment letter amending
agreement dated June 28, 2021 (collectively, the "Original Commitment Letter"), secured
by, inter alia, a mortgage and assignment of rents, as previously modified (the “Original
Mortgage”) granted by the Mortgagor to the Mortgagee as a first morigage charge upon
the security of those lands and premises located in the District of North Vancouver, more
particularly known and described as: '

(PID) (LEGAL DESCRIPTION)
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846

(the "Lands");

Pursuant to a seventh commitment letter amending agreement dated Fébruary 24, 2022
(the "Seventh Amendment’ and together with the Original Commitment Letter, the

V55033149592052\1
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2. /

‘Commitment Letter"), the Mortgagee has agreed to modify the Loan upon the terms and
conditions as are contained in the Seventh Amendment, including an increase in the
principal amount of the Loan to $45,350,000.00 (the “Increased Loan” and together with
the Original Loan, the "Loan”) on the security of, inter alia, a modification of the Original
Mortgage (the “Modification” and together with the Original Mortgage, the “Mortgage”);

In connection with the Seventh Amendment, the Mortgagee requires that the Mortgagor
and Beneficiary execute and deliver this agreement to the Mortgagee;

The Mortgagor is the registered owner of the Lands and holds the Lands, including all
improvements constructed thereon, and rights and benefits arising therefrom, in trust for the
Beneficiary pursuant to a restated bare trust declaration dated June 30, 2015;

The Mortgagor and the Beneficiary have fully mortgaged unto the Mortgagee all of their
right, titte and interest in and to the Lands, including the full tegal estate, and the full
beneficial estate therein, owned by the Beneficiary and the Mortgagor, in and to the Lands
and any personal property (the “Personal Property”), and have agreed to the Modification
and such other security and to fully mortgage all of their right, title and interest in and to the
Lands, including the full legal estate, and the full beneficial estate therein, owned by the
Beneficiary and the Mortgagor, in and to the Lands and Personal Property, unto the
Martgagee. '

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and
of the Mortgagee agreeing to make the Modification of the Mortgage pursuant to the Sixth
Amendment, at the discretion of the Mortgagee, and in consideration of the covenants, agreement,

1.

* conditions, and provisos the parties covenant and agree as follows:

The Beneficiary confirms that it has granted to the Mortgagor the power to do all acts
necessary to borrow the sum of $45,350,000.00 from the Mortgagee pursuant to the
terms of the Seventh Amendment and to fully mortgage the Lands in accordance with
the terms and conditions of the Lender's form of modification of mortgage and other
security and the Seventh Amendment, including, but not limiting the generality of the
foregoing, the power:

to execute and deliver the Modification in registrable form;

to execute and deliver all further security documentation pursuant to the Seventh
Amendment (collectively the “Other Security”)

(the Modification and the Other Security hereinafter collectively called the
“Security"); .

C. to do all such further acts, execute all such further assurances, and further security
documentation that may be reasonably requested by the Mortgagee in order to
perfect the Security. :

The Beneficiary hereby confirms that it has instructed the Mortgagor, on behalf of the
Beneficiary, to sign, execute, have registered and deliver to the Mortgagee the Security,
and the Beneficiary hereby confirms to the Mortgagee that the Security shall be held by
the Mortgagee in accordance with the terms thereof and shall fully attach the
Beneficiary’s beneficial interest in the subject matter of each part of the Security and
without limiting the foregoing further confirms that the Mortgage shall be deemed to be a
morigage by the Beneficiary in favour of the Morigagee of all of the right, title and
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interest of the Beneficiary in and to the Lands and Personal Property including all of the
legal estate and the beneficial estate of the Beneficiary and of the Mortgagor in and to
the Lands and Personal Property, and the Beneficiary jointly and severally covenants and
agrees to carry out the terms of the Modification and Other Security granted by the
Mortgagor on behalf of the Beneficiary and covenants and agrees on a joint and several
basis to repay the Loan to the Mortgagee, and confirms that the Security charges all of
the Beneficiary's beneficial interest in the Lands and Personal Property in accordance
with the terms of the Security. The Mortgagor and the Beneﬂcxary shall be jointly and
severally liable for repayment of the Loan.

3. If any party hereto is comprised of more than one person, the representations, warranties,
covenants, agreements, obligations and liabilittes made by or imposed upon that party
herein or by law will be deemed to have been made or incurred by all those persons jointly
and by each of those persons severally.

4, This Agreement is in addition to and not in substitution for any other security or
covenants which may be held how or hereafter by the Mortgagee.

5. If the provisions of any section or part thereof of this Agreement shall be held to be
unenforceable or otherwise invalid, those provisions shall not in any way affect the
enforceability or validity of the remaining parts of that section, or of the remaining
sections of this Agreement, or of the Mortgage.

6. This Agreement shall enure to the benefit of the successors and assigns of the
Mortgagee and be binding upon the heirs, executors, administrators, successors and
permitted assigns of the undersigned.

7. . This Agreement may be executed and delivered by the parties in one or more
counterparts, each of which will be an original, and each of which may be delivered by
facsimile, e-mail or other functionally equivalent electronic means of transmission, and
those counterparts will together constitute one and the same instrument.

IN WITNESS WHEREOF the Mortgagor and Beneficiary have executed this Agreement as of the
date first above written.

2000 CURLING-ROAD LTD.

Authonzed Slgnatory
MARVEL DEVELOPMENTS

(LION?IEV\ LAGE) LTD:
Per: ' (L

Authorized Sign3tory

V55033\49592852\1
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This is Exhibit “) ” referred to in the Affidavit
of MARIANNE DOBSLAW, sworn before me at Vancouver,
BC, this 2. day of August, 2023. '

Y/

A Comniissioner for taking Affidavits in British Columbia
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SECURITY AGREEMENT

Section 1 SECURITY INTEREST

1.1

(a)

(®)

Creation of Security Interest

0984524 B.C, LTD,, (Inc. No. BC0984524), and 2000 CURLING ROAD LID., (Inc. No.

BC1000608), both of 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

(collectively, the "Debtor") as continuing security for the repayment and the performance of each
of the obligations (as defined in subsection 3.1 hereof) of the Debtor to ATRIUM MORTGAGE
INVESTMENT CORPORATION, (Inc. No. A0087781), 20 Adelaide Strest, Suite 900,
Toronto, Ontario MSC 2T6 (the "Secured Party") hereby Mortgages, Charges, Assigns, Transfers
and Seis Over fo the Secured Party, and hereby grants to the Secured Party a continuing, specific
and fixed security interest in, all of the present and after acquired property, assets, rights and
undertaking of the Debtor located on or related to the Lands (as hereinafter defined), subject only
to paragraph 1.4 hereof and without limiting the generality of the foregoing the following:

ACCOUNTS

All debts, accounts, claims and monies arising from, relating to or in connection with the Lands
(as hereinafier defined) which now are, or which may at any time hereafter be, due or owing to or
owned by the Debtor or in which the Debtor now or hereafter has any other interest, and also all
securities, bills, notes and other documents now held or owned or which may be hereafter taken,
held or owned by the Debtor or anyone on behalf of the Debtor in respect of the said debts,
accounts, claims and monies, and any part thereof (collectively, the "Accounts");

CONTRACTS , .

All present and future contracts entered into by or on behalf of the Debtor and related to the
Lands (as defined herein) including without limiting the generality of the foregoing all contracts
of purchase and sale relating to the Lands or any lots or strata lots to be subdivided on the Lands
(collectively the "Contracts");

. PERMITS

(©

(d)

5668910004

Al present and future agreements, approvals, licences, building permits, demolition permits,
excavation permits, construction permits, development permits and other permits now or
hereafter issued or required to be issued by any public authority (collectively, the "Permits");

EQUIPMENT AND FIXTURES

All goods in which the Debtor now or hereafter has an interest and which are now or at any time
hereafter situate on the Lands (as defined herein) or are now or at any time hereafter acquired by
the Debtor for or in connection with the construction, sale, leasing or operation of the Lands (as
herein defined) and all buildings thereon, mobile homes, other than Inventory and any part
thereof, including, without limitation, all tools, apparatus, fixtures, plant, machinery, fumniture,
chattels, ranges, stoves, ovens, refrigerators, dishwashers, clothes washers, clothes dryers, air
conditioning, heating, ventilating, electrical, mechanical, plumbing, communications and data
systemns, appurtenances, equipment and apparatus, all elevators, escalators and other
conveyancing devices, all boilers, farnaces, carpets, blinds, window coverings, curtains, drapes,
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awnings, lighting fixtures, doors, windows, demxsmg walls and partitions, Wmng, pipes ‘and
condmts (collectively, the "Equipment and Fixtures"),

INSTRUMENTS

All letters of credit, advices of credit and all other instruments in which the Debtor now or
hereafter has an interest, and any part thereof arising from, relating to or in connection with the
Lands (as defined herein) (collectively, the "Instruments");

INTANGIBLES

All intangible property of whatever kind in which the Debtor now or hereafter has an interest,
arising from, relating to or in connection with the Lands (as defined herein) including, without
limitation, all of the Debtor's choses in action, contractnal rights, warranties, agreements
(including without limitation, management agreements), leases of personal property, licence
rights, licences, permits, goodwill, patents, trade marks, trade names, industrial designs,
copyrights and other industrial or intellectual property (collectively, the "Intangibles”);

INVENTORY

All personal property of whatever kind situate on the Lands (as defined herein), which now or
hereafter forms part of the inventory of the Debtor, in which the Debtor now or hereafter has an
interest, including without limitation, all goods, merchandise, raw materials, goods in process,
work in progress, finished goods and other tangible personal property now or hereafter held for
sale, lease, resale or exchange or furnished or to be furnished under contracts for service or than
are used or consumed in the business of the Debtor, and any part thereof (collectively, the
"Tnventory");

MONEY

All money in which the Debtor now or hereafter has an interest, and any part thereof arising from,
relating or in connection with the Lands (as defined herein), including without limitation the
proceeds of all policies of insurance obtained or maintained by the Debtor in connection with the
Collateral (as defined herein) and all deposits made pursuant to any Contracts (collectively the
"Money™);

PLANS

All present and future plans and specifications for the construction of buildings and
improvements on the Lands (as defined herein), and any amendments thereto (collectively, the
"Plans"); and

PROCEEDS
All present and future proceeds and personal property in any form derived directly or indirectly

from any dealing with the Collateral (as defined herein) or any part thereof and all present and
future proceeds of proceeds and any part thereof (collectively, the "Proceeds").
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1.3

1.4

Fixed Nature of Security Interests

Notwithstanding the Debtor's right to deal with the Inventory in the ordinary course of business as
provided herein, the security interests created hereby shall operate as fixed and specific
mortgages and charges of all of the Collateral presently existing, and with respect to all firture
Collateral, shall operate as fixed and specific mortgages and charges of such futnre Collateral
which shall attach immediately upon the Debtor acquiring any right or interest therein. The
security interests created hereby are not intended as and shall not be interpreted or construed as a
floating charge.

Attachment

The Debtor acknowledges that value has been given. The security interests created hereby are
intended to attach, as to all of the Collateral (as defined herein) in which the Debtor has an
interest, forthwith when the Debtor executes this Security Agreement, and, as to all Collateral in
which the Debtor acquires any right or interest after the execution of this Security Agreement,
immediately upon the Debtor acquiring such right or interest.

Exceptions

The last day of any term reserved by any lease, verbal or written, or any agreement therefor, now
held or hereafter acquired by the Debtor is hereby excepted out of the security interests created
hereby. The Debtor shall assign and dispose of the same in such manner as the Secured Party
may from time to time direct in writing. Upon any sale, assignment, sublease or other disposition
of such lease or agreement to lease, the Secured Party shall, for the purpose of vesting the
aforesaid residue of any such term in any purchaser, assignee, sublessee or such other acquire of
the lease, agreement lo lease or any interest therein, be entitled by deed or other written
instrument to assign to such other person, the aforesaid residue of any such term in place of the
Debtor and to vest the same freed and discharged from any obligation whatsoever respecting the
same.

Section 2 DEFINITIONS

2.1

22

56685\0004

Collateral
The Accounts, Contracts, Permits, Equipment and Fixtores, Instruments, Intangibles, Inventory,
Money, Plans and Proceeds together with all increases, additions, improvements and accessions

thereto, and all substitutions and replacements thereof are, unless otherwise specified, herein
referred to as the "Collateral”.

Lands

The lands described in Schedule A hereto, are herein called the "Lands™,
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Defined Terms

Unless the contract otherwise requires or unless otherwise specified, all the terms used herein
without initial capital letters which are defined in the Personal Property Security Act, 1996
(British Columbia) or the regulations therennder, as they may be amended, restated or replaced by
successor legislation of comparable effect (collectively, the "PPSA™), have the same meaning

herein as in the PPSA.

Section 3 OBLIGATIONS SECURED

“ 3.1

(@

(®)

Obligations Secured

The Collateral constitutes and will constitute continuing security for the following obligations
(collectively, the "Obligations™) of the Debtor to the Secured Party:

INDEBTEDNESS

The prompt payment, as and when due and payable, of the principal sum, interest and all other
amounts now or hereafter owing by the Debtor to the Secured Party, under or by virtue of that
certain mortgage of even date (the "Land Mortgage") in the principal sum of TWENTY ONE
MILLION DOLLARS ($21,000,000.00) granted by the Debtor to the Secured Party, whether
now existing or hereafter incurred, matured or unmatured, direct, indirect, joint or several, or
contingent including any extensions, renewals and modifications thereof, and all future advances
and re-advances (collectively, the "Indebtedness"); and

PERFORMANCE OF AGREEMENTS

The strict performance and observance by the Debtor of all agreements, warranties,
representations, covenants, conditions and provisos of the Debtor made pursuant to this Security
Agreement, the Land Mortgage, the Commitment Letter and any other agreement between the
Debtor and the Secured Party or any security held by the Secured Party all as now in effect or as
hereafter entered into or amended. :

Section 4 DEBTOR'S REPRESENTATIONS AND WARRANTIES

4.1

4.2

56689\0004

Generai

The Debtor represents and warrants to and for the benefit of the Secured Party and so long as this
Security Agreement remains in effect shall be deemed to continuously represent and warrant as
set out in this Section 4.

Incorporation, Licences and Qualifications

The Debtor is a body corporate, duly mcorporated, properly organized and validly existing under
the laws of British Columbia and is duly registered and qualified to do business under the laws of
each other jurisdiction in which the character of the properties owned by it or the nature of the
activities conducted by it make such registration or qualification advisable or necessary. -
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4.4

4.5

4.6

4.7

4.8

4.9

Corporate Power

The Debtor has full power and lawful authority to enter into this Security Agreement and to grant
the security interests hereby oreated.

Enforceabili

This Security Agreement constitutes a valid and legally binding obligation of the Debtor

enforceable against the Debtor iIn accordance with its terms, subject only to bankruptcy,
insolvency or other statutes or judicial decisions affécting the enforcement of creditors' rights
generally and to general principles of equity.

No Actions or Material Adverse Changes

There is no action or proceeding pending or to the knowledge of the Debtor threatened against the
Debtor before any court, administrative agency, tribunal, arbitrator, government or governmental
agency or any fact known to the Debtor and not disclosed to the Secured Party which might
involve any material adverse change in the properties, business, prospects or condition of the

- Debtor, or which question the validity of this Security Agreement or any other material

agreement to which the Debtor is a party (or the Debtor's ability to perforin its obligations under
this Security Agreement) and there are no ownistanding judgments, writs of execution, work
orders, mJuncnons or directives against the Debtor or its properties.

Non-Conflict

Neither the execution nor the performance of this Security Agreement requires the approval of
any regulatory agency having jurisdiction over the Debtor nor is this Security Agreement in
contravention of or in conflict with the articles, by-laws or resolutions of the directors or
shareholders of the Debtor or of the pravisions of any agreement to which the Debtor is a party or
by which any of its property may be bound or of any statute, regulation, by-law, ordinance or
other law, or of any judgment, decree, award, ruling or order to which the Debtor or any of 1t9

"property may be subject;

No Default
The Debtor is not in breach of any agreement to which it is a party.

Ownership and Collateral Free of Encumbrances

The Debtor is the owner of or has rights in the Collateral free and clear of all other security
interest, mortgages, hypothecs, pledges, liens, claims, charges, whether fixed or floating, or other
encumbrances whatsoever (collectively the "Encumbrances") other than the permitted

. encumbrances, if any, set forth in Schedule B hereto (the "Permitted Encumbrances").

No Other Corporate Names or Styles

" The Debtor does not now carry on business under or use any name or style other than the name(s)

56689\0004

specified in this Security Agreement,
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4.12

4.14

4,15

Location of Collateral

The Bquipment‘ and Fixtures will be maintained on the Lands.
Insurance

The Collateral is insured in accordanée with the terms hereof.
Account Debtor

Each Account and Instrument constituting Collateral is genuine and enforceable in accordance
with its terms agafnst the party obligated to pay thereunder (the "Account Debtor").

Amounts Due From Account Debtor

The amount represented by the Debtor to the Secured Party from time to time as owing by each
Account Debtor or by all Account Debtors shall, to the best of the debtor's knowledge be the
correct amount actually and unconditionally owing by such Account Debtor or Account Debtors,

‘save and except for normal cash discounts where applicable.

Financial Information

In all information and financial statements supplied for the benefit of the Secured Party, the
Debtor has made no untrue statement of any material fact, and has revealed all material facts the
omission of which would make such information and statements misleading. The Debtor has
disclosed all facts which materially adversely affect or, so far as the Debtor can reasonably
foresee, will materially adversely affect the business, properties, prospects or financial condition
of the Debtor or the ability of the Debtor to perform its obligations hereunder. All accounting
information and financial statements supplied for the benefit of the Secured Party have been
prepared in accordance with generally accepted accounting principles.

Reliance and Survival

All representations and warranties of the Debtor made herein. or in amy certificate or other
document delivered by or on behalf of the Debtor for the benefit of the Secured Party are
material, shall survive the execution and delivery of this Security Agreement and shall continue
in full force and effect without time limit. The Secured Party is deemed to have relied upon each

such representation and warranty notwithstanding any mvestlgatlon made by or on behalf of the
Secured Party at any time.

Section 5 DEBTOR'S COVENANTS

5.1

5668940004

General

Unless compliance with the following covenants is waived in writing by the Secured Party or
unless non-compliance with any such covenants is otherwise consented to by the Secured Party
by written agreement with the Debtor, the Debtor covenants and agrees with the Debtor to

_observe and perform each of the covenants set out in this Section 5.
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Keep Collateral in Good Repair

The Debtor will keep the Collateral in good order, condition and repair.

Performance by Debtor

The Debtor will observe and perform all the Obligations imposed upon the Debtor by or in
respect of the Collateral and the Land Mortgage; maintain the Collateral and the Lands in good
standing and not to do or permit to be done anything to impair and not omit to do anything that
would impair the security or enforceability thereof. The Debtor will not execute or grant any
other assignment, transfer, mortgage, charge or security interest in the Collateral or the Lands
unless it is expressly subject hereto, and will not default under any provisions of any of the
Collateral or the Land Mortgage without the prior written consent of Secured Party, amend the
Collateral or the Land Mortgage or give any consent, concession or waiver or exercise any option
of the debtor permitted by such terms, or cancel or terminate the Collatera] or the Land Mortgage
or accept the surrender thereof.

Notice of Default by Debtor “

The Debtor will cause notice to be given to the Secured Party of any default by the Debtor
pursnant to any of the Collateral promptly upon becoming aware of the occurrence of such
default, but in all events, if the Debtor is aware of the default, in sufficient time to afford to the
Secured Party an opportunity to cure any such default prior to any other party to the Collateral
having any right to terminate any of the Collateral by reason of such default.

Cbnduct of Business

The Debtor will carry on and conduct its business in a proper and efficient manner so as to protect
and preserve the Collateral.

Servicing of Payables

The Debtor will pay when due all amounts which are payable by it howsoever arising in respect
of the Collateral, including without limiting the generality of the foregoing, all rents, charges,
taxes, rates, levies, assessments, fees and duties of every nature which may be levied, assessed or
imposed against or in respect of the Collateral or the Debtor and will provide the Secured Party
with evidence of such payment upon request.

Compliance with Agreement and Laws

The Debtor will not use or permit any person to use the Collateral in violation of this Security
Agreement or any other agreement relating to the Collateral or the Lands or any policy insuring
the Collateral or any applicable statute, law, by-law, rule, regulation, court order or ordinance.

Notice of Encumbrances and Proceedings

The Debtor will promptly notify the Secured Party of any Encumbrances made or asserted against
any of the Collateral or the Lands, and of any suit, action or proceeding affecting any of the
Collateral or the Lands or which could affect the Debtor. The Debtor will, at its own expense,

defend the Collateral or the Lands against any and all such Encumbrances and against any and all
such suits, actions or proceedings. .
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No Accessions

The Debtor will prevent the Collateral from becoming an accession to any property other than the
Collateral.

Marking the Collateral

The Debtor will, at the requestvof the Secured Party, mark, or otherwise take appropriate steps to
identify, the Collateral to indicate clearly that it is subject to the security interests hereby created.

Disposition of Collateral

The Debtor will not assign, sell, lease, exchange, or otherwise dispose of the Collateral or any
interest therein except:

Inventory in the ordinary course of business on customary trade terms; and

Equipment and Fixtures which have become worn out, damaged or otherwise unsuitable for its
purpose, on the condition that the Debtor substitute for such Equipment and Fixtures property of
equal value free from all Encumbrances. Such substituted property shall become part of the
Collateral as soon as the Debtor acquires any interest in it.

Encumbrances

Except for the Permitted Encumbrances, the Debtor will not create, assume or suffer to exist any
Encumbrance in, of or on any of the Collateral.

Change of Name

The Debtor will not change its name or any name under which jt carries on business withount
giving to the Secured Party 20 days' prior written notice of the change. -

Transfer of Shares or Change of Voting Control

The Debtor, shall not without the express written consent of the Secured Party allow the sale,
transfer or assignment of any of its voting shares if such would result in a change of control of the
Debtor corporation.

Notice of Loss of Collateral

The Debtor will immediately give written notice to the Secured Party of:

all loss or damage to or loss of possession of the Collateral otherwise than by disposition in
accordance with the terms bereof; and

any failure of any Account Debtor in payment or performance of obligations due to the Debtor
which may affect the Collateral.
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. Inspection of Records and Collateral

The Debtor will at all times keep accurate and complete records of the Collateral as well as proper
books of account for its business all in accordance with generally accepted accounting principles,
consistently applied. The Debtor will permit the Secured Party or its authorized agents to have
access to all premises occupied by the Debtor or any place where the Collateral may be found to
inspect the Collateral and to examine the books of accounts, financial records and reports of the
Debtor and to have temporary custody of, make copies of and take extracts from such books,
records and reports.

Inspection of Records and Collateral

In the event that the use of a computer sysiem is required to obtain any information and data
which the Secured Party is entitled to have and examine hereunder, the Debtor will allow the
Secured Party the uses of its computer system for such purpose and will provide assistance in that
regard. If for any reason such information and data caunot be accessed and retrieved at the
Debtor's premises the Secured Party may remove the medium in which such information or data
is stored from the Debtor's premises to any other place which has a computer system that will
give the Secured Party the opportunity to retrieve, record or copy such information and data. The
Secured Party is hereby authorized to reproduce and retain a copy of any such mfonnatlon and
data in any format whatsoever.

Delivery of Documents

The Debtor will promptly deliver to the Secured Party upon request:

INDEBTEDNESS

Any Instruments and upon such delivery, where applicable, duly endorse the same for transfer in
blank or as the Secured Party may direct;

BOOKS OF ACCOUNT
All computer software, tapes, discs, drums and cards, all books of account and all records,
ledgers, reports, cotrespondence, schedules, documents, statements, lists and other writings

relating to the Collateral or the Lands or the Debtor’s business for the purpose of inspecting,
anditing or copying the same; '

FINANCIAL STATEMENTS
All financial statements prepared by or for the Debtor regarding the Debtor's business;
POLICIES OF INSURANCE
All policies and certificates of insuranéé relating to the Collateral or the Lands or both;

AGREEMENTS

All agreements, licencés, permits and consents relating to the Collateral and the Debtor's
business; and

192



69

5.19

5.20

-10 -
OTHER INFORMATION

Such information conceming the Collateral or the Lands, the Debtor and the Debtor’s business
and affairs as the Secured Party may request.

Risk and Insurance

The Debtor will bear the sole risk of any loss, damage, destruction or confiscation of or to the
Collateral during the Debtor's possession hereunder or otherwise after default hereunder. The
Debtor will insure the Collateral with insurers acceptable to the Secured Party against loss or

damage by fire, theft or other insurable perils customarily insured against by persons having an

interest in such Collateral for the full insurable value thereof with the Secured Party as a named
insured and with Ioss payable to the Secured Party as its interest may appear. ATl such policies of
insurance shall contain a standard mortgage clause and shall provide that the insurance coverage
provided thereunder shall not be changed or cancelled except on 30 days' prior written notice to
the Secured Party. If the Debtor shall fail to so insure, the Secured Party may, but shall not be
required to, insure the Collateral and the premiums for such insurance shall be added to the
Obligations and be secured hereby.

Proceeds In Trust

The Debtor will and shall be deemed to hold all Proceeds in trust, separate and apart from other
Money, Instruments or property, for the benefit of the Secured Party until all amounts owing by
the Debtor to the Secured Party have been paid in full. -

Section 6 COLLECTION OF ACCOUNTS

6.1

Collection of Accounts

The Secured Party may, whether before or after default under this Security Agreement, notify and
direct any Account Debtor to make all payments whatever to the Secured Party. The Secured
Party may hold all amounts acquired from any Account Debtors and any Proceeds as part of the
Collateral. Any payments received by the Debtor whether before or after notification to Account
Debtors, shall be held by the Debtor in trust for the Secured Party in the same medivm in which
received, shall not be commingled with any assets of the Debtor and shall be tuned over to the
Secured Party not later than the next business day following the day of their receipt.

Section 7 DEFAULT

7.1

(@)

56689\0004

Default

The Debtor shall be in default under this Security Agreement upon the oceurrence of any of the
following events ("Events of Default"): '

PERFORMANCE OF OBLIGATIONS

The Debtor defaults in the payment or performance of any of the Obligations or defaults in the
performance of any covenants, provisos, stipulations, agreements contained in the Land

Mortgage;
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BREACH OF AGREEMENT

The Debtor breaches any term, provision, warranty, representation or covenant under this
Security Agreement or any other agreement between the Debtor and the Secured Party, all as in
effect or as hereafter entered into or amended:

GUARANTOR OR INDEMNITOR DEFAULT

Any persori who from time to time guarantees the Obligations or who joins in the covenants of
the Debtor to the Secured Party or who covenants and agrees to indemnify the Secured Party for
any loss, costs or damages as a result of the Debtor's failure to perform the Obligations (the

"Guaranior/Indemnitor"), comnzits a breach of, or fails to observe or perform, any covenant,
representation or warranty in favour of the Secured Party;

CEASE TO CARRY ON BUSINESS

The Debtor or guarantor/Indemnitor ceases or threatens to cease to carry on bu.éin_ess;
BANKRUPTCY, INSOLVENCY

The dissolution, termination of existence, ﬁsolvency, bankruﬁtcy or business failure of the

Debtor or Guarantor/Indemnitor, or the appointment of a receiver, receiver-manager or receiver
and manager of any part of the property of the Debtor or Guarantor/Indemnitor, or the

commencement by or against the Debtor or Guarantor/lndemnitor of any proceedings under any -

bankruptcy, arrangement, reorganization, dissolution, liquidation, insclvency or similar law for
the relief of or otherwise affecting creditors of the Debtor or Guarantor/Indemnitor, or by or
against any guarantor or surety for the Debtor or Guarantor/Indemnitor, or the issue of any writ of
execution, warrant, attachment, sequestration, levy, third party demand or garnishment or similar
process against the Debtor, Guarantor/lndemnitor or any part of the Collateral;

COMMIT ACT OF BANKRUPTCY
The Debtor or Guarantor/Indemnitor commits or threatens to comumit an act of bankruptcy.
DISSOLUTION, WINDING-UP

The institution by or against the Debtor or Guarantor/Indemnitor of any formal or informal
proceeding for the dissolution or liquidation of, settlement of claims against or wmdmg—up of
affairs of the Debtor or Guarantor/lndemnitor;

CHARGE AGAINST COLLATERAL

If any right of distress is levied or is threatened to be levied against the collateral or if any
Encumbrances affecting the Collateral becomes enforceable against the Collateral or any part
thereof; : v ¢

DESTRUCTION OF COLLATERAL

Any material portion of the Collateral is damaged or destroyed; and
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OTHER DEFAULT
The Debtor or any Guarantor/Indemmitor defaults ‘under any agreement with respect to
indebtedness or ofher obligation to any person other than the Secured Party, if such default has
resulted in, or may result, with notice or lapse of time or both, in, the acceleration of any such
indebtedness or obligation or the right of such person to realize upon any Collateral,

Any default or breach of any covenant or representation contained in the Land Mortgage or amy
covenant or guarantee contained therein,

Demand Obligations

The fact that this Security Agreement provides for Events of Default and rights of acceleration
shall not derogate from the demand nature of any Obligation payable on demand.

‘Waiver not to Affect Subsequent Breach

The Secured Party may waive default or any breach by the Debtor of any of the provisions
contained in this Security Agreement. No waiver shall extend to a subsequent breach or defaul,
whether or not the same as or similar to the breach or default waived. No act or omission of the
Secured Party shall extend to or be taken in any manner whatsoever to affect any subsequent
breach or default of the Debtor or the rights of the Secured Party resulting therefrom. Any such
waiver must be in writing and signed by the Secured Party to be effective.

Section 8 SECURED PARTY'S REMEDIES ON DEFAULY

8.1

(a)

56689\0004

Tndebtedness Due and Rights and Remedies

Subject to Part V of the Personal Property Security Act, upon the occurrence of an Event of
Defanlt all of the Obligations shall, at the option of the Secured Party and notwithstanding the
other provisions of this Security Agreement, become immediately due and payable without notice
to the Debtor, and the Secured Party may, at its option, proceed to enforce payment of same and
to exercise any or all of the rights and remedies contained herein, including, without limitation,
the signification and collection of the Debtor's Accounts, or otherwise afforded by law, in equity
or otherwise. The Secured Party shall have the right to enforce one or more remedies
successively or concurrently in accordance with applicable law and the Secured Party expressly
retains all rights and remedies not inconsistent with the provisions herein including all the rights it
may have under the PPSA, and, without restricting the generality of the foregoing, the Secured
Party may upon an Event or Default:

APPOINTMENT OF RECEIVER

Appoint by instrument in writing a receiver, receiver-manager or receiver and manager (a
"Receiver") of the Debtor and of all or any part of the Collateral and remove or replace the
Receiver from time 1o time or may institute proceedings in any court of competent jurisdiction for
the appointment of a Receiver, Any Receiver appointed by the Secured Party so far as concerns
responsibility for its acts shall be deemed to be the agent of the Debtoer and not of the Secured
Party. Where the Secured Party is referred to in this Section § the reference includes, where the

context permits, any Receiver so appointed and the officers, employees, servants or agents of the

Receiver;

195



(b)

(©)

(d)

(e

(H

€]

5668910004

-13 -

ENTER AND REPOSSESS

Immediately and without notice enter the Debtor's premises and repossess, disable or remove the
Collateral and the Debtor hereby grants to the Secured Party a licence to occupy any premises of
the Debtor for the purpose of storing the Collateral;

RETAIN THE COLLATERAL

Retain and administer the Collateral in the Secured Party's sole and unfettered discretion, which
the Debtor hereby acknowledges is commercially reasonable;

DISPOSE OF THE COLLATERAL

Dispose of any Collateral by public auction, private tender or private contract with or without
notice, advertising or any other formality, all of which are hereby waived by the Debtor. The
Secured Party may, at its discretion establish the terms of disposition, including, without
limitation, terms and conditions as to credit, upset, reserve bid or price. The Secured Party may
also lease the Collateral on terms it deems appropriate. The payments for Collateral, whether on
a disposition or lease, may be deferred. All payments made pursuant to such dispositions shall be
credited against the Obligations only as they are actually received. The Secured Party may buy
in, rescind or vary any contract for the disposition of any Collateral and may dispose of any
Collateral again without being answerable for any loss occasioned thereby. Any such disposition
may take place whether or not the Secured Party has taken possession of the Collateral;

ACCEPTANCE

Foreclose upon the Collateral in satisfaction of the Obligations. The Secured Party may designate
any part of the Obligations to be satisfied by the foreclosure of particular Collateral which the
Secured Party considers to have a net realizable value approximating the amount of the
designated part of the Obligations, in which case only the designated part of the Obligations shall
be deemed to be satisfied by the foreclosure of the particular Collateral;

CARRY ON BUSINESS

Carry on or concur in the carrying on of all or any part of the business of the Debtor and may, in
any event, to the exclusion of all others, including the Debtor, enter upon, occupy and use all
premises of or occupied or used by the Debtor and use any of the personal property (which shall
inchude fixtures) of the Debtor for such time and such purposes as the Secured Party sees fit. The
Secured Party shall not be liable to the Debtor for any neglect in so doing or in respect of any
rent, costs, charges, depreciation or damages in connection therewith;

PAYMENT OF ENCUMBRANCES

Pay any encumbrance that may exist or be threatened against the Collateral. In any such case the
amounts so paid together with cost, charges and expenses incurred in connection therewith shall
be added to the Obligations secured by this Security Agreement;
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PAYMENT OF DEFICIENCY

If the proceeds of realization are insufficient to pay all vmonetary Obligations, the Debtor shall

. forthwith pay or cause to be paid to the Secured Party any deficiency and the Secured Party may

sue the Debtor to collect the amount of the deficiency; :
DEALING WITH COLLATERAL

Subject to applicable law seize, collect, realize, borrow money on the security of, release to third
parties, sell (by way of public or private sale), lease or otherwise deal with the Collateral in such
manner, upon such terms and conditions, as such time or times and at such place or places and for
such consideration as may seem to the Secured Party advisable and without notice to the Debtor.
The Secured Party may charge on its own behalf and pay to others sums for expenses. incurred
and for services rendered (expressly including legal services, conmsulting, receiver's and
accotmting fees) in or in connection with seizing, collecting, realizing, borrowing on the security
of, selling or obtaining payment of the Collateral and may add such sums to the Obligations
secured by this Security Agreement; and

TREAT AS REAL PROPERTY

Proceed as to both the Collateral and the Lands or any part or parts thereof under the Land
Mortgage as if the Collateral were real property charged by the Land Mortgage.

Aésernble the Collateral

To assist the Secured Party in the implementation of such rights and remedies the Debtor will, at
its own risk and expense and at the Secured Party’s request, assemble and prepare for removal
such items of the Collateral as are selected by the Secured Party as shall, in the Secured Party's
sole judgment, have a value sufficient to cover all the obligations. :

Secured Party Not Liable for Failure to Exqrcise Remedies

The Secured Party shall not be liable or accountable for any delay or failure to exercise its
remedies, take possession of, seize, collect, realize, sell, lease or otherwise dispose of or obtain
payment for the Collateral and shall not be bound to institute proceedings for such purposes or for
the purpose of preserving any rights, remedies or powers of the Secured Party, the Debtor or any
other person in respect of same.

Allocation of Proceeds

All monies collected or recsived by the Secured Party in respect of the Collateral may be held by
the Secured Party and may be applied on account of any parts of the Obligations at the sole
discretion of the Secured Party. ‘
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Extension of Time

The Secured Party may grant extensions of time and other indulgences, take and give up

securities, accept compositions, grant releases and discharges, release the Collateral fo third
parties and otherwise deal with the Debtor's guarantors or sureties and others and with the
Collateral and other securities as the Secured Party may see fit without affecting the liability of
the Debtor to the Secured Party, or the Secured Party's rights, remedies and powers under this
Security Agreement.

Forbearance is not Waiver

No extension of time, forbearance, indulgence or other accommodation now, heretofore or
hereafter given by the Secured Party to the Debtor shall operate as a waiver, alteration or
amendment of the rights of the Secured Party or otherwise preclude the Secured Party from
enforcing such rights.

Effect of Appointment

As soon as the Secured Party takes possession of any Collateral or appoints a Receivet, all
powers, functions, rights and privileges of the directors and officers of the Debtor with respect to
that Collateral shall cease, unless specifically continued by the written consent of the Secured
Party or the Receiver. :

Limitation of Liabili

The Secured Party shall not be liable by reason of any entry into or taking possession of any of
the Collateral hereby charged or intended so to be or any part thereof, to account as mortgagee in
possession or for anything except actual receipts or be liable for any loss on realization or any act
or omission for which a secured party in possession might be liable. The Debtor acknowledgeq
and agrees that any and all payments responsibilities, burdens, obligations and liabilities in
respect of the Collateral shall remain those of the Debtor and no such payments, responsibilities,

burdens, obligations or liabilities are assigned hereby nor are assumed or incurred by the Secured
Party hereunder and the Secured Party shall not be in any way liable or obligated to do or perform
any acts to repair, protect, enforce or otherwise deal with the Collateral or any part thereof.

Release by Debtor

‘The Debtor hereby releases and discharges the Secured Party and the Receiver from every claim
of every nature, whether sounding in damages or not, which may arise or be caused to the Debtor
or any person claiming through or under the Debtor by reason or as a result of any acts or
omission of the Secured Party or any successor or assign claiming through or under the Secured
Party or the Receiver under the provisions of this Security Agreement.
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Performance by Secured Party

Nothing herein shall obligate the Secured Party to assume or perform any obligation of the
Debtor to any third party in respect or arising out of the Collateral or any of them and the Debtor,
hereby agrees to indemnify and save harmless the Secured Party from any and all claims of such
third parties. The Secured Party may however at jts option assume or perform any such
obligations which the Secured Party considers necessary or desirable to obtain the benefit of the
Collateral or any part thereof free of any set off, deduction or abatement and any money so
expended by the Secured Patty shall form part of the Indebtedness and bear interest at the rate
from time to time applicable to the outstanding balance of the Indebtedness secured by this
Security Agreement.

Section 9 MISCELLANEQUS

9.1
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9.2

Costs

The Debtor will reimburse the Secured Party on demand for all interest, commissions, costs of
realization and other costs and expenses (including the full amount of all legal fees and expenses
paid by the Secured Party) incurred by the Secured Party or any Receiver in connection with:

the registration and renewal of any financing statement registered, or land title office notice filed,
in connection with the security interests hereby created; '

“the preparation, execution, perfection, protection, enforcement of and advice with respect to this

Security Agreement;
the realization, disposition of, retention, protection, insuring or collection of any Collateral;

the protection or enforcement of the rights, remedies and powers of the Secured Party or any
Receiver;

the inspection of the Collateral; and

the investigation of title to the Collateral.

All amounts for which: the Debtor is required hereunder to reimburse the Secured Party or any
Receiver shall, from the date of disbursement until the date the Secured Party or the Receiver
receives reimbursement, be deemed advanced to the Debtor by the Secured Party, shall be
deemed to be Obligations and shall bear interest at the highest rate per annum charged by the
Secured Party on any of the other Obligations. :

Abpoinnnént of Attorney

The Debtor hereby irrevocably constitutes and.appoints the Secured Party, or any Receiver, the
true and lawful attorney of the Debtor with full power of substitution to do, make and execute all
assignments, documents, acts, matters or things with the right to use the name of the Debtor

" whenever and wherever it may be deemed necessary or expedient. - The Debtor hereby declares
" that the irrevocable power of attorney granted hereby, being coupled with an interest, is given for

56689\0004

valuable consideration.
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No Obligation to Make Advances

The Debtor acknowledges and agrees that the Secured Party is not obligated to make any advance
or loan or further advance or extend credit to the Debtor.

Security Interests Effective Immediately

Neither the execution of, nor any filing with respect to, this Security Agreement shall bind the :

Secured Party to grant any credit to the Debtor, but the security interests hereby created shall take
effect forthwith upon the execution of this Security Agreement by the Debtor.

Security in Addition and not in Substitution, Remedies Cumulative

The rights, remedies and powers conferred by this Security Agreement are in addition to, and not
in substitution for, any other rights, remedies or powers the Secured Party may have under the
Land Mortgage, this Security Agreement, at law, in equity or by or under the PPSA or any other
statute. The Secured Party may proceed by way of any action, suit or other proceeding at law or
in equity and no right, remedy or power of the Secured Party shall be exclusive of or dependent
on any other. The Secured Party may exercise any of its rights, remedies or powers separately or
in combination and at any time. The Secured Party may exercise any or all rights hereunder in
respect of any part of the Collateral separately and whether or not the Secured Party may exercise
any or all rights hereunder in respect of any part of the Collateral separately and whether or not
the Secured Party in its discretion exercises its rights in respect of any or all of the remaining
Collateral. .

Statutory Waiver

To the fullest extent permitted by law, the Debtor waives all of the rights, benefits and protection
given by the provisions of the PPSA or any existing or future statute which imposes limitations
upon the rights, remedies or powers of a Secured Party or upon the methods of realization of
security, including any seize or sue or anti-deficiency statute or any similar provisions of any
other statute, '

The Debtor acknowledges that the provisions of this Security Agreement and, in particular, those
respecting rights, remedies and powers of the Secured Party and any Recejver against the Debtor,
its business and any Collateral upon an Event of Default, are commercially reasonable and not
manifestly unreasonable.

Further Assurances

The Debtor shall at all times, do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered all such further acts, deeds, transfers, assignments, security
agreements and assurances as the Seoured Party may reasonably require in order to give effect to
the provisions hereof and for the better granting, transferring, assigning, charging, setting over,
assuring, confirming or perfecting the security interests hereby created and the priority accorded
to them by law or under this Security Agreement. ’
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Notices
Every notice, demand and other communication in connection with this Security Agreement and

all legal process in regard hereto shall be validly given, made or served if in writing and delivered
to, or mailed, postage prepaid, or sent by Electronic Communication to the intended reoipient at

its address first written above and if to the Secured Party to the attention of Manager, Mortgage -

Administration or to such other address or person as a party may from time to time designate by
notice.

Any notice, demand or other instrument, if delivered, shall be deemed to have been given or
made on the day on which it was delivered and if sent by Electronic Communication shall be
deemed to have been given or made on the business day next following the day on which it was
so sent, and if mailed shall be deemed to have been given or made on the third business day
following the day on which it was so mailed. Any party hereto may give written notice of a
change of address in the same manner in which event any notice shall thereafter be given tfo it as
above provided at such changed address. "Electronic Communication" means communication by
telex, telecopier or other similar form of communication.

Discharge

Upon payment and performance by the Debtor of the Obligations secured hereby the Secured
Party shall within a reasonable time after request in writing by the Debtor and at the expense of
the Debtor cancel and discharge the security interests hereby created.

Delivery of Copy/Waiver

The Debtor hereby acknowledges receiving a copy of this Security Agreement. The Debtor
waives all rights to receive from the Secured Party a copy of any financing statement, financing
change statement or verification statement filed at any time in respect of this Security Agreement.

‘Where Consent Required

Nothing herein shall constitute an assignment or attempted assignment of any right, privilege,
benefit, contract, permit, policy or other document or instrument which by the provisions thereof
or by law is not assignable or which requires the consent of any third party to its assignment
unless such is obtained. In each such case the Debtor shall, unless the Secured Party otherwise
agrees in writing, forthwith obtain the consent of any necessary third party to its assignment
hereby and for its further assignment by the Secured Party to any third party who may acguire
same as a result of the Secured Party's exercise of remedies after an Event of Default and upon
such consents being obtained or waived, this Security Agreement shall apply thereto without
regard to this subsection 9.12 and without the necessity of any further assurance to effect the
assignment thereof,

Pending Consent

In any case to which subsection 9.12 applies, unless and until consent to assignment is obtained
as therein provided, ‘the Debtor shall, to the extent it may do so by law or pursuant to the
provisions of the document or interest therein referred to, hold all benefit to be derived therefrom
in trust for the Secured Party as additional security for performance of the Obligations shall
deliver up all such benefit to the Secured Party forthwith upon demand by the Secured Party.
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Until Default

Until the occurrence of an Event of Default, the Debtor shall, except as may be provided by this
Security Agreement be entitled to receive all amounts payable pursuant to the Collateral and to
exercise its rights with respect thereto.

Security
This Security Agreement shall be held by the Secured Party as continning security for the

- performance by the Debtor of the Obligations and not in satisfaction of the Obligations or any of

them.

' NoMerger

This Security Agreement shall not operate so as-to create any merger or discharge of any of the
obligations, or any assignment, transfer, guarantee, lien, confract, promissory note, bill of
exchange or security interest of any form held or which may hereafter be held by the Secured
Party from the Debtor or from any other person whomsoever. The taking of a judgment with
respect to any of the obligations will not operate as a merger of any of the covenants contained in
this Security Agreement.

Section 10 INTERPRETATION

10.1

10.2

10.3

Entire Agreement/Amendment

This Security Agreement contains the entire agreement between the parties relating to the security
interests hereby created. Any amendment of this Security Agreement shall not be binding unless
in-writing and signed by the Secured Party and the Debtor. There are no representations,
warranties, covenants or acknowledgements affecting this Security Agreement or the Collateral or
relied upon in entering into this Security A greement, other than as set out herein in writing.

Severability

Any provision of this Security Agreement prohibited by law or otherwise ineffective shall be
ineffective only to the extent of such prohibition or ineffectiveness and shall be severable without
invalidating or otherwise affecting the remaining provisions hereof.

Joint and Several Liability

If more than one person executes this Security Agreement as Debtor, their obligalions hereunder

~ shall be joint and several.
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Headings

All headings and titles in this Security Agreement are for reference only and are not to be used in
the interpretation of the terms hereof. '

Included Words

Wherever the singular or the masculine are used herein, the same shall be deemed to include the
plural or the feminine or the body politic or corporate where the context or the parties so require.
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10.6 Provisions Referring and Applying to Corporate Debtors
Any provision in this Agreement applying to Debtors which are corporations, shall have no
application to non-corporate Debtors and any such references are to be disregarded when the
Debtor is not a corporation as the context so requires.
10.7 Applicable Law
* This Security Agreement shall be construed and enforceable under and in accordance with the
laws of British Columbia. The Debtor hereby irrevocably submits and attorns to the jurisdiction
of the British Columbia Supreme Court sitting at Vancouver, British Columbia. '
10.8 Binding Effect
This Security Agreement shall be binding on the Debtor, and its successors, heirs, administrators
and executors and enure to the benefit of the Secured Party and the successors and assigns of the
Secured Party. '
OFFICER SIGNATURE(S) EXECUTION DATE TRANSFEROR(s) SIGNATURE(s)
Y M D
! "
R\ (VYR 0984524 B.C. LTD.,
' by it trod-stenatory:
MAXWELL B CARROLL 15 100 | 29

Bayrister & Soliciter

1600 - 625 WEST G

VANCOUVER, B.C. Wt 3l2
(604 685-3456

OFFICER CERTIFICATION:

JRGIA ST.

\ 3

Rahim Fakhari

Your signature constitutes a representation that you are a solicitor, motary public or other person
authorized by the Evidence Acs R.S.B.C. 1996, c. 124, to take affidavits for use in British Columbia and
certifies the matters set out in Part5 of the Land Title Act as they pertain to the execution of this

instrument.
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OFFICER SIGNATURE(S) EXECUTION DATE TRANSFEROR(s) SIGNATURE(s)
\ Y M D
e \LLQQ ’\ }\«.J\"‘\ ‘ 2000 CURLING ROAD LTD.,
N by its authorized signatory:
MAXWELL P, CARROLL 5 1O | 29
Barrister & Solicitor K
16805 EZ;@ f;/,!té a7 GEOHGIA ST. _ o
VANCOUVER, B.C. VEC 32 . Rahim Fakmar
(604) (55-3456
OFFICER CERTIFICATION:

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

instrument,
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SCHEDULE A

LEGAL DESCRIPTION OF LANDS

2050, 2060 and 2070 Marine Drive and 2000 Curling Road, North Vancouver, BC

(PID)

004-811-054
009-283-862
005-260-817
005-260-809

56689\0004

(LEGAL DESCRIPTION)

Lot.1 of Lot 1 Block 15 District Lot 764 Plan 14885
Lot 2 Block 15 District Lot 764 Plan 10846
Lot 3 Block 15 District Lot 764 Plan 10846
Lot 1 Block 15 District Lot 764 Plan 10846
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SCHEDULE B
PERMITTED ENCUMBRANCES

None.

56689\0004



Pagelof1 207

>
Page: 1
BC OnLine: DOCUMENT PRINT 2015/06/30

Lterm: XPSP0050 For: PC65048 LANDO & COMPANY LLP 09:37:03

Attn./Ref. No.: 56689

Akkkkkkkkkkkk¥%*% PP S A SECURITY AGREEMENT ¥Fkkkkkrirdddrs

Reg. Date: JUN 30, 2015 Reg. Length: 2 YEARS
Reg. Time: 09:37:03 Expiry Date: JUN 30, 2017.

. Base Reg. #: 694891I Control #: D3175396
Block# .

S0001 Secured Party: ATRIUM MORTGAGE INVESTMENT
CORPORATION
900-20 ADELAIDE STREET EAST
TORONTO ON M5C 2T6

DO0O1 Base Debtor: 0984524 B.C. LTD.
(Business) 212 - 998 HARBOURSIDE DRIVE
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NORTH VANCOUVER BC V7P 3T2

General Collateral:
ALL PRESENT AND AFTER ACQUIRED PROPERTY RELATING TO THE REAL
PROPERTY LEGALLY DESCRIBED AS:

(PID) (LEGAL DESCRIPTION)

004-811-054 LOT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885;
009-283-862 LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846;
005-260-817 1,0T 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846; AND
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INSTRUMENTS, SECURITIES, MOTOR VEHICLES AND ALL OTHER SUBSTITUTIONS,
RENEWALS, ALTERATIONS OR PROCEEDS OF ANY TYPE OR KIND WHATSOEVER,
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE

COLLATERAL DESCRIBED ABOVE OR PROCEEDS THEREOF.

Registering

: Party: LANDO & COMPANY LLP
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VANCOUVER BC V6E 3P3
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This is Exhibit “ B/ ? referred to in the Affidavit
of MARIANNE DOBSLAW, sworn before me at Vancouver
BC, this _Z _day of August, 2023.

et A

m;"’?

A Comfriissiongror taking Affidavits in British Columbia
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COVENANTOR AGREEMENT

THIS AGREEMENT dated for reference the 30hday of June, 2015.

BETWEEN:
0984524 B.C, LTD. (Inc. No. BC0984524), and 2000 CURLING ROAD LTD., (Inc.
No. BC1000608), both of 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2
(collectively, the "Boﬁower")
AND:
FERESHTEH AMIN, 850 Farmleigh Road, West Vancouver, BC, V78 129
(the "Covenantor™)
(the Borrdwer and the Covenantor are collectively referred to as the "Indemnitor™)
AND:
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Lender")
WHEREAS:
A, The Borrower has applied to the Lender for a loan (the-"Loan") having a principal amount of

TWENTY ONE MILLION DOLLARS ($21,000,000.00), on the terms of an agreement dated June §,
2015, as may be amended from time to time, (the "Loan Agreement"), secured by a mortgage (the
"Mortgage") against the following lands and premises: .

PID

- 004-811-054
009-283-862
005-260-817
005-260-809

Legal Description

Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
Lot 2 Block 15 District Lot 764 Plan 10846;

Lot 3 Block 15 District Lot 764 Plan 10846; and
Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property™)

an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security Agreement"), and

other additional security required by the Lender in respect of the Loan (the "Collateral"); and

B. The Covenantor has requested that the Lender to make the Loan to the Borrower and i in order to

do so the Lender has stipulated that the Covenantor enter into this agreement.

5668N0011
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IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other valuable
consideration received by the Covenantor, the receipt and adequacy of which is acknowledged by the
Covenantor, the Covenantor agrees with the Lender as follows:

10 DEFINITIONS, INTERPRETATION
1.1 Definitions. In this agreement:

(a) "Covenantor Indebtedness" means any and all Indebtedness from time to time of the
Borrower to the Covenantor or T any of the parties constituting the Covenantor;

) "Indebtedness", in respect of any person, is used in its most comprehensive sense and
includes any and all advances, debts, duties, endorsements, guarantees, liabilities,
obligations, responsibilities and undertakings of such person at any fime assumed,
incurred or made, however arising, whether or not now due, absolute or contingent,
liquidated or unmliquidated, direct or indirect, and whether such person is liable
individually or joinily with others, irrespective of the regularity or validity thereof or of
any security therefor;

(c) "Loan Indebtedness” means any Indebtedness from time to time of the Borrower to the
Lender arising under the Loan or the Loan Obligations or any modifications or renewals
of same;

(d) "Loan Obligations" means the Loan Agreement, Mortgage, Assignment of Rents,
Security Agreement, Collateral and any modifications, extensions or renewals of same,
whether such modifications, extensions or renewals are entered 1nto by the Borrower ora
subsequent owner of the Real Property; and

(e) "Other Person" means any person, corporation or other entity other than the Borrower or
the Covenantor at any time liable in respect of the Loan or the Loan Indebtedness.

1.2 Interpretation. In this agreement:

(a) Indebtedness of any person will be deemed to be incurred when the Borrower assumes,
incurs or otherwise becomes liable in respect of such Indebtedness, and Indebtedness will
include Indebtedness assumed, guaranteed or incurred by the Borrower and Indebtedness
in respect of which the Borrower otherwise becomes liable; and

b) each reference to full and punctual payment when due of any amount of the Loan is

- deemed to mean payment of such amount at the time and place and in the manner and

amount that payment is required to be made by the Borrower pursuant to any agreement

entered into by the Borrower in respect of the Loan, regardless of any law, decree,
regulation, court order or enactment affecting same.

56680\0011
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2.0 REPRESENTATIONS AND WARRANTIES

Representations _and Warranties of Covenantor. The Covenantor makes the following

representations and warranties to the Lender which will continue as long as any Loan Indebtedness

remains unpaid:

(2)

®

(©

(d)

(e)

®

()

the Covenantor is executing and delivering this agreement at the sole and exclusive
request of the Lender;

the Covenantor has derived or expects 1o derive financial and other advantage from the
Loan Indebtedness and from the project 1o be constructed on the Real Property;

the Covenantor has not received or relied on any representation from or any agrecment or
undertaking with the Lender or any officer, employee or agent of the Lender, except as
expressly set out in this agreement; '

the Borrower has furnished the Covenantor with all financial and other information and
copies of all agreements and documents the Covenantor has requested concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan Obligations and
the nature and extent of the risk the Covenantor incurs under this agreement;

the Covenantor has established means satisfactory to it of obtaining from the Borrower,
independently of the Lender, such other information and copies of all agreements and
other writings the Covenantor deems desirable concerning the Borrower, the Real
Property, the Loan, the Loan Indebtedness, the Loan Obligations, the Borrower's
relationship with the Lender and the nature and extent of the risk the Covenantor incurs
under this agreement;

the Covenantor has the full power to enter into this agreement, if the Covenantor is a
corporation the directors of the Covenantor have passed a resolution now in effect which
indicates that the directors of the Covenantor are of the opinion that the entering into of
this agreement by the Covenantor is in the best interests of the Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor, enforceable in
accordance with its terms.

3.0 COVENANTS

3.1 Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and agrees
with the Lender:
(a) in addition to and separate and distinct from its agreements in subsections 3.1 (b) and (c),

(b)

5668910011

1o guarantee to the Lender the repayment by the Borrower of the Loan Indebtedness and
to guarantes to the Lender the punctual performance of all agreements and obligations of
the Borrower under the Loan Obligations; '

in addition to and separate and distinet from its agreements in subsections 3.1 () and (c),
to indemnify and save harmless the Lender from and against all loss, damage, expenses,
costs and liability whatsoever which shall arise from or be caused by the default or
breach by the Borrower in respect of the Borrower's obligations under the Loan
Indebtedness or the Loan Obligations; and
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in addition to and separate and distinct from its agreements in subsections 3.1(a) and (b),

as primary obligor and not as guarantor, to pay and be responsible for the Loan
Indebtedness and to adopt as its own obligations every obligation of the Borrower in
respect of the Loan Indebtedness and the Loan Obligations.

ature of Obligations of Covenantor. The Covenantor covenants and agrees with the Lender

32 N g

(a)

56689\0011

except as expressly set out in this agreement, the obligations and liabilities of the

Covenantor under this agreement will be irrevocable and as long as any of the Loan
Indebtedness remains umpaid, will continue and be of full force and effect and will not be
terminated or in any manner affected, and no right of the Lender under this agreement
will in any manner be prejudiced or impaired by:

)

(i)

(iii)

i)

W)

the dissolution, winding-up or other cessation of existence of the Borrower or the
Covenantor or the institution of any proceeding relating thereto, any continuance,
reorganization or change in the business, directors, management, objects,
organization or shareholders of the Borrower or the Covenantor, the
amalgamation of the Borrower or the Covenantor with anether corporation, the
sale or disposal of or appointment of a liquidator, receiver, receiver-roanager,
receiver and manager or trustee in respect of any of the assets or undertaking of
the Borrower or Covenantor, any distribution of the assets of the Borrower or
Covenantor on any arrangement, bankruptcy, composition, insolvency,
liquidation, receivership, reorganization or other similar proceeding or
occurrence, any assignment by the Borrower or the Covenantor for the benefit of
creditors, any other marshalling of any of the assets of the Borrower or the
Covenantor or any other act or event which constitutes a movation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of those
of the Borrower or otherwise;

any obligation or liability of the Borrower, whether in respect of the Loan or
otherwise, the Covenantor or any of them, whether under this agreement or
otherwise, or of any Other Person or any agreement or instrument evidencing any
such obligation or liability at any time being unenforceable;

any defect in, omission from, failure to file or register, or defective filing or
registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower, the
Covenantor or any Other Person or any failure or loss in respect of any such
security of the Lender, whether arising in connection with the fault of the Lender
or otherwise;

any issue or levy by any administrative, government, judicial or other authority
or arbitrator of any award, execution, injunction, judgment, order, attachment,
writ or similar process against the Borrower, whether in respect of the Loan or
the Loan Indebtedness or otherwise, or against any Other Person;

any occurrence or non-occurrence of any other act or event which would result in
termination, discharge, limitation, merger, novation, reduction or release of the
Covenantor or of any of its obligations or Habilities under this agreement or
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which would otherwise prejudice or impair any right of the Lender under this
agreement; or

(vi) any sale, transfer, agreement to sell or other disposition of the Real Property by

the Borrower;

the obligations and liabilities of the Covenantor under this agreement are absolute and
independent of and not in consideration of or conditional on any other obligation or
liability of the Covenantor or the Borrower, whether in respect of the Loan or otherwise,
or any Other Person or conditional on aty prior notice or protest to, demand upon or
action, suit or other proceeding against the Borrower or any Other Person. The Lender
may bring or prosecutc a separate action, suit or other proceeding against the Covenantor
whether it is brought or prosecuted against the Borrower or any Other Person or whether
the Borrower or any Other Person is joined;

this agreement will be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property, whether or
not the Covenantor has consented to same and whether or not such modification or
renewal constitutes an adverse or material alteration of the Covenantor's obligations
under this agreement; and

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or other -

circumstance which operates to extend any statute of limitations or law of prescription as
to the Borrower will operate to extend such statute of limitations or law of prescription as
to the Covenantor.

3.3 Authorizations. The Covenantor authorizes the Lender, in the sole discretion of the Lender,
without notice to or demand on the Covenantor and without in any manner affecting any obligation or
liability of the Covenantor under this agreement or any security furnished to the Lender by the
Covenantor in connection with the Loan or prejudicing or impairing any right of the Lender under this
agreement, from time to time to: '

(a)

(b)

©

(d)

)

56689\0011

adjust, compromise, extend, modify, accelerate, renew or otherwise change the time,
form or manner for payment of or any term in respect of the Loan or the Loan
Indebtedness, including, without limitation, increasing or decreasing the rate of interest,
changing the method of calculation of interest, extending the term, or altering the
periodic payments; '

take any security for payment of the Loan or the Loan Indebtedness or for performance of
any obligation of the Borrower, the Covenantor or any Other Person or the Loan
Indebtedness and to enforce, exchange, perfect, release, subordinate, subrogate,
substitute, surrender, waive or take advantage of or defer or waive taking, perfecting,
enforcing or otherwise taking advantage of any such security and apply such security and
direct the manner of sale as the Lender determines in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any right or remedy

against the Borrower, the Covenantor or any Other Person;

grant any other indulgence to the Borrower, the Covenantor or any Other Person and
compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan Indebtedness from the Borrower incurred by the Borrower
after the execution of this agreement;
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apply any payment by, recovery from or credit, deposit or offset due to, or any funds
realized from any security furnished to the Lender by the Borrower, the Covenantor or
any Other Person, to any Indebtedness, whether in respect of the Loan or otherwise of the
Borrower, the Covenantor or any such Other Person to the Lender, as the case may be, in
such manner and at such times as the Lender in its sole discretion determines;

otherwise deal with the Borrower, the Covenantor, amy Other Person or the Loan
Indebtedness or any security provided-to the Lender by the Borrower, the Covenantor or
any Other Person as the Lender deems appropriate; and

impose a lien on or set off any money, security or other properly of the Covenantor at any
time in the possession of or on deposit with the Lender, whether held in a general or
special account or on deposit or for safekeeping or otherwise, against any payment due
from the Covenantor to the Lender under this agreement.

34 Waivers. The Covenantor unconditionally waives:

(_a)

(®)

©

56689\0011

any right to receive from the Lender any communication with respect to the Loan or the
Loan Indebtedness or any obligation or liability of the Covenantor under this agreement,
or of any Other Person, including, without limitation:

() any notice of the creation or existence of any Indebtedness, the intention of the

Lender to act on or in reliance on any obligation or liability of the Covenantor,
whether under this agreement or otherwise, or of any Other Person, or any
default by or non-observance of any obligation of the Borrower, the Covenantor
or any Other Person;

(ii) any communication of any information known by the Lender relating to the

financial condition of the Borrower or to any other circumstance bearing upon
the risk of non-payment under the Loan; or

(iii) any demand for performance, notice of dishonour, notice of protest, presentment

or protest relating to any obligation or liability of the Borrower, the Covenantor
or any Other Person;

any right to require the Lender to:

6) proceed against the Borrower, the Covenantor or any Other Person, including,

without limitation, any right or benefit of discussion or division;

(i) proceed égainst or exhaust any security furnished to the Lender by the Borrower,

the Covenantor or any Other Person;

(i) first apply any property or assets of the Borrower or any Other Person to the

discharge of the Loan or marshal in favour of the Covenantor; or

@iv) pursue or exercise any other right or remedy of the Lender whatsoever;

as long as any of the Loan Indebtedness remains unpaid, any right of subrogation to or
any right to enforce any right or remedy of the Lender in respect of the Borrower, any
Other Person or any security provided to the Lender by the Borrower or any such Other
Person or any benefit of or right to participate in any such security; and
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(d) any defense arising-out of or in connection with:

@ any absence, impairment or loss of any right of contribution, reimbursement or
subrogation or any other right or remedy of the Covenantor in respect of the
Borrower or any Other Person;

(ii) any disability, incapacity or other defense available to the Borrower or any Other
Person or any cessation from any cause whatsoever of any obligation or liability
of the Borrower or any Other Person; or

(iii) any other circumstance which might otherwise constitute a defense to any action,
suit or other proceeding against the Covenantor, whether under this agreement or

otherwise.

3.5 Bankruptcy, etc. In the event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence, any
proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the Borrower or
any Other Person, voluntary or involuntary, whether or not involving bankruptcy or insolvency
proceedings, any assignment by the Borrower or any Other Person for the benefit of creditors or any other
marshalling of any of the assets of any such person: :

(a) no obligation or liability of the Covenantor under this agreement will be terminated or in
any manner affected and no right of the Lender under this agreement will in any manner

be prejudiced or impaired by same or by any omission by the Lender to prove its claim or -

its full claim and the Lender may prove such claim as it sees fit and may refrain from
proving any claim and may value or refrain from valuing any security held by the Lender;
and

(b) if any of the Loan Indebtedness is unpaid, the Lender has the right to include in any claim
made by it all sums paid by the Covenantor, whether under this agreement or otherwise,
and to prove and rank for and receive dividends in respect of such claim, all right to
prove and rank for such sums paid by the Covenantor and to receive the full amount of all
dividends in respect thereof, which are hercby assigned and transferred by the
Covenantor to the Lender.

4.0 SUBORDINATION |

4.1 Subordination -and Assignment of Indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor indebtedness from time to time, to
all of the Loan Indebtedness and the Covenantor assigns and tramsfers to the Lender all of the
Covenantor's rights, benefits and security relating to the Covenantor Indebtedness.

42 Subordination of Payments, Covenants.” Any and all rights of the Covenantor to receive or collect’

any payment or amount of the Covenantor Indebtedness will be subordinated, deferred and postponed to
any and all rights of the Lender to receive or collect any payment or amount of the Loan Indebtedness,
and the Covenantor shall not, without the prior discretionary written approval of the Lender:

() assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a security
interest in any of the Covenantor Indebtedness;

5668910011
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() enforce, realize on or apply any security now or hereafier furnished by the Borrower to
the Covenantor in connection with Covenantor Indebtedness; or

(©) receive any payment, advance or distribution from the Borrower, if such receipts by the
Covenantor would be held in trust pursuant to Section 4.3.

4.3 Payment in Trust. If the Borrower is in breach or default under the Loan Obligations, and any
payment or advance is made by the Botrower to the Covenantor or any distribution of assets of the
Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such payment, advance
or distribution will be received by the Covenantor in trust for the benefit of the Lender, and the
Covenantor shall forthwith pay same to the Lender for application to any money due or owing under the
Loan Indebtedness.

5.0 MISCELLANEQUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address of the Lender set out on page one (or at any other place specified
by the Lender by written notice to the Covenantor) in immediately available funds in lawful Canadian
currency, without any set off, counter claim or deduction.

52 Covenantor to Keep Informed. As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the Borrower
and of all other circumstances bearing on the risk it incurs under this agreement.

5.3 Lender's Records. The records of the Lender as to the Loan, any Loan Indebtedness or any
failure by the Borrower to make full and punctual payment when due of any of the Loan are conclusive
evidence of the relevant facts without further proof,

54 Failure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any power
or right under this agreement constitutes a waiver thereof, nor does any exercise of any such power or
right preclude any other exercise of same. Each power and right under this agreement is cumulative with,
and not exclusive of, any power or right otherwise available.

5.5 Modification. No modification or waiver of this agreement is binding on the Lender unless made
in writing and signed by a duly authorized officer of the Lender.

5.6 Entire Agreement. On the execution and delivery by the Covenantor, this agreement is deemed to
be finally executed and delivered by the Covenantor to the Lender and is not subject to or affected by any
condition as to the receipt by the Lender of any other security for amy of the Loan or the Loan
Tndebtedness or as to the execution and delivery by amy Other Person to the Lender of any other
agreement or guarantee, nor by any promise or condition affecting the liability of the Covenantor. No
agreement, promise, representation or statement by the Lender or any of its officers, employees or agents
unless in this agreement forms part of this agreement, has induced the making of it or affects the liability
of the Covenantor under it.

5.7 Severability. If any part or provision of this agreement is determined to be invalid, illegal or
unenforceable, it will be severable from this agreement and the remainder of this agreement will be
construed as if such invalid, illegal or unenforceable provision or part had been deleted.

5.8 Effect. This agreement is in addition to and not in substitution for any other guarantee or amy
debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender, all of
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which will be construed as complementary to each other. Nothing in this agreement prevents the Lender
from enforcing any other guarantee or any debenture, mortgage, note, pledge or other security or evidence
of liability in accordance with its tens. '

5.9 Assignability. The Lender may assign, grant, pledge, sell or transfer any participation in this
agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender under this
agreement, or any interest of the Lender herein or in any of the Loan or the Loan Indebtedness to any
person, without notice to the Covenantor, and the obligations and liabilities of the Covenantor under this
agreement exist for the benefit of each such person as well as the Lender.

5,10 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and is validly given if delivered or sent by prepaid registered mail. If sent
by mail it is deemed to have been given seven days after having been deposited in the mail in Canada,
registered with postage prepaid and properly addressed. If at the time of mailing or between the time of
mailing and the actual receipt of such notice or other communication there is a mail strike, slowdown or
other labour dispute which might affect its delivery by the mails, such notice or other communication is
only effective if actually delivered. The addresses of the Lender and the Covenantor for notices under
this agreement are as set out on page one, until notice of a change is given as set out in this section.

5.11  Expenses, Fees and Indemnity. The Covenantor will pay to the Lender all costs, charges and
expenses, including all administrative fees, legal fees and professional fees, incurred by the Lender in
connection with the collection of any amount payable under this agreement by the Covenantor to the
Lender. The Covenantor shall indemnify the Lender against all claims, loss or damages arising out of or
in connection with any breach or default by the Covenantor under this agreement.

5.12  Applicable Law. This agreement and the rights and obligations of the Covenantor and the Lender
under it are governed by and construed according to the laws of British Columbia.

5.13  Interpretation. For the purposes of this agreement, all references to the singular include the plural
where the context so admits, the masculine to include the feminine and neuter gender and, where

necessary, a body corporate, and vice versa.

5.14  Time of the Essence. Time is of the essence of this agreement.

5.15  Jurisdiction. Any legal action or proceeding with respect to this agreement may be brought in the
courts of British Columbia or in such other courts as the Lender in its sole discretion elects and the
Covenantor irrevocably submits to each such jurisdiction.

5.16  Execution by Lender. This agreement need not be executed by the Lender or the Borrower to be
binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.

5.17 . Counterparts. . This agreement may be executed in any number of counterparts, each of which
will constitute an original, but all of which together will constitute one and the same document, and such
will not affect the obligations of the Covenantor under this agreement.

5.18  Further Assurances. The Covenantor will promptly do all further acts and execute and deliver
further documents as the Lender considers necessary or advisable to carry out the terms or intent of this
agreemernt. '

519  Successors and Assigns. This agreement is binding on and enures to the benefit of the Lender, the
Covenantor, the Borrower and their executors, administrators, successors and assigns and to any person to
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whom the Lender may grant any participation in this agreement, the Loan or any of the Loan Obligations
or any power, remedy or right of the Lender under this agreement or any of the Lender's interest herein or
in the Loan Indebtedness,

520 Multiple Covenantor and Lender. If the Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the Covenantor
includes each and every such person or corporation individually. All covenants and agreements herein of
the Covenantor are the joint and several covenants and agreements of each such person or corporation. If
the Lender consists of more than one party, this agreement will be read with all necessary grammatical
changes and each such party or any one or more of them is entitled to enforce each right and remedy of
the Lender under this agreement.

The Covenantor has executed this agreement on the day of June, 2015.

SIGNED, SEALED AND DELIVERED BY )
FERESHTEH AMIN in the presence of:

)
. Witness: mﬁ/ 7611//-—-» g @

Address: . )  FERESHTEHAMEN—
Barrister & Solicila o ) ‘
1500 - 885 West Geargis 3. )
Vancouver, BC V6C 3H4 )
. PRSP TN
Occupation; Telophone: 6 )
)
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COVENANTOR AGREEMENT

THIS AGREEMENT dated for reference the 2.<— day of September, 2017.

THIRTY MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS ($30,250,000.00), on the terms

BETWEEN: .
| MARVEL DEVELOPMENIS (LIONS GATE VILLAGE) LID. (iwo. No.
- BC0984524), and 2000 CURLING ROAD LTD., (Inc. No. BC1000608), both of 212 ~
998 Harbourside Drive, North Vancouver, BC V7P 3T2
\ (collectively, the "Bonoﬁer")
AND:
FERESHTEH AMIN, 850 Farmleigh Road, West Vancouver, BC, V78 129
(the "Covenantor”)
(the Borrower and the Covenanto.r are collectively referred to as the "Indemnitor")
" AND: ' '
ATRIUM MORTGAGE INVESTMENT CORPORATION, (fnc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6 _
(the "Ler-xder“) | |
'WHEREAS:
A. The Borrower has app.lied to the Lender for a loan (the "Loan™) having a principal amount of

of commitment letter dated June 8, 2015, as amended by a first commitment letter amending agreement
dated June 30, 2015, a second commitment letter amending agreement dated June 6, 2016 and a third
commitment letter amending agreement dated August 24, 2017 (collectively, the "Loan Agreement"),
secured by a mortgage registered under number CA4503271, modified by CA5278805, and further
modified pursuant to a modification agreement dated September ,~2017 (collectively, the
"Mortgage") against the following lands and premises: :

D

004-811-054
009-283-862

005-260-817 .

005-260-809

Legal Descri_pﬁon

Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
Lot 2 Block 15 District Lot 764 Plan 10846;

Lot 3 Block 15 District Lot 764 Plan 10846; and
Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property™),

an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security Agreement"), and

other additional security required by the Lender in respect of the Loan (collectively, the "Collateral"); and
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The Covenantor has requested that the Lender to make the Loan to the Borrower and in. order to
do so the Lender has stipulated that the Covenantor enter into this agreement.

N CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other valuable

consideration received by the Covenantor, the receipt and adequacy of thoh is acknowledged by the
Covenantor the Covenantor agrees with the Lender as follows:

1.0

1.1

12

DEFINITIONS, INTERPRETATION

Definitions. In this agreement:

(a)

(®)

©

@

©

"(lovenantor Indebtedness” means any and all Indebtedness from time to time of the
Borrower to the Covenantor ot any ef the parties const'rtuting the C_avenantor;

"Indebtedness", in respect of any person; is used in its most comprehensive sense and
includes any and all advances, debts, duties, endorsements, guarantees, liabilities,
obligations, responsibilities and undertakings of such person at any time assumed,
incurred or made, however arising, whether or not now, due, absolute or confingent,
liquidated or unliquidated, direct or indirect, and whethér such person is liable

- individually or jointly with others, irrespective -of the regularity or validity thereof or of

any security therefor;

"T0an Indebtedness" means any Indebtedness from time to time of the Borrower to the

Lender arising under the Loan or the Loan Obligations or any modifications or renewals
of same; ' '

"Loan Obhgatrons" means the Loan Agreement Mortgage, A551gnment of Rents,
Security Agreement, Collateral and any modifications, extensions or renewals of same,
whether such modifications, extensions or renewals are entered into by the Borrower ora
subsequent owner of the Real Property; and

"Other Person" means any person, corporation or other entity other than the Borrower or
the Covenantor at any time liable in respect of the Loan or the Loan Indebtedness.

A

Interpretation. In this agreement:

(@

®

Indebtedness of any person will be deemed to be incutred when the Borrower assumes,
incurs or otherwise becomes liable in respect of such Indebtedness, and Indebtedness will
include Indebtedness assumed, guaranteed or incurred by the Borrower and Indebtedness
in respect of which the Borrower othérwise becomes liable; and

cach reference to full and punctual payment when dve of any amount of the Loan is
deemed to mean payment of such amount at the time and place and in the manner and
amount that payment is reqmred to be made by the Borrower pursuant to any agreement
entered into by the Bortower in respect of the Loan, regardless of any law; decree,
regulation, court order or enactment affecting same,
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2.0 REPRESENTATIONS AND WARRANTIES

Representations and Warranlies of Covenantor, The Covenantor makes the following
representations and warranties to the Lender which will continue as long as any Loan Indebiedness
remains unpaid: .

(a) the Covenantor is oxceuting and delivering this agreement at lhe sole and exclusive
request of the Lender;

(b) the Covenantor has derlvéd or expects to derive financial and other advantage from the
) Loan Indcbtedness and from the project to be constructed on the Real Property;

(c) the Covenantor has not received or relied on any representation from or any agreement or
undertaking with the Lender or any officer, employes or agent of the Lender, except as
expressly set out in this agreement;

(d) the Borrower has furnished the Covenantor with all financial and other information and
- copies of all agreements and documents the Covenantor has requested concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan Obligations dnd :
the nature and extent of the risk the Covenantor incurs under this agreement

(e) the Covenantor has established means satisfactory to it of obtammg from the Borrower,
independently of the Lender, such other information and ooples of all agreements and
other writings the Covenantor deems desirable conceming the Borrower, the Real
Property, the Loan, the Loan Indebtedness, the Loan Obligations, the Borrower's
relationship with the Lender and the nature and extent of the risk the Covenantor incurs
under this agreement;

® the Covenantor has the full power to enter into this agreement, if the Covenantor is a
corporation the directors of the Covenantor have passed a resolution now in effect which
indicates that the directors of the Covenantor are of the opinion that the entering into of
this agreement by the Covenantor is in the best interests of the Covenantor; and

(e this agreement is a legal, valid and binding obligation of the Covenantor, enforceable in
accordance with its terms,

3.0 COVENANTS

3.1 Covenants. The Covenantor uncondltlonally, absolutely and irrevocably covenants and agrees
with the Lender:

(a) in addition to and separate and distinct from its agreements in subsections 3.1 (b) and (c),
to guarantee to the Lender the repayment by the Borrower of the Loan Indebtedness and
to guarantee ta the Lender the punctual performance of all agreements and obligations of
the Borrower under the Loan Obhgatlons,

(b) in addition to and separate and distinct from its agreements in subsections 3.1 (a) and (c),

. to indemnify and save harmless the Lender from and against all loss, damage; expenses,

costs and Hability whatsoever which shall arise from or be caused by the defanlt or

breach by the Borrower in respect of the Borrower's obligations under the Loan
Indebtedness or the Loan Obligations; and
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(c) in addition to and separate and distinct from its agreements in subsections 3.1 (a) and (b),
as primary obligor and mot as guarantor, to pay and be responsiblc for the Loan
Indebtedness and to adopt as its own obligations every obligation of the Borrower in

: respect of the Loan Indebtedness and the Loan Obl1gat10ns

that:

32 Nature ot Obhgatxons of Covenantor, The Covenantor covenants and agrees with the.Lender

(a) except as expressly set out in this agreement, the obhgatmns and liabilities of the
Covenantor under this agreement will be irrevocable and as long as any of the Loan
Indebtedness remains unpaid, will continue and be of full force and effect and will not be
terminated or in any manner affected, and no right of the Lender under this agresment
will in any manner be prejudiced or impaired by:

@

().

(iii)

@)

™

VAN_LAW\ 2424949\1

the dissolution, winding-up or other cessation of existence of the Borrower or the
Covenantor or the institution of any proceeding relating thereto, any continuance,
reorganization or change in the business, directors, management, objects,

organization or shareholders of the Borrower or the Covenantor, the
amalgamation of the Borrower or the Covenantor with another corporatlon, the
sale or disposal of or appomtment of a liquidator, receiver, receiver-manager,

receiver and manager or trustee in respect of any of the assets or undertaking of.

the Borrower or Covenantor, any distribution of the assets of the Borrower or -

Covenantor on any arrangement, bankruptcy, composition, solvency,
liquidation, receivership, reorganization or- other- similar proceeding or
occurrence, any assignment by the Borrower or the Covenantor for the benefit of
creditors, any other marshalling of any of the assets of the Borrower or the
Covepantor or any other act or event which constitutes a novation of any
obligation or liability of the Bofrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of those
of the Borrower or otherwise;

any obligation or liability of the Bon'ower, whether in respect of the Loan or
otherwise, the Covenantor or any of them, whether-under this agreement or
otherwise, or of any.Other Person or any agreement or instrument evidencing any
such obligation or liability at any time being unenforceable;

any defect in; omission .from, failure to file or register, or defective ﬁling' or
registration of any document under which the Lender has taken security for

payment of the Loan or for performance of any obhgatlon of the Borrower, the
Covenantor or any Other Person or any failure or loss in respect of any such

security of the Lender, whether arising in connection wﬁh the fault of the Lender
or otherwise;

any issue or levy by any administrative, government, judicial or other authority
or arbitrator of any award, execution, injunction, Judgment, order, attachment,
‘writ or similar process against the Borrower, whether in respect of the Loan or
the Loan Indebtedness or otherwise, or against any Other Person;

any occurrence or non-occurrence, of any other act or event which would result in
termination, discharge, limitation, merger, novation, reduction or relcase of the
Covenantor or of any of its obligations or liabilities-under this agreement or



(®

©

(@

which would otherwise pre]udlce or impair any right of the Lender under thrs
agreement or

(vi) any sale, transfer agreement to sell or other disposition of the Real Property by

the Borrower;

the obligations and liabilities of the Covenantor under this agreement are absohite and
independent of and not in consideration of or conditional on any other obligation or
liability of the Covenantor or the Borrower, whether in respect of the Loan or otherwise,
or any Other Person or conditional on any prior notice or protest to, demand upon or
action, suit or other proceeding against the Borrower or any Other Person. The Lender
may bring or prosecute a separate action, suit or other proceeding against the Covenantor
whether it is brought or prosecuted against the Borrower or any Other Person or whether
the Borrower or any Other Person is joined;

this agreement will be binding in respect of any modlﬁca’aon or renewal of the Loan
Indebtedness by the Borrower or any subsequent-owner of the Real Property, whether or
not the Covenantor has consented to same and whether or not such modification or
renewal constitutes an adverse or material alteration of the, Covenantor's obligations

" under this agreement; and

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or other

' circumstance which operates to extend any statute of limitations or law of prescription as

to the Borrower will operate to extend such statute of limitations or law of prescription as

- to the Covenantor.

3.3 Authorizations. The Covenantor aunthorizes the Lender, in the sole discretion of the Lender,
without notice to or demand on the Covenantor and without in ainy manner affecting any obligation or
liability of the Covenantor under this agreement or any security furnished to the Lender by the
Covenantor in connection with the Loan or prejudicing or mtpalrmg any right of the Lender under this
agreelnent from ttme to time to:

€))

®).

©

(d)

(e)

adjust comprofmjse, extend, modify, aceelerate, renew or otherwise change the time,
form or manner for payment of or any term in respect of the Loan or the Loan
Indebtedness, including, without limitation, increasing or decreasing the rate of interest,
changing the method of calculation of mterest, extending the term, or altering the
periodic payments;

take any security for payment of the Loan or the Loan Indebtedness or for performance of
any obligation of.the Borrower, -the Covenantor or any Other Person or the Loan
Indebtedness and to enforce, exchange, perfect, release, subordinate, subrogate,
substitute, surrender, waive or take advantage of or defer or waive taking, perfecting,
enforcing or otherwise taking advantage of any such security and apply such security and
direct the manner of sale as the Lender determines in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the Borrower, the Covenantor or any Other Person;

‘grant any other indulgence to the Borrower, the Covenantor ot any Other Person and
compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan Indebtedness from the Borrower incurred. by the Borrower
after the execution of this agreement;

VAN_LAW\ 24249491
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apply any payment by, recovery from or credit, deposit or offset due to, or any funds
realized from any security furnished to the Lender by the Borrower, the Covenantor or

any Other Person, to any Indebtedness, whether in respect of the Loan or otherwise of the-

Borrower, the Covenantor or any such Other Person to the Lender, as the case may be, in

- such manner and at such times as the Lender in its-sole discretion determines;

"otherwise deal with the Borrovs;er, the Covenantor, any Other Person or the Loan

Indebtedness or any security provided to the Lender by the Borrower, the Covenantor or
any Other Person as the Lender-deems appropriate' and -

unpose a lien on or set off any money, security or other properly of the Covenantor at any
time in the possession of or on deposit with the Lender, whether held in a general or
special account or on depos1t or for safekeeping or otherwise, against any payment due
from the Covenantor to the Lender under this, agreerpent

3.4  Waivers. The Covenantor unconditionally waives:

(@)

®)

any right to receive from the Lender any commumca‘uon with respect to the Loan or the
Loan Indebtedness or any obligation or liability of the Covenantor under this agreement,
or of any Other Person, including, without limitation:

@) any notice of the creation or existence of any Indebtedness, the intention of the -

Lender to act on or in reliance on any obligation or lability of the Covenantor,

whether under this agreement or otherwise, or of any Other Person, or any’

default by or non-observance of any obhgatlon of the Borrower, the Covenantor
or any Other Person; : :

(i) - any communication of any information known by the Lender relatmg 1o the
financial condition of the Borrower or to any other circumstance bearing upon

the risk of non-payment under the Loan; or

(iii) any demand for performance, notice of dishonour, notice of protest, presentment

or protest relating to any obhgatmn ot lability of the Borrowet, the Covenantor
ot any Other Person;

any right to require the Lender to:

@ proceed against the Borrower, the Covenantor or any Other Person, mcludmg,

" without limitation, any right or beneﬂt of dtscussmn or division;

(i) . proceed against or exhaust any security furnished to the Lender by the Borrower,

the Covenantor or any Other Person;

(ii) ~ first apply any property or assets of the Borrower or any Other Person to the

discharge of the Loan or miarshal in favour of the Covenantor; or

(iv) pursue or exercise any other right or remedy of the Lender whatsoever;

© .

as long as any of the Loan Indebtedness remains unpaid, any right of subrogation to or
any right to enforce any right or remedy of thé Lender in respect of the Borrower, any
Other Person or any security provided to the Lender by the Borrower or any such Other

Petson or any benelit of or right to participate in any such security; and
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(d) any defense arising out of or in connection with:

® any absence, impairment or loss of émy right of contribution, reimbursement or
subrogation or any other right or remedy of the Covenantor in respect of the
Borrower or any Other Person;

(i) any disability, incapacity or other defense available to the Borrower or any Other
’ Person or any cessation from any cause whatsoever of any obligation or liability
of the Borrower or any Other Person; or

(iii) any other circumstance which might otherwise constitute a defenise to any action,

_stit or other proceeding against the Covenantor, whether under this agreement or
otherwise.

35 Bankruptcy, etc. In the event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence, any
proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the Borrower or
any Other Person, voluntary or imvoluntary, whether or not involving bankruptey or insolvency
proceedings, any assignment by the Borrower or any Other Person for the benefit of credltors or any other
marshalling of any of the assets of any such person:

(a) no obligation or liability of the Covenantor under this agreement will be terminated or in
any manner affected and noright of the Lender under this agreement will in any manaer
be prejudiced or impaired by same or by any omission by the Lender to prove its claim or
its full claim and the Lender may prove such claim as it sees fit and may refrain from
proving any claim and may value or refrain from valuing any security held by the Lender;
and

(b) if any of the Loan hdebtedness is unpald, the Lender has the right to include in any claim
made by it all sums paid by the Covenantor, whether under this agreement or otherwise,
and to prove and rank for and receive dividends in respect of such claim, all right to
prove and rank for such sums paid by the Coyenantor and to receive the full amount of all
dividends in respect thereof, which are hereby assigned and transferred by the
Covenantor to the Lender.

" 4.0 SUBORDINATION

4.1 Subordination and Assignment of Indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor indebtedness from time to time, to
all of the Loan Indebtedness and the Covenantor assigns and transfers to the Lender all of the
Covenantor's rights, benefits and security relating to the Covenantor Indebtedness.

4.2 Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive or collect
any payment or amount of the Covenantor Indebtedness will be subordinated, deferred and postponed to
any and all rights of the Lender to receive or collect any payment or amount of the Loan Indebtedness,
and the Covenantor shall not, without the prior discretionary written approval of the Lender:

(@) assign, charge mortgage, pledge, sell, transfer or oﬂ13rvv1se encumber or give a security

mterest in any of the Covenantor Iudebtcdneqs

VAN_LAVW\ 2424948\
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(b) enforce, realize on or apply any security now or hereafter furnished by the Borrower to
the Covenantor in connection with Covenantor Indebtedness; or-

(c) receive any payment, advance or distribution from the Borrower, if such receipts by the
Covenantor-would be held in trust pursuant to Section 4.3.

4.3 Payment in Trust. If the Borrower is in breach or default under the Loan Obligations, and any

payment or advance is made by the Botrower to the Covenantor or any distribution of assets of the

Borroweris made to the Covenantor on account of the Covenantor Indebtedness, such payment, advance
or distribution will be received by the Covenantor in trust for the benefit of the Lender, and the

Covenantor shall forthwith pay same to the Lender for application to any money due or owing under the
Loan Indebteduess. '

50 MISCELLANEOUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address. of the Lender set out on page one (or at any other place specified
by the Lender by written notice to the Covenantor) in. immediately available funds in lawful Canadian
currency, without any set off, counter claim or deduction.

52  Covenantor to Keep Informed. As long as any of the Loan Indebtedness is unpaid the -

Covenantor assumes responsibility for keeping itself informed of the financial condition of the Borrower
and of all other circumstances beating on the risk it incurs under this agreement.

5.3 Lender's Records, The records of the Lender as to the Loan, any Loan Indebtedness or any
failure by the Borrower to make full and punctual payment when due of any of the Loan are conclusive
evidence of the relevant facts without further proof.

5.4  Failure or Indulgence Not Waiver, No failure or delay by the Lender in the exercise of any power
or right under this agreement constifutes a waiver thereof, nor does any exercise of any such power or
right preclude any other exercise of same. Each power and right under this agreement is cumulative with,
and not exclusive of, any power or right otherwise available.

55 " Modification. No modification or waiver of this agreement is binding on the Lender unless made
in writing and signed by a duly authorized officer of the Lender.

5.6 Entire Agreement. On the execution and delivery by the Covenantor, this agreement is deemed to
be finally executed and delivered by the Covenantor to the Lender and is not subject to or affected by any
condition as to the receipt by the Lender of any other security for any of the Loan or the Loan
Indebtedness or as to the execution and delivety by any Gther Person to the Lender of any other
agreement or guararitee, nor by any promise or condition affecting the liability of the Covenantor. No
agreement, promise, representation ot statement by the Lender or any of its officers, employees or agents

unless in this agreement forms part of this agreement, has induced the making of it or affects the liability
of the Covenantor under it. : )

5.7 Severability. If any part or provision of this agreement is determined to be invalid, illegal or
unenforceable, it will be severable from tliis agreement,and the remainder of this agreement will be
. construed as if such invalid, illegal or unenforceable provision or part had been deleted.

58 Effect. This agreement is in addition to and not in substitution for uny other guarantee or any
debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender, all of
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which will be construed as complementary to each other. Nothing in this agreement prevents the Lender
from enforcing any other guarantee or any debenture, mortgage note, pledge or other security or evidence
of liability in accordance with its tens.

5.9 Assigggbiligy. The Lender may assign, grant, pledge, sell or transfer any patticipation in this

agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender under this -

‘agreement, or any interest of the Lender herein or in any of the Loan or the Loan Indebtedness to any
person, without notice to the Covenantor, and the obligations and liabilities of the Covenantor under this
agreement exist for the benefit of each such person as well as the Lender.

510 Notices. .Any notice or other communication.required or permitted to be given under this
agreement must be in writing and is validly given if delivered or sent by prepaid registered mail. If sent
by mail it is deemed to have been given seven days after having been deposited in the mail in Canada,
registered with postage prepaid and properly addressed, If at the time of mailing or between the time of
mailing and the actual receipt of such notice or other communication there is a mail strike, slowdown or
other labour dispute which might affect its delivery by the mails, such notice or other communication is
only effective if actually delivered. The addresses of the Lender and the Covenantor for notices under
this agreement are as set out on page one, until notice of a change is given as set out in this section.

511 Expenses, Fees and Indemnity. The Covenantor will pay to the Lender all costs, charges and
expenses, including all administrative fees, legal fees and professional fees, incurred by the Lender in
connection with the collection of any amount payable under this agreement by the Covenantor to the

Lender. The Covenantor shall indemnify the Lender against all claims, loss or damages arising out of or -

in connection wrth any breach or default by the Covenantor under this agreement.

512  Applicable Law. This agreement and the rights and obligations of the Covenantor and the Lender
under it are governed by and construed according to the laws of British Columbia.

5.13  Interpretation. For the purposes of this agreement, all references to the singular include the plural
where the context so admits, the masculme to include the feminine and neuter gender and, where
necessary, abody corporate, and vice versa.

5.14  Time of the Essence. Time is of the essence of this agreement.

5.15  Jurisdiction. Any legal action or proceeding with respect to this agreement may be brought in the
courts of British Columbia or in such other courts as the Lender in its sole discretion elects and the
Covenantor irrevocably submits to each such jurisdiction.

5.16 Execution by Lender. This agreement need not be executed by the Lender or the Borrower to be
binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.-

5.17 Countergart This agreement may be executed in any number of counterparts, each of which
‘will constitute an original, but all of which together will constitute one and the same document, and such
will not affect the obligations of the Covenantor under thlS agreement,

5.18  Further Assurances. The Covenantor will promptly do all further acts and execute and deliver

further documents as the Lender considers necessary or advisable to carry out the terms or intent of this
agreement.

5.19  Successors and Assigns. This agreement is binding on and enures to the benefit of the Lender, the
Coyenantor, the Borrower and their execuitors, administrators, successors and assigns and to any person to
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whom the Lender may grant any patticipation in this agreernent, the Loan or any of the Loan Obligations
or any power, rernedy of tight of the Lender under this agreement or any of the Lender's interest herein or
in the Loan Indebtedness.

520 Multiple Covenantor_and Lender. If the Covenantor consists of more than one party, this
apreement will be read with all necessary grammatical changes and each reference to the Covenantor
includes each and every such person or corporation indjvidually. All covenants and agreements herein of
the Covenantor are the joint and several covenants and agreements of each such person or corporation. If
the Lender consists of more fhan one party, this agreement will be read with all necessary grammatical
changes and each such party or any one or more of thém is entitled to enforce each right and remedy of
the Lender under this agreement, : ’

The Covenantor has executed this agreement on thie day of Septeraber, 2017.

SIGNED, SEALED AND DELIVERED BY
FERESHTEH AMIN in the presence oft

)
)

Witness: M“M?’Qm % _ C@/} .
)

Address: :ﬁ':l.. A‘Wg//f 91‘!/ :

RESHIEEANME
AVO S h B oun 25

T e s
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COVENANTOR AGREEMENT

THIS AGREEMENT dated as of the %{N day of June, 2020.

BETWEEN:
| MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (Inc. No.
BC0984524), and 2000 CURLING ROADLTD., (Inc. No. BC1000608) both of 212
— 998 Harbourside Drive, North Vancouver, BC V7P 372
(collectively, the "Borrower")
AND: .
FERESHTEH AMIN, 850 Farmléigh Road, West Vancouver, BC V7S 129
(t-h_e "Covenarntor") |
IN FAVOUR OF:
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No.  A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Lender")
WHEREAS:
A. The Borrower obtained from the Lender a loan (the "Original Loan") having a principal

amount of THIRTY FIVE MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS
($35,250,000.00), on the terms of a commitment letter dated June 8, 2015, as amended by a first
commitment letter amending agreement dated June 30, 2015, a second commitment letter amending
agreement dated June 6, 2018, a third commitment letter amending agreement dated August 24,
2017, and a fourth commitment letter amending agreement dated July 27, 2018 (collectively, the
"Original Loan Agreement"), secured by, infer alia, a mortgage registered under number
CA4503271, as modified by CA5278805, CA6337130 and CA5973844 (collectrve!y, the "Ongmal
Mortgage') against the following lands and premises: ,

BPD- Legal Description

004-811-054 " Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot 2 Block 15 District Lot 764 Plan 10846;
005-260-817 Lot 3 Block 15 District Lot 764 Plan 10846; and
005-260-809 7 Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property"),
an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security

Agreement"), and other additional security required by the Lender in respect of the Original Loan
(collectively, the "Original Collateral);
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B. The Lender has agreed to increase the principal amount of the loan to THIRTY EIGHT
MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS ($38,750,000.00) (the “Increased
Loan® and together with the Original Loan, the “Loan”) on the terms and conditions contained in
a fifth commitment letter amending agreement dated June 10, 2020 (the “Amendment’ and together
with the Original Loan Agresment, the “Loan Agreement”), secured by the Original Collateral, such
other additional security required by the Lender (the “Additional Collateral” and together with the
Original Collateral, the "Collateral’) and a modification to the Original Mortgage (the
"Modification” and together with the Original Mortgage, the “Mortgage”); and

C. © The Covenantor has requested that the Lender make the Loan to the Borrower and in
order to-do so the Lender has stipulated that the Covenantor enter into this agreement.

IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other

valuable consideration received by the Covenantor, the receipt and adequacy of which is .

acknowledged by the Covenantor, the Covenantor agrees with the Lender as follows:
1.0 DEFINITIONS, INTERPRETATION
1.1 Definitions. In this agreement:

(a)  "Covenantor Indebtedness" means any and all Indebtedness from time to time of
the Borrower to the Covenantor or any of the parties constituting the Covenantor,

()] "Indebtedness”, in respect of any person, is used in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such person at any time
assumed, incurred or made, however arising, whether or not now due, absolute or
contingent, liquidated or unliquidated, direct or indirect, and whether such person
is liable individually or jointly with others, irrespective of the regularity or validity
thereof or of any security therefor,

(c) - “Loan Indebtedness" means any Indebtedness from time to time of the Borrower
to the Lender arising under the Loan or the Loan Obligations or any modifications
or renewals of same; . : :

(d) “Loan Obligations” means the Loan Agreement, Mortgage, Assignment of Rents,

: Security Agreement, Collateral and any modifications, extensions or renewals of

same, whether such modifications, extensions or renewals are entered into by the
Borrower or a subsequent owner of the Real Property; and

(e) "Other Person" means any person, corporation or other entity other than the
’ Borrower or the Covenantor at any time liable in respect of the Loan or the Loan
Indebtedness.

1.2 Interpretation. In this agreement:

(@) Indebtedness of any person will be deemed to be incurred when the Borrower
assumes, incurs or otherwise becomes liable in respect of such Indebtedness, and
Indebtedness will include Indebtedness assumed, guaranteed or incurred by the

. Borrower and Indebtedness in respect of which the Borrower otherwise becomes
liable; and
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each reference to full and punctual payment when due of any amount of the Loan
is deemed to mean payment of such amount at the time and place and in the

manner and amount that payment is required to be made by the Borrower pursuant -

to any agreement entered into by the Borrower in respect of the Loan, regardless
of any law, decree, regulation, court order or enactment affecting same.

2.0 REPRESENTATIONS AND WARRANTIES

Representations and Warranties of Covenantor. The Covenantor makes the following

representations and warranties to the Lender which will continue as long as any Loan
Indebtedness remains unpaid:

(@)

®

()

(d)

(e)

)

@

the ‘Covenantor is executing and dellverlng thls agreement at the sole and
exclusive request of the Lender;

the Covenantor has derived or expects to derive financial and other advantages
from the Loan Indebtedness and from the project to be constructed on the Real
Property;

the Covenantor has not received or relied on any representation from or any
agreement or undertaking with the Lender or any officer, employée or agent of the
Lender, except as expressly set out in this agreement;

the Borrower has furnished the Covenantor with all financial and other information
and copies of all agreements and documents the Covenantor has requested
concerning the Borrower, the Real Property, the Loan, the Loan Indebtedness, the
Loan Obligations and the nature and extent of the rlskthe Covenantorincurs under
this agreement;

the Covenantor has established means satisfactory to it of obtaining from the
Borrower, independently of the Lender, such other information and copies of all
agreements and other writings the Covenantor deems desirable concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan
Obligations, the Borrower's relationship with the Lender and the nature and extent
of the risk the Covenantor incurs under this agreement;

the Covenantor has the full power to enter into this agreement, if the Covenantor
is a corporation the directors of the Covenantor have passed a resolution now in
effect which indicates that the directors of the Covenantor are of the opinion that
the entering into of this agreement by the Covenantor is in the best interests of the
Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor,
enforceable in accordance with its terms. '
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3.0 COVENANTS

31 Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and
agrees with the Lender:

(a) in addition to and separate and distinct from its agreements in subsections 3.1 (b)
and (c), to guarantee to the Lender the repayment by the Borrower of the Loan
Indebtedness and to guarantee to the Lender the punctual performance of all
agreements and obligations of the Borrower under the Loan Obligations;

(b) in addition to and separate and distinct from its agreements in subsections 3.i(a)
and (c), to indemnify and save harmless the Lender from and against all loss,
damage, expenses, costs and liability whatsoever which shall arise from or be
caused by the default or breach by the Borrower in respect of the Borrower's
obligations under the Loan Indebtedness or the Loan Obligations; and

(c) in addition to and separate and distinct from its agreements in subsections 3.1 (a)
and (b), as primary obligor and not as guarantor, to pay and be responsible for the
Loan Indebtedness and to adopt as its own obligations every obligation of the
Borrower in respect of the Loan Indebtedness and the Loan Obligations.

3.2 Nature of Obligations of Covenantor. The Covenantor covenants and agrees with the
Lender that: '

(a) except as expressly set out in this agreement, the obligations and liahilities of the
Covenantor under this agreement will be irrevocable and as long as any of the
Loan Indebtedness remains unpaid, will continue and be of full force and effect
and will not be terminated or in any manner affected, and no right of the Lender
under this agreement will in any manner be prejudiced or impaired by:

@) the dissolution, winding-up or other cessation of existence of the Borrower
or the Covenantor or the institution of any proceeding relating thereto, any
continuance, reorganization or change in the business, directors,
management, objects, organization or shareholders of the Borrower or the
Covenantor, the amalgamation of the Borrower or the Covenantor with
another corporation, the sale or disposal of or appointment of a liquidator,
receiver, receiver-manager, receiver and manager or trustee in respect of
any of the assets or undertaking of the Borrower or Covenantor, any
distribution of the assets of the Borrower or Covenantor on any
arrangement,  bankruptcy, composition,  insolvency, liquidation,

- Teceivership, reorganization or other similar proceeding or occurrence, any
assignment by the Borrower or the Covenantor for the benefit of creditors,
‘any other marshalling of any of the assets of the Borrower or the
Covenantor or any other act or event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of
those of the Borrower or otherwise;

(i) any obligation or liability of the Borrower, whether in respect of the Loan or
otherwise, the Covenantor or any of them, whether under this agreement
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or otherwise, or of any Other Person or any agreement or instrument
evidencing any such obligation or liability at any time being unenforceable;

(iii) any defect in, omission from, failure to file or register, or defective filing or
registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower,
the Covenantor or any Other Person or any failure or loss in respect of any
such security of the Lender, whether arising in connection with the fault of
the Lender or otherwise;

(iv) any issue or levy by any administrative, government, judicial or other
authority or arbitrator of any award, execution, injunction, judgment, order,
attachment, writ or similar process against the Borrower, whether in respect
of the Loan or the Loan Indebtedness or otherwiss, or against any Cther
Person;

v) any occurrence or non-occurrence of any other act or event which would
result in termination, discharge, limitation, merger, novation, reduction or
release of the Covenantor or of any of its obligations or liabilities under this
agreement or which would otherwise prejudice or impair any right of the
Lender under this agreement; or

(vi) any sale, transfer, agreement to sell or other disposition of the Real
Property by the Borrower;

(b) the obligations and liabilities of the Covenantor under this agreement are absolute

' and independent of and not in consideration of or conditional on any other

obligation or liability of the Covenantor or the Borrower, whether in respect of the

Loan or otherwise, or any Other Person or conditional on any prior notice or protest

to, demand upon or action, suit or other proceeding against the Borrower or any

Other Person: The Lender may bring or prosecute a separate action, suit or other

proceeding against the Covenantor whether it is brought or prosecuted against the

Borrower or any Other Person or whether the Borrower or any Other Person is
joined;

(c) this agreement will be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property,
whether or not the Covenantor has consented to same and whether or not such
modification or renewal constitutes an adverse or material alteration of the
Covenantor's obligations under this agreement; and

(d) any part payment by the Borrower of any of the Loan or the Loan Indebtedness or
other circumstance which operates to extend any statute of limitations or law of
prescription as to the Borrower will operate to extend such statute of limitations or
law of prescription as to the Covenantor.

3.3 Authorizations. The Covenantor authorizes the Lender, in the sole discretion of the
Lender, without notice to or demand on the Covenantor and without in any manner affecting any
obligation or liability of the Covenantor under this agreement or any security furnished to the

* Lender by the Covenantor in connection with the Loan or prejudlcmg or impairing any right of the -
Lender under this agreement, from time to time to:
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(b)

(c)

(@

(e)

(@)

(h)
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adjust, compromise, extend, modify, accelerate, renew or otherwise change the
time, form or manner for payment of or any term in respect of the Loan or the Loan
Indebtedness, including, without limitation, increasing or decreasing the rate of
interest, changing the method of calculation of interest, extending the term, or
altering the periodic payments; ' '

take any security for payment of the Loan or the Loan Indebtedness or for
performance of any obligation of the Borrower, the Covenantor or any Other
Person or the Loan Indebtedness and to enforce, exchange, perfect, release,
subordinate, subrogate, substitute, surrender, waive or take advantage of or defer
or waive taking, perfecting, enforcing or otherwise taking advantage of any such
security and apply such security and direct the manner of sale as the Lender
determines in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any right or remedy

against the Borrower, the Covenantor or any Other Person;

grant any other indulgence to the Borrower, the Covenantor or any Other Person
and compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan Indebtedness from the Borrower incufred by the

Borrower aftei the execution of this agreement;

apply any payment by, recovery from or credit, deposit or offset due to, or any
funds realized from any security furnished to the Lender by the Borrower, the
Covenantar or any Other Persaon, to any Indebtedness, whether in respect of the
Loan or otherwise of the Borrower, the Covenantor or any such Other Person to
the Lender, as the case may be, in such manner and at such times as the Lender
in its sole discretion determines;

otherwise deal with the Borrower, the Covenantbr, any Other Person or the Loan
indebtedness or any security provided to the Lender by the Borrower, the
Covenantor or any Other Person as the Lender deems appropriate; and

impose a lien on or set off any money, security or other properly of the Covenantor
at any time in the possession of or on deposit with the Lender, whether held in a
general or special account or on deposit or for safekeeping or otherwise, against
any payment due from the Covenantor to the Lender under this agreement.

34  Waivers. The Covenantor unconditionally waives:

(a)

any right to receive from the Lender any communication with respect fo the Loan
or the Loan Indebtedness or any obligation or fiability of the Covenantor under this
agreement, or of any Other Person, including, without limitation:

@ any notice of the creation or existence of any Indebtedness, the intention

of the Lender to act on or in reliance on any obligation or liability of the
Covenantor, whether under this agreement or otherwise, or of any Other
Person, or any default by or non-observance of any obligation of the
Borrower, the Covenantor or any Other Person;

(i) ~ any communication of any infofmation known by the Lendér relating to the

financial condition of the Borrower or to any other circumstance bearing
upon the risk of non-payment under the Loan; or
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(iii) - any demand for performance, notice of dishonour, notice of protest,

presentment or protest relating to any obligation or liability of the Borrower,
the .Covenantor or any Other Person;

(b) any right to require the Lender to:

0] proceed against the Borrower, the Covenantor or-any Other Person,
including, without limitation, any right or benefit of discussion or division;

(i) proceed against or exhaust any security furnished to the Lender by the
Borrower, the Covenantor or any Other Person;

(iii) first apply any property or assets of the Borrower or any Other Person to
the discharge of the Loan or marshal in favour of the Covenantor; or

(iv) pursue or exercise any other right or remedy of the Lender whatsoever,

(c) as long as any of the Loan Indebtedness remains unpaid, any right of subrogation
to or any right to enforce any right or remedy of the Lender in respect of the
Borrower, any Other Person or any security provided to the Lender by the Borrower
or any such Other Person or any benefit of or right to participate in any such
security; and

(d) any defense arising out of or in connection with:

® any absence, impairment or loss of any right of contribution, reimbursement
or subrogation or any other right or remedy of the Covenantor in respect of
the Borrower or any Other Person;

(i) any disability, incapacity or other defense available to the Borrower or any
Other Person or any cessation. from any cause whatsoever of any
obligation or liability of the Borrawer or any Other Person; or

(i) . any other circumstance which might otherwise constitute a defense to any
action, suit or other proceeding against the Covenantor, whether under this
agreement or otherwise. 7 :

3.5 Bankruptcy. etc. In the event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence,
any proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the
Borrower or any Other Person, voluntary or involuntary, whether or not involving bankruptcy or
insolvency proceedings, any assignment by the Borrower or any Other Person for the benefit of
creditors or any other marshalling of any of the assets of any such person:

€)] no obligation or liability of the Covenantor under this agreement will be terminated
or in any manner affected and no right of the Lender under this agreement will in
any manner be prejudiced or impaired by same or by any omission by the Lender
to prove its claim or its full claim and the Lender may prove such claim as it sees
fit and may refrain from proving any claim and may value or refrain from valuing
any security held by the Lender; and '
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(b) if any of the Loan Indebtedness is unpaid, the Lender has the right to include in
any claim made by it all sums paid by the Covenantor, whether under this

agreement or otherwise, and to prove and rank for and receive dividends in respect-

of such claim, all right to prove and rank for such sums paid by the Covenantor
and to receive the full amount of all dividends in respect thereof, which are hereby
assigned and transferred by the Covenantor to the Lender.

40  SUBORDINATION

4.1 Subordination and Assignment of Indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor Indebtedness from time to
time, to all of the Loan Indebtedness and the Covenantor assigns and transfers to the Lender all
of the Covenantor's rights, benefits and security relating to the Covenantor Indebtedness.

4.2 Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive
or collect any payment or amount of the Covenantor Indebtedness will be subordinated, deferred
and postponed to any and all rights of the Lender to receive or collect any payment or amount of
the Loan Indebtedness, and the Covenantor shall not, without the prior discretionary written
approval of the Lender:

(a) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a
security interest in any of the Covenantor Indebtedness;

(b) enforce, realize on or apply any security now or hereafter furnished by the
Borrower to the Covenantor in connection with Covenantor Indebtedness; or

(c) receive any payment, advance or distribution from the Borrower, if such receipts
by the Covenantor would be held in trust pursuant to Section 4.3.

4.3 Payment in Trust. If the Borrower is in breach or default under the Loan Obligations, and
any payment or advance is made by the Borrower to the Covenantor or any distribution of assets
of the Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such
payment, advance or distribution will be received by the Covenantor in trust for the benefit of the
Lender, and the Covenantor shall forthwith pay same to the Lender for application to any money
due or owing under the Loan Indebtedness.

5.0 MISCELLANEOUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address of the Lender set out on page one (or at any other place
specified by the Lender by written notice fo the Covenantor) in immediately available funds in
lawful Canadian currency, without any set off, counter claim or deduction.

52 Covenantor to Keep Informed. As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the
" Borrower and of all other circumstances bearing on the risk it incurs under this agreement.

53 Lender's Records. The records of the Lender as to the Loan, any Loan Indebtedness or

any failure by the Borrower to make full and punctual payment when due of any of the Loan are
conclusive evidence of the relevant facts without further proof.
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5.4  Failure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any -

power or right under this agreement constitutes a waiver thereof, nor does any exercise of any
such power or right preclude any other exercise of same. Each power and right under this
agreement is cumulative with, and not exclusive of, any power or right otherwise available.

55 Modification. No modification or waiver of this agreement is binding on the Lender unless
made in writing and signed by a duly authorized officer of the Lender.

5.6 Entire Agreement. On the execution and delivery by the Covenantor, this agreement is
- deemed to be finally executed and delivered by the Covenantor to the Lender and is not subject
to or affected by any condition as to the receipt by the Lender of any other security for any of the
Loan or the Loan Indebtedness or as to the execution and delivery by any Other Person to the
Lender of any other agreement or guarantee, nor by any promise or condition affecting the liability
of the Covenantor. No agreement, promise, representation or statement by the Lender or any of
its officers, employees or agents unless in this agreement forms part of this agreement, has
induced the making of it or affects the liability of the Covenantor under it.

57 Severability. If any part or pravision of this agreement is determined to be invalid, illegal
or unenforceable, it will be severable from this agreement and the remainder of this agreement
will be construed as if such invalid, illegal or unenforceable provision or part had been deleted.

5.8 Effect. This agreement is in addition to and not in substitution for any other guarantee or
any debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender,
all of which will be construed as complementary to each other. Nothing in this agreement prevents
the Lender from enforcing any other guarantee or any debenture, mortgage, note, pledge or other
security or evidence of liability in accordance with its terms.

59  Assignability. The Lender may assign, grant, pledge, sell or transfer any participation in
this agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender
under this agreement, or any interest of the Lender herein or in any of the Loan or the Loan
Indebtedness to any person, without notice to the Covenantor, and the obligations and liabilities
of the Covenantor under this agreement exist for the benefit of each such person as well as the
Lender.

5.10 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and is validly given if delivered or sent by prepaid registered mail.
If sent by mail it is deemed to have been given seven days after having been deposited in the
mail in Canada, registered with postage prepaid and properly addressed. If at the time of mailing
or between the time of mailing and the actual receipt of such notice or other communication there
is a mail strike, slowdown or other labour dispute which might affect its delivery by the mails, such
notice or other communication is only effective if actually delivered. The addresses of the Lender
and the Covenantor for notices under this agreement are as set out on page one, until notice of
a change is given as set out in this section.

5.11 Expenses, Fees and Indemnity. The Covenantor will pay to the Lender all costs, charges
and expenses, including all administrative fees, legal fees and professional fees, incurred by the
Lender in connection with the collection of any amount payable under this agreement by the
Covenantor to the Lender. The Covenantor shall indemnify the Lender against all claims, loss or
damages arising out of or in connection with any breach or default by the Covenantor under this
agreement. : _ -
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5.12 Applicable Law. This agreement and the rights and obligations of the Covenantor and the
Lender under it are governed by and construed according to the laws of British Columbia.

5.13 Interpretation. For the purposes of this agreement, all references to the singular include
the plural where the context so admits, the masculine to include the feminine and neuter gender

and, where necessary, a body corporate, and vice versa.

514 Time of the Essence. Time is of the essence of thfs ag'reerhent.

5.15 Jurisdiction. Any legal action or proceeding with respect to this agreement may be brought
in the courts of British Columbia or in such other courts as the Lender in its sole discretion elects
and the Covenantor irrevocably submits to each such jurisdiction.

5.16 Execution by Lender. This agreement need not be executed by the Lender or the Borrower
tQ be binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.

517 Counterparts and Electronic Deliver. This Agreement may be executed and delivered by
the parties in one or more counterparts, each of which will be an original, and each of which may
be delivered by facsimile, e-mail or other functionally equivalent electronic means of transmission,
and those counterparts will together constitute one and the same instrument. '

518 Further Assurances. The Covenantor will promptly do all further acts and execute and
deliver further documents as the Lender considers necessary or advisable to carry out the terms
or intent of this agreement.

519 Successors and Assigns. This agreement is binding on and enures to the benefit of the

Lender, the Covenantor, the Borrower and their executors, administrators, successors and .

assigns and to any person to whom the Lender may grant any participation in this agreement, the
Loan or any of the Loan Obligations or any power, remedy or right of the Lender under this
agreement or any of the Lender's interest herein or in the Loan Indebtedness.

520 Multiple Covenantor and Lender. If the Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the
Covenantor includes each and every such person or corporation individually. All covenants and
agreements herein of the Covenantor are the joint and several covenants and agreements of
each such person or corporation. If the Lender consists of more than one party, this agreement
will be read with all necessary grammatical changes and each such party or any one or more of
them is entitled to enforce each right and remedy of the Lender under this agreement.

[Remainder of page intentionally blank]
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The Covenantor has executed this Agreement as of the date first above written.

SIGNED, SEALED AND DELIVERED BY )
FERESHTEH AMIN in the presence of: )
)
)

thew:ML_
Address;_J 17 -49§ /-ﬁfbaaw‘iui}-;
Nordt N, B VI 3T 3—

Occupation: gﬁ;{é 'g‘ M@ﬂ%éﬁ

S

FERESHTEH AMIN—

)
)
)
)
)
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ACKNOWLEDGEMENT AND ACCEPTANCE BY BORROWER

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) acknowledges and agrees to the terms of the Covenantor Agreement to
which this acknowledgment and acceptance is attached and specifically accepts and consents to
the provisions of Section 4.0 and agrees to be bound by its provisions and to recognize all
priorities and other rights granted to the Lender and to pay the Lender in accordance therewith.

DATED as of the date of the above mentioned Covenantor Agreement.

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.

D
e el
L Pl

Per:
Authorized Sigratory
2000 CURLING ROAD LTD.
. Per: ;/ A

Autorized Signatary
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COVENANTOR AGREEMENT

THIS AGREEMENT dated as ofthe_12___day of July, 2021

t——————

BETWEEN:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (inc. No.
BC0984524), and 2000CURLING ROAD LTD., (Inc. No. BC1000608), both 0f 212
— 998 Harbourside Drive, North Vancouver, BC V7P 3T2
(collectively, the "Borrowet")

AND:
FERESHTEH AMIN, 850 Farmieigh Road, West Vancouver, BC V75149
(the "Covenantor’) ‘

IN FAVOUR OF:
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Lender")

WHEREAS:

A. The Borrower obtained from the Lender a loan ({the “Original Loan") having a principal

amount of THIRTY EIGHT MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS
($38,750,000.00), on the terms of a commitment letier dated June 8, 2015, as amended by a first
commitment letteramending agreement dated June 30, 2015,a second commitmentletteramending
agreement dated June 6, 2016, a third commitment letter amending agreement dated August 24,
2017, a fourth commitment letter amending agreement dated July 27, 2018 and a fifth commitment
letter amending agreement dated June 10, 2020 (collectively, the "Original Loan Agreement’),
secured by, inter alia, a mortgage registered under number CA4503271, as maodified by
CA5278805, CAG337130, CA6973844 and CAB8286071 (collectively, the "Original Mortgage")
against the following lands and premises: :

PID Legal Description

004-811-054 Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot 2 Block 15 District Lot 764 Plan 10846;
005-260-817 Lot 3 Block 15 District Lot 764 Plan 10846; and
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property"),
an assignment of rents (the "Assignment of Rents"),a security agreement (the "Security

Agreement"), and other additional security required by the Lender in respect ofthe Original Loan
(collectively, the "Original Collateral");
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B. The Lender hasagreed toincreasethe prindpal amountoftheloanto FORTY ONEMILLION
FOUR HUNDRED AND SIXTY FOUR THOUSAND DOLLARS ($41 ,464,000.00) (the “Increased
Loan” and together with the Original Loan, the “Loan”) on the terms and conditions contained in
a sixth commitment letter amending agreement dated June 28, 2020 (the “Ame ndment” and
together with the Original Loan Agreement, the “Loan Agreement’), secured by the Original
Collateral, such other additional security required by the Lender (the "Additional Collateral" and
together with the Original Collateral, the “Collateral’) and a modification to the Original Mortgage
(the “Modification” and together with the Original Mortgage, the “Mortgage”); and

C. The Covenahtor has requested that the Lender make the Loan to the Borrower and in
order to do so the Lender has stipulated that the Covenantor enter into this agreement.

IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other
valuable consideration received by the Covenantor, the receipt and adequacy of which is
acknowledged by the Covenantor, the Covenantor agrees with the Lenderas follows:

1.0 DEF‘-INIiT_IONS,INTERPRETATION
1.1 Definitions. In this agreement:

(a) "Covenantor Indebtedness" means any and all indebtedness from time to time of
the Borrower to the Covenantor or any of the parties constituting the Covenantor;

(b) "Indebtedness", inrespect ofany person, isused in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such person at any time
assumed, incurred or made, however arising, whether or not now due, absolute or
contingent, liquidated or unliquidated, direct or indirect, and whether such person
is liable individually or jointly with others, irrespective of the regularity or validity
thereof or of any security therefor; ‘ ‘

(¢)  “LoanIndebtedness" means any Indebtedness from time to time of the Borrower
to the Lender arising under the Loan or the Loan Obligations or any modifications
or renewals of same;

(d) “|_oan Obligations" means the Loan Agreement, Mortgage, Assignment of Rents,
Security Agreement, Collateral and any modifications, extensions or renewals of
'same, whether such modifications, extensions or renewals are entered into by the
Borrower or a subsequent owner of the Real Property; and '

(e) "Other Person” means any person, corpdration or other entity other than the
Borrower or the Covenantor at any time liable in respect of the Loan or the Loan
Indebtedness. :

1.2 interpretation. In this agreement:
- (a) indebtedness of any person will be deemed to be incurred when the Borrower

assumes, incurs or otherwise becomes liable inrespect of such Indebtedness, and
Indebtedness will include Indebtedness assumed, guaranteed or incurred by the
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Borrower and Indebtedness in respect of which the Borrower otherwise becomes
liable; and ,

each reference to full and punctual payment when due of any amount of the Loan -

is deemed to mean payment of such amount at the time and place and in the
manner and amountthat paymentis required to be made by the Borrower pursuant
to any agreement entered into by the Borrower in respect of the Loan, regardless
of any law, decree, regulation, court order or enactment affecting same.

2.0 REPRESENTATIONS AND WARRANTIES

Representations and Warranties of Covenantor. The Covenantor makes the following

representations and warranties to the Lender which will continue as long as any Loan

Indebtedness remains unpaid:

(a)

(b)

(c)

(€)

@

the Covenantor is executing and delivering this agreement at the sole and
exclusive request of the Lender;

the Covenantor has derived or expects to derive financial and other advantages
from the Loan Indebtedness and from the project to be constructed on the Real
Property;

the Covenantor has not received or relied on any representation from or any
agreement or undertaking with the Lender or any officer, employee or agent of the
Lender, except as expressly set out in this agreement;

the Borrower has furnished the Covenantor with all financial and otherinformation
and copies of all agreements and documents the Covenantor has requested
concerning the Borrower, the Real Property, the Loan, the Loan Indebtedness, the
Loan Obligations and the nature and extent ofthe risk the Covenantor incurs under
this agreement; '

the Covenantor has established means satisfactory to it of obtaining from the
Borrower, independently of the Lender, such other information and copies of all
agreements and other writings the Covenantor deems desirable concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan
Obligations, the Borrower's relationship with the Lender and the nature and extent
of the risk the Covenantor incurs under this agreement; .

the Covenantor has the full power to enter into this agreement, if the Covenantor
is a corporation the directors of the Covenantor have passed a resolution nowin
effect which indicates that the directors of the Covenantor are of the opinion that
the entering into of this agreement by the Covenantor isin the bestinterests of the
Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor,
enforceable in accordance with its terms.
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3.0 COVENANTS

3.1 Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and

agrees with the Lender:

(a)

(b)

in addition to and separate and distinct from its agreements in subsections 3.1 (b)
and (c), to guarantee to the Lender the repayment by the Borrower of the Loan
Indebtedness and to guarantee to the Lender the punctual performance of all
agreements and obligations of the Borrower under the Loan Obligations;

in addition to and separate and distinct from its agreéments in subsectioné 3.1@)
and (c), to indemnify and save harmless the Lender from and against all foss,

-damage, expenses, costs and liability whatsoever which shall arise from or be

caused by the default or breach by the Borrower in respect of the Borrower's
obligations under the Loan Indebtedness or the Loan Obligations; and

in addition to and separate and distinct from ts agreements in subsections 3.1 (a)
and (b), as primary obligor and not as guarantor, to pay and be responsible for the
Loan Indebtedness and to adopt as its own obligations every obligation of the
Borrower in respect of the Loan Indebtedness and the Loan Obligations.

3.2~ Nature of Obligations of Covenantor. The Covenantor covenants and agrees with the

Lender that:

(9)

except as expressly set out in this agreement, the obligations and liabilities of the
Covenantor under this agreement will be irrevocable and as long as any of the
Loan Indebtedness remains unpaid, will continue and be of full force and effect
and will not be terminated or in any manner affected, and no right of the Lender
under this agreement will in any manner be prejudiced or impaired by:

(i) thé dissolution, winding-up or other cessation bf existence of the Borrower

or the Covenantor or the institution of any proceeding relating thereto, any
continuance, reorganization or change in the business, directors,
management, objects, organization or shareholders of the Borrower or the
Covenantor, the amalgamation of the Borrower or the Covenantor with
another corporation, the sale or disposal of or appointment of a liquidator,
receiver, receiver-manager, receiver and manager or trustee in respect of
any of the assets or undertaking of the Borrower or Covenantor, any
distribution of the assets of the Borrower or Covenantor on any
arrangement, bankruptcy, composition, insolvency, liquidation,
receivership, reorganization or other similar proceeding or occuirence, any
assignment by the Borrower or the Covenantor for the benefit of creditors,
any other marshalling of any of the assets of the Borrower or the
Covenantor or any other act or event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of
those of the Borrower or otherwise;

(ii) any obligation or liability of the Borrower, whether in respebt of the Loan or

otherwise, the Covenantor or any of them, whether under this agreement
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or otherwise, or of any Other Person or any agreement or instrument
evidencing any such obligation or liabiiity at any time being unenforceable;

(iii) any defectin, omission from, failure to file or register, or defective filing or

registration of any document under which the Lender has taken security for

payment of the Loan or for performance of any obligation of the Borrower,

the Covenantor orany OtherPerson or any failure orloss in respect of any

such security of the Lender, whether arising in connection with the fault of
- the Lender or otherwise,;

(iv) any issue or levy by any administrative, government, judicial or other

authority or arbitrator of any award, execution, injunction, judgment, order,
attachment, writ or similar process againstthe Borrower, whetherin respect

of the Loan or the Loan Indebtedness or otherwise, or against any Other
Person;
(v) any occurrence or non-occurrence of any other act or event which would

result in termination, discharge, limitation, merger, novation, reduction or
release of the Covenantor or of any of its obligations or liabilities under this
agreement or which would otherwise prejudice or impair any rlght of the
Lender under this agreement; or

(vi) any sale, transfer, agreement to sell or other disposition of the Real

Property by the Borrower;

the obligations and liabilities of the Covenantor under this agreement are absolute
and independent of and not in consideration of or conditional on any other
obligation or liability of the Covenantor or the Borrower, whether in respect of the
Loan or otherwise, or any Other Person or conditionalon any prior notice or protest
to, demand upon or action, suit or other proceeding against the Borrower or any
Other Person. The Lender may bring or prosecute a separate action, suit or other
proceeding againstthe Covenantor whetheritis brought or prosecuted againstthe
Borrower or any Other Person or whether the Borrower or any Other Person is
joined;

this agreementwill be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property,

whether or not the Covenantor has consented to same and whether or not such

modification or renewal constitutes an adverse or material alteration of the
Covenantor's obligations under this agreement; and .

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or ‘

other circumstance which operates to extend any statute of limitations or law of
prescription as to the Borrower will operate to extend such statute offimitations or
law of prescription as to the Covenantor.

3.3 Authorizations. The Covenantor autharizes the Lender, in the sole discretion of the
Lender, without notice to or demand on the Covenantor and withoutin any manner affecting any
obligation or liability of the Covenantor under this agreement or any security' furnished to the
Lender by the Covenantor in connection with the Loan or prejudicing or impairing any rlght of the
Lender under this agreement, from time to time to: .
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(b)
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(h)
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adjust, compromise, extend, modify, accelerate, renew or otherwise change the
time, form or manner for payment of or any tem in respect of the Loan orthe Loan
indebtedness, including, without limitation, increasing or decreasing the rate of
interest, changing the method of calculation of interest, extending the term, or
altering the periodic payments;

take any security for payment of the Loan or the Loan Indebtedness or for
performance of any obligation of the Borrower, the Covenantor or any Other
Person or the Loan Indebtedness and to enforce, exchange, perfect, release,
subordinate, subrogate, substitute, surrender, waive or take advantage of or defer
or waive taking, perfecting, enforcing or otherwise taking advantage of any such
security and apply such security and direct the manner of sale as the Lender
determines in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the Borrower, the Covenantor or any Other Person;

grant any other indulgence to the Borrower, the Covenantor or any Other Person
and compound or settle with all or any of such persons as the Lender sees fif;

accept payment of any Loan Indebtedness from the Borrower incurred by the
Borrower after the execution of this agreement;

apply any payment by, recovery from or credit, deposit or offset due to, or any
funds realized from any security furnished to the Lender by the Borrower, the
Covenantor or any Other Person, to any Indebtedness, whether in respect of the
Loan or otherwise of the Borrower, the Covenantor or any such Other Person to
the Lender, as the case may be, in such manner and at such times as the Lender
in its sole discretion determines;

otherwise deal with the Borrower, the Covenantor, any Other Person or the Loan
Indebtedness or any security provided to the Lender by the Borrower, the
Covenantor or any Other Person as the l.ender deems appropriate; and

impose a lien on or set off any money, security or other properly of the Covenantor
at any time in the possession of or on deposit with the Lender, whether held in a
general or special account or on deposit or for safekeeping or otherwise, against
any payment due from the Covenantor to the Lender under this agreement.

3.4  Waivers. The Covenantor unconditionally waives:

(a)

any right to receive from the Lender any communication with respect to the Loan
or the Loan Indebtedness or any obligation or liability of the Covenantor under this
agreement, or of any Other Person, including, without limitation:

() any notice of the creation or existence of any Indebtedness, the intention

of the Lender to act on or in reliance on any obligation or liability of the
Covenantor, whether under this agreement or otherwise, or of any Other
Person, or any default by or non-chservance of any obligation of the
Borrower, the Covenantor or any Other Person;

(ii) any communication of any information known by the Lender relating fo the

financial condition of the Borrower or to any other circumstance bearing
upon the risk of non-payment under the Loan; or
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(i) any demand for performance, notice of dishonour, notice of protest,
presentment or protest relating to any ebligation or liability of the Borrower,
the Covenantar or any Other Person;

(b)  anyrighttorequire the fLendérto:

(i) proceed against the Borrower, the Covenantor or any Other Person,
including, without limitation, any right or benefit of discussion or division;

(ii) proceed against or exhaust any security furnished to the Lender by the
Borrower, the Covenantor or any Other Person;

i) first apply any property or assets of the Borrower or any Other Person to
the discharge of the Loan or marshalin favour of the Covenantor; or

(iv) pursue or exercise any other right or remedy of the Lenderwhatsoever;

(c) as long as any of the Loan Indebtedness remains unpaid, any right of subrogation

' to or any right to enforce any right or remedy of the Lender in respect of the

Borrower, any Other Person or any security provided to the Lender by the Borrower

or any such Other Person or any benefit of or right to participate in any such
security; and

(d) any defense arising out of or in connection with:

(i) any absence, impairment or loss of any right of contribution, reimbursement
or subragation orany otherrightor remedy of the Covenantor in respect of
the Borrower or any Other Person;

(i) any disability, incapacity or other defense available to the Borrower or any
Other Person or any cessation from any cause whatsoever of any
obligation or liability of the Borrower or any Other Person; or

(iii) ~ any other circumstance which might otherwise constitute a defense to any
action, suitor other proceeding against the Covenantor, whether under this
agreement or otherwise.

3.5  Bankrupfcy, etc. Inthe event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence,
any proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the
Borrower or any Other Person, voluntary or involuntary, whether or not involving bankruptcy or
insolvency proceedings, any assignment by the Borrower or any Other Person for the benefit of
creditars or any other marshalling of any of the assets of any such person:

(@)  noabligation or liability of the Covenantor under this agreement will be terminated
or in any manner affected and no right of the Lender under this agreement will in
any manner be prejudiced or impaired by same or by any omission by the Lender
to prove its claim or its full claim and the Lender may prove such claim as it sees
fit and may refrain from proving any claim and may value or refrain from valuing
any security held by the Lender; and .
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(b)  if any of the Loan Indebtednessis unpaid, the Lender has the right to include in
any claim made by it all sums paid by the Covenantor, whether under this
agreement or otherwise, and to prove and rank forand receivedividends in respect
of such claim, all right to prove and rank for such sums paid by the Covenantor
and to receive the full amount of all dividends in respect thereof,. which are hereby
assigned and transferred by the Covenantorto the Lender.

4.0 SUBORDINATION

4.1 Subordination and Assian ment of Indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor Indebtedness fromtime to

248

time, to all of the Loan Indebtedness and the Covenantor assigns and transfers to the Lenderal -

of the Covenantor's rights, benefits and security relating to the Covenantor Indebtedness.

4.2  Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive
or collect any payment or amount of the Covenantor Indebtedness will be subordinated, deferred
and postponed to any and all rights of the Lender to receive or collect any payment or amount of
the Loan Indebtedness, and the Covenantor shall not, without the prior discretionary written
approval of the Lender: , .

(a) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a
security interest in any of the Covenantor Indebtedness;

(b)  enforce, realize on or apply any security now or hereafter furnished by -the
Borrower to the Covenantor in connection with Covenantor Indebtedness; or

(c) receive any payment, advance or distribution from the Borrower, if such receipts
by the Covenantor would be held in trust pursuantto Section 4.3.

4.3  Paymentin Trust. !fthe Borrower is in breach or defauit under the Loan Obligations, and
any payment or advance is made by the Borrower to the Covenantor or any distribution of assets
of the Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such
payment, advance or distribution will be received by the Covenantorin trust for the benefit of the
Lender, and the Covenantor shall forthwith pay same to the Lender for application to any money
due or owing under the Loan Indebtedness.

5.0 MISCELLANEOUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made atthe address of the Lender set out on page one (or at any other-place
specified by the Lender by written notice to the Covenantor) in immediately available funds in
lawful Canadian currency, without any set off, counter claim or deduction.

5.2 o or to Keep Informed. As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the
Borrower and of all other circumstances bearing on the risk it incurs under this agreement.

' 5,3 Lender's Records. The records of the Lender as to the Loan, any Loan Indebtedness or
any failure by the Borrower to make full and punctual payment when due of any of the Loan are
conclusive evidence of the relevant facts without further proof.
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5.4  Failure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any
power or right under this agreement constitutes a wajver thereof, nor does any exercise of any
such power or right preclude any other exercise of same. Each power and right under this
agreement is cumulative with, and not exclusive of, any power or right otherwise available.

5.5  Modification. No modification or waiver of this agreement is binding on the Lenderunless
made in writing and signed by a duly authorized officer of the Lender.

5.6 Entire Agreement. On the execution and delivery by the Covenantor, this agreement is
deemed to be finally executed and delivered by the Covenantor to the Lender and is not subject
to or affected by any condition as to the receipt by the LLender of any other security for any of the
Loan or the Loan Indebtedness or as to the execution and delivery by any Other Person to the
Lender of any other agreement or guarantee, nor by any promise or condition affecting the liability
of the Covenantor. No agreement, promise, representation or statementby the Lender or any of
its officers, employees or agents unless in this agreement forms part of this agreement, has
induced the making of it or affects the liability of the Covenantor under it.

5.7  Severability. If any partor provision of this agreement is determined to be invalid, illegal
or unenforceable, it will be severable from this agreement and the remainder of this agreement
will be construed as if such invalid, illegal or unenforceable provision or parthad been deleted.

5.8  Effect. This agreement is in addition tc and not in substitution for any other guarantee or
anydebenture, mortgage, note, pledge or other security orevidence of liability held by the Lender,
all ofwhich will be construed as complementary to each other. Nothing in this agreement prevents
the Lender fromenforcing any other guaranteeor any debenture, mortgage, note, pledge or other
security or evidence of liability in accordance with its terms.

5.9 . Assignability. The Lender may assign, grant, pledge, sell or transfer any participation in
this agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender
under this agreement, or any interest of the Lender herein or in-any of the Loan or the Loan
Indebtedness to any person, without notice to the Covenantor, and the obligations and liabilites
of the Covenantor under this agreement exist for the benefit of each such person as well as the

L.ender. :

'5.10 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and-is validly given if delivered or sent by prepaid registered mail.
If sent by mail it is deemed to have been given seven days after having been deposited in the
mail in Canada, registered with postage prepaid and properly addressed. If at the time of mailing
or between the time of mailing and the actual receipt of such notice or other communication there
is a mail strike, slowdown or other labour dispute which might affect its delivery by the mails, such
notice or other communicationis only effective if actually delivered. The addresses of the Lender
and the Covenantor for notices under this agreement are as set out on page one, until notice of
a change is'given as set out in this section. _

511 Expenses, Fees and Indemnity. The Covenantor will pay to the L.ender all costs, charges
and expenses, including all administrative fees, legal fees and professional fees, incurred by the
Lender in connection with the collection of any amount payable under this agreement by the
Covenantor to the Lender. The Covenantor shall indemnify the Lender against all claims, loss or
damages arising out of or in connection with any breach or default by the Covenantor under this
agreement.
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5.12 Applicable Law. This agreement and the rights and obligations of the Covenantorand the
Lender under it are govemned by and construed according to the laws of British Columbia.

5.13 Interpretation. For the purposes of this agreement, all references to the singular include
the plural where the context so admits, the masculine to include the feminine and neuter gender
and, where necessary, a body corporate, and \_/ice versa.

514 Time of the Essence. Time is of the essence of this agreement.-

5.15 Jurisdiction. Any Iégal action or proceeding with respect to this agreement may be brought
in the courts of British Columbia or in such other courts as the Lender in its sole discretion elects
and the Covenantor irrevocably submits to each such jurisdiction. - . :

5.16 Execution bv Lender. This agreementneed not be executed by the ! ender orthe Borrower
to be binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.

5.17 Counterparts and Electronic Deliver. This Agreement may be executed and delivered by
the parties in one or more counterparts, each of which will be an original, and each of which may
be delivered by facsimile, e-mail or other functionally equivalent electronic means of transmission,
and those counterparts will together constitute one and the same instrument.

5.18 Further Assurances. The Covenantor will promptly do all further acts and execute and
deliver further documents as the Lender considers necessary or advisable to carry out the tems
or intent of this agreement.:

5.19 Successors.and Assigns. This agreement is binding on and enures to the benefit of the
Lender, the Covenantor, the Borrower and their executors, administrators, successors and
_ assigns and to any person to whomthe Lender may grant any participation in this agreement, the
Loan or any of the Loan Obligations or any power, remedy or right of the Lender under this
agreement or any of the Lender's interest herein or in the Loan Indebtedness. :

5.20 Multiple Covenantor and Lender. Ifthe Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the
Covenantor includes each and every such person or corporation individually. All covenants and
agreements herein of the Covenantor are the joint and several covenants and agreements of
each such person or corporation. If the Lender consists of more than one party, this agreement
will be read with all necessary grammatical changes and each such party or any one or more of
them s entitled to enforce each right and remedy of the Lender under this agreement.

[Remainder of page intentionally blank]
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The Covenantor has executed this Agreement as of the date first above written.

SIGNED, SEALED AND DELIVERED BY

/ ‘Cég‘rz;:”}

)
)
)
)
)  FERESHTEHAMIN
)
)
)
)
)

10th Fir. 885 W. Georgxa St

C\eC 3H4 .

Occupation;
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ACKNOWLEDGEMENT AND ACCEPTANCE BY BORROWER

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) acknowledges and agrees to the terms of the Covenantor Agreement fo
which this acknowledgment and acceptance is attached and spegdifically accepts and consents fo
the provisions of Section 4.0 and agrees to be bound by its provisions and to recognize all
priorities and other rights granted to the Lender andto pay the Lenderin accordance therewith.

DATED as of the date of the above mentioned Covenantor Agreement.

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.

DocuSigned by:
Per: Sﬁy 2 g GLM";
Authorized glgnatofy

2000 CURLING ROAD LTD.
DocuSigned by:
Per: , Swa'f“i!‘[,'ﬂq
Authorized Signatory
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COVENANTOR AGREEMENT

THIS AGREEMENT dated as ofthe |l dayof Mo 2022

253

BETWEEN:
| "MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (inc.. No.
BC0984524), and 2000 CURLING ROAD LTD., (Inc. No. BC1000808), both of 212
- 998 Harbourslide Drive, North Vancouver, BC V7P 3T2
(collectivély, the "Borrower”") |
AND:
FERESHTEH AMIN, 850 Farmleigh Road, West Vancouver, BC V7S 129
(the "Covenantor") |
IN FAVOUR OF:-
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No. .A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Lender")
WHEREAS:
A. The Borrower obtained from the Lender a loan (the "Original Loan") having a principal

amount of FORTY ONE MILLION FOUR HUNDRED AND SIXTY FOUR THOUSAND DOLLARS
($41,464,000), on the terms of a commitment letter dated June 8, 2015, as amended by a first
commitment letter amending agreement dated June 30, 2015, a second commitment letter amending
agreement dated June 6, 2016, a third commitment letter amending agreement dated August 24,
2017, a fourth commitment letter amending agreement dated July 27, 2018, fifth commitment letter
amending agreement dated June 10, 2020 and a sixth commitment letter amending agreement
dated June 28, 2021 (collectively, the "Original Loan Agreement"), secured by, inter alia, a
mortgage registered under number CA4503271, as modified by CA5278805, CA6337130,
CAB973844, CA8286071 and CA9212812 (collectively, the "Original Mortgage") against the
following lands and premises:

PID Legal Deseription

004-811-054 Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot 2 Block 15 District Lot 764 Plan 10848;
005-260-817 Lot 3 Block 15 District Lot 764 Plan 10848; and -

005-260-809 . Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property™),

_ V55033\49595535\1
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an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security
Agreement"), and other additional security required by the Lender in respect of the Original Loan
(collectively, the "Original Collateral”); : :

B. The Lender has agreed to inérease the principal amount of the loan to FORTY FIVE MILLION

THREE HUNDRED AND FIFTY THOUSAND DOLLARS ($45,350,000.00) (the “Increased Loan™

and together with the Original Loan, the “Loan”) on the terms and conditions contained in a
seventh commitment letter amending agreement dated February 24, 2022 (the “Amendment” and
together with the Original Loan Agreement, the “Loan Agreement’), secured by the Original
Collateral, such other additional security required by the Lender (the “Additional Collateral” and

together with the Original Collateral, the “Coliateral”) and a modification to the Original Mortgage

(the “Modification” and together with the Criginal Mortgage, the “Mortgage”); and
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C— The Covenantor hias requested That the Lender make the Loan to the Borrower and in
order to do so the Lender has stipulated that the Covenantor enter into this agreement.

IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other
valuable consideration received by the Covenantor, the receipt and adequacy of which is
acknowledged by the Covenantor, the Covenantor agrees with the Lender as follows:

1.0  DEFINITIONS, INTERPRETATION
1.1  Definitions. In this agreement:

(a) "Covenantor Indebtedness" means any and all Indebtedness from time to time of
the Borrower to the Covenantor or any of the parties constituting the Covenantor;

(b) "Indebtedness”, in respect of any person, is used in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such person at any time
assumed, incurred or made, however arising, whether or not now due, absolute or
contingent, liquidated or unliquidated, direct or indirect, and whether such person
is liable individually or jointly with others, irrespective of the regularity or validity
thereof or of any security therefor; ' '

(©) "Loan Indebtedness" means any Indebtedness from time to time of the Borrower
to the Lender arising under the Loan or the Loan Obligations or any modifications
or renewals of same;

(d) "Loan Obligations" means the L&an Agreement, Mortgage, Assignment of Rents,
Security Agreement, Collateral and any modifications, extensions or renewals of
same, whether such modifications, extensions or renewals are entered into by the
Borrower or a subsequent owner of the Real Property; and -

(e) “"Other Person" means any person, corporation or other entity other than the
Borrower or the Covenantor at any time liable in respect of the Loan or the Loan
Indebtedness.

1.2 interpretation. In this agreement:
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(a)

(b)

-3

Indebtedness of any person will be deemed to be incurred when the Borrower
assumes, incurs or otherwise becomes liable in respect of such Indebtedness, and
Indebtedness will include Indebtedness assumed, guaranteed or incurred by the
Borrower and Indebtedness in respect of which the Borrower otherwise hecomes
liable; and

each reference to full and punctual payment when due of any amount of the Loan
is deemed to mean payment of such amount at the time and place and in the
manner and amount that payment is required to be made by the Borrower pursuant
to any agreement entered into by the Borrower in respect of the Loan, regardless
of any law, decree, regulation, court order or enactment affecting same.

2.0 REPRESENTATIONS AND WARRANTIES
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Repres

entations and Warranties of Covenantor. The Covenantor makes the following

representations and warranties {o the Lender which will continue as long as any Loan
Indebtedness remains unpaid:

(@)

(b)

(©

(d)

(€)

the Covenantor is executing and delivering this agreement at the sole and
exclusive request of the Lender;

the Covenantor has derived or expects to derive financial and other advantages
from the Loan Indebtedness and from the project to be constructed on the Real
Property;

the Covenantor has not received or relied on any representation from or any
agreement or undertaking with the Lender or any officer, employee or agent of the
Lender, except as expressly set out in this agreement;

“the Borrower has furnished the Covenantor with all financial and other information

and copies of all agreements and documents the Covenantor has requested
cancerning the Borrower, the Real Property, the Loan, the Loan Indebtedness, the
L.oan Obligations and the nature and extent of the risk the Covenantor incurs under
this agreement;

the Covenantor has established means satisfactory to it of obtaining from the
Borrower, independently of the Lender, such other information and copies of all
agreements and other writings the Covenantor deems desirable concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan
Obligations, the Bosrower's relationship with the Lender and the nature and extent

of the risk the Covenantor incurs under this agreement;

(f)

(@)

V55033\49505535\1

the Covenantor has the full power to enter into this agreement, if the Covenantor
is a corporation the directors of the Covenantor have passed a resolution now in
effect which indicates that the directors of the Covenantor are of the opinion that
the entering into of this agreement by the Covenantor is in the best mterests of the
Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor,
enforceable in accordance with its terms.
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3.0 COVENANTS

3.1 Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and
agrees with the Lender:

(3

(b)

in addition to and separate and distinct from its agreements in subsections 3.1 (b)
and (c), to guarantee to the Lender the repayment by the Borrower of the Loan
Indebtedness and to guarantee to the Lender the punctual performance of all
agreements and obligations of the Borrower under tHe Loan Obligations;

in addition to and separate and distinct from its agreements in subsections 3.1(a)
and (c), to indemnify and save harmless the Lender from and against all loss,
damage, expenses, costs and liability whatsoever which shall arise from or be
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3.2 Nature

caused by the detault or breach by thé Borrower in respect or ine Borrower's
obligations under the Loan Indebtedness or the Loan Obligations; and

in addition to and separate and distinct from its agreements in subsections 3.1 (a)
and (b), as primary obligor and not as guarantor, to pay and be responsible for the
Loan Indebtedness and to adopt as its own obligations every obligation of the
Borrower in respect of the Loan Indebtedness and the Loan Obligations.

of Obligations of Covenantor. The Covenantor covenants and agrees with the

| ender that:

(@)

@

(ii)

V55033149595535\1

except as expressly set out in this agreement, the obligations and liabilities of the
Covenantor under this agreement will be irrevocable and as long as any of the

Loan Indebtedness remains unpaid, will continue and be of full force and effect

and will not be terminated or in any manner affected, and no right of the Lender
under this agreement will in any manner be prejudiced or impaired by:

the dissolution, winding-up or other cessation of existence of the Borrower
or the Covenantor or the institution of any proceeding relating thereto, any
continuance, reorganization or change Iin the business, directors,
management, objects, organization or shareholders of the Borrower or the
Covenantor, the amalgamation of the Borrower or the Covenantor with
another corporation, the sale or disposal of or appointment of a liquidator,
receiver, receiver-manager, receiver and manager or trustee in respect of
any of the assets or undertaking of the Borrower or Covenantor, any
distribution of the assets of the Borrower or Covenantor on any
arrangement,  bankruptey,  compasition,  insolvency, liquidation,
receivership, reorganization or other similar proceeding or occurrence, any
assignment by the Borrower or the Covenantar for the benefit of creditors,
any other marshalling of any of the assets of the Borrower or the
Covenantor or any other act ar event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of
those of the Borrower or otherwise;

any obligation or liability of the Borrower, whether in respect of the Loan or |
otherwise, the Covenantor or any of them, whether under this agreement
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or ofhenNise, or of any Other Person or any agreement or instrument
evidencing any such obligation or liability at any time being unenforceable;

(iii) any defect in, omission from, failure to file or register, or defective filing or
registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower,
the Covenantor or any Other Person or any failure or loss in respect of any
such security of the Lender, whether arising in connection with the fault of
the Lender or otherwise,

(iv) any issue or levy by any administrative, government, judicial or other
authority or arbitrator of any award, execution, injunction, judgment, order,
attachment, writ or similar process against the Borrower, whether in respect
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of the Loan or the Loan Indebtedness or otherwise, or against any Other
Person; )

(v) any occurrence or non-occurrence of any other act or event which would
result in termination, discharge, limitation, merger, novation, reduction or
release of the Covenantor or of any of its obligations or liabilities under this
agreement or which would otherwise prejudice or impair any right of the
Lender under this agreement; or

(vi) any sale, transfer agreement to sell or other disposition of the Real
Property by the Borrower;

(b) the obligations and liabilities of the Covenantor under this agreement are absolute
and independent of and not in consideration of or conditional on any other

obligation or liability of the Covenantor or the Borrower, whether in respect of the -

Loan or otherwise, or any Other Person or conditional on any prior notice or protest
to, demand upon or action, suit or other proceeding against the Borrower or any
Other Person. The Lender may bring or prosecute a separate action, suit or other
proceeding against the Covenantor whether it is brought or prosecuted against the
Borrower or any Other Person or whether the Borrower or any Other Person is
joined;

(c) this agreement will be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property,
whether or not the Covenantor has consented to same and whether or not such
modification or renewal constitutes an adverse or material alteration of the
Covenantor's obligations under this agreement; and

(d) . any part payment by the Borrower of any of the Loan or the Loan Indebtedness or
other circumstance which operates to extend any statute of limitations or law of
prescription as to the Borrower will operate to extend such statute of limitations or
law of presctiption as to the Covenantor.

3.3  Authorizations. The Covenantor ‘authorizes the Lender, in the sole discretion of the
Lender, without notice to or demand on the Covenantor and without in any manner affecting any
obligation or liability of the Covenantor under this agreement or any security furnished to the
Lender by the Covenantor in connection with the Loan or prejudicing or impairing any right of the
{ender under this agreement, from time to time fo:
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(a)

(b)
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adjust, compromise, extend, modify, accelerate, renew or otherwise change the

. time, form or manner for payment of or any term in respect of the Loan or the Loan

Indebtedness, including, without limitation, increasing or decreasing the rate of
interest, changing the method of calculation of interest, extending the term, or
altering the periodic payments;

take any security for payment of the Loan or the Loan Indebtedness or for
performance of any obligation of the Borrower, the Covenantor or any Other
Person or the Loan Indebtedness and to enforce, exchange, perfect, release,
subordinate, subrogate, substitute, surrender, waive or take advantage of or defer
or waive taking, perfecting, enforcing or otherwise taking advantage of any such

security and apply such security and direct the manner of sale as the Lender .

determines in its sole discretion;
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()

(d)

(e)

®

(9)

(h)

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the Borrower, the Covenantor or any Other Person;

grant any other indulgende to the Borrower, the Covenantor or any Other Person
and compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan Indebtedness from the Borrower incurred by the
Borrower after the execution of this agreement;

apply any payment by, recovery from or credit, deposit or offset due to, or any
funds realized from any security furnished to the Lender by the Borrower, the
Covenantor or any Other Person, to any Indebtedness, whether in respect of the
Loan or otherwise of the Borrower, the Covenantor or any such Other Person to
the Lender, as the case may be, in such manner and at such times as the Lender
in its sole discretion determines; ‘

otherwise deal with the Borrower, the Covenantor, any Other Person or the Loan
Indebtedness or any security provided to the Lender by the Borrower, the
Covenantor or any Other Person as the Lender deems appropriate; and

impose a lieh on or set off any money, security or other properly of the Covenantor
at any time in the possession of or on deposit with the Lender, whether held in a
general or special account or on deposit or for safekeeping or otherwise, against
any payment due from the Covenantor to the Lender under this agreement.

3.4  Waivers. The Covenantbr unconditionally waives:

(@)

any right to receive from the Lender any communication with respect to the Loan
or the Loan indebtedness or any obligation or liability of the Covenantor under this
agreement, or of any Other Person, including, without limitation:

® any notice 6f the creation or existence of any Indebtedness, the-in.tention

of the Lender to act on or in reliance on any obligation or fiability of the
Covenantor, whether under this agreement or otherwise, or of any Other
Person, or any default by or non-observance of any obligation of the
Borrower, the Covenantor or any Other Person; :

(i) any communication of any information known by the Lender relating to the

financial condition of the Borrower or to any other circumstance bearing
upon the risk of non-payment under the Loan; or
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(i) any demand for performance, notice of dishonour, notice of protest,
presentment or protest relating to any obligation or liability of the Borrower,
the Covenantor or any Other Person; '

(b) any right to require the Lender to:

(i) proceed against the Borrower, the Covenantor or any Other Person,
including, without limitation, any right or benefit of discussion or division;

(i) proceed against or exhaust any security furnished to the Lender by the
Borrower, the Covenantor or any Other Persen; -

i) first apply any property or assets of the Borrower or any Other Person to
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the discharge of the Loan or marshal in favour of the Covenantor; or
('iv) pursue or exercise any other right or remedy of the Lender whatsoever;

(©) as long as any of the Loan Indebtedness remains unpaid, any right of subrogation
to or any right to enforce any right or remedy of the Lender in respect of the
Borrower, any Other Person or any security provided to the Lender by the Borrower
or any such Other Person or any benefit of or right to participate in any such
security; and

(d) any defense arising out of or in connection with:

(i) any absence, impairment or loss of any right of contribution, reimbursement
or subrogation or any other right or remedy of the Covenantor in respect of
the Borrower or any Other Person;

(ii) any disability, incapacity or other defense available to the Borrower or any
Other Person or any cessation from any cause whatsoever of any
obligation or liability of the Borrower or any Other Person; or

© (i) any ather circumstance which might otherwise constitute a defense to any
action, suit or other proceeding against the Covenantor, whether under this
agreement or otherwise. .

3.5 Bankruptcy, etc. In the event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence,
any proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the
Borrower or any Other Person, voluntary or involuntary, whether or not involving bankruptcy or
insolvency proceedings, any assignment by the Borrower or any Other Person for the benefit of
creditors or any other marshalling of any of the assets of any such person:

(a) no obligation or liability of the Covenantor under this agreement will be terminated
or in any manner affected and no right of the Lender under this agreement will in
any manner be prejudiced or impaired by same or by any omission by the Lender
to prove its claim or its full claim and the Lender may prove such claim as it sees
fit and may refrain from proving any claim and may value or refrain from valuing
any security held by the Lender; and
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(h) if any of the Loan Indebtedness is unpaid, the Lender has the right to include in
any claim made by it all sums paid by the Covenantor, whether under this
agreement or otherwise, and to prove and rank for and receive dividends in respect
of such claim, all right to prove and rank for such sums paid by the Covenantor
and to receive the full amount of all dividends in respect thereof, which are hereby
assigned and transferred by the Covenantor to the Lender.

40 SUBORDINATION

4.1 Subordination and Assighment of Indebtedness. The Covenantor defers, postpones and

subordinates in the manner set out in this Article all of the Covenantor Indebtedness from time to
time, to all of the Loan Indebtedness and the Covenantor assigns and transfers to the Lender all
of the Covenantor's rights, benefits and security relating to the Covenantor Indebtedness.
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495  Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive
or collect any payment or amount of the Covenantor indebtedness will be subordinated, deferred
and postponed to any and all rights of the Lender to receive or collect any payment or amount of
the Loan Indebtedness, and the Covenantor shall not, without the prior discretionary written
approval of the Lender: .

(a) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a |

security interest in any of the Covenantor Indebtedness;

(b) enforce, realize on or apply any security now or hereafter furnished by the
Borrower to the Covenantor in connection with Covenantor Indebtedness; or

(c) receive any payment, advance or distribution from the Borrower, if such receipts -

by the Covenantor would be held in trust pursuant to Section 4.3.

43  Paymentin Trust. If the Borrower is in breach or default under the Loan Obligations, and
any payment or advance is made by the Borrower to the Covenantor or any distribution of assets
of the Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such
payment, advance or distribution will be received by the Covenantor in trust for the benefit of the
L ender, and the Covenantor shall forthwith pay same to the Lender for application to any money
due or owing under the Loan Indebtedness.

50 MISCELLANEOUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address of the Lender set out on page one (or at any other place
specified by the Lender by written notice to the Covenantor) in immediately available funds in
lawful Canadian currency, without any set off, counter claim or deduction. ’

5.2  Covenantor to Keep Informed. As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the
Borrower and of all other circumstances bearing on the risk it incurs under this agreement.

53  Lenders Records. The records of the Lender as to the Loan,.any Loan Indebtedness or
any failure by the Borrower to make full and punctual payment when due of any of the Loan are
conclusive evidence of the relevant facts without further proof.
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5.4 Failure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any
power or right under this agreement constitutes a waiver thereof, nor does any exercise of any
such power or right preclude any other exercise of same. Each power and right under this
agreement is cumulative with, and not exclusive of, any power or right otherwise available.

5.6 Modification. No modification or waiver of this agreement is binding on the Lender unless
made in writing and SIQned by a duly authorized officer of the Lender.

5.6 Entire Aqreement On the execution and delivery by the Covenantor, thls agreement is
deemed to be finally executed and delivered by the Covenantor to the Lender and is not subject
to or affected by any condition as to the receipt by the Lender of any other security for any of the
Loan or the Loan Indebtedness or as to the execution and delivery by any Other Person to the
Lender of any other agreement or guarantee, nor by any promise or condition affecting the liability
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of the Covenantor. No agreement, promlse representation or statement by the Lender or any of
its officers, employees or agents unless in this agreement forms part of this agreement has
induced the making of it or affects the liability of the Covenantor under it.

57 Severability. 1If any part or provision of this agreement is determined to be invalid, illegal
.or unenforceable, it will be severable from this agreement and the remainder of this agreement
will be construed as if such invalid, illegal or unenforceable provision or part had been deleted.

5.8 Effect. This agreement is in addition to and not in substitution for any other guarantee or
any debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender,
all of which will be construed as complementary to each other. Nothing in this agreement prevents
" the Lender from enforcing any other guarantee or any debenture, mortgage, note, pledge or other
security or evidence of liability in accordance with its terms.

5.9 Assignability. The Lender may assign, grant, pledge, sell or fransfer any participation in
this agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender
under this agreement, or any interest of the Lender herein or in any of the Loan or the Loan
Indebtedness to any person, without notice to the Covenantor, and the obligations and liabilities
of the Covenantor under this agreement exist for the benefit of each such person as well as the
Lender.

510 Notices. Any notice or other cammunication required or permitted to be given under this
agreement must be in writing and is validly glven if delivered or sent by prepaid registered mail.
If sent by mail it is deemed to have been given seven days after having been deposited in the
mail in Canada, registered with postage prepaid and properly addressed. [f at the time of mailing
or between the time of mailing and the actual receipt of such notice or other communication there
is a mail strike, slowdown or other labour dispute which might affect its delivery by the mails, such
notice or other communication is only effective if actually delivered. The addresses of the Lender
and the Covenantor for notices under this agreement are as set out on page one, until notice of
a change is given as set out in this section.

511 Expenses, Fees and Indemnity. The Covenantor will pay to the Lender all costs, charges
and expenses, including all administrative fees, legal fees and professional fees, incurred by the
Lender in connection with the collection of any amount payable under this agreement by the
Covenantor to the Lender. The Covenantor shall indemnify the Lender against all claims, loss or
damages arising out of or in connection with any breach or default by the Covenantor under this
agreement.

V56033149595535\1
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5.12  Applicable Law. This agreement and the rights and obligations of the Covenantor and the
Lender under it are governed by and construed according to the laws of British Columbia.

5.13 |Interpretation. For the purposeé of this agreement, all references to the singular include
the plural where the context so admits, the masculine to include the feminine and neuter gender
and, where necessary, a body corporate, and vice versa.

514 Time of the Essence. Time is of the essence of this agreement.

5.15 Jurisdiction. Any legal action or proceeding with respect to this agreement ‘may be brought
in the courts of British Columbia or in such other courts as the Lender in its sole discretion elects
and the Covenantor irrevocably submits to each such jurisdiction.

262

516 Execution by Lender. This agreemeht need not be executed by the Lender or the Borrower
to be binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.

517 Counterparts and Electronic Deliver. This Agreement may be executed and delivered by
the parties in one or more counterparts, each of which will be an original, and each of which may
be delivered by facsimile, e-mail or other functionally equivalent electronic means of transmission,
and those counterparts will together constitute one and the same instrument.

518 Further Assurances. The Covenantor will promptly do all further acts and execute and
deliver further documents as the Lender considers necessary or advisable to carry out the terms
or intent of this agreement. .

519 Successors and Assigns. This agreement is binding on and enures to the benefit of the
Lender, the Covenantor, the Borrower and their executors, administrators, successors and

" assigns and to any person to whom the Lender may grant any participation in this agreement, the

Loan or any of the Loan Obligations or any power, remedy or right of the Lender under this

- agreement or any of the Lender's interest herein or in the Loan Indebtedness.

520 Multiple Covenantor and Lender. [fthe Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the

‘Covenantor includes each and every such person or corporation individually. All covenants and

agreements herein of the Covenantor are the joint and several covenants and agreements of
each such person or corporation. If the Lender consists of more than one party, this agreement
will be read with all necessary grammatical changes and each such party or any one or more of
them is entitled to enforce each right and remedy of the Lender under this agreement.

[Remaihder of page intentionally blank]
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The Covenantor has executed this Agreement as of the date first above written.

SIGNED, SEALED AND DELIVERED BY

FERESHTW the We of:
Witness: ’M b

A —

Barister & Soﬁﬂto!
4oth Fir. 885 W. G‘egrrg\;lgfi
\ancouver, B.G vOuU=TT

Occupaﬁon:

)

)

)

!

Address: DANIEL S. REMICK - )
)

)

)

)

)

V55033\49505535\1
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ACKNOWLEDGEMENT AND ACCEPTANCE BY BORROWER

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) acknowledges and agrees to the terms of the Covenantor Agreement to
which this acknowledgment and acceptance is attached and specifically accepts and consents to
the provisions of Section 4.0 and agrees to be bound by its provisions and to recognize all
priorities and other rights granted to the Lender and to pay the Lender in accordance therewith.

DATED as of the date of the above mentioned Covenantor Agreement.

MARVEL DEVELOPMENTS (LIO TE VILLAGE) LTD. -

Per: /7 ' .
Authotized Signatery—

2000 CURLING ROA

Per:

Authorized-Sigratory—~ |~

V55033\49595636\1






This is Exhibit * F ¥ referred to in the Affidavit
of MARIANNE DOBSLAW, sworn before me at Vancouver,
BC, this 2 day of August, 2023,

et

A Conimissionef for taking Affidavits in British Columbia
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COVENANTOR AGREEMENT
THIS AGREEMENT dated for reference the g'fk}day of June, 2015.

BETWEEN: .

0984524 B.C. LTD. (Inc. No. BC0984524), and 2000 CURLING ROAD LTD., (Inc.
No. BC1000608), both of 212 — 998 Harbourside Drive, North Vancouver, BC V7P 3T2

(collectively, the "Borrower™)

AND:
RAHIV FAKHARI, 850 Farmleigh Road, West Vancouver, BC V7S 1Z9
(the "Covenantor™)
(the Borrower and the Covenantor are collectively referred to as the "Indemnitor™)
AND:
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 2T6
(the "Lender™)
WHEREAS:
A. The Borrower has applied to the Lender for a loan (the "Loan") having a principal amount of

TWENTY ONE MILLION DOLLARS ($21,000,000.00), on the terms of an agreement dated June 8,
2015, as may be amended from time to time, (the "Loan Agreement"), secured by a mortgage (the
"Mortgage") against the following lands and premises:

PID Legal Description

004-811-054 Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot 2 Block 15 District Lot 764 Plan 10846;
005-260-817 Lot 3 Block 15 District Lot 764 Plan 10846; and
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property™)

an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security Agreement”), and
other additional security required by the Lender in respect of the Loan (the "Collateral"); and

B. The Covenantor has requested that the Lender to make the Loan to the Borrower and in order to
do so the Lender has stipulated that the Covenantor enter into this agreement.

56680010 ’ .
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IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other valuable -
consideration received by the Covenantor, the receipt and adequacy of which is acknowledged by the
Covenantor, the Covenantor agrees with the Lender as follows:

1.0 DEFINITIONS, INTERPRETATION

1.1 Definitions. In this agreement:

(2)

®

(c)

(d)

©

"Covenantor Indebtedness" means any and all Indebtedness from time to time of the

“Borrower to the Covenantor or any of the parties constituting the Covenantor;

"Indebtedness”, in respect of any person, is used in its most comprehensive sense and
includes any and all advances, debts, duties, endorsements, guarantees, liabilities,
obligations, responsibilities and undertakings of such person at any time assumed,

267

incurred or made, however arising, whether or not now due, absolute or contingent, -

liquidated or unliquidated, direct or indirect, and whether such person is liable
individually or jointly with others, irrespective of the regularity or validity thereof or of
any security therefor;

"Loan Indebtedness” means any Indebtedness from time to time of the Berrower to -the
Lender arising under the Loan or the Loan Obligations or any modifications or renewals
of same;

"Loan Obligations" means the Loan Agreement, Mortgage, Assignment of Rents,
Security Agreement, Collateral and any modifications, extensions or renewals of same,
whether such modifications, extensions or renewals are entered into by the Borrower or a
subsequent owner of the Real Property; and

"Other Person" means any person, corporation or other entity other than the Borrower or
the Covenantor at any time liable in respect of the Loan or the Loan Indebteduess.

1.2 Interpretation. In this agreement:

)

(b)

56685\0010

Indebtedness of any person will be deemed to be incurred when the Borrower assumes,
incurs or otherwise becomes liable in respect of such Indebtedness, and Indebtedness will
include Indebtedness assumed, guaranteed or incurred by the Borrower and Indebtedness
in respect of which the Borrower otherwise becomes liable; and

each reference to full and punctual payment when due of any amount of the Loan is
deemed to mean payment of such amount at the time and place and in the manner and
amount that payment is required to be made by the Borrower pursuant to any agreement

entered into by the Borrower in respect of the Loan, regardless of any law, decree,

regulation, court order or enactment affecting same,
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2.0 REPRESENTATIONS AND WARRANTIES

Representations and Warranties of Covenantor. The Covenantor makes the following

representations and warranties to the Lender which will continue as long as any Loan Indebtedness

remains unpaid:

(a)

(b

(©)

ON

(©

®

€]

the Covenantor is executing and delivering this agreement at the sole and exclusive
request of the Lender;

the Covenantor has derived or expects to derive financial and other advantage from the
Loan Indebtedness and from the project to be constructed on the Real Property;

the Covenantor has not received or relied on any representation from or any agreement or
undertaking with the Lender or any officer, employee or agent of the Lender, except as
expressly set out in this agreement;

the Borrower has furnished the Covenantor with all financial and other information and
copies of all agreements and documents the Covenantor has requested concerning the
Borrowet, the Real Property, the Loan, the Loan Indebtedness, the Loan Obligations and

- the nature and extent of the risk the Covenantor incurs under this agreement;

the Covenantor has established means satisfactory to it of obtaining from the Borrower,
independently of the Lender, such other information and copies of all agreements and
other writings the Covenantor deems desirable conceming the- Borrower, the Real
Property, the Loan, the Loan Indebtedness, the Loan Obligations, the Borrower's
relationship with the Lender and the nature and extent of the risk the Covenantor incurs
under this agreemerrt;

the Covenantor has the full power to enter into this agreement, if the Covenantor is a
corporation the directors of the Covenantor have passed a resolution now in effect which
indicates that the directors of the Covenantor are of the opinion that the entering into of
this agreement by the Covenantor is in the best interests of the Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor, enforceable in
accordance with its terms.

3.0 COVENANTS

3.1 Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and agrees
with the Lender:

(a)

(b)

56689\0010

in addition to and separate and distinct from its agreements in subsections 3.1 (b) and (c),
to guarantee to the Lender the repayment by the Borrower of the Loan Indebledness and
to guarantee to the Lender the punctual performance of all agreements and obligations of
the Borrower under the Loan Obligations;

in addition to and separate and distinct from its agreements in subsections 3.1 (a) and (c),
to indemnify and save harmless the Lender from and against all loss, damage, expenses,
costs and liability whaisoever which shall arise from or be caused by the default or
breach by the Borrower in respect of the Borrower's obligations under the Loan

‘Indebtedness or the Loan Obligations; and

268
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(© in addition to and separate and distinct from its agreements in subsections 3.1 (2) and (b),’
as primary obligor and not as guarantor, to pay and be responsible for the Loan
Indebtedness and to adopt as its own obligations every obligation of the Borrower in
respect of the Loan Indebtedness and the Loan Obligations.

3.2 Nature of Obligations of Covenantor, The Covenantor covenants and agrees with the Lender
that:

(a) except as expressly set out in this agreement, the obligations and lLabilities of the
Covenantor under this agreement will be irrevocable and as long as any of the Loan
Indebtedness remains unpaid, will continue and be of full force and effect and will not be
terminated or in any manner affected, and no right of the Lender under this agresment
will in any marmer be prejudiced or impaired by:

@) the dissolution, winding-up or other cessation of existence of the Borrower or the
Covenantor or the institution of any proceeding relating thereto, any continuance,
reorganization or change in the business, directors, management, objects,

- organization or shareholders of the Bormower or the - Covenantor, the
amalgamation of the Borrower or the Covenantor with another corporation, the
sale or disposal of or appointment -of -a liquidator, receiver, receiver-manager, -
receiver and manager or trustee in respect of any of the assets or undertaking of
the Borrower or Covenantor, any distribution of the assets of the Borrower or
Covenantor on any arrangement, bankruptcy, composition, insolvency,
liquidation, receivership, reorganization or other similar proceeding or
occurrence, any assignment by the Borrower or the Covenantor for the benefit of
creditors, any other marshalling of any of the assets of the Borrower or the
Covenantor or any other act or event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of those
of the Borrower or otherwise;

() any obligation or liability of the Borrower, whether in respect of the Loan or
otherwise, the Covenantor or amy of them, whether under this agreement or
otherwise, or of any Other Person or any agreement or instrument evidencing any
such obligation or liability at any time being unenforceable;

- (31 any defect in, omission from, failure to file or register, or defective filing or
registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower, the
Covenantor or any Other Person or any failure or loss in respect of any such
security of the Lender, whether arising in connection with the fault of the Lender
or otherwise; ' '

i) any issue or levy by any administrative, government, judicial or other authority
or arbitrator of any award, execution, injunction, judgment, order, attachment,
writ or similar process against the Borrower, whether in respect of the Loan or
the Loan Indebtedness or otherwise, or against any Other Person;

) arty oceurrence or non-occurrence of any other act or event which would result in

termination, discharge, limitation, merger, novation, reduction or release of the
Covenantor or of any of its obligations or labilities under this agreement or

56689\0010
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(©

(d)
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which would otherwise prejudice or impair any right of the Lender under this
agreement; or

(vi) any sale, transfer, agreement to sell or other disposition of the Real Property by'

the Borrower;

the obligations and liabilities of the Covenantor under this agreement are absolute and
independent of and not in consideration of or conditional on any other obligation or
liability of the Covenantor or the Borrower, whether in respect of the Loan or otherwise,
or any Other Person or conditional on any prior notice or protest to, demand upon or
action, suit or other proceeding against the Borrower or any Other Person. The Lender
may bring or prosecute a separate aclion, suit or other proceeding against the Covenantor
whether it is brought or prosecuted against the Borrower or any Other Person or whether
the Borrower or any Other Person is joined,

this agreement will be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property, whether or
not the Covenantor has comsented to same and whether or not such modification or
renewal constitutes an adverse or material alteration of the Covenantor's obligations
under this agreement; and

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or other
circumstance which operates to extend any statute of limitations or law of prescription as
to the Borrower will operate to extend such statute of limitations or law of prescription as
fo the Covepantor.

33 Authorizations. The Covenantor authorizes the Lender, in the sole discretion of the Lender,
without notice to or demand on the Covenantor and without in any manner affecting any obligation or
liability of the Covenantor under this agreement or any security furmished to. the Lender by the
~Covenantor in connection with the Loan or prejudicing or impairing any right of the Lender under this
agreement, from time to time to: '

©)

(b)

©

@

(e)

5668910010

adjust, compromise, extend, modify, accelerate, renew or otherwise change the time,
form or manner for payment of or any term in respect of the Loan or the Loan
Indebtedness, including, without limitation, increasing or decreasing the rate of interest,
changing the method of calculation of interest, extending the term, or altering the
periodic payments;

take any security for payment of the Loan or the Loan Indebtedness or for performance of
any obligation of the Borrower, the Covenantor or any Other Person or the Loan
Indebtedness and to enforce, exchange, perfect, release, subordinate, subrogate,
substitute, surrender, waive or take advantage of or defer or waive taking, perfecting,
enforcing or otherwise taking advantage of any such security and apply such security and
direct the manner of sale as the Lender determines in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the Borrower, the Covenantor or any Other Person;

grant any other indulgence to the Borrower, the Covenantor or any Other Person and
compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan Indebtedness from the Borrower incurred by the Borrower

~after the execution of this agreement;
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apply any payment by, recovery from or credit, deposit or offset due to, or any funds
realized from amy security furnished to the Lender by the Borrower, the Covenantor or
any Other Person, to any Indebtedness, whether in respect of the Loan or otherwise of the
Borrower, the Covenantor or any such Other Person to the Lender, as the case may be, in
such manner and at such times as the Lender in its sole discretion determines;

“otherwise deal with the Borrower, the Covenantor, any Other Person or the Loan

Tndebtedness or any security provided to the Lender by the Borrower, the Covenantor or
any Other Person as the Lender deems appropriate; and '

impose a lien on or set off any money, security or other properly of the Covenantor at any
time in the possession of or on deposit with the Lender, whether held in a general or
special account or on deposit or for safekeeping or otherwise, against any payment due
from the Covenantor to the Lender under this agreement.

3.4 Waivers. The Covenantor unconditionally waives:

(a)

any right to receive from the Lender any communication with respect to the Loan or the

" Loan Indebtedness or any obligation or liability of the Covenantor under this agreement,

)

or of any Other Person, including, without limitation:

any noticc of the creation or existence of any Indebtedness, the intention of the.

Lender to act on or in reliance on any obligation or liability of the Covenantor,
whether under this agreement or otherwise, or of any Other Person, or any
default by or non-observance of any obligation of the Botrower, the Covenantor
or any Other Person;

(ii) ' any communication of any information known by the Lender relating to the

financial condition of the Borrower or to any other circumstance bearing upon
the risk of non-payment under the Loan; or

(3ii) any demand for performance, notice of dishonour, notice of protest, presentment

(b)

or protest relating to any obligation or liability of the Borrower, the Covenantor
or any Other Person; '

any right to require the Lender to:

@ proceed against the Borrower, the Covenantor or any Other Person, including,

without limitation, any right or benefit of discussion or division;

(i) prodeed against or exhaust any security furnished to the Lender by the Borrower,

the Covenantor or any Other Person;

(i) . first apply any property or assets of the Borrower or any Other Person to the

discharge of the Loan or marshal in favour of the Covenantor; or

@iv) pursue or exercise any other right or remedy of the Lender whatsoever;

(©
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as long as any of the Loan Indebtedness remains unpaid, any right of subrogation to or
any right to enforce any right or remedy of the Lender in respect of the Borrower, any
Other Person or any security provided to the Lender by the Borrower or any such Other
Person or any benefit of or right to participate in any such security; and :

271
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(d) any defense arising out of or in connection with:

(1) any absence, impairment or loss of any right of contribution, reimbursement or
subrogation or any other right or remedy of the Covenantor in respect of the
Borrower or any Other Person;

(i) any disability, incapacity or other defense available to the Borrower or any Other
Person or any oessation from any cause whatsoever of any obligation or liability
of the Borrower or any Other Person; or

(i) any other circumstance which might otherwise constitute a defense to any action,
suit or other proceeding against the Covenantor, whether under this agreement or
otherwise.

35 Bankruptey, etc. In the event of any distribution of any of the assets of the Borrower, the
Covenantor or amy Other Person, on any arrangement, backruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence, any
proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the Borrower or
any Other Person, voluntary or involuntary, whether or not involving baokruptcy or insolvency
proceedings, any assignment by the Borrower or any Other Person for the benefit of credltors or any other
marshalling of any of the assets of any such person:

(®) no obligation or liability of the Covenantor under this agreement will be terminated or in
- any manner affected and no right of the Lender under this agreement will in any manner
be prejudiced or impaired by same or by any omission by the Lender to prove its claim or
its full claim and the Lender may prove such claim as it sees fit and may refrain from
proving any claim and may value or refrain from valuing any security held by the Lender;

and

(b) if any of the Loan Indebtedness is unpaid, the Lender has the right to include in any claim
made by it all sums paid by the Covenantor, whether under this agreement or otherwise,
and to prove and rank for and receive dividends in respect of such claim, all right to
prove and rank for such sums paid by the Covenantor and to receive the full amount of all
dividends in respect thereof, which are hereby assigned and fransferred by the
Covenantor to the Lender,

4.0 SUBORDINATION

4.1 Subordination and Assignment of Indebtedness. The Covenantor defers, postpones and

subordinates in the mamner set out in this Article all of the Covenantor indebtedness from time to time, to
all of the Loan Indebtedness and the Covenantor assigns and transfers to the Lender all of the
Covenantor's rights, benefits and security relating to the Covenantor Indebtedness,

4.2 Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive or collect
any payment or amount of the Covenantor Indebtedness will be subordinated, deferred and postponed to
any and all rights of the Lender to receive or collect any payment or amount of the Loan Indebtedness,
and the Covenantor shall not, without the prior discretionary written approval of the Lender:

(a) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or g1ve a security
interest in any of the Covenantor Indebtedness;

5668910010
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(b enforce, realize on or apply any security now or hereafter furnished by the Borrower to
the Covenantor in connection with Covenantor Indebtedness; or

(©) receive any payment, advance or distribution from the Borrower, if such receipts by the
Covenantor would be held in trust pursuant to Section 4.3.

43 Payment in Trust. If the Borrower is in breach or default under the Loan Obligations, and any
payment or advance is made by the Borrower to the Covenantor or any distribution of assets of the
Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such payment, advance
or distribution will be received by the Covenantor in trust for the benefit of the Lender, and the
Covenantor shall forthwith pay same to the Lender for application to any money due or owing under the
Loan Indebtedness. '

5.0 MISCELLANEOUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address of the Lender set out on page one (or at any other place specified
by the Lender by written notice to the Covenantor) in immediately available funds in lawful Canadjan
currency, without any set off, counter claim or deduction.

52  Covenantor to Keep Informed. As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the Borrower
and of all other circumstances bearing on the risk it incurs under this agreement.

5.3 Lender's Records. The records of the Lender as to the Loan, any Loan Indebtedness or any -

failure by the Borrower to make full and punctual payment when due of any of the Loan are conclusive
evidence of the relevant facts without further proof. '

5.4 Failure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any power
or right under this agreement constitutes a waiver thereof, nor does any exercise of any such power or
right preclude any other exercise of same. Bach power and right under this agreement is cumulative with,
and not exclusive of, any power or right otherwise available.

5.5 Modification. No modification or waiver of this agreement is binding on the Lender unless' made
in writing and signed by a duly authorized officer of the Lender.

5.6 Entire Acreement. On the execution and delivery by the Covenantor, this agreement is deemed to
be finally executed and delivered by the Covenantor to the Lender and is not subject to or affected by any
condition as to the receipt by the Lender of any other security for any of the Loan or the Loan
Indebtedness or as to the execution and delivery by any Other Person to the Lender of any other
agreement or guarantee, nor by any promise or condition affecting the liability of the Covenantor. No
agreement, promise, representation or statement by the Lender or any of its officers, employees or agents
unless in this agreement forms part of this agreement, has induced the making of it or affects the Lability
of the Covenantor under it. :

5.7 Severability. If any part or provision of this agreement is determined fo be mvalid, illegal or
unenforceable, it will be severable from this agreement and the remainder of this agreement will be
construed as if such invalid, illegal or unenforceable provision or part had been deleted. '

5.8 Effect. This agreement is in addition to and not in substitution for any other guarantee or any
debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender, all of
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which will be construed as complementary to each other. Nothing in this agreement prevents the Lender
from enforcing any other guarantee or any debenture, mortgage, note, pledge or other security or evidence
of liability in accordance with its (ens.

5.9 Assignability. The Lender may assign, grant, pledge, sell or transfer any participation in this
agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender under this
agreement, or any interest of the Lender herein or in any of the Loan or the Loan Indebtedness to any
person, without notice to the Covenantor, and the obligations and liabilities of the Covenantor under this
agresment exist for the benefit of each such person as well as the Lender.

510 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and is validly given if delivered or sent by prepaid registered mail. If sent
by mail it is deemed to have been given seven days after having been deposited in the mail in Canada,
registered with postage prepaid and properly addressed. If at the time of mailing or between the time of
mailing and the actual receipt of such notice or other communication there is a mail strike, slowdown or
other labour dispute which might affect its delivery by the mails, such notice or other communication is
only effective if actually delivered. The addresses of the Lender and the Covenantor for notices under
this agreement are as set out on page one, until notice of a change is given as set out in this section.

5.11  Expenses, Fees and Indemnity. - The Covenantor will pay to the Lender all costs, charges and
expenses, including all administrative fees, legal fees and professional fees, incurred by the Lender in
connection with the collection of any amount payable under this agreement by the Covenantor to the
Lender. The Covenantor shall indemnify the Lender against all claims, loss or damages arising out of or
in connection with any breach or default by the Covenantor under this agreement.

5.12  Applicable Law. This agreement and the rights and obligations of the Covenantor and the Lender
under it are governed by and construed according to the laws of British Columbia.

5.13  Interpretation. For the purposes of this agreement, all references to the singular include the plural
where the context so admits, the masculine to include the feminine and neuter gender and, where

necessary, a body corporate, and vice versa.

5.14  Time of the Essence. Time is of the essence of this agreement.

5.15  Jurisdiction.. Any legal action or proceeding with respect to this agreement may be brought in the
courts of British Columbia or in such other courts as the Lender in its sole discretion elects and the
Covenantor irrevocably submits to each such jurisdiction.

5.16  Bxecution by Lender. This agreement need not be executed by the Lender or the Borrower to be
binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.

5.17 Counterparts. This agreement may be executed in any number of counterparts, each of which
will constitute an original, but all of which together will constitute one and the same document, and such
will not affect the obligations of the Covenantor under this agreement.

5.18  Further Assurances. The Covenantor will promptly do all further acts and execute and deliver
further documents as the Lender considers necessary or advisable to carry out the terms or intent of this
agreement.

5.19  Successors and Assipns. This agreement is binding on and enures to the benefit of the Lender, the
Covenantor, the Borrower and their executors, administrators, successors and assigns and to any person to
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whom the Lender may grant any participation in this agreement, the Loan or any of the Loan Obligations
or any power, remedy or right of the Lender under this agreement or any of the Lender's interest herein or

in the Loan Indebtedness.

520 Multiple Covenantor and Tender. If the Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the Covenantor
includes each and every such person or corporation individually. All covenants and agreements herein of
the Covenantor are the joint and several covenants and agreements of each such person or corporation. If
the Lender consists of more than one party, this agreement will be read with all necessary grammatical
changes and each such party or any one or more of them is entitled to enforce each right and remedy of

the Lender under this agreement.
The Covenantor has executed this agreement on the

SIGNED, SEALED AND DELIVERED BY

)

RAHIM FAXHARI in the\,pre\sj\ceo/ﬁ_. )

' 1 )
Witness:_, M

)

Address:. e ]
P CP\HRaH:
MAXWELL & Solicitor

)

)
Occupation:m%%?\lvég,sac. V6C 3.2 g
604) 6863456 )

56689\0010
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ZA day of June, 2015.

o
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COVENANTOR AGREEMENT

THIS AGREEMENT dated for reference the .2 2_day of September, 2017.

BETWEEN: .
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LID., (Inc. No.
-BC0984524), and 2000 CURLING ROAD LTD., (Inc. No. BC1000608), both of 212 —
998 Harbourside Drive, North Vancouver, BC V7P 3T2
(collectively, the "Borrower")
AND: |
RAHIM FAKHARI, 850 Farmleigh Road, West Vancouver, BC V7S 179
(the "Covenantor")
(the Borrower and the Covenantor are collectively referred to as the "lndemnitor™)
ATRIUM MdRTGAGE INVESTMENT CORPORATION, (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario MSC 2T6
(the "Lender™) ' |
'WHEREAS:
A. The Borrower has applied to the Lender for a loan (the "Loan") having a principal amowsit of

THIRTY MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS ($30,250,000.00), on the terms
of commitment letter dated Jue 8, 2015, as amended by a first commitment letter amending agreement dated
June 30, 2015, a second commitment letter amending agreement dated June 6, 2016 and a third commitment
letter amending agreement dated August 24, 2017 (collectively, the "Loan Agreement"), secured by a
mortgage registered under number CA4503271, modified by CA5278805, and further modified pursuant
to a modification agreement dated September , 2017 (collectively, the "Mortgage") against the

following lands and premises:

PID Legal Description

004-811-054 Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot 2 Block 15 District Lot 764 Plan 10846;
005-260-817 Lot 3 Block 15 District Lot 764 Plan 10846; and -

005-260-809 - Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property™),

an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security Agreement"), and
other additional security required by the Lender in respect of the Loan (collectively, the "Collateral"); and
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B. The Covenantor has requested that the T.ender to make the T.oan to the Borrower and in order to
do so the Lender has stipulated that the Covenantor enter into this agreement.

IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other valuable

~ consideration received by the Covenantor, the receipt and adequacy of which is acknowledged by the
Covenantor, the Covenantor agtees with the Lender as follows:

1.0 DEFINITIONS, INTERPRETATION
1.1 Definitions. In this agreemént:

(2 "Covenantor Indebtedness" means any and all Indebtedness from time to time of the.
Borrower to the Covenantor or any of the parties constltutmg the Covenantor;

(b) "Indebtedness", in respect of any person, is used in its most comprehenswe sense and
inclndes any and all advances, debts, duties, endorsements, guarantees, liabilities,
obligations, responsibilities and undertakings of such person at any time assumed,
incurred or made, however arising, whether or not now due, absolute or conﬁngent
liquidated or unliquidated, direct or indirect, and whether such person is Liable

individually or jointly with others, itrespective of the regularify or validity thereof or of
any security therefor;

(¢)  "Loan Indebtedness" means any Indebtedness from time to time of the Botrower to the

Lender arising under the Loan or the Loan Obllga’nons or any modifications or renewals
of same;

(G "Loan Obligations" means the Loan Agreement, Mortgage, Assignment of Rents,
- Security Agreement, Collateral and any modifications, extensions or renewals of same,
whether such modifications, extensions or renewals are entered into by the Borrower or a
subsequent owner of the Real Property, and ,
(e) "Other Person” means any person, corporatlon or other entity other than the Borrower or
. the Covenantor at any time liable in respect of the Loan or the Loan Indebtedness.

1.2 Integgreté.tion In this agreement:

(a) Tndebtedness of any person W111 be deemed to be incurred when the Borrower assumes,
incurs or otherwise becomes liable in respect of such Indebtedness, and Indebtedness will
include Indebtedness assumed, guaranteed or incurred by the Borrower and Indebtedness
in respect of which the Borrower otherwise becomes liable; and

(b) each reference to full and punctual payment when due of any amount of the Loan is
deemed to mean payment of such amount at the time and place and in the manner and
amount that payment is reqmred to be made by the Borrower putsuant to any agreement
entered into by the Borrower in respect of the Loan, regardless of any law, decree,
regulation, coutt order or enactment affechng same,
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2.0 REPRESENTATIONS AND WARRANTIES

Representations and Waurranties of Covenantor. - The Covenantor makes the following
representauons and warranties to the Lender which will continue as Iong as any Loan Indebtedness

remains unpaid:

(a)
(b)

(©)

(d)

()

&

(8

the Covenantor is executing and delivering this agreement at the sole and exclusive
request of the Lender;

the Covenantor his derived or expects to derive financial and other advantage from the
Loan Indebtedness and from the project to be constructed on the Real Property;

the Covenantor has not received or relied on any representation from or any agreement or
undertaking with the Lender or any officer, employee or agent of the Lender, except as
expressly set out in this agreement;

the Borrower has furnished the Covenantor with all financial and other information and
copies of all agreements and documents the Covenantor has requested concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan Obligations and
the nature and extent of the risk the Covenantor incurs under this agreement;

the Covenantor has established means satisfactory fo it of obtaining from the Botrower,
independently of the Lender, such ‘other information and copies of all agreements and
other writings the Covenantor-deems desirable concerning the Borrower, the Real
Property, the Loan, the Loan Indebtedness, the Loan Obligations, the Borrower's
relationship with the Lender and thé nature and extent of the risk the Covenantor incurs
under this agtesment;

. the Covenantor has the full power to enter into this agreement, if the Covenantor is a

corporation the directors of the Covenantor have passed a resolution now in effect which
indicates that the directors of the Covenantor are of the opinion that the entering into of
this agreement by the Covenantor is in the best interests of the Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor, enforceable i in
accordance with its terms,

3.0 COVENANTS.

3.1 Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and agrees

with the Lender:
(@) in addition to and separate and distinct from its agreements in subsections 31 (b) and (c),

(b)

to guarantee to the Lender the repayment by the Borrower of the Loan Indebtedness and
to guarantee to the Lender the punctual petformance of all agreements and obligations of
the Bortower under the Loan Obligations;

in addition to and separate and distinct from its agreements in subsections 3.1 (a) and (c),
to indemnify and save harmless the Lender from and against all loss, damage, expenses,
costs and liability whatsoever which shall arise from or be caused by the default or
breach by the Borrower in respect of the Borrower's obligations under the Loan
Indebtedness ot the Loan Obligations; and
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4.

() in addition to and separate and distinct from its agreements in subsectioris 3.1 () and (b),
as primary obligor and not as guarantor, to. pay and be responsible for the Loan
Indebtednoss and to adopt as its own obligations every obligation of the Borrower in
respect of the Loan Indebtedness and the Loan Obligations.

that:

32 Nature of Obliggtioné of Covenantor, The Covenantor covenants and agrees with the Lender

(a) except as expressly set out in this agreement, the obligations and labilities of the -
Covenantor under this agreement will be irrevocable and as long as any of the Loan
Tndebtedness remains unpaid, will continue and be of full force and effect and will not be
terminated or in any manner affected, and no right of the Lender under this agreement
will in any manner be prejudiced or impaired by:

®

(i

(iii)

(iV)

(\J)

VAN_LAWA 242434811

the dissolution, winding-up or other cessation of existence of the Borrower or the
Covenantor or the institution of any proceeding relating thereto, any continuance,
reorganization or change in the business, directors, management, objects,
organization or shareholders of the Borrower or the Covenantor, the

amalgamation of the Borrowsr or the Covenantor with another corporation, the .

sale or disposal of or appointment of a liquidator, receiver, receiver-manager,
receiver and manager or trustee in respect of any of the assets or undertaking of
the Borrower ot Covenantor, any distribution of the assets of the Borrower or
Covenantor on any arrangement, bankruptcy, composition, insolvency,
liquidation, receivership, reorganization or other similar proceeding or

. occurrence, any assignment by the Borrower or the Covenantor for the benefit of
creditors, any other marshalling of any of the assets of the Borrower or the -

Covenantor or any other act or event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of those
of the Botrower or otherwise;

any obligation or liability of the Borrower, whether in respect of the Loan or
otherwise, the Covenantor or any of them, whether under this agreement or
otherwise, or of any Other Person or any agreement or instrument evidencing any
such obligation or liability at any time being unenforceable;

any defect in, omission ﬂdm', failure to file or register, or defective filing or
registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower, the

Covenantor or any Other Person or any failure or loss in respect of any such -

security of the Lender, whether arising in connection with the fault of the Lender
or otherwise; ' ' :

any issue or levy by any administrative, government, judicial or other authority
or arbitrator of any award, execution, injunction, judgment, order, attachment,
writ or similar process against the Borrower, whether in respect of the Loan or
the Loan Indebtedness or otherwise, or against any Other Person;

any occurrence or non-occurrence of any other act or event which would result in
termination, discharge, limitation, merger, novation, reduction or release of the
Covenantor or of any of its obligations or liabilities under this agreement or
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which would .otherwise prejudice or-impair any right of the Lender under this
agreement; or

- (vi) any sale, transfer, agreement to sell or other dlsposmon of the Real Propetty by
the Borrower;
the obligations and liabilities of the Covenantor under this agr@ement are absolute and

(b)

(©)

(@

independent of and not in consideration of or’ conditional. on any other obligation or -

liability of the Covenantor or the Borrower, whether in respect of the Loan or otherwise,
or any Other Person ot conditional on any prior notice. or protest to, demand upon or
action, suit or other proceeding against the Borrower or any Other Person. The Lender
may bring or prosecute a separate action, suit or other proceeding against the Covenantor
whether it is brought or prosecuted against the Borrower or any Other Person or whether
the Borrower or any Other Person is joined;

this agreement will be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property, whether or
not the Covenantor has consented to same and whether or not such modification or
renewal constitutes an adverse or material alteration of the Covenantor's obhgatmns

. under this agreement and

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or other

circumstance which operates to extend any statute of limitations or law of prescription as
to the Borrower will operate to extend such statute of limitations or law of prescription as
to the Covenantor.

33 Authorizations, The Covenantor authorizes the Lender, in the sole ‘discretion of the Lender,
without notice to or demand on the Covenantor and without in any manner affecting any obligation or
liability. of the Covenantor under this agreement or any secunty fornished to the Lender by the
Covenantor in connection with the Loan or pre_]udlcmg or unpamng any right of the Lender under this
-agreement, from time to time to:

@)

)

©)
@

©

adjust, compromise, extend, modify, accelerate, renew or otherwise change the time,
form or manner for payment of or any term in respect of the Loan or the Loan
Indebtedness, including, without limitation, increasing or decreasing the rate of interest,
changing the method of calculation of interest, extending the term, or altcrmg the
periodic payments;

take any security for payment: of the Loan or the Loan Indebtedness or for performance of
any obligation of the Borrower, the Covenantor or any Other Person or the Loan
Indebtedness and to enforce, exchange, perfect, release, subordmate, subrogate,

substitute, surrender, waive or take advantage of or defer or waive taking, perfecting,
enforcing or otherwise taking advantage of any such security and apply such security and
direct the manner of sale as the Lender determines in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any rlght or remedy

against the Borrower, the Covenantor or any Other Person;

grant amy other indulgence to the Borrower, the Covenantor ‘or any Other Person and
compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan Indebtedness from the Borrower incurted by the Borrower
after the execution of this agreement; .
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apply any payment by, recovery from or credit, deposxt or offset due to, or any funds
realized from any security furnished to the T.ender by the Borrower, the Covenautor or
any Other Person, to any Indebtedness, whetlier in respect of the Loan or otherwise of the
Borrower, the Covenantor or any such Other Person to the Lender, as the case may be, in
such manner and at such times as the Lender in its sole discretion determines;

otherwise deal with the Borrowet, the Covenantor, Any Other Person or the Loan
Indebtedness or any security provided to the Lender by the Borrower the Covenantor or
any Other Person as the Lender deems appropriate; and

1mpose a lien on or set off any money, security or other properly of the Covenantor at any
time in the possession of or on deposit with the Lender, whether held in a general or
specla] account or on deposit or for safekeepmg or otherwise, agamst any payment due
from the Covenantor to the Lender under this agreement.

3.4 Waivers. The Covenantor unconditionally waives:

(2)

®

(©

any right to receive from the Lender any communication with respect to the Loan or the

. Loan Indebtedness or any obligation ¢r liability of the Covenantor under this agreement,
“or of any Other Person, including, without limitation:

6] any notice of the creation or ezustence of any Indebtedness, the intention of the

Lender to act on or in reliance on any obligation or Hahility of the Covenantor,

. whether under this agreement or otherwise, or of any Ofher Person, or any
default by or non-observance of any obligation of the Borrower, the Covenantor
or any Other Person

(ii) any communication of any information known by the Lender relating to.the

financial condition of the Borrowet or to any other circumstance bearing upon
the risk of non-payment under the Loan; or

(i) any demand for performance, notice of dishonour, notice of protest, presentment

or protest relating to any obligation or liability of the Borrower, the Covenantor
or any Other Person; '

any right to reqirire the Lender to:

@ ‘proceed against the Borrower, the Covenantor or any Other Person, mcludmg,

without limitation, any nght or benefit of discussion or division;

(ii) proceed against or exhaust any security furnished to the Lender by the Borrower,

the Covenantor or any Other Persori;

(iii) first apply any property or assets of the Borrower or any Other Person to the

discharge of the Loan or marshal in favour of the Covenantor; or

(iv) pursue or exercise any other right or remedy of the Lender whatsoever;

as long as any of the Loan Indebtedness remains unpaid, any right of subrogation to or
any right to enforce dny right or remedy of the Lender in respect of the Borrower, any
Other Petson or any security provided to the Lender by the Bortower or any such Other
Person or any benefit of or right to participate in any such security; and

VAN_LAW 2424948\1




sierTATE

(d) any defense arising out of or in connection with:

O] " any whyunes, impairment or loss of any right of contribution, reimbursement or
’ subrogation or’ any other right or remedy of the Covenantor in respect of the
" Bortrower or any Other Person;

(id) any disabilily, incapacity or other defense available to the Borrower or any Other
Person or any cessation from any cause whatsoever of any obhgatlon or liability
of the Borrower or any Other Peison; or’

(iii) any other circurstance which might otherwise constltute a defense to any action,
suit or other proceeding agamsf the Covenantor, whether under this agreement or
otherwise. -

3.5 Bankruptcy, ete. In the event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence, any
proceeding for the dissolution, liguidation, winding-up or other cessation of existence of the Borrower or
any Other Person, voluntary or ihvoluntary, whether or not involving bankruptcy. or insolvency
proceedings, any assignment by the Borrower or any Other Person for the benefit of credltors or any other
marshalling of any of the assets of any such person:

@ no obligation or liability of the Covenantor under this agreement will be terminated or in
any manner affected and no nght of the Lender under this agreement will in any manner
be prejudiced or impaired by.same or by any omission by the Lender to prove its claim or
its fyll claim and the Lender may prove such claim as it sees fit and may refrain from
proving any claim and may value or refrain from valuing any security held by the Lender;
and .

(b)  if any of the Loan Indebtedness is unpaid, the Lender has the right to include in any claim
made by it all sums paid by the Covenantor, whether under this agreement or otherwise,
and to prove and rank for and receive dividends in respect of such claim, all right to
prove and rank for such sums paid by the Covenantor and to receive the full amount of all
dividends in respect thereof, which are hereby assigned and transferred by the
Covenantor to the Lender.

4.0 SUBORD]NATION

4.1 = Subordination and Assignment of Indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor indebtedness from time to time, to
all of the Loan Indebtedness and the Covepantor assigns and transfers to the Lender all of the
Covenantor's rights, benefits and security relating to the Covenantor Indebtedness.

4.2 Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive or collect
any payment or amount of the Covenantor Indebtedness will be subordinated, deferred and postponed to
any and all rights of the Lender to receive or collect any, payment ot amount of the Loan Indebtedness,
and the Covenantor shall not, without the prior discretionary written approval of the Lender:

(a) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a secunty :
interest in any of the Covenantor Indebtedness; :
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(b)  enforce, realize on or apply any security now or hereafter furnished by the Borro{ver to
the Covenantor in connection with Covenantor Indebtedness; or

© receive any payment, advance or distribution from the Botrower, if such receipts by the
Covenantor would be held in trust pursuant to Section 4.3.

. 43 Payment in Trust. If the Botrower is in breach or default under the Loan Obligations, and any

payment or ‘advance is made by the Borrower to the Covenantor or any distribution of assets of the

Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such payment, advance

or distribution will be received by the Covenantor in trust for the bemefit of the Lender, and the

Covenantor shall forthwith pay same to the Lender for application to any money due or owing under the
Loan Indebtedness. .

5.0 ~ MISCELLANEOUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address of the Lender set out on page one (or at any other place specified
by the Lender by written notice to the Covenantor) in immediately available funds in lawful Canadian
currency, without any set off; counter claim or deduction. . ,

52 Covenantor to Keep Informed, As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the Borrower
and of all other circumstances bearing on the risk it incurs under this agreement.

53 Lender's Records. The records of the Lender as to the Loan, any Loan Indebtedness or any
fajlure by the Borrower to make full and punctual payment when due of any of the Loan are conclusive
evidence of the relevant facts without further proof. _

54  Failure or Indulgence Not Waiver, No failure or delay by the Lender in the exercise of any power
or right.under this agreement constitutes a waiver thereof, nor does any exercise of any such power or
right preclude any other exercise of same. Each power and right under this agreement is cumulative with,
and not exclusive of, any power or right otherwise available. '

5.5 Modification. No modification or waiver of this agreement is binding on the Lender unless made
in writing and signed by a duly authorized officer of the Lender.

5.6  Entire Agreement. Onthe execution and delivery by the Covenéntor, this agreement is deemed to

be finally executed and delivered by the Covenantor to the Lender and is not subject to or affected by any '

condition as to the receipt by the Lender of any other security for any of the Loan or the Loan
Indebtedness or as to the execution and delivery by. any Other Person to the Lender of any other
agreement or guarantee, nor by any promise or condition affecting the liability of the Covenantor. No
agreement, promise, representation or statement by the Lender or any of its officers, employees or agents

unless in this agreement forms part of this agreement, has induced the making of it or affects the liability
of the Covenantor under it. '

57 Severability. If any part or provision of this agreement is determined to be-inva,lid, llegal or
unenforceable, it will be severable from this agreement and the remainder of this agreement will be
construed as if such invalid, illegal or unenforceable provision or part had been deleted. :

5.8 Lffect. This agreement is in addition to and not in substitution for any other guarantee or any

debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender, all of |
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‘which will be construed as complementary to each other. Nothing in this agreement prevents the Lender
from enforcing any other guarantee o any debenture, mortgage, note, pledge or other security or evidence
of Tiability in secordance with its lens,

5.9  Assignability. The Lender may assign, grant, pledge, sell or transfer any participation in this

" agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender under this
agreement, or any interest of the Lender hetein or in any of the Loan or the T.oan Indebtedness to any
person, without notice to the Covenantor, and the obligations and liabilities of the Covenantor under this
agreement exist for the benefit of each such petson as well as the Lender.

5.10 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and is vahdly given if delivered or sent by prepaid registered mail. If sent
by mail it is deemed to have been given seven days after having been deposited in the mail in Canada,
registered with postage prepaid and properly addressed.” If at the time of mailing or between the time of
mailing and the actual receipt of such notice or other communication there is a mail strike, slowdown or
other labour dispute which might affect its delivery by the mails, such notice or other communication is
only effective if actvally delivered. The addresses of the Lender and the Covenantor for notices under
this agreement are as set out on page one, until notice of a change is given as set out in this section.

5.11 Expenses, Fees and Indemnity. The Covenantor will pay to the Lender all costs, charges and

expenses, including all administrative fees, legal fees and professional fees, incurred by the Lender in
connection with the collection of any amount payable .under this agreement by the Covenantor to the
Lender. The Covenantor shall indemnify the Lender against all claims, loss or damages ansmg out of or
in connection with any breach or default by the Covenantor under this agreement.

5.2  Applicable Law. This agreement and the rights and obligations of the Covenantor and the Lender
under it are governed by and construed according to the laws of British Columbia,

5.13 Interpretation. For the purposes of this agreement, all references to the singular include the plural '

where the context so admits, the masculine to include the feminine and neuter gender and, where
- necessary, a body corporate, and vice vetsa.

5.14  Time of the Essence. Time is of the essence of this agreement.
5.15  Jurisdiction. Any legal action or proceeding with respect to this agreement may be brought in the

coutts of British Colambia or in such other courts as the Lender in its sole discretion elects and the
Covenantor irrevocably submits to each such jurisdiction.

5.16  Execution by Lender. This agreement need not be executed by the Lender or the Borrower to be

binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.

5.17 Counterparts. This agresment may be executed in any number of counterparts, each of which
will constitute an original, but all of which together will constitute one and the same document, and such
will not affect the obligations of the Covenantor under this agreement.

5.18 Further Assurances. The Covenantor will promptly do all further acts énd execute and deliver

further documents as the Lender considers necessary or advisable to carry out the terms or intent of this -

agreement.

5190  Successors and Assigns. This agteement is binding on and enures-to the benefit of the Lender, the
Covenantor, the Borrower and their executors, administrators, successors and assigns and to any person to
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whom the Lender may grant any participation in this agreement, the Loan or any of the Loan Obligations
or any power, remedy or right of the Lender under this agreement or any of the Lender’s interest herein or
in the Loan Indebtedness. :

520 Multiple Covenantor and Lender, It the Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the Covenantor
includes each and every such person or corporation individually, All covenants and agreements herein of
the Covepantor are the joint and several covenants and agreements of sach such person or corparation. If
the Lender consists of more than one party, this agreement will be read with all necessary grammatical

changes and each such party or any one or more of them is entitled to enforce each right and remedy of
the Lender under this agreement.

The Covenantor has executed this agresment on the day of September, 2017.

SIGNED, SEALED AND DELIVERED BY
RAHIM FAKHARLI in the presence of!

)

;

Witness: Aalayor )

. N T }

Address:_,:ﬁ‘i 7 FmQI (ETn }

) B R )
Afvica. Ave . [ Tehlon Lrs g

! y )

)

)

QOccupation:
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COVENANTOR AGREEMENT
THIS AGREEMENT dated as of the QMM day of June, 2020

BETWEEN:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. (inc. No.
BC0984524), and 2000 CURLING ROAD LTD., (Inc. No. BC1000608), both of 212
— 998 Harbourside Drive, North Vancouver, BC V7P 3T2
{collectively, the "Borrower")

AND:
RAHIM FAKHARI, 850 Farmleigh Road, West Vancouver, BC V7S 179
(the "Covenantor”)

IN FAVOUR OF: o i
ATRIUM MORTGAGE INVESTMENT CORPORATICN, (Inc. No. AC087781),
20 Adelaide Street East, Suite 800, Toronte, Ontaric M5C 2T6
(the "Lender")

WHEREAS:

A The Borrower obtained from the Lender a loan (the "Original Loan") having a principal

amount of THIRTY FIVE MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS
($35,250,000.00), on the terms of a commitment letter dated June 8, 2015, as amended by a first
commitment letter amending agreement dated June 30, 2015, a second commitment letter amending
agreement dated June 6, 2016, a third commitment letter amending agreement dated August 24,
2017 and a fourth commitment letter amending agreement dated July 27, 2018 (collectively, the
"Original Loan Agreement"), secured by, infer alia, a mortgage registered under number
CA4503271, as modified by CAB278805, CA6337130 and CAG973844 (collectively, the "Original
Mortgage") against the following lands and premises: '

PID Leqgal Description

004-811-054 Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot Z Block 15 District Lot 764 Plan 10848;
005-260-817 Lot 3 Block 15 District Lot 764 Plan 10846; and
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property"),
an assignment of rents (the "Assighment of Rents"), a security agreement (the "Security

Agreement”), and other additional security required by the Lender in respect of the Original Loan
(collectively, the "Original Collateral");
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B. The Lender has agreed to increase the principal amount of the loan to THIRTY EIGHT
MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS ($38,750,000.00) (the ‘Increased
Loan” and together with the Original Loan, the “Loan”) on the terms and conditions contained in
a fifth commitment letter amending agreement dated June 10, 2020 (the “Amendment’ and together
with the Original Loan Agreement, the “Loan Agreement’), secured by the Original Collateral, such
other additional security required by the Lender (the “Additional Collateral” and together with the
Original Collateral, the “Collateral’) and a modification to the Original Mortgage (the
“Modification” and together with the Original- Mortgage, the “Mortgage”); and

C. The Covenantor has requested that the Lender make the Loan to the Borrower and in
order to do so the Lender has stipulated that the Covenantor enter into this agreement.

IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other
-valuable consideration received by the Covenantor, the receipt and adequacy of which is
acknowledged by the Covenantor, the Covenantor agrees with the Lender as follows:

1.0  DEFINITIONS, INTERPRETATION |

1.1 Definitions. In this agreement:

(@)  "Covenantor Indebtedness" means any and all indebtedness from time to time of

the Borrower to the Covenantor or any of the parties constituting the Covenantor,

(b) "Indebtedness", in respect of any person, is used in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such person at any time
assumed, incurred or made, however arising, whether or not now due, absolute or
contingent, liquidated or unliquidated, direct or indirect, and whether such person
is liable individually or jointly with others, irrespective of the regularity or validity
thereof or of any security therefor; '

(¢) " oan Indebtedness" means any Indebtedness from time to time of the Borrower
to the Lender arising under the Loan or the Loan Obligations or any modifications
or renewals of same;

(d) " oan Obligations" means the Loan Agreement, Mortgage, Assignment of Rents,
Security Agreement, Collateral and any modifications, extensions or renewals of
same, whether such modifications, extensions or renewals are entered into by the
Borrower or a subsequent owner of the Real Property; and

| (e) "Other Person" means any person, corporation or other entity other than the
Borrower or the Covenantor at any time liable in respect of the Loan or the Loan
Indebtedness.

1.2 Interpretation. In this agreement:

(a) Indebtedness of any person will be deemed to be incurred when the Borrower
assumes, incurs or otherwise becomes liable in respect of such Indebtedness, and
Indebtedness will include Indebtedness assumed, guaranteed or incurred by the
Borrower and Indebtedness in respect of which the Borrower otherwise becomes
liable; and ' :
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each reference to full and punctual payment when due of any amount of the Loan
is deemed to mean payment of such amount at the time and place and in the
manner and amount that payment is required to be made by the Borrower pursuant
to any agreement entered into by the Borrower in respect of the Loan, regardless
of any law, decree, regulation, court order or enactment affecting same.

2.0 REPRESENTATIONS AND WARRANTIES

Representations and Warranties of Covenantor. - The Covenantor makes the following
representations and warrantiés to the Lender which will continue as long as any Loan
Indebtedness remains unpaid:

(@)

(b)

(©)

(d)

()

U]

(9)

the Covenantor is executing and delivering this agreement at the scle and
exclusive request of the Lender;

the Covenantor has derived or expects to derive financial and other advantages
from the Loan Indebtedness and from the project to be constructed on the Real
Property; '

the Covenantor has not received or relied on any representation from or any
agreement or undertaking with the Lender or any officer, employee or agent of the
Lender, except as expressly set out in this agreement;

the Borrower has furnished the Covenantor with all financial and other information
and copies of all agreements and documents the Covenantor has requested
concerning the Borrower, the Real Property, the Loan, the Loan Indebtedness, the
Loan Obligations and the nature and extent of the risk the Covenantor incurs under
this agreement;

the Covenantor has established means satisfactory to it of obtaining from the
Borrower, independently of the Lender, such other information and copies of all
agreements and other writings the Covenantor deems desirable concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan
Obligations, the Borrower's relationship with the Lender and the nature and extent
of the risk the Covenantor incurs under this agreement;

the Covenantor has the full power to enter into this agreement, if the Covenantor
is a corporation the directors of the Covenantor have passed a resolution now in

effect which indicates that the directors of the Covenantor are of the opinion that
-the entering into of this agreement by the Covenantor is in the best interests of the

Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor

enforceable in accordance with its terms.
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30 COVENANTS

3.1 Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and
agrees with the Lender:

(@)

(b)

(c)

3.2 Nature of Obligations of Covenantor. The Covenantor covenants and agrees with the

in addition to and separate and distinct from its agreements in subsections 3.1 (b)
and (c), to guarantee to the Lender the repayment by the Borrower of the Loan
Indebtedness and to guarantee to the Lender the punctual performance of all
agreements and obligations of the Borrower under the Loan Obligations;

in addition to and separate and distinct from its agreements in subsections 3.1 (a)
and (c), to indemnify and save harmless the Lender from and against all loss,
damage, expenses, costs and liability whatsoever which shall arise from or be
caused by the default or breach by the Borrower in respect of the Borrower's
obligations under the Loan Indebtedness or the Loan Obligations; and

in addition to and separate and distinct from its agreements in subsections 3.1 (2)
and (b), as primary obligor and not as guarantor, to pay and be responsible for the
Loan Indebtedness and to adopt as its own obligations every obligation of the
Borrower in respect of the Loan Indebtedness and the Loan Obligations.

Lender that:

(a)

except as expressly set out in this agreement, the obligations and liabilities of the
Covenantor under this agreement will be irrevocable and as long as any of the
Loan Indebtedness remains unpaid, will continue and be of full force and effect
and will not be terminated or in any manner affected, and no right of the Lender
under this agreement will in any manner be prejudiced or impaired by:

(i) the dissolution, winding-up or other cessation of existence of the Borrower

(ii)

or the Covenantor or the institution of any proceeding relating thereto, any
continuance, reorganization or change in the business, directors,
management, objects, organization or shareholders of the Borrower or the
Covenantor, the amalgamation of the Borrower or the Covenantor with
another corporation, the sale or disposal of or appointment of a liquidator,
receiver, receiver-manager, receiver and manager or trustee in respect of
any of the assets or undertaking of the Borrower or Covenantor, any
distribution of the assets of the Borrower or Covenantor on any
arrangement,  bankruptcy,  composition,  insolvency, liquidation,
receivership, reorganization or other similar praceeding or occurrence, any
assignment by the Borrower or the Covenantor for the benefit of creditors,
any other marshalling of any of the assets of the Borrower or the
“Covenantor or any other act or event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of
those of the Borrower or otherwise;

any obligation or liability of the Borrower, whether in respect of the Loan or
otherwise, the Covenantor or any of them, whether under this agreement
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(b)

(c)

(d)

-5.

or otherwise, or of any Other Person or any agreement or instrument

evidencing any such obligation or liability at any time being unenforceable;

(i) any defect.in, omission from, failure to file or register, or defective filing or

(iv) any issue or levy by any administrative, government, judicial or other.

registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower,
the Covenantor or any Other Person or any failure or loss in respect of any
such security of the Lender, whether arising in connection with the fault of
the Lender or otherwise;

authority or arbitrator of any award, execution, injunction, judgment, order,
attachment, writ or similar process against the Borrower, whether in respect
of the Loan or the Loan Indebtedness or otherwise, or against any Other
Person;

(vy any occurrence or non-occurrence of any other act or event which would

result in termination, discharge, limitation, merger, novation, reduction or
release of the Covenantor or of any of its obligations or liabilities under this
agreement or which would otherwise prejudice or impair any right of the
Lender under this agreement; or o C

(vi) any sale, transfer, agreement to sell or other disposition of the Real

Property by the Borrower,

the obligations and liabilities of the Covenantor under this agreement are absolute
and independent of and not in consideration of or conditional on any other
obligation or liability of the Covenantor or the Borrower, whether in respect of the
Loan or otherwise, or any Other Person or conditional on any prior notice or protest
to, demand upon or action, suit or other proceeding against the Borrower or any

Other Person. The Lender may bring or prosecute a separate action, suit or other
proceeding against the Covenantor whether it is brought or prosecuted againstthe

Borrower or any Other Person or whether the Borrower or any Other Person is

joined;

this agreement will be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property,
whether or not the Covenantor has consented to same and whether or not such
modification or renewal constitutes an adverse or material alteration of the
Covenantor's obligations under this agreement; and

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or
other circumstance which operates to extend any statute of limitations or law of
prescription as to the Borrower will operate to extend such statute of limitations or
law of prescription as to the Covenantor.

3.3  Authorizations. The Covenantor authorizes the Lender, in the sole discretion of the
Lender, without notice to or demand on the Covenantor and without in any manner affecting any
obligation or liability of the Covenantor under this agreement or any security furnished to the
Lender by the Covenantor in connection with the Loan or prejudicing or impairing any right of the
Lender under this agreement, from time to time to:
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(b)

(c)
(d)
(e)

(f)

(@

(h)

-6-

adjust, compromise, extend, modify, accelerate, renew or otherwise change the
time, form or manner for payment of or any term in respect of the Loan or the Loan
Indebtedness, including, without limitation, increasing or decreasing the rate of
interest, changing the method of calculation of interest, extending the term,. or
altering the periodic payments; ~ '

take any security for payment of the Loan or the Loan Indebtedness or for
performance of any obligation of the Borrower, the Covenantor or any Other
Person or the Loan Indebtedness and to enforce, exchange, perfect, release,
subordinate, subrogate, substitute, surrender, waive or take advantage of or defer
or waive taking, perfecting, enforcing or otherwise taking advantage of any such
security and apply such security and direct the manner of sale as the Lender
determines in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the Borrower, the Covenantor or any Other Person;

grant any other indulgence to the BorroWer, the Covenantor or any Other Person
and compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan indebtedness from the Borrower incurred by the

~ Borrower after the execution of this agreement;

apply any payment by, recovery from or credit, deposit or offset due to, or any
funds realized from any security furnished to the Lender by the Borrower, the
Covenantor or any Other Person, to any Indebtedness, whether in respect of the
Loan or otherwise of the Borrower, the Covenantor or any such Other Person to
the Lender, as the case may be, in such manner and at such times as the Lender
in its sole discretion determines;

otherwise deal with the Borrower, the Covenantor, any Other Person or the Loan
Indebtedness or any security provided to the Lender by the Borrower, the
Covenantor or any Other Person as the Lender deems appropriate; and

'impose a lien on or set off any money, security or other properly of the Covenantor

at any time in the possession of or on deposit with the Lender, whether held in a
general or special account or on deposit or for safekeeping or otherwise, against
any payment due from the Covenantor to the Lender under this agreement.

34 Waivers. The Covenantor unconditionally waives:

(a)

any right to receive from the Lender any communication with respect fo the Loan
or the Loan Indebtedness or any obligation or liability of the Covenantor under this
agreement, or of any Other Person, including, without limitation:

(i) any notice of the creation or existence of,a'ny Indebtedness, the intention

of the Lender to act on or in reliance on any obligation or liability of the
Covenantor, whether under this agreement or otherwise, or of any Other
Person, or any default by or non-observance of any obligation of the
Borrower, the Covenantor or any Other Person;

(i) any communication of any information known by the Lender relating to the

financial condition of the Borrower or to any other circumstance bearing
upon the risk of non-payment under the Loan; or :
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(iii) any demand for performance, notice of dishonour, notice of protest,
presentment or protest relating to any obligation or liability of the Borrower,
the Covenantor or any Other Person;

(b) . any rightto require the Lender to:

(i) proceed against the Borrower, the Covenantor or any Other Person,
including, without limitation, any right or benefit of discussion or division;

(i) proceed against or exhaust any security furnished to the Lender by the
Borrower, the Covenantor or any Other Person;

(i) first apply any property or assets of the Borrower or any Other Person to
the discharge of the Loan or marshal in favour of the Covenantor; or

(iv) pursue or exercise any other right or remedy of the Lender whatsoever;

(©) as long as any of the Loan Indebtedness remains unpaid, any right of subrogation
to or any right to enforce any right or remedy of the Lender in respect of the
Borrower, any Other Person or any security provided to the Lender by the Borrower
or any such Other Person or any benefit of orright to participate in any such
security; and

(d) any defense arising out of or in connection with:

(i) any'absence, impairment-or loss of any right of contribution, reimbursement
or subrogation or any other right or remedy of the Covenantor in respect of
the Borrower or any Other Person;

(ii) any disability, incapacity or other defense available to the Borrower or any
Other Person or any cessation from any cause whatsoever of any
obligation or liability of the Borrower or any Other Person; or

i) any other circumstance which might otherwise constitute a defense to any
action, suit or other proceeding against the Covenantor, whether under this
agreement or otherwise.

3.5  Bankruptcy, etc. In the event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence,
any proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the
Borrower or any Other Person, voluntary or involuntary, whether or not involving bankruptcy or
insolvency proceedings, any assignment by the Borrower or any Other Person for the benefit of
creditors or any other marshalling of any of the assets of any such person:

(a) no obligation or liability of the Covenantor under this agreement will be terminated
- or in any manner affected and no right of the Lender under this agreement will in
any manner be prejudiced or impaired by same or by any omission by the Lender
to prove its claim or its full claim and the Lender may prove such claim as it sees
fit and may refrain from proving any claim and may value or refrain from valuing

any security held by the Lender; and
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(b) if any of the Loan Indebtedness is unpaid, the Lender has the right to include in
any claim made by it all sums paid by the Covenantor, whether under this
agreement or otherwise, and to prove and rank for and receive dividends in respect
of such claim, all right to prove and rank for such sums paid by the Covenantor
and to receive the full amount of all dividends in respect thereof, which are hereby
assigned and transferred by the Covenantor to the Lender.

40 SUBORDINATION

4.1 Subordination and Assignment of Indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor Indebtedness from time to
time, to all of the Loan Indebtedness and the Covenantor assigns and transfers to the Lender all
of the Covenantor's rights, benefits and security relating to the Covenantor indebtedness.

4.2 Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive
or collect any payment or amount of the Covenantor Indebtedness will be subordinated, deferred
and postponed to any and all rights of the Lender to receive or collect any payment or amount of
the Loan Indebtedness, and the Covenantor shall not, without the prior discretionary written
approval of the Lender:

© (a) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a
security interest in any of the Covenantor Indebtedness;

(b) enforce, realize on or apply any security now or hereafter furnished by the
' Borrower to the Covenantor in connection with Covenantor indebtedness; or

(c)  receive any payment, advance or distribution from the Borrower, if such receipts
by the Covenantor would be held in trust pursuant to Section 4.3.

4.3  Paymentin Trust. If the Borrower isin breach or default under the Loan Obligations, and
any payment or advance is made by the Borrower to the Covenantor or any distribution of assets
of the Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such
payment, advance or distribution will be received by the Covenantor in trust for the benefit of the
Lender, and the Covenantor shall forthwith pay same to the Lender for application to any money
due or owing under the Loan Indebtedness.

50  MISCELLANEOUS

5.1 Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address of the Lender set out on page one (or at any other place
specified by the Lender by written notice to the Covenantor) in immediately available funds in
lawful Canadian currency, without any set off, counter claim or deduction.

5.2  Covenantorto Keep Informed. As long as any of the Loan indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the
Borrower and of all other circumstances bearing on the risk it incurs under this agreement.

53 Lender's Records. The records of the Lender as to the Loan, any Loan Indebtedness or
any failure by the Borrower to make full and punctual payment when due of any of the Loan are
conclusive evidence of the relevant facts without further proof. .
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5.4 Failure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any
power or right under this agreement constitutes a waiver thereof, nor does any exercise of any
such power or right preclude any other exercise of same. Each power and right under this
agreement is cumulative with, and not exclusive of, any power or right otherwise available.

5.5  Modification. No modification or waiver of this agreement is binding on the Lender unless
made in writing and signed by a duly-authorized officer of the Lender.

5.6 Entire Agreement. On the execution and delivery by the Covenantor, this agreement is
deemed to be finally executed and delivered by the Covenantor to the Lender and is not subject
to or affected by any condition as to the receipt by the Lender of any other security for any of the
Loan or the Loan Indebtedness or as to the execution and delivery by any Other Person to the
. Lender of any other agreement or guarantee, nor by any promise or condition affecting the liability
of the Covenantor. No agreement, promise, representation or statement by the Lender or any of
its officers, employees or agents unless in this agreement forms part of this agreement, has
induced the making of it or affects the liability of the Covenantor under it.

5.7 Severability. If any part or provision of this agreement is determined to be invalid, illegal
or unenforceable, it will be severable from this agreement and the remainder of this agreement
will be construed as if such invalid, illegal or unenforceable provision or part had been deleted.

5.8 Effect. This agreement is in addition to and not in substitution for any other guarantee or
any debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender,
all of which will be construed as complementary to each other. Nothing in this agreement prevents
the Lender from enforcing any other guarantee or any debenture, mortgage, note, pledge or other
security or evidence of liability in accordance with its terms.

59  Assignability. The Lender may assign, grant, pledge, sell or transfer any participation in
this agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender
under this agreement, or any interest of the Lender herein or in any of the Loan or the Loan
indebtedness to any person, without notice to the Covenantor, and the obligations and liabilities
of the Covenantor under this agreement exist for the benefit of each such person as well as the
Lender.

510 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and is validly given if delivered or sent by prepaid registered mail.
If sent by mail it is deemed to. have been given seven days after having been deposited in the
mail in Canada, registered with postage prepaid and properly addressed. If at the time of mailing
or between the time of mailing and the actual receipt of such notice or other communication there
is a mail strike, slowdown or other labour dispute which might affect its delivery by the mails, such
notice or other communication is only effective if actually delivered. The addresses of the Lender
and the Covenantor for notices under this agreement are as set out on page one, until notice of
a change is given as set out in this section.

5.11 Expenses, Fees and Indemnity. The Covenantor will pay to the Lender all costs, charges
and expenses, including all administrative fees, legal fees and professional fees, incurred by the
Lender in connection with the collection of any amount payable under this agreement by the
Covenantor to the Lender. The Covenantor shall indemnify the Lender against all claims, loss or
damages arising out of or in connection with any breach or default by the Covenantor under this
agreement.
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5.12 Applicable Law. This agreement and the rights and obligations of the Covenantor and the
Lender under it are governed by and construed according to the laws of British Columbia.

5.13 Interpretation. For the purposes of this agreement, all references to the singular include
the plural where the context so admits, the masculine to include the feminine and neuter gender

and, where necessary, a body corporate, and vice versa.

5.14 Time of the Essence. Time is of the essence of this agreement.

515 Jurisdiction. Any legal action or proceeding with respect to this agreement may be brought
in the courts of British Columbia or in such other courts as the Lender in its sole discretion elects
and the Covenantor irrevocably submits to each such jurisdiction.

516 Execution by Lender. This agreement need not be executed by the Lender or the Borrower
to be binding on and to enure to the benefit of the Borrower, the Covenantor and the Lender.

517 Counterparts and Electronic Delivery. This agreement may be executed and delivered by
the parties in one or more counterparts, each of which will be an original, and each of which may
be delivered by facsimile, e-mail or other functionally equivalent electronic means of transmission,
and those counterparts will together constitute one and the same instrument.

518 Further Assurances. The Covenantor will promptly do alf further acts and execute and
deliver further documents as the Lender considers necessary or advisable to carry out the terms
or intent of this agreement.

519 Successors and Assigns. This agreement is binding on and enures to the benefit of the
Lender, the Covenantor, the Borrower and their executors, administrators, successors and
assigns and to any person to whom the Lender may grant any participation in this agreement, the
Loan or any of the Loan Obligations or any power, remedy or right of the Lender under this
agreement or any of the Lender's interest herein or in the Loan Indebtedness.

5.20 Multiple Covenantor and Lender: If the Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the

Covenantor includes each and every such person or corporation individually. All covenants and

agreements herein of the Covenantor are the joint and several covenants and agreements of
each such person or corporation. If the Lender consists of more than one party, this agreement
will be read with all necessary grammatical changes and each such party or any one or more of
them is entitled to enforce each right and remedy of the Lender under this agreement.

[Remainder of page intentionally blank]
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SIGNED, SEALED AND DELIVERED BY

The Covenantor has executed this Agreement as of the date first above written.
RARIM FAKHARI in the presence of;

Withess:_ M ﬁ

)
)
)
)
)
Address: < - 79& /-7L 2/ 60 “fJI'a[L) RAHIM FAKHARI
)
)
)
)
)

Aborit Van , BC VT P37
Occupation:; "’M"’}@\— ’

%au, Mareser
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ACKNOWLEDGEMENT AND ACCEPTANCE BY BORROWER

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) acknowledges and agrees to the terms of the Covenantor Agreement to
which this acknowledgment and acceptance is attached and specifically accepts and consents to
the provisions of Section 4.0 and agrees to be bound by its provisions and to recognize all
priorities and other rights granted to the Lender and to pay the Lender in accordance therewith.

DATED as of the date of the above mentioned Covenanter Agreement.

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.

Per: A ‘
Authorized Signatory

2000 CURLING ROAD LTD.

Per: _{
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COVENQLlNTOR AGREEM ENT
THIS AGREEMENT dated as of the _} day of July, 2021
BETWEEN:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (Inc. No:
BC0984524), and 2000 CURLING ROAD LTD., (Inc. No. BC1 000608) both of212
— 998 Harbourside Drive, North VVancouver, BC V7P 3T2
(collectively, the "Borrower")
AND:
RAHIM FAKHARI, 850 Farmleigh Road, West Vancouver, BC V7S 129
(the "Covenantor”)
IN FAVOUR OF:
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No. A0087781), .
20 Adelaide Street East, Suite 800, Toronto, Ontario M5C 2T6
(the "Lender”)
WHEREAS:
A. The Borrower obtained from the Lender a loan (the "Original Loan") having a principal

amount of THIRTY EIGHT MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS
($38,750,000.00), on the terms of a commitment letter dated June 8, 2015, as amended by a first
commitment letteramending agreement dated June 30, 2015, a second commitmentletteramending
agreement dated June 6, 2016, a third commitment letter amending agreement dated August 24,
2017, a fourth commitment letter amending agreement dated July 27, 2018 and a fifth commitment
letter amending agreement dated June 10, 2020 (collectively, the "Original Loan Agreement’),
secured by, infer alia, a mortgage registered under number CA4503271, as modified by
CA5278805, CA6337130, CA6973844 and CA8286071 (collectively, the "Original Mortgage')
against the following lands and premises:

PID Legal Description A
004-811-054 Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot 2 Block 15 District Lot 764 Plan 108486;
005-260-817 Lot 3 Block 15 District Lot 764 Plan 10846; and
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property"),
an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security

Agreement"), and other additional security required by the Lender in respect of the Original Loan
 (collectively, the "Original Collateral®);
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B. The Lender has agreed to increase the principal amount of the loan to FORTY ONE
MILLION FOUR HUNDRED AND SIXTY FOUR THOUSAND DOLLARS ($41,464,000.00) (the
“Increased Loan” and together with the Original Loan, the “Loan”) on the terms and conditions
contained in a sixth commitment letter amending agreement dated June 28, 2021 (the
“Amendment’ and together with the Original Loan Agreement, the “Loan Agreement’), secured by
the Original Collateral, such other additional security required by the Lender (the “Additional
Collateral” and together with the Original Collateral, the “Collateral’) and a modification to the
Original Mortgage (the “Modification” and together with the Original Mortgage, the “Mortgage”);
and '

C. The Covenantor has requested that the Lender make the Loan to the Borrower and in
order to do so the Lender has stipulated that the Covenantor enter into this agreement.

IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other
valuable consideration received by the Covenantor, the receipt and adequacy of which is
acknowledged by the Covenantor, the Covenantor agrees with the Lender as follows:

1.0 . DEFINITIONS, INTERPRETATION
1.1 " Definitions. In this agreement:r

(a)  "Covenantor Indebtedness” means any and all Indebtedness from time to time of
_ the Borrower to the Covenantor or any of the parties constituting the Covenantor;

(b)  "Indebtedness", inrespectofany person, isused in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such person at any time
assumed, incurred or made, however arising, whether or not now due, absolute or
contingent, liquidated or unliquidated, direct or indirect, and whether such person
is liable individually or jointly with others, irrespective of the regularity or validity
thereof or of any security therefor;

(c) "Loan Indebtedness" means any Indebtedness fromtime to time of the Borrower
to the Lender arising under the Loan or the Loan Obligations or any modifications
or renewals of same;

(d) "Loan Obligations" means the Loan Agreement, Mortgage, Assignment of Rents,
Security Agreement, Collateral and any medifications, extensions or renewals of
same, whether such modifications, extensions or renewals are entered into by the
Borrower or a subsequent owner of the Real Property; and

(e)  "Other Person" means any person, corporation or other entity other than the
Borrower or the Covenantor at any time liable in respect of the Loan or the Loan
Indebtedness.

1.2  Interpretation. Inthis agreement:
(a) ~ Indebtedness of any person will be deemed to be incurred when the Borrower

“assumes, incurs or otherwise becomes liable in respect of such Indebtedness, and
indebtedness will include Indebtedness assumed, guaranteed or incurred by the
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Borrower and Indebtedness in respect of Wthh the Borrower otherwise becomes
liable; and

(b) each reference to full and punctual payment when due of any amount of the Loan
is deemed to mean payment of such amount at the time and place and in the
manner and amountthat payment is required to be made by the Borrower pursuant
to any agreement entered into by the Borrower in respect of the Loan, regardless
of any law, decree, regulation, court order or enactment affecting same.

2.0 REPRESENTATIONS AND WARRANTIES

Representations and Warranties of Covenantor. The Covenantor makes the following
representations and warranties to the Lender which will continue as Iong as any Loan
- Indebtedness remains unpaid:

(a) the Covenantor is executing and délivering this agreement at the sole and
exclusive request of the Lender;

(b)  the Covenantor has derived or expects to derive financial and other advantages
_ from the Loan Indebtedness and from the project to be constructed on the Real
Property;

(c) the Covenantor has not received or relied on any representation from or any
agreement or undertaking with the Lender or any officer, employee oragent of the
Lender, except as expressly set out in this agreement;

(d)  the Borrower has furnished the Covenantor with all financial and other information
and copies of all agreements and documents the Covenantor has requested
concerning the Borrower, the Real Property, the Loan, the Loan Indebtedness, the
Loan Obligations and the nature and extent of the risk the Covenantor incurs under
this agreement;

(e)  the Covenantor has established means satisfactory to it of obtaining from the
Borrower, independently of the Lender, such other information and copies of all
.agreements and other writings the Covenantor deems desirable concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan
Obligations, the Borrower's relationship with the Lender and the nature and extent
of the risk the Covenantor incurs under this agreement;

M the Covenantor has the full power to enter into this agreement, if the Covenantor
is a corporation the directors of the Covenantor have passed a resolution nowin
effect which indicates that the directors of the Covenantor are of the opinion that
the entering into of this agreement by the Covenantoris in the best interests of the
Covenantor; and

(g0 this agreement is a legal, valid and binding obligation of the Covenantor,
“enforceable in accordance with its terms.
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,3.0  COVENANTS

31 . Covenants. The Covenantor unconditionally, absolutely and irrevocably covenants and
agrees with the Lender: '

(a)

(b)

(c)

in addition to and separate and distinct from its agreements in'subsections 3.1 (b)
and (c), to guarantee to the Lender the repayment by the Borrower of the Loan
Indebtedness and to guarantee to the Lender the punctual performance of all
agreements and obligations of the Borrower under the Loan Obligations;

~ in addition to and separate and distinct fromits agreements in subsections 3.1 (a)
and (c), to indemnify and save harmless the Lender from and against all loss,
damage, expenses, costs and liability whatsoever which shall arise from or be
caused by the default or breach by the Borrower in respect of the Borrower's
obligations under the Loan Indebtedness or the Loan Obligations; and

in addition to and separate and distinct from its agreements in subsections 3.1 (a)
and (b), as primary obligorand not as guarantor, to pay and be responsible for the
Loan Indebtedness and to adopt as its own obligations every obligation of the
Borrower in respect of the Loan Indebtedness and the Loan Obligations.

3.2 Nature of Obligations of Covenantor. The Covenantor covenants and-agrees with the

Lender that:

(@)

except as expressly set out in this agreement, the obligations and liabilities of the
Covenantor under this agreement will be irrevocable and as long as any of the
Loan Indebtedness remains unpaid, will continue and be of full force and effect
and will not be terminated or in any manner affected, and no right of the Lender
under this agreement will in any manner be prejudiced or impaired by:

0} the dissolution, winding-up or other cessation of existence of the Borrower
or the Covenantor or the institution of any proceeding relating thereto, any
continuance, reorganization or change in the business, directors,
management, objects, organization or shareholders of the Borrower or the
Covenantor, the amalgamation of the Borrower or the Covenantor with
another corporation, the sale or disposal of or appointment of a liquidator,
receiver, receiver-manager, receiver and manager or trustee in respect of
any of the assets or undertaking of the Borrower or Covenantor, any
distribution of the assets of the Borrower or Covenantor on any
arrangement, bankruptcy, composition, insolvency, liguidation,
receivership, reorganization or other simitar proceeding or occurrence, any
assignment by the Borrower or the Covenantor for the benefit of creditors,
any other marshalling of any of the assets of the Borrower or the
Covenantor or any other act or event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
substitution of the obligations or liabilities of any Other Person in place of
those of the Borrower or otherwise,

(it) any obligation or liability of the Borrower, whether in réspect of the Loan or
otherwise, the Covenantor or any of them, whether under this agreement
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or otherwise, or of any Other Person or any agreement or instrument
evidencing any such obligation or liability at any time being unenforceable;

(iii) any defect in, omission from, failure to file or register, or defective filing or

registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower,
the Covenantor or any Other Person or any failure or loss in respect of any
such security of the Lender, whether arising in connection with the fault of
the Lender or otherwise;

(iv) 'any 1ssue or levy by any administrative, government judicial or other

authority or arbitrator of any award, execution, injunction, judgment, order,
attachment, writ or similar process against the Borrower, whetherin respect
of the Loan or the Loan Indebtedness or otherwise, or against any Other
Person;

(v) any occurrence or non-occurrence of any other act or event which would

result in termination, discharge, limitation, merger, novation, reduction or
release of the Covenantor or of any of its obligations or liabilities under this
agreement or which would otherwise prejudice or impair any right of the
Lender under this agreement; or

(vi) any sale, transfer, agreement to sell or other disposition of the Real
: Property by the Borrower;
the obligations and liabilities of the Covenantor under this agreement are absolute

and independent of and not in consideration of or conditional on any other
obligation or liability of the Covenantor or the Borrower, whether in respect of the
Loan or otherwise, or any Other Person or conditional on any prior notice or protest
to, demand upon or action, suit or other proceeding against the Borrower or any

Other Person. The Lender may bring or prosecute a separate action, suit or other .

proceeding againstthe Covenantor whether itis brought or prosecuted against the
Borrower or any Other Person or whether the Borrower or any Other Person is
joined;

this agreementwill be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property,
whether or not the Covenantor has consented to same and whether or not such

302

modification or renewal constitutes an adverse or material alteration of the

Covenantor's obligations under this agreement; and

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or
other circumstance which operates to extend any statute of limitations or law of
prescription as to the Borrower will operate to extend such statute of limitations or
law of prescription as to the Covenantor.

3.3 Authorizations. The Covenantor authorizes the Lender, in the sole discretion of the
Lender, without notice to or demand on the Covenantor and without in any manner affecting any
obligation or liability of the Covenantor under this agreement or any security furnished to the
Lender by the Covenantor in connection with the Loan or prejudicing or impairing any right of the
Lender under this agreement, from time to time to:
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(d)

(@) .

(f)

9

(h)
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adjust, compromise, extend, modify, accelerate, renew or otherwise change the
time, form or manner for payment of or any termin respect of the Loan orthe Loan
Indebtedness, including, without limitation, increasing or decreasing the rate of

- interest, changing the method of calculation of interest, extending the term, or

altering the periodic payments; .

303

take any security for payment of the Loan or the Loan indebtedness or for

performance of any obligation of the Borrower, the Covenantor or any Other
Person or the Loan Indebtedness and to enforce, exchange, perfect, release,
subordinate, subrogate, substitute, surrender, waive or take advantage of or-defer
or waive taking, perfecting, enforcing or otherwise taking advantage of any such
security and apply such security and direct the manner of sale as the Lender
determines in its sole discretion; ‘

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the Borrower, the Covenantor or any Other Person;

grant any other indulgence to the Borrower, the Covenantor or any Other Person
and compound or settle with all or any of such persons as the Lender sees fi;

accept paymeht of any Loan Indebtedness from the Borrower incurred by the
Borrower after the execution of this agreement,

apply any payment by, recovery from or credit, deposit or offset due to, or any
funds realized from any security furnished to the Lender by the Borrower, the
Covenantor or any Other Person, to any Indebtedness, whether in respect ofthe
Loan or otherwise of the Borrower, the Covenantor or any such Other Person to
the Lender, as the case may be, in such manner and at such times as the Lender

in its sole discretion determines;

otherwise deal with the Borrower, the Covenantor, any Other Person or the Loan
Indebtedness or any security provided to the Lender by the Borrower, the
Covenantor or any Other Person as the Lender deems appropriate; and '

impose a lien on or set off any money, security or other properly of the Covenantor
at any time in the possession of or on deposit with the Lender, whether heldin a
general or special account or on deposit or for safekeeping or otherwise, against
any payment due from the Covenantor to the Lender under this agreement.

3.4  Waivers. The Covenantor unconditionally waives:

(@)

any right to receive from the Lender any communication with respect to the Loan
or the Loan Indebtedness or any obligation or liability of the Covenantor under this
agreement, or of any Other Person, including, without limitation:

(i) . any notice of the creation or existence of any Indebtedness, the intention

of the Lender to act on or in reliance on any obligation or liability of the
Covenantor, whether under this agreement or otherwise, or of any Other
Person, or any default by or non-observance of any obligation of the
Borrower, the Covenantor or any Other Person;

(i) any communication of any information known by the Lender relating to the

financial condition of the Borrower or to any other circumstance bearing
upon the risk of non-payment under the Loan; or L '
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(i) any demand for performance, notice of dishonour, notice of protest,
presentment or protest relating to any obligation or liability of the Borrower,
the Covenantor or any Other Person;

(b) anyrightto require the Lender to:

(i) proceed against the Borrower, the Covenantor or any Other Person,
including, without limitation, any right or benefit of discussion or division;

{0)] proceed against or exhaust any security furnished to the Lender by the
Borrower, the Covenantor or any Other Person;

(i) first apply any property or assets of the Borrower or any Other Person to
the discharge of the Loan or marshal in favour of the Covenantor; or

(iv) pursue or exercise any other right or remedy of the Lender whatsoever;

() as long as any of the Loan Indebtedness remains unpaid, any right of subrogation
to or any right to enforce any right or remedy of the Lender in respect of the
Borrower, any Other Person or any security provided to the Lender by the Borrower
or any such Other Person or any benefit of or right to participate in any such
security; and

(d) anydefense arising out of or in connection with:

(i) any absence, impairment or loss of any right of contribution, reimbursement
or subrogation or any otherright or remedy of the Covenantor in respect of
the Borrower or any Other Person;

(i) any disability, incapacity or other defense available to the Borrower or any
Other Person or any cessation from any cause whatsoever of any
obligation or liability of the Borrower or any Other Person; or

(iii) any other circumstance which might otherwise constitute a defense to any
A action, suit or other proceeding against the Covenantor, whether under this
agreement or otherwise.

3.5 Bankiuptey. etc. Inthe event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptey, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence,
any proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the
Borrower or any Other Person, voluntary or involuntary, whether or not involving bankruptcy or
insolvency proceedings, any assignment by the Borrower or any Other Person for the beneflt of
creditors or any other marshalling of any of the assets of any such person:

(a)  noobligation or liability of the Covenantor under this agreement will be terminated
or in any manner affected and no right of the Lender under this agreement will in
any manner be prejudiced or impaired by same or by any omission by the Lender
to prove its claim or its full claim and the Lender may prove such claim as it sees
fit and may refrain from proving any claim and may value or refrain from valuing
any security held by the Lender; and
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(b) if any of the Loan Indebtedness is unpaid, the Lender has the right to include in
any claim made by it all sums paid by the Covenantor, whether under this
agreement or otherwise, and to prove and rank for and receive dividends in respect
of such claim, all right to prove and rank for such sums paid by the Covenantor
and to receive the full amount of all dividends in respect thereof, which are hereby
assigned and transferred by the Covenantorto the Lender.

4.0 SUBORDINATION

4.1  Subordination and Assignment of Indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor Indebtedness fromtime to
time, to all of the Loan Indebtedness and the Covenantor assigns and transfers to the Lender all
of the Covenantor's rights, benefits and secuirity relating fo the Covenantor Indebtedness.

4.2  Subordination of Payments. Covenants. Any and all rights of the Covenantor to receive
or collect any payment or amount of the Covenantor Indebtedness will be subordinated, deferred
and postponed to any and all rights of the Lender to receive or collect any payment or amount of
the Loan Indebtedness, and the Covenantor shall not, without the prior discretionary written
approval of the Lender: -

(a) assign, chafge, mortgage, pledge, sell, transfer or otherwise encumber or give a

security interest in any of the Covenantor Indebtedness;

(b) enforce, realize on or apply any security now or hereafter furnished by the
Borrower to the Covenantor.in connection with Covenantor Indebtedness; or

{c) receive any payment, advance or distribution from the Borrower, if such receipts
by the Covenantor would be held in frust pursuant to Section 4.3.

4.3 Paymentin Trust. Ifthe Borrower is in breach or default under the Loan Obligations, and
any payment or advance is made by the Borrower to the Covenantor or any distribution of assets
of the Borrower is made to the Covenantor on account of the Covenantor indebtedness, such
payment, advance or distribution will be received by the Covenantorin trust for the benefit of the
Lender, and the Covenantor shall forthwith pay same to the Lender for application to any money
due or owing under the Loan Indebtedness. :

5.0 MISCELLANEOUS

5.1  Payments. All payments required to be made by the Covenantor to the Lender under this
agreement will be made at the address of the Lender set out on page one (or atany other place
specified by the Lender by written notice to the Covenantor) in immediately available funds in
lawful Canadian currency, without any set off, counter claim or deduction.

5.2  Covenantorto Keep Informed. As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the
Borrower and of all other circumstances bearing on the risk it incurs under this agreement.

5.3 lLender's Records. Therecords of the Lender as to the Loan, any Loan Indebtedness or

any failure by the Borrower to make full and punctual payment when due of any of the Loan are
_conclusive evidence of the relevant facts without further proof.
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5.4  FEailure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any
power or right under this agreement constitutes a waiver thereof, nor does any exercise of any
such power or right preclude any other exercise of same. Each power and right under this
agreement is cumulative with, and not exclusive of, any power or right otherwise available.

5.5  Modification. No modification or waiver of this agreement is binding on the Lender unless
made in writing and signhed by a duly authorized officer of the Lender.

5.6  Entire Agreement. On the execution and delivery by the Covenantor, this agreement is
deemed to be finally executed and delivered by the Covenantor to the Lender and is not subject
to or affected by any condition as to the receipt by the Lender of any other security for any of the
Loan or the Loan Indebtedness or as to the execution and delivery by any Other Person to the
Lender of any other agreement or guarantee, nor by any promise or condition affecting the liability
of the Covenantor. No agreement, promise, representation or statementby the Lender or any of
its officers, employees or agents unless in this agreement forms part of this agreement, has
induced the making of it or affects the liability of the Covenantor under it.

5.7 -Severability. If any part or provision of this agreement is determined to be invalid, ilegal
or unenforceable, it will be severable fromthis agreement and the remainder of this agreement
will be construed as if such invalid, illegal or unenforceable provision or part had been deleted.

5.8 Effect. Thisagreement is in addition to and notin substitution for any other guarantee or

-any debenture, mortgage, note, pledge or other security or evidence ofliabiiity held by the Lender,
all of which will be construed as complementary to each other. Nothing in this agreement prevents
the Lender fromenforcing any other guaranteeor any debenture, mortgage, note, pledge or other
security or evidence of liability in accordance with its terms. '

5.9  Assignability. The Lender may aséign, grant, pledge, sell or transfer any participation in
this agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender

under this agreement, or any interest of the Lender herein or in any of the Loan or the Loan -

Indebtedness to any person, without notice to the Covenantor, and the obligations and liabilities
of the Covenantor under this agreement exist for the benefit of each such person as well as the
Lender.

5.10 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and is validly given if delivered or sent by prepaid registered mail.
if sent by mail it is deemed to have been given seven days after having been deposited in the
mail in Canada, registered with postage prepaid and propeily addressed. If at the time of mailing
or between the time of mailing and the actual receipt of such notice or other communication there
is a mail strike, slowdown or other labour dispute which might affect its delivery by the mails, such
notice or other communicationis only effective if actually delivered. The addresses of the Lender
and the Covenantor for notices underthis agreement are as set out on page one, until notice of
a change is given as set out in this section.

5.11 .Expenses, Fees and Indemnity. The Covenantor will pay to the Lender all costs, charges
and expenses, including alt administrative fees, legal fees and professional fees, incurred by the
Lender in connection with the collection of any amount payable under this agreement by the
Covenantor to the Lender. The Covenantor shall indemnify the Lender against all claims, loss or
damages arising out of or in connection with any breach or default by the Covenantor under this
agreement.
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512 Applicable Law. This agreemenf and the rights and obligations of the Covenantorand the
| ender under it are govemned by and construed according to the laws of British Columbia.

5.13 Interpretation. Forthe purposes of this agreement, all ,refefences tothe éingular include
the plural where the context so admits, the masculine to include the feminine and neuter gender
and, where necessary, a body corporate, and vice versa. ' : '

514 Time of the Essence. Time is of the essence of this agreement.

515 Jurisdiction. Any legal action or proceeding with respect to this agreement may be brought
in the courts of British Columbia or in such other courts as the Lender in its sole discretion elects
and the Covenantor irrevocably submits to each such jurisdiction.

5.16 Executionby Lender. This agreementneed not be executed by the Lender or the Borrower
to be binding-on and to enure to the benefit of the Borrower, the Covenantor andthe Lender.

5.17 Counterpartsand Electronic Delivery. This agreement may be executed and delivered by
the parties in one or more counterparts, each of which will be an original, and each of which may
be delivered by facsimile, e-mail or other functionally equivalent electronic means oftransmission,
and those counterparts will together constitute oneand the same instrument.

- 5.18 Further Assurances. The Covenantor will promptly do all further acts and execute and
deliver further documents as the Lender considers necessary or advisable to carry out the terms
or intent of this agreement. -

519 Successors and Assigns. This agreementis binding on and enures to the benefit of the
Lender, the Covenantor, the Borrower and their executors, administrators, successors and
assigns and to any person to whom the Lender may grant any participation in this agreement, the
Loan or any of the Loan Obligations or any power, remedy or right of the Lender under this
agreement or any of the Lender’s interest herein or in the Loan Indebtedness.

5.20 Multiple Covenantor and Lender.  If the Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the
Covenantor includes each and every such person or corporation individually. All covenants and
agreements herein of the Covenantor are the joint and several covenants and agreements of
each such person or corporation. If the Lender consists of more than one party, this agreement
will be read with all necessary grammatical changes and each such party or any one or more of
them is entitled to enforce each right and remedy of the Lender under this agreement.

[Remainder of page intentionally blank]
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The Covenantor has executed this Agreement as of the date first above written.

SIGNED, SEALED AND DELIVERED BY
RAHIM FAKHARI in the presence of: -

)
~ | ]

Witness; g€[ﬂ(§\/ m C‘m"‘ﬁ . ;
Address: ,(am*’q«% W Gegr 9:q9r§ RAHIM FAKHARI

)

)

)

)

)

\/a“,‘g,we;,‘ BC |
Occupation; LC\W\;@F
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ACKNOWLEDGEMENT AND ACCEPTANCE BY BORROWER

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) acknowledges and agrees to the terms of the Covenantor Agreement fo
which this acknowledgment and acceptance is attached and specifically accepts and consents to
the provisions of Section 4.0 and agrees to be bound by its provisions and to recognize all
priorities and other rights granted to the Lender andto pay the Lender in accordance therewith.

DATED as of the date of the above mentioned Covenantor Agreement.
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD.

Y
Per: <’—?

Authorized Signatory

2000 CURLING

Per: A

Authorized Signatory
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COVENANTOR AGREEMENT

THIS AGREEMENT dated as ofthe_ \ 0 day of Wagn 2022

BETWEEN:
MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., (Inc. No.
BC0984524), and 2000 CURLING ROAD LTD., (Inc. No. BC1000608), both of 212
— 998 Harbourside Drive, North Vancouver, BC V7P 3T2
(collectively, the "Borrower")

AND:
‘RAHIM FAKHARI, 850 Farmleigh Road, West Vancouver, BC V7S 129
(the "Covenantor")

IN FAVQUR OF: _ o
ATRIUM MORTGAGE INVESTMENT CORPORATION, (Inc. No. A0087781),
20 Adelaide Street East, Suite 900, Toronto, Ontario M5C 276
(the "Lender")

WHEREAS:

A The Borrower obtained from the Lender a loan (the "Original Loan") having a principal

amount of FORTY ONE MILLION FOUR HUNDRED AND SIXTY FOUR THOUSAND DOLLARS
($41,464,000), on the terms of a commitment letter dated June 8, 2015, as amended by a first
commitment letter amending agreement dated June 30, 2015, a second commitment letter amending
agreement dated June 6, 2016, a third commitment letter amending agreement dated August 24,
2017, a fourth commitment letter amending agreement dated July 27, 2018, a fifth commitment letter
amending agreement dated June 10, 2020 and a sixth commitment letter amending agreement
dated June 28, 2021 (collectively, the "Original Loan. Agreement™), secured by, inter alia, a
mortgage registered under number CA4503271, as modified by CA5278805, CA6337130,
CAG973844, CA8286071 and CA98212812 (collectively, the "Original Mortgage™ against the
following lands and premises:

PID Legal Description
004-811-054 Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885;
009-283-862 Lot 2 Block 15 District Lot 764 Plan 10846;

. 005-260-817 Lot 3 Block 15 District Lot 764 Plan 10846; and
005-260-809 Lot 1 Block 15 District Lot 764 Plan 10846

(collectively, the "Real Property™),

an assignment of rents (the "Assignment of Rents"), a security agreement (the "Security-

Agreement"), and other additional security required by the Lender in respect of the Original Loan-

(collectively, the "Original Collateral”);
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B. The Lender has agreed to increase the principal amount of the loan to FORTY FIVE
MILLION THREE HUNDRED AND FIFTY THOUSAND DOLLARS ($45,350,000.00) (the
“Increased Loan" and together with the Original Loan, the “Loan") on the terms and conditions
contained in a seventh commitment letter amending agreement dated February 24, 2022 (the
“Amendment” and together with the Original Loan Agreement, the “Loan Agreement”), secured by
the Original Collateral, such other additional security required by the Lender (the “Additional
Collateral” and together with the Original Collateral, the “Collateral”) and a modification to the
Original Mortgage (the “Modification” and together with the Original Mortgage, the "Mortgage”);
and

C. The Covenantor has requested that the Lender make the Loan to the Borrower and in
order to do so the Lender has stipulated that the Covenantor enter into this agreement.
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IN CONSIDERATION of the recitals, the Lender making the Loan to the Borrower and other
" valuable consideration received by the Covenantor, the receipt and adequacy of which is
acknowledged by the Covenantor, the Covenantor agrees with the Lender as follows;

1.0 DEFINITIONS, INTERPRETATION
1.1 Definitions. In this agreement: .

‘(a) "Covenantor Indebtednhess" means any and all Indebtedness from time to time of
~ the Borrower to the Covenantor or any of the parties constituting the Covenantor;

{(b) "Indebtedness", in respect of any person, is used in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such person at any time
assumed, incurred or made, however arising, whether or not now due, absolute or
contingent, liquidated or unliquidated, direct or indirect, and whether such person

is liable individually or jointly with others, irrespective of the regularity or validity -

thereof or of any security therefor;

(c) "Loan Indebtedness" means any indebtedness from time to time of the Borrower
to the Lender arising under the Loan or the Loan Obligations or any modifications
or renewals of same;

(d) “Loan Obligations” means the Loan Agreement, Mortgage, Assignment of Rents,
Security Agreement, Collateral and any modifications, extensions or renewals of
same, whether such modifications, extensions or renewals are entered into by the
Borrower or a subsequent owner of the Real Property; and

(e) "Other Person" means any person, corporation or other entity other than the
Borrower or the Covenantor at any time liable in respect of the Loan or the Loan
Indebtedness.

1.2  Inferpretation. In this agreement:
(a) Indebtedness of any person will be deemed to be incurred when the Borrower

assumes, inours or otherwise becomes liable in respect of such [ndebtedness, and
Indebtedness will include Indebtedness assumed, guaranteed or incurred by the
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(b)
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Borrower and Indebtedness in respect of which the Borrower otherwise becomes
liable; and . -

each reference to full and punctual payment when due of any amount of the Loan
is deemed to mean payment of such amount at the time and place and in the
manner and amount that payment is required to be made by the Borrower pursuant
to any agreement entered into by the Borrower in respect of the Loan, regardless
of any law, decree, regulation, court order or enactment affecting same.

2.0 REPRESENTATIONS AND WARRANTIES

Representations and Warranties of Covenantor. The Covenantor makes the following

representations and warranties to the Lender which will continue as long as any Loan
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Indebtedness remains unpaid:

(a)

(b)

(c)

(d)

()

®

(9)

the Covenantor is executing and deliveting this agreement at the sole and
exclusive request of the Lender;

the Covenantor has derived or expects to derive financial and other advantages

" from the Loan lndebtedness and from the project to be constructed on the Real

Property;

the Covenantor has not received or relied on any representation from or any
agreement or undertaking with the Lender or any officer, employee or agent of the
Lender, except as expressly set out in this agreement;

- the Borrower has furnished the Covenantor with all financial and other information

and copies of all agreements and documents the Covenantor has requésted
concerning the Borrower, the Real Property, the Loan, the Loan Indebtedness, the
Loan Obligations and the nature and extent of the risk the Covenantor incurs under
this agreement;.

the Covenantor has established means satisfactory to it of obtaining from the
Borrower, independently of the Lender, such other information and copies of all
agreements and other writings the- Covenantor deems desirable concerning the
Borrower, the Real Property, the Loan, the Loan Indebtedness, the Loan
Obligations, the Borrower's relationship with the Lender and the nature and extent
of the risk the Covenantor incurs under this agreement;

the Covenantor has the full power to enter into this agreement, if the Covenantor
is a corporation the directors of the-Covenantor have passed a resolution now in
effect which indicates that the directors of the Covenantor are of the opinion that

the entering into of this agreement by the Covenantor is in the best interests of the

Covenantor; and

this agreement is a legal, valid and binding obligation of the Covenantor,
enforceable in accordance with its terms.
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3.0 COVENANTS

3.1 Covenants. The Covenantor unconditionally, absoclutely and irrevocably covenants and
agrees with the Lender: :

(a)

(b)

in addition to and 'separate and distinct from its agreements in subsections 3.1 (b)
and (c), to guarantee to-the Lender the repayment by the Borrower of the Loan
Indebtedness and to guarantee to the Lender the punctual performance of all
agreements and obligations of the Borrower under the Loan Obligations;

in addition to and separate and distinct from its agreements in subsections 3.1 (a)
and (c), to indemnify and save harmiess the Lender from and against all loss,
damage, expenses, costs and liability whatsoever which shall arise from or be
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(c)

caused by thedefaultorbreach by the Borrower inrespect of the Borrower's
obligations under the Loan Indebtedness or the Loan Obligations; and

in addition to and separate and distinct from its agreements in subsections 3.1 (a)
and (b), as primary obligor and not as guarantor, to pay and be responsible for the
Loan Indebtedness and to adopt as its own obligations every obligation of the
‘Borrower in respect of the Loan Indebtedness and the Loan Obligations.

3.2 Nature of Obligations of Covenantor. The Covenantor covenants and agrees with the

Lender that:

(@)

except as expressly set out in this agreement, the obligations and liabilities df the
Covenantor under this agreement will be irrevocable and as long as any of the
Loan Indebtedness remains unpaid, will continue and'be of full force and effect

and will not be terminated or in any manner affected, and no right of the Lender '

under this agreement will in any manner be prejudiced or impaired by:

() the dissolution, winding-up or other cessation of existence of the Borrower

or the Covenantor or the institution of any proceeding relating thereto, any
continuance, reorganization or change in the business, directors,
management, objects, organization or shareholders of the Borrower or the
Covenantor, the amalgamation of the Borrower or the Covenantor with
another corporation, the sale or disposal of or appointment of a liquidator,
receiver, receiver-manager, receiver and manager or trustee in respect of
any of the assets or undertaking of the Borrower or Covenantor, any
distribution of the assets of the Borrower or Covenantor on any
arrangement,  bankruptcy, composition,  insolvency, liquidation,
receivership, reorganization or other similar proceeding or occurrence, any
assignment by the Borrower or the Covenantor for the benefit of creditors,
any other marshalling of any of the assets of the Borrower or the
Covenantor or any other act or event which constitutes a novation of any
obligation or liability of the Borrower in respect of the Loan, whether by
_substitution of the obligations or liabilities of any Other Person in place of
those of the Borrower or otherwise;

(ii) any obligation or liability of the Borrower, whether in respect of the Loan or

“otherwise, the Covenantor or any of them, whether under this agreement
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or otherwise, or of any Other Person or any agreement or instrument
evidencing any such obligation or liability at any time being unenforceable;
any defect in, omission from, failure to file or register, or defective filing or
registration of any document under which the Lender has taken security for
payment of the Loan or for performance of any obligation of the Borrower,
the Covenantor or any Other Person or any failure or loss in respect of any
such security of the Lender, whether arising in connection with the fault of
the Lender or otherwise;

(iv) any issue or levy by any administrative, government, judicial or other

authority or arbitrator of any award, execution, injunction, judgment, order,
attachment, writ or similar process against the Borrower, whether in respect

(b)

(©)

(d)

v)

(vi)
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of the Loan orthe Coan indebiedness or otherwise, or against any Oiher
Person; ‘

any occurrence or non-occurrence of any other act or event which would
result in termination, discharge, limitation, merger, novation, reduction or
release of the Covenantor or of any of its obligations or liabilities under this
agreement or which would otherwise prejudice or impair any right of the
Lender under this agreement; or

any sale, transfer, agreement to sell or other disposition of the Real
Property by the Borrower;

the abligations and liabilities of the Covenantor under this agreement are absolute
and independent of and not in consideration of or conditional on any other
obligation or liability of the Covenantor or the Borrower, whether in respect of the
Loan or otherwise, or any Other Person or conditional on any prior notice or protest
to, demand upon or action, suit or ‘other proceeding against the Borrower or any
Other Person. The Lender may bring or prosecute a separate action, suit or other
proceeding against the Covenantor whether it is brought or prosecuted against the
Borrower or any Other Person or whether the Borrower or any Other Person is
joined; _ ,

this agreement will be binding in respect of any modification or renewal of the Loan
Indebtedness by the Borrower or any subsequent owner of the Real Property,
whether or not the Covenantor has consented to same and whether or not such
modification or renewal constitutes an adverse or material alteration of the
Covenantor's obligations under this agreement; and

any part payment by the Borrower of any of the Loan or the Loan Indebtedness or
other circumstance which operates to extend any statute of limitations or law of
prescription as to the Borrower will operate to extend such statute of limitations or
law of prescription as to the Covenantor.

3.3 Authorizations. The Covenantor authorizes the Lender, in the sole discretion of the
Lender, without notice to or demand on the Covenantor and without in any manner affecting any
cbligation or liability of the Covenantor under this agreement or any security furnished to the
Lender by the Covenantor in connection with the Loan or prejudicing or impairing any right of the
Lender under this agreement, from time to time to:

V5503349595274\2



(a)

(b)
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adjust, compromise, extend, modify, accelerate, renew or otherwise change the
time, form or manner for payment of or any term in respect of the Loan or the Loan
indebtedness, including, without limitation, increasing or decreasing the rate of
interest, changing the method of calculation of interest, extending the term, or
altering the periodic payments;

take any security for payment of the Loan or the Loan Indebtedness or for
performance of any obligation of the Borrower, the Covenantor or any Other
Person or the Loan Indebtedness and to enforce, exchange, perfect, release,
subordinate, subrogate, substitute, sutrender, waive or take advantage of or.defer
or waive taking, perfecting, enforcing or otherwise taking advantage of any such
security and apply such security and direct the manner of sale as the Lender
determines in its sole discretion;

315

©
(d)
(€)
®

)]

(h)

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the Borrower, the Covenantor or any Other Person;

grant any other indulgence to the Borrower, the Covenantor or any Other Person
and compound or settle with all or any of such persons as the Lender sees fit;

accept payment of any Loan Indebtedness from the Borrower incurred by the
Borrower after the execution of this agreement;

apply any payment by, recovery from or credit, deposit or offset due to, or any
funds realized from any security furnished to the Lender by the Borrower, the
Covenantor or any Other Person, to any Indebtedness, whether in respect of the
Loan or otherwise of the Borrower, the Covenantor or any such Other Person to
the Lender, as the case may be, in such manner and at such times as the Lender
in its sole discretion determines; '

otherwise deal with the Borrower, the Covenantor, any Other Person or the Loan
Indebtedness or any security provided to the Lender by the Borrower, the
Covenantor or any Other Person as the Lender deems appropriate; and

impose a lien on or set off any money, security or other properly of the Covenantor
at any time in the possession of or on deposit with the Lender, whether held in a
general or special account or on deposit or for safekeeping or otherwise, against
any payment due from the Covenantor to the Lender under this agreement.

3.4  Waivers. The Covenantor unconditionally waives:

(a)

any right to receive from the Lender any communication with respect to the Loan
or the Loan Indebtedness or any obligation or liability of the Covenantor under this
agreement, or of any Other Person, including, without limitation:

(i) any notice of the creation or existence of any Indebtedness, the intention

of the Lender to act on or in reliance on any obligation or liability of the
Covenantor, whether under this agreement or otherwise, or of any Other
Person, or any default by 'or non-observance of any obligation of the
Borrower, the Covenantor or any Other Person;

(i) any communication of any information known by the Lender relating to the

financial condition of the Borrower or to any other circumstance bearing
upon the risk of non-payment under the Loan; or

V55033149595274\2
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(iii) any demand for performance, notice of dishonour, notice of protest,
presentment or protest relating to any obligation or liability of the Borrower,
the Covenantor or any Other Person;

(b) any right to require the Lender to:

(i) proceed against the Borrower, the Covenantor or any Other Person,
including, without limitation, any right or benefit of discussion or division;

(ii) proceed against or exhaust any security furnished to the Lender by the
Borrower, the Covenantor or any Other Person;

iii) first apply any property or assets of the Borrower or any Other Person to
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thredischargeof thretoanormarshatimrfavourof-the-Covemarntor; or
(iv) " pursue or exercise any other right or remedy of the Lender whatsoever;

(©) as long as any of the Loan Indebtedness remains unpaid, any right of subrogation

- to or any right to enforce any right or remedy of the Lender in respect of the

Borrower, any Other Person or any security provided to the Lender by the Borrower

or any such Other Person or any beneﬂt of or right to participate in any such
security; and

(d) any defense arising out of or in connection with:

(i any absence, impairment or loss of any right of contribution, reimbursement
or subrogation or any other right or remedy of the Covenantor in respect of
the Borrower or any Other Person;

(i) any disability, incapacity or other defense available to the Borrower or any
Other Person or any cessation from any cause whatsosver of any
obligation or liability of the Borrower or any Other Person; or

(iii) any other circumstance which might otherwise constitute a defense to any
action, suit or other proceeding against the Covenantor, whether under this
agreement or otherwise.

3.5 - Bankruptcy, etc. Inthe event of any distribution of any of the assets of the Borrower, the
Covenantor or any Other Person, on any arrangement, bankruptcy, composition, execution sale,
insolvency, liquidation, receivership, reorganization or other similar proceeding or occurrence,
any proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the
Borrower or any Other Person, voluntary or involuntary, whether or not involving bankruptcy or
insolvency proceedings, any assignment by the Borrower or any Other Person for the benefit of
creditors or any other marshalling of any of the assets of any such person:

(a) no obligation or liability of the Govenantor under this agreement will be terminated
or in any manner affected and no right of the Lender under this agreement will in

any manner be prejudiced or impaired by same or by any omission by the Lender .-

to prove its claim or its full claim and the Lender may prove such claim as it sees
fit and may refrain from proving any claim and may value or refrain from valuing
any security held by the Lender; and
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(b) if any of the Loan Indebtedness is unpaid, the Lender has the right to include in

' any claim made by it all sums paid by the Covenantor, whether under this

agreement or otherwise, and to prove and rank for and receive dividends in respect

of such claim, all right to prove and rank for such sums paid by the Covenantor

and to receive the full amount of all dividends in respect thereof, which are hereby
assigned and transferred by the Covenantor to the Lender.

40 SUBORDINATION

4.1 Subordination and Assignment of indebtedness. The Covenantor defers, postpones and
subordinates in the manner set out in this Article all of the Covenantor Indebtedness from time to
time, to all of the Loan Indebtedness and the Covenéntor assigns and transfers to the Lender all
of the Covenantor's rights, benefits and security relating to the Covenantor Indebtedness.
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42  Subordination of Payments, Covenants. Any and all rights of the Covenantor to receive
or collect any payment or amount of the Covenantor Indebtedness will be subordinated, deferred
and postponed to any and all rights of the Lender to receive or collect any payment or amount of
the Loan Indebtedness, and the Covenantor shall not, without the prior discretionary written
approval of the Lender:

(a) assign, charge, mortgage, pledge, -sell,,transfe,r or otherwise encdmber or give a
security interest.in any of the Covenantor Indebtedness;

(b) enforce, realize on or apply any'security now or hereafter furnished by the

Borrower to the Covenantor in connection with Covenantor Indebtedness; or

(c) receive any payment, advance or distribution from the Borrower, if such receipts
by the Covenantor would be held in frust pursuant to Section 4.3.

4.3 Payment in Trust. If the Borrower is in breach or default under the Loan Obligations, and
any payment or advance is made by the Borrower to the Covenantor or any distribution of assets
of the Borrower is made to the Covenantor on account of the Covenantor Indebtedness, such
payment, advance or distribution will be received by the Covenantor in trust for the benefit of the
| ender, and the Covenantor shall forthwith pay same to the Lender for application to any money
due or owing under the Loan Indebtedness. '

5.0 MISCELLANEOUS

5.1 PayA ments. All payments required to be made by the Covenantorto the Lender underthis .

- agreement will be made at the address of the Lender set out on page one (or at any other place

specified by the Lender by written notice to the Covenantor) in immediately avallable funds in
lawful Canadian currency, without any set off, counter claim or deduction.

52  Covenantor to Keep Informed. As long as any of the Loan Indebtedness is unpaid the
Covenantor assumes responsibility for keeping itself informed of the financial condition of the
Borrower and of all other circumstances bearing on the risk it incurs under this agreement.

5.3  Lender's Records. The records of the Lender as to the Loan, any Loan Indebtedness or

any failure by the Borrower to make full and punctual payment when due of any of the Loan are
conclusive evidence of the relevant facts without further proof.

V55033405952742
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5.4 Failure or Indulgence Not Waiver. No failure or delay by the Lender in the exercise of any
power or right under this agreement constitutes a waiver thereof, nor does any exercise of any
such power or right preclude any other exercise of same. Each power and right under this
agreement is cumulative with, and not exclusive of, any power or right otherwise available.

5.5 Moadification. No modification or waiver of this agreement is binding on the Lender uniess
made in writing and signed by a duly authorized officer of the Lender.

5.6 Entire Agreement. On the execution and delivery by the Covenantor, this agreement is
deemed to be finally executed and delivered by the Covenantor to the Lender and is not subject
to or affected by any condition as to the receipt by the Lender of any other security for any of the
Loan or the Loan Indebtedness or as to the execution and delivery by any Other Person to the
Lender of any other agreement or guarantee, nor by any promise or condition affecting the liability
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of the Covenantor. No agreement, promise, representation or statement by the Lender or any of
its officers, employees or agents unless in this agreement forms part of this agreement, has
induced the making of it or affects the liability of the Covenantor under it.

5.? Severability. If any part or provision of this agreement is determined to be invalid, illegal
or unenforceable, it will be severable from this agreement and the remainder of this agreement
will be construed as if such invalid, illegal or unenforceable provision or part had been deleted.

- 5.8 Effect. This agreement is in addition to and not in substitution for any other guarantee or
any debenture, mortgage, note, pledge or other security or evidence of liability held by the Lender,
all-of which will be construed as complementary to each other. Nothing in this agreement prevents
the Lender from enforcing any other guarantee or any debenture, mortgage, note, pledge or other
security or evidence of liability in accordance with its terms.

5.9  Assignability. The Lender may assign, grant, pledge, sell or transfer any participation in
this agreement, the Loan, any of the Loan Obligations, any power, remedy or right of the Lender
under this agreement, or any interest of the Lender herein or in any of the Loan or the Loan
Indebtedness to any person, without notice to the Covenantor, and the obligations and liabilities
of the Covenantor under this agreement exist for the benefit of each such person as well as the
Lender.

5.10 Notices. Any notice or other communication required or permitted to be given under this
agreement must be in writing and is validly given if delivered or sent by prepaid registered mail.
If sent by mail i is deemed to have been given seven days after having been deposited in the
mail in' Canada, registered with postage prepaid and properly addressed. If at the time of mailing
or between the time of mailing and the actual receipt of such notice or other communication there
is a mail strike, slowdown or other labour dispute which might affect its delivery by the mails, such
notice or other communication is only effective if actually delivered. The addresses of the Lender
and the Covenantor for notices under this agreement are as set out on page one, until notice of
a change is given as set out in this section.

5.11 Expenses, Fees and Indemnity. The Covenantor will pay to the Lender ali costs, charges
and expenses, including ail administrative fees, legal fees and professional fees, incurred by the
Lender in connection with the collection of any amount payable under this agreement by the

Covenantor to the Lender. The Covenantor shall indemnify the Lender against all claims, loss or .

damages arising out of or in connection with any breach or default by the Covenantor under this
agreement.
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5.12 Applicable Law. This agreement and the rights and obligations of the Covenantor and the
Lender under it are governed by and construed according to the laws of British Columbia.

5.13 Interpretation. For the purposes of this agreement, all references to the singular include
the plural where the context so admits, the masculine to include the feminine and neuter gender
and, where necessary, a body corporate, and vice versa.

5.14 Time of the Essence. Time is of the essence of this agreement.
5.15 Jurisdiction. Any legal action or proceeding"with respect to this agreement may be brought

in the courts of British Columbia or in such other courts as the Lender in its sole discretion elects
and the Covenantor irrevocably submits to each such jurisdiction.
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5.16  Execution by Lender. This agreement need not be executed by the Lender or the Borrower
to be binding on and fo enure to the benefit of the Borrower, th_e Covenantor and the Lender.

5.17 Counterparts and Electronic Delivery. This agreement may be executed and delivered by
the parties in one or more counterparts, each of which will be an original, and each of which may
be delivered by facsimile, e-mail or other functionally equivalent electronic means of transmission,
and those counterparts will together constitute one and the same instrument.

5,18 Further Assurances. The Covenantor will promptly do all further acts and execute and
deliver further documents as the Lender considers necessary or advisable to carry out the terms
or intent of this agreement.

5.19 Successors and Assigns. This agreement is binding on and enures to the benefit of the
Lender, the Covenantor, the Borrower and their executors, administrators, successors and
assigns and to any person to whom the Lender may grant any participation in this agreement, the
Loan or any of the Loan Obligations or any power, remedy or right of the Lender under this
agreement or any of the Lender’'s interest herein or in the Loan Indebtedness.

520 Multiple Covenantor and Lender. If the Covenantor consists of more than one party, this
agreement will be read with all necessary grammatical changes and each reference to the
Covenantor includes each and every such person or corporation individually. All covenants and
agreements herein of the Covenantor are the joint and several covenants and agreements of
each such person or corporation. If the Lender consists of more than one party, this agreement
will be read with all necessary grammatical changes and each such party or any one or more of
them is entitled to enforce each right and remedy of the Lender under this agreement.

[Remainder of page intentionally blank]
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The Covenantor has executed this Agreement as of the date first above written.

SIGNED, SEALED AND DELIVERED BY
RAHIM FAKHARLIn the presence of:

Witness:

Barrister & Solicitor
1600 - 925 WEST GEORGIA ST.

VANCOUVER, B.C. V6C 3L2

Occupation: {604) 685-34506

)
)
)
U
Address,__ STEPHANIEE. WONG ' )  RAHIMFARFAR
)
)
)
)
)
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ACKNOWLEDGEMENT AND ACCEPTANCE BY BORROWER

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) acknowledges and agrees to the terms of the Covenantor Agreement to
which this acknowledgment and acceptance is attached and specifically accepts.and consents to
the provisions of Section 4.0 and agrees to be bound by its provisions and to recognize all
priorities and other rights granted to the Lender and to pay the Lender in accordance therewith.

DATED as of the date of the above mentioned Covenantor Agreement.

MARVEL DEVELOPMENTS ILLAGE} LTD.

Per: 4 s
Authorized Signatory

2000 CURLING ROAD LT

Per:

Authorized Signatory — ¢

- V/55033\40595274\2






This is Exhibt © €77 referred to in the Affidavit.

of MARIANNE DOBSLAW, sworn before me at Vancouver,
BC, this _Z. day of August, 2023.

A C}nmlé" loner 6t taklng Affidavits in British Columbia

322



323

© cowLING WiG

Juhe 16, 2023 Jonathan B, Ross*
' *L.aw Corporation

Direct +1 604 891 2778
jonathan.ross@gowlingwlg.com

BY COURIER AND REGISTERED MAIL File no. V57637

Marvel Developments (Lions Gate Village) Ltd.

Registered and Records Office

1600 — 925 West Georgia Street

Vancouver, BC

V6C 3L2

. By COURIER

#212 — 998 Harbourside Drive

North Vancouver, BC ’ . ) -
V7P 3T2 : ' ' :

By Email

rahimfakhari@gmail.com
rfakhari@marvelgroup.ca

Dear Sirs/Mesdames:

Re: Commltment Letter dated June 8, 2015, as amended by a first commitment letter amending

agreement dated June 30, 2015, a second commitment letter amending agreement dated
June 6, 2016, a third commitment letter amending agreement dated August 24, 2017, a fourth
commitment letter amending agreement dated July 27, 2018, a fifth commitment letter
amending agreement dated June 10, 2020, a sixth commitment letter amending agreement
dated June 28, 2021, a seventh commitment letter amending agreement dated February 24,
© 2022, and an eighth commitment letter amiending agreement dated April 26, 2023
(collectively, the “Commitment Letter”) between Marvel Developments (Lions Gate \_Iill‘age)
Ltd. (formerly 0984524 BC Ltd.), and 2000 Curling Road Ltd. (collectively the “Borrower”)
and Atrium Mortgage Investment Corporation (“Atrium”); the Beneficial Mortgage and
Agreement dated March 16, 2022 (the “Beneficial Mortgage”) between Atrium and the
Borrowers; the General Security Agreement dated Juné 29, 2015 (the “GSA”), and the
Mortgage and Assignment of Rents dated June 30, 2015 and registered in the Vancouver
- Land Tltle Office under numbers CA4503271 and CA4503272 respectively, (the “Mortgage”)

We are the salicitors for Atrium and we refer to the above referenced Commitment Letter, Beneficial
Mortgage, GSA, and Mortgage. All capitalized terms not otherwise defined herein shall have the

meanings ascribed to them in the Credit Agreement.

Gowling WLG (Ca“adaj LLP T+1604 683 6498  Gowling WLG (Canada) LLP is a member of Gowling WLG, an intemational law firn

Suite 230.-0— Bentall 5 '5-50 Burrard Street F +1 604 683 3558 which consists of independent and aulonomous ntities pruvld‘ ing.services 2round
1 Ll b

3 h tha world: Ouf structura is explained in mdre detzil at dowiingwiq comligaal,
Vancouver BC V6C 2B5 Cangda gowlingwlg.com

V576371 57229423\5




324

o GOWLING WLG

We note that on August 29, 2022 Marve! Development (Lions Gate Village) Ltd. and 2000 Curling Road
Ltd. and were amalgamated into Marvel Development (Lions Gate Village) Ltd.

We are advised that the facility advanced pursuant to the Commitment Letter and secured by the
Mortgage, the Beneficial Mortgage and the GSA, has not been repaid despite the repayment date having
passed.

On behalf of Atrium, we hereby make demand for payment pursuant to the Commitmerit Letter in the
amount of $45,876,930.62 as at June 16, 2023 plus interest at the rate of TD Bank's Prime Rate plus
4.55% per annum with a minimum rate of 8.0% per annum and a maximum rate of 9.0% per annum,
calculated daily and compounded and payable monthly, not in advance, which is currently a daily rate
of $11,312.12, to and including the date of payment, plus legal fees incurred to date of $2,500.00, plus
further legal fees accrued from this day to the date of payment.

Please deliver a certified cheque or bank draft payable to “Gowling WLG (Canada) LLP, In Trust’, in the
amount of $45,879,430.62, and applicable daily interest and additional legal fees to our office by no later
than 5:00 p.m. on or before June 26, 2023. If you fail to do so, we will seek instructions fo commence
enforcement proceedings, including enforcement of the Mortgage, Beneficial Mortgage and GSA without
further notice to you.

Please note that we require a certified cheque or bank draft by 12:00 noon on the date of payment in
order-to consider the loan repaid on that day for the purposes of interest calculation. Otherwise interest
using the per diem rate then applicable must be added from and including the date of payment to the
néxt business day.

We also enclose a Notice of Intention to Enforce Secufity pursuant to section 244 of the Bankruptcy and
Insolvency Act.

GOWLING/WLG (CANADA) LLP

JBR/azk
Encls
cc client

Page 2
V57637\ 57229423\5
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NOTICE OF INTENTION TO ENFORCE SECURITY

TO:  Marvel Developments (Lions Gate Village) Ltd.
Registered and Records Office
1600 - 925 West Georgia Street
Vancouver, BC VBC 3L2

TAKE NOTICE that:

1. Atrium Mortgage Ihvestment Corporation, secured creditor, intends to enforce its
security on the following property of Marvel Developments (Lions Gate Village) Ltd.:

(@) lands. located in the Province of British Columbia legally described as:

0} Parcel Identifier: 009-283-862
Lot 2 Block 15 District Lot 764 Plan 10846;

(i)  Parcel Identifier: 005-260-809
Lot 1 Block 15 District Lot 764 Plan 10846;

(iiy  Paroel Identlfler 004 811 -054
Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885; and

(iv)  Parcél Identifier: 005-260-817
Lot 3 Block 15 District Lot 764 Plan 10846

(collectively the “Lands”)
(by  all of Marvel Developmeiits (Lions Gate Village) Ltd.s present and after-
- ‘acquired personal property .of whatsoever nature and kind located on or relating
to, or used or acquired in conhection with, or derived from the owriership,
construction, development, sale, Ieasmg or operating of, the Lands.
2. The security that is to be enforced is in‘the form of:

(a) Mortgage and Assignment of Rents dated June 30, 2015 and registered in the
Vancouver Land Title Office under numbers: CA4503271 and CA4503272
respectively;

(b) Security Agreement dated June 29, 2015; and

(©) Beneficial Mortgage and Agreement dated March 16, 2022.

(collectively the “Agreements”)

3. The total amount of indebtedness secured by the security as of June 16, 2023, amounts
to $45,876,930.62, together with interest accruing from that date as deflned under the
Agreements, plus costs (legal or otherwise) of enforcing the Agreements.”

V57637\57245161\1
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4. The secuired creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent, unless Marvel Developments (Lions Gate Vlllage) Lid.
consents to an earlier enforcement.

DATED at Vancouver, British Columpbia, this 16" day/of e, 2023.

Atrium MortgageInvestment Corporation
Per: [\ / /N

WB. Ross, its solicitor

V57637\57245161\1
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o GOWLING WLG

June 16, 2023

Jonathan B, Ross*

) _ *Law Corporation
BY COURIER AND REGISTERED MAIL Direct +1 604 891 2778
jonathan.ross@gowlingwlg.com

. . File no. \/57637
Rahim Fakhari

850 Farmleigh Road
West Vancouver, BC
V7S 129

Via Email

rahimfakhari@gmail.com
rfakhari@marvelgroup.ca

Dear Sir:

Re: Commitment Letter dated June 8, 2015, as amended by a first commitment lefter amending
agreement dated June 30, 2015, a second commitment letter amending agreement dated
June 6, 2016, a third commitment letter amending agreement dated August 24,2017, a fourth
commitment letter amending agreement dated July 27, 2018, a fifth commitment letter
amending agreement dated June 10, 2020, a sixth commitment letter amending agreement
dated June 28, 2021, a seventh commitment letter amending agreement dated February 24,

12022, and an elghth commitment letter amending agreement dated April 26, 2023
(collectively, the “Commitment Letter”) between Marvel Developments (Lions Gate Village)
Ltd. (formerly 0984524 BC Ltd.), and 2000 Curling Road Lid. (collectively the “Borrower”)
and Atrium Mortgage Investment Corporation (“Atrium”); the Beneficial Mortgage and
Agreement dated March 16, 2022 (the “Beneficial Mortgage”) between Atrium and the
Borrowers; the General Security Agreernent dated June 29, 2015 (the “GSA”); and the
Mortgage and Assignment of Rents dated June 30, 2015 and registered in the Vancouver
Land Title Office under nunibers CA4503271 and CA4503272 respectively, (the “Mortgage”),
and the Guarantee dated June 30, 2015 (the “Guarantee”) by which you guaranteed payment
of the indebtedness of the Borrowers to Atrium

We are the solicitors for Atrium and we refer to the above referenced Commitment Letter, Beneficial
Moitgage, GSA, Mortgage and Guarantee.

We note that on-August 29, 2022 Marvel Development (Lions Gate Village) Lid. and 2000 Curling Road
Ltd. and were amalgamated into Marvel Development (Lions Gate Village) Ltd.

Please see enclosed our letters to the Borrower of today’s date (the “Borrower Demand”). The
Borrower has failed to repay the amounts owing uhder the Commitment Letter when due. Atrium has
defmanded payment from the Borrowefts of the amount due under the Commitment Letter which amounts
to $45.876,930.62 as at Juhe 26, 2023, plus interest to the date of payment, plus legal fees of $2, 500.00.

Gowlmg WwLG (Canada) LLe T+1 604 683 6495 Gowling WLG (Canada) LLP Is a member of Gowling WLG, an Intemationat law fim

which cansists of lnuependent and autonemous entities prqudlng servicgs. afourid
\S/::‘:gOZLﬁIOE?' BBgn\l/aﬁucszg%gCBa l:_lr;zrad Street ;:‘1'?"0;“3336:3?28 the world, Our structire is’ exolalnad in mn:r:;s tail ;t aowhna__wlu cornllega "
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Pursuant to the Guarantee, you are liable to Atrium for the amount owed by the Borrower to Atrium plus
expenses (including all legal fees and disbursements) and plus interest at the rate of TD Bank’s Prime
Rate. plus 4.55% per annum with & minimum rate of 8.0% per annum and a maximum rate of 9.0% per
annum, calculated daily and compounded and payable monthly, not in advance accruing from the date
of this letter to the date of payment.

On behalf of Atrium, we hereby make demand for payment from you pursuant to the Guarantee inthe -
amount of $45,879,430.62, plus interest and further legal fees accruing from this date to the date of
payment.

Please deliver a ceriified chegue or bank draft payable to “Gowling WLG (Canada) LLP, In Trust”, in the
amourit stated above to our office by no later than 5:00 p.m. on or before June 26, 2023. If you fail to do
so, we will seek instructions to commence enforcement proceedings against you without further notice.
Please note that we require a certified cheque or bank draft by 12:00 noon on the date of payment in
order to consider the loan repaid on that day for the purposes of interest calculation. Otherwise interest
using the per diem rate then applicable must be added from and including the date of payment to the
next business day. :

Your‘s_ truly,

WLG (CANADA) LLP

an B. Ross*

JBR/azk
Encls
ce: Client

Page 2
V57637\ 57243368\5
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GOWLING WLG

June 16, 2023 _ Jonathan B. Ross*
Law Corporation

Direct+1 604 891 2778
jonathan.ross@gowlingwlg.com

By COURIER AND REGISTERED MAIL File no. V57637

Marvel Developments (Lions Gate Village) Ltd.
Registered and Records Office

1600 — 925 West Georgia Street

Vancouver, BC

V6C 3L2

By COURIER

COPY
#212 — 998 Harbourside Drive A

‘North Vancouver; B&
V7P 3T2

By Email

rahimfakhari@gmail.com
rfakhari@mativelgroup.ca

Dear Sirs/Mesdames:

Re: Commitment Letter dated June 8, 2015, as amended by a first commitment letter amending
agreement dated June 30, 2015, a second commitment letter amending agreement dated
June 6, 2016, a third commitment letter amending agreement dated August 24, 2017, a fourth
commitment letter amending agreement dated July 27, 2018, a fifth commitment letter
amending agreement dated June 10, 2020, a sixth commitment letter amending agreement-
dated June 28, 2021, a seventh commitment letter amending agreement dated February 24,
2022, and an eighth commitment letter amending agreement dated April 26, 2023
(collectively, the “Commitment Letter”) between Marvel Developments (Lions Gate Village)
Ltd. (formerly 0984524 BC Ltd.), and 2000 Curling Road Ltd. (collectively the “Borrower”)
and Atrium Mortgage Investment Corporation (“Atrium”); the Beneficial Mortgage and
Agreement dated March 16, 2022 (the “Beneficial Mortgage”) hetween Atrium and the
Borrowers; the General Security Agreement dated June 29, 2015 (the “GSA”), and the
Mortgage and Assignment of Rents dated June 30, 2015 and registered in the Vancouver
Land Title Office-.under numbers CA4503271 and CA4503272 respectively, (the “Mortgage™)

We are the solicitors for Atrium and we refer to the above referenced Commitment Letter, Beneficial
Mortgage, GSA, and Mortgage. All capitalized terms not otherwise defined herein shall have the
meanings ascribed to them in the Credit Agreement.

Gowling WLG (Canada) LLP T +1 604 683.6498 Gowling WLG {Canada) LLP is a member of Gowling WLG, an international taw firm
y R which cansists of inde, ndant and autono tities viding servi around
'\S/U“e 2u300 BBgn\t/aS“C‘sZggQCBurrzrd Streét ; ;Jl_sr?;vﬁgaciifa the world, Our slrucluﬁael's explained in r:on-leoggl:;' ;t(eque:lﬁgl v;rggc:m[l;s o
ancouver anada vilngwig.com
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We note that on August 28, 2022 Marvel Development (Lions Gate Village) Ltd. and 2000 Curling Road
Ltd. and were amalgamated into Marvel Development (Lions Gate Village) Ltd.

We -are advised that the facility advanced pursuant to the Commitment Lefter and secured by the
Mortgage, the Beneficial Mortgage and the GSA, has not been repaid despite the repayment date having
passed. ‘ o ‘

On behalf of Atrium, we hereby make demand for payment pursuant to the Cofmitment Letter in the
amount of $45,876,930.62 as at June 16, 2023 plus interest at the rate of TD Bank’s Prime Rate plus
4.55% per ahnum with a minimum rate of 8.0% per annum -and a maximum rate of 9.0% per annum,
calculated daily and compounded and payable monthly, not in advance, which is currently a daily rate
of $11,312.12, to and including the date of payment, plus legal fees incurred to date of $2,500.00, plus.
further legal fees accrued from this day to the date of payment.

Please deliver a certified cheque ar bank draft payable to “Gowling WLG (Canada) LLP, In Trust”, in the

amount of $45,879,430.62, and applicable daily interest and additional iegal fees to our office by no'later
than 5:00 p.m. on or before June 28, 2023. If you fail to do so, we will seek instructions to commence

enforeement proceedings, including:enforceirent of the Mortgage, Beneficial Mortgage and GSA without-
fuither notice to you.

Please note that we require a certified cheque or bank draft by 12:00 noon on the date of payment in
order fo consider:the foan repaid on that day for the purposes of interest calculation. Otherwise interest
using the per diem rate then applicable must be added from and including the date of payment to the
next business day. '

We also enclose a Notice of Intention to Enforce Se.c_urity pursuant to section 244 of the Bankruptcy and
Insolveney Act. :

; u\ l
Jonaj an B. Ross* ‘
JBRIazk

Encls

ot client

Page 2
V57637\ 57229423\5 )
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NOTICE OF INTENTION TO ENFORCE SECURITY

TO: Marvel Developments (Lions Gate Village) Ltd.
Registered and Records Office

1600 - 925 West Georgia Street C@ Pﬁ{
Vancouver, BC V6C 3.2 : . .
TAKE NOTICE that: o -

1. Atrium Mortgage Investment Corporation, secured creditor, intends to enforce its
security on the following property of Marvel Developments (Lions Gate Village) Ltd.:

(a) lands located in the Province of British Columbia legally described as:

(i) Parcel ldentifier: 009-283-862 ‘
Lot 2 Block 15 District Lot 764 Plan 10846;

() Parcel ldentifier: 005-260-809 .
Lot 1 Block 15 District Lot 764 Plan 10846;

(i)  Parcel Identifier: 004-811-054
Lot 1 of Lot 1 Block 15 District Lot 764 Plan 14885; and

(iv)  Parcel Identifier; 005-260-817
‘ Lot 3 Block 15 District Lot 764 Plan 10846

(collectively the “Lands”)
(b) all of Marvel Developments (Lions Gate Village) Lid.'s present and after-
- acquired personal property of whatsoever hature and kind located on or relating
to, or used or acquired in connection with, or derived from the ownership,
construction, development, sale, leasing or operating of, the Lands.
2. The security that is to be enforced is in the form of:

(a) Mortgage and Assignment of Rents dated June 30, 2015 and registered in the
Vancouver Land Title Office under numbers CA4503271 and CA4503272
respectively,

(b) Security Agreement dated June 29, 2015; and

(c) Beneficial Mortgage and Agreement dated March 16, 2022.

(collectively the “Agreements”)
3. The total amount of indebtedness secur‘éd by the security as of June 16, 2023, amounts

to $45,876,930.62, together with interest accruing from that date as defined under the
Agreements, plus costs (legal or otherwise) of enforcing the Agreements.”

V57637\57245161\1
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4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent, unless Marvel Developments (Lions Gate Village) Ltd.
‘consents.to an earlier enforcemient.

DATED at Vancouver, British Columbia, this 16% day/of /e

Atrium Mortdagg/liivestment Corporation

WB Roas, ts solicitor

Per:

) V57637\57245161\
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GOWLING WLG

June 16, 2023

Jonathan B. Ross*
. C ) *L.aw Corporatiori
BY COURIER AND REGISTERED MAIL : . Direct +1 504 891 2778
jonathan:ross@gowlingwlg.com
. File no. V57637
Fereshieh Amin
850 Farmleigh Road
West Vancouver, BC
V7S 179

Dear Madam:

Re: Commitiment Lefter dated June 8, 2015, as aménded by a first commitment letter amending
agreement dafed June 30, 2015, a second commitment letter amending agreement dated
June 6, 2018, a third commitment lettér amending agreement dated August 24, 2017, a fourth
commitment letter amending agreement dated July 27, 2018, & fifth commitment letter
amending agreement dated Jung 10,2020, a sixth commitment fetter amending agreement
dated June 28, 2021, a seventh commitment letter amending agreement dated February 24,
2022, and an eighth commitment letter amending agreement dated April 26, 2023
(collectively, the “Commitment Letter”) between Marvel Developments (Lions Gate Village)
Ltd. (formerly 0984524 BC Ltd.), and 2000 Curling Road Ltd. (collectively the “Borrower”)
and Atrium Mortgage Investment Corporation {“Atrium”); the Beneficial Mortgage and
Agreement dated March 16, 2022 (the “Beneficial Mortgage”) between Atrium and the

" Borrowers; the General Security’ Agreement dated June 29, 2015 (the “GSA”); and the
Mortgage and Assignment of Rents dated Jurie: 30, 2015. and registered in the Vancouver
Land Title Office under numbers CA4503271 and CA4503272 respectively, (the “Mortgage”);
and the Guarantee dated June 30, 2015 (the “Guarantee”) by which you guaranteed payment
of the indebtedness of the Borrowers fo Atrium .

We are the solicitors. for Atrium and we refer to the above referenced Comm‘itment_ Letter, Beneficial
Mortgage, GSA, Mortgage and Guarantee.

We note that on August 29, 2022 Marvel Development (Lions Gafe Village) Ltd. and 2000 Curling Read
Ltd. and were amalgamated info Marvel Development (Lions Gate Village) Lid.

Please see enclosed our letters to the Borrower of today’s date (the “Borrower Demand’). The
Borrower has failed to repay the amounts owihg under the Commitment Letter when due. Atrium has
demanded payment frorm the Borrowers of the amount due under the Commitment Letterwhich amounts
to $45,876,930.62 as at June 26, 2023, plus interest to the date of payment, plus legal fees of $2,500.00,

Pursuant to the Guarantee, you are liable to Atrium for the amount owed by the Borrower to Atrium plus
expenses (including all legal fees and disbursements) and plus interest at the rate of TD Bank's Prime
Rate plus 4.55% per annum with a minimum rate of 8.0% per annum and a maximuim rate of 9.0% per
annum, calculated daily and compounded and payable monthly, notin advance accruing from the date
of this letter to the date of payment,

Gowling WLG: {Canada) LLP T+1 604683 6498 Gowling WLG {Ganada) LLP is a.v:ﬁlembai'di Gowling'WLG, an intermalional law-firm

c , e EER O . 4 - VA e which consjsts of independerif and autonemous entities providing seivices arourid
.\S_IUIf,e ZSOO!BBgn\t}aélcs’z'gssOcBu_rrzrd Street F+1 l604 618 3,3-558 the world. Our strictire is explairied in‘more-detail at gowlingwlg.com/legal.
Vancouver o \/ 4 anada gowlingwig.com T
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On behalf of Atrium, we hereby make demand for payment from you pursuant to the Guarantee in the
amount of $45,879,430.62, plus interest and further legal fees accruing from this date to the date of
payment.

Please deliver a certified cheque or bank draft payable to “Gowling WLG (Canada) LLP, In Trust’, in the
amount stated above to our-office by no later than 5:00 p.m. on or before June 26, 2023. If you fail to do
so, we will seek instructions to commence enforcement proceedings against you without further notice.

Please riote that we require a certified cheque or bank draft by 12:00 hoon on the date of payment in
order to consider the loan repaid on that day for the purposes. of interest caleulation. Otherwise interest
using the per diem rate then applicable must be added from and including the date of payment to the
next business day.

" JBRlazk

Encls
cc: Client,

Pagé 2
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- GOWLING WLG

June 16, 2023 ' Jonathan B, Ross*
' ’ *Law Corparation
Direct +1 604 891 2778

_ ]pnath‘an.nq,ss‘@gowlingw[g_at'sq'rn
BY COURIER AND REGISTERED MAIL File o. V57637

Marvel Developments (Lions Gate Village) Ltd,
Registered and Records Office

1600 — 925 West Georgia Street

Vancouver, BC

VBC 3.2

BY COURIER

' COPY.
#212 — 998 Harbourside Drive Ny o S Bl o

Narth Vancouver, BC
V7P 372

By Email

rahimfakhari@gmail.com
dakhari@marvelgroup.ca

"Dear Sirs/Mesdames:

Re: Commitment Letter dated June 8, 2015, as amended by a first commitment letter amending
agreement dated. . June 30, 2015, a second commitment letter amending agreement dated
June 6, 2016, a third commiitment letter amending agreement dated August.24, 2017, a fourth
commitment letter amending agreement dated July 27, 2018, a fifth commitment lefter
amending agreement dated June 10, 2020, a sixth commitment letter. amendirig agreement
dated June 28, 2021, a seventh commxtment letter amending agreement dated February 24,
2022, and an elghth commitment letter amending agreement dated -April 26, 2023
(collectively, the “Commitment Letter’’) betwéen Marvel Developrients (Lions Gate Vlilage)
Ltd. (formerly 0984524 BC Ltd.), and 2000 Curling Rodd Ltd. (collectively the “Borrower™)
and Afrium Mortgage Investment Corporation (“Atrium™); the Beneficial Mortgage and
Agreement dated March 16, 2022 (the “Beneficial Mortgage”) between Atrium and the
Borrowers; the General Security Agreement dated June 29, 2015 (the “GSA™); and the
Mortgage and Assignment of Rents dated June 30, 2015 and registered in the Vancouver
Land Title Office rinder numbers CA4503271 and CA4503272 respectively, (the “Mortgage™) .

We are the solicitors for Atrium and we refer to the abové referenced Commitment Letter, Beneficial
Mortgage GSA, and Mortgage All capitalized terms not otherwise defined herein shali have the
nieanings ascribed to them in the Credit Agréement.

Gowling'WLG (Canada) LLP T +1'604 653 6498 - Gowlma WLG (Cannda) LLP 15 & momber o Gailicg WLBG, an imte: nalonial s firm

whilgh dent and au : enlitics 2ng seivices aroung
Suite'2300, Bentall 5,550 Burrard Street F+1604 683 3558 ‘the warg, Our _.,,,uﬂm is explaified it mpre detait at qﬂf':?‘;:ﬂi‘; csﬂ_tizml =

Vincouver BC V6C 2B5 Canada gowlingwlg.com
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We note that on August 29, 2022 Marvel Development (Lionis Gate Village) Ltd. and 2000 Curling Read
Ltd. and were amalgamated into Marvel Development (Lions Gate Village) Ltd.

We are advised that the facility advanced pursuant to the Commitment Letter and secured by the
Mortgage, the Beneficial Mortgage and the GSA, has.not been repaid despite the repayment date having
passed.

On Bbehalf of Atrium, we hereby make demand for payment pursuant to the Commitment Letter in the
amount of $45,876,930.62 as at June-16, 2023 plus interest at the rate of TD Bank’s Prime Rate plus
4.55% per annum with a minimum rate of 8.0% per:annum and a maximum rate of 9.0% per annum,
calculated daily and compounded and payable monthly, riot in-advance, which is currently a daily rate
of $11,312.12, to and including the date of payment, plus legal fegs incurred to date of $2,500.00, plus
further legal fees acorued from this day to the date of payment.

Please deliver a certified cheque or bank draft payable to “Gowling WLG (Canada) LLP, In Trust’, in the
amount of $45,879,430.62, and applicable daily interest and additional legal fees to our office by no later
than 5:00 p.m. on or before June 26, 2023, If you fail to do 50, we will seek instructions to comrence
enforcemerit proceedings, including enforcement of the Martgage; Beneficial Mortgage and GSA without
further notice to you. )

Please note that we require a certified cheque or bank draft by 12:00 noon on the date: of payment in
order to consider the loari repaid on that day for the purposes of interest calculation. Otherwise interest

using the per diem rate then applicable must be added from and including the date of payment to the
next business. day. '

We-also enclose a Notice of Intention to Enforce Secu‘ri_ty pursuant to section 244 of the Bankruptcy and
Insolveney Act.

. Jonajfian B, Ross*

JBRlazk
Encls
GC client

Page 2
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NOTICE OF INTENTION TO ENFORCE SECURITY’

TO:  Marvel Developments (Lions Gate Village) Ltd,
Registered and Records Office

1600 - 925 West Georgia Street q ‘@Hﬁ‘m}if
Vancouver, BC V6C 312 o WA R |
TAKE NOTICE that:
1. Atrium Mortgage Investment Corporation, secured <creditor, intends to enforce its

security on the following property of Marvel Developments (Lions Gate Village) Lid.:
(3)  lands located in the Province of British Golumbia legally described as:

@iy Parcel identifier; 009:283-862
Let 2 Block 15 District Lot 764 Plan 10846,

(i) Parcel Identifier: 005-260-809
‘ Lot 1 Block 15 District Lot 764 Plan 10846;

(i)  Parcel Identifier; 004-811-054 '
Lot 1 of .ot 1 Blogk 15 District 1.6t 764 Plan 14885: and

{iv)  Parcel ldentifier 006-260-817
Lot 3 Block 15 District Lot 764 Plari 10848

(collectively the “Lands”)

(b)  all of Marvel Developments (Lions Gate Village) Ltd.'s present and after-
acquired personal property of whatsoever nature and kind located on or relating
to, or used or acquired in connection with, or derived from the ownership,
construction, development, sale, leasing or operating of, the Lands.

2. The security that is.to be enforced.is in the form of:

(@) Mortgage and Assignment of Rents dated June 30, 2015 and registered in the
Vancouver Land Title Office under numbers CA4503271 and CA4503272
respectively;

(6)  Security Agreement dated June 29, 2015; and

(c) Beneficial Morigage and Agreemerit dated March: 16, 2022,

(collectively the “Agreements”)
3. - The total amount of indebtedness sesured by the security as of June 16’,'202,3. amounts

to $45,876,930.62, together with interést accruing from that date as defined under the
Agreements, plus costs (legal or otherwise) of enfarcing the Agreements.” *

V57637\57245161\1




338

4., The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent, unless Marvel Developments (Ljons Gate Village) Ltd.
¢oriserts to an earlier enforcement.

DATED at Vancouver, British Columbia, this 16% day/of Gpe, 2023

Atrium: Mort age'l vestment Corporation

er: 2N
J‘Qath\V/B Ri{ss its salicitor

P

V57637\57245161\1







This is Exhibit “ H * referred to in the Affidavit
of MARIANNE DOBSLAW, sworn before me at Vancouver,
BC, this 2 day of August, 2023.

A Comm/ig,sieﬁ’ér’ﬁr,téking Affidavits in British Columbia
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA | ~ BCRegistries and Online Services

Business Debtor - "Marvel Developments (LionS Gate Village) Ltd."

‘Search Date and Time:  August 1, 2023 at 11:17:08 am Pacific time
- Account Name: GOWLING WLG (CANADA) LLP
Folio Number: - V57637

TABLE OF CONTENTS

RO, | Services

4 Matches in 4 Registrations in Report Exact Matches: 4 (*) Total Search Report Pages: 21
Base Base Régistration Debtor Name Page
Registration Date

1 6949061 June 30, 2015 * MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. 2

2 6949131 - June 30, 2015 * MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. 7z

3 6949321 June 30, 2015 * MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. . 12

4 370022 June 23, 2016 * MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD. 18

s | BCRegi '
| cgistry : Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 1 of 21



BRITISH
COLUMBIA

Registration Description:

Act: ‘

Base Registration Date and Time:
Current Expiry Date and Time:

Trust Indenture:

Base RegiStratioh Number: 6949061

341

PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

PPSA SECURITY AGREEMENT
PERSONAL PROPERTY SECURITY ACT
June 30, 2015 at 9:38:40 am Pacific time

June 30, 2024 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

CURRENT REGISTRATION INFORMATION

(as of August 1, 2023 at 11:17:08 am Pacific time)

Secured Party Information

ATRIUM MORTGAGE INVESTMENT
CORPORATION

Address

900-20 ADELAIDE STREET EAST
TORONTO ON
M5C 276 Canada

Debtor Information

0984524 B.C. LTD.

Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

2000 CURLING ROAD LTD.

Address

212 -998 HARBO_URSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

MARVEL DEVELOPMENTS (LIONS
GATE VILLAGE) LTD.

W |y
e | BCRegistry
SRIH, ¢ Services

Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 2 of 21
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BRIT-ISH : PERSONAL PROPERTY REGISTRY SEARCH RESULT |
COLUMBIA BC Registries and Online Services

Vehicle Collateral
- None

General Collateral

Base Registration General Collateral:

ALL RIGHT, TITLE AND INTEREST IN AND TO ANY AND ALL CONTRACTS, AGREEMENTS,

~ CONSTRUCTION CONTRACTS, PROFESSIONAL SERVICE CONTRACTS, DEVELOPMENT AGREEMENTS,
MANAGEMENT CONTRACTS, PLANS, LEASES, OFFERS TO LEASE, LICENSES AND PERMITS PRESENT OR
FUTURE, EXISTING OR AT ANY TIME MADE BY THE DEBTOR WITH RESPECT TO THE ,PROJECT BEING
CONSTRUCTED OR RENOVATIONS BEING MADE ON THE LANDS LEGALLY DESCRIBED AS: . (PID)
(LEGAL DESCRIPTION) 004-811-054 LOT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885; ,009-

~ 283-862 LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846; 005-260-817 LOT 3 BLOCK 15 DISTRICT LOT
764 PLAN 10846; AND 005-260-809 LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846.

Original Registering Party

LANDO & COMPANY LLP Address

2010 - 1055 W. GEORGIA ST.
VANCOUVER BC
V6E 3P3 Canada

/N : . . .
ﬁ BC Registry Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 3 of 21
s | Services
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BRIT‘ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA | | BC Registries and Online Services
HISTORY

(Showing most recent first)

RENEWAL

Registration Date and Time: July 3, 2020 at 3:55:57 pm Pacific time
Registration Number: 317147M -

Registration Life: 1 Year

New Expiration Date and Time: Jjune 30, 2024 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP Address
' - ) 2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada
RENEWAL
' Registration Date and Time:  July 3, 2020 at 3:40:02 pm Pacific time
Registration Number: 317122M
Registration Life: 2 Years :
New Expiration Date and Time: June 30, 2023 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP Address
2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada
RENEWAL
Registration Date and Time: July 27, 2018 at 9:38:19 am Pacific time
Registration Number: 923331K
Registration Life: 2 Years
New Expiration Date and Time: June 30, 2021 at 11:59:59 pm Pacific time
Py gBCRegistry

i p Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 4 of 21
SEme, | Services usin P ( ‘ ge) | Pag



BRITISH
COLUMBIA

Registering Party Information

GOWLING WLG (CANADA) LLP

AMENDMENT

344

PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Address

2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada

Registration Date and Time:
Registration Number:
Description:

Debtor Information
MARVEL DEVELOPMENTS (LIONS
GATE VILLAGE) LTD.

ADDED

Registering Party Information

LANDO & COMPANY LLP

RENEWAL -

June 22, 2017 at 5:17:39 pm Pacific time

095236K

TO ADD THE ADDITIONAL DEBTOR TO REFLECT THE NAME
CHANGE OF 0984524 B.C. LTD. TO MARVEL
DEVELOPMENTS (LIONS GATE VILLAGE) LTD. IN THE
.CORPORATE REGISTRY ON JUNE 20, 2017.

Address

212 -998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

Address

2010 - 1055 W. GEORGIA ST.
VANCOUVER BC
V6E 3P3 Canada

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

i | BCRegistry

s, | Services

June 22,2016 at 9:47:32 am Pacific time
366961]

2 Years

June 30, 2019 at 11:59:59 pm Pacific time

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 5 of 21
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA o BC Registries and Online Services

Registering Party Information

LANDO & COMPANY LLP Address

2010 - 1055 W. GEORGIA ST.
VANCOUVER BC
- V6E 3P3 Canada

Focy BCRegistry

: A Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | P 60
IR, ¢ Services c a evelop (Li a age) | Page 6 of 21
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BRIT-ISH ‘ PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA . ' BC Registries and Online Services -

Base Registration Number: 6949131

Registration Description: PPSA SECURITY AGREEMENT

Act: o PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time:  June 30, 2015 at 9:39:58 am Pacific time
Current Expiry Date and Time: June 30, 2024 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of August 1, 2023 at 11:17:08 am Pacific time)

Secured Pérty Information

ATRIUM MORTGAGE INVESTMENT Address

CORPORATION 900-20 ADELAIDE STREET EAST
TORONTO ON
M5C 2T6 Canada

Debtor Information

0984524 B.C. LTD. ‘ Address

212-- 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 372 Canada

2000 CURLING ROAD LTD. Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

MARVEL DEVELOPMENTS (LIONS Address

GATE VILLAGE) LTD. 212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
-V7P 3T2 Canada

-'% BCRegistry

, p Busi Deb h - "Marvel Devel i i S
RIS | Gapui & usiness Debtor Searc rvel Developments (Lions Gate Village) Ltd." | Page 7 of 21
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

THE ENTIRE RIGHT, TITLE, CLAIM AND INTEREST OF THE DEBTORS UP TO THE SUM OF 1,200,000.00
HELD IN A DEPOSIT ACCOUNT WITH ATRIUM MORTGAGE INVESTMENT CORPORATION WHICH 1S
PLEDGED AGAINST ANY INDEBTEDNESS OF THE DEBTORS-OWING TO THE SECURED PARTY.

Original Registering Party

LANDO & COMPANY LLP Address

2010 - 1055 W. GEORGIAST.
VANCOUVER BC
V6E 3P3 Canada

Sa#  BC Registry

- Business Debtor Search - "Marve!l Developments (Lions Gate Village) Ltd." | Page 8 of 21
COLUMBIA Services .
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BRIT-ISH | PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Regjistries and Online Services
HISTORY

(Showing most recent first)

RENEWAL

Registration Date and Time: July 3, 2020 at 3:56:26 pm Pacific time
Registration Number: 317149M

Registration Life: 1 Year .

New Expiration Date and Time: June 30, 2024 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP Address
' ' - 2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada
RENEWAL
Registration Date and Time: July 3, 2020 at 3:40:36 pm Pacific time
Registration Number: 317125M
Registration Life: ‘ ‘ 2 Years
New Expiration Date and Time: June 30, 2023 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP Address
2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada
RENEWAL
Registration Date and Time: July 27, 2018 at 9:39:43 am Pacific time
Registration Number: 923337K
Registration Life: 2 Years
New Expiration Date and Time: June 30, 2021 at 11:59:59 pm Pacific time

&% | BCRegistry

BRren | Gord Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 9 of 21
cotunBla | DEIVICES
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA

Registering Party Information

GOWLING WLG (CANADA) LLP

AMENDMENT

BC Registries and Online Services

Address

2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada

Registration Date and Time:
Registration Number:
Description:

Debtor Information
MARVEL DEVELOPMENTS (LIONS'
GATE VILLAGE) LTD.

ADDED

Registering Party Information

LANDO & COMPANY LLP

RENEWAL

June 22, 2017 at 5:17:17 pm Pacific time

095235K

TO ADD THE ADDITIONAL DEBTOR TO REFLECT THE NAME
CHANGE OF 0984524 B.C. LTD. TO MARVEL
DEVELOPMENTS (LIONS GATE VILLAGE) LTD. IN THE
CORPORATE REGISTRY ON JUNE 20, 2017.

Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

Address

2010 - 1055 W. GEORGIA ST.
VANCOUVER BC
V6E 3P3 Canada

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

&% | BCRegistry

SR | Services

June 22, 2016 at 9:48:15 am Pacific time
366965)

2 Years

June 30, 2019 at 11:59:59 pm Pacific time

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 10 of 21
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BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA - BC Registries and Online Services

Registering Party Information

LANDO & COMPANY LLP Address
2010 - 1055 W. GEORGIA ST.
VANCOUVER BC
V6E 3P3 Canada
T I BC Registry V Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 11 of 21

St | Services
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BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 6949321

Registration Description: PPSA SECURITY AGREEMENT

Act: ' PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time:  June 30, 2015 at 9:43:20 am Pacific time
Current Expiry Date and Time: June 30, 2024 at 11:59:59 pm Pacific time

A ' Expiry date includes subsequent registered renewal(s)
Trust Indenture: ' ~ No

CURRENT REGISTRATION INFORMATION
(as of August 1, 2023 at 11:17:08 am Pacific time)

Secured Party Information

- ATRIUM MORTGAGE INVESTMENT Address

CORPORATION 900-20 ADELAIDE STREET EAST
TORONTO ON
M5C 2T6 Canada

e BC Registry

Jmren | Qeruiods Business Debtor Search - "Marvel Developments (Lions Gate Village) ‘Ltd. | Page 12 of 21
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH R _ _
COLUMBIA BC Registries and Online Services

Debtor Information
0984524 B.C. LTD. Address

212 - 998 HARBOURSIDE DRIVE

NORTH VANCOUVER BC

V7P 3T2 Canada

MARVEL GROUP EXECUTIVE INC. Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCQOUVER BC
V7P 3T2 Canada

FAKHARI, RAHIM

- Birthdate
July 19, 1955

Add resé

850 FARMLEIGH ROAD
--WEST VANCOUVERBC - - -
V7S 179 Canada

MARVEL DEVELOPMENTS (LIONS
GATE VILLAGE) LTD.

Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 372 Canada

AMIN, FERESHTEH

Address

850 FARMLEIGH ROAD
WEST VANCOUVER BC
V7S 179 Canada

Birthdate

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL CLAIMS YOF THE DEBTOR WITH RESPECT TO MONIES, SUMS, PAYMENTS OR SECURITY OF ANY -
KIND WHATSOEVER PAYABLE BY, OR GRANTED PURSUANT TO ANY LOANS TO, OR OBLIGATIONS OF,

2000 CURLING ROAD LTD.

&A@ 'BCRegistry

1 o
i | Services

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 13 of 21
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH
COLUMBIA BC Reglstrles and Online Services

Original Registering Pérty

LANDO & COMPANY LLP Address

2010 - 1055 W. GEORGIA ST.
VANCOUVER BC
V6E 3P3 Canada

' 5“.. | BCRegistry

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 14 of 21
COLUNBIA { SCI’VICCS
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH - . .
COLUMBIA . BC Registries and Online Services
HISTORY
(Showing most recent first)
RENEWAL
Registration Date and Time: July 3, 2020 at 3:58:05 pm Pacific time
Registration Number: : 317155M
Registration Life: 1 Year
New Expiration Date and Time: June 30, 2024 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP Address
- - 2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada
RENEWAL
Registration Date and Time: July 3, 2020 at 3:48:11 pm Pacific time
Registration Number: 317137M
Registration Life: 2 Years

New Expiration Date and Time: June 30, 2023 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP Address
2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada
AMENDMENT
Registration Date and Time: July 3, 2020 at 3:46:24 pm Pacific time
Registration Number: 317134M
Description: : ADD DEBTOR NAME/ADDRESS

e | BCRegistry

BN | Gt o Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 15 of 21
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BRITISH ' PERSONAL PROPERTY REGISTRY SEARCH RESULT
- COLUMBIA BC Registries and Online Services

Debtor Information

AMIN, FERESHTEH

ADDED

Registering Party Information

GOWLING WLG (CANADA) LLP

RENEWAL

Address Birthdate

850 FARMLEIGH ROAD
WEST VANCOUVER BC
V7S 1Z9 Canada

Address

2300-550 BURRARD ST.
VANCOUVER BC

. V6C 2B5 Canada

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

Registering Party Information

GOWLING WLG (CANADA) LLP

AMENDMENT

July 27, 2018 at 10:03:14 am Pacific time
923429K

2 Years

June 30, 2021 at 11:59:59 pm Pacific time

Address

2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada

Registration Date and Time:
Registration Number
Description:

& | BC Registry

Cot T | SCl’V 1ces

June 22,2017 at 5:18:00 pm Pacific time

095237K

TO ADD THE ADDITIONAL DEBTOR TO REFLECT THE NAIVIE
CHANGE OF 0984524 B.C. LTD. TO MARVEL
DEVELOPMENTS (LIONS GATE VILLAGE) LTD. IN THE
CORPORATE REGISTRY ON JUNE 20, 2017.

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 16 of 21
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Debtor Information
MARVEL DEVELOPMENTS (LIONS
GATE VILLAGE) LTD.

ADDED

Registering Party Information

LANDO & COMPANY LLP

356

PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Address

212 - 998 HARBOURSIDE DRIVE

NORTH VANCOUVER BC
V7P 3T2 Canada

Address

2010 - 1055 W. GEORGIA ST.
VANCOQOUVER BC
V6E 3P3 Canada

RENEWAL

Registration Date and Time:
Registration Number:
Registration Life: :
New Expiration Date and Time:

Registering Party Information

LANDO & COMPANY LLP

&4 | BCRegistry

B | Services

June 22, 2016 at 9:50:01 am Pacific time
366975)

2 Years

June 30, 2019 at 11:59:59 pm Pacific time

Address

2010 - 1055 W. GEORGIA ST.
VANCOUVER BC

- V6E 3P3 Canada

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 17 of 21
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 370022)

Registration Description: PPSA SECURITY AGREEMENT

Act: : "~ PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time:  June 23, 2016 at 11:29:51 am Pacific time

Current Expiry Date and Time: June 23, 2024 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: : No

CURRENT REGISTRATION INFORMATION
(as of August 1, 2023 at 11:17:08 am Pacific time)

Secured Pafty Information

ATRIUM MORTGAGE INVESTMENT Address

CORPORATION 900-20 ADELAIDE STREET EAST
TORONTOON
M5C 2T6 Canada

Debtor Information

0984524 BC LTD Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

Address

212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 372 Canada

MARVEL DEVELOPMENTS (LIONS Address

GATE VILLAGE) LTD. 212 - 998 HARBOURSIDE DRIVE
NORTH VANCOUVER BC
V7P 3T2 Canada

l% %BCRegistry

BRrgH | p Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 18 of 21
SR | Services
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BRIT-ISH ' PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

THIS IS A RE-REGISTRATION PURSUANT TO SECTION 35(7) OF THE PERSONAL PROPERTY SECURITY
-ACT OF BASE REGISTRATION NUMBER 694891 WHICH WAS DISCHARGED IN ERROR ON JUNE 22,

2016 BY REGISTRATION NUMBER 368502J. . ,ALL PRESENT AND AFTER ACQUIRED PROPERTY
RELATING TO THE REAL PROPERTY LEGALLY DESCRIBED AS: (PID) (LEGAL DESCRIPTION) 004-811-054
LOT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885; 009-283-862 LOT 2 BLOCK 15 DISTRICT LOT
764 PLAN 10846; ,005-260-817 LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846; AND 005-260-809
LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846 AND PROCEEDS INCLUDING INTER ALIA, ACCOUNTS,
MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, INSURANCE PROCEEDS, DOCUMENTS OF TITLE,
INSTRUMENTS, SECURITIES, MOTOR VEHICLES AND ALL OTHER ,SUBSTITUTIONS, RENEWALS,
ALTERATIONS OR PROCEEDS OF ANY TYPE OR KIND WHATSOEVER, DERIVED DIRECTLY OR INDIRECTLY
FROM ANY DEALING WITH THE COLLATERAL DESCRIBED ABOVE OR PROCEEDS THEREOF.

Original Registering Party

LAWSON LUNDELL LLP Address
' 1600 - 925 WEST GEORGIA STREET
VANCOUVER BC
- V6C 3L2 Canada
& | BCRegistry

BRIVISH

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 19 of 21
it | Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH
COLUMBIA BC Registries and Online Services
HISTORY
(Showing most recent first)
RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

July 3, 2020 at 3:57:21 pm Pacific time
317153M

1 Year

June 23, 2024 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP

RENEWAL

Address

2300-550 BURRARD ST.
VANCOUVER BC

V6C 2B5 Canada

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

July 3, 2020 at 3:41:17 pm Pacific time
317126M

2 Years

June 23, 2023 at 11:59:59 pm Pacific time

Registering Party Information

GOWLING WLG (CANADA) LLP

RENEWAL

Address

2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

&% | BCRegistry

s, Services

July 27, 2018 at 9:50:29 am Pacific time
923385K

1 Year

June 23, 2021 at 11:59:59 pm Pacific time

Business Debtor Search - "Marvel Developments (Lions Gate Village) Ltd." | Page 20 of 21
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BRITISH | PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA _ - BCRegistries and Online Services

Registering Party Information

GOWLING WLG (CANADA) LLP Address
2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada
- AMENDMENT
Registration Date and Time: | June 22, 2017 at 5:16:58 pm Pacific time.
Registration Number: 095234K
Description: TO ADD THE ADDITIONAL DEBTOR TO REFLECT THE NAME

CHANGE OF 0984524 B.C. LTD. TO MARVEL
DEVELOPMENTS (LIONS GATE VILLAGE) LTD. IN THE
CORPORATE REGISTRY ON JUNE 20, 2017.

Debtor Information

MARVEL DEVELOPMENTS (LIONS Address

GATE VILLAGE) LTD. 212 -998 HARBOURSIDE DRIVE
ADDED NORTH VANCOUVER BC
V7P 3T2 Canada
Registering Party Information
LANDO & COMPANY LLP Address
2010 - 1055 W. GEORGIA ST.
VANCOUVER BC
V6E 3P3 Canada

e | BCRegistry

T Business Debtor Search - .Marveli Developments (Lions Gate Village) Ltd." | Page 21 of 21



This is. Exhibit “j:” referred to in the Affidavit
of MARIANNE DOBSLAW, sworn before me at Vancouver,
BC this Z day of August 2023

A Commissioner forTaking Affidavits in British Columbia

361



TITLE SEARCH PRINT
File Reference: V57637

362
2023-08-01, 11:13:19
Requestor: Michele Hay

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

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
_ Legal Description:

VANCOUVER
VANCOUVER

CB207978
CAG6157874

2022-09-08

2022-09-20

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., INC.NO.
BC1376851

212 - 998 HARBOURSIDE DRIVE

NORTH VANCOUVER, BC

V7P 3T2 -

North Vancouver, The Corporation of the District of

009-283-862

LOT 2 BLOCK 15 DISTRICT LOT 764 PLAN 10846

LegaI'Notations

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 26 OF THE LOCAL
GOVERNMENT ACT, SEE CA1795898

HERETO IS ANNEXED EASEMENT CA8048666 OVER LOT A PL EPP94515

HERETO IS ANNEXED EASEMENT 328770M OVER LOT 3

HERETO IS ANNEXED RESTRICTIVE COVENANT 328771M OVER LOT 3

HERETO IS ANNEXED EASEMENT 328772M OVER PART OF LOT 3 EXPLANATORY

PLAN 6670, SEE 438063L

Title Number: CB207978

TITLE SEARCH PRINT : Page 1 of §
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2023-08-01, 11:13:19

Requestor: Michele Hay

TITLE SEARCH PRINT
File Reference: V57637

Charges, Liens and Interests

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

- Nature:
Registration Number:

Registration Date and Time:

‘Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Title Number: CB207978

RESTRICTIVE COVENANT

99372H

1934-12-22 10:00

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA

PART DERIVED FROM FORMER PARCEL D EXPLANATORY
PLAN 4226, SEE 2933L

RIGHT OF WAY

304535M

1960-01-13 11:16

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA

PART IN EXPLANATORY PLAN 6003

RESTRICTIVE COVENANT

328768M

1961-06-05 14:29 :

SEE 438063L APPURTENANT TO LOT 3

RIGHT OF WAY

541485M

1971-10-28 13:22

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY
PART IN EXPLANATORY PLAN 11060

TRANSFERRED TO STATUTORY RIGHT OF WAY
GB111947 03/10/1988.

STATUTORY RIGHT OF WAY

GB111947

1988-10-03 11:15

B.C. GAS INC.

INCORPORATION NO. 74280
TRANSFER OF RIGHT OF WAY 541485M,;
RECEIVED 28/10/1971 @ 13:22;

PART IN EXPLANATORY PLAN 11060.

“TITLE SEARCH PRINT Page 2 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number: -

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time: -

Registered Owner:

Remarks:

Nature: :
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number: CB207978

2023-08-01, 11:13:19
Requestor: Michele Hay

MORTGAGE

CA4503271

2015-06-30 11:25.

ATRIUM MORTGAGE INVESTMENT CORPORATION
INCORPORATION NO. A0087781
INTER ALIA

MODIFIED BY CA5278805
MODIFIED BY CA6337130
MODIFIED BY CA6973844
MODIFIED BY CA8286071
MODIFIED BY CA9212812
MODIFIED BY CA9808301

ASSIGNMENT OF RENTS
CA4503272

2015-06-30 11:25

ATRIUM MORTGAGE INVESTMENT CORPORATION
INCORPORATION NO. A0087781
INTER ALIA

MODIFIED BY CA5278806
MODIFIED BY CA6337131
MODIFIED BY CA6973845
MODIFIED BY CA8286072
MODIFIED BY CA9212813
MODIFIED BY CA9808302

MODIFICATION

CAb278805

2016-06-22 09:40

INTER ALIA :
MODIFICATION OF CA4503271

MODIFICATION

CA5278806

2016-06-22 09:40

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CAB337130

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503271

TITLE SEARCH PRINT Page 3 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number: .

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number: CB207978

MODIFICATION

CA6337131

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503272

. MODIFICATION

CAB973844

2018-08-01 13:50

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CAB973845

2018-08-01 13:50

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

. CA8286071

2020-07-07 11:33
INTER ALIA .
MODIFICATION OF CA4503271

MODIFICATION

CA8286072

2020-07-07 11:33

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA9212812

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA9212813

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA9808301

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503271

TITLE SEARCH PRINT

65
2023-08-01, 11:13:19
Requestor: Michele Hay

Page 4 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

.Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

| 366
2023-08-01, 11:13:19
Requestor: Michele Hay

MODIFICATION

CA9808302

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503272

COVENANT

CB224726

2022-09-15 15:56

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA

PRIORITY AGREEMENT

CB224727

2022-09-15 15:56

INTER ALIA

GRANTING CB224726 PRIORITY OVER CA4503271,
CA4503272, CA5278805, CA5278806, CA6337130,
CAB337131, CA6973844, CA6973845, CA8286071, -
CA8286072, CA9212812, CA9212813, CA9808301 AND
CA0808302

Duplicate Indefeasible Title NONE OUTSTANDING
Transfers . NONE

Pending Applications NONE

Title Number. CB207978 TITLE SEARCH PRINT Page 5 of 5



TITLE SEARCH PRINT
File Reference: V57637

367
2023-08-01, 11:13:20

Requestor: Michele Hay

*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
L and Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

VANCOUVER
VANCOUVER

CB207976
CA4503037

2022-09-08

2022-09-20

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., INC.NO.
BC1376851

212 - 998 HARBOURSIDE DRIVE

NORTH VANCOUVER, BC

V7P 3T2

North Vancouver, The Corporation of the District of

005-260-809

LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 10846

L.egal Notations

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 29 OF THE MUNICIPAL

ACT, SEE BK183219

'NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA3813063

FILED 201 4—06-30

HERETO IS ANNEXED EASEMENT CA8048663 OVER LOT A PL EPP84515

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

Title Number: CB207976

RESTRICTIVE COVENANT

99372H

1934-12-22 10:00

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA

SEE 2933L

TITLE SEARCH PRINT Page 1 of 4



368
2023-08-01, 11:13:20

Requestor: Michele Hay

TITLE SEARCH PRINT

File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

- Remarks:

Nature:
Registration Number:

 Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number: CB207976

STATUTORY RIGHT OF WAY

GB111870

1988-10-03 11:13

B.C. GAS INC.

INCORPORATION NO. 74280

TRANSFER OF J22558 REC'D 11/03/1981 @ 14:08
PART IN EXPLANATORY PLAN 14727

MORTGAGE

CA4503271

2015-06-30 11:25

ATRIUM MORTGAGE INVESTMENT CORPORATION
INCORPORATION NO. A0087781
INTER ALIA

MODIFIED BY CA5278805
MODIFIED BY CA6337130
MODIFIED BY CA6973844
MODIFIED BY CA8286071
MODIFIED BY CA9212812

- MODIFIED BY CA9808301

ASSIGNMENT OF RENTS
CA4503272

2015-06-30 11:25

ATRIUM MORTGAGE INVESTMENT CORPORATION
INCORPORATION NO. A0087781
INTER ALIA

MODIFIED BY CA5278806
MODIFIED BY CA6337131
MODIFIED BY CA6973845
MODIFIED BY CA8286072
MODIFIED BY CA9212813
MODIFIED BY CA9808302

MODIFICATION
CAb278805
2016-06-22 09:40

. INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA5278806

2016-06-22 09:40

INTER ALIA ‘
MODIFICATION OF CA4503272

TITLE SEARCH PRINT Page 2 of 4



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

‘Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature: .
Registration Number:

Registration Date and Time: -

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number: CB207976

MODIFICATION

CA6337130

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CAB337131

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA6973844

2018-08-01 13:50

INTER ALIA '
MODIFICATION OF CA4503271

MODIFICATION
CAB973845
2018-08-01 13:50
INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA8286071

2020-07-07 11:33

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA8286072

2020-07-07 11:33

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA9212812

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA9212813

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503272

TITLE SEARCH PRINT

369
2023-08-01, 11:13:20

Requestor: Michele Hay

Page 3 of 4



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

-Registration Date and Time:

Remarks:

Nature: :
Registration Number:

Registration Date and Time:

~Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

370
2023-08-01, 11:13:20

Requestor: Michele Hay

MODIFICATION

CA2808301

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA9808302

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503272

COVENANT

CB224726

2022-09-15 15:56

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA

PRIORITY AGREEMENT

CB224727

2022-09-15 15:56

INTER ALIA -

GRANTING CB224726 PRIORITY OVER CA4503271,

.CA4503272, CA5278805, CA5278806, CAG337130,

CAB337131, CAB973844, CA6973845, CA8286071,
CA8286072, CA9212812, CA9212813, CA9808301 AND
CAg808302

Duplicate Indefeasible Title

NONE OUTSTANDING
Transfers NONE
Pending Applications NONE

Title Number: CB207976 "TITLE SEARCH PRINT Page 4 of 4



TITLE SEARCH PRINT
File Reference: V57637

371
2023-08-01, 11:13:21

V Requestor: Michele Hay

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

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel ldentifier:
Legal Description:

VANCOUVER
VANCOUVER

CB207977
CAB157873

2022-09-08

2022-09-20

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., INC.NO.
BC1376851

212 - 998 HARBOURSIDE DRIVE

NORTH VANCOUVER, BC
V7P 3T2 - ’ - .

North Vancouver, The Corporation of the District of

004-811-054

LOT 1 OF LOT 1 BLOCK 15 DISTRICT LOT 764 PLAN 14885

Legal Notations

NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA5950329

FILED 2017-04-25

. HERETO IS/ ANNEXED EASEMENT 211156M OVER THAT PART OF AMENDED LOT "D"
(REFERENCE PLAN 4323) LYING TO THE NORTH WEST OF A LINE DRAWN
PARALLEL TO AND 20 FEET PERPENDICULARLY DISTANT SOUTH EAST OF THE

- MOST NORTHERLY NORTH WEST BOUNDARY OF SAID AMENDED LOT "D"

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

Title Number: CB207977

RIGHT OF WAY

536599M

1971-08-23 13:54

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
PART EXPLANATORY PLAN 10986

TITLE SEARCH PRINT Page 1 0of 5



372
2023-08-01, 11:13:21

Requestor: Michele Hay

TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Transfer Number:
Remarks:

Nature:
Registration Number:

Registration Date and Tlme:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Title Number: CB207977

LEASE

AB0107

1973-08-31 10:55

DENCAN RESTAURANTS (KAMLOOPS) INC.
INCORPORATION NO. 501025

BT242843

FOR 20 YEARS FROM 15/09/1973 WITH RIGHTOF RENEWAL

EASEMENT

AB3866

1973-12-06 13:46

PART OUTLINED RED ON EXPLANATORY PLAN 11908
APPURTENANT TO LOT 2

MODIFIED BY J22075 13/03/1981

EASEMENT

J22075

1981-03-13 13:42

MODIFICATION OF EASEMENT A83866

STATUTORY RIGHT OF WAY

BW370755

2004-08-11 11:29

BRITISH COLUMBIA HYDRO -AND POWER AUTHORITY

STATUTORY RIGHT OF WAY

BX339982

2005-06-10 12:00

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
PART IN PLAN BCP18010

MORTGAGE

CA4503271

2015-06-30 11:25

ATRIUM MORTGAGE INVESTMENT CORPORATION
INCORPORATION NO. A0087781

[INTER ALIA

MODIFIED BY CA5278805
MODIFIED BY CA6337130
MODIFIED BY CA6973844
MODIFIED BY CA8286071
MODIFIED BY CA9212812
MODIFIED BY CA9808301

TITLE SEARCH PRINT . V Page 2 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature: -
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number; CB207977

373
2023-08-01, 11:13:21

Requestor: Michele Hay
ASSIGNMENT OF RENTS

CA4503272
2015-06-30 11:25

~ ATRIUM MORTGAGE INVESTMENT CORPORATION

INCORPORATION NO. A0087781
INTER ALIA

MODIFIED BY CA5278806
MODIFIED BY CA6337131
MODIFIED BY CA6973845
MODIFIED BY CA8286072
MODIFIED BY CA9212813
MODIFIED BY CA9808302

MODIFICATION

CA5278805

2016-06-22 09:40

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CAb278806

2016-06-22 09:40

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA6337130

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA8337131 .

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CAB973844

2018-08-01 13:50

INTER ALIA

MODIFICATION OF CA4503271

TITLE SEARCH PRINT Page 3 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

" Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

- Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Title Number: CB207977

MODIFICATION

CA6973845

2018-08-01 13:50

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA8286071

2020-07-07 11:33

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA8286072

2020-07-07 11:33

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA9212812

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA9212813

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA9808301

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA9808302

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503272

COVENANT
CB224726
2022-09-15 15:56

374
2023-08-01, 11:13:21
Requestor: Michele Hay

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER

INTER ALIA

TITLE SEARCH PRINT

Page 4 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Duplicate Indefeasible Title
Transfers

Pending Appiications

Title Number: CB207977

375
2023-08-01, 11:13:21

Requestor: Michele Hay

PRIORITY AGREEMENT

CB224727

2022-09-15 15:56

INTER ALIA :

GRANTING CB224726 PRIORITY OVER CA4503271,
CA4503272, CA5278805, CA5278806, CAG337130,
CA6337131, CA6973844, CAB973845, CA8286071,
CA8286072, CA9212812, CA9212813, CA9808301 AND
CA9808302

NONE OUTSTANDING
NONE

NONE

TITLE SEARCH PRINT . Page 5 of 5



TITLE SEARCH PRINT
File Reference: V57637

376
2023-08-01, 11:13:21

Requestor: Michele Hay

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

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land -
Parcel [dentifier:
Legal Description:

VANCOUVER
VANCOUVER

CB207979
CAB157875

2022-09-08

2022-09-20

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTD., INC.NO.
BC1376851

212 - 998 HARBOURSIDE DRIVE

NORTH VANCOUVER, BC .

V7P 372 i

North Vancouver, The Corporation of the District of

005-260-817

LOT 3 BLOCK 15 DISTRICT LOT 764 PLAN 10846

Legal Notations

HERETO IS ANNEXED EASEMENT CA8048666 OVER LOT A PL EPP94515

HERETO IS ANNEXED RESTRICTIVE COVENANT 328768M OVER LOT 2 PLAN 10846

(SEE 438063L)

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

Title Number: CB207979

RESTRICTIVE COVENANT

99372H

1934-12-22 10:00

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA

PART DERIVED FROM FORMER PARCEL D

(EXPLANATORY PLAN 4226), SEE 2933L

TITLE SEARCH PRINT Page 1 of 5



377

TITLE SEARCH PRINT 2023-08-01, 11:13:21

File Reference: V57637

Nature:
Registration Number:

" Registration Date and Time:

" Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature: o
Registration Number:

Registration Date and Time:

Remarks:

Nature: )
Registration Number:

Registration Date and Time:

"Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Title Number: CB207979

Requestor: Michele Hay

RIGHT OF WAY

304535M

1960-01-13 11:16 ,

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA

PART IN EXPLANATORY PLAN 6003

EASEMENT

328770M

1961-06-05 14:30

SEE 438063L, APPURTENANT TO LOT 2 PLAN 10846

RESTRICTIVE COVENANT

328771M

1961-06-05 14:31

SEE 438063L, APPURTENANT TO LOT 2 PLAN 10846

EASEMENT

328772M

1961-06-05 14:32
PART IN EXPLANATORY PLAN 6670 (SEE 438063L)
APPURTENANT TO LOT 2 PLAN 10846

STATUTORY RIGHT OF WAY

GB111935

1988-10-03 11:15

B.C. GAS INC.

INCORPORATION NO. 74280

TRANSFER OF 337239M REC'D 20/11/1961 @ 15:13
PART IN EXPLANATORY PLAN 6832

WITH ANCILLARY RIGHTS OVER THE REMAINDER

STATUTORY RIGHT OF WAY

BW377948

2004-08-16 11:14 :
BRITISH COLUMBIA HYDRO AND POWER AUTHORIT

STATUTORY RIGHT OF WAY
BW377949

2004-08-16 11:14 .
TELUS COMMUNICATIONS INC.
INCORPORATION NO. A55547

TITLE SEARCH PRINT . " Page 2 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:

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

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time: -

Registered Owner:

Remarks:

Nature:

Registration Number:
Registration Date and Time:
Remarks:

Nature:

Registration Number:
Registration Date and Time:
Remarks:

Title Number: CB207979

378
2023-08-01, 11:13:21
Requestor: Michele Hay

STATUTORY RIGHT OF WAY

BX355823

2005-07-25 13:04 :

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
PLAN BCP18874

MORTGAGE
CA4503271
2015-06-30 11:25

"ATRIUM MORTGAGE INVESTMENT CORPORATION

INCORPORATION NO. A0087781
INTER ALIA

MODIFIED BY CA5278805
MODIFIED BY CA6337130
MODIFIED BY CA6973844
MODIFIED BY CA8286071
MODIFIED BY CA9212812
MODIFIED BY CA9808301

ASSIGNMENT OF RENTS
CA4503272

2015-06-30 11:25
ATRIUM MORTGAGE INVESTMENT CORPORATION
INCORPORATION NO. A0087781

INTER ALIA

MODIFIED BY CA5278806

MODIFIED BY CA6337131

MODIFIED BY CA6973845

MODIFIED BY CA8286072

MODIFIED BY CA9212813

MODIFIED BY CA9808302

MODIFICATION

CA5278805

2016-06-22 09:40

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CAb278806

2016-06-22 09:40

INTER ALIA

MODIFICATION OF CA4503272

TITLE SEARCH PRINT =~ - Page 3 of 5



TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature: -
Registration Number:

Registration Date and Time:

Remarks:

~Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number: CB207979

MODIFICATION

CAB337130

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CAB337131

2017-09-29 10:49

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA6973844

2018-08-01 13:50

INTER ALIA ,
MODIFICATION OF CA4503271

MODIFICATION

CAB973845

2018-08-01 13:50

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA8286071

2020-07-07 11:33

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA8286072

2020-07-07 11:33

INTER ALIA

MODIFICATION OF CA4503272

MODIFICATION

CA9212812

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA9212813

2021-07-22 11:30

INTER ALIA

MODIFICATION OF CA4503272
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TITLE SEARCH PRINT
File Reference: V57637

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature: ,
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

" Remarks:

MODIFICATION

CA9808301

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503271

MODIFICATION

CA9808302

2022-03-25 10:55

INTER ALIA

MODIFICATION OF CA4503272

COVENANT

CB224726

2022-09-15 15:56

THE CORPORATION OF THE DISTRICT OF NORTH VANCOUVER
INTER ALIA -

PRIORITY AGREEMENT

CB224727 _

2022-09-15 15:56

INTER ALIA C o
GRANTING CB224726 PRIORITY OVER CA4503271,
CA4503272, CA5278805, CA5278806, CA6337130,
CAB6337131, CA6973844, CA6973845, CAB286071,
CA8286072, CA9212812, CA9212813, CA9808301 AND
CA9808302

NONE OUTSTANDING

Duplicate Indefeasible Title
~ Transfers ' ' NONE

Pending Applications NONE

Title Number: CB207979 TITLE SEARCH PRINT Page 5 of 5



NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:

ATRIUM MORTGAGE INVESTMENT CORPORATION

PETITIONER
AND:

MARVEL DEVELOPMENTS (LIONS GATE VILLAGE) LTL
RAHIM FAKHARI
FERESHTEH AMIN

. RESPONDENTS |

) cowLING WIG

GOWLING WLG (CANADA) LLP
Lawyers
P.O. Box 30
2300 - 550 Burrard Street
Vancouver, B.C. V6C 2B5
604-891-2778
Attention: Jonathan B. Ross

JBR/md
file number V57637

V57637\57871252\3








