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AFFIDAVIT NO. 7 OF KEITH FERREL

Sworn on March 19, 2021

l, Keith Ferrel, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY THAT:

1. | am the Manager of Hillsboro Ventures Inc. (“HVI”), the Plaintiff in this Action. | am also the
President of Hillsboro Enterprises Inc. (‘HEI") and Hillsboro Properties Inc. (“"HPI", together with
HEI and HVI, hereafter referred to as “Hillsboro”) and, as such, | have personal knowledge of the
matters deposed to except where stated to be based on information and belief, in which case |
verily believe the same to be true. | have satisfied myself that | am possessed of sufficient
information and knowledge to swear this affidavit on behalf of Hillsboro. | am authorized by Hillsboro

to make this affidavit.

2. | have previously sworn numerous Affidavits in this proceeding. Among other things, those
Affidavits set out the loan facilities granted by Hillsboro to Ceana Development Sunridge Inc.
(“Ceana Sunridge”) and the ongoing defaults of Ceana Sunridge thereunder. Those loan facilities
were advanced under three mortgages given by Ceana Sunridge to Hillsboro in 2017.

3. This Affidavit provides:
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an update regarding the closing of the transaction approved by the Order — Sale to Plaintiff
and Vesting granted by this Honourable Court on January 14, 2021 (the “Vesting Order”);

the quantum of the deficiency owing to Hillsboro after closing of the transaction approved
by the Vesting Order; and

evidence regarding the guarantees of the obligations of Ceana Sunridge granted by Ceana
Development Westwinds Inc. (“Ceana Westwinds”), Bahadur (Bob) Gaidhar (“Mr.
Gaidhar”), and Yasmin Gaidhar (“Ms. Gaidhar”, collectively with Ceana Westwinds and
Mr. Gaidhar, the “Guarantors”) and the quantum owing thereunder in support of an
application for summary judgment against the Guarantors.

The Sale to Plaintiff is Now Completed

4.

The Vesting Order approved a transaction (the “Transaction”) to vend the following property:

PLAN 9811891
BLOCK 8
LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

(the “Lands”), along with all improvements, structures, fixtures, appurtenances,
attachments, chattels, property, applications, plans, permits, licences, approvals, deposits,
and letters of authorization of Ceana Sunridge associated with the Lands (together with
the Lands, the “Purchased Assets”).

The Vesting Order provides that all of Ceana Sunridge’s right, title, and interest in and to the
Purchased Assets shall vest absolutely in HVI (or its nominee) upon delivery of a Receiver's
Closing Certificate.

The Receiver provided a Receiver's Closing Certificate regarding the Transaction on February 19,
2021 (the “Date of Closing”). A filed copy of the Receiver’'s Closing Certificate is attached as
Exhibit “1”.

The Deficiency Amount Owing to Hillsboro is Now Crystallized

7.

The Vesting Order provides that the total purchase price for the Purchased Assets is $17,662,335,
and that the purchase price would be paid by a combination of cash and credit amounts.

As of February 19, 2021, the date of closing, the total purchase price was comprised as follows:

(a)
(b)

(c)

(d)

$3,000,000 — this was the Closing Cash, and was paid by Hillsboro into escrow;

$5,932,836.42 - this was the amount outstanding to Hillsboro under the Receiver's
Borrowings as of the closing date (the “Receiver’s Borrowings Offset Amount”) — a
summary provided by the Receiver is attached hereto, marked as Exhibit “2”:

$4,455,891.46 - this was the amount owing to Connect First Credit Union and assumed by
Hillsboro as of the closing date (the “Connect Mortgage”) — this was confirmed by Connect
First as being correct as of February 19, 2021; and

$4,273,607.12, - this reflects the balance of the purchase price, to make up to $17,662,335.
Hillsboro has paid this amount by way of offset against the amount owing by Ceana
Sunridge to Hillsboro under its Mortgage Indebtedness (the “Credit Offset Amount”).
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9. An updated statement of Hillsboro’s Mortgage Indebtedness, as of the closing date, is as follows:
Loan/Obligation Amount Confirmed in Interest and Fee Total Amount as at
Vesting Order Accrual to February February 19, 2021
19, 2021
Mortgage Facility 1:  $5,596,844 $365,911 $5,962,755

(as at October 31, 2020,
per paragraph 7 of the
Vesting Order)

Mortgage Facility 2:  $3,652,297 $248,947 $3,901,244
(as at October 31, 2020,
per paragraph 7 of the
Vesting Order)

Mortgage Facility 3:  $2,633,950 $290,382 $2,924,332
(as at October 31, 2020,
per paragraph 7 of the
Vesting Order)

10. The interest and fee accrual calculations, supporting the above amounts, are attached hereto,
marked as Exhibit “3”. This worksheet was created by using the Receiver's accounting from
October 31, 2020 (discussed further, below) and carrying it forward to February 19, 2021. The
amounts carried forward by Hillsboro are highlighted in the attached worksheet, for ease of
reference.

11. In respect of the Credit Offset Amount, Hillsboro applied that amount in reduction of its oldest
mortgage first. The updated Mortgage Indebtedness, as of February 19, 2021, after the Credit
Offset Amount is applied, is as follows:

Loan/Obligation Amount as at February  Applicable Total Amount as at
19, 2021 Mortgage Offset February 19, 2021 —
Amount Post-Closing
Mortgage Facility 1:  $5,962,755 ($4,273,607) $1,689,148
Mortgage Facility 2:  $3,901,244 $nil $3,901,244
Mortgage Facility 3:  $2,924,332 $nil $2,924,332
TOTAL: $8,514,724
12. The above “TOTAL” is the amount currently left owing to Hillsboro in respect of its Mortgage

Indebtedness (the “Remaining Mortgage Indebtedness”).

13. The Remaining Mortgage Indebtedness, plus interest at contractual rates up to the date of
judgment, plus all costs (including legal costs on a solicitor and client, full indemnity basis) comprise
Hillsboro’s total claim for judgment against Ceana Sunridge.
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The Deficiency Amount is Proven Beyond Any Doubt

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

At paragraph 8 of the Vesting Order, judgment was granted against Ceana Sunridge for the
deficiency owing to Hillsboro, with the exact amount of that deficiency to be determined after the
sale had closed.

Now that the sale has closed, the deficiency amount is known.

Bob Gaidhar has advised Hillsboro and the Court that he disagrees with Hillsboro’s accounting for
the Mortgage Indebtedness. Mr. Gaidhar first raised this issue in 2018. This issue was responded
to in detail by Hillsboro in my Affidavit of October 26, 2020.

Mr. Gaidhar asked the Receiver to review the accounting for the Mortgage Indebtedness. The
Receiver reviewed everything provided by Hillsboro and Mr. Gaidhar, including Mr. Gaidhar's own
accounting analysis. The Receiver has confirmed on various occasions, including in its Fourth
Report at paragraphs 18-22, that the Mortgage Indebtedness claimed by Hillsboro is correct and
all accounted for.

Mr. Gaidhar has filed affidavits stating he is opposed to Hillsboro’s and the Receiver's accounting.
Mr. Gaidhar has asked the Receiver for extensive detail to support its accounting and the Receiver
has provided that information to Mr. Gaidhar. A copy of the Receiver’s letter to Mr. Gaidhar dated
November 6, 2020, and the Receiver's accounting analysis therein, is attached hereto, marked as
Exhibit “4” (hereafter, the “Receiver’s Accounting”).

The Receiver's Accounting has been filed in any event in this Court Action as a part of Mr. Gaidhar’s
responses to undertakings.

Aside from the undertakings that have been filed, as at the date of this Affidavit, Mr. Gaidhar has
refused to provide answers to several undertakings, including refusal to provide the general ledger
for Ceana Sunridge and copies of any financial statements. This is despite numerous requests and
an Order compelling the same.

At the last Court hearing on this matter, on February 25, 2021, | am advised by Derek Pontin of
Dentons Canada LLP, Hillsboro's legal counsel, that the Court asked the parties to accommodate
a meeting to discuss the accounting.

On March 2, 2021, Hillsboro, through its legal counsel, wrote to Mr. Gaidhar asking for Mr. Gaidhar
to particularize his concerns with the accounting. Hillsboro advised it would be willing to attend
discussions with Mr. Gaidhar regarding the accounting, but would need to know particulars of what
is disputed in respect of the Receiver's review. A copy of Hillsboro’s letter to Mr. Gaidhar (care of
his legal counsel) is attached hereto, marked as Exhibit “5”.

On March 11, 2021, Mr. Gaidhar provided his response to Hillsboro (by way of its legal counsel).
That letter enclosed two bundles of documents. A copy of the letter is attached hereto, marked as
Exhibit “6-A”. Copies of the respective bundles of documentation enclosed with that letter are
attached hereto, marked as Exhibits “6-B” and “6-C”. respectively (all together, the “March 11,
2021 Gaidhar Letter").

The March 11, 2021 Gaidhar Letter makes the following allegations, which | respond to:

(a) The mortgages were “underfunded”, in the sense that certain monies advanced were “not
available for the actual construction.” [Exhibit “6-A"]

(i) Response: a portion of the financing under each mortgage was set aside for
interest reserve, fees and other specifications. This was agreed in the loan
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agreements. The interest reserve and related amounts are described and
accounted for in the Receiver’s accounting. The Receiver’s accounting reconciles
all advances to the exact dollar on each facility.

(b) There is “significant dispute with excessive and incorrect fees of $650,125". [Exhibit “6-A"]

(i) Response: all fee amounts were agreed to by Ceana Sunridge, under the direction
of Mr. Gaidhar. Mr. Gaidhar has not indicated what fees, if any, are incorrectly
recorded by the Receiver.

By contrast, the Receiver’s accounting specifically sets out all fees on a monthly
basis for each mortgage loan, and makes reference to the applicable loan and
forbearance documentation.

(c) Mr. Gaidhar would like “all monitoring fees removed — these were not agreed upon”. This
comment is repeated a number of times. [Exhibit “6-B"]

(i) Response: the monitoring fees were agreed to under the Forbearance Agreement,
signed by the parties on May 16, 2018. A copy is attached hereto, marked as
Exhibit “7”.
(d) “There is evidence of double counting of interest’, which Mr. Gaidhar says is a result of

charging interest for funds advanced and held in the reserve account. [Exhibit “6-A”]

(i) Response: this is not double charging. Monies advanced to Ceana Sunridge
included monies that Ceana Sunridge agreed to set aside in a reserve account.
The reserve account was created for the benefit of Ceana Sunridge, for the
purpose of ensuring cash was available to service its loan obligations.

(e) “The document analysis as at October 31, 2020 simply confirms what became an absurdity,
based on the strict wording of the forbearance agreement but without any context in reality.”

(i) Response: of course, Hillsboro relies on the strict wording of its agreements.
Hillsboro entered into its agreements with Ceana Sunridge in good faith and is
entitled to rely upon the terms.

(f) Mr. Gaidhar's materials attach correspondence and trust details from BLG, with various
annotations and margin comments written in red ink. [Exhibit “6-B"]

(i) Response: no conclusions appear to be drawn from Mr. Gaidhar's annotations and
commentary.

By contrast, the Receiver’s accounting includes detailed notes and references to
the BLG trust ledgers, various filed affidavits, bank account statements, loan and
forbearance agreements, interest schedules and other financial materials provided
to the Receiver by Ceana Sunridge, Mr. Gaidhar and Hillsboro.

(9) “The third loan — more then half was never funded and interest should not be charged on
the balance that was never received. $759,227.15 NEVER RECEIVED.” [Exhibit “6-C”]

(i) Response: upon Ceana Sunridge being in default of the third loan facility, Hillsboro
ceased making further advances under the credit agreement.

The Receiver properly accounts for this as a reduction of principal in its accounting.
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26.

27.

28.
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| provide the foregoing to show that there are no disputable facts in respect of the Receiver’s
accounting.

The Receiver was provided materials from all possible sources (including Mr. Gaidhar), verified all
advances, fees, interest and costs, and prepared an independent, cogent and detailed Report on
the same.

The materials provided by Bob Gaidhar to Hillsboro in the March 11, 2021 Gaidhar Letter include
the Receiver’s accounting, but do not take issue or make contradiction to any particular provision
of the Receiver's work.

In Hillsboro’s view, there is no contest to the Receiver's accounting, the underlying loan agreements
speak for themselves, and Hillsboro’s deficiency is clear.

Guarantees and Summary Judgment

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

Pursuant to a guarantee dated June 6, 2018, Ceana Westwinds guaranteed the payment, on
demand, of the obligations of Ceana Sunridge to HVI (the “Ceana Westwinds Guarantee”). A copy
of this guarantee is attached as Exhibit “8”.

Pursuant to separate guarantees granted November 1, 2017, each of Mr. Gaidhar and Ms. Gaidhar
guaranteed the payment, on demand, of the obligations of Ceana Sunridge to HVI related to
Mortgage Facility 3 (the “Mortgage Facility 3 Guarantees”). Copies of these guarantees are
attached as Exhibit “9”.

Pursuant to a guarantee dated July 28, 2017, Mr. Gaidhar guaranteed the payment, on demand,
of the obligations of Ceana Sunridge to HVI related to Mortgage Facility 2 (the “Mortgage Facility
2 Guarantee”). A copy of this guarantee is attached as Exhibit “10”.

Pursuant to a guarantee dated January 6, 2017, Mr. Gaidhar guaranteed the payment, on demand,
of the obligations of Ceana Sunridge to HVI related to Mortgage Facility 1 (the “Mortgage Facility
1 Guarantee”). A copy of this guarantee is attached as Exhibit “11”.

Copies of searches of the Alberta Personal Property Registry for each of Ceana Sunridge, Ceana
Westwinds, Mr. Gaidhar, and Ms. Gaidhar are attached as Exhibit “12”.

I have reviewed the statements of defence filed by the Guarantors, and verily believe there is no
merit in any of the defences put forward.

In particular, with respect to the assertion by Ms. Gaidhar that she lacked capacity at the time of
execution of the documents, at no time when Hillsboro was dealing with Ceana Sunridge or the
Gaidhars in connection with the mortgage facilities and guarantees was Hillsboro ever advised that
Ms. Gaidhar lacked capacity or was party to an enduring power of attorney.

At no point in time was Hillsboro ever advised that Ms. Gaidhar suffered from any illness or
condition that would impact on her cognitive functioning or her ability to understand the guarantee
she provided and documents she signed.

In unrelated legal proceedings to these, | note that Yasmin Gaidhar is conducting litigation in her
own name, and not in the name of her enduring attorney. Those materials were filed in 2019, under
Court Action 1901-02371.

For reference, a copy of an Affidavit of Bob Gaidhar, filed in Court Action 1901-02371 is attached
hereto, marked as Exhibit “13”. That affidavit, at the second paragraph, talks about meetings
attended by Bob and Yasmin Gaidhar regarding “a possible business opportunity” in August 2016.
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40.

41,

42.

ity

That Affidavit talks about how Bob and Yasmin Gaidhar agreed to invest in and remain the owners
of a project, “and to maintain the majority control of the project at all times.”

That affidavit describes how Yasmin Gaidhar is a shareholder and director of several corporations.

That Affidavit encloses a distribution agreement signed by Yasmin Gaidhar in her own name on
February 2, 2017. [See page 85 of that Affidavit].

This material clearly contradicts the suggestion by Yasmin Gaidhar that she has been incapacitated
since 2014. Yasmin Gaidhar not only carried on business directly with Hillsboro in 2017, without
any person raising this concern at the time, but has shown a pattern of such conduct with her other
business dealings.

| make this affidavit in support of Hillsboro’s application for deficiency judgment and judgment
against the Guarantors and for no improper purpose.

SWORN/AFFIRMED BEFORE ME at the
City of Calgary, in the Province of Alberta
this 19t day of March, 2021.

————

Province of Alberta)

Derek Pontin
Barrister and Solicitor

NATDOCS\53075325\V-2




NATDOCS\53075325\V-1

THIS IS EXHIBIT “1”
REFERRED TO IN THE AFFIDAVIT OF

KEITH FERREL

Sworn before me this _/ é day of March, 2021

>
— —

A COMMISSIONER FOR OATHS IN AND
FOR THE PROVINCE OF ALBERTA

Derek Pontin
Barrister anq Solicitor
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J. Romaine
COURT OF QUEEN’S BENCH OF ALBERTA 26788

CALGARY
HILLSBORO VENTURES INC.
CEANA DEVELOPMENT SUNRIDGE INC.

RECEIVER’S CLOSING CERTIFICATE

Dentons Canada LLP

Bankers Court

15" Floor, 850 - 2 Street S.W.
Calgary, Alberta T2P OR8

Attn: Derek Pontin

Ph. (403) 268-6301 Fx. (403) 268-3100
File No.: 559316-3

A. Pursuant to an Order of the Honourable Justice Romaine of the Court of Queen’s Bench of Alberta,
Judicial District of Calgary (the “Court”) dated July 3, 2019, as amended and restated on June 17,
2020, Alvarez and Marsal Canada Inc. was appointed as receiver and manager (the “Receiver”) of
the undertakings, property and assets of Ceana Development Sunridge Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated January 14, 2021 (the “Sale Order”), the Court approved
the Transaction (as defined in the Sale Order) between the Receiver and Hillsboro Ventures Inc.,
or its nominee (the “Purchaser”) and provided for the vesting in the Purchaser of the Debtor’s right,
title and interest in and to the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
that the Closing Conditions (as defined in the Sale Order) have been fulfilled.

C. Unless otherwise indicated herein, capitalized terms have the meanings set out in the Sale Order.
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THE RECEIVER CERTIFIES the following:

1. The Closing Conditions set out in the Sale Order have been fulfilled.
2. The Transaction has been completed to the satisfaction of the Receiver.
3. This Certificate was delivered by the Receiver to Dentons Canada LLP, 15th Floor, Bankers

Court, 850 - 2nd Street SW Calgary, AB T2P 0R8 Canada, on February 19, 2021.

Alvarez and Marsal Canada Inc. in its capacity
as Receiver of the undertakings, property and
assets of Ceana Development Sunridge Inc. and
not in its personal capacity.

Per:

Name: Orest Konowalchuk
Title:  Senior Vice President
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THIS IS EXHIBIT “2”
REFERRED TO IN THE AFFIDAVIT OF
KEITH FERREL

Sworn before me this / q day of March, 2021

,_“s,\\\i‘ Ele

A COMMISSIONER FOR OATHS IN AND
FOR THE PROVINCE OF ALBERTA

Derek Pontin
Barrister and Solicitor



Ceana Development Sunridge Inc. {in Receivership)
Summary of Receiver's Certificate Loan Balance

As at February 19, 2021
CAD %'s (unaudited)
RC Number Principle Interest Total Balance
RC#1 1595,435.26 29,117.27 224,552.53
RC#2 750,000.00 104,550.93 854,550.53
RC#3 1,300,000.00 128,720.43 1,428,720.43
RC #4 1,000,000.00 B83,820.67 1,083,820.67
RC#S 1,250,000.00 BE, 758.57 1,316,758.57
RC #6 1,000,000.00 24,033.25 1,024,033.29
5 5,495,435.26 S 437,401.16 5 5,532,836.42
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THIS IS EXHIBIT “3”
REFERRED TO IN THE AFFIDAVIT OF
KEITH FERREL

Sworn before me this /7 day of March, 2021

A COMMISSIONER FOR OATHS IN AND
FOR THE PROVINCE OF ALBERTA

Derek Pontin

tar
Barrister and Solicitor



Exhibit 5: $2M Facility Interest Schedule

Forbearance &

Interest Accrual Date (for previous month) Interest Rate Period Interest Monitoring Fees Loan Balance Interest Accrued Interest and Fees

Legal Fees

$ 1,300,000.00 | $ ] (270,000.00)

August 1 2017 (Period July 5 - July 31) 18% S 16,983.87 | $ I 4200 S 1,300,000.00 | $ 16,983.87 | $ (248,816.13)
September 1 2017 18% S 19,500.00 | $ I 2,100 | 2,000,000.00 | $ 36,483.87 | $ (227,216.13)
October 1 2017 18% $ 30,000.00 | $ I 2,100 | $ 2,000,000.00 | $ 66,483.87 | S (195,116.13)
November 1 2017 18% $ 30,000.00 | $ I 2,100 | 2,000,000.00 | $ 96,483.87 | $ (163,016.13)
December 1 2017 18% $ 30,000.00 | $ - s 2,100 | $ 2,000,000.00 | $ 126,483.87 | $ (130,916.13)
January 12018 18% $ 30,000.00 | $ S 2,100 | $ 2,000,000.00 | $ 156,483.87 | $ (98,816.13)
February 1 2018 18% $ 30,000.00 | $ I 2,100 | $ 2,000,000.00 | $ 186,483.87 | (66,716.13)
March 1 2018 18% S 30,000.00 | $ ~ s 2,100 | $ 2,000,000.00 | $ 216,483.87 | $ (34,616.13)
April 12018 18% $ 30,000.00 | $ - s 2,100 | $ 2,000,000.00 | $ 246,483.87 | $ (2,516.13)
May 12018 18% $ 30,000.00 | $ ~ s 2,100 | $ 2,029,583.87 | $ 276,483.87 | $ 29,583.87
June 12018 18% $ 30,443.76 | $ I 2,100 | $ 2,062,127.63 | $ 306,927.63 | $ 62,127.63
July 12018 18% S 30,931.91 | $ 32,550 | $ 2,100 | $ 2,127,709.54 | $ 337,859.54 | $ 127,709.54
August 12018 18% $ 31,915.64 | $ - I3 2,100 | $ 2,161,725.19 | $ 369,775.19 | $ 161,725.19
September 1 2018 18% 3 32,425.88 | $ B 2,100 5 2,196,251.06 | $ 402,201.06 | $ 196,251.06
October 1 2018 18% S 32,943.77 | $ I 2,100 | $ 2,231,294.83 | $ 435,144.83 | $ 231,294.83
November 1 2018 18% $ 33,469.42 | $ I 2,100 | $ 2,266,864.25 | $ 468,614.25 | $ 266,864.25
December 1 2018 18% S 34,002.96 | $ 35175 | $ 2,100 | $ 2,338,142.22 | $ 502,617.22 | $ 338,142.22
January 12019 18% S 35,072.13 | $ I 2,100 | $ 2,375314.35 | $ 537,689.35 | $ 375,314.35
February 1 2019 18% S 35,629.72 | $ I 2,100 | $ 2,413,044.07 | $ 573,319.07 | $ 413,044.07
March 1 2019 18% $ 36,195.66 | $ 36,750 | $ 2,100 | 2,488,089.73 | $ 609,514.73 | $ 488,089.73
April 12019 18% S 37,321.35 | $ ~ s 2,100 5 2,527,511.07 | $ 646,836.07 | 5 527,511.07
May 12019 18% $ 37,912.67 | $ I 2,100 | $ 2,567,523.74 | $ 684,748.74 | $ 567,523.74
June 1 2019 18% $ 38,512.86 | $ 36,750 | $ 2,100 | $ 2,644,886.59 | $ 723,261.59 | $ 644,886.59
July 12019 18% $ 39,673.30 | $ I 2,100 | $ 2,686,659.89 | $ 762,934.89 | $ 686,659.89
August 12019 18% $ 40,299.90 | $ ~ s 2,100 | $ 2,729,059.79 | $ 803,234.79 | $ 729,059.79
September 1 2019 18% $ 40,935.90 | $ 36,750 | $ 2,100 | $ 2,808,845.69 | $ 844,170.69 | $ 808,845.69
October 1 2019 18% $ 42,132.69 | $ - s 2,100 | 2,853,078.37 | $ 886,303.37 | $ 853,078.37
November 1 2019 18% $ 42,796.18 | $ ~ s 2,100 | $ 2,897,974.55 | $ 929,099.55 | $ 897,974.55
December 1 2019 18% $ 43,469.62 | $ 36,750 | $ 2,100 | $ 2,980,294.17 | $ 972,569.17 | $ 980,294.17
January 12020 18% S 44,704.41 | $ B 2,100 | $ 3,027,098.58 | $ 1,017,273.58 | $ 1,027,098.58
February 1 2020 18% $ 45,406.48 | $ - I3 2,100 | $ 3,074,605.06 | $ 1,062,680.06 | $ 1,074,605.06
March 1 2020 18% 3 46,119.08 | $ 36,750 | $ 2,100 5 3,159,574.13 | $ 1,108,799.13 | $ 1,159,574.13
April 12020 18% S 47,393.61 | $ I 2,100 | $ 3,209,067.75 | $ 1,156,192.75 | $ 1,209,067.75
May 1 2020 18% $ 48136.02 | $ I 2,100 | 3,259,303.76 | $ 1,204,328.76 | $ 1,259,303.76
June 1 2020 18% S 48,889.56 | $ 36,750 | $ 2,100 | $ 3,347,043.32 | $ 125321832 | $ 1,347,043.32
July 1 2020 18% S 50,205.65 | $ I 2,100 | $ 3,399,348.97 | $ 1,303,423.97 | $ 1,399,348.97
August 1 2020 18% S 50,990.23 | $ I 2,100 | $ 3,452,439.20 | $ 1,354,414.20 | $ 1,452,439.20
September 1 2020 18% $ 51,786.59 | $ 36,750 | $ 2,100 | 3,543,075.79 | $ 1,406,200.79 | $ 1,543,075.79
October 1 2020 18% 3 53,146.14 | $ ~ s 2,100 5 3,598,321.93 | $ 1,459,346.93 | $ 1,598,321.93
November 1 2020 18% S 53,974.83 | $ I 2,100 | $ 3,654,396.76 | $ 1,460,175.62 | $ 1,654,396.76
DEC 1 2020 18% $ 54,815.95 | $ 36,750 | $ 2,100 | $ 3,748,062.71 | $ 1,514,162.88 | $ 1,748,062.71
JAN 1 2021 18% $ 56,220.94 $ 2,100 | $ 3,806,383.65 | 1,516,396.56 | $ 1,806,383.65
FEB 1 2021 18% $ 57,095.75 | $ - | s 2,100 | $ 3,865,579.40 | $ 1,571,258.63 | $ 1,807,258.46
FEB 19 2021 18% $ 35,665.29 | $ - s - |S 3,901,244.70 |s 1,606,923.93 | $ 1,842,048.94

PERDIEM FEB 19 2021| s« S 1,923.90
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THIS IS EXHIBIT “4”
REFERRED TO IN THE AFFIDAVIT OF
KEITH FERREL

Sworn before me this / { day of March, 2021

A-COMMISSIONER FOR'OATHS IN AND
FOR THE PROVINCE OF ALBERTA




TORYS

LLP

November 6, 2020
VIA E-MAIL
Glenn & Card Law LLP

100 - 2886 Sunridge Way NE
Calgary, Alberta T1Y 7H9

Attention: Thomas Glenn

Dear Sir:

525 - 8th Avenue S.W., 46th Floor
Eighth Avenue Place East

Calgary, Alberta T2P 1G1 Canada
P.403.776.3700 | F. 403.776.3800

www.torys.com

Kyle Kashuba
kkashuba@torys.com
P. 403.776.3744

Re: In the Matter of the Receivership Proceedings of Ceana Development Sunridge Inc.
Alberta Court of Queen’s Bench Action No. 1801-04745
Commercial Condominium Project located at 2255 — 32 Street NE, Calgary, Alberta (the “Project”)

Further to the email of your client, Bob Gaidhat, dated November 3, 2020, and his queries noted therein, we have
set forth below responses to same for your/his consideration. As noted, most of the inquities that Mr. Gaidhar
proposed have been asked and answered, previously. Nonetheless, we will again respond to his questions and
requests; however, we would appreciate it if Mr. Gaidhar would be cognizant of the costs that are being incurred
to the detriment of the receivership estate as a result of the Receiver having to prepare letters/ responses for queries
which the Receiver has already spent a tremendous amount of time to attend to and answer in the past.

Mr. Gaidhar’s Query

Receiver’s Responses / Follow-up Queries

1. | Firstly, you have confirmed that your numbers
are very close to the numbers Hillsboro is
claiming. I want to see your details as to how
you artived at those numbers.

On October 25, 2020, the Receiver provided Mr. Gaidhar
with its schedules that outline in great detail how the
Recetver arrived at the numbers that it did, and which source
documentation was used to do complete these schedules. If
Mr.  Gaidhar would like to see specific  source
documentation, we kindly request that he provide the
Receiver with a list of what exactly it is that he is looking for
— the Receiver would be pleased to share same with him. For
ease of reference, we have re-attached the Receivet’s
schedules, which, as noted, were provided to Mr. Gaidhar
previously — please see Exhibit “A” for same.

N

Our forensic accounting summary was filed
with the court on Friday which clearly
indicates the amount that was advanced from

Could you please share the subject analysis in Excel form? Tt
would be helpful for the Receiver’s review.

30831859.3




the mortgages. The project was starved of
funding. ‘

Secondly, I need the details of the project sales,
if fully sold and the cost of construction
including all receiver fees and legal fees
estimations as I am obliged to provide this to
my investors.

I need full analysis based on future sales.

The Receiver intends to provide Mr. Gaidhar with an
updated analysis on what was previously provided to M.
Gaidhar on this request, in due course. Mr. Gaidhar can
expect to have same by the end of next week (November 13,
2020).

Since the project has really delayed, why would
it incur the interest.

Based on the Receiver’s knowledge on how loans generally
work, the delay of the Project does not stop the calculation
of interest.

The Receiver has noted that interest accrues per the terms
of the signed mortgage agreements. If there is some
authority that Mr. Gaidhar is relying on that relieves the
Debtor of the obligation to pay interest, please advise.

Thirdly, I need to know how you went forward
and decide the changes regarding the 5th
building. T'o me the 2nd and 3rd report does
not give me full details.

The Receiver provided its rationale in the Receiver’s Second
Report as well as in the letter we sent to you on April 22,
2020 — a copy of which is attached hereto as Exhibit “B”.

All stakeholders agreed that this was the best approach and
no concerns were raised in Court during the subject

Application.

In addition, please note that the Receiver may update the Source and Uses Analysis if it receives additional
information from Mr. Gaidhar or other stakeholders that warrants an update to the Court. In addition, the Receiver
disclosed all of the information related to the Source and Uses Analysis in its possession in Appendix F of the
Recetver’s Third Report. We encourage Mr. Gaidhar to review this information closely and carefully, and to specifiy
any issue or issues that he takes with same.

We trust that the foregoing is clear, but should you have any questions or comments, please advise. Also, we would
appreciate it if you could kindly confirm receipt of this letter.

Sincerely,

N~

. 710-1—{ashu a

KK/enclosures

cc:

The Receiver, Attention: Orest Konowalchuk and David Williams (via email)

30831859.3




Exhibit “A”

Receiver’s Analysis Schedules

[See attached]
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Ceana Development Sunridge Inc. (in receivership)
Analysis of Hillsboro Secured Claim Quantum as at June 5, 2019

Exhibit 1: Summary of Hillsboro Ventures Secured Claim as at June 5, 2019
Ceana Development Sunridge Inc. (in Receivership)

DRAFT AND CONFIDENTIAL
FOR DISCUSSION PURPOSES ONLY

CAD $'s (unaudited)

$3M Facility $2M Facility $1.5M Facility Total Notes Source Documents
BLG Trust Account Advances
Transfer from Hillsboro 1,800,000 1,300,000 1,500,000 4,600,000 1;3;4;5;6;7;8
Withheld by Lender re: 2nd Mortgage Funded 650,000 - - 650,000 1;3
Withheld by Lender for Interest on amendment and new mortgage 550,000 - - 550,000 1;3
Transfer from Neotric Enterprises - 2,441,524 - 2,441,524 1
Principal Amount of Loan - 260,000 - 260,000 1
Paid to Neotric Enterprises for Excess Funds in Trust Account - (501,524) - (501,524) 1
Transfer of Funds to Matter 05 - Third Loan to Ceana - (1,500,000) - (1,500,000) 1;7;8
Total Advances $ 3,000,000 $ 2,000,000 $ 1,500,000 $ 6,500,000
BLG Trust Account Disbursements
Withheld by Lender re: 2nd Mortgage Funded (650,000) - - (650,000) 1;3
Withheld by Lender - Prepaid Interest (550,000) (270,000) (202,500) (1,022,500) 1;3;5;6;7;8
Withhelf for Legal Fees and Disbursements (8,450) - - (8,450) 1
Paid KH Dunkley Law Group in Trust (1,231,350) (613,916) - (1,845,266) 1
Paid BLG Legal Fees and Disbursements (10,769) (8,000) (58,946) (77,715) 1
Paid KH Dunkley - Net Mortgage Proceeds (489,031) - (424,204) (913,236) 1
Paid Construction Expenses - (953,584) - (953,584) 1
Withheld for Payment of Broker Fees (60,000) - - (60,000) 1 1;3
Withheld for Final Disbursements (400) - - (400) 1
Lender Fees (Hillsboro, Neotric and Liberty) - (154,500) (78,625) (233,125) 2 57
Transfer of Funds to Dentons - Post Filing of Counterclaim - - (735,724) (735,724)
Total Disbursements A $  (3,000,000) $ (2,000,000) $ (1,500,000) $ (6,500,000)
Accrued Interest and Fees
Estimated Compound Interest - Loan Advance Date to June 5, 2020 (1,428,854) (729,783) (626,685) (2,785,322) 3 3,4,5,6,7,8,9
Amount withheld by Lender for Interest on amendment and new mortgage 550,000 270,000 202,500 1,022,500 4 3,4,5,6,7,8
Forbearance & Legal Fees (67,500) (141,225) (84,000) (292,725) 9
Monitoring Fees (229,950) (52,500) (55,125) (337,575) 5,7,9
Total Accrued Interest and Fees B $ (1,176,304) $ (653,508) $ (563,310) $ (2,393,122)
Dentons Trust Funds deducted from Total Loan Accrual C - - 664,626 664,626 12
Estimated Amount Outstanding as at June 5, 2019 (A+B+C) $ (4,176,304) $ (2,653,508) S (1,398,684) $ (8,228,496)

Notes

1-2% of $3M principle advanced based on agreement that Mr. Gaidhar had with Yorkfield

2 - Lender fees paid to Hillsboro, Neotric and Liberty

3 - A&M estimate of outstanding compound interest based on loan agreements. See below exhibits with respect to individual loan schedules.
4 - A&M has reduced the estimated compound interest by the prepaid interest withheld by lender from the initial advances.

Source Documents Referenced for Analysis

1) Affidavit of Travis McArthur. Not yet filed in Court.

2) Affidavit of Patrick Mah. Not yet filed in Court.

3) $3.0M Facility Loan Commitment Letter. Signed January 4 2017.

4) $3.0M Facility Mortgage Agreement. Signed January 6 2017.

5) $2.0M Facility Loan Commitment Letter. Signed July 6 2017.

6) $2.0M Facility Mortgage Agreement. Signed July 28 2017.

7) $1.5M Facility Loan Commitment Letter. Signed October 10 2017.

8) $1.5M Facility Mortgage Agreement. Signed November 1 2017.

9) Forbearance Agreement. Signed and Effective May 16 2018.

10) First Affidavit of Keith Ferrel ("Ferrel Affidavit of Default"). Filed in Court on September 5 2018.
11) Second Affidavit of Keith Ferrel (Ferrel Affidavit No. 2"). Filed in Court on June 24 2019.
12) Denton's Trust Account Statement

Note:
- Exhibits A, B, C, D, E, F, G, H, 1, J, K, L, M, N of Affidavit of Travis McArthur are included in the First Affidavit of Keith Ferrel ("Ferrel Affidavit of Default"), filed in Court on September 5 2018.




Exhibit 2: $3M Facility (Loan #1) - Summary of Mortgage Advances and Accrued Interest

Loan #1 Notes Source Document(s)

Transfer from Hillsboro 1,800,000.00 1 McArthur affidavit (Page 3 Para.5/6, Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3); $3.0M Facility Mortgage Agreement (Page 1).
Withheld by Lender re: 2nd Mortgage Funded 650,000.00 McArthur affidavit (Page 3 Para.5/6, Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3); $3.0M Facility Mortgage Agreement (Page 1).
Withheld by Lender for Interest on amendment and new mortgage 550,000.00 McArthur affidavit (Page 3 Para.5/6, Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3); $3.0M Facility Mortgage Agreement (Page 1).
Total Funds Advanced $ 3,000,000.00
Disbursed and Withheld by BLG
Withheld by Lender re: 2nd Mortgage Funded (650,000.00) McArthur affidavit (Exhibit A); $3.0M Facility Loan Commitment Letter (Page 3).
Withheld by Lender for Interest on amendment and new mortgage (550,000.00)| McArthur affidavit (Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3).
Withheld for legal fees and disbursements (8,450.00) McArthur affidavit (Exhibit A, Exhibit B).
Paid KH Dunkley Law Group - In Trust (1,231,350.00) McArthur affidavit (Exhibit A, Exhibit B).
Paid BLG Legal Fees and Disbursements (10,768.74) McArthur affidavit (Exhibit C, Exhibit D).
Paid KH Dunkley Law Group In Trust - Net Mortgage Proceeds (489,031.26)| McArthur affidavit (Exhibit C, Exhibit D, Exhibit E).
Withheld for final disbursements (200.00) McArthur affidavit (Exhibit A, Exhibit B).
Withheld for payment of broker fees (Yorkfield Financial Corporation, Liberty N L

(60,000.00) McArthur affidavit (Exhibit A, Exhibit B).

Mortgage Services)
Withheld for final disbursements (200.00) McArthur affidavit (Exhibit C, Exhibit D, Exhibit E).
$ (3,000,000.00)

A&M Estimate. $3.0M Facility Loan Commitment Letter (Pages 1-5); $3.0M Facility Mortgage Agreement Pages 1-4); Ferrel affidavit of default (Page :

Compound Interest - Jan 12, 2017 Advance Date to June 5, 2019 (1,428,853.93) 23,4 Para.3/4/5)

Add back amount withheld by Lender for Interest on amendment and new mortgage 550,000.00 McArthur affidavit (Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3).
Forbearance and Legal Fees (67,500.00) 5 Forbearance Agreement - Article 3.2(a).

Monitoring Fees Paid to Neotric (up to June 5, 2019’ (229,950.00) Forbearance Agreement - Article 3.3(m).

$ (1,176,303.93)

Total Estimated Amount Outstanding Under Loan #1 As of June 5, 2019 $ (417

Notes

1- Advance date of the loan procees for the $3.0M facility is assumed to be January 12, 2017 ( As per McArthur affidavit Exhibit A)

2 - Interest assumed to be 18% compounded monthly, with the first period of interest due on February 1, 2017. ($3.0M Facility Mortgage Agreement Page 1)

3 - Interest begins computing on the advance date ($3.0M Facility Mortgage Agreement Page 1).

4 - Interest is calculated on the first of each month for the previous period. The first period (February 1, 2017) calculates a pro-rated portion of the previous month, from January 12 2017 - January 31 2017.
5 - Forbearance and Legal fees of $67,500, per Forberance Agreement




Exhibit 3: $3M Facility (Loan # 1) Interest Schedule

Interest Accrual Date (for previous month)

Interest Rate

Period Interest

Forbearance &
Legal Fees

Monitoring Fees

Loan Balance

Interest Accrued

Interest and Fees

S 3,000,000.00 | $ - (550,000.00)
February 12017 (For Jan 12 - Jan 31 Period 18% B 29,032.26 | $ - Is - s 3,000,000.00 [ $ 29,032.26 | $ (520,967.74)
March 12017 18% $ 45,000.00 | $ - |s - s 3,000,000.00 [ $ 74,032.26 | § (475,967.74)
April 1 2017 18% B 45,000.00 | $ - Is - s 3,000,000.00 [ $ 119,032.26 | $ (430,967.74)
May 12017 18% $ 45,000.00 | $ - |s - s 3,000,000.00 [ $ 164,032.26 | $ (385,967.74)
June 12017 18% B 45,000.00 | $ - Is - s 3,000,000.00 [ $ 209,032.26 | $ (340,967.74)
July 12017 18% $ 45,000.00 | $ - s - s 3,000,000.00 [ $ 254,032.26 | $ (295,967.74)
August 12017 18% B 45,000.00 | $ - Is - s 3,000,000.00 [ $ 299,032.26 | $ (250,967.74)
September 12017 18% $ 45,000.00 | $ - |s - s 3,000,000.00 [ $ 344,032.26 | § (205,967.74)
October 12017 18% B 45,000.00 | $ - Is - s 3,000,000.00 [ $ 389,032.26 | $ (160,967.74)
November 12017 18% $ 45,000.00 | $ - |s - s 3,000,000.00 [ $ 434,032.26 | § (115,967.74)
December 12017 18% B 45,000.00 | $ - Is - s 3,000,000.00 [ $ 479,032.26 | $ (70,967.74)
January 12018 18% $ 45,000.00 | $ - |s 9,450 | $ 3,000,000.00 [ $ 524,032.26 | $ (16,517.74)
February 12018 18% B 45,000.00 | $ - Is 9,450 | $ 3,037,932.26 | $ 569,032.26 | $ 37,932.26
March 12018 18% $ 45,568.98 | $ - |3 9,450 | $ 3,092,951.24 [ $ 614,601.24 | $ 92,951.24
April 12018 18% B 46,394.27 | $ - Is 9,450 | $ 3,148,795.51 [ $ 660,995.51 | $ 148,795.51
May 12018 18% $ 47,231.93 [ $ - |3 9,450 | $ 3,205,477.44 [ $ 708,227.44 | § 205,477.44
June 12018 18% B 48,082.16 | $ - Is 9,450 | $ 3,263,009.60 [ $ 756,309.60 | $ 263,009.60
July 12018 18% $ 48,945.14 | $ - |s 9,450 | $ 3,321,404.75 [ $ 805,254.75 | $ 321,404.75
August 12018 18% B 49,821.07 | $ 50,000 | $ 13,650 [ $ 3,434,875.82[ S 855,075.82 | $ 434,875.82
September 12018 18% $ 51,523.14 | $ 17,500 [ $ 13,650 [ $ 3,517,548.96 | $ 906,598.96 | $ 517,548.96
October 12018 18% B 52,763.23 | $ - Is 13,650 [ $ 3,583,962.19 [ $ 959,362.19 | $ 583,962.19
November 12018 18% $ 53,759.43 | $ - |3 13,650 [ $ 3,651,371.62 [ $ 1,013,121.62 [ $ 651,371.62
December 12018 18% B 54,770.57 | $ - Is 13,650 [ $ 3,719,792.20 [ $ 1,067,892.20 [ $ 719,792.20
January 12019 18% $ 55,796.88 | $ - |s 13,650 [ $ 3,789,239.08 [ $ 1,123,689.08 [ $ 789,239.08
February 12019 18% B 56,838.59 | $ - Is 13,650 [ $ 3,859,727.67 | $ 1,180,527.67 | $ 859,727.67
March 12019 18% $ 57,895.92 | $ - |3 13,650 [ $ 3,931,273.58 [ $ 1,238,423.58 [ $ 931,273.58
April 12019 18% B 58,969.10 | $ - Is 13,650 [ $ 4,003,892.69 | $ 1,297,392.69 [ $ 1,003,892.69
May 12019 18% $ 60,058.39 | $ - |3 13,650 [ $ 4,077,601.08 | $ 1,357,451.08 [ $ 1,077,601.08
June 12019 18% B 61,164.02 | $ - Is 13,650 [ $ 4,152,415.09 | $ 1,418,615.09 [ $ 1,152,415.09
July 12019 (For June 1- June 5 Period 18% B 10,238.83 | $ - |3 13,650 | $ 4,176,303.93 [ § 1,428,853.93 | S 1,176,303.93




Exhibit 4: $2M Facility (Loan #2) - Summary of Mortgage Advances and Accrued Interest

Loan #2 Notes Source Document(s)

X . McArthur affidavit (Page 2 Para.7, Page 2 Para.8, Page 3 Para.11, Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-3); $2.0M Facility
Cheque Received from Hillsboro Ventures Inc. - Mortgage Proceeds July 12, 2017 1,300,000.00 Mortgage Agreement (Page 1).
Transfer from Neotric Enterprises Inc - August 29, 2017 2,441,524.16 McArthur affidavit (Page 3 Para.12, Page 3 Para.13, Exhibit F, Exhibit G, Exhibit O).
Cheque Received from Hillsboro Ventures Inc. - Mortgage Proceeds September 8, 260.000.00 McArthur affidavit (Page 2 Para.7, Page 2 Para.8, Page 4 Para.15, Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-3); $2.0M Facility
2017 ’ . Mortgage Agreement (Page 1).
Paid to Neotric Enterprises for Excess Funds in Trust Account (501,524.16)| McArthur affidavit (Page 4 Para.16, Exhibit F, Exhibit G).
Transfer of funds to matter 05 - Third Loan to Ceanz (1,500,000.00) McArthur affidavit (Page 4 Para.16, Exhibit F, Exhibit G).
Funds Received 2,000,000.00

Disbursed and Withheld by BLG

Construction Disbursement - Payment to Alpha Steel Builders Inc. (310,000.00)| Ferrel affidavit of default (Page 85); McArthur affidavit (Exhibit G)

Prepaid Interest, Fees, Etc. (330,000.00) Ferrel affidavit of default (Page 86); McArthur affidavit (Exhibit G)

Prepaid Interest, Fees, Etc. (94,500.00) McArthur affidavit (Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-3); Ferrel affidavit of default (Page 87)
Construction Disbursements (643,584.17) McArthur affidavit (Ehibit F, Exhibit G, Exhibit H).

Paid KH Dunkley in Trust for Project Development (613,915.83)| McArthur affidavit (Exhibit F, Exhibit G, Exhibit H, Exhibit |, Exhibit J, Exhibit K).

Paid BLG Legal Fees and Disbursements (8,000.00) McArthur affidavit (Exhibit F, Exhibit G).

$ (2,000,000.00)

Compound Interest - July 5, 2017 Accural Date to June 5, 2019 (729,783.23) 12,34 A&M Estimation. $2.0M Facility Loan Commitment Letter (Pages 1-3); $2.0M Facility Mortgage Agreement (Pages 1-4); Ferrel affidavit of default (Page 2

Para.4/5/6).
Add back amount withheld by Lender for Interest on amendment and new mortgage 270,000.00 5 McArthur affidavit (Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-4).
Forbearance Fees (Up to June 5, 2019) (141,225.00) 6,7 Forbearance Agreement - Article 3.2(b).
Monitoring Fees (Up to June 5 2019) (52,500.00) 7 $2.0M Facility Loan Commitment Letter (Page 4).

$  (653,508.23)

Total Estimated Amount Outstanding Under Loan #2 As of June 5, 2019 $ (2,653,508.23)|

Notes

1 - Interest assumed to be 18% compounded monthly, with the first period of interest due on August 1, 2017.

2 - Interest computed on the initial tranche of $1,300,000 is assumed to begin accruing on July 5, 2017 ($2.0M Facility Mortgage Agreement Page 1).

3 - Interest computed on the second advance of $700,000 is assumed to begin accruing on September 1, 2017. (McArthur affidavit Exhibit G).

4 - Interest is calculated on the first of each month for the previous period. The first period (August 1, 2017) calculates a pro-rated portion of the previous month, from July 5 2017 - July 31 2017.
5 - A&M has assumed $270,000 of prepaid interest based on loan commitment letter.

6 - For simplicity, forbearance fees have been applied on the first of each month for the first three periods instead of the 5th of month as per Forbearance agreement Article 3.2(b).

7 - Forbearance and monitoring fees assumed to include GST; however, this is not explicity stated in Forbearance Agreement article 3.2(b) and $2.0M Facility Loan Commitment Letter Page 4




Exhibit 5: $2M Facility Interest Schedule

. . Forbearance & o
Interest Accrual Date (for previous month) Interest Rate  Period Interest Legal Fees Monitoring Fees Loan Balance Interest Accrued Interest and Fees

B 1,300,000.00 [ $ - (270,000.00)]
August 1 2017 (Period July 5 - July 31, 18% S 16,983.87 | $ - [s 4,200 | $ 1,300,000.00 | $ 16,983.87 | $ (248,816.13)
September 1 2017 18% S 19,500.00 | $ - s 2,100 | $ 2,000,000.00 | $ 36,483.87 | $ (227,216.13)
October 12017 18% S 30,000.00 | $ - s 2,100 | $ 2,000,000.00 | $ 66,483.87 | $ (195,116.13)
November 12017 18% s 30,000.00 | $ - I3 2,100 | $ 2,000,000.00 | $ 96,483.87 | $ (163,016.13)
December 1 2017 18% $ 30,000.00 | $ - I3 2,100 | $ 2,000,000.00 | $ 126,483.87 | $ (130,916.13)
January 12018 18% $ 30,000.00 | $ - I3 2,100 | $ 2,000,000.00 | $ 156,483.87 | $ (98,816.13)
February 12018 18% S 30,000.00 | $ - Is 2,100 | $ 2,000,000.00 [ $ 186,483.87 | $ (66,716.13)
March 12018 18% S 30,000.00 | $ - s 2,100 | $ 2,000,000.00 | $ 216,483.87 | $ (34,616.13)
April 12018 18% s 30,000.00 | $ - I3 2,100 | $ 2,000,000.00 | $ 246,483.87 | $ (2,516.13)
May 12018 18% S 30,000.00 | $ - |3 2,100 | $ 2,029,583.87 [ $ 276,483.87 | $ 29,583.87
June 12018 18% s 30,443.76 | $ - I3 2,100 | $ 2,062,127.63 | $ 306,927.63 | S 62,127.63
July 12018 18% S 30,931.91 S 32,550 | $ 2,100 | $ 2,127,709.54 [ $ 337,859.54 | § 127,709.54
August 12018 18% s 31,915.64 | S - I3 2,100 | $ 2,161,725.19 | $ 369,775.19 | $ 161,725.19
September 12018 18% S 32,425.88 | S - |3 2,100 | $ 2,196,251.06 | 402,201.06 | $ 196,251.06
October 12018 18% s 32,943.77 S - I3 2,100 | $ 2,231,294.83 | $ 435,144.83 | $ 231,294.83
November 12018 18% S 33,469.42 [ $ - |3 2,100 | $ 2,266,864.25 | $ 468,614.25 | § 266,864.25
December 1 2018 18% s 34,002.96 | $ 35,175 $ 2,100 | $ 2,338,142.22 | $ 502,617.22 | $ 338,142.22
January 12019 18% S 35,072.13 [ $ - Is 2,100 | $ 2,375,314.35 [ $ 537,689.35 | $ 375,314.35
February 12019 18% s 35,629.72 | $ - I3 2,100 | $ 2,413,044.07 | $ 573,319.07 | $ 413,044.07
March 12019 18% S 36,195.66 | S 36,750 | $ 2,100 | $ 2,488,089.73 [ $ 609,514.73 | $ 488,089.73
April 12019 18% s 37,321.35 $ - I3 2,100 | $ 2,527,511.07 | $ 646,836.07 | S 527,511.07
May 12019 18% S 37,9267 $ - |3 2,100 | $ 2,567,523.74 [ $ 684,748.74 | $ 567,523.74
June 12019 18% s 38,512.86 | S 36,750 | $ 2,100 | $ 2,644,886.59 | 723,261.59 | $ 6544,886.59
July 12019 (For June 1 - June 5 Period 18% B 6,521.64 | S - |3 2,100 | $ 2,653,508.23 | § 729,783.23 | $ 653,508.23




Exhibit 6: $1.5M Facility (Loan #3) - Summary of Mortgage Advances and Accrued Interest

Loan 3

Principle Amount of Loan

Disbursed and Withheld by BLG

Lender Fee - 9 Months of Prepaid Interest
Lender Fee - Paid to Hillsboro

Lender Fee - Paid to Neotric

Paid KH Dunkley Law Group - In Trust

Paid BLG Legal Fees and Disbursements
Transferred to Dentons after Counterclaim Filed

Compound Interest - November 7, 2017 Advance Date to June 5, 2019

Add back amount withheld by Lender for Interest on amendment and new mortgage

Forbearance Fees (Up to June 5 2019)
Monitoring Fees (Up to June 5 2019)

Total Amount Outstanding Under Loan #3 As of June 5, 2019

$  1,500,000.00

(202,500.00)
(27,500.00)
(51,125.00)

(424,204.40)
(58,946.48)

(735,724.12)

$ (1,500,000.00)

(626,684.66)

202,500.00

(84,000.00)
(55,125.00)

$  (563,309.66)

S (2,063,309.66)

Notes

1,2,3

Source Document(s)

McArthur affidavit (Page 3 Para.9, Page 3 Para.10, Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-3); $1.5M Facility Mortgage Agreement
(Page 1).

IVICAFThUF aTTidavit (EXNIDIT L, EXNIDIT IVI); $1.5M Faciiity Loan Lommitment Letter (Pages 1-2); $1.5M Facility IViortgage Agreement (Page 1); Ferrel armaavit o
default (Pase 1001
McArthur affidavit (Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-4); Ferrel affidavit of default (Page 100)

McArthur affidavit (Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-4); Ferrel affidavit of default (Page 100)
McArthur affidavit (Exhibit L, Exhibit M, Exhibit N).

McArthur affidavit (Exhibit L, Exhibit M); Mah affidavit (Page 2 Para.4, Page 2 Para.5, Page 2 Para.8)

McArthur affidavit (Exhibit L, Exhibit M); Mah affidavit (Page 2 Para. 8).

A&M Estimation. $1.5M Facility Loan Commitment Letter (Pages 1-2); $1.5M Facility Mortgage Agreement (Pages 1-4); Ferrel affidavit of default (Page 2
Para.4/5/6).

McArthur affidavit (Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-2); $1.5M Facility Mortgage Agreement (Page 1)

Forbearance Agreement - Article 3.2(c)

$1.5M Facility Loan Commitment Letter (Page 4)

Notes

1 - Interest assumed to be 18% compounded monthly from October 10 2017 to October 9 2018, with the first period of interest due on November 1, 2017

2 - Interest assumed to be 30% compounded monthly from October 9 2018 to June 5, 201¢

3 - Interest is calculated on the first of each month for the previous period. The first period (November 1, 2017) calculates a pro-rated portion of the previous month, from October 10 2017 - October 31 2017.

4 - Forbearance fees assumed to include GST, howevers; this is not explicitly stated in Forbearance Agreement Article 3.2(c).



Exhibit 7: $1.5M Facility (Loan #3) Interest Schedule - Compounded Monthly
Forbearance &

Interest Accrual Date (for previous month) Interest Rate  Period Interest el Monitoring Fees Loan Balance Interest Accrued Interest and Fees

S 1,500,000.00 | $ - (202,500.00)|
November 1 2017 (October 10 - October 31 Period) 18% S 15,967.74 | $ - S 2,625 | $ 1,500,000.00 | $ 15,967.74 | $ (183,907.26)
December 12017 18% S 22,500.00 | $ - s 2,625 | $ 1,500,000.00 | $ 38,467.74 | $ (158,782.26)
January 12018 18% S 22,500.00 | $ - s 2,625 | $ 1,500,000.00 | $ 60,967.74 | $ (133,657.26)
February 12018 18% S 22,500.00 | $ - s 2,625 $ 1,500,000.00 | $ 83,467.74 | $ (108,532.26)|
March 12018 18% $ 22,500.00 | $ - $ 2,625|$ 1,500,000.00 | $ 105,967.74 | $ (83,407.26)
April 12018 18% S 22,500.00 | $ - s 2,625 $ 1,500,000.00 | $ 128,467.74 | $ (58,282.26)
May 12018 18% S 22,500.00 | $ - s 2,625 $ 1,500,000.00 | $ 150,967.74 | $ (33,157.26)
June 12018 18% $ 22,500.00 | $ - $ 2,625|$ 1,500,000.00 | $ 173,467.74 | $ (8,032.26)
July 12018 18% S 22,500.00 | $ - S 2,625 (S 1,517,092.74 | $ 195,967.74 | $ 17,092.74
August 12018 18% $ 22,756.39 [ $ - $ 2,625|$ 1,542,474.13 [ $ 218,724.13 | $ 42,474.13
September 12018 18% S 23,137.11 | $ - S 2,625 $ 1,568,236.25 | $ 241,861.25 | $ 68,236.25
October 1 2018 18% S 23,523.54 | $ 25,200 | $ 2,625 (S 1,619,584.79 | $ 265,384.79 | $ 119,584.79
November 1 2018 (30% interest starting on October 9 2018) 18%/30% | $ 36,310.05 | $ - S 2,625 | S 1,658,519.83 | $ 301,694.83 | $ 158,519.83
December 12018 30% $ 41,463.00 [ $ - $ 2,625|$ 1,702,607.83 | $ 343,157.83 [ $ 202,607.83
January 12019 30% S 42,565.20 | $ - S 2,625 (S 1,747,798.03 | $ 385,723.03 | $ 247,798.03
February 12019 30% $ 43,694.95 [ $ - $ 2,625|$ 1,794,117.98 | $ 429,417.98 | $ 294,117.98
March 12019 30% S 44,852.95 | $ 28,350 | $ 2,625 $ 1,869,945.93 [ $ 474,270.93 | $ 369,945.93
April 12019 30% $ 46,748.65 | $ - $ 2,625|$ 1,919,319.57 | $ 521,019.57 | $ 419,319.57
May 12019 30% S 47,982.99 | $ - S 2,625 $ 1,969,927.56 | $ 569,002.56 | $ 469,927.56
June 12019 30% $ 49,248.19 | $ 30,450 | S 2,625 (S 2,052,250.75 | $ 618,250.75 | $ 552,250.75
July 12019 (For June 1 - June 5 Period 30% S 8,433.91 | $ - S 2,625 (S 2,063,309.66 | $ 626,684.66 | S 563,309.66
Transfer of Funds to Dentons - Post Filing of Counterclaim 735,724
Legal Fees Paid to Dentons (51,337)]
Fees Paid to Altus Group (6,930)|
Fees Paid to BLG (12,831)]
Closing Funds $ 664,626




Ceana Development Sunridge Inc. (in receivership)
Analysis of Hillsboro Secured Claim Quantum as at October 31, 2020

Exhibit 1: Summary of Hillsboro Ventures Secured Claim as at October 31, 2020
Ceana Development Sunridge Inc. (in Receivership)

DRAFT AND CONFIDENTIAL
FOR DISCUSSION PURPOSES ONLY

CAD $'s (unaudited)

$3M Facility $2M Facility $1.5M Facility Total Notes Source Documents
BLG Trust Account Advances
Transfer from Hillsboro 1,800,000 1,300,000 1,500,000 4,600,000 1;3;4;5;6;7;8
Withheld by Lender re: 2nd Mortgage Funded 650,000 - - 650,000 1;3
Withheld by Lender for Interest on amendment and new mortgage 550,000 - - 550,000 1;3
Transfer from Neotric Enterprises - 2,441,524 - 2,441,524 1
Principal Amount of Loan - 260,000 - 260,000 1
Paid to Neotric Enterprises for Excess Funds in Trust Account - (501,524) - (501,524) 1
Transfer of Funds to Matter 05 - Third Loan to Ceana - (1,500,000) - (1,500,000) 1;7;8
Total Advances $ 3,000,000 $ 2,000,000 $ 1,500,000 $ 6,500,000
BLG Trust Account Disbursements
Withheld by Lender re: 2nd Mortgage Funded (650,000) - - (650,000) 1;3
Withheld by Lender - Prepaid Interest (550,000) (270,000) (202,500) (1,022,500) 1;3;5;6;7;8
Withhelf for Legal Fees and Disbursements (8,450) - - (8,450) 1
Paid KH Dunkley Law Group in Trust (1,231,350) (613,916) - (1,845,266) 1
Paid BLG Legal Fees and Disbursements (10,769) (8,000) (58,946) (77,715) 1
Paid KH Dunkley - Net Mortgage Proceeds (489,031) - (424,204) (913,236) 1
Paid Construction Expenses - (953,584) - (953,584) 1
Withheld for Payment of Broker Fees (60,000) - - (60,000) 1 1;3
Withheld for Final Disbursements (400) - - (400) 1
Lender Fees (Hillsboro, Neotric and Liberty) - (154,500) (78,625) (233,125) 2 57
Transfer of Funds to Dentons - Post Filing of Counterclaim - - (735,724) (735,724)
Total Disbursements A $ (3,000,000) $ (2,000,000) $ (1,500,000) $ (6,500,000)
Accrued Interest and Fees
Estimated Compound Interest - Loan Advance Date to October 31, 2020 (2,644,644) (1,513,322) (1,617,685) (5,775,651) 3 3,4,5,6,7,8,9
Amount withheld by Lender for Interest on amendment and new mortgage 550,000 270,000 202,500 1,022,500 4 3,4,5,6,7,8
Forbearance & Legal Fees (67,500) (324,975) (236,250) (628,725) 9
Monitoring Fees (434,700) (84,000) (94,500) (613,200) 57,9
Total Accrued Interest and Fees B $ (2,596,844) $ (1,652,297) $ (1,745,935) $ (5,995,076)
Repayment of Dentons Trust Funds to Hillsboro C - - 611,986 611,986 5 12
Estimated Amount Outstanding as at October 31, 2020 (A+B+C) $ (5,596,844) $ (3,652,297) $ (2,633,950) $ (11,883,090)
Notes

1-2% of $3M principle advanced based on agreement that Mr. Gaidhar had with Yorkfield.

2 - Lender fees paid to Hillsboro, Neotric and Liberty.

3 - A&M estimate of outstanding compound interest based on loan agreements. See below exhibits with respect to individual loan schedules.
4 - A&M has reduced the estimated compound interest by the prepaid interest withheld by lender from the initial advances.

5 - Trust funds paid to Hillsboro on April 9, 2020.

Source Documents Referenced for Analysis

1) Affidavit of Travis McArthur. Not yet filed in Court.

2) Affidavit of Patrick Mah. Not yet filed in Court.

3) $3.0M Facility Loan Commitment Letter. Signed January 4 2017.

4) $3.0M Facility Mortgage Agreement. Signed January 6 2017.

5) $2.0M Facility Loan Commitment Letter. Signed July 6 2017.

6) $2.0M Facility Mortgage Agreement. Signed July 28 2017.

7) $1.5M Facility Loan Commitment Letter. Signed October 10 2017.

8) $1.5M Facility Mortgage Agreement. Signed November 1 2017.

9) Forbearance Agreement. Signed and Effective May 16 2018.

10) First Affidavit of Keith Ferrel ("Ferrel Affidavit of Default"). Filed in Court on September 5 2018.
11) Second Affidavit of Keith Ferrel (Ferrel Affidavit No. 2"). Filed in Court on June 24 2019.
12) Denton's Trust Account Statement

Note:
- Exhibits A, B, C, D, E, F, G, H, |, J, K, L, M, N of Affidavit of Travis McArthur are included in the First Affidavit of Keith Ferrel ("Ferrel Affidavit of Default"), filed in Court on September 5 2018.




Exhibit 2: $3M Facility (Loan #1) - Summary of Mortgage Advances and Accrued Interest

Loan #1 Notes Source Document(s)
Transfer from Hillsboro 1,800,000.00 1 McArthur affidavit (Page 3 Para.5/6, Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3); $3.0M Facility Mortgage Agreement (Page 1)
Withheld by Lender re: 2nd Mortgage Funded 650,000.00 McArthur affidavit (Page 3 Para.5/6, Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3); $3.0M Facility Mortgage Agreement (Page 1)
Withheld by Lender for Interest on amendment and new mortgage 550,000.00 MecArthur affidavit (Page 3 Para.5/6, Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3); $3.0M Facility Mortgage Agreement (Page 1)
Total Funds Advanced $ 3,000,000.00
Disbursed and Withheld by BLG
Withheld by Lender re: 2nd Mortgage Funded (650,000.00) McArthur affidavit (Exhibit A); $3.0M Facility Loan Commitment Letter (Page 3).
Withheld by Lender for Interest on amendment and new mortgage (550,000.00) McArthur affidavit (Exhibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3).
Withheld for legal fees and disbursements (8,450.00) McArthur affidavit (Exhibit A, Exhibit B).
Paid KH Dunkley Law Group - In Trust (1,231,350.00) McArthur affidavit (Exhibit A, Exhibit B).
Paid BLG Legal Fees and Disbursements (10,768.74) MecArthur affidavit (Exhibit C, Exhibit D).
Paid KH Dunkley Law Group In Trust - Net Mortgage Proceeds (489,031.26) McArthur affidavit (Exhibit C, Exhibit D, Exhibit E).
Withheld for final disbursements (200.00) McArthur affidavit (Exhibit A, Exhibit B).
Withheld for payment of broker fees (Yorkfield Financial Corporation, Liberty Mortgage
: (60,000.00) McArthur affidavit (Exhibit A, Exhibit B).

Services)
Withheld for final disbursements (200.00) McArthur affidavit (Exhibit C, Exhibit D, Exhibit ).

$ (3,000,000.00)
Compound Interest - Jan 12, 2017 Advance Date to October 31, 2020 (2,644,643.56) 23,4 A&M Estimate. $3.0M Facility Loan Commitment Letter (Pages 1-5); $3.0M Facility Mortgage Agreement Pages 1-4); Ferrel affidavit of default (Page 2 Para.3/4/5)
Add back amount withheld by Lender for Interest on amendment and new mortgage 550,000.00 McArthur affidavit (Ehibit A); $3.0M Facility Loan Commitment Letter (Pages 1-3).
Forbearance and Legal Fees (67,500.00) 5 Forbearance Agreement - Article 3.2(a).
Monitoring Fees Paid to Neotric (up to October 31, 2020) (434,700.00) Forbearance Agreement - Article 3.3(m).

$ (2,596,843.56)
Total Estimated Amount Outstanding Under Loan #1 As of October 31 2020 $ (5,596,8
Notes

1- Advance date of the loan procees for the $3.0M facility is assumed to be January 12, 2017 ( As per McArthur affidavit Exhibit A).

2 - Interest assumed to be 18% compounded monthly, with the first period of interest due on February 1, 2017. ($3.0M Facility Mortgage Agreement Page 1)

3 - Interest begins computing on the advance date ($3.0M Facility Mortgage Agreement Page 1)

4 - Interest is calculated on the first of each month for the previous period. The first period (February 1, 2017) calculates a pro-rated portion of the previous month, from January 12 2017 - January 31 2017.
5 - Forbearance and Legal fees of $67,500, per Forberance Agreement .



Exhibit 3: $3M Facility (Loan # 1) - Interest Schedule

Interest Accrual Date

Interest Rate

Period Interest

Forbearance &

Monitoring Fees

Loan Balance

Interest Accrued

Interest and Fees

Legal Fees

$ 3,000,000.00 | $ - (550,000.00)
February 1 2017 (For Jan 12 - Jan 31 Period) 18% S 29,032.26 | $ - S - S 3,000,000.00 | $ 29,032.26 | $ (520,967.74)
March 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 74,032.26 | $ (475,967.74)
April 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 119,032.26 | $ (430,967.74)
May 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 164,032.26 | $ (385,967.74)
June 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 209,032.26 | $ (340,967.74)
July 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 254,032.26 | $ (295,967.74)
August 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 299,032.26 | $ (250,967.74)
September 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 344,032.26 | $ (205,967.74)
October 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 389,032.26 | $ (160,967.74)
November 12017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 434,032.26 | $ (115,967.74)
December 1 2017 18% S 45,000.00 | $ - S - S 3,000,000.00 | $ 479,032.26 | $ (70,967.74)
January 12018 18% S 45,000.00 | $ - S 9,450 | $ 3,000,000.00 | $ 524,032.26 | $ (16,517.74)
February 12018 18% S 45,000.00 | $ - S 9,450 | $ 3,037,932.26 | $ 569,032.26 | $ 37,932.26
March 12018 18% S 45,568.98 | S - S 9,450 | $ 3,092,951.24 | $ 614,601.24 | S 92,951.24
April 12018 18% S 46,394.27 | S - S 9,450 | $ 3,148,795.51 | $ 660,995.51 | $ 148,795.51
May 12018 18% S 47,231.93 | $ - S 9,450 | $ 3,205,477.44 | $ 708,227.44 | $ 205,477.44
June 12018 18% S 48,082.16 | S - S 9,450 | $ 3,263,009.60 | $ 756,309.60 | $ 263,009.60
July 12018 18% S 48,945.14 | $ - S 9,450 | $ 3,321,404.75 | $ 805,254.75 | $ 321,404.75
August 12018 18% S 49,821.07 | $ 50,000 | $ 13,650 | S 3,434,875.82 | $ 855,075.82 | $ 434,875.82
September 12018 18% S 51,523.14 | $ 17,500 | $ 13,650 | S 3,517,548.96 | $ 906,598.96 | $ 517,548.96
October 12018 18% S 52,763.23 | $ - S 13,650 | S 3,583,962.19 | $ 959,362.19 | $ 583,962.19
November 12018 18% S 53,759.43 | $ - S 13,650 | S 3,651,371.62 | $ 1,013,121.62 | $ 651,371.62
December 12018 18% S 54,770.57 | $ - S 13,650 | S 3,719,792.20 | $ 1,067,892.20 | $ 719,792.20
January 12019 18% S 55,796.88 | S - S 13,650 | S 3,789,239.08 | $ 1,123,689.08 | $ 789,239.08
February 12019 18% S 56,838.59 | $ - S 13,650 | S 3,859,727.67 | $ 1,180,527.67 | $ 859,727.67
March 12019 18% S 57,895.92 | $ - S 13,650 | S 3,931,273.58 | $ 1,238,423.58 | $ 931,273.58
April 12019 18% S 58,969.10 | S - S 13,650 | S 4,003,892.69 | $ 1,297,392.69 | $ 1,003,892.69
May 12019 18% S 60,058.39 | S - S 13,650 | S 4,077,601.08 | $ 1,357,451.08 | $ 1,077,601.08
June 12019 18% S 61,164.02 | S - S 13,650 | S 4,152,415.09 | $ 1,418,615.09 | $ 1,152,415.09
July 12019 18% S 62,286.23 | S - S 13,650 | S 4,228,351.32 | $ 1,480,901.32 | $ 1,228,351.32
August 12019 18% S 63,425.27 | $ - S 13,650 | S 4,305,426.59 | $ 1,544,326.59 | $ 1,305,426.59
September 12019 18% S 64,581.40 | S - S 13,650 | S 4,383,657.99 | $ 1,608,907.99 | $ 1,383,657.99
October 12019 18% S 65,754.87 | S - S 13,650 | S 4,463,062.86 | $ 1,674,662.86 | S 1,463,062.86
November 12019 18% S 66,945.94 | S - S 13,650 | S 4,543,658.80 | $ 1,741,608.80 | $ 1,543,658.80
December 12019 18% S 68,154.88 | S - S 13,650 | S 4,625,463.68 | $ 1,809,763.68 | S 1,625,463.68
January 12020 18% S 69,381.96 | S - S 13,650 | S 4,708,495.64 | $ 1,879,145.64 | $ 1,708,495.64
February 1 2020 18% S 70,627.43 | S - S 13,650 | S 4,792,773.07 | $ 1,949,773.07 | $ 1,792,773.07
March 12020 18% S 71,891.60 | S - S 13,650 | S 4,878,314.67 | $ 2,021,664.67 | $ 1,878,314.67
April 12020 18% S 73,174.72 | $ - S 13,650 | S 4,965,139.39 | $ 2,094,839.39 | $ 1,965,139.39
May 1 2020 18% S 74,477.09 | S - S 13,650 | S 5,053,266.48 | $ 2,169,316.48 | $ 2,053,266.48
June 12020 18% S 75,799.00 | $ - S 13,650 | S 5,142,715.48 | $ 2,245,115.48 | $ 2,142,715.48
July 12020 18% S 77,140.73 | $ - S 13,650 | S 5,233,506.21 | $ 2,322,256.21 | $ 2,233,506.21
August 1 2020 18% S 78,502.59 | $ - S 13,650 | S 5,325,658.80 | $ 2,400,758.80 | $ 2,325,658.80
September 12020 18% S 79,884.88 | S - S 13,650 | S 5,419,193.68 | $ 2,480,643.68 | $ 2,419,193.68
October 12020 18% S 81,287.91 | $ - S 13,650 | S 5,514,131.59 | $ 2,561,931.59 | $ 2,514,131.59
November 1 2020 18% S 82,711.97 | $ - S - S 5,596,843.56 | $ 2,644,643.56 | S 2,596,843.56




Exhibi 2M Facility (Loan #2) - Summary of Mortgage Advances and Accrued Interest

Loan #2

Cheque Received from Hillsboro Ventures Inc. - Mortgage Proceeds July 12, 2017
Transfer from Neotric Enterprises Inc - August 29, 2017

Cheque Received from Hillsboro Ventures Inc. - Mortgage Proceeds September 8, 2017
Paid to Neotric Enterprises for Excess Funds in Trust Account

Transfer of funds to matter 05 - Third Loan to Ceana
Funds Received

Disbursed and Withheld by BLG

Construction Disbursement - Payment to Alpha Steel Builders Inc
Prepaid Interest, Fees, Etc.

Prepaid Interest, Fees, Etc.

Construction Disbursements

Paid KH Dunkley in Trust for Project Development

Paid BLG Legal Fees and Disbursements

Compound Interest - July 5, 2017 Accural Date to October 31, 2020

Add back amount withheld by Lender for Interest on amendment and new mortgage

Forbearance Fees (Up to October 31 2020)
Monitoring Fees (Up to October 31 2020)

Total Estimated Amount Outstanding Under Loan #2 As of October 31, 2020

1,300,000.00

2,441,524.16

260,000.00
(501,524.16)

(1,500,000.00)

2,000,000.00

(310,000.00)
(330,000.00)
(94,500.00)
(643,584.17)
(613,915.83)
(8,000.00)

$ (2,000,000.00)

(1,513,321.76)

270,000.00

(324,975.00)
(84,000.00)

$ (1,652,296.76)

$ (3,652,296.76)

Notes

1,2,3,4

6,7

Source Document(s)

McArthur affidavit (Page 2 Para.7, Page 2 Para.8, Page 3 Para.11, Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-3); $2.0M Facility Mortgage
Agreement (Page 1).

McArthur affidavit (Page 3 Para.12, Page 3 Para.13, Exhibit F, Exhibit G, Exhibit O).

McArthur affidavit (Page 2 Para.7, Page 2 Para.8, Page 4 Para.15, Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-3); $2.0M Facility Mortgage
Agreement (Page 1).

McArthur affidavit (Page 4 Para.16, Exhibit F, Exhibit G).

McArthur affidavit (Page 4 Para.16, Exhibit F, Exhibit G).

Ferrel affidavit of default (Page 85); McArthur affidavit (Exhibit G)

Ferrel affidavit of default (Page 86); McArthur affidavit (Exhibit G)

McArthur affidavit (Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-3); Ferrel affidavit of default (Page 87)
McArthur affidavit (Exhibit F, Exhibit G, Exhibit H).

McArthur affidavit (Exhibit F, Exhibit G, Exhibit H, Exhibit I, Exhibit J, Exhibit K)

McArthur affidavit (Exhibit F, Exhibit G).

A&M Estimation. $2.0M Facility Loan Commitment Letter (Pages 1-3); $2.0M Facility Mortgage Agreement (Pages 1-4); Ferrel affidavit of default (Page 2 Para.4/5/6).

McArthur affidavit (Exhibit F, Exhibit G); $2.0M Facility Loan Commitment Letter (Pages 1-4).

Forbearance Agreement - Article 3.2(b).

$2.0M Facility Loan Commitment Letter (Page 4).

Notes

1 - Interest assumed to be 18% compounded monthly, with the first period of interest due on August 1, 2017.
2 - Interest computed on the initial tranche of $1,300,000 is assumed to begin accruing on July 5, 2017 ($2.0M Facility Mortgage Agreement Page 1).

3 - Interest computed on the second advance of $700,000 is assumed to begin accruing on September 1, 2017. (McArthur affidavit Exhibit G).

4 - Interest is calculated on the first of each month for the previous period. The first period (August 1, 2017) calculates a pro-rated portion of the previous month, from July 52017 - July 31 2017.

5 - A&M has assumed $270,000 of prepaid interest based on loan commitment letter.

6 - For simplicity, forbearance fees have been applied on the first of each month for the first three periods instead of the 5th of month as per Forbearance agreement Article 3.2(b).
7 - Forbearance and monitoring fees assumed to include GST; however, this is not explicity stated in Forbearance Agreement article 3.2(b) and $2.0M Facility Loan Commitment Letter Page 4




Exhibit 5: $2M Facility Interest Schedule

Forbearance &

Interest Accrual Date (for previous month) Interest Rate  Period Interest Legal Fees Monitoring Fees Loan Balance Interest Accrued Interest and Fees

$ 1,300,000.00 | $ - (270,000.00)
August 12017 (Period July 5 - July 31) 18% 3 16,983.87 | $ - s 4,200 [ $ 1,300,000.00 | $ 16,983.87 | $ (248,816.13)
September 12017 18% S 19,500.00 | $ - S 2,100 | S 2,000,000.00 | $ 36,483.87 | $ (227,216.13)
October 12017 18% S 30,000.00 | $ - S 2,100 | $ 2,000,000.00 | $ 66,483.87 | $ (195,116.13)
November 12017 18% S 30,000.00 | $ - S 2,100 | $ 2,000,000.00 | $ 96,483.87 | $ (163,016.13)
December 12017 18% S 30,000.00 | $ - S 2,100 | S 2,000,000.00 | $ 126,483.87 | S (130,916.13)
January 12018 18% S 30,000.00 | $ - S 2,100 | $ 2,000,000.00 | $ 156,483.87 | S (98,816.13)
February 12018 18% S 30,000.00 | $ - S 2,100 | $ 2,000,000.00 | $ 186,483.87 | S (66,716.13)
March 12018 18% $ 30,000.00 | $ - |8 2,100 | $ 2,000,000.00 | $ 216,483.87 | $ (34,616.13)
April 12018 18% $ 30,000.00 | $ - s 2,100 | $ 2,000,000.00 | $ 246,483.87 | $ (2,516.13)
May 1 2018 18% $ 30,000.00 | $ - s 2,100 | $ 2,029,583.87 | $ 276,483.87 | $ 29,583.87
June 12018 18% S 30,443.76 | $ - S 2,100 | $ 2,062,127.63 | $ 306,927.63 [ $ 62,127.63
July 12018 18% S 30,931.91 | $ 32,550 | $ 2,100 | S 2,127,709.54 | $ 337,859.54 [ $ 127,709.54
August 12018 18% S 31,915.64 | $ - S 2,100 | $ 2,161,725.19 [ $ 369,775.19 [ $ 161,725.19
September 12018 18% S 32,425.88 | S - S 2,100 | S 2,196,251.06 | $ 402,201.06 | $ 196,251.06
October 12018 18% S 32,943.77 | $ - S 2,100 | $ 2,231,294.83 [ $ 435,144.83 | $ 231,294.83
November 12018 18% S 33,469.42 | $ - S 2,100 | $ 2,266,864.25 | $ 468,614.25 | $ 266,864.25
December 12018 18% S 34,002.96 | $ 35,175 | $ 2,100 | S 2,338,142.22 | $ 502,617.22 [ $ 338,142.22
January 12019 18% S 35,072.13 | $ - S 2,100 | $ 2,375,314.35 [ $ 537,689.35 [ $ 375,314.35
February 12019 18% S 35,629.72 | $ - S 2,100 | S 2,413,044.07 | $ 573,319.07 [ $ 413,044.07
March 12019 18% S 36,195.66 | $ 36,750 | $ 2,100 | $ 2,488,089.73 | $ 609,514.73 [ $ 488,089.73
April 12019 18% S 37,321.35 | $ - S 2,100 | S 2,527,511.07 | $ 646,836.07 | $ 527,511.07
May 12019 18% S 37,912.67 | $ - S 2,100 | S 2,567,523.74 | $ 684,748.74 | $ 567,523.74
June 12019 18% S 38,512.86 | $ 36,750 | $ 2,100 | $ 2,644,886.59 | $ 723,261.59 [ $ 644,886.59
July 12019 18% S 39,673.30 | $ - S 2,100 | $ 2,686,659.89 [ $ 762,934.89 [ $ 686,659.89
August 12019 18% S 40,299.90 | $ - S 2,100 | S 2,729,059.79 | $ 803,234.79 [ $ 729,059.79
September 12019 18% S 40,935.90 | $ 36,750 | $ 2,100 | $ 2,808,845.69 | $ 844,170.69 | $ 808,845.69
October 12019 18% S 42,132.69 | $ - S 2,100 | S 2,853,078.37 [ $ 886,303.37 [ $ 853,078.37
November 12019 18% S 42,796.18 | $ - S 2,100 | S 2,897,974.55 [ $ 929,099.55 | $ 897,974.55
December 12019 18% S 43,469.62 | $ 36,750 | $ 2,100 | $ 2,980,294.17 | $ 972,569.17 [ $ 980,294.17
January 12020 18% S 44,704.41 | $ - S 2,100 | S 3,027,098.58 | $ 1,017,273.58 | $ 1,027,098.58
February 12020 18% S 45,406.48 | $ - S 2,100 | $ 3,074,605.06 | $ 1,062,680.06 | $ 1,074,605.06
March 12020 18% S 46,119.08 | $ 36,750 | $ 2,100 | S 3,159,574.13 [ $ 1,108,799.13 | $ 1,159,574.13
April 12020 18% S 47,393.61 | $ - S 2,100 | S 3,209,067.75 | $ 1,156,192.75 | $ 1,209,067.75
May 12020 18% S 48,136.02 | $ - S 2,100 | S 3,259,303.76 | $ 1,204,328.76 | $ 1,259,303.76
June 12020 18% S 48,889.56 | $ 36,750 | $ 2,100 | S 3,347,043.32 [ $ 1,253,218.32 | $ 1,347,043.32
July 12020 18% S 50,205.65 | $ - S 2,100 | S 3,399,348.97 [ $ 1,303,423.97 | $ 1,399,348.97
August 12020 18% S 50,990.23 | $ - S 2,100 | $ 3,452,439.20 | $ 1,354,414.20 | $ 1,452,439.20
September 1 2020 18% S 51,786.59 | $ 36,750 | $ 2,100 | $ 3,543,075.79 | $ 1,406,200.79 | $ 1,543,075.79
October 12020 18% S 53,146.14 | $ - S 2,100 | S 3,598,321.93 [ $ 1,459,346.93 | $ 1,598,321.93
November 1 2020 18% S 53,974.83 | $ - S = S 3,652,296.76 | $ 1,513,321.76 | S 1,652,296.76




y (Loan #3) - Summary of Mortgage Advances and Accrued Interest

Loan 3

Principle Amount of Loan

Disbursed and Withheld by BLG
Lender Fee - 9 Months of Prepaid Interest

Lender Fee - Paid to Hillsboro

Lender Fee - Paid to Neotric

Paid KH Dunkley Law Group - In Trust

Paid BLG Legal Fees and Disbursements
Transferred to Dentons after Counterclaim Filed

Compound Interest - November 7, 2017 Advance Date to October 31, 2020

Add back amount withheld by Lender for Interest on amendment and new mortgage

Payment of trust funds to Hillsboro
Forbearance Fees (Up to October 31 2020)
Monitoring Fees (Up to October 31 2020)

Total Amount Outstanding Under Loan #3 As of October 31, 2020

$

$

$
$

1,500,000.00

(202,500.00)

(27,500.00)
(51,125.00)
(424,204.40)
(58,946.48)
(735,724.12)

(1,500,000.00)

(1,617,685.48)

202,500.00

611,985.94
(236,250.00)

(94,500.00)

(1,133,949.54)

(2,633,949.54)

Notes

1,23

Source Document(s)

McArthur affidavit (Page 3 Para.9, Page 3 Para.10, Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-3); $1.5M Facility Mortgage Agreement (Page
1).

McArthur affidavit (Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-2); $1.5M Facility Mortgage Agreement (Page 1); Ferrel affidavit of default
(Page 100)

McArthur affidavit (Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-4); Ferrel affidavit of default (Page 100)

McArthur affidavit (Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-4); Ferrel affidavit of default (Page 100)

McArthur affidavit (Exhibit L, Exhibit M, Exhibit N).

McArthur affidavit (Exhibit L, Exhibit M); Mah affidavit (Page 2 Para.4, Page 2 Para.5, Page 2 Para.8)

McArthur affidavit (Exhibit L, Exhibit M); Mah affidavit (Page 2 Para. 8).

A&M Estimation. $1.5M Facility Loan Commitment Letter (Pages 1-2); $1.5M Facility Mortgage Agreement (Pages 1-4); Ferrel affidavit of default (Page 2 Para.4/5/6).

McArthur affidavit (Exhibit L, Exhibit M); $1.5M Facility Loan Commitment Letter (Pages 1-2); $1.5M Facility Mortgage Agreement (Page 1)

Dentons Trust account statement
Forbearance Agreement - Article 3.2(c)

$1.5M Facility Loan Commitment Letter (Page 4)

Notes

1 - Interest assumed to be 18% compounded monthly from October 10 2017 to October 9 2018, with the first period of interest due on November 1, 2017

2 - Interest assumed to be 30% compounded monthly from October 9 2018 to October 31, 2020

3 - Interest is calculated on the first of each month for the previous period. The first period (November 1, 2017) calculates a pro-rated portion of the previous month, from October 10 2017 - October 31 2017.

4 - Forbearance fees assumed to include GST, however; this is not explicitly stated in Forbearance Agreement Article 3.2(c).



Exhibit 7: $1.5M Facility (Loan #3) Interest Schedule - Compounded Monthly
Forbearance &

Interest Accrual Date (for previous month) Interest Rate  Period Interest Monitoring Fees Loan Balance Interest Accrued Interest and Fees

Legal Fees

$ 1,500,000.00 | $ - (202,500.00)
November 1 2017 (October 10 - October 31 Period) 18% 3 15,967.74 | $ - s 2,625 | $ 1,500,000.00 | $ 15,967.74 | $ (183,907.26)
December 12017 18% $ 22,500.00 | $ B E 2,625 | $ 1,500,000.00 | $ 38,467.74 | $ (158,782.26)
January 12018 18% S 22,500.00 | $ - S 2,625 | S 1,500,000.00 | $ 60,967.74 | $ (133,657.26)
February 12018 18% 3 22,500.00 | $ - s 2,625 | $ 1,500,000.00 | $ 83,467.74 | $ (108,532.26)
March 12018 18% S 22,500.00 | $ - S 2,625 [ S 1,500,000.00 | $ 105,967.74 | $ (83,407.26)
April 12018 18% S 22,500.00 | $ - S 2,625 [ S 1,500,000.00 | $ 128,467.74 | S (58,282.26)
May 1 2018 18% $ 22,500.00 | $ - s 2,625 | $ 1,500,000.00 | $ 150,967.74 | $ (33,157.26)
June 12018 18% S 22,500.00 | $ - $ 2,625 | S 1,500,000.00 | $ 173,467.74 | $ (8,032.26)
July 12018 18% S 22,500.00 | $ - $ 2,625 | S 1,517,092.74 | $ 195,967.74 | $ 17,092.74
August 12018 18% S 22,756.39 | $ - $ 2,625 | S 1,542,474.13 | $ 218,724.13 [ $ 42,474.13
September 12018 18% S 23,137.11 | $ - $ 2,625 S 1,568,236.25 | $ 241,861.25 [ $ 68,236.25
October 12018 18% S 23,523.54 | $ 25,200 | $ 2,625 | S 1,619,584.79 | $ 265,384.79 [ $ 119,584.79
November 12018 (30% interest starting on October 9 2018) 18%/30% | $ 36,310.05 | $ - S 2,625 | $ 1,658,519.83 | $ 301,694.83 | $ 158,519.83
December 12018 30% S 41,463.00 | $ - $ 2,625 | $ 1,702,607.83 | $ 343,157.83 [ $ 202,607.83
January 12019 30% S 42,565.20 | $ - $ 2,625 | $ 1,747,798.03 | $ 385,723.03 [ $ 247,798.03
February 12019 30% S 43,694.95 | $ - $ 2,625 | $ 1,794,117.98 | $ 429,417.98 [ $ 294,117.98
March 12019 30% S 44,852.95 | $ 28,350 | $ 2,625 S 1,869,945.93 | $ 474,270.93 [ $ 369,945.93
April 12019 30% S 46,748.65 | $ - $ 2,625 | $ 1,919,319.57 | $ 521,019.57 [ $ 419,319.57
May 12019 30% S 47,982.99 | $ - $ 2,625 S 1,969,927.56 | $ 569,002.56 [ $ 469,927.56
June 12019 30% S 49,248.19 | $ 30,450 | $ 2,625 | $ 2,052,250.75 [ $ 618,250.75 [ $ 552,250.75
July 12019 30% S 51,306.27 | $ - $ 2,625 | S 2,106,182.02 | $ 669,557.02 [ $ 606,182.02
August 12019 30% S 52,654.55 | $ - $ 2,625 S 2,161,461.57 | S 722,21157 [ $ 661,461.57
September 12019 30% S 54,036.54 | $ 30,450 | $ 2,625 | S 2,248,573.11 [ $ 776,248.11 [ $ 748,573.11
October 12019 30% S 56,214.33 | $ - $ 2,625 | S 2,307,412.44 | S 832,462.44 [ $ 807,412.44
November 12019 30% S 57,685.31 | $ - $ 2,625 S 2,367,722.75 | $ 890,147.75 [ $ 867,722.75
December 12019 30% S 59,193.07 | $ 30,450 | $ 2,625 | S 2,459,990.82 [ $ 949,340.82 [ $ 959,990.82
January 12020 30% S 61,499.77 | $ - $ 2,625 | $ 2,524,115.59 | $ 1,010,840.59 | $ 1,024,115.59
February 12020 30% S 63,102.89 | $ - $ 2,625 | $ 2,589,843.48 | S 1,073,943.48 | $ 1,089,843.48
March 12020 30% S 64,746.09 | $ 30,450 | $ 2,625 | S 2,687,664.57 [ $ 1,138,689.57 | $ 1,187,664.57
Principle adjustment - payment to Hillsboro from Dentons Trust S (611,985.94) S (611,985.94)
April 12020 30% S 67,191.61 | $ - $ 2,625 | S 2,145,495.24 | S 1,205,881.18 | $ 1,257,481.18
May 1 2020 30% S 53,637.38 | $ - $ 2,625 | S 2,201,757.62 | $ 1,259,518.56 | $ 1,313,743.56
June 12020 30% S 55,043.94 | $ 30,450 | $ 2,625 | $ 2,289,876.56 [ $ 1,314,562.50 | $ 1,401,862.50
July 12020 30% S 57,246.91 | $ - $ 2,625 | $ 2,349,748.48 | S 1,371,809.42 | $ 1,461,734.42
August 1 2020 30% S 58,743.71 | $ - $ 2,625 | $ 2,411,117.19 | S 1,430,553.13 | $ 1,523,103.13
September 12020 30% S 60,277.93 | $ 30,450 | $ 2,625 | S 2,504,470.12 | $ 1,490,831.06 | $ 1,616,456.06
October 12020 30% S 62,611.75 | $ - $ 2,625 | S 2,569,706.87 | S 1,553,442.81 | $ 1,681,692.81
November 1 2020 30% S 64,242.67 | S - S - S 2,633,949.54 | § 1,617,685.48 | S 1,745,935.48
Transfer of Funds to Dentons - Post Filing of Counterclaim 735,724
Legal Fees Paid to Dentons (103,977)
Fees Paid to Altus Group (6,930)
Fees Paid to BLG (12,831)
Transfer of Funds to Hillsboro on April 9, 2020 (611,986)
Closing Funds $ -
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" Derek Pontin Dentons Canada LLP
j!ﬁk D E N TO N S 15th Floor, Bankers Court
derek.pontin@dentons.com 850-2nd Street SW

D +1 403 268 6301 Calgary, AB, Canada T2P OR8

dentons.com
March 2, 2021 File No.: 559316-3

SENT VIA E-MAIL: tiglenn@Igc-law.com

Low, Glenn & Card LLP
100, 2886 Sunridge Way NE
Calgary, Alberta T1Y 7H9

Attention: Thomas Glenn

Dear Sir:

RE: Hillsboro Ventures Inc. v. Ceana Development Sunridge Inc.
QB Action No. 1801-04745

We write further to the hearing before Honourable Justice Eidsvik on February 25, 2021. You will recall
Her Ladyship suggested a meeting take place among Mr. Gaidhar and Hillsboro to discuss Hillsboro’s
accounting.

The Receiver's counsel has now reached out and invited our clients and their respective accounting
advisors to convene for a meeting. We are willing to discuss the propriety of a meeting, but there are
preliminary issues that must first be addressed.

At the hearing, you will recall the Receiver's counsel mentioned there were more than a dozen
correspondences sent to your office by the Receiver with varied inquiries for Mr. Gaidhar. The Receiver
has asked on numerous occasions for particulars of Mr. Gaidhar’s concerns with the Hillsboro accounting.
In the Receiver's Second Report, from June 2020, the Receiver attached much of that correspondence.
The Receiver has confirmed your client’s lack of response. At the last hearing you had no answer for why
all those letters have been ignored.

Over the same period, Hillsboro has provided to the Receiver and your client its full and complete
disclosure of all loan documentation and accounting records. The Receiver reviewed everything in
significant detail and confirmed its agreement with Hillsboro’s accounting. That is reported in the
Receiver's Fourth Report. It suffices to say Hillsboro has nothing further to add. Hillsboro notes no
discrepancies; we have no questions. The accounting has been reviewed and approved.

We have reviewed the accounting provided (and filed) by Bob Gaidhar (Exhibit “D” to his Affidavit of
October 30, 2020). That material has been referred to as a “report” of your client’s accountant, but it is
not. The material does not demonstrate any meaningful analysis nor provide any conclusion. In parts it is
illegible. We are unable to respond to any particular concerns of Mr. Gaidhar as they are not evident in
those materials. No specific questions have ever been put to Hillsboro in respect of any accounting
“discrepancies”, as defined in the Receiver’s latest correspondence.

Hamilton Harrison & Mathews » Mardemootoo Balgobin » HPRP » Zain & Co. » Delany Law » Dinner Martin » Maclay Murray & Spens »
Gallo Barrios Pickmann » Mufioz » Cardenas & Cardenas » Lopez Velarde » Rodyk » Boekel » OPF Partners » K&
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5 Low, Glenn & Card LLP dentons.com
KA DENTONS March 2, 2021

Page 2

In light of the foregoing, Hillsboro is willing to attend a call with your clients and their accountant, but there
will only be a purpose to that if your clients can provide particulars of their concerns with the accounting.
As noted above, Hillsboro’s accounting has already been reviewed and accepted by the Receiver. We
have nothing to add at this time. If a call is to have any point, Mr. Gaidhar needs to specify what his
issues are, so that we can review and discuss.

In furtherance of the foregoing, we ask that Mr. Gaidhar’'s concerns be particularlized for Hillsboro in
writing, with specific reference to available accounting documentation. In particular, and without limitation,
we ask that Mr. Gaidhar specify the paragraphs of Hillsboro’s mortgages and loan agreements, and/or the
Forbearance Agreement, that are contrary to Hillsboro’s accounting. We can then see where the gaps or
problems are, obtain further records if necessary, and alleviate or address any concerns. We note the
Receiver reported, at paragraph 21 of its Fourth Report, that Mr. Gaidhar “will be providing the Receiver
with additional evidence to support his position” regarding the accounting. This has been a long-standing
complaint of your clients, yet no such evidence has been brought to Hillsboro’s or the Receiver’s
attention.

Absent specific inquiries from your client, there is no purpose to us having a call — Hillsboro has nothing
to add to its accounting, which has been proven by the Receiver already. Hillsboro will of course respond
to any questions from Mr. Gaidhar, and address any elements of concern, but this requires Mr. Gaidhar to
first make his position clear.

To ensure the progress of this matter, and in light of the scheduling of the balance of processes pending
the June hearing dates, we ask for the foregoing particulars to be provided to us no later than March 11,
2021. We will endeavour to review the same and compile whatever information is necessary for return to
you within 10 days after that. If a call is then warranted to discuss, we can set an agenda, date and time.

Absent any response, we can only take that as confirmation that your client is unable to substantiate his
objections to our client’s proven accounting.

We look forward to hearing from you.

Yours truly,
Dentons Canada LLP

DocusSigned by:

IR

156B6CBFCAODAT7B...
Derek Pontin

DMP
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GLENN & CARD LAW LLP

BARRISTERS AND SOLICITORS

Thomas F Glenn #100, 2886 Sunridge Way NE
Joseph N. Card Calgary, Alberta T1Y 7H9
M. James Tymchyshyn Telephone: 403-291-2532
Jeffrey B. Woodruff Fax: 403-291-2534

Real Estate Fax: 403-291-2614

March 11, 2021
File No. 03 9756 015

Via Email: derek.pontin@dentons.com

DENTONS CANADA LLP
15t Floor, 850 — 2nd Street SW
Calgary, Alberta T2P OR8

Attention: Derek Pontin
Dear Sir;
RE: Your File No.: 559316-3

Mortgage claim by Hillsboro Ventures Inc.
Ceana Development Sunridge Inc., Bahadur Gaidhar, and Yasmin Gaidhar

We write today to respond to a number of issues.

Response to Undertakings

Justice Eidsvik has required that we provide additional responses to Undertakings from cross-examination. Our
latest recollection is that those outstanding Undertakings are set out in our letter of December 18, 2020, and we
respond by Undertaking number.

Undertaking No. 2: Provide copies of any financial statements

Previous Response: Request has been made to the bookkeeper

Updated Response: We now respond with the attached documents

Undertaking No 3: Provide copies of general ledger

Previous Response: Request has been made to the bookkeeper

Previous Response: (from December 11, 2020) Notwithstanding Mr. Gaidhar consented to the

delivery of these and this Undertaking was not taken under advisement, we are

presently reviewing whether these responses are relevant or producible

Updated Response: We will not provide ledger as the Receiver has already received all bank
statements.

Undertaking No. 6: Provide copies of the inter-company cheques where monies were loaned to
Ceana Sunridge by related companies

Previous Response: Request has been made to the bookkeeper

Previous Response: The bookkeeper is located in Vancouver accounting office. Answer to our
request has not yet been received
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Updated Response: There is a schedule attached below. Otherwise, these are internal company
matters and Mr. Gaidhar will not provide related company accounts as these are
not in question.

Undertaking No. 9: Provide copies of any agreements entered into with Parmjeet Gill

Previous Response: We understand that Mr. Parmjeet Gill is a real estate agent who received fees. A
copy of the agreement has been requested

Previous Response: We continue to await the response which will be provided upon rebeipt

Updated Response: The agreement was entered into with the realtor from Century 21 in Calgary, Mr.
Gurjant Gill, not Parmjeet Gill as previously referenced. We do not have a copy
of the agreement.

Our client has indicated that there was major flooding in the old office at 101,
3115 — 12t Street NE, Calgary, in either late 2016 or 2017. Dream Management
were managing the building at the time. All documents on the floor from 2012-
2015 were waterlogged and beyond recognition. Mr. Gaidhar has ordered
statements from the bank. There is a charge and it will take time. Mr. Gaidhar will
provide them as soon as they are received by mail.

Dentons Letter — March 2, 2021

Your letter incorporates a number of questions. With respect to Madam Justice Eidsvik's suggestion of a meeting
to occur between Mr. Gaidhar and Hillsboro, to discuss Hillsboro’s accounting, we do not believe that such a
meeting would be profitable. Aside from the obvious animosity between the parties, the suggestion of a meeting
between respective accountants may be more useful.

Your letter, at the 4t paragraph, suggests that Hillsboro has provided to the Receiver its full and complete
disclosure of all loan documents and accounting records. We do not doubt that Hillsboro has provided such
information. However, there continues to be a discrepancy between the position of Hillsboro and Ceana Sunridge.

Of course, Ceana Sunridge is now in receivership and not able to make authoritative decisions on its own part.

Our concern with the Receiver's review of Hillsboro’s accounting is that the Receiver has added up all of the
pluses and minuses and concluded that the numbers “are accurate”. However, we now enclose our latest revised
accounting. We attach a large spreadsheet in two pages. This has been presented as it was provided to our
office. We are anticipating providing you with an electronic version to make it more legible.

Our concern has always been that the mortgages were significantly underfunded. Although Hillsboro advanced
money, and in particular through BLG, a significant portion was not advanced to Sunridge and in consequence,
was not available for the actual construction. In principle, although Hillsboro agreed to advance $6,500,000, our
figures suggest that the only amounts funded to construction were $4,473,272. There is a significant underfunding
of $2,026,700. Essentially one-third of the mortgage amounts were never advanced except as prepayment of
interest, monitoring fees, etc.

We have a significant dispute with excessive and incorrect fees of $650,125.

Accompanying our two-page spreadsheet, we have also provided details. Our page “AS PER KEITH” shows our
response to Hillsboro’s accounting.

We attach two pages of details called “AS PER CEANA PG. 1” and “AS PER CEANA PG. 2”.
We also attach a sheet “CEANA — RECONCILIATION” to add further input and clarification.

Document called “page 3” shows a summary of security taken by Hillsboro in the total amount of $19,500,000.
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Your March 2, 2021 letter raises the issue of the accountings that we provided previously. Those materials have
never been presented as “a report”. The numbers however are accurate and quite comprehensible to anyone
with a minimal level of accounting experience. There certainly has been no attempt to deceive.

As to a call between our clients and our accountant, we are prepared to answer questions and provide
clarification. However, because of references to our accountant “Mr. Gaidhar’s daughter” in a rather dismissive

fashion, ignoring that she is in fact a CPA, CA with considerable experience, Mr. Gaidhar is tasked with finding a
new accountant.

Paragraph 7 of your March 2, 2021 letter askes that Mr. Gaidhar's concerns be particularized. Please consider
the attached to be such particulars.

The conclusion that you reach in paragraph 8 confirms greater concern with the “what” rather than the “why”.

Additional Schedules

We attach additional schedules. The first is a document called “FROM CEANA AND RELATED COMPANIES”
showing the apportionment of funds on the land purchase closing.

Next is a document “From Ceana Sunridge page 1” in two pages. This shows the disposition of funds from Ceana
Sunridge to Fast Track and other recipients.

The next document entitled “From Ceana Dev Inc pg 1” represents payments from Ceana Development Inc., the
holding company, to Fast Track and other creditors.

The next document entitled “CEANA DEV VISA — page 17, along with noted pages 2 and 3, show Ceana
Development Inc.’s Visa #9820 payments to various creditors.

The last document of this group is entitled “FAST TRACK COMMERICAL PAYMENTS FROM DUNKLEY LAW /
Hillsboro”. This represents a recognition of a portion of the payments extended through Dunkley Law Office,
totaling $2,094,330.31.

Additional Analysis — Ceana Development Sunridge Inc. (in receivership)

There are two versions of this accounting, both of which we attach that have comments. The first is as at June 1,
2019 and the second is as at October 31, 2020.

On the version as at June 1, 2019, our client highlights the assessment of the amounts outstanding on the various
loans at that date. Issues such as “monitoring” disclose significant fees which are not consistent with even the
forbearance agreement. It appears that once monitoring was commenced, notwithstanding that no construction
occurred for at least 24 months, those regular fees continued to be assessed in amounts varying from $2,100 per
month to $13,650 per month.

There is evidence of double counting of interest. First by segregating the interest reserve and then separately
charging interest on the same.

The document analysis as at October 31, 2020 simply confirms what became an absurdity, based on the strict
wording of the forbearance agreement but without any context in reality.

At various times, recognizing the impossibility of recovering, Ceana Sunridge had offered to sell the project to
Hillsboro and then finally to quit claim the project to Hillsboro. We believe it was in the face of the offer to quit
claim that Hillsboro brought its Application for Receivership, again a fruitless and expensive exercise.
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Involvement of BLG

The documents that we received through Mr. Halt’s office to convince us that BLG was not at fault, disclosed what
we believe was the first time we have seen such accounting. Although it is clear that BLG was only following
instructions, it was also clear that Hillsboro was manipulating the situation to its own benefit. Although BLG had
the $2,440,000 in its trust account, be it in a different sub-account, and it is clear the money was earmarked
specifically for the purposes of construction, that was not the case. It is not BLG’s fault. However, it is clear that
no such monies were advanced in any realistic fashion to allow construction to proceed.

We are not then surprised when our general contractor, Fast Track, filed a Builder's Lien in December for almost
the exact amount that was promised in BLG’s representations. We are beyond blaming BLG, but clearly they
were acting on instructions from Hillsboro, who to our observation, really had no intention of adequately funding
any of the mortgages to allow construction to proceed.

We attach a copy of BLG’s reporting letter of September 24, 2018 tendered in response to our queries of
September 12, 2018. You will note various comments by our client onto the attached.

We are happy to entertain any questions that you might have.

Email: tfiglenn@gclawyers.ca

Itflcc. Ceana/Gaidhar
Enclosures
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KEITH FERREL

Sworn before me this / z day of March, 2021




Holls bovo  Funcliy

Rle TRUST

g 1.

r DATES AND DESCRIPTION

[ AMOUNTBLG TRUST | PAID OUT /BALANCE [ _paDBY | BALANCE | KH FUND RECEIVED | COMMENTS INTERESTHOLDBACK _| blg FEES 1 DOC REGISTERED MTG DATE AMOUNT [ REG #
Interest reserve S 1,177,000.00
TOTAL: $  5,232,500.00 Outstanding 16,500,000.00
$  2,758,501.49 FEES-HILLSBORO (HB) $ 63,061.83 § 138,625.00
LOAN PROCEEDS -3M:
Jan12 2017 $  2,432,500.00
Mtg Payout - 650,000.00 BLG -$ 650,000.00 650K mtg payout for Liberty Mtg
Hold back interest reserve -$ 550,000.00 BLG S 1,200,000.00 550K interest reserve hold back S 550,000.00
Balance $ 1,232,500.00 BLG 1,232,500.00
Jan122017 $ 1,231,350.00 BLG 4 2,431,350.00 -$  1,231,350.00 PaidtoKH
Jan122017 -$ 8,450.00 BLG $  2,439,800.00 BLG Fees $  8,450.00
Jan122017 $ 60,000.00 BLG 4 2,499,800.00 FEESHB $ 60,000.00
Jan122017 $ 200.00 BLG $  2,500,000.00 Disbursements $ 20000
Balance -$ 67,500.00 BLG Balance
March 22017 $ 10,768.74 BLG $  2,510,768.74 BLG legal $ 10,768.74
March 22017 $ 200.00 BLG 4 2,510,968.74 Final Disbursements $  200.00
March 22017 $ 489,031.26 $  3,000,000.00 -$ 489,031.26 Paid toKH
[Balance of UNDERFUNDING S 567,500.00 UNDERFUNDED
TOTAL LOAN $ 3,000,000.00
ADDITIONAL NOT ACCOUNTED FOR S 17,500.00 NOT IN TRUST ACCOUNT BLG
UNDERFUNDED - INTEREST HB NOT IN TRUST -$ 550,000.00 NOT IN TRUST ACCOUNT BLG Total funding
TOTAL FUNDED | [$ 2,432,500.00 | $ 2,432,500.00
LOAN PROCEEDS - 2M: $  1,300,000.00 ONLY1.3 MWAS PUTINTO THE TRUSTACCOUNT THEREFORE 700,000 SHORT
Aug22017 AUG 08 2017 July5 2017 TO
Aug32017 - Payouts S 150,000.00 BLG -$ 150,000.00 150K AlphaSteel 2M mortgage registered under Sunridge July 52018 2,000,000.00 171183985
Aug32017 - Payouts -$ 100,000.00 BLG $ 250,000.00 100K Kason
Aug32017 - Payouts S 300,000.00 BLG -$ 550,000.00 FT Commercial 300K
Aug32017 - Payouts S 93,584.14 BLG S 643,584.14 93K Primary Engineering
August 18 2017 S 8,415.83 BLG S 651,999.97 -$ 8,415.83 KH Dunkley- Insurance and fees
Aug32017 - Payoutstotal $ 651,999.97 BLG $ 651,999.97
Balance of funding $ 648,000.03
August 18 2017 S 640,000.00 BLG $ 1,291,999.97 HB Interest reserve (310k alpha) $ 330,000.00
Sept12017 -$ 94,500.00 BLG $ 94,500.00 HB interest reserve $ 94,500.00
Sept 192017 -$ 8,000.00 BLG $  1,299,999.97 BLG Legal $  8,000.00
Balance of funding -$ 94,499.97 Balance of funding
0CT62017 $ 100,000.00 $  1,399,999.97 -$ 100,000.00 Paid to KH
0ct102017 $ 167,000.00 $  1,566,999.97 -$ 167,000.00 Paid to KH
Oct17 2017 $ 338,500.00 - 1,905,499.97 -$ 338,500.00 Paid to KH
Balance of UNDERFUNDING -$ 699,999.97 UNDERFUNDED
TOTAL | OAN $ 2,000,000.00 .
NOT FUNDED - NOT DEPOSITED IN TRUST -$ 699,999.97 NOT IN TRUST ACCOU:T BLG | Total funding
TOTAL FUNDED | $ 1,300,000.03 | 1,300,000.03
$700K FUNDED FROM THE 2.4 M DEPOSIT HOWEVER 2M SHOULD HAVE BEEN DEPOSITED INTO TRUST ACCOUNT IN FIRST PLACE AND THEN 2M WORTH OF DISBURSEMENTS TO OFFSET. STILL MONEY IN THERE THAT SHOULD NOT HAVE
BEEN FUNDED AS FOLLOWS DEPOSIT $ 2,441,521.16
DEPOSIT $ 260,000.00
TOTAL $ 2,701,521.16
FROMABOVE  -$ 699,999.97
REMAINING $ 2,001,521.19
GIVEN BACK S 501,524.00 TO NEOTRIC
TOTAL $ 1,499,997.19 SHOULD NOT BE THERE AS MORTGAGE DOC SIGNED IN NOV 2017
|LOAN PROCEEDS - 1.5M: S 1,500,000.00 | IN TRUST ACCOUNT BUT ADVANCED BEFORE DOC SIGNED AND BY MISREPESENTATION TO FASTTRACK | Nov22 2017 October 102017
Nov72017 1.5M mortgage registered under Sunridge to 1,500,000.00 171262890
Nov7 2017 - Payout S 202,500.00 BLG S 202,500.00 Interest reserve $ 202,500.00 -Should have been discharged as new security October92018
Nov7 2017 - Payout S 27,500.00 BLG $ 230,000.00 Liberty and hillsboro fees $ 27,500.00 | from Westwinds provided
Nov7 2017 - Payout S 51,125.00 BLG $ 281,125.00 Neotric Lender fees $ 51,125.00
Total S 281,125.00 Total Nov22 2017
Balance $ 1,218,875.00 1.5M mortgage registered under Conrich 1,500,000.00 171262892
§ 5
Nov7 2017 - Payout $ 424,204.40 BLG $ 705,329.40 -$ 424,204.40 Paid to KH
Jan52018 -$ 10,000.00 BLG $ 715,329.40 BLG Legal $ 10,000.00
April 23 2018 $ 4,156.96 BLG $ 719,486.36 BLG Legal $  4,156.96
May 312018 -$ 18,076.57 BLG $ 737,562.93 BLG Legal $ 18,076.57
Sept72018 $ 3,209.56 BLG $ 740,772.49 BLG Legal $  3,209.56
Nov 22 2017
|Balance of UNDERFUNDING $ 759,227.51 UNDERFUNDED 3M mortgage registered under Conrich 3,000,000.00 171262893
TOTAL LOAN $ 1,500,000.00
NOT FUNDED -$ 759,227.51 IN TRUST ACCOUNT NOT GIVEN | Total funding
TOTAL FUNDED | $ 740,772.49 740,772.49
UNDERFUNDED -$ 2,026,727.48 KH DISB $ 2,758,501.49
LOAN S 5,232,500.00 TOTAL LOAN $ 6,500,000.00
PERCENT -42% June 62018
FUNDED S 3,205,772.52 8.5M mortgage registered under Conrich 8,500,000.00 171262893
EVIDENCE OF MARSHELLING AS ONLY 40% WENT TO KH DUNKLEY AND EVEN THAT
LOAN PRINCIPLE S 6,500,000.00 WAS DIRECTED FOR SPENDING FOR THEM AND NOT GIVEN AUTHORITY TOPAY
FUNDED S 4,473,272.52 ASNEEDED
UNDERFUNDED $ 2,026,727.48
EXCESSIVE/INCORRECT FEES S 650,125.00



Interest/yr

Interest/yr

Balance

Rate
REVISED PER BOB NEW ACCOUNTING
Principle Rate
Jan122017 $3,000,000.00 0.18
Aug?2 2017 $2,000,000.00 0.18
Nov72017 #REF! 0.18
Total interest
3MLoan Calc 17-lan 17-Feb)
Loan $ 2,500,000.00 $ 2,500,000.00
RATE 0.18 0.18
Interest per day S 1,232.88 $ 1,232.88
DAYS 19 28
Interest S 23,424.66 $ 34,520.55
Reasonability 3M 900000
2M 420000
1.5M HREF!
Total expected H#REF!

Total calculated
DIFF

$  1,449,408.71

#REF!
REASONABLE

$540,000.00
$360,000.00
#REF!

()2 gor -

17-Jan 17-Feb 17-Mar 17-Apr 17-May 17-Jun 17-Jul 17-Aug 17-Sep 17-Oct 17-Nov 17-Dec Jan-18 Feb-18 Mar-18 Apr-18 May-18 Sep-18
17-Jan 17-Feb 17-Mar 17-Apr 17-May 17-Jun 17-Jul 17-Aug 17-Sep 17-Oct 17-Nov 17-Dec Jan-18 Feb-18 Mar-18 Apr-18 May-18 Sep-18
$ 23,424.66 $ 34,5055 $ 4500000 $ 4500000 $ 45,00000 $ 45,00000 $ 45,000.00 $ 4500000 $ 45,0000 $ 4500000 $ 4500000 $ 4500000 $ 4500000 $ 4500000 $ 4500000 $ 4500000 $ 4500000 $ 45,000.00
0 [ 0 ] 0 0 $0.00 $29,589.04 $30,000.00 $30,000.00 $30,000.00 $30,000.00 $30,000.00 $30,000.00 $30,000.00§
0 0 0 0 0 0 0 0 0 $0.00 $8,000.17 $10,782.84 $10,935.72 $9,877.43 $10,935.72 $10,644.46 $11,275.62 $10,959.37]
|$ 23,424.66 $ 34,520.55 $ 45,000.00 $ 45,00000 $ 45,000.00 $ 45,000.00 $ 45,000.00 $ 74,589.04 $ 75,00000 $ 75,000.00 $ 83,000.17 $ 85,782.84 $ 8593572 $ 84,877.43 S 8593572 $ 85,644.46 S 86,275.62 S 85,959.37
$ 550,000.00 202500
$ 52657534 $ 492,054.79 $  447,05479 $ 402,054.79 $ 357,054.79 $ 312,054.79 $ 267,05479 $ 192,465.75 $ 117,465.75 $ 42,465.75 $ 161,965.58 $ 76,182.73 $ 975299 § 9463041 -  180,566.13 26621059 $  352,486.21 -$ 696,908.71
2M nterest Calc 17-Jul AUG-SEPT
Loan 0 $ 2,000,000.00 INTEREST RECONCILIATION
RATE 0.18 Interest payable S 1,449,408.71
Interest per day S 986.30 Interest reserve 1 -$550,000.00
DAYS 30 Interest reserve 2 $202,500.00
Interest [ 29,589.04 Balance owing $696,908.71
TOTAL INTEREST BASED ON FUNDING ONLY AND NOT INTEREST RESERVES S 1,449,408.71 |
1.5MLoan Calc NOV DEC Jan FEB Mar APRIL MAY Jun JuL AUG SEPT
Loan it S 705,329.40 | $ 715,329.40 | $ 715,329.40 | $ 715,329.40 | $ 719,486.36 | $ 737,562.93| S 737,562.93 | $ 737,562.93 | $ 737,562.93 | $ 740,772.49
RATE 0.18 0.18 0.18 0.18 0.18] 0.18 0.18 0.18 0.18 0.18 0.18
Interestperday $ 347.83]$ 347.83| $ 35277 $ 352.77 | $ 352.77| $ 354.82|$ 363.73| $ 363.73 | $ 363.73] $ 363.73| $ 365.31
DAYS 23 31 31 28 31 30 31 30 31 31 30
Interest $8,000.17 | $ 10,782.84 | $ 10,935.72 | $ 9,877.43|$ 10,935.72|$ 10,644.46|S$ 11,275.62|S 10,911.89| $ 11,275.62|$ 11,275.62|S$  10,959.37

Interest accrued
Interest accrued
s 912,945.21
$ 419,589.04
$ 116,874.46
$ 1,449,408.71
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DAVID T. MADSEN, Q.C. Boiden Ladner Gervais LiP B L-G

T 403-232-8612 Cenlennial Place, East Tower i
Tipassorts o o Borden Ladner Gervais
dmadsen@blg.com (T:algggyzg\g ,gg.:gada i
blg.com
DELIVERED BY EMAIL

September 24, 2018

Low, Glenn & Card LLP
100, 2886 Sunridge Way NE
Calgary, Alberta T1Y 7H9

Attention: Thomas Glenn

Dear Sir:

Re: Foreclosure by Hillsboro Vénfiires Inc, (“Hillsboro”)

We are writing to you in responsé to your letter dated September 12, 2018.

We confirm that Borden Ladner Gervais LLP (“BLG” or “we”) acted for Hillsboro in connection
with the loan advances to Ceana Development Sunridge Inc. (“Ceana”) pursuant to the three
mortgages registered on behalf of Hillsboro.

As per your request, please find enclosed:

$3,000,000.00 Loan

(a) Statement of Disbursement of Funds (advance date January 12, 2017);
(b) BLG Trust Detail with respect to (a) above;

(c) Statement of Disbursement of Funds (advance date March 2, 2017);
(d) BLG Trust Detail with respect to (c) above; and

(e) BLG Trust Letter to KH Dunkley Law Group dated March 2, 2017.

$2,000,000.00 Loan

(a) Statement of Disbursement of Funds (various advance dates);

(b) BLG Trust Detail with respect to (a) above;

(c) BLG Trust Letter to KH Dunkley Law Group dated August 2,2017;

(d) Copy of cheque to Alpha Steel Builders Inc. issued by Hillsboro dated July 11, 2017;

(e) BLG Letter to Hillsboro dated August 18, 2017 for prepaid interest, fees and payment of
Alpha Steel Builders Inc. ($640,000.00);

(f) BLG Letter to Hillsboro dated September 1, 2017 ($94,500.00) for prepaid interest;




BLG

Borden Ladner Gervais

(g) BLG Trust Leiter to KH Dunkley Law Group dated October 6, 2017,
(h) BLG Trust Letter to KH Dunkley Law Group dated October 10, 2017; and
(i) BLG Trust Letter to KH Dunkley Law Group dated October 17, 2017.

$1;500,000.00 Loan

(a) Statement of Disbursement of Funds (November 7, 2017);
(b) BLG Trust Detail with respect to (a) above. As of September 18, 2018, we confirm that we
" are holding $759,227.51 in our account;
(c) BLG Trust Letter to KH Dunkley Law Group dated November 7, 2017; and
(d) BLG Letter to Hillsboro dated November 3, 2017 (funds representing broker fees,
management fees and prepaid interest).

With respect to the lettér dated August 25, 2017 (the “Letter”) from BLG and addressed to Fast
Track Development (“Fast Track”), we advised Fast Track that BLG was holding $2,440,000.00
in our trust account on behalf of Hillsboro to be used only for the purpose of the development of
the Project (as defined therein) and no other uses. We refer you to document (b) under the
$2,000,000,00 loan and the line item dated August 29, 2017 evidencing that BLG had
$2,449,524.16 in our trust account on this matter. In response to your query as to an explanation
why those funds were not available when requested, our statement in the Letter was a confirmation.
of factual information. Under the Letter, BLG had no obligation to advance funds directly to Fast
Track or to Ceana. WAS NOT IN THE TRUST ACCOUNT AND THERE WAS NO REASON

FOR THESE FUNDS TO BE IN HERE AS THEY DONT CORRESPOND TO
Yours truly, THE REPORTS OR TRUST

BORDEN LADNER GERVAIS LLP

éAVID T. MADSEN

assistant: Chris Moggert
direct line: 403.232.9604
lencs




BORDEN LADNER GERVAIS LLP
THIS WAS NEVER PUT INTO |

STATEMENT OF DISBURSEMENT OF FUNDS THE TRUST ACCOUNT AT
BLG THEREFORE THIS WAS

OUR FILE; 440221-04A TM , NOT ACCOUNTED FOR
FROM THEM IN THE TRUST
LENDER: HILLSBORO ENTERPRISES INC. ACCOUNT BUT ONLY THEIR
. REPORTS
BORROWER: CEANA DEVELOPMENTS SUNRMDGE INC.
PROPERTY: 2255 - 32 Street NE, Calgary

FIRST AND FINAL ADVANCE - Date: Januvary 12, 2017

PRINCiPAL AMOUNT OF LOAN: | $3,000,000.00
i BPNLL ge Funded $650. 000 00
I Withheld by Lender for interest on amendment and new motrtgage - $550,000.00
- TOTAL FUNDS RECEIVED: $1,800,000.00
DISBURSED HEREWITH: >
Withheld for legal fees & disbursements $8,450.00
Paid KH Dunkley Law Group — in trust $1,231,350.00
Withheld re. holdback until final documents $500,000.00
Withheld for payment of broker fees $60,000.00
Withheld for final disbursements $200.00
'TOTAL DISBURSED THIS ADVANCE:; 1,800,000.00
E. & O.E.

CALO1-#2147795-v1-Mtg_Disb_Statement_-_44022 1-04.D0C
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OUR FILE:
LENDER:
BORROWER:

PROPERTY:

BORDEN LADNER GERVAIS LLP THIS WAS NEVER PUT

INTO THE TRUST
ACCOUNT AT BLG
THEREFORE THIS WAS
NOT ACCOUNTED FOR
FROM THEM IN THE
TRUST ACCOUNT BUT
ONLY THEIR REPORTS

STATEMENT OF DISBURSEMENT OF FUNDS

443707-01 TM
HILLSBORO VENTURES INC.,
CEANA DEVELOPMENTS SUNRIDGE

443707-01

FIRST AND FINAL ADVANCE - Date: March 2, 2017

PRINCIPAL AMOUNT OF LOAN: $3,000,000.00
Less previously advanced on January 12, 2017 ($1,300,000.00)
i  for inter ment and new mortgage ($550,000.00)
Less amount withheld by Lender to payout Hillsboro Enterprises mortgage ($650,000.00)
TOTAL FUNDS RECEIVED: $500,000.00
DISBURSED HEREWITH: a
Paid BLG legal fees & disbursements $10,768.74
Paid KH Dunkley Law Group — in trust — net mortgage ploceeds $489,031.26
Withheld for final disbursements - $200.00
{SED THIS ADVANCE: 500,000.00

Oe %

%’ Qo %

B:000,000-00 +

1,377 0T - -
EGLT) e
CEy e -

IR AR L

50050000 %+

50000000 +
1676874 =
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489503126 %+
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tgage_Disb_Statement_-_443707-01
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Travis McArthur Borden Ladner Gervals LLP
Direct.tel.: (403) 232-9720 Centennial Place, East Tower

e-mail: tmearthur@blg.com 1900, 520 - 3rd Ave S W
. Calgary, AB, Canada T2P OR3

T 403.232.9500
F 403.266.1395
blg.com

Tile No. 443707-01

March 2, 2017

KH Dunkley Law Group

20, 1915-32" Avenue N.E.
Calgary, AB T2E 7C8

Aitention: Khalil Haji "

Dear Sii;

Re:  Loan to CEANA DEVELOPMENT SUNRIDGE INC. by HILLSBORO VENTURES
INC. :
$3,000,000.00

We enclose herewith our firm trust cheque in the sum of $489,031.26 representing the net -
mortgage proceeds as detailed in the attached Statement of Disbursement of Mortgage Funds, .~

The enclosed funds are sent to you on the trust condition that within a reasonable period :fém
you will provide us with proof of payment of all outstanding property taxes, arrears and pgnalties,

if any, with respect to the property including property taxes levied in 2016.

If you are unable to accept the above trust conditions, you are to return the enclosed cheque fo the
writer forthwith,

Note that the enclosed funds are not releasable until we confirm that the Certificate of Insurance is
acceptable. : ' :

We have withheld the sum of $200.00 in anticipation of final disbursements and will prdvidc you
with our statement of account in due course.

We confirm our undertaking that we-will discharge LTO Registration Nos. 161 114 539-40 and
171 023 796 as well as PPR Registration no, 16042644218 and will provide you with a Certificate

of Title and PPR Discharge Notice in due course.

Yours truly,

RRVAIS LLP

paralegal: Cecilia Brandao
direct line: 403.232.9524
e-mail: chrandao@blg.com

CALOI-#2185926-v] -mORTGAGE_dISB_JETTER_- 443707-01

1 v o 1 Datanl 8 Tradamarl. Annnte Hardan ) aifnar Adruais 11 P Is an Ontarlo Limiled Liability Partnershin




PRO
ONLY ITEM THAT SHOULD HAVE BEEN ON THIS REPORT
IS 2M IN AND 2 M DISBURSED OUT. NO NEOTRIC LOAN
SHOULD HAVEEVERBEENHEREAND DEPOSITED TO THE
TRUST ACCOUNT AS ALL LOANS HAVE BEEN ACCOUNTED
FOR. THIS WAS A CLEAR MISREPRESENTATION TO MAKE FT
BELIEVE THERE WAS MONEY FOR WORK. THIS IS SUPPORT

BORDEN LADNER GERVAIS LLP

STATEMENT OF DISBURSEMENT OF FUNDS

OUR FILE: ~—443707-04

LENDER: Hilleboro Ventuies ns, INCORECT AS THERE SHOULD
HAVE BEEN 2M INTO THE
BORROWER: C Devel Suntid TRUST AND THEN THE
eana Development Sunridge Ing PAYMENTS TO ALPHA

PERTY: 2255-32 Street NE, Calgary

ACCOUNTING BY BLG IS

STEEL/KASON/FT/PRIMARY /
LEGAL = 1.3 NET AND NOT
GROSS - (SEE BLG PG 13)

Credits Debits

BY THE - (SEE BLG PG 13)
CETTER CHEQUE RECEIVED FROM HILLSBORO VENTURJES $1,300,000.00] Balance of 21/ loan.
THAT o INC.—Mortgage Proceeds — July 12, 2017 THIS SHOULD BE 2M
WA
WR'?I'TEN TRANSER FROM NEOTRIC ENTERPRISES INC. FILE- $2,441,524.16 Not mortgage amour:t
TO August 29, 2017 this should not have
FT BEFPRE Heof) Iaeo
THEse| CHEQUE RECEIVED FROM HILLSBORO VENTURES $260,000.00Not mortgage amounts
FUNDS| INC.-Mortgage Proceeds — September 8, 2017 this should not have be
WERE : A here |
EVERIN TOTAL FUNDS RECEIVED: $4,001,524.16
THE : '
ACCOUNT AMOUNTS DISBURSED:

August 3, 2017 - PAID Alpha Steel Inc. - Disbursement of $150,000.00

Loan Proceeds (DOUBLE COUNTED SHOULD BE OFF 2M LOAN) - (SEE BLG PG 13)

August 3, 2017 - PAID Kason Excavating - Disbursement of $100,000.00

Loan Proceeds (DOUBLE COUNTED SHOULD BE OFF 2M LOAN) - (SEE BLG PG 13)

August 3, 2017 - PAID Fast Track Commercial Inc. - $300,000.00

n

Disbursement of Loan Proceeds (DOUBLE COUNTED SHOULD BE OFF 2M LOAN) -(SEE BLGPG13)i

August 3, 2017 - PAID Primary Engineering and Construction $93,584.17

Corp. - Disbursement of Loan Proceeds (DOUBLE COUNTED SHOULD BE OFF 2M LOAN) - (SEE
$8,415.83 "BLG PG

August 18, 2017 - Paid KH Dunkley Law Group — in trust —
disbursement of loan proceeds (DOUBLE COUNTED SHOULD BE OFF 2M LOAN)
August 18, 2017 - Paid Hillsboro Ventures Inc. re Prepaid KEPT BY HB . $640,000.00
interest fee ’

September 1, 2017 - PAID Hillsboro Ventures Inc. — Prepaid KEPT BY HB $94,500,00
Interest, Fees, etc.

September 19, 2017 - PAID Borden Ladner Gervais LLP — $8,000.00
Transfer Funds to General Account to pay Invoice 697499913 » '
October 6, 2017 - PAID KH Dunkley Law Group — in trust — $100,000.00

Loan Advance

CALO01: 2365753: v1

13)

7




October 10, 2017 - PAID KH Dunkley Law Group — in trust — $167,000.00
Loan Advance } '

October 17, 2017 - PAID KH Dunkley Law Group — in trust — $338,500.00
Loan Advance .

TOTAL DISBURSED: : $2,000,000.00
October 20, 2017 — Paid to Neotric Enterprises Inc. for excess $501,524.16
funds in our trust account This was refunded to NEOTRIC NO AGREEMENT

Transfer of funds to matter 05 — third loan to Ceana MTG NOT SIGNED $1,500,000.00
Total Disbuzsed : TILL NOV 1 2017 $4,001,524.16

WHY MONEY IN ACCOUNT????

E. & O.E.

It is like they advanced the trust account with other money to pay their bills and

make fasttrack do work and then did a mtg after thefact to recoup funding. This was

not a mortgage that ceana was advanced because the next mtg was in Oct. Ceana never
authorized this to be done on their behalf. The loaned the trust account $ to cover their
interest. This money from Neotric should never have been advanced as this is not CEANA
money or the three mtgs. Again HB took this on themself to make these decisions.

. e

CALO1: 2365753: vl
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Travis McArthur
Direct.tel.: (403) 232-9720
e-mail: tmecarthur@blg.com

File No. 443707-04
August 2, 2017

KH Dunkley Law Group

20, 1915 —32™ Avenue N.E.

Calgary, AB T2E 7C8

Attention: Khalil Haji

Dear Sir:

Borden Ladner Gervais

Re: Loan to CEANA DEVELOPMENT SUNRIDGE INC. by HILLSBORO VENTURES
INC. .
$2,000,000.00 2M - 652K = $1,348,000 THAT SHOULD BE IN TRUST ACCOUNT

We enclose herewith our firm trust cheque in the total sum of $652,000.000 representing the net
mortgage proceeds, broken out as follows:

$150,000.00

Alpha Steel Inc. .
Kason Excavating $100,000.00
Fast Track Commercial Inc. $300,000.00
Primary Engineering and Construction Corp. $93,584.17
KH Dunkley Law Group $8,415.83
The enclosed funds are sent to you on the trust condition that:
1. You provide the enclosed cheques to an officer of the Borrower (other than the cheque '

made payable to KH Dunkley Law Group) and advise such officers to pay the respective

contractor; and

2. You ensure that title insurance policy no. 170728001418 is in place and that you have a
mortgage and are fiee to utilize same, and you have submitted the same for registration and
in due course you provide us a copy of the title(s) evidencing the Mortgage and our Caveat

as registered.

If you are unable to accept the above trust conditions, you are to return the enclosed cheque to the

writer forthwith.

CALO1-#23 16133-v1-Mortgage_Disb_Letter_to_KH_Law_Group




We will provide our Statement of funds received and advanced via email.

Yours truly,

BORDEy LADNER&’ IS LLP

TRAYIS MCARTH
/nl

paralegal: Na Lu

direct line: 403.232.9671
e-mail: nlu@blg.com

CALO1-#2316133-vi-Mortgage_Disb_Letter_to_KH_Law_Group

Wiy Vermel

.

Borden l‘.—adner Ger\}'él
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PART OF THE CHEQUE THAT WAS DISBURSED TO HB THEREFORE THIS IS NOT
ADDITIONAL FUNDING. THIS WAS CLEAR THROUGH THE HAND WRITTEN REPORT

PROVIDED TO US.
ALSO FURTHER DOCUMENTED BELOW




Travis McArthur Borden Ladner Gervals LLP .
T(403) 232-9720 Cenlennia) Place, Easl Tower Bord

o -403) 266-1395 1900, 520 - 3rd Ave SW
} : Calgary, AB, Canada T2P 0R3
.icarthur@blg.com T 403.232.9500
F 403.266.1395
blg.com
File No.: 443707/04

August 18,2017

HILLSBORO VENTURES INC,
927-7A Street N.W.
Calgary, Alberta T2M 3J4

Attention: Keith Ferrel
Dear Sirs:

Re: Loanto CEANA DEVELOPMENT SUNRIDGE INC.
$2,000,000,00
PLAN 9811891
BLOCK 8
LOT1
EXCEPTING THEREOUT ALY MINES-AND MINERALS-

‘With respect to the above, we enclose our trust cheque in the’ amount of $640,000.00 representing the release
of the prepaid interest, fees and advance Alpha Steel.

We trust the enclosed to be satisfactory. We will send a copy of our invoice once all the disbursements have
been posted.

Yours truly, ¥

BORDEN LADNER G LP

tavis McArthur
Entlosures
TM\cb

Legal Assistant: Cecilia Brandao

Email: {brandao@ble.com
Direct Line: 403-232-9524

CALO1: 2325805: vi .
Laviyers | Palent & Trademark Agenls Borden Ladner Genvals LLP is an Ontario Limiled Liability Partnership
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Travis McArthur Borden Ladner Genvals LLP
avis C orden Ladner Gervals Borden L dner Ge

T {403) 232-9720 Cenlennial Place, Easl Tower
*(403) 266-1395 1900, 520 - 3rd Ave SW
y Calgary, AB, Canada T2P OR3
wncarthur@blg.com T 4032329500
F 403.266.1395
blg.com
File No.: 443707/04

September 1, 2017
HILLSBORO VENTURES INC.
927-7A Street N.W,

Calgary, Alberta T2M 3J4

Adttention: Keith Ferrel

Dear Sirs:

Re: Loan to CEANA DEVELOPMENT SUNRIDGE INC,
PLAN 9811891
BLOCK 8

LOT1
EXCEPTING THEREOUT ALL MINES AND MINERALS

rvais

With respect to the above, we enclose our trust chejue in the amount of $94,500,00 representing the prepaid
interest on this loan. ’

We trust the enclosed to be satisfactory.
Yours truly,
BORDEN LADNER GERVAIS LLP

Tavis McArthur
Enclosures
TM\ch

Legal Assistant: Cecilia Brandao

Email: forandaof@blg.com
Direct Line: 403-232-9524

CALO1: 2325805: vi
1 avvars | Palenl £ Trademark Aaenls Borden Ladner Gervais LLP is an Onlario Limiled Liability Parinership
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-iravis McArthur Borden Ladner Gervais LLP

Direct.tel.: (403) 232-9720 Cenlennial Place, Easl Tower
_rvalle 1900, 520 Third Avenue S.W.
e-mail; tmcarthur@blg.com  Calgary, AB, Canada T2P OR3

File No: 443707.4 TM
October 6, 2017

KH Dunkley Law Group

20, 1915 — 32" Avenue N.E.
Calgary, AB T2E 7C8

Attention: Khalil Haji

Dear Sir:

Re: Loan to CEANA DEVELOPMENT SUNRIDGE INC. by HILLSBORO VENTURES
-INC.

" With respect to the above noted matter, we enclose the following:

1. A Land Titles Postponement executed by Hillsboro Ventures Inc. (the “Postponement”). You are
authorized to insert the Connect First Credit Union registration particulars once known; and

2. Our firm’s trust cheque in the amount of $100,000.00.
The Postponement is sent to you on the following trust conditions:

1. That you pay out and discharge the Canadian Western Bank mortgage and send to our office an
updated Certificate of Title evidencing the discharge instruments 161 114 537-8; and

2. That you send to our office evidence of discharge of the CWB PPR registration No. 160421284403,

The enclosed funds are sent to you on the following trust conditions:

1. That you shall use up to $70,000.00 for the development of the project located at 2255 — 32 Street
NE, Calgary, AB; and

2. That you shall hold $30,000.00 in your trust account pending further written instructions from our
office,

If you are not able to comply with the above trust conditions you are to return the Postponement and the
enclosed funds to the attention of the writer immediately.

Yours truly,

BORDEIY LADNER GERVAIS LLP

T S MCARTHUR

CALOI: 2358362: vl
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yravis McArthur Borden Ladner Garvals LLP

Direct.tel.: (403) 232-9720 Cenler%ﬂ'(é;'TF;lace. Easl Tgv‘lle\a,r
i A 1900, 520 Third Avenue S.W,
e-mail: tmcarthur@blg.com Colgury, AB, Canada T2P OR3

File No: 443707.4 TM

October 10, 2017

KH Dunkley Law Group

20, 1915 —32™ Avenue N.E.
Calgary, AB T2E 7C8

Attention:‘ Khalil Haiji

Dear Sir:

Re: Loan to CEANA DEVELOPMENT SUNRIDGE INC. by HILLSBORO VENTURES
INC .

With respect to the above noted matter, we enclose our firm’s trust cheque in the amount of
$167,000.00. This amount is fully releasable provided that the funds are used for the development of the
project Jocated at 2255 — 32 Street NE, Calgary, AB.

e
e

Wo advise that the amount of $30,000.00 held by your GLIIce IOM Te toral Aot Sert-to—y oo

October 6, 2017 is now releasable.

Yours truly,

BOM%MR GERVAIS BLP

T&%A S MCARTH
TM\cb

CALO1:2360479: v1
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%‘lavls McArthur
Direct.tel.; (403) 232-9720
e-mail; tmcarthur@blg.com

File No: 443707.4 TM

October 17, 2017

KH Dunkley Law Group
20, 1915 — 32" Avenue N.E.

Calgary, AB T2E 7C8

Attention: Khalil Haiji

Dear Sir:

Borden Ladner Gervais LLP
Cenlennial Place, East Tower
1900, 520 Third Avenue S.W.
Calgary, AB, Canada T2P 0R3

¥
D 2
Az |

Boren adner Geri

Re:  Loan to CEANA DEVELOPMENT SUNRIDGE INC. (the “Borrower) by HILLSBORO

VENTURES INC.

With respect to the above noted matter, we enclose our firm’s trust cheque in the amount of
$338,500.00. The enclosed funds are sent to you on the following trust conditions:

1. That you shall @mmediately pay
services rendered in connection wi
“Project”); and

% That you shall hold the balance of $26,500.00, minus your legal fees, in trust and apply them to
" future Project costs.

$312,000.00 to Fast Track Commercial Inc..in payment for
ith the project located at 2255 — 32m Street NE, Calgary (“the

If &ou are not able to comply with the above trust conditions you are to return the enclosed funds to the

attention of the writer immediately.

Yours truly,

BORDEN LADNER GERVAIS LLP

b

T S MCARTHUR

TM\cb

CALO!1: 2364826: v)



Branc |, Cecilia

From: Amanda Luong <Amanda@khlawgroup.co}n?
Sent: October-18-17 10:10 AM

To: : McArthur, Travis ,

Cc: Brandao, Cecilia; Mah, Patrick; Khalil Haji
Subject: RE; Hillsboro loan to Ceana

That's great.

Thanks Travis,

Amanda Luong | Paralegal
e. amanda@khlawgroup.com

Kt | Dunkley Law Group
20, 1915~ 32" Avenue N.E.
Calgary, Alberta T2E 7C8
p. 403.207.4662

f. 587.318.6755
www.khlawgroup.com

This e-maﬁ‘,com’munlcatlon is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not he intended recipient, please notify me at the telephone
number shown above or by return e-mail and delete this communication and any copy Immediately, Thank you,

From: McArthur, Travis [mallto:TMcArthur@blg.com]
Sent: Wednesday, October 18, 2017 10:07 AM

To: Amanda Luong

Cc: Brandao, Cecilia; Mah, Patrick; Khalil Haji
Subject: RE: Hillsboro loan to Ceana

Hi Amanda,

Please accept this email as confirmation that our trust letter of yestérday's date is amended such that your office is
authorized to pay the sum of $310,125.91 to Factors Western Inc. and the balance of funds (minus your-legal fees) are

7

to be held by your office in trust to be applied to future project costs, )
Please let us know if you need anything further.

Thanks.
Travis

Travis MceArthur

Associate
T 403.232.9720 | F 403.266.1395 | tmcarthur@blg.com
Centennial Place, East Tower, 1900, 520 —~ 3rd Ave S W, Calgary, AB, Canada T2P OR3




Brand ™, Cecilia

From: Amanda Luong <Amanda@khlawgroup.com>
Sent: October-18-17 9:11 AM

To: McArthur, Travis

Cc: Brandao, Cecilia; Mah, Patrick; Khalil Haji
Subject: RE: Hillsboro loan to Ceana

Attachments: Notice of Direction and Invoice.PDF

Hello Travis,

Further to your trust letter of yesterday's date, please see the attached the letter of direction and invoice received from
Factors Western Inc. on behalf of Fast Track Commercial Inc.

Accordingly, we request that you amend your trust condition for us to pay the sum of $310,125.91 to Factors Western
Inc. in accordance with the attached.

Please advise at your earliest opportunity.

Kind regards,

=

) . o
Amanda Luong | Paralegal
e. amanda@khlawgroup.com

«H | Dunkley Law Group
20, 1915- 32" Avenue N.E.
Calgary, Alberta T2E 7C8
p. 403.207.4662

f. 587.318.6755
www.khlawgroup.com

This e-mail communication is CONFIDENTIAL AND LEGALLY PRIVILEGED, If you are not the intended reciplent, please notify me at the telephone
number shown above or by return e-mail and delete this communication and any copy Immediately, Thank you. .

From: McArthur, Travis [mailto: TMcArthur@blg.com]
Sent: Monday, October 16, 2017 4:46 PM

To: Amanda Luong

Cc: Brandao, Cecilia; Mah, Patrick

Subject: RE: Hillsboro loan to Ceana

Hi Amanda,

I've cc’ed my colleague Pat Mah on this email as he’s going to handle the preparation of the new security documents,

[ spoke with Pat and his intention is to get security documents to you on Wednesday. Please let us know if that timeline
is problematic from your perspective,

Thanks.

Travis




B

iy

FEGTD
Wwad s “En ~

b
)

Sl
'
RE

NOTICT; OF SALE ANS ASSIGNMENT OF DEUT & DIRECTION TOPAY

Tor CEANA DEVELOPMENT (NC, May 17,2017 .

ATTENTION: ACCOUNTS PAYARLE

As of e ute Ahove, FAUTONS WESEERN ING. s been cantracied by PAST YIEAUTR COMMERUIAL
ING, to asstat thons with the adininisteation o thelr aceountu receivable, [n this cepard, ey have
asslgned 1o Factors Westem Inc. e proseny acsaunts aviug (o tham by your company, in the gam ot
$310,125.91 pursuant W Bivolee FT17-552 dujed Junvary 5. 2017

IR ST AN MG ey GG i
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TACTORS WESTENN INC. PAST FR ST
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ACKNOWLEDGLEMENT: Blense signr us indlontod below and fas the signed eapy to Foctors Weglorm
1ne, at (403) 250-3150. .
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P'Togressive INVOI oE

DATE: JAN.Q5:2017

Invoice; F,T17-552.
Address; 2255 32 Street NE, Calgary
Attn: Bob Gaidhar

Project Details: Sunridge Way NE
Total contract; $ 7,425,800.00 plus GSF

Progresslve involce No 2:

10% hold back

Total:
GST
Payment Due:

We do appreciate ybur business..

‘Dan Deilami
dah@fasttiaekeommin, oa

GSTi#: 808032015RT0001

Calgary : Ph: 403-2348610
Fax: 403-234-8616

Dir; 403-464-9659

Toll Free: 855-723-6399

Edmonton: Ph: 780-708-6295
Dir: 780-708-6390

Fax: 866-591-6581

Email: fiilof@ (i goreo i, ek

$ 328,175.57
$ 32,817.56
$ 295,358.01
$ 14,767.90
$ 310,125.91

/'SSIGN Ml NT NOT IL"E
Pursugnt to the terms of a\n
.Jaccounts recei Rl pu ehase dalpd
) onor abuut (1/ )4 /:
This invoice ha Sath 11 dn:,f hrrad-
and is lo br= paid directly to:
Factors Western Inc,

Sulta 204, 4321 - 288 Streat NE
Calgary AB T2E7V9

| Any Inquirles please call 1-877-717- 2922

Calgary: P: 403-234-8610 F: 403-234-8616 Edmonton: P: 780-708- -6295 F: 866-5916581

EdsEs Wesfero Ine. )
m@ SO NE-

TZE7V9,
Ptmrlvz 0779 403260+ 3150

in ,g(g‘p_ﬁg;guac

4 comm:g



BORDEN LADNER GERVAIS LLP

STATEMENT OF DISBURSEMENT OF FUNDS

" OUR FILE: 443707-05
LENDER: ' Hillsboro Ventures Inc,
BORROWER: Ceana Development Sumidge Ine.
PROPERTY: Plan 9811891; Block §; Lot 1 and Plan 0112710, Lot 1

ADVANCE - Date: Novembet 7, 201Y"F

PRINCIPAL AMOUNT OF LOAN: $1,500,000.00
Less:
Paid Hillsboro Ventures Inc. re Prepaid interest fee $202,500.00
Paid Hillsboro Ventures Inc. re Liberty Fees $27,500.00
Paid Neotric Enterptises Inc, re lender’s fee $51,125.00 A =
BALANCE IN TRUST: $1218.875.00
DISBURSED HEREWITH:
Withheld for BLG legal fees & disbursements $10,000.00
Paid KH, Dunkley Law Group — in trust — net mortgage $424,204.40
proceeds _ ‘
$434,204.40
O % 3D THIS ADVANCE:
o , - JBURSED: 478.4.,670.60

P B Y AN O

15215087500 4

T2271 537500 &k

P |

TBAET060 ket

Qe %
ge_Dish_Statement_-_maletr_05.doc

Qe
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Borden Ladner Gervals LLP —
Patrick Mah 8 Borden Ladner Gervais

\ L Cenlennlal Place, East Tower
2_‘::;{,‘3';{1 gﬁ(gﬁzsfo?nsw 1900, 520- 31 Ave SW
- P 9. Calgary, AB, Canada T2P OR3

T 403.232.9500
F 403.266.1395
blg.com

File No. 443707-05

November 7, 2017

KH Dunkley Law Group

20, 1915 —32" Avenue N.E.

Calgary, AB T2E 7C8

Attention: Khalil Haji

Dear Sir:

Re: Loan to CEANA DEVELOPMENT SUNRIDGE INC. by HILLSBORO VENTURES
INC. C
Plan 9811891; Block 8; Lot 1 and Plan 0112710, Lot 1 (the “Properties™)

We enclose herewith our firm trust cheque in the sum of $424,204.40 representing the net

.. mortgage proceeds as detailed in the attached Statement of Qisbu1'se1nent of Mortgage Funds,

1 That you shall immediately pay $424,204.40 to Fast Track Commercial Inc. in payment for
change orders 1/2/3/4/8 as per invoices enclosed herewith.

2. That you will ensure payout and discharge of instrument number(s) 081 071 075 and 161
114 537-8 and provide our office with a certified copy of title(s) evidencing the above
within a reasonable period of time,

3 That within a reasonable period of time you will provide us with the following:

(a) verification statement evidencing discharge of PPR registration number(s)
16042128403, 16042129029 and 16042819785 for CWB;

(b) proof of payment of all outstanding property taxes, arrears and penalties, if any,
with respect to the property including property taxes levied in 2017 for Plan
0112710, Lot 1.

4, That you ensure that title insurance policy 171027002133 and 171102001025 are in place
and that you have registerable mortgages and are free to utilize same, and you have
submitted the same for registration in the following order:

@) For Plan 9811891; Block 8; Lot 1: a) $1,500,000.00 Mortgage; b)
$3,000.000.00 Mortgage; -

(i) For Lot 1, Plan 0112710: a) our Mortgage; and b) our Caveat with
Assignments of Rents and Leases;

and in due course you provide us a copy of the titles evidencing the Mortgages and our
Caveat as registered.

CALO1: 2381067: v1

| aunsare 1 Ralanl £ Trademark Ansnle Rordan | srdnar Garvals LLP Is an Onlarlo Limiled Liability Partnership




Boren adner Gervais

If you are unable to accept the above trust conditions, you are to return the enclosed cheque to the
writer forthwith,

Ay

In due course, please provide our office with Certificates of Insurance for the Properties.

We have withheld the sum of $10,000.00 for our legal fee, disbursements and GST and will
provide you with our statement of account in due course.

We confirm our undertaking that we will Postpone our Mortgage and Caveat 171 183 797-8 to the
$1,500,000.00 to be registered.

Yours truly,

BORDEN LADNER GERVAIS LLP

.

PATRICK MAH
lcb

Legal Assistant; Cecilia Brandao
direct line: 403.232.9524
e-mail; cbrandao@blg.com




Patrick Mah Borden Ladner Gervals LLP N
T (403) 232-9637 Cenlennlal Place, Eas! Tovier Borden Ladner Gervais
"™403) 266-1395 1900, 520 - 3rd Ave SW

fah@blg.com galgsg.zggbgggada T2P OR3
' F 403.266.1395
blg.com
November 3, 2017
HILLSBORO VENTURES INC.

927-7A. Street N.W.
Calgary, Alberta T2M 3J4

Attention: Keith Ferrel

Dear Sirs:

Re:  Loan to CEANA DEVELOPMENT SUNRIDGE INC, .
Plan 9811891; Block 8; Lot 1 and PLAN 0112710, Lot 1 .

\
)
\
1
’ File No.: 443707/05
|
|
|
|
|
|
|
|
|
|
|
; With respect to the above, we enclose our trust cheques as follows: |
} 1) $202,500.00 representing the prepaid interest on this loan. |
2) $27,500.00 representing Liberty Fees.
| 3) $51,125.00 payable to Nec;n'ic Eﬂterprises Inc. representing Neotric’s fees.
. We trust the enclosed to be satisfactory., .
Yours truly,
BORDEN LADNER GERVAIS LLP
J

Patrick Mah
Enclosures
PM\cb

Legal Assistant: Cecilia Brandao

Email: chrandao@blg.com
Direct Line: 403-232-9524

CALO01: 2381037: v1
Laviyers | Palent & Tradamark Agents Borden Ladner Gervais LLP is an Ontario Limlted Liabllily Partnership
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THIS IS EXHIBIT “6-C”
REFERRED TO IN THE AFFIDAVIT OF
KEITH FERREL

Sworn before me this / 7 day of March, 2021




Comments for Response to Receiver and HillsBoro(HB)
3-5-21

—é;vas under Duress which can be proven by email threats from Keith and hand written

te and Yasmin has a Doctors note.

- ~-WE STAND BY OUR NUMBERS AND ACCOUNTING AND WE DO NOT ACCEPT OR AGREE

-

Li’
{every loan

& "/:FO MANAGEMENT FEES AND MONITORING FEES AND ANY OTHER FEES CHANGED

ASIDE FROM ORIGINAL BROKER FEE

“Per all mortgage documents there ARE NO monitoring and management fees .
-Forbearance-agreement—CHECK DOESTHAVE-THIS?{May-2018) Waon {h 2e\V8

Project was starved of funds from the beginning first mtg and continued to be through

Receiver needs to remove ALL MANAGEMENT AND MONITORING FEES, PENALTY FEES

as these are not valid ';"; \/;., Med b'%wd on (6 MW Doi§ — in) 200 Wwopk
HB was taking management and monltorlng fees from the trust account and from wies in T fu\p L
interest reserve account, which was depleting the funds W
If he did not take these fees, there would have been enough money in the interest

O)’\'lj _"

reserve to cover interest and no default. _— @

—_— / I}M Eww /mﬂ
£V vl
& _—There was also no work being done after may 2018 therefore what was bemg managed “Hwig

\
.

and monitored - e \ é])

—~———

= “He has shorted trust account 5|gn|f|cantly and then shortlng the interest reserve account \ CMA\!

Monitoring fees are also being added to principle as additional fees which is incorrect

If these were taken out then interest reserve account would have been fine »' éd (c«\"a"“t
Third loan fees to Neotric should not be charged. We did not have an agreement with S L §J
Neotic. If HB did not have funds, that is not our problem — REMOVE (™ 'ﬁb
The third loan — more then half was never funded and interest should not be charged on AM

the balance that was never received. $759,227.51 NEVER RECEIVED. otk ‘% v .
They have charged interest on the full 1.5 Million from the beginning -again incorrect WE Slui \\'t)‘/(
Receiver still calculating interest on this part of the loan that is still not received. “\ n

Interest is being hugely inflated by monitoring and management and other fees — this C@)\ ﬂ;\w
has a significant impact on the Shortfall. \(,l i
DISPUTING: The difference in the interest sheets alone per above account for a Y & Q\ {
difference of $1,685,167(HB) - 1,177,153.48(0OURS) = 508,013.52 MN A ”ﬁr
DISPUTING: Fees disputing from trust accounting = $138,625

DISPUTING: monitoring fees from the interest reserve account = $336,000
DISPUTING: Additional fees from the trust account = $303,000
DISPUTING: ALL EXTRA INTEREST TO DATE AS A RESULT OF THESE FEES THAT SHOULD §£( /\ (ij
NOT HAVE BEEN CHARGED Ui f
TOTAL ABOVE (NOT INCLUDING ADDITIONAL INTEREST THAT NEEDS TO BE REMOVED \"Y\ 6@ (/4
FOR FEES AND DELAY OF BUILDING AND CHANGE OF BUILDING) = $1,285,638.52

A
\'«.

OV CRNG€

'}

jage



- ALSO ANY ADDITIONAL FEES SHOULD HAVE BEEN STOPPED WHEN RECEIVER TOOK
OVER AND ANY SUBSTANTIAL CHANGES MADE TO THE PLAN
- Receiver Accounting:
o Prepaid interest completely inaccurate as some funds never made it to the
account
o Interest account was starved due to over excessive and NOT APPROVED
management fees and monitoring fees

- ACCRUED INTEREST AND FEES OF $5,995,076 PER RECEIVER COMPLETELY INACCURATE

o Per above NO MGMT and monitoring agreed

o You have calculated interest on full loan 3 and half WAS NOT FUNDED

o Interest over inflated by monitoring and management fees - REMOVE ($-
$1,285,638.52 »

Forbrance and legal fees — NOT OUR RESPONSIBILITY (TAKE OUT $628,725)

o Remove monitoring fees ($613,200)

o Additional discrepancy in interest at least $2,000,000 due to interest being
inaccurately charged on above ($1,285,638.52+628,725+613,200)=
$2,527,563.52. $2,527,563.52 x 18% for two years then 30% for third year) =
4,575,193.27 owing. Interest difference =$2,047,629.75. Our revised interest
number = $5,775,651- 2,047,629.75= :

Description Total receiver Actual (Ours) Difference

Est interest $5,775,651 3,728,021 -2,047,629.75

Forbrance and legal | $628,725 SNIL -$628,725

fees

monitoring fees $613,000 SNIL -$613,000

Additional fees $1,285,638.52 SNIL -1,285,638.52

remove

Total Difference —4,5\74\,993.27 _
(reduction) ’

PER MY ACCOUNTING, HILLSBORO’S NUMBERS ARE OVER STATED BY THE ABOVE =
$4,527,563.52. FOR SOME REASON, THE RECEIVER HAS AGREED TO HILLSBORO’S NUMBER,
WITHOUT FURTHER LOOKING INTO AGREEMENTS AND CALCULATIONS AND HAS MADE
FUNDAMENTAL ERRORS IN THEIR CALCULATIONS ARRIVING AT 11 MILLION AS YOU CAN SEE
ABOVE.

-

\ U



| WOULD THINK THAT THE RECEIVER WOULD HAVE BEEN AN IMPARTIAL THIRD PARTY THAT
IS INDEPENDENT AND WOULD EASILY CATCH THESE LARGE ERRORS IN THEIR ACCOUNTING.

CLEARLY, THEY ARE NOT IMPARTIAL AND MY LIFE AND ASSETS ARE ON THE LINE.

AS AN IMPARTIAL RECEIVER, THEY MUST LOOK AT BOTH SETS OF BOOKS AND COMPARE
THEM AGAINST EACH OTHER TO FIND DISCREPANCIES. IT SEEMS THAT THEY HAVE JUST
BLINDLY ACCEPTED HILLSBORO’S NUMBERS WITHOUT QUESTIONING ANY OF THEM. IT IS
NOW UP TO THEM TO TAKE OUR NUMBERS AND PROVE US WRONG. THESE NUMBERS ARE
BLACK AND WHITE AND HAVE BEEN CALCULATED SEVERAL TIMES ACCURATLEY WITH NO
WAVERING.

OUR ASK IS FOR THE RECEIVER TO DO WHAT THEY SHOULD HAVE IN THE FIRST PLACE AND
TAKE OUR NUMBERS AS THE CORRECT NUMBERS, AND TRY TO DISPROVE OUR NUMBERS, AS
WE STAND BY THEM. THIS IS THE ONLY WAY WE CAN MOVE FORWARD.

IF THEY ARE NOT CAPABLE OR WILLING TO BE IMPARTIAL, THEN THE COURT MUST APPOINT
AN INDEPENDENT THIRD PARTY TO REVIEW THE ACCOUNTING FROM OUR BOOKS AND
DISPROVE THEM.
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THIS IS EXHIBIT “7”
REFERRED TO IN THE AFFIDAVIT OF

KEITH FERREL

Sworn before me this / / day of March, 2021
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A COMMISSIONER FOR OATHS IN AND
FOR THE PROVINCE OF ALBERTA




FORBEARANCE AGREEMENT

THIS AGREEMENT is made effective this 16" day of May, 2018.

BETWEEN:

HILLSBORO VENTURES INC.
(hereinafter called "Hillsboro")

-and -

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the "Borrower")

-and -

Bahadur Gaidhar and Yasmin Gaidhar
(hereinafter called the “Guarantors”)

-and -

CEANA DEVELOPMENT WESTWINDS INC.
(hereinafter called the “New Guarantor” and,

(the Borrower, the Guarantors, and the New Guarantor are hereinafter sometimes referred to as,

collectively the “Credit Parties” and individually, each a “Credit Party”)

WHEREAS:

A.

The Borrower is the registered legal and beneficial owner of certain lands in the City of Calgary
in the Province of Alberta, legally described as follows:

PLAN 9811891

BLOCK 8

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.398 HECTARES (3.45 ACRES) MORE OR LESS

(the “Lands”)

Hillsboro has made certain loans (collectively, the “Loans”) to the Borrower and, in connection
therewith, the Borrower granted in favour of Hillsboro certain mortgage security against the
Lands including inter alia: (i) a mortgage in the principal amount of $1,500,000.00 registered as
Registration No. 171 262 890 (“Mortgage 17); (ii) a mortgage in the principal amount of
$2,000,000.00 registered as Registration No. 171 183 985 (“Mortgage 27); and (iii) a mortgage
in the principal amount of $3,000,000.00 registered as Registration No. 171 023 797 (“Mortgage
3” and, together with Mortgage 1 and Mortgage 2, each a “Mortgage” and collectively referred
to as the “Mortgages”);

Bahadur Gaidhar agreed to guarantee the indebtedness and other obligations of the Borrower to
Hillsboro including, inter alia, the due repayment of the Loans together with interest thereon
pursuant to guarantees dated March 1, 2017 in connection with Mortgage 3 (the “Mortgage 3



Guarantee”), July 28, 2017 in connection with Mortgage 2 and November 1, 2017 in connection
with Mortgage 1 (the “Mortgage 1 Guarantee”) (collectively referred to as the “Bob
Guarantees”);

Yasmin Gaidhar agreed to guarantee the indebtedness and other obligations of the Borrower to
Hillsboro including, inter alia, the due repayment of the Loans together with interest thereon
pursuant to guarantee dated November 1, 2017 in connection with Mortgage 1 (the “Yasmin
Guarantee”) together with the Bob Guarantees, collectively referred to as the “ Guarantees™);

As security for the observance and performance of the Mortgage 3 Guarantee, the Mortgage 1
Guarantee and the Yasmin Guarantee, the Guarantors granted in favour of Hillsboro mortgage
security against the lands legally described as follows:

PLAN 0112710

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
ARFA: 4.11 HECTARES (10.16 ACRES) MORE OR LESS

including (i) a mortgage in the principal amount of $1,500,000.00 registered as Registration No.
171 262 892; (ii) a mortgage in the principal amount of $3,000,000.00 registered as Registration
No. 171 262 893 (collectively, the “Gaidhar Mortgages”™);

The New Guarantor is a corporation related to the Borrower;

The Credit Parties acknowledge and agree that the Borrower is in default of its repayment
obligations to Hillsboro (collectively, the “Existing Defaults™);

Hillsboro has issued a Statement of Claim in Court of Queen’s Bench of Alberta Action No.
1801-04745 (the “Action™); and

The Borrower and the Guarantors have requested that Hillsboro forbear from continuing to
enforce its rights in respect of the Existing Defaults and Hillsboro has agreed to do so, subject to

the terms and conditions herein;

NOW THEREFORE, in consideration of the foregoing and the mutual covenants hereinafter set

forth, and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by all parties hereto, the parties hereto agree as follows:

1.1

1.3

ARTICLE 1
ACKNOWLEDGMENTS

The parties hereby confirm and ratify the matters contained and referred to in the preamble to this
Agreement and agree that same are expressly incorporated into and form part of this Agreement.

The Credit Parties agree and acknowledge that all of the security and guarantees provided by the
Borrower and the Guarantors to Hillsboro are valid and enforceable and that amounts owing by
the Borrower to Hillsboro under each of the Mortgages is as set out in Schedule “A” hereto.

Save as expressly provided in this Agreement, nothing in this Agreement is intended to alter,
amend, modify or limit the existence or the effectiveness of any agreement now or hereafter
entered into between Hillsboro and the Credit Parties (or any of them).
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ARTICLE 2 FORBEARANCE

The Borrower agrees to not file a Statement of Defence in the Action and shall execute and
deliver the Consent Immediate Order for Sale to Plaintiff to Hillsboro (“Order for Sale”), in the
form attached hereto as Schedule “B” concurrently with the execution of this Agreement.

Subject to the terms and conditions contained herein, Hillsboro will forbear from taking any
further steps to enforce its security and not to make application to the Court of Queen’s Bench to
obtain the Order for Sale, unless and until there has been a material adverse change in the value
of Hillsboro’s security or the financial position of the Borrower, or there has been a default by
one or more of the Credit Parties of the terms of this Agreement.

The Borrower, each Guarantor, and the New Guarantor agree to not oppose or in any way attempt
to delay or hinder the Action, and in particular, Hillsboro’s application for the Order for Sale.

The purchase price of the Lands pursuant to the Order for Sale shall be the fair market value of
the Lands disclosed in a real estate appraisal performed by the Altus Group with such appraisal to
have been completed within 14 Days of the Court of Queen’s Bench of Alberta granting the
Order for Sale to Plaintiff. The Credit Parties hereby waive any conflict of interest that the Altus
Group may have and consent to the Altus Group performing such appraisal, and in so doing,
using any and all information that the Altus Group may have at any time obtained directly or
indirectly from any of the Credit Parties. The purchase price may be paid by Hillsboro assuming
the amount owing pursuant to the mortgages having priority to Mortgage 3, with the balance of
the purchase price to be paid by way of reduction of the amount owing pursuant to Mortgage 3,
with all such amounts owing to be proven by way of affidavit evidence at the time the Order for
Sale is granted.

ARTICLE 3 OBLIGATIONS OF THE CREDIT PARTIES

The Borrower shall pay all outstanding property taxes in relation to the Lands on or before June
30, 2018.

The Borrower shall pay to Hillsboro:

(a) on the date of this Agreement, a forbearance fee of $50,000.00 and the sum of $17,500.00
for accruing legal fees and disbursements of Hillsboro’s legal counsel in relation to this
Agreement (collectively, the “Forbearance Fee”) and the Credit Parties agree and
acknowledge that the Forbearance Fee shall be deducted from those funds held in trust by
Hillsboro’s legal counsel in connection with Mortgage 1 and irrevocably directs
Hillsboro’s legal counsel to release such amounts to Hillsboro in payment of same;

b) for so long as any amounts under Mortgage 2 remain outstanding, on July 5, 2018, a
forbearance fee of $31,000.00, on December 5, 2018, a forbearance fee of $33,500.00, on
March 5, 2018, a forbearance fee of $35,000.00, and every three months thereafter, a
forbearance fee of $35,000.00;

(©) for so long as any amounts under Mortgage 1 remain outstanding, on September 30,
2018, a forbearance fee of $24,000.00, on February 28, 2019, a forbearance fee of
$27,000.00, on May 31, 2019, a forbearance fee of $29,000.00, and every three months
thereafter, a forbearance fee of $29,000.00; and
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all other legal fees and disbursements incurred by Hillsboro’s legal counsel in connection
with the Action or this Agreement.

The Borrower shall:

(a)

(b)

(c)

(d)

(e

)

on or before June 16, 2018, have all liens filed on the Certificate of Title to the Lands
removed, and thereafter continue to ensure that no liens are registered against the Lands
or the New Lands;

on or before May 20, 2018, provide Hillsboro all information to be prepared and/or
provided (as applicable) by all parties pursuant to a Settlement Agreement, dated April 3,
2018, between Fast Track Commercial Inc. (“Fast Track”), Mohammad (Dan) Deilami,
and Ceana Development Sunridge Inc. including, but not limited to, confirmation of
amounts owing based on the review carried out by Rick Balbi Architects Ltd.;

on or before May 20, 2018, for all of the following that presently exist, and if any of the
following come into existence thereafter, immediately upon their coming into existence:

(1) notice of any changes in purchasers of units of the Lands, specifically any
cancellations by purchasers or new purchasers;

(i1) copies of all Quantity Surveyor Reports;

(ii1) copies of all bills and invoices with respect to the project on the Lands;
(iv) change reports and amendments with respect to the project on the Lands;
W) city inspection reports with respect to the project on the Lands;

(vi) copies of correspondence with the City of Calgary; and

(vit)  correspondence with the architect together with any engineering reports with
respect to the project on the Lands;

on or before June 15, 2018, have caused to be injected additional equity in the amount of
at least $500,000.00 and an additional $500,000.00 before July 30, 2018, to be used as
payment for steel joists, materials provided by Kason Industries Inc., plumbing,
electrical, and other future and post-site work;

on or before July 20, 2018, obtain an additional draw from the mortgage registered as
Instrument No. 171 240 017 over the Lands by Connect First Credit Union Ltd. (the
“Connect Mortgage”) and in no event shall such funds advanced under the Connect
Mortgage exceed the maximum aggregate amount of $10,000,000.00;

on or before August 20, 2018, obtain an additional draw from the Connect Mortgage and
in no event shall such funds advanced under the Connect Mortgage (including such draw
from (e) above) exceed the maximum aggregate amount of $10,000,000.00;

on or before September 30, 2018, ensure that all paving required with respect to the
Lands is fully completed,;
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(h) on or before October 1, 2018, have obtained an occupancy permit for all premises
excepting building E on the Lands and provided a copy thereof to Hillsboro;

(1) on or before December 30, 2018 have fully paid out the Connect Mortgage and provided
evidence of a certificate of title with respect to the Lands evidencing the discharge of the
Connect Mortgage to Hillsboro;

6} on or before the Maturity Dates provided for in Schedule “A” in relation to each of the
Mortgages, pay out the Outstanding Amounts of each of the Mortgages together with all
accrued interest, and other amounts owing pursuant to the Mortgages;

k) on or before the date of this Agreement provide letters to Hillsboro and addressed to each
of the City of Calgary, BTY Group, and Rick Balbi Architects Ltd., in forms attached
hereto as Schedules “C”, “D”, and “E” respectively, pursuant to which, inter alia, the
Borrower agrees that in the event of foreclosure on the Lands, each of those parties may
continue to provide information to and work with Hillsboro or any subsequent purchaser
of the Lands;

) the Borrower shall ensure, with respect to the buildings on the Lands, that the items listed
in Schedule “F” shall be completed as of and on the dates specified therein;

(m) the Borrower shall pay Neotric Enterprises Inc., in addition to any other monitoring fees,
a monitoring fee of $9,000.00 plus GST per month commencing January 1, 2018
(retroactive) up to July 31, 2018 and thereafter, a monitoring fee of $13,000.00 plus GST
per month, for as long as any there are any amounts outstanding under a Mortgage; and

(n) on or before December 5, 2018, have obtained an occupancy permit for building E and
provided a copy thereof to Hillsboro.

The Borrower agrees that the standby monies (approximately $750,000.00 as of the date hereof)
held in trust by Hillsboro’s legal counsel is to be used to pay:

(a) interest in arrears;
(b) interest as due;
(©) fees;

(d) monitoring fees;
(e) prepaid interest;

® principal;
(g) legal fees; and
(h) other project costs

in connection with the Mortgages, all at the sole and absolute discretion of Hillsboro, without
notice to any Credit Party. The bulk of these funds will stay in trust until the next advance under
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the Connect Mortgage unless Hillsboro so chooses to deal with any portion or all the funds prior
thereto.

The New Guarantor shall execute and deliver (as applicable) to Hillsboro concurrently with the
execution of this Agreement:

(a) a guarantee of the indebtedness and obligations of the Borrower to Hillsboro in the form
attached hereto as Schedule “G” (the “Additional Guarantee”);

(b) a mortgage in the form attached hereto as Schedule “H”, securing the New Guarantor’s
obligations pursuant to the Additional Guarantee (the “New Mortgage”, together with
the Mortgages, the Guarantees, the Gaidhar Mortgages, the Additional Guarantee and all
supporting documents, agreements, certificates, instruments, acknowledgements and
opinions the “Loan Documents”) against lands and premises municipally described as
4850 Westwinds Drive NE and legally described as follows:

PLAN 9512983

BLOCK 3

LOT 8

EXCEPTING THEREOUT ALL MINES AND MINERALS

(the “New Lands”™);

(©) current certified rent roll, operating statements, detailed common area costs, copies of all
leases and mortgages, in each case, with respect to the New Lands;

(d) the latest Review Engagement, Notice to Reader, or Audited Financial Statements (as the
case may be) of the New Guarantor;

(e) copies of all monthly reports from Avenue Properties relating to the New Lands, as well
as all future reports immediately upon availability thereof;

H proof of all current and future payments to Liberty Investments Ltd. (“Liberty”)
permitted by Hillsboro in accordance with the terms hereof, made by the New Guarantor
to Liberty in connection with the mortgage registered against the New Lands in favour of
Liberty in the principal amount of $1,450,000.00 (the “Liberty Mortgage”); and

(g) an intercreditor agreement entered into by Liberty and Hillsboro and acknowledged by
the New Guarantor with respect to the Liberty Mortgage.

ARTICLE 4
ADDITIONAL COVENANTS

The Credit Parties further covenant, acknowledge and agree with Hillsboro that:
(a) the Credit Parties shall duly and punctually pay all amounts required to be paid by the

Credit Parties hereunder in the manner specified hereunder and the Credit Parties shall
perform and observe all of its obligations under this Agreement;
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any and all payment or repayment, as the case may be, of the Liberty Mortgage shall be
provided by 100% of the sale proceeds from each closed unit with respect to the New
Lands;

any amount repaid or prepaid with respect to the Liberty Mortgage shall not be re-
borrowed;

there shall be no further advances under the Liberty Mortgage;

the Borrower shall provide to Hillsboro a list of sources for all new capital injected into
the project on the Lands, immediately upon availability thereof;

the Borrower shall give Hillsboro at least 48 hour prior written notice of all meetings held
between subtrades, architects, engineers, and Fast Track;

the Borrower shall provide to Hillsboro a copy of the new CCDC-2 contract between
Hillsboro and Fast Track immediately upon execution of same;

the Borrower shall immediately notify Hillsboro of any demands made by the City of
Calgary with respect to the Lands and shall rectify or otherwise comply with such
demands within 14 days of such demand being issued; and )

in the event that an engineer or architect does not approve any component of the
structures or any part of the project on the Lands, that the Borrower shall obtain such
approval within 14 days.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

Each Credit Party represents and warrants to Hillsboro, as of the date hereof:

(a)

(b)

if a corporation, it has been duly incorporated and organized (or if a partnership or other
legal entity, has been duly formed, or settled as relevant) and organized and is properly
constituted, is in good standing and subsisting and is entitled to conduct its business in all
jurisdictions in which it carries on business or has assets;

that the execution and delivery of this Agreement and any other document contemplated
herein has been duly authorized and all corporate and other approvals and resolutions
have been obtained prior to the execution and delivery of this Agreement the execution of
this Agreement and any other security, guarantee or other document provided in
connection with the Mortgages or herewith, and the incurring of liability and
indebtedness to Hillsboro does not and will not contravene:

(1) any law, statute, code, ordinance, order, award, judgment, decree, injunction,
rule, regulation, authorization, directive, guidance note, advisory, consent,
approval, order, permit, franchise, licence, direction, deferred prosecution
agreement or other requirement of any governmental authority (collectively,
“Legal Requirements”) applicable to such Credit Party; or

(i1) any provision contained in any other loan or credit agreement or borrowing
instrument or contract to which it is a party;
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this Agreement, and any other document contemplated herein or otherwise related to the
subject matter hereof have been duly authorized, executed and delivered by it, and
constitute its valid and binding obligations and are enforceable in accordance with their
respective terms;

all necessary Legal Requirements have been met and all other authorizations, approvals,
consents and orders have been obtained with respect to the execution and delivery of this
Agreement and any document contemplated by this Agreement for the purpose of
ensuring that the Agreement and any such document is valid, effective and binding upon
the parties hereto; and

all financial and other information provided to Hillsboro in connection herewith or the
Loans is true and accurate, and it acknowledges that the forbearance contemplated herein
is made in reliance on the truth and accuracy of this information and the above
representations and warranties.

ARTICLE 6
EVENTS OF DEFAULT

Each of the following shall constitute an event of default (an "Event of Default") under the terms
of this Agreement:

(a)

(b)
(©)

(d)

(e)

6

if the Borrower, any Guarantors, or the New Guarantor, or any of them, fail to perform or
comply with any of the agreements, covenants or obligations contained in this
Agreement;

if a fire occurs on the Lands or the New Lands;

if any creditor or other person, exercises or purports to exercise any rights as against any
of the Borrower, the Guarantors, or the New Guarantor, or any assets of any of them,
including, without limitation, by way of or in contemplation of enforcement of security,
or a distress or execution or, which would, in the assessment of Hillsboro to be
determined in its absolute discretion, acting reasonably, have an adverse impact on any
Credit Party, or the prospect of repayment of the Outstanding Amounts, or payment
pursuant to any guarantee;

if proceedings are taken to enforce any encumbrance on the assets of any Credit Party,
unless such proceedings are contested in good faith by any Credit Party and security
satisfactory to Hillsboro has been provided to Hillsboro;

if any legal proceeding seeking the dissolution or division or wind-up of the Borrower,
the New Guarantor, Ceana Development Evanstone Inc., or Fast Track, save for any legal
proceeding to which Hillsboro consents in writing, is commenced; and

if a bankruptcy application or any other proceeding or case is filed, instituted, or
commenced with respect to any Credit Party, Ceana Development Evanstone Inc., or Fast
Track (by any person other than Hillsboro) under any bankruptcy, insolvency, debt
restructuring, reorganization, incorporation, readjustment of debts, dissolution,
liquidation, winding-up or similar law, now or hereafter in effect, seeking the bankruptcy,
liquidation, reorganization, dissolution, winding-up, composition or readjustment of debts
of any Credit Party, Ceana Development Evanstone Inc., or Fast Track the appointment
of a trustee, interim receiver, receiver, receiver and manager, custodian, guardian,
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liquidator, provisional liquidator, administrator, sequestrator or other like official for any
Credit Party, Ceana Development Evanstone Inc., or Fast Track or all or any substantial
part of the assets of any Credit Party, Ceana Development Evanstone Inc., or Fast Track,
or any similar relief.

In the event that an Event of Default occurs, and unless otherwise provided herein, the
forbearance contemplated hereby shall immediately terminate and Hillsboro may continue to take
proceedings to recover the indebtedness owing to it, including making application to the Court of -
Queen’s Bench to obtain the Order for Sale, or other orders in the Action.

ARTICLE 7
NOTICE

Without prejudice to any other method of giving notice, any notice required or permitted to be
given to a party pursuant to this Agreement shall be conclusively deemed to have been received
by such party on the next business day following the sending of the notice by email at the email
address below:

(a) for any Credit Party:

Attention: Bahadur Gaidhar

Ceana Development Sunridge Inc.

c/o Suite 101, 3115 — 12" Street NE, Calgary, AB, Canada T2E 7J2
Email: bg@ceana.ca

(b) for Hillsboro:

Attention: David T. Madsen, Q.C.

Borden Ladner Gervais LLP

1900, 520 Third Avenue S.W., Calgary, AB, Canada T2P OR3
Email: dmadsen@blg.com

ARTICLE 8
MISCELLANEOUS

The obligation of the Borrower to make all payments hereunder, under the Mortgages or under
the New Mortgage shall be absolute and unconditional and shall be made without any deduction
or withholding of any nature and shall not be limited or affected by any circumstance, including,
without limitation:

1) any set-off, compensation, counterclaim, recoupment, defence or other right which the
Borrower may have against Hillsboro or anyone else for any reason whatsoever; or

(ii) any insolvency, bankruptcy, reorganization or similar proceedings by or against the
Borrower.

In addition to and not in limitation of any rights now or hereafter available to Hillsboro under
applicable law or arising under this Agreement or any documents contemplated hereby, Hillsboro
is hereby irrevocably authorized, at any time and from time to time, to set-off and appropriate and
to apply any and all deposits (general and special) and any other indebtedness at any time held by
or owing by Hillsboro to or for the credit of the Borrower against and on account of the
obligations of the Borrower to Hillsboro under this Agreement, irrespective of currency.
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If any provision of this Agreement would obligate the Borrower to make any payment of interest
or other amount payable to Hillsboro in an amount or calculated at a rate which would be
prohibited by applicable law or would result in a receipt by Hillsboro of interest at a criminal rate
(as such terms are construed under the Criminal Code (Canada)) then, notwithstanding such
provisions, such amount or rate shall be deemed to have been adjusted with retroactive effect to
the maximum amount or rate of interest, as the case may be, as would not be so prohibited by
applicable law or so result in a receipt by Hillsboro of interest at a criminal rate, such adjustment
to be effected, to the extent necessary, as follows: firstly, by reducing the amount or rate of
interest required to be paid to Hillsboro under the this Agreement, and thereafter, by reducing any
fees, commissions, premiums and other amounts required to be paid to Hillsboro which would
constitute “interest” for purposes of Section 347 of the Criminal Code (Canada).

The Borrower shall pay to and indemnify and save harmless Hillsboro for the full amount of all
out of pocket costs and expenses (including, but not limited to, any interest payable in order to
maintain any Loans and legal fees and disbursements on a full indemnity and solicitor and his
own client basis) which Hillsboro may sustain or incur as a consequence of the failure by the
Borrower to pay when due any principal of or any interest on any Loans or any other amount due
hereunder.

In the event of any conflict between the terms of this Agreement, the Mortgages, the New
Mortgage or any other Loan Documents, Hillsboro, in its sole and absolute discretion, shall
determine which document shall prevail.

The execution of this Agreement or any additional or other security or documentation will not act
as a merger of or otherwise affect the enforceability of the Loans. All agreements and securities
now or hereafter entered into by any Credit Party with or in favour of Hillsboro, whether related
to the within transaction or otherwise, will be in addition to and not in substitution for any
agreements or securities previously granted, unless expressly provided to the contrary therein.

No Credit Party shall assign all or any of its rights, benefits or obligations under this Agreement
or the other Loan Documents without the prior written consent of Hillsboro. Hillsboro shall be
entitled, without the consent of the Credit Parties, to assign, sell or transfer all or any portion of
its rights, benefits and obligations under this Agreement or any other Loan Documents.

This Agreement constitutes the entire agreement of the parties relating to the subject matter
hereof and may not be amended or modified except by written consent executed by all parties.
There are no representations, warranties or undertakings between the parties hereto with respect
to the subject matter hereof other than as set out in this Agreement.

Time is of the essence of this Agreement and all documents or instruments delivered hereunder.

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction will, as to
that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and will be
severed from the balance of this Agreement, all without affecting the remaining provisions of this
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

This Agreement will be governed by and interpreted in accordance with the laws of the Province
of Alberta and the federal laws of Canada applicable therein.

Hillsboro’s rights and remedies hereunder are cumulative and not exclusive of any rights or
remedies at law or in equity.
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The Credit Parties shall take all such steps and execute all such documents as are necessary or
appropriate to carry out the terms and intention of this Agreement.

All schedules attached hereto are and form part of this Agreement.

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect:

(a) . the legality, validity or enforceability of the remaining provisions of this Agreement; or
(b) the legality, validity or enforceability of that provision in any other jurisdiction.

The headings contained in this Agreement are for convenience only and shall not affect the
interpretation of this Agreement.

This Agreement may be signed in one or more counterparts, originally or by facsimile and PDF
and each such counterpart taken together will form one and the same agreement. A facsimile, or
PDF transmitted or other copy of this Agreement shall be as effective as an original.

The benefits conferred by this Agreement and the other Loan Documents shall enure to the
benefit of Hillsboro and its successors and assigns and shall be binding on each Credit Party and
their respective heirs, successors and permitted assigns.

The Credit Parties (and each of them) acknowledge that they have had an opportunity to obtain

independent legal advice and if they have not obtained independent legal advice they expressly
waive their right to do so.

(Remainder of page left intentionally blank)



IN WITNESS WHEREOF, this Agreement has been executed and delivered by the parties
hereto:

0 PMENT SUNRID GE

INC.

Per: KZ e
Name: v /

Title

CEANA DEVELOPMENT WESTWINDS

INC.

77 L/
Per: [l
Name:
Title:

|
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[ZARN .

Witness to Bahadur Gaidhar BAHADUR GATDHAR

\)?; ,\;\, ,,,,,, \o K ne k /;M \/(&

1 ‘ﬂ,
‘ i

Witness to Yasmin Gaidhar — YASMIN GAM’AR

¥
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SCHEDULE "A"
BUILDING DEVELOPMENT REQUIREMENTS REGARDING THE LANDS

MORTGAGE OUTSTANDING AMOUNTS MATURITY DATE

Mortgage 1 $1,500,000.00 ("Outstanding Amount 1) September 30, 2018

Mortgage 2 | $2,000,000.00 (“Outstanding Amount 2”) | July 5, 2018

Mortgage 3 $3,000,000.00 (“Outstanding Amount 3”) | January 9, 2018
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SCHEDULE "B"
CONSENT IMMEDIATE ORDER FOR SALE TO PLAINTIFF

(see attached)
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COURT FILE NUMBER 1801-

COURT OF QUEEN’S BENCH OF

ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF ‘ HILLSBORO VENTURES INC.
DEFENDANT CEANA DEVELOPMENT SUNRIDGE INC.
DOCUMENT CONSENT IMMEDIATE ORDER FOR SALE
TO PLAINTIFFE
ADDRESS FOR SERVICE AND David T. Madsen, Q.C.
CONTACT INFORMATION OF PARTY Borden Ladner Gervais LLP
FILING THIS DOCUMENT 1900, 520 3" Ave. S.W.
Calgary, AB T2P OR3
Ph. (403) 232-9612 Fx. (403) 266-1395
Email: dmadsen@blg.com
File No.: 443707-000006/DTM
DATE ON WHICH ORDER WAS PRONOUNCED: DAY, 201

LOCATION WHERE ORDER WAS PRONOUNCED: | Calgary, Alberta

NAME OF MASTER / JUSTICE WHO MADE THIS
ORDER:

Upon the application of the plaintiff; and upon the Court determining that it is not
necessary to attempt a public sale of the mortgaged lands; And upon hearing counsel for the
plaintiff and noting the Consent of the Defendant:

IT IS HEREBY ORDERED AND DECLARED THAT:
In this order the mortgaged lands are the following:

PLAN 0811891

BLOCK 8

LOT 1

Excepting thereout all mines and minerals

1. The mortgage described in the statement of claim is a valid and enforceable mortgage
over the mortgaged lands (the “Mortgage”).

2. It is declared that there is due and owing pursuant to Mortgage the sum of $
as at the date of this Order.
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The plaintiff’s offer to purchase the mortgaged lands for § , be and is hereby
approved and accepted.

The plaintiff is not required to pay the purchase price into Court but may set off the
purchase price by assumption of the amounts outstanding pursuant to the mortgages
having priority to the Mortgage and set off against the amount outstanding under the
Mortgage.

The plaintiff is given leave to apply for a deficiency judgment.

The Registrar of Land Titles shall cancel the existing certificate of title to the mortgaged
lands and shall issue a new certificate of title in the name of the plaintiff (or such other
transferee as directed by the plaintiff’s counsel in correspondence sent to the Registrar of
Land Titles at the time this order is submitted for registration) free and clear from the
plaintiff’s mortgage and all subsequent encumbrances, but subject to:

1. 771 147 064 20/10/1977 ZONING REGULATIONS

1l 981 252 051 19/08/1998 RESTRICTIVE COVENANT
iii. 981 252 053 19/08/1998 RESTRICTIVE COVENANT
iv. 981 376 744 01/12/1998 EASEMENT

v. 171 183 985 18/08/2017 MORTGAGE

Vi. 171 183 986 18/08/2017 CAVEAT RE : ASSIGNMENT OF RENTS AND
LEASES

Vil. 171 240 017 26/10/2017 MORTGAGE

viii. 171 240 018 26/10/2017 CAVEAT RE : ASSIGNMENT OF RENTS AND
LEASES

1X. 171 240 021 26/10/2017 POSTPONEMENT

If the mortgaged lands are or become vacant then the plaintiff is entitled to immediate
possession. If the mortgaged lands are not vacant then the defendant, any tenants, and
any other occupants, shall deliver up to the plaintiff vacant possession of the mortgaged
lands thirty (days) after service of this order upon them. Service of this order may be
made on the occupants by posting same on the main entrance door to the mortgaged
lands. A Civil Enforcement Agency has authority thirty days after service of this order
has been effected, to evict any occupant of the mortgaged lands.

~ The requirement for service of documents prior to entry of this order, set out in Rule
9.35(1)(a), is hereby waived.
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9. The Registrar of Land Titles shall comply with this Order forthwith notwithstanding
Section 191(1) of the Land Titles Act.

MASTER IN CHAMBERS
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SCHEDULE "C"
Letter to City of Calgary

(see attached)



Ceana Development Sunridge Inc.
101, 3115 — 12 Street NE
Calgary, Alberta

T2E 7J2

April _, 2018
Delivered by Email

City of Calgary

To Whom It May Concern:

Re: CEANA DEVELOPMENT SUNRIDGE INC. — the Sunridge Project

With respect to the above captioned matter, Hillsboro Ventures Inc. (“Hillsboro”) has made
certain loans (the “Loans”) to Ceana Development Sunridge Inc. (“Ceana”) that are secured by
a mortgage, which has become due to Hillsboro. The Loans were made in connection with a
development undertaken on the lands legally described as follows:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.398 HECTARES (3.45 ACRES) MORE OR LESS

(the “Lands™)

The development on the Lands is with respect to 5 buildings for which construction is set to
commence on April 12, 2018 (the “Sunridge Project”). Ceana entered into a contractual
relationship with the City of Calgary in relation to the Sunridge Project. This letter is to confirm
that in the event Hillsboro, or someone acting through Hillsboro, acquires the Sunridge Project,
Ceana waives any conflict and consents to the City of Calgary continuing to work with Hillsboro
and consents to provide them with any information they have in relation to the Sunridge Project
or the Lands.

Yours truly,

CEANA DEVELOPMENT SUNRIDGE INC.

Bahadur Gaidhar
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SCHEDULE "D"
Letter to Quantity Surveyor

(see attached)



Ceana Development Sunridge Inc.
101, 3115 — 12 Street NE
Calgary, Alberta

T2E 712

April __, 2018
Delivered by Email: alistairdearie@BTY.com; michaeljenkins@BTY.com

BTY Group

404 — 6 Ave SW
Suite 645

Calgary, AB T2P OR9

Attention: Alistair Dearie and Michael Jenkin

Re: CEANA DEVELOPMENT SUNRIDGE INC. — the Sunridge Project

With respect to the above captioned matter, Hillsboro Ventures Inc. (“Hillsboro”) has made
certain loans (the “Loans”) to Ceana Development Sunridge Inc. (“Ceana”) that are secured by
a mortgage, which has become due to Hillsboro. The Loans were made in connection with a
development undertaken on the lands legally described as follows:

PLAN 9811891

BLOCK 8

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.398 HECTARES (3.45 ACRES) MORE OR LESS

(the “Lands™)

The development on the Lands is with respect to 5 buildings for which construction is set to
commence on April 12, 2018 (the “Sunridge Project”). Ceana entered into a contractual
relationship with the BTY Group in relation to the Sunridge Project. This letter is to confirm that
in the event Hillsboro, or someone acting through Hillsboro, acquires the Sunridge Project,
Ceana waives any conflict and consents to the BTY Group continuing to work with Hillsboro
and consents to provide them with any information they have in relation to the Sunridge Project
or the Lands.

Yours truly,

CEANA DEVELOPMENT SUNRIDGE INC.

Bahadur Gaidhar
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SCHEDULE "E"
Letter to Rick Balbi

(see attached)



Ceana Development Sunridge Inc.
101,3115 — 12 Street NE
Calgary, Alberta

T2E 712

April 2018
Delivered by Mail

Rick Balbi Architects Ltd.
5917 — 1A Street SW
Calgary, AB T2H 0G4

To Whom It May Concern:

Re: CEANA DEVELOPMENT SUNRIDGE INC. — the Sunridge Project

With respect to the above captioned matter, Hillsboro Ventures Inc. (“Hillsboro™) has made
certain loans (the “Loans”) to Ceana Development Sunridge Inc. (“Ceana”) that are secured by
a mortgage, which has become due to Hillsboro. The Loans were made in connection with a
development undertaken on the lands legally described as follows:

PLAN 9811891

BLOCK 8

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.398 HECTARES (3.45 ACRES) MORE OR LESS

(the “Lands”)

The development on the Lands is with respect to 5 buildings for which construction is set to
commence on April 12, 2018 (the “Sunridge Project”). Ceana entered into a contractual
relationship with Rick Balbi Architects Ltd. in relation to the Sunridge Project. This letter is to
confirm that in the event Hillsboro, or someone acting through Hillsboro, acquires the Sunridge
Project, Ceana waives any conflict and consents to Rick Balbi Architects Ltd. continuing to work
with Hillsboro and consents to provide them with any information they have in relation to the
Sunridge Project or the Lands.

Yours truly,

CEANA DEVELOPMENT SUNRIDGE INC.

Bahadur Gaidhar
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SCHEDULE "F"
BUILDING DEVELOPMENT REQUIREMENTS REGARDING THE LANDS

The Borrower shall ensure that the following items are completed on or before the specified dates:

I.

2.

10.

11.

April 12, 2018: steel is delivered on site for Buildings A and B (complete);
April 19, 2018: commencement of erecting Building A (complete);

May 25, 2018: joists and trusses are delivered on site for Building C;

April 30, 2018: commencement of erecting Building B (complete);

May 25, 2018: commencement of erecting Building C;

June 2, 2018: trusses are delivered on site for Building D;

July 6, 2018: windows are installed and HVAC and electrical are signed off by the architect for
Buildings A and B;

September 10, 2018: trusses are delivered on site for Building E;

August 17, 2018: windows are installed and HVAC and electrical are signed off by the architect
for Building C;

August 24, 2018: windows are installed and HVAC and electrical are signed off by the architect
for Building D; and

October 26, 2018: windows are installed and HVAC and electrical are signed oft by the architect
for Building E.



SCHEDULE "G"
Additional Guarantee

(see attached)



GUARANTEE
TO: HILLSBORO VENTURES INC.

IN CONSIDERATION of HILLSBORO VENTURES INC. (the “Lender”) dealing with CEANA
DEVELOPMENT SUNRIDGE INC. (the “Borrower”), the undersigned hereby jointly and severally
guarantees payment to the Lender of all present and future debts and liabilities in any currency, direct, indirect,
contingent or otherwise, matured or not, including interest thereon, now or at any time, due or owing to the
Lender from or by the Borrower or by any successor of the Borrower, whether arising from dealings between
the Lender and the Borrower or from other dealings or proceedings by which the Lender may be or become in
any manner whatever a creditor of the Borrower, wherever incurred and whether incurred by the Borrower as
principal or surety, alone or jointly with any other person, or otherwise howsoever. The liability of the
undersigned (or each undersigned, if more than one), under this Guarantee shall be unlimited, together with
interest thereon at a rate of 18% per cent per annum, from and including the date of demand until payment, and
legal or other costs, charges and expenses. The liability of the undersigned to make payment under this
Guarantee shall arise immediately after demand for payment under this Guarantee has been made in writing by
the Lender on the undersigned or any one of them, if more than one.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of
the Borrower shall in any way affect the liability of the undersigned with respect to transactions occurring either
before or after any such change. If the Borrower amalgamates with one or more other corporations this
Guarantee shall continue and apply to all debts and liabilities owing to the Lender by the corporation continuing
from the amalgamation. The Lender shall not be required to inquire into or confirm the powers of the Borrower
or any of its directors or other agents acting or purporting to act on its behalf, and all amounts, liabilities,
advances, renewals and credits in fact incurred, borrowed or obtained from the Lender shall be deemed to form
part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such debts or liabilities
exceeded the powers of the Borrower or of its directors or agents, or was in any way irregular, defective or
improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Lender in respect of all debts and
liabilities stated to be owing to the Lender by the Borrower under any agreement entered into by the Borrower
with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is
invalid, void, illegal, or unenforceable and notwithstanding whether such agreement was properly completed,
entered into or authorized. The undersigned shall indemnify and save the Lender harmless from any losses which
may arise by virtue of any debts and liabilities stated to be owing to the Lender by the Borrower under any
agreement entered into by the Borrower with respect to such debts and liabilities, or any other agreement relating
to any of the foregoing, being or becoming for any reason whatsoever in whole or in part (a) void, voidable, null,
ultra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its terms, or (b) released or
discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater
certainty, the losses shall include the amount of all debts and liabilities owing to the Lender by the Borrower
which would have been payable by the Borrower but for the Indemnifiable Circumstance. Nothing set out herein
shall be interpreted as requiring any debts or liabilities which are hereby guaranteed to be documented by written
agreement between the Lender and the Borrower.

IT IS FURTHER AGREED that the Lender, without the consent of the undersigned and without
exonerating in whole or in part the undersigned, may grant time, renewals, extensions, indulgences, releases and
discharges to, may abstain from taking, perfecting or realizing upon security from, may release security to, may
accept compositions from, and may otherwise change the terms of any of the debts and liabilities hereby
guaranteed and otherwise deal with, the Borrower and all other persons (including any other undersigned and any
other guarantor) and security, as the Lender may see fit. No loss or diminution of any security received by the
Lender from the Borrower or others, whether the loss or diminution is due to the fault of the Lender or otherwise,
shall in any way limit or lessen the liability of the undersigned under this Guarantee. All dividends, compositions,
and amounts received by the Lender from the Borrower or from any other person or estate capable of being
applied by the Lender in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all
purposes as payments in gross, and the Lender shall be entitled to prove against the estate of the Borrower upon
any insolvency or winding-up in respect of the whole of said debts and liabilities, and the undersigned shall have



no right to be subrogated to the Lender in respect of any such proof until the Lender has received from such
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1 full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any
ultimate balance owing to the Lender, including all costs, charges and expenses which the Lender may incur in
enforcing or obtaining payment of amounts due to the Lender from the Borrower either alone or in conjunction
with any other person or otherwise howsoever, or attempting to do so. The Lender shall not be obliged to seek
recourse against the Borrower or any other person or realize upon any security it may hold before being entitled
to payment from the undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces
the benefits of discussion and division. The undersigned renounces claiming or setting up against the Lender any
right which such undersigned may have to be subrogated in any of the rights, hypothecs, privileges and other
security held from time to time by the Lender. A written statement from any authorized representative of the
Lender purporting to show the amount at any particular time due and payable to the Lender, and guaranteed by
this Guarantee, shall be conclusive evidence as against the undersigned that such amount is at such time so due
and payable to the Lender and is guaranteed hereby. Each of the executors, liquidators, administrators and legal
representatives of the undersigned shall immediately give notice in writing to the Lender of the death of such
undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of Alberta and for the
purpose of legal proceedings this contract shall be deemed to have been made in the said province and to be
performed there, and the courts of that province shall have non-exclusive jurisdiction over all disputes which may
arise under this contract, provided always that nothing herein contained shall prevent the Lender from proceeding
at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it
shall be severed from this Guarantee solely to the extent of such unenforceability, prohibition, invalidity or
illegality and the remainder of such provision and the remainder of this Guarantee shall be unaffected thereby.
The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee is held to be
unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Borrower to the undersigned are hereby
assigned (to the extent permitted by applicable law) to the Lender and postponed to the debts and liabilities of the
Borrower to the Lender and all such amounts paid to the undersigned or its assigns shall be received on behalf of
and in trust for the Lender and shall immediately be paid over to the Lender. Any request by the undersigned to
the Lender for useful information respecting the content and the terms and conditions of the debts and liabilities
of the Borrower hereby guaranteed or the progress made in their performance, shall be made in writing by such
undersigned to the Lender.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and
that no representations have been made to the undersigned affecting the liability of the undersigned under this
Guarantee save as may be specifically embodied herein and agrees that this Guarantee is in addition to and not in
substitution for any other guarantees now or subsequently held by the Lender.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee
and its obligations hereunder; (ii) it has been afforded the opportunity to engage independent legal counsel, at its
own expense, to explain the provisions of this Guarantee and its obligations hereunder; and (iii) it has either

engaged legal counsel in connection with its execution of this Guarantee or has decided, at its sole discretion, not
to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Lender under applicable law, that the
Lender may apply any amounts owing to, or sum standing to the credit of, the undersigned with any office,
branch, subsidiary or affiliate of the Lender to the payment when due of any amount owing by the undersigned
hereunder. For this purpose, the Lender may convert any such amount or sum into the currency of the amount
owing hereunder at a rate of exchange at which the Lender could purchase the relevant currency on the relevant
date acting in good faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led
the undersigned to execute this Guarantee and notwithstanding the termination of or a change in the office or
duties of such undersigned or in any relationship between such undersigned and the Borrower.



THE UNDERSIGNED acknowledges and agrees that the Lender may make a claim or demand payment
hereunder notwithstanding any limitation period regarding such claim or demand set forth in the Limitations Act,
(Alberta) or under any other applicable law with similar effect and, to the maximum extent permitted by
applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly excluded or, if
excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the

maximum limitation period permitted by such act or applicable law.

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be
interpreted as referring to each of the undersigned if there is more than one undersigned.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and
executed in English.

DATED as of April __, 2018.

CEANA DEVELOPMENT WESTWINDS INC.

Per:

Name:
Title:
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SCHEDULE "H"
New Mortgage

(see attached)



MORTGAGE IN SUPPORT OF GUARANTEE

WHEREAS, CEANA DEVELOPMENT WESTWINDS INC. (hereinafter called the
“Mortgagor”) is the registered owner of an estate in fee simple in possession in all that piece of land
described as follows:

PLAN 9512983

BLOCK?3

LOT 8

EXCEPTING THEREOUT ALL MINES AND MINERALS

WHEREAS in consideration of HILLSBORO VENTURES INC., having an office at
927 — 7A Street N.W., Calgary, AB T2M 3J4, (hereinafter called the “Mortgagee”) dealing with CEANA
DEVELOPMENT SUNRIDGE INC., (hereinafter referred to as the “Customer”), the Mortgagor has
guaranteed payment to the Mortgagee of certain debts and liabilities of the Customer under a guarantee,
dated the __ day of April, 2018 (as amended, restated, modified, or replaced from time to time, the
“Guarantee”); and

WHEREAS for the same consideration as aforesaid the Mortgagor has agreed to grant to
the Mortgagee this Mortgage as additional and collateral security for the observance and performance of
its obligations, covenants and agreement to guarantee as set forth in the said Guarantee; provided this
Mortgage shall be limited to the principal sum of EIGHT MILLION FIVE HUNDRED THOUSAND
($8,500,000.00) DOLLARS together with interest thereon at the rate as may be payable from time to
time pursuant to the mortgage or mortgages, note or notes or other agreements evidencing the debt with
the Customer, or as may be provided for in agreements between the Customer and the Mortgagee, or any
and all amendments to, substitutions for, or renewals of the mortgage or mortgages, note or notes, or the
said agreements.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH THAT IN
CONSIDERATION OF AND PURSUANT TO THE PREMISES, and for other good and valuable
consideration, the Mortgagor does hereby mortgage and charge unto the Mortgagee, its successors and
assigns, its entire right, title, estate and interest in and to the said lands as additional and collateral
security for the observance and performance by the Mortgagor of its obligations, covenants and
agreements as the same are set forth in the said Guarantee up to the sum of EIGHT MILLION FIVE
HUNDRED THOUSAND ($8,500,000.00) DOLLARS, together with interest thereon at the rate as may
be payable from time to time pursuant to the Guarantee, or as may be provided for in the mortgage or
mortgages, notes or notes or other agreements between the Customer and the Mortgagee, or any and all
amendments to, substitutions for, or renewals of the mortgage or mortgages, note or notes, or the said
agreements.

PROVIDED this Mortgage to be void upon the observance and performance by the
Mortgagor of its obligations, covenants and agreements as the same are set forth in the said Guarantee and
upon payment of all moneys in respect of which the Mortgagor shall be under any liability to pay under
the said Guarantee and of all such other sums as the Mortgagee may be entitled to by virtue of these
presents, with interest at the aforesaid rate, all of such moneys to become payable by the Mortgagor to the
Mortgagee on demand therefore having been made by the Mortgagee.

IT IS AGREED THAT the taking of this security shall not operate as a merger of the
remedies of the Mortgagee for payment of the indebtedness of the Customer or of the remedies of the
Mortgagee under the said Guarantee, and notwithstanding these presents and anything herein contained
the said remedies shall remain intact and be capable of enforcement against the Customer or the
Mortgagor, as the case may be, or all other persons liable in respect thereof in the same manner and to the
same extent as if these presents had not been executed, and that these presents are and shall be a
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continuing security to the Mortgagee for the amount of the said liability under the said Guarantee and
interest thereon, and that this Mortgage shall be deemed to be taken as security for the ultimate balance of
the said liability under the said Guarantee.

IT IS AGREED THAT, notwithstanding any change in the nature or form of the
indebtedness or in the bills, notes, guarantees, obligations or securities now or from time to time held by
the Mortgagee or representing the same, or any part thereof, or in the names of the parties to the said bills,
notes, guarantees, obligations or securities or in the persons comprising any firm or in the name of any
firm and notwithstanding the opening of any new account and the closing in the books of the Mortgagee
of any other account representing the same, and notwithstanding any variation from time to time made by
the Mortgagee in any agreement or arrangement with any person, firm or corporation, liable directly or
indirectly for the indebtedness or any part thereof or the granting of extensions of time to or otherwise
dealing with any such person, firm or corporation, this Mortgage shall continue as security for the
liability, indebtedness and all other sums intended to be secured hereby.

AND IT IS FURTHER AGREED THAT any and all payments made in respect of any
moneys hereby secured and the moneys or other proceeds realized from any securities held therefor
(including this Mortgage) may be applied and re-applied notwithstanding any previous application, on
such part or parts of the said liability under the said Guarantee as the Mortgagee may see fit.

THE MORTGAGOR COVENANTS with the Mortgagee that he will pay the mortgage
money and interest, that the Mortgagor has a good title in fee simple to the said lands, and that he has the
right to mortgage and charge the said lands in favour of the Mortgagee, and that on default the Mortgagee
shall have quiet possession of the said lands free from all encumbrances; and that the Mortgagor will
execute such further assurances of the said lands as may be requisite; and the Mortgagor will insure the
buildings on the said lands to the amount of not less than their full insurable value in dollars of lawful
money of Canada.

IT IS AGREED THAT, notwithstanding the foregoing, evidence of continuation of such
insurance having been effected shall be produced to the Mortgagee at least three days before the
expiration thereof; otherwise the Mortgagee may provide therefor and charge the premium paid therefor
and interest thereon at the rate aforesaid to the Mortgagor and the same shall be payable forthwith and
shall also be a charge upon the said lands. It is further agreed that the Mortgagee may require any
insurance of the said buildings to be cancelled and a new insurance effected through an agency and with a
company to be named by it, and also may of its own accord and without reference to the Mortgagor
cancel any existing policy of insurance and may effect or maintain any insurance herein provided for in
such companies and through such agencies as it may see fit, and any amount paid by it therefor shall be
forthwith payable to it with interest at the rate aforesaid by the Mortgagor and shall be a charge upon the
said lands. The Mortgagee shall be named as beneficiary in all insurance contracts effected by the
Mortgagor, and the Mortgagor agrees, upon demand, to transfer all policies and insurance effected upon
the buildings, erections or fixtures (erected or to be erected) on the said lands with the Mortgagee’s
mortgage clause attached and the indemnity which may become due therefrom, and the Mortgagee shall
have a lien for its mortgage debt on all insurance on the said buildings, erections or fixtures whether
effected under any covenant herein or otherwise and all moneys received by virtue of any policy or
policies may, at the option of the Mortgagee, either be applied in whole or in part on suspense account or
in or towards substantially rebuilding, re-installing and repairing the said lands or in whole or in part in or
towards payment of any portion of the liability, indebtedness or other moneys hereby secured, or may be
paid over in whole or in part to it the Mortgagor or his assigns, and in such case shall not be credited on
the mortgage account. '

THE MORTGAGOR COVENANTS that he will pay all taxes, rates and other
impositions whatsoever already charged or hereafter to be charged by any authority on the mortgaged
lands as and when they shall fall due and that he will, within one month from the date fixed for the
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payment of the last instalment of such taxes, rates and other impositions, in each year furnish the
Mortgagee with receipted tax bills showing all such taxes, rates and other impositions for the year paid.

IT IS HEREBY declared and agreed that all erections, machinery, plant, buildings and
improvements, fixed or otherwise, now or hereafter placed upon the said lands are and shall, immediately
on being placed upon the said lands, become fixtures and a part of the said lands and form a part of this
security.

THAT FROM AND AFTER default shall be made by the Mortgagor in respect of any
of his obligations, covenants and agreements as set forth in the said Guarantee then it shall and may be
lawful to and for the Mortgagee, its successors and assigns, to peaceably and quietly enter into, have,
hold, use, occupy, possess and enjoy the said lands hereby mortgaged or mentioned or intended so to be
with their appurtenances without the let, suit, hindrance, interruption or denial of the Mortgagor, his
successors or assigns, or any other person or persons whomsoever.

THAT FROM AND AFTER default shall be made by the Mortgagor in respect of any
of his obligations, covenants and agreements as set forth in the said Guarantee then the Mortgagor, his
successors and assigns and all and every other person or persons whomsoever having or lawfully claiming
or who shall or may have or lawfully claim any estate, right, title, interest or trust of, in, to or out of the
said lands hereby mortgaged or mentioned or intended so to be with the appurtenances or any part thereof
by, from, under or in trust for it the said Mortgagor shall and will from time to time and at all times
thereafter at the proper cost and charges of the Mortgagor, his successors and assigns, or any other person
or persons whomsoever, and all persons claiming through or under him as aforesaid, make do, suffer and
execute or cause or procure to be made, done, suffered and executed all and every such further and other
reasonable act or acts, deed or deeds, devices, conveyances and assurances in the law for the further,
better and more perfectly and absolutely conveying the said lands with the appurtenances unto the
Mortgagee, its successors and assigns, in such manner or way as its counsel learned in the law shall or
may lawfully and reasonably advise or require.

THAT ON THE DEFAULT of the Mortgagor in respect of any of his aforesaid
covenants and agreements to guarantee, the Mortgagee may, after giving seven clear days notice of its
intention (which notice may run concurrent with the notice period required pursuant to the Land Titles Act
in respect of notices of intention to file a certificate in respect of a power of attorney), lease, sell (by
public auction and/or private contract) and convey the said lands without entering into possession of the
same, and that when any notice is required to be given under any power herein expressed or implied, or
permitted or required under any statute the same may be effectually given by addressing the same to the
Mortgagor (or the then registered owner of the said lands) at the address shown on the Certificate of Title
and the foregoing shall be sufficient though not addressed to persons by name or designation, and
notwithstanding any person or persons to be affected thereby may be unknown, unascertained or under
disability and such notice shall be sufficient though not otherwise addressed than “To Whom it May
Concern”. And that on such default a sale or lease may be made hereunder without notice and that no
want of notice or publication when required hereby by any statute or any other impropriety or irregularity
shall invalidate any sale made or purporting to be made hereunder, but the Mortgagee alone shall be
responsible and the said powers may be exercised by successors and/or assigns of the Mortgagee and
against the successors and assigns of the Mortgagor and in the event of a sale on credit or for part cash
and part credit the Mortgagee shall not be accountable for or charged with any moneys until actually
received and for any such purposes the Mortgagee may make and execute all agreements and assurances
as it shall think fit. Nothing herein affects the Mortgagee’s right to take foreclosure proceedings in
accordance with the provisions of the laws of the Province of Alberta.

AS FURTHER ASSURANCE to the rights and remedies granted by the Mortgagor to
the Mortgagee herein, the Mortgagor, as the registered owner of the land hereby irrevocably appoints the
Mortgagee on its own behalf or any receiver or manager or receiver and manager appointed by the



-4.-

Mortgagee attorney on behalf of the Mortgagor to sell, lease, mortgage, transfer, or convey the land in
accordance with the provisions of this Mortgage and to execute all instruments, and do all acts, matters
and things that may be necessary for carrying out the powers hereby given and for the recovery of all
rents and sums of money that may become or are now due or owing to the Mortgagor in respect of the
land, and for the enforcement of all contracts, covenants or conditions binding on any lessee or occupier
of the land or on any other person in respect of it, and for the taking and maintaining possession of the
Land, and for protecting it from waste, damage, or trespass.

IN THE EVENT the mortgaged property becomes a condominium within the

Condominium Property Act, the Mortgagor further covenants with the Mortgagee that:

()

(®)

()

(d)

(e)

(®

The Mortgagor will comply with, observe and perform all provisions of the
Condominium Property Act, its regulations and the by-laws, rules and regulations of the
Condominium Corporation from time to time in force.

The Mortgagor shall pay on or before the due dates thereof, each and every assessment,
contribution, charge, fine or levy made by or on behalf of the Condominium Corporation
in respect of the Unit charged hereunder (hereinafter collectively called “Assessments”).
If the Mortgagor fails to pay the Assessments, on or before their due date, such failure
shall constitute default hereunder and shall entitle the Mortgagee to exercise any and all
remedies available to the Mortgagee in the event of default hereunder. Upon default
under this paragraph and notwithstanding any other right or action of the Condominium
Corporation or the Mortgagee, the Mortgagee may pay the assessments, and any
assessments so paid, together with all costs, charges, expenses and outlays of the
Mortgagee thereby incurred shall be added to the monies payable hereunder, and shall
bear interest at the rate aforesaid from the date expended until paid and such amounts and
interest shall be payable on demand to the Mortgagee and shall be a charge on the land.

The Mortgagor hereby irrevocably authorizes the Mortgagee to apply at any time and
from time to time to the Condominium Corporation for certification of the amount and
manner in which any assessment is payable and the extent to which such Assessment has
been paid.

The Mortgagor hereby assigns, transfers and sets over unto the Mortgagee the
Mortgagor’s rights which now exist or may hereafter come into existence to vote at
meetings of the Condominium Corporation:

(1) in all cases in which a Unanimous Resolution is required by the Condominium
Act of Alberta, as amended, the By-Laws of the Corporation or any Agreement
with the Condominium Corporation;

(i1) in all other cases other than as referred to in (i) of this clause provided that, if the
Mortgagee is not present in person or by proxy, or if present does not wish to
vote, then the Mortgagor may exercise his voting right without further authority.

If for any reason whatsoever the Mortgagor has the right to vote at any meeting of the
Condominium Corporation it shall, if directed by the Mortgagee, vote in such manner as
the Mortgagee directs with respect to each and every matter to be voted on and the
Mortgagor covenants to execute any documents requested by the Mortgagee, including,
proxies if required, in order to give effect to the foregoing assignment of voting rights.

If requested by the Mortgagee, at least five (5) days prior to each and every general
meeting of the Condominium Corporation, the Mortgagor shall deliver to the Mortgagee
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(h)

Mortgagee that:

(a)

(b)

(c)

(d)

(e)
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written notice of each such meeting specifying the place, date, hour and purpose of the
meeting and in addition, immediately upon receipt of the same shall deliver to the
Mortgagee true copies of the by-laws, rules and regulations of the Condominium
Corporation from time to time in force, all notices, minutes, resolutions, accounts,
financial statements and other documents relating to the financial statements and to the
affairs of the Condominium Corporation as the Mortgagor may from time to time receive.

Upon default herein and notwithstanding any other right or action of the Condominium
Corporation or the Mortgagee, the Mortgagee may distrain for arrears of any assessment,
contribution, charge, fine or levy in respect of a unit and paid by it and such distraint
shall not result in the Mortgagee being a Mortgagee in possession.

Subject to the terms hereof, in the event this mortgage is a blanket mortgage against more
than one of the condominium units, it may not be discharged in part or in whole during
the term of the mortgage. In particular the Mortgagor or its successors may not obtain a
discharge of this mortgage against any particular unit by payment of a pro-rata share of
the mortgage or by any other means whatsoever.

THAT THE Mortgagor represents, covenants and warrants to and in favour of the

neither the Mortgagor, nor, to the best knowledge of the Mortgagor, any other person has
ever caused or permitted any Hazardous Substances to be placed, held, located or
disposed of on, under or at the lands, save and except as disclosed to the Mortgagee in
writing;

it shall not allow any Hazardous Substances to be placed, held, located or disposed of on,
under or at the lands without the specific and unequivocal prior written consent of the
Mortgagee which consent may be arbitrarily or unreasonably withheld;

it shall not allow the lands to be utilized in any manner in contravention of any applicable
laws intended to protect the environment, including without limitation, laws respecting
the disposal and emission of Hazardous Substances;

to the extent that Hazardous Substances are, with the Mortgagee’s consent as aforesaid,
placed, held, located or disposed of on, under or at the lands in accordance with the terms
hereof, the Mortgagor shall:

(1) comply with, or cause to be complied with, all applicable laws and regulations
relating to the use, storage and disposal of the Hazardous Substances; and

(ii) at the request of the Mortgagee, provide evidence to the Mortgagee of
compliance with all applicable laws and regulations, such evidence to include
inspection reports and such tests as the Mortgagee may reasonably require, all at
the expense of the Mortgagor;

Without restricting the generality of the foregoing, in the event that gasoline or other
storage tanks are located under or on the lands, the Mortgagor shall:

(1) maintain and repair such storage tanks in a manner such that they do not leak or
interfere with the environment;
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(i1) at the request of the Mortgagee, assign any warranties or guarantees received
from the manufacturer or installer of such storage tanks in favour of the
Mortgagee as additional security.

“HAZARDOUS SUBSTANCES” means any substance which is hazardous to persons

or property and includes, without limiting the generality of the foregoing:

(2)
(b)
(©)

(d)

(e)

®

radioactive materials;

explosives;

any substance that, if added to any water, would degrade or alter or form part of a process
of degradation or alteration of the quality of that water to the extent that it is detrimental

to its use by man or by any animal, fish or plant;

any solid, liquid, gas or odour or combination of any of them that, if emitted into the air,
would create or contribute to the creation of a condition of the air that:

@) endangers the health, safety or welfare of persons or the health of animal life;
(i1) interferes with normal enjoyment of life or property; or
(i)  causes damage to plant life or to property;

toxic substances including, without restriction, urea formaldehyde foam insulation,
asbestos and poly-chlorinated biphenyls; and

substances declared to be hazardous or toxic under any law or regulation now or hereafter
enacted or promulgated by any governmental authority having jurisdiction over the

Mortgagor, the Mortgagee or the lands.

The Mortgagor hereby indemnifies and saves harmless the Mortgagee and its successors

and assigns from and against any and all losses, liabilities, damages, costs (including without limitation
legal costs on a solicitor and his own client basis) and expenses of any kind whatsoever including,
without limitation:

(a)

(b)

(c)

the costs of defending, counter-claiming or claiming against third parties in respect of any
action or matter including legal fees, costs and disbursements on a solicitor and his own
client basis and at all court levels;

any cost, liability or damage arising out of a settlement of any action entered into by the
Mortgagee with or without the consent of the Mortgagor; and

the costs of repair, clean-up or restoration paid by the Mortgagee and any fines levied
against the Mortgagee;

which at any time or from time to time may be paid, incurred or asserted against the Mortgagee, as a
direct or indirect result of the presence on or under, or the escape, seepage, leakage, spillage, discharge,
emission or release, of Hazardous Substances from the lands either onto any lands (including the secured
lands), into the atmosphere or into any water. This indemnification shall survive the satisfaction, release
or enforcement of the Mortgage or any collateral security and the full repayment of the Mortgage monies.
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IT IS AGREED BETWEEN the parties hereto that the Mortgagee may pay and satisfy
the whole or any part of any liens, taxes, rates, charges or encumbrances now or hereafter existing or
claimed in respect of the mortgaged premises or in respect of the principal money or interest hereby
secured and that such payments together with all costs, charges and expenses (as between solicitor and his
own client), which may be incurred in taking, recovering and keeping possession of the said lands and of
inspecting the same, and of negotiating this mortgage, investigating title and preparing and registering this
mortgage and other necessary deeds and generally in any other proceedings taken in connection with or to
realize the money hereby secured shall be added to the moneys hereby secured and shall be a charge on
the said lands and shall be payable forthwith with interest at the rate aforesaid and in default the money
secured by this Mortgage shall immediately become due and payable at the option of the Mortgagee, and
all powers hereby conferred shall become exercisable. In the event of the Mortgagee satisfying any such
lien, charge or encumbrance it shall be entitled to all the equities and securities of the person or persons so
paid off and it is hereby authorized to retain any discharge thereof without registration for so long as it
may think fit so to do.

PROVIDED THAT the Mortgagee may at its discretion at all times release any part or
parts of the said lands, either with or without any sufficient consideration therefor, without responsibility
therefor and without thereby releasing any other part of the said lands or any person from this Mortgage
or from any of the covenants herein or in the said Guarantee contained and without being accountable to
the Mortgagor for the value thereof or for any money except that actually received by the Mortgagee; it
being expressly agreed that every part or lot into which the mortgaged lands are or may hereafter be
divided does and shall stand charged with the whole money and liability hereby secured; and that the
Mortgagee may grant time, renewals, extensions, indulgences, releases and discharges to, may take
securities from and give the same and any and all existing securities up to, may abstain from taking
securities from or from perfecting securities of, may accept compositions from and may otherwise deal
with the Customer, the Mortgagor and all other persons and securities as the Mortgagee may see fit
without prejudicing the rights of the Mortgagee under this Mortgage or the said Guarantee.

THAT THE MORTGAGOR covenants with the Mortgagee that he will keep the said
lands and buildings, erections and improvements thereon in good condition and repair according to the
nature and description thereof respectively, and that the Mortgagee may whenever it deems necessary by
its agent enter upon and inspect the said lands, and the reasonable cost of such inspection shall be added
to the mortgage debt, and that if the Mortgagor neglects to keep the said lands in good condition and
repair or commit or permit any act of waste of the said lands (as to which the Mortgagee shall be sole
judge) or make default as to any of the covenants or provisos contained herein or in any mortgage to
which this Mortgage is subject or upon discovery by the Mortgagee that any covenant is untrue or upon
registration of any Builders’ Lien against the said lands or upon the Mortgagor allowing any buildings
erected upon the said lands to remain unfinished without any work being done thereon for ten days, the
principal money hereby secured shall, at the option of the Mortgagee, forthwith become due and payable,
and in default of payment of same with interest the powers of entering upon and leasing or selling hereby
given it may be exercised forthwith and the Mortgagee may make such repairs as it deems necessary and
the cost thereof shall be payable by the Mortgagor forthwith and shall be a charge upon the said lands
prior to all claims thereon subsequent to these presents and shall bear interest at the rate aforesaid until
paid.

IT IS FURTHER UNDERSTOOD AND AGREED that any default by the Customer
or by the Mortgagor under any security now or hereafter held or acquired by the Mortgagee to secure the
sum or liability hereby secured shall, at the election of the Mortgagee be deemed to be an act of default
hereunder and entitle the Mortgagee to exercise all remedies and security hereby conferred or granted in
respect of realizing or collecting the full balance of the aforesaid sum secured hereby or any part thereof
outstanding, together with all interest and costs then outstanding and all other moneys hereby secured.
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PROVIDED THAT the taking of a judgment or judgments on any of the covenants
herein contained shall not operate as a merger of the said covenants or affect the Mortgagee’s right to
interest at the rate and times herein provided and further that any such judgment may provide that interest
thereon shall be computed at the same rate and in the same manner as herein provided until the said
judgment shall have been fully paid and satisfied.

NOTWITHSTANDING any provisions of the Land Titles Act or of any other law or
statute to a similar effect which is now or may hereafter be in force in the Province of Alberta, the taking
by the Mortgagee of an order for foreclosure of the Mortgagor’s interest in the said lands or any part
thereof shall not operate as full satisfaction of the debt or liability hereby secured, and the Mortgagee may
at all times proceed with a view to obtaining payment, through the Courts or otherwise, of the
indebtedness guaranteed by the Mortgagor as fully and effectually as if this Mortgage had not been
granted.

AND FOR THE better securing to the Mortgagee the observance and performance of the
covenants and obligations of the Mortgagor to guarantee payment of the indebtedness to the Mortgagee as
set forth in the said Guarantee, the Mortgagor does hereby mortgage to the said Mortgagee all of his
estate and interest in and to the said lands.

PROVIDED THAT all rights, advantages, privileges, immunities, powers and things
hereby secured to the Mortgagee shall be equally secured to and exercisable by its successors and assigns;
that all covenants and liabilities entered into or imposed hereunder upon the Mortgagor shall be equally
binding upon his successors and assigns; that time shall be of the essence hereof; and that all provisions
hereof shall have effect any statute to the contrary notwithstanding.

THE MORTGAGOR hereby covenants to perform, and observe and satisfy all the
terms, covenants and conditions to be performed and observed by the mortgagors under the terms of any
prior mortgages, agreements for sale or other charges (hereinafter called the “prior mortgage™) registered
against the title to the subject property. It is expressly agreed and understood by the Mortgagor that in the
event of default by the Mortgagor under any of the terms of any prior mortgage, then the Mortgagor shall
be deemed to be in default of the terms of this Mortgage and shall be deemed to owe the Mortgagee
pursuant to the Guarantee an amount equal to the sum owed by the Customer to the Mortgagee at the time
of realization against the charged lands pursuant to any foreclosure action whether by the Mortgagee or
the holder of prior mortgage. The Mortgagee may at its option make any payment or cure any default
under the prior mortgage and any amount or amounts so paid together with all costs, charges, expenses
and outlays of the Mortgagee thereby incurred shall be added to the moneys payable hereunder, shall bear
interest at the rate aforesaid from the date expended until paid, shall be payable with interest as aforesaid
forthwith by the Mortgagor to the Mortgagee without demand and shall be a charge on the mortgaged
lands and the Mortgagee shall have the same rights and remedies to enforce payment thereof as it would
have in the event of default in payment of any other monies payable hereunder. For certainty and
notwithstanding any other terms hereof or under the terms of the prior mortgages, the Mortgagor hereby
covenants and agrees that any amount repaid or prepaid with respect to such prior mortgages shall not be
reborrowed. The Mortgagor hereby covenants and agrees that it shall immediately provide such financial
statements and information as the Mortgagee may from time to time reasonably require including, inter
alia, with respect to the prior mortgages (or any of them).



IN WITNESS WHEREOF the Mortgagor has duly executed these presents on this
of April, 2018.

CEANA DEVELOPMENT WESTWINDS
INC. :

Per:

Per:
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GUARANTEE
TO: HILLSBORO VENTURES INC.

IN CONSIDERATION of HILLSBORO VENTURES INC. (the “Lender”) dealing with CEANA
DEVELOPMENT SUNRIDGE INC. (the “Borrower”), the undersigned hereby jointly and severally
guarantees payment to the Lender of all present and future debts and liabilities in any currency, direct, indirect,
contingent or otherwise, matured or not, including interest thereon, now or at any time, due or owing to the
Lender from or by the Borrower or by any successor of the Borrower, whether arising from dealings between
the Lender and the Borrower or from other dealings or proceedings by which the Lender may be or become in
any manner whatever a creditor of the Borrower, wherever incurred and whether incurred by the Borrower as
principal or surety, alone or jointly with any other person, or otherwise howsoever. The liability of the
undersigned (or each undersigned, if more than one), under this Guarantee shall be unlimited, together with
interest thereon at a rate of 18% per cent per annum, from and including the date of demand until payment, and
legal or other costs, charges and expenses. The liability of the undersigned to make payment under this
Guarantee shall arise immediately after demand for payment under this Guarantee has been made in writing by
the Lender on the undersigned or any one of them, if more than one.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of
the Borrower shall in any way affect the liability of the undersigned with respect to transactions occurring either
before or after any such change. If the Borrower amalgamates with one or more other corporations this
Guarantee shall continue and apply to all debts and liabilities owing to the Lender by the corporation continuing
from the amalgamation. The Lender shall not be required to inquire into or confirm the powers of the Borrower
or any of its directors or other agents acting or purporting to act on its behalf, and all amounts, liabilities,
advances, renewals and credits in fact incurred, borrowed or obtained from the Lender shall be deemed to form
part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such debts or liabilities
exceeded the powers of the Borrower or of its directors or agents, or was in any way irregular, defective or
improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Lender in respect of all debts and
liabilities stated to be owing to the Lender by the Borrower under any agreement entered into by the Borrower
with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is
invalid, void, illegal, or unenforceable and notwithstanding whether such agreement was properly completed,
entered into or authorized. The undersigned shall indemnify and save the Lender harmless from any losses which
may arise by virtue of any debts and liabilities stated to be owing to the Lender by the Borrower under any
agreement entered into by the Borrower with respect to such debts and liabilities, or any other agreement relating
to any of the foregoing, being or becoming for any reason whatsoever in whole or in part (a) void, voidable, null,
ultra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its terms, or (b) released or
discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater
certainty, the losses shall include the amount of all debts and liabilities owing to the Lender by the Borrower
which would have been payable by the Borrower but for the Indemnifiable Circumstance. Nothing set out herein
shall be interpreted as requiring any debts or liabilities which are hereby guaranteed to be documented by written
agreement between the Lender and the Borrower.

IT IS FURTHER AGREED that the Lender, without the consent of the undersigned and without
exonerating in whole or in part the undersigned, may grant time, renewals, extensions, indulgences, releases and
discharges to, may abstain from taking, perfecting or realizing upon security from, may release security to, may
accept compositions from, and may otherwise change the terms of any of the debts and liabilities hereby
guaranteed and otherwise deal with, the Borrower and all other persons (including any other undersigned and any
-other guarantor) and security, as the Lender may see fit. No loss or diminution of any security received by the
Lender from the Borrower or others, whether the loss or diminution is due to the fault of the Lender or otherwise,
shall in any way limit or lessen the liability of the undersigned under this Guarantee. All dividends, compositions,
and amounts received by the Lender from the Borrower or from any other person or estate capable of being
applied by the Lender in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all
purposes as payments in gross, and the Lender shall be entitled to prove against the estate of the Borrower upon
any insolvency or winding-up in respect of the whole of said debts and liabilities, and the undersigned shall have



no right to be subrogated to the Lender in respect of any such proof until the Lender has received from such
estate navment in full of its claim with interest.
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AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any
ultimate balance owing to the Lender, including all costs, charges and expenses which the Lender may incur in
enforcing or obtaining payment of amounts due to the Lender from the Borrower either alone or in conjunction
with any other person or otherwise howsoever, or attempting to do so. The Lender shall not be obliged to seek
recourse against the Borrower or any other person or realize upon any security it may hold before being entitled
to payment from the undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces
the benefits of discussion and division. The undersigned renounces claiming or setting up against the Lender any
right which such undersigned may have to be subrogated in any of the rights, hypothecs, privileges and other
security held from time to time by the Lender. A written statement from any authorized representative of the
Lender purporting to show the amount at any particular time due and payable to the Lender, and guaranteed by
this Guarantee, shall be conclusive evidence as against the undersigned that such amount is at such time so due
and payable to the Lender and is guaranteed hereby. Each of the executors, liquidators, administrators and legal
representatives of the undersigned shall immediately give notice in writing to the Lender of the death of such
undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of Alberta and for the
purpose of legal proceedings this contract shall be deemed to have been made in the said province and to be
performed there, and the courts of that province shall have non-exclusive jurisdiction over all disputes which may
arise under this contract, provided always that nothing herein contained shall prevent the Lender from proceeding
at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it
shall be severed from this Guarantee solely to the extent of such unenforceability, prohibition, invalidity or
illegality and the remainder of such provision and the remainder of this Guarantee shall be unaffected thereby.
The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee is held to be
unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Borrower to the undersigned are hereby
assigned (to the extent permitted by applicable law) to the Lender and postponed to the debts and liabilities of the
Borrower to the Lender and all such amounts paid to the undersigned or its assigns shall be received on behalf of
and in trust for the Lender and shall immediately be paid over to the Lender. Any request by the undersigned to
the Lender for useful information respecting the content and the terms and conditions of the debts and liabilities
of the Borrower hereby guaranteed or the progress made in their performance, shall be made in writing by such
undersigned to the Lender.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and
that no representations have been made to the undersigned affecting the liability of the undersigned under this
Guarantee save as may be specifically embodied herein and agrees that this Guarantee is in addition to and not in
substitution for any other guarantees now or subsequently held by the Lender.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee
and its obligations hereunder; (ii) it has been afforded the opportunity to engage independent legal counsel, at its
own expense, to explain the provisions of this Guarantee and its obligations hereunder; and (iii) it has either
engaged legal counsel in connection with its execution of this Guarantee or has decided, at its sole discretion, not
to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Lender under applicable law, that the
Lender may apply any amounts owing to, or sum standing to the credit of, the undersigned with any office,
branch, subsidiary or affiliate of the Lender to the payment when due of any amount owing by the undersigned
hereunder. For this purpose, the Lender may convert any such amount or sum into the currency of the amount
owing hereunder at a rate of exchange at which the Lender could purchase the relevant currency on the relevant
date acting in good faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led
the undersigned to execute this Guarantee and notwithstanding the termination of or a change in the office or
duties of such undersigned or in any relationship between such undersigned and the Borrower.



THE UNDERSIGNED acknowledges and agrees that the Lender may make a claim or demand payment

hereunder notwithstandine anv limitation neriod recardino such claim or demand set forth in the Limitations Act

hereunder notwithstanding any limitation peried regarding such claim or demand set forth in the Limitations Act,

(Alberta) or under any other applicable law with similar effect and, to the maximum extent permitted by
applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly excluded or, if
excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the
maximum limitation period permitted by such act or applicable law.

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be
interpreted as referring to each of the undersigned if there is more than one undersigned.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and
executed in English. '

June
DATED as of Apsil (9 , 2018,

CEANA DEVELOPMENT WESTWINDS INC.

&
Per: / ?\ L ieec

Name: ¥

Title:
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THIS IS EXHIBIT “9”
REFERRED TO IN THE AFFIDAVIT OF

KEITH FERREL

Sworn before me this / z day of March, 2021




GUARANTEE OF MORTGAGE

WHEREAS CEANA DEVELOPMENT SUNRIDGE INC. (hereinafter called the “Mortgagor”
or the “Borrower”) has applied to HILLSBORO VENTURES INC. (hereinafter called the “Mortgagee™)
for a loan of $1,500,000.00 and has executed and delivered to the Mortgagee a mortgage of the land
hereinafter described, dated the | day of [\\(\j\'/ , 2017 (hereinafter called the “Mortgage”

as security for the repayment of the said loan and interest thereon, the said land being described as follows,
that is to say:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND WHEREAS BAHADUR GAIDHAR (hereinafter called the “Guarantor”) has/have jointly
and severally agreed to execute these presents in consideration of the advance of $1,500,000.00 or any part
thereof, by the Mortgagee to the Borrower, and in consideration of the sum of ONE DOLLAR ($1.00),
receipt and sufficiency whereof is acknowledged hereby.

NOW THEREFORE the Guarantor jointly and severally covenants and agrees to and with the
Mortgagee as follows:

1. The Guarantor unconditionally, absolutely and irrevocably guarantees to the said Mortgagee the
due performance and observance of all covenants, conditions, stipulations, indemnities and
provisos contained in the Mortgage and any renewals thereof, and the due repayment of the said
principal sum, interest, costs. and charges at the times and in the manner set out in the Mortgage
and any renewals thereof, notwithstandin g that the covenant to pay of the Borrower as contained
in the Mortgage may become unenforceable according to law.

2. As between the Mortgagee and the Guarantor, the Guarantor is and shall continue to be liable as
principal debtor under all the covenants contained in the Mortgage including any modifications,
variations, renewals or extensions thereof, notwithstanding any transaction which may take place
between the Mortgagee and the Borrower or any neglect or default of the Mortgagee which might
otherwise operate as a discharge whether partial or absolute of the Guarantor if it were surety only
of the Borrower, and without restricting the generality of the foregoing, notwithstanding the
releasing in whole or in part of the properties and assets mortgaged or charged, or of the granting
of time or other indulgence to the Borrower. The Mortgagee shall not require the consent of the
Guarantor when making the aforesaid modifications, variations, renewals or extensions.

3. The Mortgagee in its absolute discretion or in the absolute discretion of any officer or agent, and
without diminishing the liability of the Guarantor may grant time or other indulgence to the
Borrower and any other person or persons now or hereafter liable to the Mortgagee in respect of
the said principal monies and interest and may give up, modify, vary, exchange, renew or abstain
from perfecting or taking any security or the advantage of any security or securities in whole or in
part and may discharge any part or parts or accept any composition, or arrangements or realize any
security or securities when and in such manner as the Mortgagee or any officer thereof may think
expedient and in no case shall the Mortgagee be responsible for any neglect or omission with
respect to such security or securities or the taking thereof. The Guarantor renounces all benefits of
discussion and division. Any account settled or stated by or between the Mortgagee and the
Borrower or admitted by or on behalf of the Borrower may be adduced by the Mortgagee and shall
in that case be accepted by the Guarantor as conclusive evidence that the balance or amount thereof
thereby appearing is due by the Borrower to the Mortgagee.
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4. The Guarantor will not at any time claim to be subrogated in any manner to the position of the
Mortgagee and will not claim the benefit of any security at any time held by the Mortgagee,
provided however, that in the event of the Guarantor paying to the Mortgagee all the monies
remaining unpaid then such Guarantor shall be entitled on demand made by them in writing to the
Mortgagee to be subrogated and to the assignment of such security (excepting in any event any
environmental indemnity) remaining in the Mortgagee at the time such notice is received by it.

5. The Mortgagee shall not be bound to exhaust its recourse against the Borrower or other parties or
securities it may hold, or any of them before requiring payment of the Guarantor, and the Mortgagee
may enforce the various remedies available to it and may realize upon the various securities or any
part thereof in such order as the Mortgagee may determine.

6. This Guarantee shall be a continuing guarantee and shall apply to and secure any ultimate balance
due and remaining unpaid to the Mortgagee by the Borrower even if, without the consent of the
Guarantor, the term and/or amortization period of the Mortgage is extended or reduced in time or
if the interest rate is decreased or increased.

7. No suit based on this Guarantee shall be instituted until demand for payment has been made upon
the Guarantor. Demand shall be deemed to have been effectually made if and when an envelope
containing such demand addressed to the Guarantor at the address of the Guarantor last known to
the Mortgagee is delivered to the said address or four clear days after it is mailed postage prepaid
in any Government Post Office.

8. If default shall occur under any of the security for the said loan, the Guarantor shall forthwith upon
demand being made upon the Guarantor by the Mortgagee pay to the Mortgagee all principal,
interest, costs and expenses due by virtue of this Guarantee or any of the security for the said loan.

9. Notwithstanding anything set out in any of the security for the said loan, the Mortgagee will not in
any way be responsible for the performance of any covenants therein contained and in particular,
but without limitation, will not in any way be responsible for either the holding or the supervision
of the insurance policies required to be maintained under the covenants to insure contained in the
said security, nor the verification of the compliance with respect to any such covenants to insure
and that the Mortgagee's permissive power to place insurance on the assets mortgaged to it
contained in the said security is in its sole and absolute discretion. The Guarantor acknowledges
that the Mortgagee's action or lack of action in such holding, supervision, verification or in its
permissive powers shall in no way diminish liability hereunder.

10. The Mortgagee, without the consent of the Guarantor, may assign in whole or in part the said loan,
any of the security for the said loan and/or any security collateral thereto and the benefit of all
covenants of the Guarantor as herein contained.

11. The Mortgagee shall not bé concerned to see or inquire into the powers of the Borrower or its
directors, partners or agents acting or purporting to act on its behalf and monies, advances, renewals
or credits in fact borrowed or obtained from the Mortgagee in the professed exercise of such powers
shall be deemed to form part of the liabilities hereby guaranteed even though the borrowing or
obtaining of such monies, advances, renewals or credits was irregularly, fraudulently, defectively
or informally effected or in excess of the powers of the Borrower or of the directors, partners or
agents thereof and notwithstanding that the Mortgagee has specific notice of the powers of the
Borrower or the directors, partners or agents thereof. '

12. This Guarantee shall not be discharged or otherwise affected by the death or loss of capacity of the
Borrower, by any change in the name of the Borrower, or in the membership of the Borrower, if a
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partnership, or in the objects, capital structure or constitution of the Borrower, if a corporation, or
by the sale of the Borrower’s business or enterprise or any part thereof or by the Borrower being
amalgamated with a corporation, but shall, notwithstanding any such event, continue to apply to all
guaranteed liabilities and obligations whether theretofore or thereafter incurred; and in the case of
a change in the membership of a Borrower which is a partnership or in the case of the Borrower
being amalgamated with a corporation, this guarantee shall apply to the liabilities of the resulting
partnership or corporation, and the term “Borrower” shall include each such resulting partnership
and corporation.

This Guarantee is binding whether or not any other Guarantors become liable to guarantee any part
of the guaranteed obligations and this Guarantee is expressly not conditional upon the execution
hereof by any other party and shall be binding upon the single Guarantor who signs notwithstanding
non-execution thereof by the others.

In the event there is more than one Guarantor, the release of any of the Guarantors from liability
shall not affect or diminish the liability of the remaining Guarantor or Guarantors, even if there are
separate guarantees.

The omission of the Mortgagee to preserve its security or to file or record with any public office
the security document or other instrument reserving title in or creating a lien or charge on property
given to secure the payment of the aforesaid obligation or any irregularity or omission in the
security documents shall not affect, discharge or lessen the liability of the Guarantor hereunder and
further it is agreed that in the event the Mortgagee takes any steps to liquidate, protect or realize
upon any such security or collateral, the Mortgagee shall not be under any liability to the Guarantor
for any negligence on the part of the Mortgagee in so doing.

Notwithstanding the Borrower making an assignment for the benefit of creditors or becoming
bankrupt or insolvent or taking the benefit of any law now or hereafter in force for bankrupt or
insolvent debtors, and notwithstanding the extinguishing of the debt or obligations of the Borrower
or the release or discharge of the Borrower pursuant to any applicable law, this Guarantee shall
continue to be valid and of full force and effect and shall not be deemed to have been waived,
released, discharged, impaired or affected thereby.

All debts and liabilities present and future of the Borrower to the Guarantor are hereby postponed
to the aforesaid indebtedness of the Borrower to the Mortgagee and all monies received by the
Guarantor, its heirs, executors, administrators, successors and assigns in respect thereof after
default under the Mortgage shall be received as trustee for the Mortgagee and shall be paid to the
Mortgagee upon its request.

In respect to any deficiency in the payment of the monies payable under the Mortgage and any
renewals together with interest thereon and owing to the Mortgagee by the Borrower upon the
Mortgagee exercising its rights under the Mortgage to realize upon the security thereof, the
Guarantor further unconditionally guarantees to the Mortgagee the due and timely payment of such
deficiency together with interest thereon at the rate provided for in the Mortgage notwithstanding
that by operation of the law the covenant to pay in the Mortgage may be unenforceable against the
Borrower.

In addition to any other amounts due or incurred herein, the Guarantor shall also pay to the
Mortgagee all party and party costs, all solicitor and client costs (on a solicitor and his own client
basis) and all legal and other expenses incurred by virtue of any demand, default or proceeding
taken to realize on this Guarantee or any of the said security.
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CALOI

This Guarantee shall remain in full force and effect, unless a release in writing has been authorized
and issued by the Mortgagee, and shall apply to any and all renewals and extensions of the term of
the Mortgage and to any amendment or modification of the Mortgage whether made by the
Mortgagor or any subsequent owner of the mortgaged lands, whether or not the Guarantor shall
approve of or consent to any such renewal, extension, amendment or modification and whether or
not the Guarantor shall have been notified of any such renewal, extension, amendment or
modification; and this Guarantee shall apply to the Mortgage terms and conditions as renewed,
extended, amended or modified (including without limitation any increase or decrease in the rate
of interest payable in respect of the monies secured by the Mortgage) whether or not the Guarantor
receives notice of or consents to those terms and conditions.

If and whenever the liability of the Guarantor hereunder shall be limited, then and in that event any
sale of the assets or any part thereof which are charged by the Mortgage (including any sale of
mortgaged lands) shall not act as a reduction of the liability of the Guarantor under this Guarantee
or under any judgement obtained by the Mortgagee so long as there are monies due and owing to
the Mortgagee after application of any sale proceeds or other monies which have been realized or
which are deemed to have been realized by operation of law or otherwise. Accordingly, if the
Mortgagee chooses to realize on the Mortgage either prior to or after obtaining a judgment under
this Guarantee, the liability of the Guarantor shall always be for the last monies which are due and
owing to the Mortgagee. .

The Guarantor acknowledges the advice of the Mortgagee to obtain independent legal advice in
respect of the granting of this Guarantee.

This Guarantee shall be construed in accordance with the laws of the Province of Alberta.

This Guarantee and Agreement shall extend to and enure to the benefit of the Mortgagee and its
successors and assigns and reference herein to the undersigned or to the Guarantor is a reference to
and shall be construed as including their heirs, administrators, executors and assigns.

Wherever the singular number or the masculine gender is used in this instrument the same shall be
construed as including the plural and feminine and neuter respectively where the fact or context is
so required and in any case where this instrument is executed by more than one party, all covenants
and agreements herein contained shall be construed and taken as against such executing parties as
joint and several and their heirs and executors, administrators, successors and assigns of any party
executing this instrument are jointly and severally bound by the covenants, agreements, stipulations
and provisos herein contained and the covenants, agreements, stipulations and provisos herein
stated shall be in addition to those granted or implied by statute.

The Guarantor does hereby irrevocably submit and attorn to the non exclusive jurisdiction of the
courts of the Province of Alberta for all matters arising out of or relating to this Guarantee; waives
all right to object to jurisdiction or execution in any legal action or proceeding relative to this
Guarantee which the Guarantor may now or hereafter have by reason of domicile or otherwise;
waives any objection to the laying of venue in such courts of any actions, suits or proceedings
arising out of or in connection with this Guarantee; waives and agrees not to plead or claim that
any action, suit or proceeding in such courts has been brought in an inconvenient forum; and waives
any right the Guarantor may have to, or to apply for, trial by jury in conjunction with any matter,
action, proceeding, claim or counterclaim arising out of or pursuant to this Guarantee.

If as a result of any payment by Guarantor hereunder whether in respect of principal, interest,
interest on overdue interest, fees or other payment obligations, the Mortgagee is required to pay tax
under Part X111 of the Jncome Tax Act (Canada) or any other legislation, then Guarantor will, upon
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demand by the Mortgagee, and whether or not such taxes are correctly or legally asserted,
indemnify the Mortgagee for the payment of any such taxes, together with any interest, penalties
and expenses in connection therewith. All such amounts shall be payable by Guarantor on demand
and shall bear interest at the same rate as the other monies due hereunder calculated from the date
incurred by the Mortgagee to the date paid by the Guarantor.

IN WITNESS WHEREOF the Guarantor has executed these presents this _\  day of
WOV - ,2017. :

AN  Jotes

WITNESS BAHADUR GAIDHAR
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GUARANTEES ACKNOWLEDGMENT ACT
(Section 3)

CERTIFICATE
I HEREBY CERTIFY THAT:

1 BAHADUR GAIDHAR, the guarantor in the guarantee dated the __\ _ day of OV ,
2017 made between HILLSBORO VENTURES INC. and BAHADUR GAIDHAR which this
certificate is attached to or noted on, appeared in person before me and acknowledged that he/she had
executed the guarantee.

2 I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee
and understands it. KHALIL HAJI
Barrister and Solicitor . .
CERTIFIED by Barrister and Soicior (print name), Lawyer at the City of Calgary,
in the Province of Alberta, this | day of Y ,2017.

t

SIGNATURE of Lawyer  \_/

STATEMENT OF GUARANTOR

1 am the person named in this certificate.

outues
BAHADUR GAIDHAR
Signature of Guarantor

LAWYER CERTIFICATION
I 3 the aforesaid Lawyer certify that:
(print name)
(a) the aforesaid guarantor signed the Statement of Guarantor in my presence; and
(b) the acknowledgement to which the above Certificate refers was either:
@) made in Alberta, and I am an active member of The Law Society of Alberta, other than

an honorary member, who has not been suspended;
B

(i) mﬁdﬁﬂﬁuﬁdﬁ@ﬁfﬁ%ﬁﬁ%&ﬁrﬁﬁdﬂmﬁ%ﬂﬂ%ﬁﬁeﬁw in
-that-jurisdietion.

Dated the |  dayof  MCA/ . ,2017.

Signature of Lawyer \ \ N/
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GUARANTEE OF MORTGAGE -

WHEREAS CEANA DEVELOPMENT SUNRIDGE INC. (hereinafter called the “Mortgagor”
or the “Borrower”) has applied to HILLSBORO VENTURES INC. (hereinafter called the “Mortgagee”)
for a loan of $1,500,000.00 and has executed and delivered to the Mortgagee a mortgage of the land
hereinafter described, dated the _\ _day of N o ,2017 (hereinafter called the “Mortgage™)

as security for the repayment of the said loan and interest thereon, the said land being described as follows,
that is to say:

PLAN 9811891

BLOCKS8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND WHEREAS YASMIN GAIDHAR (hereinafter called the “Guarantor”) has/have jointly and
severally agreed to execute these presents in consideration of the advance of $1,500,000.00 or any part
thereof, by the Mortgagee to the Borrower, and in consideration of the sum of ONE DOLLAR ($1.00),
receipt and sufficiency whereof is acknowledged hereby.

NOW THEREFORE the Guarantor jointly and severally covenants and agrees to and with the
Mortgagee as follows:

1. The Guarantor unconditionally, absolutely and irrevocably guarantees to the said Mortgagee the
due performance and observance of all covenants, conditions, stipulations, indemnities and
provisos contained in the Mortgage and any renewals thereof, and the due repayment of the said
principal sum, interest, costs and charges at the times and in the manner set out in the Mortgage
and any renewals thereof, notwithstanding that the covenant to pay of the Borrower as contained
in the Mortgage may become unenforceable according to law.

2. As between the Mortgagee and the Guarantor, the Guarantor is and shall continue to be liable as
principal debtor under all the covenants contained in the Mortgage including any modifications,
variations, renewals or extensions thereof, notwithstanding any transaction which may take place
between the Mortgagee and the Borrower or any neglect or default of the Mortgagee which might
otherwise operate as a discharge whether partial or absolute of the Guarantor if it were surety only
of the Borrower, and without restricting the generality of the foregoing, notwithstanding the
releasing in whole or in part of the properties and assets mortgaged or charged, or of the granting
of time or other indulgence to the Borrower. The Mortgagee shall not require the consent of the
Guarantor when making the aforesaid modifications, variations, renewals or extensions.

3. The Mortgagee in its absolute discretion or in the absolute discretion of any officer or agent, and
without diminishing the liability of the Guarantor may grant time or other indulgence to the
Borrower and any other person or persons now or hereafter liable to the Mortgagee in respect of
the said principal monies and interest and may give up, modify, vary, exchange, renew or abstain
from perfecting or taking any security or the advantage of any security or securities in whole or in
part and may discharge any part or parts or accept any composition, or arrangements or realize any
security or securities when and in such manner as the Mortgagee or any officer thereof may think
expedient and in no case shall the Mortgagee be responsible for any neglect or omission with
respect to such security or securities or the taking thereof. The Guarantor renounces all benefits of
discussion and division. Any account settled or stated by or between the Mortgagee and the
Borrower or admitted by or on behalf of the Borrower may be adduced by the Mortgagee and shall
in that case be accepted by the Guarantor as conclusive evidence that the balance or amount thereof
thereby appearing is due by the Borrower to the Mortgagee.
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4. The Guarantor will not at any time claim to be subrogated in any manner to the position of the
Mortgagee and will not claim the benefit of any security at any time held by the Mortgagee,
provided however, that in the event of the Guarantor paying to the Mortgagee all the monies
remaining unpaid then such Guarantor shall be entitled on demand made by them in writing to the
Mortgagee to be subrogated and to the assignment of such security (excepting in any event any
environmental indemnity) remaining in the Mortgagee at the time such notice is received by it.

5. The Mortgagee shall not be bound to exhaust its recourse against the Borrower or other parties or
securities it may hold, or any of them before requiring payment of the Guarantor, and the Mortgagee
may enforce the various remedies available to it and may realize upon the various securities or any
part thereof in such order as the Mortgagee may determine.

6. This Guarantee shall be a continuing guarantee and shall apply to and secure any ultimate balance
due and remaining unpaid to the Mortgagee by the Borrower even if, without the consent of the
Guarantor, the term and/or amortization period of the Mortgage is extended or reduced in time or
if the interest rate is decreased or increased. '

7. No suit based on this Guarantee shall be instituted until demand for payment has been made upon
the Guarantor. Demand shall be deemed to have been effectually made if and when an envelope
containing such demand addressed to the Guarantor at the address of the Guarantor last known to
the Mortgagee is delivered to the said address or four clear days after it is mailed postage prepaid
in any Government Post Office.

8. If default shall occur under any of the security for the said loan, the Guarantor shall forthwith upon
demand being made upon the Guarantor by the Mortgagee pay to the Mortgagee all principal,
interest, costs and expenses due by virtue of this Guarantee or any of the security for the said loan.

9. Notwithstanding anything set out in any of the security for the said loan, the Mortgagee will not in
any way be responsible for the performance of any covenants therein contained and in particular,
but without limitation, will not in any way be responsible for either the holding or the supervision
of the insurance policies required to be maintained under the covenants to insure contained in the
said security, nor the verification of the compliance with respect to any such covenants to insure
and that the Mortgagee's permissive power to place insurance on the assets mortgaged to it
contained in the said security is in its sole and absolute discretion. The Guarantor acknowledges
that the Mortgagee's action or lack of action in such holding, supervision, verification or in its
permissive powers shall in no way diminish liability hereunder.

10. The Mortgagee, without the consent of the Guarantor, may assign in whole or in part the said loan,
any of the security for the said loan and/or any security collateral thereto and the benefit of all
covenants of the Guarantor as herein contained.

1. The Mortgagee shall not be concerned to see or inquire into the powers of the Borrower or its
directors, partners or agents acting or purporting to act on its behalf and monies, advances, renewals
or credits in fact borrowed or obtained from the Mortgagee in the professed exercise of such powers
shall be deemed to form part of the liabilities hereby guaranteed even though the borrowing or
obtaining of such monies, advances, renewals or credits was irregularly, fraudulently, defectively
or informally effected or in excess of the powers of the Borrower or of the directors, partners or
agents thereof and notwithstanding that the Mortgagee has specific notice of the powers of the
Borrower or the directors, partners or agents thereof.

12. This Guarantee shall not be discharged or otherwise affected by the death or loss of capacity of the
Borrower, by any change in the name of the Borrower, or in the membership of the Borrower, if a
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partnership, or in the objects, capital structure or constitution of the Borrower, if a corporation, or
by the sale of the Borrower’s business or enterprise or any part thereof or by the Borrower being
amalgamated with a corporation, but shall, notwithstanding any such event, continue to apply to all
guaranteed liabilities and obligations whether theretofore or thereafter incurred; and in the case of
a change in the membership of a Borrower which is a partnership or in the case of the Borrower
being amalgamated with a corporation, this guarantee shall apply to the liabilities of the resulting
partnership or corporation, and the term “Borrower” shall include each such resulting partnership
and corporation.

This Guarantee is binding whether or not any other Guarantors become liable to guarantee any part
of the guaranteed obligations and this Guarantee is expressly not conditional upon the execution
hereof by any other party and shall be binding upon the single Guarantor who signs notwithstanding
non-execution thereof by the others.

In the event there is more than one Guarantor, the release of any of the Guarantors from liability
shall not affect or diminish the liability of the remaining Guarantor or Guarantors, even if there are
separate guarantees.

The omission of the Mortgagee to preserve its security or to file or record with any public office
the security document or other instrument reserving title in or creating a lien or charge on property
given to secure the payment of the aforesaid obligation or any irregularity or omission in the
security documents shall not affect, discharge or lessen the Jiability of the Guarantor hereunder and
further it is agreed that in the event the Mortgagee takes any steps to liquidate, protect or realize
upon any such security or collateral, the Mortgagee shall not be under any liability to the Guarantor
for any negligence on the part of the Mortgagee in so doing.

Notwithstanding the Borrower making an assignment for the benefit of creditors or becoming
bankrupt or insolvent or taking the benefit of any law now or hereafter in force for bankrupt or
insolvent debtors, and notwithstanding the extinguishing of the debt or obligations of the Borrower
or the release or discharge of the Borrower pursuant to any applicable law, this Guarantee shall
continue to be valid and of full force and effect and shall not be deemed to have been waived,
released, discharged, impaired or affected thereby.

All debts and liabilities present and future of the Borrower to the Guarantor are hereby postponed
to the aforesaid indebtedness of the Borrower to the Mortgagee and all monies received by the
Guarantor, its heirs, executors, administrators, successors and assigns in respect thereof after
default under the Mortgage shall be received as trustee for the Mortgagee and shall be paid to the
Mortgagee upon its request.

In respect to any deficiency in the payment of the monies payable under the Mortgage and any
renewals together with interest thereon and owing to the Mortgagee by the Borrower upon the
Mortgagee exercising its rights under the Mortgage to realize upon the security thereof, the
Guarantor further unconditionally guarantees to the Mortgagee the due and timely payment of such
deficiency together with interest thereon at the rate provided for in the Mortgage notwithstanding
that by operation of the law the covenant to pay in the Mortgage may be unenforceable against the
Borrower.

In addition to any other amounts due or incurred herein, the Guarantor shall also pay to the
Mortgagee all party and party costs, all solicitor and client costs (on a solicitor and his own client
basis) and all legal and other expenses incurred by virtue of any demand, default or proceeding
taken to realize on this Guarantee or any of the said security.
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This Guarantee shall remain in full force and effect, unless a release in writing has been authorized
and issued by the Mortgagee, and shall apply to any and all renewals and extensions of the term of
the Mortgage and to any amendment or modification of the Mortgage whether made by the
Mortgagor or any subsequent owner of the mortgaged lands, whether or not the Guarantor shall
approve of or consent to any such renewal, extension, amendment or modification and whether or
not the Guarantor shall have been notified of any such renewal, extension, amendment or
modification; and this Guarantee shall apply to the Mortgage terms and conditions as renewed,
extended, amended or modified (including without limitation any increase or decrease in the rate
of interest payable in respect of the monies secured by the Mortgage) whether or not the Guarantor
receives notice of or consents to those terms and conditions.

If and whenever the liability of the Guarantor hereunder shall be limited, then and in that event any
sale of the assets or any part thereof which are charged by the Mortgage (including any sale of
mortgaged lands) shall not act as a reduction of the liability of the Guarantor under this Guarantee
or under any judgement obtained by the Mortgagee so long as there are monies due and owing to
the Mortgagee after application of any sale proceeds or other monies which have been realized or
which are deemed to have been realized by operation of law or otherwise. Accordingly, if the
Mortgagee chooses to realize on the Mortgage either prior to or after obtaining a judgment under
this Guarantee, the liability of the Guarantor shall always be for the last monies which are due and
owing to the Mortgagee.

The Guarantor acknowledges the advice of the Mortgagee to obtain independent legal advice in
respect of the granting of this Guarantee.

This Guarantee shall be construed in accordance with the laws of the Province of Alberta.

This Guarantee and Agreement shall extend to and enure to the benefit of the Mortgagee and its
successors and assigns and reference herein to the undersigned or to the Guarantor is a reference to
and shall be construed as including their heirs, administrators, executors and assigns.

Wherever the singular number or the masculine gender is used in this instrument the same shall be
construed as including the plural and feminine and neuter respectively where the fact or context is
so required and in any case where this instrument is executed by more than one party, all covenants
and agreements herein contained shall be construed and taken as against such executing parties as
joint and several and their heirs and executors, administrators, successors and assigns of any party
executing this instrument are jointly and severally bound by the covenants, agreements, stipulations
and provisos herein contained and the covenants, agreements, stipulations and provisos herein
stated shall be in addition to those granted or implied by statute.

The Guarantor does hereby irrevocably submit and attorn to the non exclusive jurisdiction of the
courts of the Province of Alberta for all matters arising out of or relating to this Guarantee; waives
all right to object to jurisdiction or execution in any legal action or proceeding relative to this
Guarantee which the Guarantor may now or hereafter have by reason of domicile or otherwise;
waives any objection to the laying of venue in such courts of any actions, suits or proceedings
arising out of or in connection with this Guarantee; waives and agrees not to plead or claim that
any action, suit or proceeding in such courts has been brought in an inconvenient forum; and waives
any right the Guarantor may have to, or to apply for, trial by jury in conjunction with any matter,
action, proceeding, claim or counterclaim arising out of or pursuant to this Guarantee.

If as a result of any payment by Guarantor hereunder whether in respect of principal, interest,

interest on overdue interest, fees or other payment obligations, the Mortgagee is required to pay tax
under Part X111 of the Income Tax Act (Canada) or any other legislation, then Guarantor will, upon
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demand by the Mortgagee, and whether or not such taxes are correctly or legally asserted,
indemnify the Mortgagee for the payment of any such taxes, together with any interest, penalties
and expenses in connection therewith. All such amounts shall be payable by Guarantor on demand
and shall bear interest at the same rate as the other monies due hereunder calculated from the date
incurred by the Mortgagee to the date paid by the Guarantor.

IN WITNESS WHEREOF the Guarantor has executed these presents this \ day of
N °9 //7 2017.

S ;

. ///i g
\‘5 / // '; \ W\:’
YASMIN G IDHAR
KATHERINE PINTYE M}“,’/ GA

Barrister and Solicitor
Commissioner For Oaths, Notary Public
in and for the Province of Alberta

120, 3636 - 23 Street N.E.
CALGARY, AB T2E 8725
PH: 403-291-2632
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GUARANTEES ACKNOWLEDGMENT ACT

(Section 3)
CERTIFICATE
I HEREBY CERTIFY THAT:
1 YASMIN GAIDHAR, the guarantor in the guarantee dated the __\ _ day of \\) oN , 2017

made between HILLSBORO VENTURES INC. and YASMIN GAIDHAR which this certificate
is attached to or noted on, appeared in person before me and acknowledged that he/she had executed the
guarantee.

2 [ satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee
and understands it.

CERTIFIED by \((/\,\A\f\'e_f ~e P \v\\\ J e (print name), Lawyer at the City of Calgary,
in the Province of Alberta, this \__dayof No «f 7.

Barrister and Sollcitor

/// Commissioner For Oaths, Notary Public
in and for the Pravince of Alberta
STATEMENT OF GUARANTOR 120, 3636 - 23 Strast N.E.

CALGARY,AB T2E 8Z5
. . PH: 403-291-2532
I am the 7% named in this certificate.

/

YASMIN eé
Si gn uaramor

LAWYER CERTIFICATION

\é (f\b\,\t_ n < ‘Q\ A'——).e the aforesaid Lawyer certify that:

(print name)

(a) the aforesaid guarantor signed the Statement of Guarantor in my presence; and
(b) the acknowledgement to which the above Certificate refers was either:
(17 made in Alberta, and | am an active member ofThej,a—wSomety of Alberta, other than
an honorary member, who has not been suspended; F,P / //’7’

e

or

—GH—}“"‘"HTZGG mn aJurlsOICTlOn_omer §gE:] ﬂlUC] ld, and-tama }CIVVJ\A entitted-to plabll\,\ﬁm%m-—-

trarjuTisticon \(,p / (7
Dated the \ day of ‘\Q Q3 . 2017.
P
Sig”a’“f of Lawyer K ATHERINE PINTYE
g Barrister and Solicitor
/ Commissioner For Oaths, Notary Public

in and for the Province of Alberta
120, 3636 - 23 Street N.E.
CALGARY,AB T2E 825
PH: 403-291-2532
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THIS IS EXHIBIT “10”
REFERRED TO IN THE AFFIDAVIT OF
KEITH FERREL

Sworn before me this

day of March, 2021

\
A COMMISSIONER FOR OATHS IN AND
FOR THE PROVINCE OF ALBERTA



GUARANTEE OF MORTGAGE

WHEREAS CEANA DEVELOPMENT SUNRIDGE INC. (hercinafter called the “Mortgagor”
or the “Borrower”) has applied to HILLSBORO VENTURES INC. (hereinafter called the “Mortgagee”)
for a loan of $2,000,000.00 and has executed and delivered to the Mortgagee a mortgage of the land
hereinafter described, dated the 22, day of Jung ,2017 (hereinafter called the “Mortgage™)
as security for the repayment of the said loan and interest thereon, the said land being described as follows,
that is to say:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND WHEREAS BAHADUR GAIDHAR (hereinafter called the “Guarantor”) has/have jointly
and severally agreed to execute these presents in consideration of the advance of $2,000,000.00 or any part
thereof, by the Mortgagee to the Borrower, and in consideration of the sum of ONE DOLLAR ($1.00),
receipt and sufficiency whereof is acknowledged hereby.

NOW THEREFORE the Guarantor jointly and severally covenants and agrees to and with the
Mortgagee as follows:

1. The Guarantor unconditionally, absolutely and irrevocably guarantees to the said Mortgagee the
due performance and observance of all covenants, conditions, stipulations, indemnities and
* provisos contained in the Mortgage and any renewals thereof, and the due repayment of the said
principal sum, interest, costs and charges at the times and in the manner set out in the Mortgage
and any renewals thereof, notwithstanding that the covenant to pay of the Borrower as contained

in the Mortgage may become unenforceable according to law.

2. As between the Mortgagee and the Guarantor, the Guarantor is and shall continue to be liable as
principal debtor under all the covenants contained in the Mortgage including any modifications,
variations, renewals or extensions thereof, notwithstanding any transaction which may take place
between the Mortgagee and the Borrower or any neglect or default of the Mortgagee which might
otherwise operate as a discharge whether partial or absolute of the Guarantor if it were surety only
of the Borrower, and without restricting the generality of the foregoing, notwithstanding the
releasing in whole or in part of the properties and assets mortgaged or charged, or of the granting
of time or other indulgence to the Borrower. The Mortgagee shall not require the consent of the
Guarantor when making the aforesaid modifications, variations, renewals or extensions.

3. The Mortgagee in its absolute discretion or in the absolute discretion of any officer or agent, and
without diminishing the liability of the Guarantor may grant time or other indulgence to the
Borrower and any other person or persons now or hereafter liable to the Mortgagee in respect of
the said principal monies and interest and may give up, modify, vary, exchange, renew or abstain
from perfecting or taking any security or the advantage of any security or securities in whole or in
part and may discharge any part or parts or accept any composition, or arrangements or realize any
security or securities when and in such manner as the Mortgagee or any officer thereof may think
expedient and in no case shall the Mortgagee be responsible for any neglect or omission with
respect to such security or securities or the taking thereof. The Guarantor renounces all benefits of
discussion and division. Any account settled or stated by or between the Mortgagee and the
Borrower or admitted by or on behalf of the Borrower may be adduced by the Mortgagee and shall
in that case be accepted by the Guarantor as conclusive evidence that the balance or amount thereof
thereby appearing is due by the Borrower to the Mortgagee.
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4. The Guarantor will not at any time claim to be subrogated in any manner to the position of the
Mortgagee and will not claim the benefit of any security at any time held by the Mortgagee,
provided however, that in the event of the Guarantor paying to the Mortgagee all the monies
remaining unpaid then such Guarantor shall be-entitled on demand made by them in writing to the
Mortgagee to be subrogated and to the assignment of such security (excepting in any event any
environmental indemnity) remaining in the Mortgagee at the time such notice is received by it.

5. The Mortgagee shall not be bound to exhaust its recourse against the Borrower or other parties or
securities it may hold, or any of them before requiring payment of the Guarantor, and the Mortgagee
may enforce the various remedies available to it and may realize upon the various securities or any
part thereof in such order as the Mortgagee may determine.

6. This Guarantee shall be a continuing guarantee and shall apply to and secure any ultimate balance
due and remaining unpaid to the Mortgagee by the Borrower even if, without the consent of the
Guarantor, the term and/or amortization period of the Mortgage is extended or reduced in time or
if the interest rate is decreased or increased.

7. No suit based on this Guarantee shall be instituted until demand for payment has been made upon
the Guarantor. Demand shall be deemed to have been effectually made if and when an envelope
containing such demand addressed to the Guarantor at the address of the Guarantor last known to
the Mortgagee is delivered to the said address or four clear days after it is mailed postage prepaid
in any Government Post Office.

8. If default shall occur under any of the security for the said loan, the Guarantor shall forthwith upon
demand being made upon the Guarantor by the Mortgagee pay to the Mortgagee all principal,
interest, costs and expenses due by virtue of this Guarantee or any of the security for the said loan.

9. Notwithstanding anything set out in any of the security for the said loan, the Mortgagee will not in
any way be responsible for the performance of any covenants therein contained and in particular,
but without limitation, will not in any way be responsible for either the holding or the supervision
of the insurance policies required to be maintained under the covenants to insure contained in the
said security, nor the verification of the compliance with respect to any such covenants to insure
and that the Mortgagee's permissive power to place insurance on the assets mortgaged to it
contained in the said security is in its sole and absolute discretion. The Guarantor acknowledges
that the Mortgagee's action or lack of action in such holding, supervision, verification or in its
permissive powers shall in no way diminish liability hereunder.

10. The Mortgagee, without the consent of the Guarantor, may assign in whole or in part the said loan,
any of the security for the said loan and/or any security collateral thereto and the benefit of all
covenants of the Guarantor as herein contained.

11. The Mortgagee shall not be concerned to see or inquire into the powers of the Borrower or its
directors, partners or agents acting or purporting to act on its behalf and monies, advances, renewals
or credits in fact borrowed or obtained from the Mortgagee in the professed exercise of such powers
shall be deemed to form part of the liabilities hereby guaranteed even though the borrowing or
obtaining of such monies, advances, renewals or credits was irregularly, fraudulently, defectively
or informally effected or in excess of the powers of the Borrower or of the directors, partners or
agents thereof and notwithstanding that the Mortgagee has specific notice of the powers of the
Borrower or the directors, partners or agents thereof.

12. This Guarantee shall not be discharged or otherwise affected by the death or loss of capacity of the
Borrower, by any change in the name of the Borrower, or in the membership of the Borrower, if a

CALO01-#2298861-v1-0] 3_—#Guarantee_of‘Mongage_—_(443707-04)



13.

14.

15.

16.

17.

18.

19.

partnership, or in the objects, capital structure or constitution of the Borrower, if a corporation, or
by the sale of the Borrower’s business or enterprise or any part thereof or by the Borrower being
amalgamated with a corporation, but shall, notwithstanding any such event, continue to apply to all
guaranteed liabilities and obligations whether theretofore or thereafter incurred; and in the case of
a change in the membership of a Borrower which is a partnership or in the case of the Borrower
being amalgamated with a corporation, this guarantee shall apply to the liabilities of the resulting
partnership or corporation, and the term «“Borrower” shall include each such resulting partnership
and corporation.

This Guarantee is binding whether or not any other Guarantors become liable to guarantee any part
of the guaranteed obligations and this Guarantee is expressly not conditional upon the execution
hereof by any other party and shall be binding upon the single Guarantor who signs notwithstanding
non-execution thereof by the others.

In the event there is more than one Guarantor, the release of any of the Guarantors from liability
shall not affect or diminish the liability of the remaining Guarantor or Guarantors, even if there are
separate guarantees. :

The omission of the Mortgagee to preserve its security or to file or record with any public office
the security document or other instrument reserving title in or creating a lien or charge on property
given to secure the payment of the aforesaid obligation or any irregularity or omission in the
security documents shall not affect, discharge or lessen the liability of the Guarantor hereunder and
further it is agreed that in the event the Mortgagee takes any steps to liquidate, protect or realize
upon any such security or collateral, the Mortgagee shall not be under any liability to the Guarantor
for any negligence on the part of the Mortgagee in so doing.

Notwithstanding the Borrower making an assignment for the benefit of creditors or becoming
bankrupt or insolvent or taking the benefit of any law now or hereafter in force for bankrupt or
insolvent debtors, and notwithstanding the extinguishing of the debt or obligations of the Borrower
or the release or discharge of the Borrower pursuant to any applicable law, this Guarantee shall
continue to be valid and of full force and effect and shall not be deemed to have been waived,
released, discharged, impaired or affected thereby.

All debts and liabilities present and future of the Borrower to the Guarantor are hereby postponed
to the aforesaid indebtedness of the Borrower to the Mortgagee and all monies received by the
Guarantor, its heirs, executors, administrators, successors and assigns in respect thereof after
default under the Mortgage shall be received as trustee for the Mortgagee and shall be paid to the
Mortgagee upon its request.

In respect to any deficiency in the payment of the monies payable under the Mortgage and any
renewals together with interest thereon and owing to the Mortgagee by the Borrower upon the
Mortgagee exercising its rights under the Mortgage to realize upon the security thereof, the
Guarantor further unconditionally guarantees to the Mortgagee the due and timely payment of such
deficiency together with interest thereon at the rate provided for in the Mortgage notwithstanding
that by operation of the law the covenant to pay in the Mortgage may be unenforceable against the
Borrower.

In addition to any other amounts due or incurred herein, the Guarantor shall also pay to the
Mortgagee all party and party costs, all solicitor and client costs (on a solicitor and his own client
basis) and all legal and other expenses incurred by virtue of any demand, default or proceeding
taken to realize on this Guarantee or any of the said security.
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20.

21.

22,

23.

24,

25.

26.

27.

4

This Guarantee shall remain in full force and effect, unless a release in writing has been authorized
and issued by the Mortgagee, and shall apply to any and all renewals and extensions of the term of
the Mortgage and to any amendment or modification of the Mortgage whether made by the
Mortgagor or any subsequent owner of the mortgaged lands, whether or not the Guarantor shall
approve of or consent to any such renewal, extension, amendment or modification and whether or
not the Guarantor shall have been notified of any such renewal, extension, amendment or
modification; and this Guarantee shall apply to the Mortgage terms and conditions as renewed,
extended, amended or modified (including without limitation any increase or decrease in the rate
of interest payable in respect of the monies secured by the Mortgage) whether or not the Guarantor
receives notice of or consents to those terms and conditions. ‘

If and whenever the liability of the Guarantor hereunder shall be limited, then and in that event any
sale of the assets or any part thereof which are charged by the Mortgage (including any sale of
mortgaged lands) shall not act as a reduction of the liability of the Guarantor under this Guarantee
or under any judgement obtained by the Mortgagee so long as there are monies due and owing to
the Mortgagee after application of any sale proceeds or other monies which have been realized or
which are deemed to have been realized by operation of law or otherwise. Accordingly, if the
Mortgagee chooses to realize on the Mortgage either prior to or after obtaining a judgment under
this Guarantee, the liability of the Guarantor shall always be for the last monies which are due and
owing to the Mortgagee.

The Guarantor acknowledges the advice of the Mortgagee to obtain independent legal advice in
respect of the granting of this Guarantee.

This Guarantee shall be construed in accordance with the laws of the Province of Alberta.

This Guarantee and Agreement shall extend to and enure to the benefit of the Mortgagee and its
successors and assigns and reference herein to the undersigned or to the Guarantor is a reference to
and shall be construed as including their heirs, administrators, executors and assigns.

Wherever the singular number or the masculine gender is used in this instrument the same shall be
construed as including the plural and feminine and neuter respectively where the fact or context is
so required and in any case where this instrument is executed by more than one party, all covenants
and agreements herein contained shall be construed and taken as against such executing parties as
joint and several and their heirs and executors, administrators, successors and assigns of any party
executing this instrument are jointly and severally bound by the covenants, agreements, stipulations
and provisos herein contained and the covenants, agreements, stipulations and provisos herein
stated shall be in addition to those granted or implied by statute.

The Guarantor does hereby irrevocably submit and attorn to the non exclusive jurisdiction of the
courts of the Province of Alberta for all matters arising out of or relating to this Guarantee; waives
all right to object to jurisdiction or execution in any legal action or proceeding relative to this
Guarantee which the Guarantor may now or hereafter have by reason of domicile or otherwise;
waives any objection to the laying of venue in such courts of any actions, suits or proceedings
arising out of or in connection with this Guarantee; waives and agrees not to plead or claim that
any action, suit or proceeding in such courts has been brought in an inconvenient forum; and waives
any right the Guarantor may have to, or to apply for, trial by jury in conjunction with any matter,
action, proceeding, claim or counterclaim arising out of or pursuant to this Guarantee.

If as a result of any payment by Guarantor hereunder whether in respect of principal, interest,
interest on overdue interest, fees or other payment obligations, the Mortgagee is required to pay tax
under Part X111 of the Income Tax Act (Canada) or any other legislation, then Guarantor will, upon
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demand by the Mortgagee, and whether or not such taxes are correctly or legally asserted,
indemnify the Mortgagee for the payment of any such taxes, together with any interest, penalties
and expenses in connection therewith. All such amounts shall be payable by Guarantor on demand
and shall bear interest at the same rate as the other monies due hereunder calculated from the date
incurred by the Mortgagee to the date paid by the Guarantor.

IN WITNESS WHERE