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AFFIDAVIT OF KEITH FERREL
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I, Keith Ferrel, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SWEAR THAT:

1. | am the Manager of Hillsboro Ventures Inc. (“Hillsboro” or the “Lender”), the applicant creditor
herein 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.

Foreclosure Proceedings

2, Capitalized terms used in this affidavit have the definitions given to them in the Affidavit of Default
| swore in these proceedings on August 31, 2018 (the “Affidavit of Default").

3. The Affidavit of Default was filed in support of an Application for Order for Sale to Plaintiff,
seeking a sale to Hillsboro of the lands legally described as:

PLAN 9811891

BLOCK 8

LOT 1

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

(the “Lands”).

4, The Application for Order for Sale to Plaintiff was adjourned to permit Ceana Development
Sunridge Inc. (“Ceana Sunridge”) to conduct cross-examination on the Affidavit of Default.
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5. | have, through counsel, provided Ceana Sunridge with numerous dates on which to conduct a
cross-examination on affidavit. Ceana Sunridge has not availed itself of the opportunity to
schedule a cross-examination on any of those dates.

8. | am advised by my counsel that Ceana Sunridge has not inquired as to or proposed alternate
dates on which a cross-examination could occur.

Facility Documentation

7. Hillsboro has extended financing to Ceana Sunridge under and by way of three mortgage
facilities (the “Facilities”, and each a respective “Facility”). Ceana Sunridge granted Hillsboro
various security in support of those mortgages and the related indebtedness to Hillsboro. The
documents relevant to Hillsboro’s credit facilities with Ceana Sunridge include the following
(attached hereto, marked as the respective Exhibits):

(@
(b)
(c)
(d)

(P)

Formal Loan Commitment — up to $3,000,000.00 (“Exhibit A-1");

Mortgage (“Exhibit A-2");

Assignment of Leases (“Exhibit A-3"),

Assignment of Rents (“Exhibit A-4");

Security Agreement (“Exhibit A-5");

Assignment of Project Agreements (“Exhibit A-6");

Guarantee of Mortgage (“Exhibit A-7");

Undertaking (“Exhibit A-8");

Letter of Authorization (“Exhibit A-9");

Irrevocable Order for Payment (“Exhibit A-10);

Postponement of Claim ~ Mounir Alien (“Exhibit A-11");

Postponement of Claim — Tarnbir K. Mundi (“Exhibit A-12");

Postponement of Claim — 1982907 Alberta Ltd. (“Exhibit A-13");
Postponeﬁent of Claim ~ Central Halal Meats Ltd. (“Exhibit A-14”),
Postponement of Claim — Zahir Karmali and Almas Karmali (“Exhibit A-15");
Postponement of Claim — Gurjit Singh Dhillon (“Exhibit A-16");

(collectively, Exhibits A-1 through A-16 being the “First Mortgage Documents”);
Additional Loan Commitment — up to $2,000,000.00 (“Exhibit B-1");

Mortgage (“Exhibit B-2");
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Assignment of Leases (“Exhibit B-3");

Assignment of Rents (“Exhibit B-4”);

Security Agreement (“Exhibit B-5");

Assignment of Project Agreements (“Exhibit B-6");

Guarantee of Mortgage (“Exhibit B-7");

Letter of Authorization (“Exhibit B-8");

Irrevocable Order for Payment (“Exhibit B-9");

(collectively, Exhibits B-1 through B-9 being the “Second Mortgage Documents”);
Additional Loan Commitment — up to $1,500,000.00 (“Exhibit C-1");

Mortgage ("Exhibit C-2");

Assignment of Leases (“Exhibit C-3");

Assignment of Rents (“Exhibit C-4");

Security Aéreement (“Exhibit C-5");

Assignment of Project Agreements (“Exhibit C-6");

Guarantee of Mortgage —~ Bahadur Gaidhar (“Exhibit C-7");

Guarantee of Mortgage — Yasmin Gaidhar (“Exhibit C-8");

Mortgage in Support of Unlimited Guarantee of Mortgage Debt (“Exhibit C-9");
Mortgage in Support of Unlimited Guarantee of Mortgage Debt (“Exhibit C-10"),
Letter of Authorization (“Exhibit C-11");

Irrevocable Order for Payment (“Exhibit C-12"),

(collectively, Exhibits C-1 through C-12 being the "Third Mortgage Documents”, together with
the First Mortgage Documents, the Second Mortgage Documents and the Forbearance
Agreement, the “Facility Documents”).

Indebtedness and Financia! Defaults

8. The two principal creditors of Ceana Sunridge are Hillsboro and Connect. As of April 29, 2019,
Connect was owed $4,153,756.48. Attached hereto, marked as Exhibit “D”, is a statement of
account provided to me by Kunle Popoola of Connect.

9. | am advised by Hillsboro's legal counsel that Connect has demanded repayment from Ceana
Sunridge of its outstanding indebtedness and has not been repaid.
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10.

11.

12.

13.

14.

15.
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As of June 5, 2019, the total amount of the indebtedness owed to Hillsboro under its Facility

Documents is $8,361,944 (the “Hillsboro Indebtedness”). Attached hereto, marked as Exhibit
“E” is a statement of account summarizing the Hillsboro indebtedness.

The Hillsboro Indebtedness was advanced to Ceana Sunridge principally through three loan
tranches, made in connection with Hillsboro's three mortgage facilities. The first and second loan
tranches under the First Mortgage Documents and Second Mortgage Documents, respectively,
have been fully advanced to Ceana Sunridge.

Under the Third Mortgage Documents, Hillsboro agreed to loan to Ceana Sunridge an amount up
to $1,500,000, with an initial advance of $300,000 (less agreed deductions) and a further
$1,200,000 to be available upon Ceana Sunridge meeting certain conditions. Financing
conditions include an equity contribution requirement (requiring dollar for dollar matching of equity
with financing), which Ceana Sunridge has been unabie to fulfill.

To date, Hillsboro has advanced $842,720 under the Third Mortgage Documents. Hilisboro
currently holds $664,625.96 in trust with its legal counsel, reflecting amounts not yet advanced
under the Third Mortgage Documents. Further to the Forbearance Agreement, these amounts
may be applied by Hillsboro in it's discretion as against outstanding principal, interest, fees
(including legal fees), and other costs.

Hillsboro has demanded repayment of the Hillsboro Indebtedness from Ceana Sunridge and has
not been repaid, notwithstanding demand. The only payments that have ever been made as
against the Hillsboro Indebtedness have been payments by way of deduction from amounts
reserved under the Facility Documents. Ceana Sunridge has made no voluntary payments on
account of the Hillsboro Indebtedness, either before or after demand.

The Indebtedness continues to accrue interest and Hilisboro continues to incur fees and costs,
including legal fees on a solicitor and his own client full indemnity basis, all of which are secured
by the Facility Documents.

Lack of Development and Other Major Defaults

16.

17.

Since approximately August 10, 2018, there has been no material advancement of the
construction project comprising the primary business of Ceana Sunridge. The project is principally
the development of a 45,000 sqft, five building, retail condominium project in Northeast Calgary.

The defaults stated in the Affidavit of Default continue to persist. More specifically:

(@) Ceana Sunridge covenanted to have all liens against the Lands removed. An updated
certificate of title for the Lands is attached hereto and marked as Exhibit “F”. As at the
date of this Affidavit, there are seven liens registered against the Lands, and five
certificates of pending litigation.

(b) Ceana Sunridge was required to provide equity injections through two tranches in an
aggregate sum of $1,000,000, which was to fund payment of necessary construction
including steel joists, plumbing, electrical work, and related items. Ceana Sunridge made
a small payment toward the steel joists, but the contribution amounted to less than 5% of
the equity requirement and no further amounts have been paid.

39829157 _2INATDOCS



18.

19.

20.

21.

22.

23.

24.

25.

-5-

(c) Upon an agreed timeline, additional draws were to be obtained under the Connect
mortgage (not to exceed $10,000,000), in order to provide ongoing construction
financing. Ceana Sunridge has been unable to obtain any further draws.

(d) Upon an agreed timeline, Ceana Sunridge was to have Buildings A and B completed,
joists and trusses delivered for Buildings C, D and E, windows installed, and HVAC and
electrical signed off by the architect. None of these have been accomplished.

(e) Ceana Sunridge was required to complete necessary paving by September 30, 2018.
Paving work is seasonal and was not completed prior to winter. If the same is not
completed in a timely manner, the same seasonal problems will arise again and will
cause further unreasonable delays.

H An occupancy permit was to be obtained for Buildings A-D by October 1, 2018, and for
Building E by December 5, 2018.

Further, given the substantial delays to the project, Hillsboro believes there is risk of the sale
agreements being lost and the value of the project deteriorating as a result.

In September 2018, the Lands and project were appraised by Altus Group at $6.89 million, with a
forced sale value of $5.86 million. The development of the project has not been materially
advanced since that time. It is evident the project in its current state is worth significantly less
than the combined Connect indebtedness and Hillsboro Indebtedness. A copy of the Altus
Appraisal is attached to the appraiser’s Affidavit of Value, sworn September 5, 2018, a copy of
which is attached hereto, marked as Exhibit “G”.

Moreover, the property taxes for the Lands are not being paid by Ceana Sunridge. As of June 20,
2019, there is a property tax account balance owing of $191,885.97, of which $81,719.10 is owed
in arrears and $4,903.14 has accrued as an arrears penalty. An updated City of Calgary property
tax search for the Lands is attached hereto, marked as Exhibit “H”.

Given the lack of equity contributions to the project, and the inability of Ceana Sunridge to obtain
further draws under the existing Connect financing, it is clear Ceana Sunridge has no access to
the capital necessary to complete the project.

Hillsboro’s only likelihood of repayment arises if the project is completed in a timely manner, so
that existing sales can be closed. In Hillsboro’s view, the only possible way for this project to be
brought back on track is under the independent oversight of a court-appointed receiver.

Hillsboro’s Facility Documents permit Hillsboro to appoint or apply to this Honourable Court to
appoint a receiver and manager over the property of Ceana Sunridge. Hillsboro wishes to do so
at this time.

| verily believe the immediate appointment of a receiver and manager of the business and
property of Ceana Sunridge is just and convenient and is necessary to protect the interests of
Hillsboro, Connect, and the other stakeholders.

It is clear the Defendant is incapable of completing this project and repaying its creditors.
Hillsboro has no means to recover its indebtedness apart from by the appointment of a receiver
and manager to complete the development of the project.
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26. I verily believe that completion of the development of the project represents the best chance of
the creditors of Ceana Sunridge receiving payments of the monies owed to them and for parties
who have contracts to purchase units in the development obtaining the property they agreed to
purchase.

27. | make this affidavit in support of an application to appoint Hardie & Kelly Inc. as a receiver and
manager over the Lands and associated enterprise fo imprQper purpose.

Sworn before me in the City‘of Calgary in
the Province of Alberta, the 21st day of
June, 2019. -

“TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Provinee of Al ‘

My Commiission explies__ J&/n
Appointes No. 0736887
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THIS IS EXHIBIT “A-1” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

99 o
the g:l" day of June, 2019

i

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Provingg, of Alberta
My Commission expites__Jun /
Appointec No. 0736887
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investments Ltd.

218, 20 Sunpark Plaza, S.E., Calgary, Albarts, T2X:3T2

Ph; 403.262,1977 Fax: 403,268.1971
wwwi.libertymortgage.ca

CEANA DEVELOPMENT SUNRIDGE INC.

January 2, 2017

Suite 101, 3115 - 12" Street SE

Calgary, Alberta

¢/o Hector MaclMullln/Yorkfield Findneial

Dear Bob,

Re: FORMAL LOAN COMMITMENT - Mezzanipelz"“' Mortgage financing. of $3,000,000.00
secured by land an improvements located af:

Municipal Description:

2255 - 32™ Street NE; Calgary, Alberta

Liegal Description;
Plan 9811891, Block 8, Lot |

COLLECTIVELY (the “Liands*) — EXACT LEGAL DESCRIPTIONS ‘TO BE CONFIRMED

Further to our recent meetings, I wish to advise that Liberty Investments Ltd, (and or nominee(s)) is
prepared to offer financing on the following terms:

Borrower;

Corporate Guarantor(s):
Personal Guarantor(s):
Lender:

Principal Amount of Loan;
(gross)

Purpose:

Interest Rate:
Funding Date:

Term:

Payments:

Ceana Development Sunridge Inc.

n/a

Mi. Bob Gatdhar

Liberty Investments Ltd. and/or nominee(s)

$3,000,000.00 — Mezzanine/2™ Mortgage

To assist with consiruction funds tequired, in addition to 1* Mortgage
construction financing from Chinook Credit Union for & 5 building, +/-45,000
sq.ft retail condo project located near Sunridge mall NE Calgary

18% per annum
On/about January 10,2017

12 months with thie full outstanding principal and all accrued and outstanding
intérest shall be due-and payable on January 1, 2018

Interest for the perlod from the- date of the advance of the Mortgage Loan
Amount up to and including the last day of the month in which the advance is
made (“Interest Adjustment Date™) shall be deducted from the initial advance
made. Regular monthly payments shall be required on the first day of each
month thereafter, and shall be paid initlally fiom a full term prepaid Interest

Ceana Suoridge
- Commitment —Pg 1
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Investments Ltd.

216, 20'Sunpark Plaza, S.E., Calgary, Alberta, T2X 8T2

Ph: 408.252.1977 Fax; 403.266.1971
www.libertymortgage.ca

Security:

Post Dated Cheques:

Stand by Fee

Prepayment:

account deducted from loan proceeds and paid to Lender, and subsequently
from Borrower resources

1. 2nd Morigage charge of $3,000,000.00 to be registered on the Lands and
all improvements;

2. Promissory Note from the Borrower to the Lender;
3. Personal Guarantee of Mr. Bob Gaidhar;
4, Postponement of all shareholder loans and/or charges;

$. Postponement and standstill from all Limited Partners and/or Joint Venture
partnets; '

6. 2™ position Assignment of rents and leases;
7. 2" positlon General Security Agreement from the Borrower to the Lender;

8. 2% position Specific Assignment of 100% net sales procgeds where upon
partlal discharges will be granted by the Lender provided 100% of the
initial sale proceeds are paid to the 1* Mortgagee until payout;

9. Specific Assighment of all material plans, blueprints, contracts, and
agreements on the lands, including but not limited to, City of Calgary
Offsite Levi Agreoments, Development Permits/Agreements, Building -
Permits, Construction Mariagement Agreements, Leases, stc;

10. Borfower to sign a letter of authorization which grants authority to all
stakeholders (contractors, trades;, governmient bodies, etc.) to provide
informiation to the Lender upon request;

11. Other security as may be reasonably required by the Lender or the
Lender’s solicitor;

NA

1f all of the conditions precedent set forth herein have not been waived or been
miet to the satisfaction -of the Lender and if the Borrower has not drawn dowh

-on the initlal advance as outlined heréin within 7 days from the Funding Date,

the Lender may require the Borrower pay a standby fee equal to the face rate
of this loan. per month on fuiids nio} disbursed

This loan may be peid in full at any time subject to a minimum interest
earned provision of 6 morths times the full loan amount being earned by
the Lender

Ceana Suaridge
= Cominitment—Pg 2



Ph: 408.252,1977 Fax: 403.266,1971

216, 20 Sunpatk Plaze, S.E., Calgary, Alberta, T2X 372
Investiierits Lid, & . www.ibertymortgaga.ca

Late Payments: Late payments, including NSF ‘ot other returned cheques, will result.in a
$250.00 administrative chaige for each such occurrence

Disbursements: $3,000,000.00 lessdeductions of Interest Adjustment, Prepaid Interest, and
' Legal Fees— in trust to the Borrower’s soli¢itor upon such solicitor’s
confirmation that all security documentation has been executed and

registered at the appropriate public offices,

Source and Application Source of Funds:

of Funds:
1. Chinook Credit Union 1" Mortgage: $9,900,000.00
2. 2*Mortgage funding herein: $3,000,000.00
3. Borrower's minimutn equity contribution; $3,000,000,00
Total Funds: $15,900,000.00

Application of Funds (approximate):

1. Hard and Soft Construction Budget: $14,800,000.00
2. Payout existing 2™ Mortgage: $650,000.00
3. Prepaid Interest: $550,000.00
Total Funds: $15,900,000,00

Insurance: The Borrower shall arrange for property and casualty insurance protection,
- including fire, course of construction and other perils suitable to the Lender,
on the Lands showing loss payableto the Lender, as its interest may appear,

Application/Processing A non-refundable processing fee of $2,500.00 is payable upon acceptance of

Fee: this mortgage. lending commitment. fo cover the, reasopable costs for. the

(RECEIVED) processing of this application, sité visits, and gaining approval for a new
mortgage loan facility. Said fee may be deducted from Lender’s initial
advance

Conditions precedent to be  In addition to the above cited security and related documentation, each of
_satisfied by Borrower: the following conditions precedent must be satisfied by the Boryower, in
each case in form and substance satisfactory to the Lender and its counsel,
prior to any advance being made, and the Lender .may acknowledge in
writing to the Borrower that each of such conditions precedent have been

satisfied or waived:

1, Completed Liberty Mortgage Application & Net Worth Statement for
the Borrower, and each: of the guarantors;

2. Satisfactory réview of as-is land and as-complete appraisal;

3, Satisfactory review of project budget and fixéd price construction
.managementagreement with Fast Track Comimerciel Inc.;

Cpana Sunrldge
- Commifment-~lg 3



216, 20 Sunpark Plaza, S.E., Calgary, Alberta, T2X 3T2

LE *-13‘ - Ph: 403.252.1977 Fax: 403.266.1971

Investments Ltd. www,libertymortgage.ca

4. Satisfactory confirmation of Borrowei’s equity to date of not less than
$3,000,000.00;

5. Satisfactory review of quatitity sutveyor’s report;

6. Satisfactory review of Borrower’s fotal project price list, along with
confirmation of all pre-sales in place totaling not less than
$15,000,000.00;

7. Satisfactory review of Phase 1 Environmentsl report and Geo-
Technical repost;

8. Satisfactory review of Chinook Rinancial 1" Mortgage commitment;

9. Borrower to provide copy of DP, BP and full set of construction
blueprints;

10. Lender’s final credit committee approval;

11, Site visit to be conducted by Lender and/or Lender’s representatlve;

“

" TRUST CONDITIONS:

1. (TRUST CONDITION) Borrower to provide, satisfactory to the
Lender, an .up-to-date real property report, or equivalent, for the
seourity showing, that all buildings and other fixtures, all boundaries
and' easements, oto. on the Lands are -all within applicable legal
requirements;

" 2. (TRUST CONDITION) Botrower to provide, satisfactory to the
Lender, evidence that the Lands comply in all material respects with -
any restrictive covenants affecting the site and have been built and are
occupled and being operatéd, in all matérial rfespects, in full
compliance with all requirements of law, including all zoning, land use
classification, building, planning, fire and health by-laws, rules,
regulations, orders and codes of all fedetal, provincial, regional and
municipal government authorities having jurisdiction with respect
thereto;

3. (TRUST CONDITION) Borrower to provide, satisfactory to the
Lender, evidence of satisfactory titlé to the Lands and the absence of
any encumbrances, liens gnd interests except those permitted by the
Lender;

4, (TRUST CONDITION) Borrower to provide, satisfactory to the
Lerider, evidence of ¢orporate authority of Borrower to. enter into this
Mortgage Lending Commitment and the sécurity and related

Ceand Sunridge
- Commiiment ~Pg 4



218, 20 Sunpatk Plaza, S.E;, Calgaiy, Alberta, T2X:3T2

Ph: 403.252,1977 Fex: 403.268.1971
www.libertymortgage.ca

lnvestments Ltd.

documents thereto,- including an opinion of the Borrower’s counsel as
to ysual matters, such as corporate status, authority, execution and
delivery-of all relevant supporting documentation;

5. (TRUST CONDITION) Borrower to provide, satisfactory to the
Lender, evidence that all realty and property taxes, including levies,
development charges, educational development charges and local
improvement rates on the Lands billed to the date of advance of funds
are pald in full;

6. (TRUST CONDITION) Borrower to execute Lender’s form of
Borrower Disclosure document;

Conditlons Precedent to be EBach of the following conditions precedent must be satisfied or waived by

Satisfled by the Lender: the Lender, prior to the initial advance and each subsequent advance being
made, and the Lender may acknowledge in writing to the Borrower if and
when each of such conditions precedent have been so satisfied or waived:

1. Site visit by Lender, accompanied by the Borrower, to the Lands for
the each advance, when necessary, cost of which shall be to the
Borrower’s account;

2. Approval of this Mortgage Lending Commitment by the Lender’s
Credit Committee

Legal Fees: All legal fees (on a solicitor and his own clierit basis) and disbursements
associated with this mortgage lending commitment, including the initial
documentation, matters which may arise diring the term of the loan and the
payout of the loan, are the sole responsibility of the Borrower and may be
deducted from the loan proceeds. All fees and costs assoclated with the
discharge of aiy security are also to the Borrower’s account, The Lender
and/or Lendet’s solicitor may require an up front legal retalner to begin
security preparation. The cost of title insurance if utilized will also be to
the account of the Boirower

Payment of costs: Any costs associated with this Mortgage Lending Commitment which the
Borrower may incur or be liable for, including interest, stand by fees,
application fees and legal fees and disbursements, shall be g charge against
the Lands and shiall bear interest at the interest rate described herein from
initial dats of advance until they have been paid in full and may be
deducted from mortgage proceeds. The Borrower hereby mortgages and
charges all of iis estaté and interest in the Lands t0 securé the
-aforementioned costs

Caveat; It Is also understood that Liberty Investments Ltd. and/or nominee may
register a caveat against the Lands to more fully secure the payment of
costs and right of first refusal relative to this mortgage lending cominitment

Cedna Sunridge
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E y A 216, 20 Sunpark Plaze; S.E., Calgary, Alberta, T2X 3T2

Ph: 403.252.1977 Fax; 403.266.1971

Investme s Ltd. \ www.libertymortgage.ca

Material Change or Lender inay refuse to fund additional advances, if at any time and at its sole

Omission: discrefion; if the Lender leatns of any materlal omissions made by the
Borrower and/or material changcs in the markef conditions

Termination of this In the event that.the conditiofis precedént to be satisfied by the Lender have

Mortgage Lending been satisfied or waived by the Lender and In the further évent that the

Commitment: conditions precedent to be:satisfied by the Borrower have.not been satisfied

by the Borrower or the Borrower fails to draw down the Loan Advance by
Januaty 31, 2017, then the Lender may terminate this Mortgage Lending
Commitment and if it does so, it shall have no further obligation to the
Borrower to advange all or any portion of the Mortgage Loan Amount

Not Assignable; This mortgage lending commitment and all the benefits derived there from
are neither assignable nor transferable by the Borrower

Advertisement: Lender and/or Broker is authorized to advestise their involvement in this
project by varlous means including, but not limited to, worldwide web,
signage on property, néwspapér ads, magaZines ads, and internally
prepared print material.

OXFER EXPIRY: This mortgage lending commitment is open for acceptance by the Borrower
Untll January 4, 2017 at Spm MTN time: Once accepted, this agreement
is binding on the Borrower

Consent: In connection with this mortgage lending.commitment, the Borrower has
and will continue to provide information including, but not limited to,
confidential financial information of the Botrower and other persons, such
as guarantors, to both Libetrty Mortgage Corp. (the “Broker”) and the
Lender for the purposes of enabling the Bioker and the Lender to make
decisions ds the creditworfhiness of the Botrower, of enabling the Lender
{0 determine its willingness to advance the loan to the Borrower and, if the
Lender detetmines to proceed to make the loan, documenting and securing
the loan to its satisfaction, Further; the Broker and the Lender may coliect
information from third parties other than the Borrower, such as credit
bureaus, banks and other sources of credit information, to accomplish the
above purposes and the Borrower hereby specifically authorizes the Broker
and the Lender to obtain such information from such third parties. The
Borrower acknowledges that in order to accomplish the aforesaid purposes,
the Broker and the Lender may collect, use and disciose all such
information to other third parties including, but not limited to, other
brokers, agents and consultants, other potential Lenders and co-Lenders
and professional advisors such as lawyers, accountants, real estate
professionals, etc, who the Broker and Lender may engage for advice in
respect of the above purposes. The Bogjgyer hereby consents to the
collection, use and disclosure of such information by the Broker, the

Ceana Sunridge
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216, 20 Sunpark Plaza, S.E., Calgary, Albarta, T2X 372

Ph: 403.262.1877 Fax: 403.266.1971
wwwilibertymonrigage.ca

Investments 'Ltd N

Lender and such other third parties to accomplish the aforesaid purposes.

We ttust you will find this letter of commitment is Ih accordance With yout requirements and look
forward to assisting you with this finaneing.

Regards,

Signed

“CLINTON EVANGELIST A?

Cllnt Evangelista,BComm l PARTNER:
Cell: 40377082911
Office: 403.252.1977
Fax:  403.266.1971

Bmail: cevangelista@libertymortgage.ca

Ceana Sonridge
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216, 20 Sunpark Plaza, S.E., Calgary, Aberta, T2X 372

‘Ph: 403.252.1977 Fax:403.266.1971
wwwi.libertymortgage.ca

lr’westens td ' -

ACCEPTANCE

The terms of thig' mortgage lending commitment of funds are hereby acknowledged and agreed to.

Dated at 14 ‘rn/r ‘q‘ e , Alberta, Canada, on the_Lji_day of W > 2017

Borrower: Ceana Dévelopment Sunridge Inc.

J - R B T
\Ndme on Lwinguu %
Peri m,vw it )

“Rame  og G iowr ' \_Etffss//

Personal Guarantor(s): Bob Gaidhar

g c — 4 - ——
Bb/Gaidhar “—___ Witness _—

Per:

- Ceana Sunridge
« Commitment—Pg 8



THIS IS EXHIBIT “A-2” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the 22% day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expires_Ju. ‘
Appointee No. 0736887



LAND TITLES ACT
MORTGAGE

CEANA DEVELOPMENT SUNRIDGE INC. (hereinafier referred to as the “Mortgagor”) being
registered -as owner of an estate in fee simple in possession of that piece of larid sifuated in the Province of Alberta
described as follows:

PLAN 9811891

BLOCK 8

LOT 1 ' ,
EXCEPTING THEREOUT ALL MINES AND MINERALS

(which together with the buildings, improvements and fixtures thereon are hereinafier referred to as the
“Land”);

IN CONSIDERATION of the sum of $3,000,000.00 of lawful money of Canada, being the principal sum
lent to the Mortgagor by HILLSBORO VENTURES INC., having an office at 927 7A Street N.W. Calgary, T2M
3J4, (hereinafier refeired to as the “Mprtgagee”) the receipt of which sum the Mortgagor does hereby acknowledge,
HEREBY COVENANTS WITH the Mortgagee as follows: ‘

PAYMENTS

1. The Mortgagor promises to pay to the Mortgagee in lawful money of Canada, the principal sum lent as
aforesaid as follows:

From and including the date of advance, interest at 18.0% per annum, calculated monthly notin advance, as
well after as before maturity, default and judgment, on the principal monies remaining unpaid from time to
time on the basis of the actual number of days elapsed in a year of 365 days or 366 days, as the case may
be, and compounded monthly not in.advance as well after as before maturity, default.and judgment (which
interest rate is sometimes hereinafter referred to-as the “Mortgage Rate” and computed from and including
the initial advance date which interest shall become' due and be paid in monthly instalments commencing
on February 1, 2017 and on the fist day of each and every month thereafter.

The principal sum of the advance(s) and all other outstanding sums shall become due and be paid in full on
January 1, 2018,

STANDBY FEE
2. Intentionally Deleted.

OVERDUE INTEREST

3. The Mortgagor will pay to the Mortgagee interest and standby fee as aforesaid in the manner aforesaid, and all
interest ‘and standby fee on becoming overdue shall be forthwith treated (as to ‘paymient of interest thereon) as
principal and shall bear compound interest at the Mortgage Rate as well after as before maturity of this mortgage,
both before and afier default, and both before and after judgment under this mortgage until paid, and shall be
payable at the times, in the manner, and 4t the place hereinbefore provided for payment of interest, and all such
interest and. compound interest shall be a charge on the Land. In the event of nonpayment of any of the moneys
hereby secured at the times herein sét for payment thereof the Morigagor will, so long as any part thereof remains
unpaid, including after judgment; pay interést at.the Mortgage Rate from day to day on the same.

AMENDMENTS

4. In the event the monies advanced hereunder are not advanced by the date expected by the Mortgagee then the
Mortgagee may, at its sole option, amend any or all of the Date for Adjustment of Interest, the date of the first
payment and the date of the final payment herein, by notice in writing to the Mortgagor and/or by way of an
amending agreement which agreement the Mortgagor agrees to execute promptly and return to the Mortgagee's
solicitor,
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RENEWALS

5. In the everit that the Mortgagée shall agree to refiew or exterid the term of this mortgage, such renewal or
‘extension (arid the rate of interest, term, instalment and other stlpulatxons of such renewal or extension) shall be
binding upon the Mortgagor, its successors in title and assigns, and all subsequent mortgages, encumbrances and
other interests in or of the. mortgaged premises (subsequent to this mortgage and together hereinafter called
“Subsequent Ernicumbrarices”), and shall take full priority over all Subsequent Encumbrances, whether or not the said
renewal or extension is filed or récorded by caveat at the applicable Land Titles Office and whether or not the rate of
interest payable or payment amortization penod applicable during the renewal or extension term is greater than or
less than the rate o amortization stipulated in this mortgage. ‘The Mortgagor shall, forthwith on request therefor by
the Mortgagee, provide to the Mortgagee; at the Morlgagor's expense, all such postponements and other assurances
as the Mortgagee may require ¢o ensure the foregoing binding effect:and priority, All renewals (if any) shall be done
at the Mortgagor's expénsé (including: -without limitation paymant of Mortgagee's legal expenses on a-solicitor-and-
his-own-client basis). In the évent the Mortgagor herein is. a corporation, no such renewal or extension, even if
made by a suceessor in title to the Mortgagor named herein-and wheéther or not the Mortgagor shall consent thereto,
shall in any way release or abrogate or rendér unenfoiceable the covenants or obligations of the Mortgagor named
herein, which shall continue notwithstanding such reneval or extension and shall apply to this mortgage as renewed
or-extended,

PREPAYMENT

6. The Mortgagor, when not in default hereunder, may prepay the principal in whole or in part at any time after 10
days written notice, without bonus or penalty provided that the Mortgagee has received a minimum of 6 months’
interest under this mortgage.

TAXES

7. Subject as hereinafter in this paragraph provided, the Mortgagor will pay when and as the same fall due all
taxes, rates, liens, charges, encumbrarices or claims which are or may be or become charges or claims against the
Land or premises théreon or on this mortgage or on the Mortgagee in respect of this mortgage; provided that in
respect of municipal taxes, school taxes, local. improvements charges and all taxes and levies made or assessed in
lieu of real property taxes (hereinafter together referred to as “taxes™):

(a) the Mortgagee may deduct from time to time, from advances of moneys under this mortgage,
amounts sufficient to pay the taxes which have become due and payable or will have become due
and payable and are unpaid from time to time as advances are made;

(b) the Mortgagor shall in each year during the currency hereof at the request of the Mortgagee pay to
the Mortgagee in equal monthly instalments, such amounts as the Morigagee may estimate as
being the annual taxes next becoming due and payable, the said monthly instalments to be paid
with and in addition to the monthly instalments of interest and principal due and payable under
this mortgage, and the Mortgagor shall also pay to the Mortgagee before the due date of the
current annual taxes such additional sums as may be requisite to enable the Mortgagee to pay out
of such monthly instalments and additional payments, the whole amotint of the annual taxes oit or:
before the due-date thereof} :

{c) notwithstanding the foregoing provisions, the Mortgagee may deduct from any advance or
advances of the moneys secured by this mortgage, ar aniount or amouits; estimated by the
Mortgagee, which together with the ensuing monthly payments by the Mortgagor to the
‘Mortgagee on account of taxes as estimated by the Mortgagee, will be sufficient to fully pay and
discharge such taxes as may be levied following the date that the first monthly instalment is due
hereunder. If the taxes: in respect of which such deduction is to be made are not yet due and
payable when advances are made hereunder, the Mortgagee may estimate the amount of such
taxes, which estirnate shall be deenied to be the amount of such taxes for the purpose of such
deduction. If the amount of taxes that are Jevied exceed the estimated amount, then such excess
shall forthwith become due and payable by the Mortgagor to the Mortgagee in addltlon to the
other payments herein provided to be made;

(d) notwithstanding the foregoing, where the period between the dafe that the first monthly instalment
is due herevnder and the next. following due date for taxes is less than cone year, the Mortgagee
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may af its option and as an alternativé to or in addition to deduvtion of tax payment moneys from
-advances, requu'e the Mortgagor to pay (and the Mortgagor shall pay accordingly) to the
Mortgagee in equal monthly instalments during such period and during the next succeeding
twelve-month period, an amount estimated by the Mortgagee to be sufficient to pay, on or before
the expiration of the said succeeding twelve-month period, all taxes which shall become due and
payable during the said two penods and during the balance. of the year in which the said
succeedxng twelve-month period expires; and the Morigagor shall also pay to the Mortgagee
forthwith on demand the amount, af any, by which the actual taxes exceed such estimated amount;

so long as the Mortgagor is not in default under any covenant or agreement contained in this
morfgage, the Mortgagee shall app]y such deduction and payments on the taxes as they become
due, but nothing herein contained shall obligate the Mortgagee to apply such payments on account
of taxes more often than yearly, nor to pay the same in advance of the due date for payment of the
same. Provided however, that if (before any sum-or sums so paid to the Mortgagee shall have been
so applied) there shall be default by the Mortgagor in respect of arly payment of principal, interest
or other amount as herein provided, the Mortgagée may; at its opuon, apply such sum or sums in
or towards payment of the prmmpal interest anid/or other amount in default;

in default of the payment by the Mortgagor of moneys for taxes as aforesaid, then the Mottgagee
may pay such taxes, The Mortgagee may also pay any liens, charges and encumbrances which
may be charged against the Land, All moneys expended by the Mortgagee for any of such

purposes together with intefest thereon at the Mortgage Rate shall be added to the principal
morieys hereby sécured, and repaid by the Mortgagor to the Mortgagee forthwith, and until repaid
shall bé a charge on the Land;

if the Land or any part thereof becomes subject to sale or forfeiture for nonpayment of taxes while
any sum remains unpaid under this mortgage, the Mortgagee may acduire title and rights of the
purchaser at any sale, or the rights of any other person or corporation becommg entitled on or
under any such forfeiture, or the Mortgagee may pay, either in its own name or in the Mortgagor's
name or on the Mortgagor's behalf, any and all sums necessary to be paid to redeem the Land so
sold or forfeited, and to re-vest the Land in the Mortgagor; and the Mortgagor hereby nominates.
and appomts the Mortgagee agent of the Mortgagor to pay such moneys on the Mortgagor's behalf
and in the Mortgagor's name, and any moneys so expended by the Mortgagee shall be repaid by
the Mortgagor forthwith and unnl repaid shall be a charge on the Land, oF in the altetnative the
Mortgagee shall have the right to bid on and purchase the Land at any tax sale of the same and
shall therespon become the absolute owner thereof;

the Mortgagor. shall transmit to the Mortgagee all tax bills and other notices affecting the
imposition of taxes forthwith after receipt of same by the Mortgagor, and the Mortgagor
authorizes the Mortgagee to obtain any tax or assessment information concerning the Land
directly from the municipal taxing authority having jurisdiction over the Land;

the Mortgagor shall if requested by the Mortgagee, enroll in the taxing authority's tax instalment
payment plan,

8. (a) The Mortgagor will at the Mortgagor's expense, forthwith insure or cause to be insured, and during the

continuance of this security keep insured in favour of the Mortgagee, each and every Building on

' or which may hereafter be erected or placed on the Land, and all plate glass, equipment and

machinery of the Mortgagor therein, thereon or used in connection therewith, and. the contents
thereof to the-extent that they are the property of the Mortgagor (in this clause severally referred to
as the “Mortgaged Premises™) agdinst such risks or perils as the Mortgagee may require or
consider expedient; which may include without limitation, loss or damage by fire; wind-storm,
haﬂ lightning, explosion, riot, sarthquake, impact by aircraft or vehicles, smoke damage and, to
the.extent apphcable against loss or damage caused by the explosion of any steam boiler or other
object generating or operated by steam, -any closed circulation hot water heating system, any
pressure vessel system and any air conditioning systern, by the escape of water from any sprinkler
system or other piping. within or operated upon the Land. All such insurance shall be with
extended coverage and replacement cost endorsements and in such amounts, all as the Mortgagee
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may reasonably require, to their full insurable value or sufficient to protect the Mortgagee and the
Mortgagor from becommg co-insurers in respect of any loss, in each casé with an -insurance
company or companies acteptable to the: Mortgagee ‘The Mortgagor will ot do or suffer
anything ‘whereby the said policy or policies.may be vitiated, and will. pay all premiums and surhs
of money necessary: for such purposes as the same become due. The Mortgagor also covenarits
that it will durmg the continuance of this security as required by the Mortgagee maintain general

public habxhty and property damage insurance against claims for personal injury, death or

property damage occurring in or about the Mortgaged Premises, such insurance to afford
protection in such amounts as the Mortgagee may from time to time reasonably require.

If any portion of the Land is now, or at any tiine during the term hereof rented or leased by the
Mortgagor to any tenant or tenants, the Mortgagor shall, at the option of the Mortgagee, keep the
Land insured in a form and wording satisfactory tothe Mortgagee, against loss of rental income in
an amount as the Mortgagee may from time to time require:

The Mortgagor shall put in place and provide the Mortgagee with evidence of such other types of
insurance as may be reasonably required from time to time by the Mortgagee or as required under
any-commitment letter for the loan and such insurance shall be in a form and ‘wording satisfactory
to the Mortgagee.

All such contracts of insurance shall be carried with licensed insurers.and shall, except for the
general public ligbility and property damage insurance, show loss payable to the Mortgagee, as the
Mortgagee's interest may appear, and shall have attached therefo and forming a part thereof a
mortgage clause approved by the Mortgagee. The Mortgagor will forthwith deliver to the

Moitgdgee the policy or policies or certificate or certificates of insurance arid, pnor to their due

date when requested by the Mortgagee, evidence proving payment of the premiums and renewal
premiums therefore,

The Mortgagor will forthwith on the happening of any loss or damage, at its expense fumish all
necessary proofs and do all necessary acts to enable the Mortgagee to obtain payment of the
insurance moneys. If the Mortgagor shall neglect to keep any of the Land or the Mortgaged
Premises. insured as aforesaid, or to deliver such policy or policies, -certificate or certificates and
evidence proving payment of ) premiums or renewal premiums when requested by the Mortgagee,
or to produce to the Mortgagee at least ten days before the termination of such insurance evidence
of the renewal thereof, the Mortgagee shall, without reference to the Mortgagor, be entitied (but
shall not be obliged) to insure the Land, or any part thereof, and for such amount or amounts as the
Mortgagee may from time to time deem expedient, and the amount of any premjums paid by the
Mottgagee shall bear interest at the Mortgage Rate and until repaid, shall be added to the amount
hereby secured and be a charge upon the Land,

If any cheque issued by an insurer in complete or partial settlement of an insurance claim pursuant
to the coverages above other than the coverage for general publlc liability insurance is given, sent
or delivered to the Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall

cause such cheque. to be delivered to the Mortgagee forthwith and if any such cheque is made
payable to the Mortgagor alone or jointly to the Mortgagor and another or others, then the
Mortgagor shall forthwith endorse and deliver such cheque over to the Mortgagee, and the
Mortgagor does hereby constitute the Mortgagee ds the Mortgagor's true and lawful attorney to
receive and endorse any such cheque for and on behalf of the Mortgagor.

All moneys received by virtue -of such pohcy or policies of insurance may at the option of the-
Mortgagee either be applied forthwith in or towards substantially rebuilding, reinstating or
repairing the improvements onthe Land or in or towards the payment of prmclpal and interest or
other moneys secured by this mortgage (whether or not the same are then. due) in such manner as
the Mortgagee shall from time to time.deterthine, or may bé pald in full or in part to the Mortgagor
or its- successors-in-title or its assigns, or may be applied or paid partly in one way and partly in
another, as the Mortgagee may determine.
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" PAYMENT METHOD

9. The Mortgagor shall from time to time as required, provide a signed pre-authorized withdrawal form or forms
directed to the bank or financial institution at which the Mortgagor regularly keeps d.chequing account, in such form
and manner so as o enable the Mortgagee toreceive payments of the instalments: of principal and interest and/or the
Mortgagee's estimate of the monthly instalment for'property taxes due hereunder, from the Mortgagor's dccount with
such bank or financial iristitition. In the alternative, the Mortgagee may at its exclusive option and from time to
time, require the Mortgagor to (and if so required the Mortgagor shall) provide the Mortgagee with' a series of
twelve post-dated cheques:to cover such monthly payments for any consecutive twelve month period during the
term hereof. Any payments received by the Morigagee which are payable on a non-juridical day on or after receipt
thereof, shall be credited to the mortgage account on the next juridical day thereafter.

CONSTRUCTION
10. In the event that this mortgage is a building or construction mortgage, the Mortgagor agrees that;

(a) the building or buildings being erected or to be efected on the Land form part of the security for
the full amount of the moneys secured by this:mortgage;

) all advarices on this mortgage are to be made from time to time in the future in accordance with
the progress of construction -of such building or buildings or upon its -or their complétion and
occupation;

(c) it will construct the building, buildings, and other improvements on the Land in accordahce with

plans and specifications which have beeii or whlch may hereafter be approved by the Mortgagee,
in accordance with applicable building codes, in accordance with the Mortgagee's construction
standards, and will carry on diligently to completion the construction of the said building,
buildings, and other improvements, and will complete. such construction in compliance with the
requirements of all municipal and other governmerital authorities, laws, by-laws or regulations and
will, when so required by the Mortgagee supply the Mortgagee with evidence or confirmation
from any such municipal 6r governmental authority of such compliance;

(@ in the event that any such bu:ldmg, buildings and other improvements now or hereafter in the
course of construction remain unfinished and without any work being done for a period of ten
consecutive days, the Mortgagee may enter the Land and do all work necessary to protect the same
from deterioration and to complete the construction in such manner as the Mortgagee may see fit,
and any moneys expended by the Mortgagee pursuant to this subclause shall be a charge on the
Land and bear interest at the Mortgage Rate and shall be deemed to constitute part of the mortgage
moneys;

(e) the Mortgagee shall be entitled, at the expense of the Mortgagor; to inspect all aspects of the
construction and make tests of materials, and the Mortgagor will not cover any portion of the
construction work requiring inspection by the Mortgagee until the Mortgagee has inspected the
same, and-the Mortgagor shall forthwith remedy and carry ¢ut again any work which does not
conform to the Moitgagee's reasonable requirements;

() the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien fund or other
protection to the Mortgagor under the Builders' Lien A¢t of Alberta; providéd that if the
Mortgagee holds back loan proceeds in 4 fhantier similar to the way the said Act provides for-an
owner to make holdbacks then, notwithstanding such holdbacks by the Mortgagee, such holdbacks
shall not constitute the lien fund under ‘the said Act and the Mortgagee shall not be a mortgagee
authorized by the.owner to disburse frioney secured by a mortgage as referred to in the said Act.

CONDOMINIUM

11. In the évent the Land is or becomes a condominium within the Condominium Property Act, the Mortgagor
further covenants with the Mortgagee that:

(@) The Mortgagor will comply with, observe and perform all provisions of the Condominium
Property Aect, its regulations and the by-laws, rules and regulations of the condominium
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corporation from time fo time in force, and will ensure that.the condominium corporation complies
with the insurance provisions in the said Act..

The Morigagor shall pay on or before the due dates thercof, each and every assessment,
contribution, charge, fine or levy made by or on behalf of the condominium corporation in respect
of the unit(s) charged hereunder (hereinafter collectively called “Assessments™). If the Mortgagor
fails to pay the Assessments, on or before their due date, such failure -shall constitute defaiilt
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 Mortgages, the
Mortgagee may pay the Assessments, and any Assessments so paid, together with all costs,
charges, expenses and outlays of the Maortgagee thereby incwred 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 irrevacably authorizes the Mortgagee to apply at any time and from time to
time to the condominium corporation for certification of the amount @nd 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 meétings of the condominium
corporation, provided that, if the Mortgagee is not present in person or by proxy, or if present does
not wish to véte, 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. days prior to each and every general meeting of the
condominium corporation, the Mortgagor shall deliver to the Mortgagee 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 condominjum corporation as the Mortgagor may from time to
time receive notwithstanding the foregoing the Mortgagor shall ensure that the Mortgagee has
notice of any meeting which will consider the termination of the condominium corporation or an
amendment to the by-laws.

The Mortgagor does hereby irrevocably assign unto the Mortgagee any lease or rights to occupy
any parking space or spaces demised to or reserved or designated for exclusive use by the
Mortgagor and any lease or rights to exclusive use of any common property or special privileges
in respect thereof granted to the Mortgagor.

Upon default herein and notwithstanding any other right or action of the condominium éorporation
or the Mortgagee, the Mortgagee may distrain for arrears of any Assessment paid by it and such
distraint shall not result in the Mortgagee being a mortgagee in possession.

In the event this mortgage is 4 blanket mortgage against more than ong of the condominium units,
it may not be discharged in part or in whole during the terim 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 shire of the mortgage or by any-other- means whatsoever. The Mortgagor
agrees not to séll or transfer coridominitim units while the blanket mortgage is registered and any
such transaction shall be deemed a breach of covenant unless arid until the Mortgagee has
consented thereto. This prohibition does not apply if there is a specific partial prepayment clause
contained elsewhere herein.

CALO1-#2142710-v1-001_Mongage -_(443707-01)



i
N

RESTRICTION ON TRANSFER

12 In the event that portions of the mortgage loan proceeds are to be advanced from time to time, the Mortgagor
shall not ‘tonvey, transfer, mortgage, alienate, or otherwise encumber the Land nor allow ‘the Land to be
encumbered, until the full amount of the mortgage loan proceeds hereby secured shall have been advanced or until
such time as it is determined that no further mortgage loan proceeds will be advanced; and any such dealing with
the Land shall be deemed a breach of covenant unless and until the Mortgagee has expressly consented thereto.

ADVANCES

13, Neither the execution nor the registration nor the acceptance of this riiortgage, nor the advance of part of the
money ‘secured hereby, shall bind the: Mortgagee to advance the said pringipal sum or any unadvanced portion
thereof notwithstanding the provisions of the loan approval or commitiment letter issiied by the Mortgagee with
respect to ‘this mortgage, but nevertheless this mortgage shall take effect forthwith on the execution of these
presents, and if the pringipal sum or any ‘part thereof shall not be advanced at the date hereof, the Mortgagee may
advance the same in one or more sums to or-on behalf of the Mortgagor at any future date or dal:es and the amount
of such advances then so made together with interest at the Mortgage Rate shall be secured hereby.

SUBROGATION

14. In the event that the mortgage moneys advanced hereunder or any part thereof, are applied to the payment of
any charge or encumbrance, the Mortgagee shall be subrogated to all the rights and stand in the position of and be
entifled to all the equities of the party so paid off whether such charge or encumbrance has or has not been
discharged; and the decision of the Mortgagee as to the validity or amount of any advance or disbursement made
under this mortgage or of any claim so paid off, shall be final and binding on the Mortgagor.

WASTE

15. All erections and improvements fixed or otherwise now on or hereafter put upon the Land, including but
without limiting the generality of the foregoing, all fences, heating, plumbing, air conditioning, ventilation, lighting
and water heating equipment, built-in cooking and refrigeration equipment, window blinds, storm windows and
storm doors, window screens and screen doors, and all apparatus and equipment appurtenant thereto, and if part of
the Land consists of an apartment building all stoves, refrigerators, clothes washers and dryers, garburators and
dishwashers, located in the apartment building and owned by the Mortgagor, are and shall, in addition to all other
fixtures thereon, be and become and shall be deemied to be fixtures and form part of the realty and of the security
and ate included in the expression the “Land”; and that the Mortgagor will not commit or perxmt any act of waste
thereon; and that the Mortgagor will at all times -during the continuance of this security, repair, maintain, restore,
amend, keep; make good, finish, add to and put in order the same.

ALTERATIONS

16. The Mortgagor shall not make or permit to be made, any additions or alterations to the Land without the written
conserit of the Mortgagee; and the Mortgagor shall not use the Land nor permit the Land to be used, without the
written consent of the Mortgagee, for a purpose other than that disclosed to the Mortgagee in the application for this
mortgage.

INSPECTIONS

17. The Mortgagee or agent of the Mortgagee may, at any time, enter upon the Land to inspect the Land and
buildings thereon.

PLACE OF PAYMENT
18. All moneys whether principal, interest, or any other moneys. payable to-the Mortgagee under the terms of this

mortgage shall be payable, in lawful money of Canada, to the Mortgagee at its address hereinbefore stated, or such
other place as. may be designated by the Mortgagee from time to time.
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CROSS-DEFAULT

19. In the event the Mottgagee requires other agreements, documents, mortgages, chattel mortgages, security
agreements, agsignmienits of rentals, a531gnments of leases of any other securities (herein referred to collectively as
“Such Other ‘Securities™) in connection with this mortgage loan or as a condition precedent to the advance of the
loan proceeds.or any portion thereof, then the Mortgagor shall provide the Mortgagee such of Such Other Securities
as may be: required by the Mortgagee ‘in form and content satisfactory to the-Mortgagee. Default under this
mortgage shall consfitute default under any of Such Other Securities as may have been. granted to the Mortgagee,
and defanlt under any of Such Other Securities granted to. the Mortgagée shall constitute default hereunder, and the
Mortgagee may; upon default under any thereof pursue its:remedies separately under each of Such Other Securities
and this mortgage, or jointly all together, of jointly one with any_othér of others of Such Other Securities and this
mortgage, without any of the rights and remedies of the Mortgagee not so piirsued merging therewith or with any
dction orjudgment with réspect thergto.

SUBSTITUTE MORTGAGE

20, In-the event that this mortgage is granted by the Mortgagor in replacément .of of in substitution for another
morigage granted by the Mortgagor to the Mortgagee (the “earlier morigage”) with respect to the Land, then the
Mortgagee shall be entitled (notwithstanding that the mortgage account numbers for the earlier mortgage and this
mortgage are the same and notwithstanding that the Mortgagee does nothing more than note on its file that this
mortgage is in replacement of or substitution for the earlier mortgage) to advance under- this mortgage, by way of
internal transfer of mortgage accounts, the amount owing under the earlier mortgage, and upon such internal transfer
of mortgage accounts it shall be deemed that the amount thereby transferred as aforesaid, is advanced hereunder.,

RELEASE OF SECURITY

21. The Mortgagee may ‘at any time release any part-or parts of the Land or any other security or any surety for
payment of all or-any part of the moneys herein sécuréd, or may release the Mortgagor or any:other person from any
covenant or other liability to pay the said motiéys or any part thereof, either with or without any consideration
therefor, without being accountable for the value of any such consideration or for any moneys except those actual]y
received by the Mortgagee, and without theréby releasing any other part of the Land or any other securities or
covenants, it being specifically agreed that noththstandmg any such release, the Land, securities and covenants
remaining unreleased shall stanid charged with the whole of the oneys hereby secured, and no person shall have the
right to require the mortgage moneys fo be apportioned.

WAIVER

22. No extension of time, waiver, or other indulgence given by the Mortgagee to the Mortgagor, or anyone claiming
under the Mortgagor, sball in any way affect or prejudice the rights of the Mortgagee against the Mortgagor, any
guarantor, or any other person liable for payment of the moneys hereby secured.

USE OF MONEY

23. The Mortgagee shall not be chaiged with any morieys recejvable or collectible out of the Land or otherwise,
except those actually received; and all feveiue of the Land received or collected by the Mortgagee from any source
other than payment by the Mortgagor may, at the option of the Mortgagee, be used in maintaining or insuring or
improving the Land, or in payment of taxes or other charges against the Land, or applied on the mortgage account,

and the Mortgagee may (at its option) retain such moneys received or collected, in suspense account and shall not be
under any liability to pay interest on any sums in suspense account; and the Mortgagee shall not, by reason of the
collection of any moneys recewable or-collectible out of the Land, be deemed to be a mortgagee in possession.

LIABILITY OF MORTGAGOR

24, Notwithstanding any sale or other dealings by the Mortgagor with the Land, or any part thereof, the Mortgagor
togethier with. aniy ‘ther party who is or becomes liable under this morigage, shall continue to be liable under this
mortgage until all 1honies secured by this mortgage have been repaid in full notwithstanding the: :assumption of the
mottgage by any party, with or without- thie-consent of the Mortgagee or the Mortgagor, and notwithstanding any
amendment, modnﬁcatlon, renewal or extension-of this mortgage (including, without restriction, any increase or
decrease in the interest rate, amortization period, monthly payments or term of this mortgage) which takes place
after suchi salé or an assumption. has o¢éuired with or Without the consent of the Mortgagor or any other party.
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ATTORNMENT

25. For better securing the punciual payment of the said mortgage moneys, the Mortgagor hereby attorns and
becomes tenant to the Mortgagee of the Land at a monthly rental equivalent 1o the monthly instalments secured
hereby, the same to be paid on such day appointed.for the payment of instalments; and if any judgment, execution or
attachment shall be issued against any of the goods or lands of the Mortgagor or if the Mortgagor shall become
insolvent or bankrupt or commit an act of bankruptcy. within the meaning of the Bankruptcy and Insolvency Act of
Canada as amended, or shall take the benefit of any statute relating to bankruptcy or insolvent debtors, then such
réntal shall; if not already payable, be payable immediately thereafter. The legal relation of landlord and tenant is
hereby constituted between the Mortgagee and the. Mongagor, but neither this clause nor anything done by virtue
hereof, shall rénder the Mortgagee a mortgagee in possession or accountable for any moneys except those actually
received. The Mortgagee may at any time after default hereunder enter upon the Land, or any part thereof, and
determine the tenancy hereby created without giving the Mortgagor any notice to quit.

RECORDS

26. If the Mortgagor derives income from the Land, the Mortgagor will maintain full and coirect books and records
showmg in detail the earnings -and expenses of the Land, and will permit the Mortgagee and its representatives to
examine the said books and records and all supporting. vouchers and data at any time and from time to time upon
request by the Mortgagee, and at any timg and from time to time will furnish the Mortgagee at its request within
thirty days of 'such request, a statement showing in detail all such eamings ard expenses since the last such
staternent, verified by Statutory declaration of the Mortgagor, or the chief executive officer of the Mortgagor, if the
Mortgagor is a corpdration.

ASSIGNMENT OF LEASES AND RENTS

27. Ifthe Land or any portion thereof now or at any time hereafter produces rental reveriue or'is intended to produce
rental revenue, then the Mortgagor hereby assigns, transfers and sets over unto the Mortgagee all leases already in
existence, and those to be created in the future, including any guarantees in respect thereof, and all rents due or
accrmng due or at-any time hereafier o become due under all leases or tenancies, present and future, now existing or
at any time hereafter made in respect of the Land or any part thereof, to have and to hold unto the Morfgagee until
all moneys owing and all obligations of the Mortgagor in respect of this mortgage have been fully paid and fulfilled,
subject to the followmg terms and conditions:

(a) whenever the Mortgagor is in default under any of the provisions of this riicrigage, the Mortgagee
shall be entitled to give notice to the tenants of the Land or any portion thereof to pay the rent to
the Mortgagee and the Mortgagee may collect the renis and Tevenues thereof, and distrain in the
name of the Mortgagor for the same;

(b) the Mortgagee may give good and sufficient receipts and discharges for rents received;

(c) the Mortgagee may apply the rentals collected by it towards amrears and maturing payments of
interest and principal under this mortgage, then towards the payment of taxes, insurance, heating,
repairs, renovations and upkeep and other expenses or carrying charges connected with the Lands;

(d) = whereany dxscretxonary powers hereunder are vested in the Mortgagee or its agents, the same may
be exercised by any officer, investment manager or manager of the Mortgagee, or its appointed
agents, as the case may bé;

(e) the Mortgagee shall under no circumstances become a mortgagee in possession, or liable to
account to the. Mortgagor or credit the Mortgagor with any moneys on account of the mortgage
except those which shall come into its hands, and. subject to all deductions atid payments made out
of the rentals received from the Land as herein provided;

) the. Mortgagee may -exercise the rights conferred upon it urider this clause without the formal

’ appointment of ‘a receiver under other provisions of this mortgage and without thé necessity of
first commencing legal proceedings with respect to- the Mortgagor's default giving rise to the
Mortgagee's right to give notice to tenants under this clause;
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whenever any:and all defaults under this mortgage have been cured after the exercise by the
Mortgagee of its rights under this clause, the Mortgagor may resume collection of the rentals until
further default has occurred, wheréupon the Mortgagee may re-exercise its rights hereunder, and
thereafter at any time such default oceurs;

the Mortgagor shall not at any time during the existence of this mortgage assign, pledge or
hypothecate any lease; leases, or tenanciés, now or hereafter existing in respect of the Land or the
rents or revenues due or to become due thereunder, or any part thereof, other than to the
Moitgagee; nor shall the Mortgagor grant any general assignment of book debts which would
cover such rentals;

the Mortgagor shall not hereafter collect more tharn two months rental in advance;

neither the taking of this :assignment nor anything done in pursuance hereof shall make the
Mortgagee liable in any way, as landlord or otherwise, for the performance of any covenants,
obligations and labilities under the said leases or tenancies or any-of them;

thg'exercise of this clause or of any collateral security with respect to rentals shall not entitle the
Mortgagor to redeem this mortgage,

28, Itis declared and agreed that at any time and from time to time when there shall be default undér the provisions
of this mortgage, the Mortgagee may at such time and from time to time and with or without entry into possession of
the Land or any part thereof, appoint a receiver or a manager or a receiver and manager of the Land or any part
thereof and of the rents and proﬁts thereof and with or without security, and may from time to time remove any
receiver and appoint another in his stead and that, in making any such appointment or removal, the Mortgagee shall
be deemed to be acting as the agent or attorney for the Mortgagor. Such appomtment may be made at any time
either before or after the Mortgagee shall have entered into or taken possession of the Land or any part thereof.
Upon the appointment of any such receiver or receivers from time to time, the following provisions shall apply:

(a)

(b)

(c)

@

(e)

M

(8

the statutory declaration of an officer of the Mortgagee as to default under the provisions of this
mortgage, shall be conclusive evidence thereof;

every such receiver shall be the irrevocable agent or attorney of the Mortgagor for the collection of
all rents falling due'in respect of the Land or any part thereof, whether in respect of any tenancies
created in priority to these presents or-subsequent thereto;

every such receiver may, in the discretion of the Mortgagee and by writing under-its corporate
seal, be vested with all or any of-the powers and discretions of the Mortgagee;

the Mortgagee may from time to time, by such writing fix the remuneration of every such receiver
who shall be éntitled to deduct the same out of the rents from the Land or from the proceeds of the
judicial sale of the Land;

every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed the
agent or attorney of the Mortgagor and in no event the agent or attorney of the Mortgagee, and the
Mortgagee. shall not in any way be responsible for any acts or omissions (including negligence,
misconduct or misfeasance) on the part of any such receiver;

the appointment of every such receiver by the Moitgagee shall not incur or create-any liability on
the part of the Mortgagee to the receiver in any respect, and such appomtment or anything which
may be done by any such receiver or the removal of any such receiver or the termination of any
such receivership shall not have the effect of ‘constituting the Mortgageé a mortgagee in possession
in respect of the Land or any part thereof;

every such receiver shall from time to time have the power to rent any portion of the Land which
may become vacant, for such térm and subject: to such provisions as he may deem advisable or
expedient, and in'so doing every such receiver shall act as the attorney or agent of the Mortgagor
and ke shall have authority to execute undeér séal any leasé of such portion of the Land in the name
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of and on behalf ¢f the Mortgagor, and the Mortgagor undertakes to ratify and confirm whatever
any such recgiver-may do in respect of the Land;

every such receiver: shall have full powerto «complete -any unfinished construction upon the Land
with the intent that the Land and the buildings thiereon when so completed shall be a complete
structure as represented by the Mortgagor to the Mortgagee for the purpose of obtaining this
morigage loan;

every such receiver shall have -full power to manage, operate; -amend, repair, alter or extend the
Land or any part thereof in the name of the Mortgagor for the purpose of securing the payment of
rental from the.Land or any part thereof;

no such receiver shall be liable to the Mortgagor to account for moneys or damages other than
cash received by him in respect of the Land or any part thereof, and out of such cash so received
every such receiver shall, subject to the approval of the Mortgagee, in the following order, pay:

{ ‘his rémunération aforesaid;

@) all payments including, without limitation, costs as between solicitor and his own client
made or incurred by him in connection with the management, operation, amendment,
repair, alteration or extension of the Land or any-part thereof;

(iii) interest, principal and other moneys which may from time to time, be or become charged
upon the Land in priority to these presents, and all taxes, insurance premiums and every
other proper expenditure made or incwrred by him in respect to the Land or any part
thereof;,

(iv) to the Mortgagee, all interest due or falling due under these presents and the balance to be
applied upon principal due and payable and secured by thesé presents;

v) into a reserve account i the name of the receiver, an appropriate sum of money as a
reserve find for unusual, emergency or lump sum payments or expenses with respect to
the Land; and

(vi) any surplus thereafter remaining in the hands of every such receiver after payments made
as-aforesaid, to the Mortgagor;

save as to claims for an accounting under subclause (j) of this clause, the Mortgagor hereby
releases and dlscharges the Mortgagee and every such receiver from every claim of every nature
which ‘may arise or accrue to the Mortgagor or any person claiming through or under the
Mortgagor by reason or as a result of anything done by the Mortgagee or any such recejver under
the provisions of this clause, unless such claim be the direct and proximate result of dishonesty or
gross neglect;

the power of sale, foreclosure and any other remedies of the Mortgdgee may be exercised either
before, concurrent with, during, or after the appointment of any receiver hereunder.

29, Ifthe Mortgagor shiall commit an act of bankruptcy within the meanmg of the Bankruptcy and Insolvency Act of
Canada, becomé bankrupt or insolvent or shall be subjeéct to the provisions of the Bankrupicy-and Insolvency Aet of
Canada or any other Act for the benefit of creditors of relating to bankrupt or insolvent debtors, or make a general
asngnment for the benefit of its creditors or otherwise acknowledge its insolvéncy, the same shall constitute a
breach of covenant and default herein,

RIGHTS OF MORTGAGEE

30. The Mortgagor further covenants and agrees with the Mortgagee that in the event of default being made in any

of the covenants,

agreements, provisos or stipulations expressed or implied herein:

CALOQ1-#2142710-v1-00]_Mongage_-_(443707-01)



(@

(b)

©

)

(e

®

€3]

12

the Mortgagee may, at the expense of the Mortgagor and when and to such extent as the
Mortgagee deems advisable, observe and perform or cause to be observed and performed such
covenants, agreements, provisos or stipulations;

the Mortgagee may at such time or times as the Mortgagee may deem necéssary and without the
concurrency of any person, enter upon the Land and may make such arrangements for-completing
the construction, repairing or putting in order of any buildings or other improvements on the Land,
or for inspecting, taking care of, leasing, collecting the rents of and managing generally the Land
as the Mortgagee may deem expedient; all reasonable costs, charges and expenses, including
allowances for the time and services of any employee of the Mortgagee or other person appointed
for the-above purposes, shall be forthwith payable to the Morigagee and shall be a charge upon the-
Land and shall bear interest at the Mortgage Rate until paid;

the Mortgagee miay send or enipldy an inspector or agent to inspéct and report upon the value,
state and condition of the Land, arnd a solicitor to examine and report upon the title to the same;

the Mortgagee or agent of the Mortgagee may enter into possession of the Land and whether in or
out of possession collect the rents and profits thereof, and make any demise or lease of the Land,
or any part thereof, for such terms and periods and at such rents as the Mortgagee shall think
proper; and the power of sale hereunder may be exercised either before or after and subject to any
such demise or lease;

it shall and may be lawful ‘for and the Mortgagor does hereby grant full power, right and license to
the Mortgagee {o enter, seize' and distrain upon the Land, or any part thereof, and by distress
warrant to recover by way of rent reserved as in the case of demise of the Land or any part thereof,
as much of the mortgage moneys as shall from time to time be or remain in arrears and unpaid,
together ‘with costs, charges and expenses aftending such levy or distress, as in like cases of
distress forrent;

the Mortgagee shall be entitled forthwith to take such proceedings to obtain repaymient of the
moneys and interest payable to the Mortgagee hereunder and to realize on its security under this
mortgage by foreclosing the same or by whatever other action it may by law be entitled to do;

the Mortgagee shall be entitled, without notice {except such as may be required by law and which
notice’ may run concurrent with the notice period required pursuant to the Land Titles Act in
respect of notice of interition to file a certificate in respect of the power of attorney) to sell and
dispose of the Land (by public auction and/or private contract) with or without entering into
possession of the same; and all remedies competent may be resorted to; and all the rights, powers
and privileges granted to or conferred upon the Mortgagee under and by virtue of any statute or by
this mortgage may be exercised; and no want of notice or publication or any other defect,
impropriety or irregularity shall invalidate any sale made or purporting to be made of the Land
hereunder, and the Mortgagee may sell, transfer and convey any part of the Land on such terms of
credit, or part cash .and part credit, secured by contract or agreement for sale or mortgage, or

.otherwise, as shall in the opinion of the Mortgagee be most advantagéous, and for such price as

can reagonably be obtained therefor; and in the event of a sale on -credit, or part cash and. part
credit, whether by way of confract for sale or by convéyarice or transfer and mortgage, the
Mortgagee: is not to be accountable for or charged with arly moneys until the same shall be
actually received in cash; and the sales may be made from time to time of any portion or portions:
of the Land to satisfy interest or parts of the prmmpal overdue, léaving the principal or parts.
thereof to rus with interest payable. as aforesaid; and the Mortgagee may make stipulations as to
the title or evidences or commencement of title or otherwise as the Mortgagee shall deem proper;

and the Mortgagee may buy in or rescind or vary any contract for sale of the Land and any resale
thereof; and on any sale or release, the Mortgagee shall not be answerable for loss occasioned
thereby; and for any of such purposes the Mortgagee may make and execute all agréements and
assurances that the Mortgagee shall deem advisable or riecessary; and. in case any sale held by the
Mortgagee under and by virtue of the laws of the Province of Alberta under the power of sale
herein contained should prove abortive the Mortgagee may take foreclosure proceedings in respect
of the Land in accordance with the. provisions of the laws of the Province of Alberta in that behalf;
and in the event of any ‘deficiency on account of the moneys secured by this mortgage remaining
due to the Mortgagee after realizing all the Land, then Mortgagor will pay to the Mortgagee on
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demand the amount of such deficiency with interest at the Mortgage Rate both before and after

- judgment; and the proceeds of-any sale hereunder shall be applied as above provided for or in
payment.of moneys payable under this mortgage and costs on a solicitor and his own client basis,
the balange, if any; to be paid to the Mortgagor; (any notice required to be-given may be delivered
to either the Land, the Mortgagor's-residénce of place of busingss, or the last known address of the
Mortgagor);’

() the whole of the mortgage moneys shall; at the option of the. Mortgagee, become due and payable;

@) the Mortgagee may, except as specifically provided, exercise each of the foregoing powers
without notice to-the Mortgagor.

ATTORNEY

31. As further assurance to the rights and remédies granted by the Mortgagor to the- Mortgagee herein, the
Moﬁgagor 4s the reglstered owner of the Land hereby irrevocably appoints the Mortgagee on its own behalf or any
receiver or manager or receiver and manager appomted by the Mortgagee attorney on behalf of the Mortgagor to
sell, lease, mortgage, transfer, or convey the Land in acéordance with the provxsxons 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 alf 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,

JUDGMENT

32. The taking of a judgment oh any of the covendnts or agreements herein contained shall not operate as a merger
thereof or affect the Mortgagee's rights to interest at the Mortgage Rate and at the times herein provided. Further,
any and all such judgments shall provide for interest thereon to be computed at the Mortgage Rate and in the same
manner as herein provided until the judgment shdll have been fully paid and satisfied and, without limiting the
generality of the foregoing, the'Mortgagee -shall be entitled to receive interest at the Mortgage Rate on all moneys
payable to the Mortgagee under this mortgage, after any judgment has. been rendered with respect to this mortgage
until such judgment is fully satisfied.

EXPENSES

33. All expenses, fees, charges or payments incutred, expended ot paid by the Mortgagee (whether with the
knowledge, consent, concurrence or acquiescence of the Mortgagor or otherwise) with respect to the following
matters, that is to say:

(a) all solicitors', inspectors', valuators' and surveyors' fees and expenses for drawing and registering
this mortgage and for examining the Land and the title thereto, and for making or maintaining this
mortgage and any collateral security hereto a charge subject only to the prior encumbrances
acceptable to the Morigagee;

) all sums which the Mortgagee may advance for insurance premiums, property taxes, or rates;

© any unpaid amount due to the Mortgagee for application fees or renewal fees;

(d) all sums which the Mortgagee may expend in payment of prior liens, charges, encumbrances or
claims charged or to be charged against the Larid or on this mortgage or agamst the Mortgagee in
respect of this mortgage;

(&) all sums which the Mortgagée may ¢xpend in maintaining, repairing, restoring or completing the

construction 6n thé Land;.

43} the cost of mspectmg, leasing, managing or improving the Land, including the price or value. of
any goods of arly sort or description supplied for use on the Land;
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@® all sums paid to-a 'receiver of the Land;

(h) the cost of e ercxsmg or enforcmg or attemptmg to exerclse or enforce. any right, power, remedy or
expenses of the Mortgagee or any agent or employec of tha Mortgagee for any purpose provided
for herein; atid

(6)) the- Mortgagee's solicitors" costs as between solicitor and his own client incurred or paid by the
Mortgagee as a result of any default hereunder or under any other security for this loan, or of
endeavouring to collect with' or without suit any money payable hereunder, or of taking,
recovering or keeping possession of the Land, and generally in any other proceedings, matter or
thing takén or done to profect or realize this security or any other security for this loan;

together with interest thereon at the Mortgage Rate, are deemed secured hereby and shall be or constitute a
charge or charges against the Land, and all such moneys shall be repayable to the Mortgagee on demand, or
if not demanded, then with the next ensuing instalment except as herein etherwise provided,; and all such
sums together with interest thereon and -all other moneys payable by the Mortgagor under this mortgage
shall be deemed to constitute part of the mortgage moneys and are included in the principal secured hereby.
COVENANTS
34. The Mortgagor further covénants and agrees with the Mortgdgee that the Mortgagor:
(a) has a good title to the Land;

(b} has the right to mortgage.the Land;

{c) on default the Mortgagee shall have quiet possession of the Land, ‘free from all encumbrances
except for such encumbrances as are now registered on the title;
()] will execute such further assurances of the Land as may be requisite;
(e) has done no act to encumber the Land except for such encumbrances as are now registered on the
title,
. EXPROPRIATION

35. The Mortgagor hereby assigns to the Mortgagee, any proceeds which may become due and payable to the
Mortgagor by an expropriating authority upon an expropnatlon ‘of the Liand -or-the proceeds-of any condemnation;
eminent domain or like proceeding or the sale in liew 6f or in réasonable antxcxpatxon theregf of the whole or any, part
of the Land, or any portion thereof. The Mortgagor is aware of the provisions of settions 49 and 52 of the
Expropriation Act, and any amendments thereto, and hereby waives the benefit of such provisions or any legislation
similar thereto or in replacement thereof and hereby agrees to pay to the Mortgagee the differénce, if any, between
all monies secured by the mortgage at the date of the expropriation and the compensation paid to the.Mortgagee by
the expropriating authority plus interest at the rate provided for herein on such difference. The Mortgagor shall
forward to the Mortgagee, copies of any documentation relating to an expropriation or a proposed éxpropriation of
the Land or any portion thereof, forthwith upon receipt of the said documentation by it and shall execute and deliver
any further or additional documentation ‘which the Mortgagee in its sole discretion deems necessary to effect the
above assignment or which is requested by the expropriating authority. For the purposes of this clause, the “date of
the expropriation” shall mean the date that the Mortgagor ceases to be the registered owner of Land, or any portlon
thereof, and the “expropriating authority” shall mean the Crown ‘or any individual or entity empowered to acquire
lands by expropnatxon Notwithstanding anything. to the: contrary contained herein, if the Moitgagor or the
Mortgagee receives a notice of intention to ¢xpropriate in relation to thie Land, or any portiofi thereof, at-the option
of the Mortgagee, the whole of the outstanding balance secured under this mortgage at the date of the expropriation,
shall immediately become due. and payablé in like manner and to all interits and parposes ‘as if thé time for payment
of the said balance had fully come and expired. If any or all of the Land is expropriated, it is agreed that the
proceeds from any such-expropriation shall be paid directly to the Mortgagee in priority to the claims of any other
party. Service of a copy of this maortgage. on the exprbpriating authority shall be sufficient authority for the.
expropriating authority to deliver procceds to the Mortgagee, in accordance with the terms of the assignment
contained herein.
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PRIOR MORTGAGES

36. The Mortgagor hereby covendnts to perform and observe and satisfy all the terms, covenants and conditions to
be performed and observed by the Mortgagor under:the terms of any prior mortgages, agreements for sale or other
charges (hereinafter called the ¢ prior morigage”) registered agdinst the title to the Land. It is expressly agreed and
understood by the Morigagor that in the event of default by the Mortgagor under any of the terms of any prior
mortgage, then at the option of the Mortgagee the Mortgagor shall be deemed to be in default of the terms of this
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 bea charge on the Land and the Mortgagee shall have the same rights and remedies to enforte payment thereof
as it would have in the event of default in payment of other moneys payable hereunder.

SEVERABILITY.

37. In the event any clause or part of a clause herein is invalid or unenforceable for any reason, then such clause or
part of a clause shall be:severable from this mortgage and not affect the validity or enforceability of any other part of
this mortgage.

SUCCESSORS AND ASSIGNS

38. When the context makes it possible, the word “Mortgagee” wherever it occurs in this mortgage, shall include
the successors and assigns of the Mortgagee, and the word “Mortga‘gor” shall include heirs, executors,
admiinistrators, successors and assigns of the Mortgagor, and the word person * shall include any body corporate or
politic; and that words in the singular include the plural, and that words in plural mclude the singular, and words
importing the masculine gender include the feminine; and that if there is more than one entity ¢omprising the
Mortgagor all covenants herein contained. and implied are to be construed as joint and several; and that heirs,
executors, administrators, successors and assigns of any party exccuting this mortgage are jointly and severally
béund by the covenants, provisos and agreements herein contained or implied.

a2

DISCHARGE

39, The Mortgagee shall have a reasonable time after payment of the mortgage moneys in full within which to
prepare and execute a discharge of this mortgage; and interest as aforesaid shall continue to run and accrue until
actual payment in full has been received by the Mortgagee; and all legal and other expenses for the preparation and
execution of such discharge shall be borne by the Mortgagor.

LAW

40. This mortgage is made pursuant to the Land Titles Act of Alberta and any amendments thereto and shall be
construed in accordance with the laws.of the Province of Alberta. _

CHARGE

41. For the better securing t6 the Mortgagee the repayment in the manner aforesaid of the principal sum and interest
and other mioneys hereby secured the Mortgagor does hereby mortgage and charge to the Mortgagee all of the
Mortgagor's estate and interest in the Land.

INTEREST

42. Tt is the intent of the parties hereto that the interest rate not exceed the maximum interest rate permitted under
the laws of Canada and of the Province of Alberta and if the interest rate to the Mortgagee would, but for this
provision, exceed the aforesaid maximum interest rate, the interest rate to the Mortgagee shall be limited to the
maxjmum interest rate permitted under the laws of Canada and the Province of Alberta and this mortgage shall
automatically be modified without the necessity of any further actor deed to give effect to the restriction on return
set forth above.
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COMMITMENT LETTER

43. The parties agree that the. accepted terms and conditions of Liberty Investments Ltd.’s commitment letter dated
January 2, 2017, shall survivé funding of this loan and coritinite to be in full force and effect after said funding,
Default by ths Mortgagor of any of the terms or requirements contained in the comrmitment letter shall constitute a
default hereunder. In the event there is a conflict between the terms and ¢onditions of this mortgage and the said
comnitment letter as amended, then this mortgage shall take precedence. There will be no conflict if the terms and
conditions of the §aid commiitment letter should enlarge or clarify the terms and ¢onditions of this mortgage.

HAZARDOUS SUBSTANCES

44. (a) The Mortgagor represents, covenants and warrants to and in favour of the Mortgagee that:

®

(ii)

(iif)

(iv)

)

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,
unider 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 ufilized in any manner in contravention of any
applicable laws intended to protect the environment, including without liniitation, laws
respecting the disposal and emission of Hazardous Substances;.

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

(A) 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

B) at the request of the Mortgagee providé evidence to the Mortgagee of
complianice 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:

(A3 maintain and repair such:storage tanks in a manner such that they do not leak or
interfere with the environment;

®B) 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,

(b) “Hazardous Substances” means any substance which, is hazardous to persons or property and
includes; without limiting the generality of the foregoing:

®
(i)
(i)

radioactivé materials;
explosives;
anysubstance that, if added to any water, would degrade or alter or forin part of a process

of degradation or alteratior of the guality. of that water fo the extent that it is defrimental
to its use by man or by any animal, fish orplant;
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3iv) 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;

A) endangers the health, safety or welfare of persons or the health of animal life;
B) interferes with normal enjoymeiit of life or property; or
(C) causes-damage to plant life or to property;

v) toxic substances including, without restriction, urea formaldehyde foam msulauon,
asbestos and poly-chlorinated biphenyls; and :

(vi) substances declared to be hazardous. or toxic under any law or regulation now or hereafter
enacted or promulgated by any governimental authority having jurisdiction over the
‘Mortgagor, the Mortgagee or the Lands.

{c) The Mortgagor hereby indemnifies and saves harmless the Mortgagee its officers, directors,
employees, agents and -shiareholders 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:

@ 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;

(ii) 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

(iii) 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,
dxscharge emission or release, of Hazardous Substances from the Lands either onto any lands
(including the Lands), into the atmosphere of 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.

DUE ON SALE

45. The principal sum secured hereunder, all accrued interest hereunder and all other moneys payable
hereunder shall, at the election of the Mortgagee, ‘become due and payable in full if the Land or any part thereof or
interest therein is, without the prior consent in writing of the Mortgagee sold, transferred, conveyed or otherwise
similarly disposed of to a party not approved of in writing by the Mortgages, or if the Mortgagor enters into an
agreement to effect any of the foregoing to' such an unapproved party whether by registered or unregxstered
instrument and whether for valuable or nominal consideration (and if the Mortgagor is a corporation, any change in
control of the corporation shall constitute sich a dlsposmon), provided however that. nothing herein shall be
construed as permitting the Mortgagor to prepay this mortgage in whole or in part; and provided further that the
acceptance by the Mortgagee of any instalment payment or other payment under this mortgage from any entity other
than the Mortgagor shall not constitute a waiver by the Morigagee of its rights under this clause, nor a consent by
the Mortgagee of any such sale or disposal of the Land as above described; and provided further that if the
Mortgagee gives its consent to any such sale or disposition as above described, it may do so upon such conditions as
it may in its uncontrolled discretion decide upon mcludmg, without Ilmmng the generality of the foregoing, the
execution and delivery.(by any intended transferee or successor in whole or in part of the Mortgagor's title to the
Land) of an agreement in the Mortgagee's form whereby such. transferee or successor assumes all covenants and
obligations of the Mortgagor under this mortgage and all other security documents given by the Mortgagor with
respect to this mortgage loan. The Mortgagee may require that such purchaser, transferee or assignee pay an
assumption fee to the Mortgagee to compensate the Mortgagee for its time and effort hereunder and the non-
paymient of such assumption fee shall also be considered to be 4 default under this mortgage. A sale contemplated
under a specific partial discharge clause contained elsewhere herein shall not be subject to the terms hereof,
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SUBSEQUENT FINANCING

46. The principal sum secured hereunder, all accrued interest heréunder and a1l other moneys payable heréunder
shall, at the election of the Mortgagee become due and payable in full if the Land or any part théreof or interest
therein is, without the prior consent in writing. of the Mortgagee mortgaged or similarly charged provxded however
that nothing herein shall be construed as permitting the Morigagor to prepay this mortgage in whole or in pait,

18

RE-ADVANCES

47. 1t is the intention of the Mortgagor and Mortgagee thaf the Mortgagee may wish to make advances and re-
advances to the Moitgagor up o an aggregate outstanding balance at any time of the principal sum lent as set out
aforesaid. Accordmgly, this mortgage-shall be déémed to be a revolving line of credit mortgage within the meaning
of, and shall take priority in accordance with the prowsxons dealing with same in the Land Titles Act of Alberta.

This mortgage is and shall be a commumg security t the Mortgagee for the repayment of all present and future
amounts owing in respect of the principal sum lent. ‘Any portion of the principal may be advanced or re-advanced
by the Mortgagee in one or more sums at any future date or dates and the amount of such advances and re-advances
when so made shall be secured by this mortgage and be repayable with interest as aforesaid and this mortgage shall
be deemed to be taken as security for the ultimate balance of the monies hereby secured, but none of the execution
and the registration of this mortgage and the- advancé in part of any monies by the Mortgagee shall bind the
Mortgagee to advance. any unadvanced portion thereof. This mortgage shall not be void if the-principal sum secured
hereby has been repaid-in full, if such ability to borrow continues to be available to the Mortgagor, This mortgage
shall be void only when the prmcxpal sum secured hereby has been repaid in full and the Mortgagee gives written
notice: to the Mortgagor that the Mortgagor will not be: allowed to borrow further monies and there has been
performance of all covenants, provisos and conditions herein contained. Notwithstanding that this mortgage is
deemed to be a revolving line of credit mortgage there shall be no right of prepayment except as provided, if at all,

elsewhere in this mortgage.

BENEFIT OF EASEMENTS

48. As additional security for all of the indebtedness and other obligations secured hereunder and interest thereon
and the due performance of the Mortgagor’s obligations hereunder and under any collateral security the Mortgagor
hereby assigns, transfers, mortgages, charges and sets over to and in favour of the Mortgagee as and by way of a
specific assignment, mortgage and charge all of the right, title and interest of the Mortgagor in and with respect to
any all easements, restrictive covenants, rights of way, party wall agreements, encroachment agreements and plus 15
agreements benefiting the Land (the “Agreements™) and all of the benefit, power and advantage of the Mortgagor to
be derived therefrom (including without limitation the benefit of any positive covenant) and otherwise to enforce the
rights of the Mortgagor under the Agreements in the name of the Mortgagor. Nothing herein contairied shall render
the: Mortgagee liable to any person for the fulfilment or rion fulfilment of the obligations covered in aiy of the
Agreements, including, but not limited to, the payment of any moneys. thereunder or in respect thereto and the
Mortgagor hereby indemnifies and agrees to save and hold harmless the Mortgagee from and against any and all
claims, demands, actions, causes of action, losses, suits, damages and costs whatscever arising directly or indirectly
from or out of any of the Agreements. The Mortgagor-covenants and agrees with the Mortgagee that the Mortgagor
shall not surrender, alter, amend or modify any of the Agresments or any of the terms or conditions thereof except
with the prior written consent of the Mortgagee.

49. The Mortgagor agrees with the Mortgagee as follows:

(a) to comply with the terms and conditions of the commitment letter or mortgage approval and this
mortgage at all times;

(b) to maintain adequate insurance coverage as outlined in the commmnent letter or moitgage
approval as would other prudent owners of similar property, .and satisfactory to the Mortgagee and
its legal counse];

©) to maintain the Land in a sound state of repair at all times as would other prudent owners of
similar property;
(d) to allow the Mortgagee and its appointees to have access to the property at all reasonable times;
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(e at the Mortgagee's request, to deliver or cause to be delivered to the Mortgagee promptly such
information about the financial condition and operation with respect to the Land as the Mortgagee
may request from fime to time.

IN WITNESS WHEREOF the Mortgagor has duly executed these presents on the. &2 day of
JoniaanA ,2017.

CEANA DEVELOPMENT SUNRIDGE INC,

Per: v M

U

Per:
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THIS IS EXHIBIT “A-3” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

4
the 274' 2 day of June, 2019

i€sioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expires, Ty Zﬂ
Appointee No. 073688



ASSIGNMENT OF LEASES

THIS ASSIGNMENT made this __\© __ day of \'lav\uam?') , 2017.
BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Assignor”)

OF THE FIRST PART
-and-

HILLSBORO VENTURES INC.
(hereinafter called the “Assignee™)

OF THE SECOND PART

WHEREAS by a Mortgage (which Mortgage together with any renewals or extensions thereof,
or any mortgage taken in substitution therefor, either wholly or in part is hereafter called the “Mortgage”)
the Assignor miortgaged to the Assignee the following described lands and premises situate in the
Province of Alberta:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “lands’)

to secure the repayment of the sum of $3,000,000.00 with interest thereon as in the said Mortgage
provided,;

AND WHEREAS there may have been, or may be, constructed a building or buildings on the
said lands (hereinafter collectively and individually called the “building”); '

AND WHEREAS the whole or a portion of the said building or lands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tenancies, agreements or liGénses to use or oocupy; and existing and future guarantees of all or any
of the obligations of any existing or future lessee, tenant, licensee or occupier; and any and all renewals-or
extensions thereof are hereinafter collectively referred to as the “Lease™);

AND WHEREAS it is required as additional security for the payment of the monies secured and
the performance of the covenants required by the said Mortgage that the. Assignor assign to the Assignee
said Lease and all the rents payable thereunder and all other benefit and advantage to be derived
therefrom.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and of such advances as may from time to time be made: by the Assignee under said Mortgage,
the: Assignor and the Assignee covenant and agree as hereinafter stated and THE ASSIGNOR DOTH
HEREBY ASSIGN, TRANSFER AND SET OVER UNTO THE ASSIGNEE as collateral and
additional security the said Lease and the reiits payable thereunder and all ofher benefit and advantage to
be derived theréfrom, and also the full benefit of all powers and of all covenants and provisos contained
in the said Lease, with full power and authority to use the name of the Assignor, its successors or assighs,
for enforcing the performance of said covenants and other matters and things contained in the said Lease.



The Assignee shall be liable to account for only such monies as are actually received by it by
virtue of thése presents less all proper costs of collection and the net amount of such monies as are
actually recéived by the Assignee may in the sole discretion of the Assignee be applied on account of the
monies due under said Mortgage or may be paid to the Assignor.

Nothing contained herein shall be deemed to have the effect of making the Assignee responsible
for the collection of the rents or any part thereof payable pursuant to said Lease or for the observance or
performance of any covenant, term or condition contairied in said Lease (except as is specifically
‘hereinafter stated).either by the Assignoi or lessee to be observed or performed.

The Assigiee shall not solely by reason of these presents be deemed to be a morigagee in
possession of said lands or any part thereof.

Neither this agreement nor anything herein contained shall bind the Assignee to recognize said
Lease or any lease or agreement to lease said lands or any part thereof nor in any way render the interest
of the mortgagee undef such Mortgage subject to any such lease or agreement and all remedies now
available to the Assignee under said Mortgage are hereby reserved to the Assighee and may be exercised
notwithstanding any such lease or agreement oi this agreement. '

The Assignee shall be entitled to exercise all of the rights and remedies of the Assignor reserved
under and in the'said Lease or by law for the collection of the rentals, and all necessary costs incurred by
the Assignee in the exercising of the said rights and femedies shall be charged to the Assignor and be
payable out of the rents received by the Assignee.

The Assignor shall, upon the request of the Assignee, execute and deliver at its expense, an
assignment in this form of any and all other leases pertaining to the said lands which may hereafter be
granted by the Assignor, :

The Assignor ggréés to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

The assignment herein, pending perfection by service on the tenants and the Assignee taking title
to the lands, is made and taken as additional and colldteral security only for the due payment of all sums
due under the said Mortgage and none of the rights or remedies of the Assignee under the said Mortgage
shall be merged in or in any way waived, affected, delayed or prejudiced hereby.

No waiver by the Assignee of any breach of any of the covenants and conditions in said Mortgage
or these presents whether negative or positive in form shall take effect or be binding upon the Assignee
unless the same be expressed in writing under the authority of the Assignee and any waiver so expressed
shall extend only to the particular breach so waived and shall not limit or affect the Assignee's right with
respect to any other or future breach.

Any direction or request by the Assignee to pay rent reserved to the Assignee shall be sufficient
warrant and authority to the tenant to make such payment and the payment of rental to the Assignee shall
be and operate as a discharge to the tenant in respect of the.amount of rent so paid.

If the Assignor shall be in default in the observance or performance of any of the terms and
conditions of this agreement or the said Lease then at the option of the Assignee all monies payable under
the said Mortgage shall forthwith bécome due and payable and in default of payment the Assignee shall
be entitled to exercise such remedies. to realize its security under the said Mortgage as it may by law be
entitled to do.

The Assignor will at any time during the currency of said Mortgage when requested by the
Assignee 50 to do, insure and keep insured against loss resulting from rent abating following fire or other
damage to the improvements on said lands or any part thereof and will pay all premiums and sums of
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money necessary for such purpose as the same shall become due and will assign and deliver over the
Assignee the policy or policies of insurance and réceipt and receipts thereto appertaining and if it shall
neglect to so insure and keep the said insurance in force and to deliver the said policy or policies or
receipts at the office of the Assignee at least five (5) days before the day on which premiums shall be
payable then it shall be lawful for the Assignee to effect such insurance in the manner aforesaid and all
money expended by the Assignee with interest at the rate in the said Mortgage provided computed from
the time or times of payment of the same by the Assignee shall be paid by the Assignor to the Assignee
on demand and in the meantime such payment with interest as aforesaid shall be secured by said
Mottgdge and shall be a charge upon said lands and all the Assignor's estate and interest therein. The
Assignor shall forthwith on the happéning of dny l6ss resulting from rent abating as aforesaid furnish at
its expense all necessary proofs and -do all necessary acts and things to enable the Assignee to obtain
payment of the insurance monies and all insurance moniés. received by the Assignee by virtue of any such
policy or policies less all proper costs of collection thereof may at the option of the Assignee either be
forthwith applied in whole or in part in reduction of the monies secured by said mortgage or be paid fo the
Assignor,

This assignment shall also operate as an assignment by the Assignor of any and all. money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign. Demarnd on the insurer or insurers may be made
by service of a copy of this Assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this Assignment and to pay all rental insurance
accruing due subsequent to demand fo the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This agreement shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security inferests granted by any tenant, and the Assignor
does -hereby so assign.

The Assignee may register or cause to be registered by Caveat against said lands notice of this
agreement and the Assignor will not contest the validity of such caveat at any time during the currency of
said Mortgage.

THE ASSIGNOR FURTHER COVENANTS, AGREES, CERTIFIES AND WARRANTS
TO AND WITH THE ASSIGNEE:

1. That any presently existing leases, tenancies, agreements or licences to use or occupy are good,
valid and subsisting agreements,

2. That the rent reserved by said Lease has not been and shall not be demanded, collected, accepted
or paid in advance of the time for payment theréof or other than in the manner as set forth in said
Lease.

3. That it will not, except in accordance with accepted real estate management practice, alter or

modify the terms of said Lease or discharge or suirender the same or grant any concession
thereunder or consent to an assigriment or sub-lease, without the consent in writing of the
Assignee first had and obtained. . .

4, That it has not entered into and will not enter into any agreement with the Tenant whereby the
right.of set-off shaii or nmiay arise between the Assignor and the Tenant.

S. That it will fiot dispose of said lands or any part thereof or any interest therein to any person, firm

or corporation unless and until such person, firm or corporation has expressly covenanted and
agreed with the Assignee to be bound by this agreement.
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6. That prior to the date hereof it has not made any assignment of rents or of the said Lease, except
in favour of any prior mortgagee, which will not be discharged from the procéeds of the said
Mortgage, and that it-will not hereafter assign or otherwise dispose of the rents or said Lease
without first obtaining the written consent of the Assignee.

The ass;gnment contained herein shall not become binding upon the Assignee with respect to any
tenant unless service of a copy of this assignment (togéther with written advice that the Assignee is
perfecting this assignment and inténds to be bound to the tenant thereby), personally or by delivery has
been made by the Assignee or its agents upon any tenant. occupying any portion of the said lands or any
building-on the said lands and shall then operate as an absolufe and unconditional assignment of the said
Lease as between the Assignee and the tenant and such tenant is hereby authorized and directed to give
full effect to this assignment and to, upon the request of the Assignee, pay all rentals then owing or
accruing dué sobséquent to sich request to the Assignee, whose .receipt thereof shall constitute full
discharge of'such tenant's responsibility for such payment.

AND IT IS FURTHER HEREBY AGREED that the words in the hereinbefore contained
covenants, provisos, conditions and agréements referring to the Assignor or Assignee which import the
singular number shall be read and .construed as applied to each and every Assignor or Assignee male or
female and to his or her executors, administrators and assigns and in the case of a corporation to such
corporation and its successors and assigns and that in case of more than one Assignor or Assignee the said
covenants, provisos, conditions and agreements shall be construed and held to be several as well as joint.

) The Assignor hereby charges the said lands in favour of the Assignee to secure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges
and agrees that this assignment constitutes an interest in and charge against the said lands and that the
Assignee may register a Caveat to protect same.

IN WITNESS WHEREOF this assxgnmcnt has been duly executed and delivered as of the day
and year first above written.

CEANA DEVELOPMENT SUNRIDGE INC,

Per: 4 22 ; A s
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THIS IS EXHIBIT “A-4” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

ol
the 21> day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
inand for the Province of Alberta
My Comntission expires__Ju

Appointee No. 0736887



ASSIGNMENT OF RENTS

THIS ASSIGNMENT made this_ (0 day of _ Jamuavia ,2017.
. /

BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Assignor™)

OF THE FIRST PART

-and -
HILLSBORO VENTURES INC.
(hereinafter called the “Assignee”)

OF THE SECOND PART

WHEREAS by a Mortgage (which Motrtgage together with any renewals or extensions thereof,
or any mortgage taken in ‘substitution therefor; either wholly or in part is hereafter called the “Mortgage™)
the Assignor mortgaged to the Assignee the following described lands and premises situate in the
Province of Alberta:

PLAN 9811891

BLOCK 8

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
(hereinafter called the “lands™)

to secure the sum of $3,000,000.00 with interest as in the said Mortgage provided;

AND WHEREAS there may have been, or may be, constructed a building or buildingsA on the

said lands (hereinafter individually or collectively called the “building™);

AND WHEREAS the whole or a portion of the said building or lands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tehancies, agreements or licenses as to use or occupancy; and existing and future guarantees of all
or any of the obligations of any existing or future lessee, tenant, licensee or occupier; and any and all
renewals or extensions thereof are hereinafter collectively referred to as the “Leases™);

AND WHEREAS the Assignor has agreed to assign to the Assignee all rents payable and to
become payable under the Leases and all other monies resetved and payable and to become payable under
the said Leases and all benefit and advantage to be derived therefrom to the Assignee as additional and
collateral security for the payment of the monies due and to become due under the said Mortgage.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and in consideration of the Assignee making any advarice. under the said Mortgage, the Assignor
and Assignee covenant and agree as hereinafter stated and the Assignor does hereby absolutely assign to
the Assignee all rents payable and to become payable under the said Leases, and all security deposits and

otheér monies reserved and payable and to become payable under or in respect of the said Leases, and all

other benefit and advantage to be derived therefrom, and grants the Assignee the right, at its option, to
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demand and receive the same and to distrain for the same, at any time and from time to time and to apply
amounts so received at its discéretion on any amounts due and payable to the Assignee under the said
Moitgage.

PROVIDED HOWEVER that the Assignor may collect such rentals and other benefits hereby
assigned until default under the Mortgage or other collateral security, after which event such rentals and
other benefits hereby assigned, if received by the Assignor, shall be received and held in trust for the
Assignee. Once demand in wntmg is made by the Assignee upon the ténants, or upon such other holder
of the ténants' estate and iriterest in the lands (which demand shall only be made in the event of default
under the Mortgage), the rentals and -other benefits hereby assigned shall be paid to the Assignee at a
place to be designated in stich demand. Demand may be madé by seivice of a copy of this assignment
personally or by dellvery upon the aforesaid tenants, or upon such other holder of the aforesaid tenants'
estate and interest in the lands and the parties so served are hereby authorized and directed to give full
effect to this assignment and to pay all restals accruing due subsequent to demand to the Assignee, whose
receipt theteof shall constitute full discharge of such tenants responsibility for such payment.

This assignment shall be effective only until such time as all monies due and owing under the
said Mortgage have been fully paid and satisfied.

The said rents and other benefits hereby assigned to the Assignee are being taken as additional
and collateral security only for the due payment of all sums due under the said Mortgage and none of the
rights or remedies of the Assignee under the said Mortgage shall be merged in or in any way waived,
affected, delayed or prejudiced hereby.

Nothing herein shall be deemed to have the effect of making the Assignee responsible for the
collection of the said rents or any part thereof, or for the performance of any covenant, térm or condition,
sither by lessor or lessee, contained in any of the said Leases, and the"Assignee shall not by virtue of this
assignment or’by any steps actions, distress or other proceedings taken to enforce its rights hereunder be
deemed to be a mortgagee in possession of the said lands.

Neither this assignment nor anything herein contained shall bind the Assignee to recognize any
lease of agreement to lease the said lands or any part thereof nor in any way render the interest of the
Assignee under the said Mortgage subject to any such leas¢ or agreement and all remedies now available
to the Assignee under the -said Mortgage are hereby reserved to the Assignee and may be exercised
notwithstanding any such lease, agreement to lease or this assignment.

The Assignee shall be liable to account only for such monies as may actually come into its hands
by virtue of this assignment, less proper collection charges, and such monies when so received by it shall
be applied on account of the monies due under the said Mortgage. to which this assignment is taken as
additional and collateral security.

AND THE ASSIGNOR further covenants, watrants and agrees to and with the Assignee that no
prepayment of rental in excess of that provided for in the Leases has been paid under the said Leases and
that it will not demand or accept any rent reserved or payable under the said Leases in excess of that
provided for in the Leases in advance unless the prior written ¢consent of the Assignee (to be given at the
sole-and absolute discretion of the Assignee) is first obtained.

THE ASSIGNOR does hereby release and discharge any tenant of it from any liability
whatsoever to it by reason of the payment of any amounts paid hereunder o the Assignee.

THE ASSIGNOR covenarits, warrants and agrees to and with the Assignee that prior to the date
hereof it has not made any assignment of rents or other imoniés payable under the said Leases, except in
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favour of any prior mortgagee, which will not be discharged from the proceeds of the said Mortgage and
that it will not hereafter assign or otherwise dispose of the aforesaid rents or other monies, or any part
thereof, without the writtén consent of the Assignee first had and obtained.

THE ASSIGNOR covenants, warrants and agrees that it has not entered into and will not enter
into any agreement with any tenant of the said lands or any part or parts thereof whereby the right of set-
off shall or may arise between the Assignhot and any tenant.

THE ASSIGNOR shall from time to time and at all times hereafter, at the requést of the
Assignee, execute and deliver at the expense of the Assignor, such further assurances fot the better and
more perfectly assigning to the Assignee the said Leases, rents and :other monies. and all renewals and

extensions thereof as the Assignee shall reasonably require,

IF THE ASSIGNOR. defaults or breaches in the observance or performance of any of the
covenants and agreemeénts herein, or in the said Leases, on its part to be observed and/or performed, then
in such case the whole of the principal suni remaining due under the said Mortgage (and all interest and
other monies payable thereunder) shall, at the option of the Assignee, forthwith become due and payable
in like manner and with like consequences and effects to all intents and purposes whatsoever as if the time
therein mentioned for payment of such principal money had fully come and expired.

NO WAIVER by the Assignee of any breach of any of the covenants and conditions in the said
Mortgage or these presents whether negative or positive in form shall take effect or be binding upon the
Assignee uriless the same be expressed in writing under the authority of the Assignee and any waiver so
expressed shall extend only to the particular breach so waived and shall not limit or affect the Assignee's
right with respect to any othét or future breach.

THE ASSIGNOR shall not dispose of the-said lands or any part thereo.  ny interest therein to
any person, firm or corporation unless and until such person, firm or corporation has expressly
covenanted and agreed with the Assignéé to. be bound by this assignment.

The Assignor agrees to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign, Démand on the insurer or insurers may be made
by service of a copy of this assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this assignment and to pay all tental insurance
accruing due subsequert t6 demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This assignment shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Assignor
does hereby so assign.

The words in the hereinbefore contained covenants, provisos, conditions and agreements referring
to the Assignor which import the singular number shall be read and construed as applied to each and
every Assignor male or female and to his or her heirs, executors, administrators and assigns and in the
case of a corporation to such corporation and its successors and assigns and that in case of more than one
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Assignor the said covenants, provisos, conditions and agreements shall be construed and held to be
several as well as joint.

This assignmerit shall enwre to the benefit of and be binding upon the pparties hereto and their
heirs, executors, administrators, successors and assigns.

The Assignor hereby charges the said lands in favour of the Assigriee to secure the payment of
any monies due or to become dite to the Assignee as a result of this agresment.and hereby acknowledges
and agrees that this Assignment of Rents constitutes an interest in and charge against the said lands and
that the Assignee may register a Caveat to protect same.

IN WITNESS WHEREOF this -assignment has been duly executed and delivered as of the day

and year first above written.

s

CEANA DEVELOPMENT SUNRIDGE INC.

Per: 6}7% A

Per:
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THIS IS EXHIBIT “A-5” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the /] i day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
inand for the Provinge of Alberta
My Commission expires_vJVag [ /o) )
Appointee No. 0736887




SECURITY AGREEMENT

WHEREAS HILLSBORO VENTURES INC. (the “Secured Paity”) has advanced or will be presently
advancing to CEANA DEVELOPMENT SUNRIDGE INC: (the “Debtor”) by way of loan the sum of

$3,000,000.00, orany porhon thereof, With interest thereon pursuiant to the terms of and secured by-a mortgage of the
lands hersinafier described in Scheduie UAR hereto (the. “Mortgage of Land”);

AND WHEREAS in the commitment for the said loan it w_as a requirement of the loan that the Debtor grant
this Security Agreement to the Secured Party as additional security for the repayment of the said sum and interest;

NOW THEREFORE THIS AGREEMENT WITNESSETH that:

L SECURITY INTEREST

(a)

®

For value received the Debtor, hereby grants to the Seciired Party; a secutity interest (“Security
Interest”) in the undertaking of Debtor and in all of Débtor's present and after acqmred personal
property including, without limitation, in all Goods (including all parts, accessories, attachments,
special tools, additions and accessions thereto), Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Initangibles, Money and Investment Property now owned or
hereafter owned or acquxred by or on behalf of Debtor (including such as may be returned to or
repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions
therefor (hereinafter collectively called “Collateral”), and including, without limitation, all of the
following now owned or hereafter owned or acquired by or on behalf of Debtor:

® all inventory of whatever kind and wherever situate;

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including,
without limitation, all machinezy, tools, apparatus, plant, furniture, fixtures and vehicles of
whatsoever nature.or kind;

(iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and
demands of every nature and kind howsoever arising or secured including létters of credit
and advices of credit, which aré now due, owing or accruing or growing due to or owned
by or which may hereafter become due, owing or accruing or growing due to or owned by
Debtor (“Debts™);

@Gv) all deeds, documents, writings, papers, books of account and other books relating to or
being records of Debts, Chattel Paper or Docurhents of Title or by which such are or may
hereafter be secured, evidenced, acknowledged or made payable;

™ all contractual rights and insurance claims;

(vi) al] patents, industrial designs, trade-marks, trade secrets and know-how including without
liwitation environiiental technology and biotechnology, confidential information, trade-
names, goodwill, copyrights, personality rights, plant breeders' rights, integrated circuit
topographies, software and all other forms of intellectual and industrial property, and any
registrations and applications for registration of any of the foregoing. (collectively
“Intellectual Property™).

The Secunty Interest granted hereby shall not extend or apply to and Collateral shall not include the
last day of the term of any lease of agreement therefor but upon the enforcement of the. Security
Tnterest Debtor shall stand possessed of such last day in trust to assign the sarme to any person
acquiring such term. ‘
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(c) Unless otherwise limited herein the terms “Goods”, “Chatte] Paper”, “Document of Title”,
“Instrument”, “Security”, * Investment Property”, “proceeds™, “accessxon”, “Money™, “financirig
statgment™ and “ﬁnancmg change-statermient” whenever used herein shall-be interpreted pursuant to
their respective meanings when used in The Pefsonal Property Security Act of the Province of
Alberta, as amended from time to time, which Act, including amendments thereto and any Act

" substihited therefor and amendinents thereto is hereinreferred to as the “P.P.S.A ", Provided always
that the term “Goods™when used herein shall not include “constimer goods™ or “invertory” of
Debtor as those terms aré defined in the P:P.S.A. ‘Any réference herein to “Collateral” shall, unless
the-context otherwise requires, be deemed a reference to “Collateral or any part thereof”.

2. INDEBTEDNESS SECURED
The Security Interest granted by Debtor to the Secured Party secures payment and performance of any and

all obligations, indebtedness anid liability of Debtor to the Secured Party (including interést théreon at the rate and in
the matiner set oiit in the Mortgage of Land from time to time) under the Morigage of Land, and any ultimate unpaid

. balance thereof and whether the.same is from time to time reduced and thereafter increased and ‘whether Debtor be

bound alone or with another or-others. (hereinafier collectively called the “Indebtedness™). If the Security Interest in
the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of the Debtor, the Debtor
acknowledges and agrees that Debtor shall continue to be liable for any Inidebtedness remaining outstanding and the
Secured Party shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect it shall be deemed
to continuously represent and warrant that:

(@) the Collateral is genuine and owned by Debtor free of all security interests; mortgages, liens, claims,
charges or -other encambrances (hereinafter collectively called “Encumbrances™) save for the
Security Interest and those Encumbrances shown on Schedule “B”, if any, or hereafter approved in
writing by the Secured Party, prior to their creation or assumption;

®) Debtor is authorized to enter into this Security Agreement;
(c) each debt, Chattel Paper and Instrument constituting proceeds of Goods is enforceable in accordance

with its terms against the party obligated to pay the same (the “Account Debtor”).
4, COVENANTS OF DEBTOR

The Debtor cavenants:and dgrees:

(a) to deferid Collateral against the claims and demands of all other parties claiming the same or an
interest therein; to keep Collateral free from all Encumbrances, except for the Security Interest and
those shown on Schedule “B”, if ariy, or heréafter approved in writing by the Secured Party prior to
their creation or assumption, and not to sell, exchange, transfer, assign, lease or otherwise dxspose
of Collateral or any interest therein withouit the prior written consent of the Secured Party and, in
any event, to deposit with the Sécured Party all Money received from any disposition of Collateral;

(b) to notify the Secured Party promptly of:

@) any change in the information contained herein or in the Schedules hereto relating to
Debtor, Debtor’s business or. Collateral;

(i) the details of any gignificant acquisition of Collateral;

(i)  the details of any claims or litigation affectitig Debtor or Collateral;
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(iv) any loss of or damage to Collateral;

) any default by any ‘Account Debtor in payment or other performance of his obligations
with respect to Collatetal; and

(vi) the retiim to.or repossession by debtor of Collateral;

to keep the Collateral in good order, condition and repair and not to use Collateral in violation of
the provisions of this Security Agreement or any other agreement relating to Collateral or any policy
insuring Collateral or any applicable statute, law, by-law, rule, regulation or ordinance;

to do, éxecute, acknowledge and deliver such financing statements, financing change statements and
further assigaiients, transfers; documents, acts, matters and things (including further schedules
hereto) ds may be reasonably requested by the Secured Party of or with respect to Collateral in order
to give effect to these presents and to pay all costs for searches and filings in connection therewith;

to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully
levied, assessed or imposed against or in respect of Debtor or Collateral as and when the same
become due and payable;

to insure the Goods for such periods, in such.amounts, on such terms and against loss or damage by
fire and such other risks.as the Secured Party shall reasonably direct with loss payable to the Secured
Party and Debtor, as insureds, as their respective inferests may appear, and to pay all premiums
therefor; i

to prevent Collateral from being or becoming an accession to other property not covered by this

Security Agreement;

to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect
and preserve the Collateral and to. keep, in accordance with generally accepted accounting
principles, consistently applied, proper books of account for Debtor’s business as well as accurate
and complete records concerning Collateral and-mark any and all such records and Collateral at the
Secured Party’s request so as to indicate the Security Interest; and

to deliver to the Secured Party from.time to time promptly upon request:

@ any-Documents of Title, Instruments, Securities, Investment Property and Chattel Paper
constituting, representing or relating to Collateral;

@D all books of account arid all records, ledgers, reports, correspondence, schedules,
documents, statéments, lists and other writings relating to Collateral for the purpose of
inspecting, auditing or copying the samé;

(iii) all financial statements prepared by or for Debtor regarding Debtor’s business;

@iv) all policies and certificates of insurance relating to Collateral; and

v) such information concerning Collateral, the Debtor and Debtor’s business and affairs as
the Secured Party may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

‘Subject to compliance with Debtor’s covenants ¢ontained herein and the clause titled “Collection of Debts”,
Debtor may, until default, possess, operate, collect; ise and enjoy and deal with Collateral in the ordinary course of
Debtor’s business in any manner not inconsistent with the provisions hereof; provided always that the Secured Party
shall have the right at any time and from time to time to verify the existence and state of the Collateral i any manner
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the Secured Party may considet appropriate and Debtor agrees to furnish all assistance and information and to perform
all such acts as the Secured Party may reasonably request in connection therewith and for such purpose to grant to the
Secured Party or its agents access to all places where Collateral may be located and to-all premises-occupied by Debtor,

6. SECURITIES; INVESTMENT PROPERTY

If Collateral at any time inchudes Securities or other Investment Property, Debtor authorizes the Secured
Party to transfer the same or any part thereof into its own name or that of its nominee(s) so that the Secured Party or
its nominee(s) may appear on record as the sole owner theréof; provided that, until default, the Se¢cured Party shall
deliver promptly to Debtor all notices or other communications received by itor its-nominee(s) as such registered
owner and, upon demand and receipt of payment of any necessary expénses. thereof; shall issue to Debtor or its order
a proxy to vote and take all action with-respect to such. Securities or other Investment Property. After default, Debtor
waives all rights to receive. any notices or communications received by the Secured Party or its nominee(s) as such
registered owner and agrees that no proxy issued by the Secured Party to Debtor or its order as aforesaid shall thereafter
be effective.

7 COLLECTION OF DEBTS

Before or after defanlt under this Security Agreement, the Secured Party may notify all or any Account
Debtors of the Security Interest and may also direct such Account Debtors to make all payments on Collateral to the ’
Secured Party. Debtor acknowledges that any paymenits on or other proceeds of Collateral received by Debtor from
Account Debtors, whether before or after notification of this Security Interest to Account Debtors and whether before
or after default under this Security Agreement, shall be received and held by Debtor in trust for the Secured Party and
shall be turned over to the Secured Party upon request.

8. °  DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by the Secured Party
pursuant to or in exercise of any rightit possessés with respect to Collateral shall be applied on account of Indebtedness
in such manner as the Secured Party deems best or, at the option of the Secured Party, be- held unappropriated in a
collateral account or released to Debtor, all without prejudice to the lability of Debfor or the rights of the Secured
Party hereunder, and any surplus shall be accounted for as required by law. ’

9. EVENTS OF DEFAULT

The happening of any one of the following events or conditions shall constitute default hereunder which is
herein referred to as “default™

(a) the nonpaym:2nt when due, whether by acceleration or otherwise, of any principal or interest forming
part of Indebtetiness or the failure of Debtor to observe or perform any obligation, covenant, term,
provision or condition contained in this Security Agreement orany other agreément between Debtor
and the Secured Party, including without limitation the Mortgage of Land;

®) the death of or a declaration of incompetency by a court. of competent jurisdiction with respect to
Debtor, if an individial;

() the bankruptcy or insolvéncy of Debtor; the filing against Debtor of a petition in bankruptcy; the
making of an assignment for the benefit of creditors by Debtor; the appointment of a receiver or
trustee for Debtor-or- for any assets of Debtor; or the institution by or against Debtor of any other
type of insolvency proceeding under the Bankruptcy Act or otherwise;

() the institution by or against Debtor of any formal or informal proceeding for the dissolution or
liquidation of, settlement of claims against or winding up of affairs of Debtor;

(e) ifany Encumbrance affecting Collateral becomes enforceable against Collateral;
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if Debtor ceases or threaténs to cease to carry on business, makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of
bankrupicy;

if any éxecution, sequestration, extent or other process of any court becomes enforceable agamst
Debtor or lf 4 distress or analogous process is levied upon the assets of Debtor of any part thereof;
or

ifany certificate, statement, representation, warranty or audit report heretofore orhereafter furnished
by: or on behalf of Débtor pursuant to or in:connection with this Securiy Agreement; or otherwise
(including, without limitation, the representations and warranties contained herein) or as an
inducement to the Secured Party to extend any credit to or to enter into this or any other agreement
with Debtor;, proves to have been false in any material respect at the time as of which the facts
therein set forth were stated or certified, or proves to have omiited any substantial confingent or
unliquidated Jiability or claim against Debtor; or if upon the date of execution of this Security
Agreement, there shall have been any material adverse change in any of the facts disclosed by any
such certificate, represéntation, statement, warranty or audit report, which change shall not have
been disclosed to the Secured Party at or prior to the time of such exscution.

10. ACCELERATION

Secured Party, in its sole discretion, may declare-all or any part of the Indebtedness which is not by its terms -
payable on demand to be immediately due and payable, without demand or rictice of any kind, in the event of default,
or, if the Secured Party considers itself insecure or that the Collatéral is in jeopardy. The provisions of this clause are
not intended in any way to affect any rights of the Secureéd Party with respect to any Indebtedriess which may now or
hereafier be payable on demand. .

11. REMEDIES

(@)

)

©

Upon default, the Secured Party may appoint or reappoint by instrument in writing, any person or
persons, whether an officer or officers or an employee or employees of the Secured Party or not, to
Be a receiver or receivers ‘(heréinafter cailed a “Receiver”, which term when used herein shall
include a receiver and manager) of Collateral and may remove any Receiver so appointed and
appoint another in his stead. Any such Receiver shall, so far as concerns responsibility for his acts,
be deemed the-agent of Debtor and not the Secured Party, and the Secured Party shall not be in any
way responisible for any misconduct, negligerice, or non-feasance on the part of any such Receiver,

his servants, agents or-employees. Subject to the provisions of the instrument appointing him, any
such Receiver shall have | power to take possession of Collateral, to preserve Collateral:orits'value,
to carry on or coneur in carfying on all or any part of the business of Debtor-and to sell, lease or
otherwise dispose of or-concur in selhng, leasing or-otherwise disposing of Collateral. To facilitate
the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter
upon, use and ocoupy all premises owned or occupied by Debtor wherein Collateral may be situate,
aintain Collateral upon such prémises,‘borrow money on a secired or unsecured basis and use
Collateral directly in carrying on Debtor’s business or as security for loans or advances to enable
the Receiver to carry on Debtor's business of otherwise, as such Receiver shall, in its discretion,
deterrnine. Except as may be otherwise directed by the Secured Party, all Money received from time
to time by such Receiver in carrying outhis appomtment shall be received in trust for and paid over
to the Secured Party. Every such Receiver may, in the discretion of the Secured Party, be vested
with all or any of the rights and powers of the Secured Party.

Upon default, the.Secured Party may, either directly or through its agents or nominees, exercise any
or 4ll of the powers anid rights given to a Receiver by virtue of the foregoing sub-clause (a).

Secured Party- may ‘take possession of, collect; -demand, sue on, enforce, recover and receive

Collateral and give valid and binding receipts and discharges therefor and in respect, thereof and,
upon default, the Secured Paity may sell, lease or otherwise dispose of Collateral in such manner,

O
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at such time or times and place or places, for such consideration and upon such terms and conditions
as to the-Secured Party may seem reasonable:

In addition to those rights grantéd herein and ini any other agreement now or hereafter in effect
between Debtor and the Secured Party and in addition to any other rights the Secured Party may
have at law or in equity, the Secured Party shall have, both before and after default, all rights and
remedies of a sectred party under the P.P.S.A. Provided always, that the Secured Party shall not be
liable or accountable for any failure to exercise its remedies, take possession of, collect, enforce,
realize, sell, lease or otherwise dispose of Collateral or to institute any proceedings for such
purposes. F”rthermore, the Secured Party shall havé no obligation to take any steps to preserve
rights against: pnor parties to any Instrument or Chattel Paper, whether Collateral or proceeds and
whether or not in the Secured Party’s possesswn and shall not be:liable or accountable for failure to
do so.

Debtor acknowledges that the Secured Party or any Réceiver appointed by it may take possession
of Collateral wherever it may be Tocated and by any method permiitted by law and Debtor agrees
upon request from the Secured Party or any sich Recewer to assemble and deliver possession of
Collateral at such place or places as directed.

Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by the
Secured Party or any Receiver appointed by it, whether directly or for services rendered (including
reasonable solicitors and auditors costs.and other legal expenses and Receiver remuneration), in
operating Debtor’s accounts, in preparing or enforcing this Security Agreement, taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses
together with any amounts owing as a result of any borrowing by the Secured Party or any Receiver
appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection
or disposition of Collateral and shall be secured hereby.

Secured Party will give Debtor such notice, if any, of the date, time and place of any public sale or
of the date after which-any private disposition of Collateral is to be made, as may be required by the
PP.S.A.

12. MISCELLANEOUS-

(a)

®

©

Debtor hereby authorizes the Secured Party to file such financing statements, financing change
staternents and other documents and do such act$, matters and things (including completing and
adding schedules hereto identifying Collateral or any permmed Encumbranées affecting Collatéral
or identifying the locations. at which Debtor’s business is carried on and Collateral and records
relating thereto are situate) as the Secured Party may degm appropriate to perfect on an ongoing
basis.and continue the Security Interest, to protect and preserve Collateral and o realize upon the
Security Interest and Debtor hereby 1rrevocably ‘¢onstitutes-and appoirits Secured Party or a Manager
or Acting Manager from time to time of the Secured Parfy the true and lawful atforney of Debtor,
with full power of substitution, to do any of the foregoing in the name of Debtor whenever and
wherever it may be deemed necessary or expedient.

Without limiting any other right of the Secured Party, whenever Indebtedness is immediately due
and payable or the Secured Party has the right to declare Indebtedness to be immediately due and
payable (whether or not it has so declared), the Secured Party may, in its sole discretion, set off
against Indebtedness any and all amounts then owed to Debtor by the Secured Party in any capacity,
whether or riot due, and the Secured Party shall be deemed to have exercised such right of setoff
immediately at the time-of making its decision to do so even though any charge therefor is made or
entered on the Secured Party’s records subsequent thereto.

Upon Debtor’s failire to perform any of its duties hereunder, the Secured Party may, but shall not
be- obligated to, perform any or all of such duties, and Debtor shall pay to the Secured Party,

. forthwith upon written demand therefor, an amount equal to the expenses incurred by the Secured

ot
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Party in 50 doing plus. interest theréon from the date such expense s incurred until it is paid at the
rate of ifitérest ds set out inthe Mortgage of Land from time to titme.

Secured Party may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromiise, setile, grant releases and discharges and otherwise deal with
Debtor, debtors of Debtor, sureties and others and with Collateral and other security as the Secured
Party may:see fit without prejudice to the liability of Debtor oi-the Secured Party’s right to hold and
realize the Security Interest. Furthermore, the Securéd Party may demand, collect and sue on
Collateral in either Debtor’s or the Secured Party’s name, at the Secured Party’s option, and may
endorse Debtor’s name on any and all cheques, commercial paper, and any other Instruments
pertaining td or constituting Collateral.

No delay or omission by the Secured Party in exercising any right or remedy hereunder or with
respect to any Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no
single or partial exercise thereof shall preclude any other or further exercise thereof or the exercise
of any other right or remedy. Furthermore, the Secured Party may remedy any default by Debtor
hereunder or with respect to: any ] Indebtedness in any reasonable manner without waiving the default
remedied and.without waiving ary other prior or subsequent default by Debtor, All rights and
remedies of the Secured Party granted orrecognized herein are cumulative and may be exercised at
any time and from time to time inidependently or'in combination.

Debtor waives protest of any Instrument constitating Collateral at any time held by the Secured
Party on which Debtor is in any way liable and, sibject to the terms under the P.P.S.A., notice of
any other action taken by the Seciired Party.

This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and assigns. In any action brought by an
assignee of this Security Agreement and the Security Interest or any part thereof to enforce any
rights hereunder, Debtor shall not assert against the assignee any claim or defence which Debtor
now has or hereafter may have against the Secured Party. If more than one Debtor executes this
Security Agreement the obligations of such Débtors heréunder shall be joint and several.

Save for any schedules which may be added hereto pursuant to the provisions hereof, no
modification, variation or amendment of any provision of this Secumy Agreement shall be.made
except by 4 Written agreement executed by the parties hereto and no waiver of any provision hereof
shall be effective unless in writing,

‘Whenever either party hereto is required or entitled to notify or direct the other or to make a:demand
or request lipon the other, such notice; direction, démand or request shall be in writing and shall be
sufficiently given, in the case of the Secured Party, if delivered to it or sent by prepaid registered
mail addressed to it at its address where payments are being, or aré to be, made and, in the case of
Debtor, if delivered to it or if sent by prepaid registered mail addressed to it at its last address known
to the Secured Party. Either party may notify the other pursuant hereto of any change in such party’s
principal address'to be used for the purposes hereof,

This Security Agreement and the security afforded hereby is in addition to and.not in substitution
for any other security now or hereafier held by the Secured Party and is intended to remain in full
force and effect unti] the Indebtedness is repaid and the obligations of the Debtor to the Secured
Party performed notwithstanding that the Indebtedness is reduced from time to time and thereafter
increased or entirely extinguished, or the Debtor by instrument in writing attempts to terminate this
agreement.

The headings used ih this Security Agreement aré for convenience only and are not to be- considered
a‘part of this Security Agreement and do not in any way limit or amplify the terms and provisions
of this Security Agreement.
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When the context so requires, the singular number shall be read as if the plural were expressed and
the provisions hereof shall be read with all the grammatical changes necessary dependent upon the
person referred to being a male, female, firm or corporation.

In the event any provxsxon of this Security Agreement, as amended from time to time, shall be
deemed invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining
terms and provisions of this Security Agréement shall remain in full force and effect.

Nothing herein contained shall in any way -obligate the Secured Party to grant, continue, renew,
extend timé for payment of or accept anything which constitutes or would constitute Indebtedness.

The Security Interest created hereby is intended to attach when this Security Agreement is signed
by Debtor and delivered to the Secured Party,

Debtor acknowledges and agrees that in the event it amalgamates with any other company or
companies it is the: intention of the parties hereto that the term “Debtor” when used herein shall
apply to each of the gmalgamating companies and to-the amalgamated company, such that the
Security Interest granted hereby (i) shall extend to “Collateral” (as that term is herein defined)
owned by edach of the amalgamating companies and the amalgamated company at the time of
amalgamation and to any “Collateral” thereafter owned or acquired by the amalgamated company,
and (ii) shall secure the “Inidebtedness” (as that term is herein defined) of each of the amalgamating
companies and thé amalgamated company to the Secured Party at the time-of amalgamatxon and any
“Indebtedness” of the amalgamated company to the. Secured Party thereafter arising. The Security
Interest shall attach to “Collateral” owned by each company amalgamating with Debtor, and by the
amalgamated company, at the time of amalgamation, and shall attach to any “Collateral” thereafter
owned or acquired by the amalgamated company when such becomes owned or is acquired.

This security agreement-and the transactions evidenced hereby shall be governed by and construed
in accordance with the laws of the province of Alberta as the same may from time to time be in
effect, including, where applicable, the P.P.S.A,

13. COPY OF AGREEMENT

(@)

®

Debtor hereby acknowledges receipt of a copy of this Security Agreement.

Debtor waives Debtor’s right to receive a copy of any financing statement or financing change
statement regxstered by the Secured Party, or of any verification statement w1th respect to any
financing statement registered by the Secured Party.

14, NAME OF DEBTOR

Debtor represents and warrants that the name of the Debtor as set out herein is accurate.

IN WITNESS WHEREOF Debtor has executed this Security Agreementthis ' _of __ Mavd\ 2017,

CEANA DEVELOPMENT SUNRIDGE INC.

Per: VMMO{A

Per:
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SCHEDULE “A”»

LANDS

PLAN 9811891

BLOCK 8

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

" SCHEDULE “B”

 ENCUMBRANCES

CWB Registrations 16042128403, 16042129029, 16042819785, 16092905543
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THIS IS EXHIBIT “A-6” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

the ZI’* day of June, 2019

omz/ §s:,6ner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths

in and for the Provit}gg of Alberta ]
My Cditimission expires__ V. 2

Appointee No. 0736887



ASSIGNMENT OF PROJECT AGREEMENTS

THIS ASSIGNMENT made effective the | day of __ Mav(in 2017,

BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Borrower”)

OF THE FIRST PART
-and -
HILLSBORO VENTURES INC.
(hereinafter called the “Lender”)
OF THE SECOND PART
WHERFEAS:
A, The Borrower has applied to the Lender for a loan in the maximum amount of $3,000,000.00 (the

“Loan Amount”) all as more particularly described in a commitment letter dated January 2, 2017
(the “Commitment”) issued by Liberty lavestments Ltd. to the Borrower and accepted by the
Borrower.

As security for the Loan Amount, interest thereon, commitment fees, funding fees, and all other
fees, costs, expenses, charges and other amounts due by the Borrower which are described in the
Commitment, the Borrower has issued a Mortgage in favour of the Lender in the principal amount
of $3,000,000.00 (heremaﬁer called the “Mortgage”) which charges the lands owned by the
Borrower described in Schedule “A” hereto, which lands and all buildings at any time situate
thereon during the existence of the Mortgage are heréinafter referred to as the “Mortgaged
Premises™.

The Borrower intends to develop a project on.the Mortgaged Premises (heremaﬁer called the
“Project”).

As a condition precedent to advances of the Loan, the Borrower has agreed to assign to thé Lender
as additional collateral security the following:

(a) the benefits of all developiment, zoning, land use and building permissions, exceptions and
authorizations;

b) all designs, diagrams, engineering certificates, surveys; drawings, plans and specifications;
{©) all performance bonds, maintenance bonds and labour and material payment bonds relating
to the Project; :

‘the above being collectively called the “Collateral” and;

(d) all contractz and agreements relating to the development and construction of the Project
including;, but not limited to:
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@@ any development agreements;

(i) professional, construction and sub-trade contracts;

(lii)  all'~warranties; guarantees and indemnities of subtrades, suppliers and
manufacturers in respect of work and materials done-and supplied in respect of the
construction or repair of the Mortgaged Premises and other improvemients on the
Mortgaged Premises; and

(iv)  all subsisting permits, licenses, servi¢e contracts, utility contracts and other
contracts affecting the Moitgaged Premises;

all the Borrower's rights under and by virtue of all offers to purchase the Mortgaged
Premises, the Project and/or any or all of the condominium units;

all- monies payable under sub-clause (¢) including, but not limited to:
@ non-refundable deposits of purchaser's held with respect thereto;,
(i)  purchaser G.S.T. rebates;

(ili)  condominium holdbacks on unit sales pursuant to the Condominium Property Act
of Alberta;

any mortgages granted or assigned to the Borrower by purchasers of condominium units;

the proceeds from sub-clauses (£) and (g) above;

sub-clauses (d) to (h) inclusive are collectively called the “Contracts”, and the parties thereto, other
than the Borrower, are collectively called the “Contractor”.

NOW, THEREFORE, THIS ASSIGNMENT WITNESSES:

1.

In consideration of the premises and other good and valuable consideration (the receipt and

sufficiency of which is hereby acknowledged) the Borrower covenants, declares and agrees with

the Lender as follows:

(@)

(b)

That the Borrower hereby assigns, transfers and sets over unto the Lender all of its right,

‘title and interest in and to the Collateral and the Contracts including, without limitation,

the benefit of all representations, warranties, conditions, terms and covenants made or
contained in the Collateral and the Contracts or implied or expressed by law in relation
thereto; and itrevocably appoints the Lender as its atiorney and agent with full power and
authority to execute all necessary’ documents in connection with the Collateral and the
Contracts and to enforce performance of such conditions, terms and covenants and to
demand, sue for and collect damages in connection with any misrepresentation, failure of
warranty, or breach of any such condition, term or covenant in the name -of and as agent
for the Borrower, or in the name of the Lender; to have and to hold unto the Lender until
all monies owing and all obligations of the Borrower under the Mortgage have been fully
paid and fulfilled;

That although it is intended by the Boirower and the Lender that this shall be a present
assignment the Lender shall not be entifled, until there shall be default'under the Mortgage
or undér the terms hereof, 10 éxeicise the rights assigned to it heretinder or to enforce or
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sue in respect of any representation, warranty, condition, term or covenant under the
Collateral or the Contracts and the other parties thereto shall be entitled to deal with the
Borrower until receipt of written notice from the Lender stating that they should no longer
deal with the Borrower;

That notwifhstanding any variation of the terms of the Mortgage or any agreement or
arrangement with the Borrower or any exténsion of time for payment or any release of any
security this Assignment shall continue as collateral security until the whole of the monies
secured by the Mortgage shall be fully paid and all obligations of the Borrower under the
Mortgage have beén satisfied;

That the Borrower shall be ‘permitted to enJoy the benefits: of the Collateral and the
Contracts unless: and unfil default shall be made in the payment of any monies secured by
the Mortgage or in the keepmg orobservance or perfonnance of ‘any covenant, proviso or
condition contained herein or in the Mortgage and in the case of such default the Lender or
its agent may but shall not be bound to give written notice to the other parties to the
Collatéral and the Contracts requiring them to deal directly with the Lender, and the
Borrower covenants and agrees, at the request of the Lender, to join with the Lender in
such notice and hereby irrevocably appoints the Lender as its attorney to join the Borrower
in-such notice;

That the Lender may waive any default or breach of covenant and shall not be bound to
exercise its rights hereunder or to serve any notice upon any other party hereto upon the
happening of any default or breach of covénant but any such waiver shall not extend to any
subsequent default or breach of covenant; .

That nothing herein contained shall be deemed to have the effect of making the Lender
résponsible for the performance of any of the covenaiits, provisions, stipulations, terms or
conditions under the Collateral or the Contracts or oblige it to exercise the rights assigned
to it hereunder and that the Lender shall not by virtue of these presents be deemed to be a
mortgagee in possession of the Mortgaged Premises and the Lender shall not be under any
obligation to take any action or exercise any remedy to enforce the performance of the
obligations and liabilities under or in respect of the Collateral or the Contracts of the other
parties thereto;

That the Borrower shall not, without the consent in writing of the Lender:

®» assign, pledge, or hypothecate the Collateral or the Contracts other than to the
Lender and shall not do or omit to do or perrmt any 4ct to be done which either
directly or indirectly has the effect of waiving, releasing, reducmg or abating any
rights, remedies or-obligations of any party thereunder or in connection therewith;

i) terminate, accept a surrender of, or agree to:any modification or améndment to any
of the: Collateral or any of the Contracts which would materially adversely change
the obligations of the Borrower thereunder;

" That the Borrower hereby agrees to execute such further assurances as may be reasonably

required by the Lender from time to time to perfect this Assignment;

That this Assignment is taken by way of additional security only, and neither the taking of
this Assignment nor anything done in pursuance hereof shall in any way prejudice or limit
the rights of the Lender or the obligations of the Borrower under the Mortgage or any
security collateral thereto;
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()  Thattherights and remedies given to the Lender hereunder shall be in addition t6 ard not
int substitution for and shall not in any way derogate from or delay or prejudice any rights
or remedies to which the Lender may be entitled under the Mortgage or any security
collateral thereto or by law;

& That such of the Collateral and the Contracts as are now in existence are in full force and
effect;

® That to the best of the Borrower's knowledge, there is currently no default by any party to
the Collateral or the Contracts under any term, condition or covenant required to be
performed by if under such of the Collateral and the Contracts as are now in existence;

(m)  That the Borrower has to date observed and performed all of its obligations under such of
the Collateral and the Contracts as are now in existence and will continue hereafter to
observe and perform all of its obligations under the Collateral and the Contracts;

(n)  That the Borrower now has a good right, full power and absolute authority to assign the:
Collateral and the Contracts and the benefits thereof in the manner aforesaid according to
the true intent-and meaning of this. Assignment,

2, Any notice; request, demand, consent, approval or other communication (“Notice™) which a party

is required or may desire to give to another party héreunder shall be in writing and shall be given
by personal delivery or transmitted by facsimile, telex or other telegraphic or electronic
communication which results in a written or printed notice being given, addressed as follows (or
addressed to such other address as may be the subject of a Notice delivered hereunder):

If to the Borrower:

CEANA DEVELOPMENT SUNRIDGE INC.

e Nt

Fax:

If to the Lender:

HILLSBORO VENTURES INC.
927-7A Street N.W.

Calgary, T2M 334

Fax:

Any Notice given in connection with this Assignment, if delivered, shall be deemed to have been
given on the day of delivery. Any Notice sent by facsimile, telex or other telegraphic or electronic
communication shall be deemed to have been glven on the business day next following the date of

......

1T I.S: AGREED that the expressions the “Borrower” and the “Lender” wherever us_ed in these presents
shall include and this Assignment shall be binding upon and. enure to. the benefit of the successors and
assigns of the Borrower and the Lender respectively. Whereverthe singular or masculing is used throughout
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this Assignment the same shall be construed as meanmg the plural or the feminine or body corporate or
politic wherever the context-or the parties hereto so require.

IN WITNESS WHEREOF this Indenture has been executed the day and year first above written.

CEANA DEVELOPMENT SUNRIDGE INC.

v YRl
LA

Per:

(corporate seal)
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SCHEDULE “A”

PLAN 9811891

BLOCK 8

LOT 1 -
EXCEPTING THEREOUT ALL MINES AND MINERALS
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THIS IS EXHIBIT “A-7” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the _Z1°! _ day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Province of Alberta

My Commission expires M_é_m
Appointee No. 073688



GUARANTEE OF MORTGAGE

WHEREAS CEANA DEVELOPMENT SUNRIDGE INC, (herexr;aﬁer called the “Mortgagor”

or the “Borrower”) has applied to HILLSBORO VENTURES ING. (hereinafter called the “Mortgagee”)
for a loan of $3,000,000.00 and has, executed and delivered to the Mortgagee a mortgage of the land
hereinafter described, dated the_p _ dayof Jonvewy . 20, 2017 (hereinafier called the “Mortgage™)
as. security for the répaymeént of the said loan and interedt thereon, the said land being described as follows,
that is to say:

PLAN 9811891
BLOCK 8

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND WHEREAS BAHADUR GAIDHAR (hereinafter called the “Guarantor”) has/have jointly

and severilly agreed to execute these presents in consideration of the advance of $3,000,000.00 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 scverally covenants and agrees to and with the

Mortgagee as follows:

1.

The Guarantor unconditionally, absolutely and irrevocably guarantees to the said Mo:’tgagee the
due performancc and observarnice 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, intergst, costs and charges at the tirhes and in the manner set out in the Mortgage
and any renewals thereof, notwithstariding that the covenant to pay of the Borrower as contained
in the Mortgage may become unenforceable according to law.

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 propertiesand assets mortgaged or charged or of the granting
of tihe or other indulgence to the Borrower. The Mortgagee shall not require the consent of the
Guarantor when making the aforesaid modifications, variations, rénewals or extensions.

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 mdulgence 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 petfecting or taking any security or the advantage of any security or securities in whole or in
part and may discharge any part or parts of accept any composition, or arrangements or realize any
security. or securities when and in such manner as the Mortgagee or any officei thereof may think
expedient and in no case shall the Mortgagee be responsible: for any neglect or omission with
Tespect to such security or securities or thetaking thereof. The Guarantor renounces all benefits of
discussion and division. Any account settled or stated by or betiveen the Mortgages and the
Borrower or admitted by or on behalf of the Borrower may be adduced by the Mortgagee and shall
in'thatcase 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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11.

12.

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 bénefit of any security at any tine held by the Mortgagee,
provuied 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 ta be subrogated and to the assignment of such secunty (exceptmg in any event any
environmental indemnity) remaining in the Mortgagee at the time such notice is received by it.

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 thie 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.

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.

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 démand 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.

If default shall occur-under any of the security for the said lpan, 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 loar.

Notwithstanding anything set out in-any of the security for the said loan, the Mt)ﬂgagec will not in
any way be responsible for the performance of any covenants therein contained and in partncular,
but without limitation, will not in any way be responsible for either the holdmg or the supervision
of the insurance policies requiréd 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 absoluté 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 o way diminish liability hereunder.

' 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 containéd.

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.éxercise 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 ini 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.

This Guarantee shall not be discharged or otherwise affected by the. death or loss of capacity of the
Botrower, by any change in the name of the Borrower, or in the- membership of the Borrower, if a
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14.

15.

16.

17.

18.

19.

partnership, or in the objects, capital striicture 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 therétofore or thereafter incurred; and in the case of
a change in the me:nbership of a Borrower which is a partnership ¢r 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 Guarariteé 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-exécution thereof by the othets.

In the event there is more than one Guarantor, thé release of any of the Guararitors from liability
shall not affect or diminish the hab:hty 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 documénts 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 Moxtgagee in so domg

Notwithstanding the Borrower making an assxgnment for the benefit of creditors or becoming
bankrupt or insolvent or taking the benefit of any law now or heéréafter in force for bankrupt or
insolverit 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 arid of filll 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 paxd 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 fo 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 unienforceable against the
Borrower.,

In 4ddition 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 6wn client
basis) and all legal and other expenses incurred by virtue of any demand, default or proceeding
taken to realize ofi this Guarantee or any of the said security. :
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21.

22,

23.

24.

25.

26.

27,

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 atid extensions of the term of:
the Mortgage and to any ameéndment or inpdification of the Mortgage whether made by the
Mortgagor or any subsequent owner of the miortgaged 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 modifiéd. (in¢luding without limitation any increase or decrease in the rate
ofinterest 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 Gharantee
or undet any judgement obtained by the Mortgagee so long as there are monies due and owing to
the Mortgagee after application of any sale prdceeds 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 éither prior to or after obtaining a judgment under
this Guarantee, the liability of the Guarantor shall always be for the last monies which ate due and
owing to the Mortgagee.

The Guarantor acknowledges the advxce of the Mortgagee to obtain independent legal advice in
respect of the granting of this Guarantee, .

This Guarantee shall be construed in accordarice 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- executmg~parnes as
joint and several and théir heirs and executors, administrators, successors.and,assigns of any paity
executmg this instrument are jointly and severally bound by the covenants, agreements, stlpulatlons
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 of proceeding relative to this
Guarantee which the Guarantor may now or hereafter have by reason of domicile or otherwise;
wajves any obJectxon 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 proceedmg 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 conjuriction with ary 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) orany other legislation, then Guarantor will, upon

CALQ1-#2168747-v1-010_Guarantee_of Mortgage: (443707-01)



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 intérest 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
Mavdn 2017 : .
\Lie S
= aw Aot
WITNESS A \J . BAHADUR GAIDHAR

CALO1-#2168747-v1-010_Guarantee_of Mortgage. (443707-01)



GUARANTEES ACKNOWLEDGMENT ACT
(Section 3)

CERTIFICATE
I HEREBY CERTIFY THAT:

1 BAHADUR GAIDHAR, the guarantor in the guarantee dated the | day of _ .MQYCV\ R
2017 made between HILLSBORO VENTURES INC. and BAHADUR GAIDHAR which this
certificate is-attached fo or noted o, 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 undeérstands if.
CERTIFIED by __ Khafi} Holi _ (print name), Lawyer at the Ty __ of
__Cg\_\%g%___, in the Province of Alberta; this ___\ _ day of __Mawrin 2017,

Vo

SIGNATURE of L\awyer N

STATEMENT OF GUARANTOR

I am the person named in this certificate.

(3
_ BAHADUK GAIDHAR
Signature of Guarantor
LAWYER CERTIFICATION
L__Khalid  Hauw __the aforesaid Lawyer certify that:
(print name)™

(a the aforesaid guarantor signed the Statement of Guarantor in. my presence; and
() 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;

or
1)) ‘made in a jurisdictiori other than Alberta, and I am a lawyer entitled 1o practice law in
that jurisdiction,
Dated the \ , 2017.
Signature of Lawyer

CALO1-#2168747-v1-01 O_QT_Guarang‘cc-__off_ Mbngage_(443707-0 1)



THIS IS EXHIBIT “A-8” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

/’
the Z1?"  day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Provigge of Alberta
My Commmission expires_\Ju :
Appointee No. 0736887



UNDERTAKING RE REPAIRS

In ordet that HILLSBORO VENTURES INC. (the “Lender”) can advance funds under its mortgage
for $3,000,000.00 registered against:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS
and in consideration of any such advance the undersigned hereby undertake(s) and agree(s) not to amend
any joint vénture agréemients of enter into ary new joint vVenture agreements (unless such new joint
venture agreement i$ in all material respects on the same terms as previously disclosed to the Lender)
with respect to the design, development arid construction of a commercial centre located on the said lands
(the “Project”). In the event that the undersigned enters into a new joint vetiture agreement with a party
that also enters into a purchase agreement to purchase a condominium unit in the Project, the undersigned

shall use all reasonable efforts to obtain a postponement on terms satisfactory to the Lender.

The undersigned acknowledge and agree that failure to do the foregoing shall be a default under
the said mortgage.

This document may be executed in counterpart and may be relied upon in facsimile/pdf copy.

Dated this \ day of March, 2017.

CEANA DEVELOPMENT SUNRIDGE
INC.

L 4 7
Per: S VWL"*—J cls

Bahadur'Gaidhar

CONSENTED AND AGREED TO BY THE GUARANTOR(S) OF THE MORTGAGE

THIS _! DAY OP}March 2017.
i
vy
/jM

BAHADUR GAIDHAR

CALO1: 2182974: v



THIS IS EXHIBIT “A-9” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the Zl”’ day of June, 2019

» ,;/ :
sioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI]
A Commissioner for Qaths

in and for the Provinge of Albgrta
My Commission expires__J) Un

Appointee No. 0736887



LETTER OF AUTHORIZATION

TO WHOM IT MAY CONCERN:

Re:  PLAN 9811891
BLOCK 8
LOT1
EXCEPTING THEREOQUT ALL MINES AND MINERALS
(“the Property”)
We.confirm that we are the registered owners of the Property and acknowledge that HILLSBORO

VENTURES INC. will be conducting statutory lien searches and other searches in respect of the
Property and/or the undersigned.

Accordifigly, please consider this to be your irrevocable authority to release to HILLSBORO
VENTURES INC., or its principal Keith Ferrel, both ¢/0 927 — 7 A Street NW, Calgary, AB
T2M 3J4, any and-all records and information whatsoever respecting the Property and our dealings
with you in respect thereof,

We. further authorize any on-site inspection of the Property by any governmental authority if
requested by HILLSBORO VENTURES INC..

Datedthe ) _dayof__ MgwdN 2017,

CEANA DEVELOPMENT SUNRIDGE INC.
by its authorized signatory

Name: ' g@wm{,@\, T Wi
Title: Divec

CALO1-#2168751-v1-0]3_Letter_of_Authorization_{443707-01)



THIS IS EXHIBIT “A-10” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the _Z] ' day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSK]
A Commissioner for Oaths
inand for the Province of Alberta
My Commission expires_Juny, {i. 207)
Appointee No, 0736887




LT

IRREVOCABLE ORDER FOR PAYMENT

TO: HILLSBORO VENTURES INC.
AND TO: BORDEN LADNER GERVAISLLP
Barristers & Solicitors
RE: Toan — PLAN 9811891
BLOCK 8

LOT1 ~
EXCEPTING THEREOUT ALL MINES AND MINERALS

YOU ARE HEREBY IRREVOCABLY AUTHORIZED AND DIRECTED TO MAKE ANY

ADVANCE UNDER THE LOAN FOR §3,000,000.00 WHICH YOU ARE MAKING TO the undersigned
to your solicitors, BORDEN LADNER GERVAIS LLP, TO BE DISBURSED IN THE FOLLOWING

MANNER, THAT IS TO SAY:

1. in payment of solicitor's feés and disbursements;

2. in payment of outstanding accounts, surveys, taxes or prior encumbrances;

3, ini payment of accrued interest, interest reserve and/or principal payments due after interest
adjustment date (which you may deduct from any advance);

4, in payment of outstanding appraisal fees, broker fees, and/or inspection fees, if any and if not
already paid (which you may deduct from any advance);

5. the balance of the proceeds of the said mortgage to KH Dunkley Law Group or at your option to

any or all of the undersigned.

THIS ORDER FOR PAYMENT IS IRREVOCABLE and for so doing, this shall be your

sufficient warrant and authority.

DATED this__\  dayof__ Man ,2017.

CEANA DEVELOPMENT SUNRIDGE INC.

Per: W"
74

Per:

CALD1-#27168744-v1-008_Order_to_Pay_(443707-01)



THIS IS EXHIBIT “A-11” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the_21°" _ day of June, 2019

.

ne for Oaths

in and for the Province of Alberta

TERRY TROJANQSKI
A Commissioner for Oaths

in and for the Province of Alberta
My Commission expires [ Ve zf 20 Z Z

Appointes Ng. 0236887



POSTPONEMENT OF CLAIM

THIS AGREE—MENT made the_ 2% day _JFab v ,2017.
"BETWEEN: S )
MOUNIR ALEIN
(heréin individually and collectively called the “Creditor™)
-and -
HILLSBORO VENTURES INC.
(herein called the “Lender”)
-and -

CEANA DEVELOPMENT SUNRIDGE INC;
(herein called the “Borrowei™)

WHEREAS the Borrower is or may become indebted to the Creditor or either of them (which
present and firture indebtedness is herein called “the said debt”);

AND WHEREAS in the negotiation of a loan of $3,000,000.00 (herein called “the said loan”)
made or to be made by the Lender in favour of the Borrower, the Creditor agreed to postpone the said
debtto the Lender;

AND WHEREAS the Creditor agreed that the said debt, or any part thereof, shall not be used as
part of the purchase price of any condominium units (a “unit”) located on the lands municipally described
as 2255 — 32™ Street NE, Calgary Alberta (the “lands”);

AND WHEREAS it is and was a condition of the making of the said loan that the said debt be so
postponed and that the Creditor agree that the said debt, or any part thereof, shall not be used as part of
the purchase price of a unit.

NOW THIS AGREEMENT WITNESSETH that jn consideration of the Lender making the
said loan or any part thereof to the Borrower and in consideration of the premises the Creditor agrees with
the Lender that any claim of the Lender in respect.of the said loan shall take precédence over and be fully
paid in priority to the said debt, and repayment thereof is hereby expressly postponed in favour of the
Lender and the Creditor does hereby postpone in favour of the Lender all its or his right, title and interest
in any security in respect of the said debt postponed by thes¢ presents; dnd the Creditor will not, so long
as the Borrower is indebted to the Lender in respect of the said loan, demand payment, either in whole or
in part, of the said debt, nor pledge nor transfer to any person any of the rights of the Creditor in respect
of the said debt: Any monies received by the Creditor in contravention hereof shall be received as
Trustee for the Lender and shall be paid to the Lender upon its request. Further, the Creditor covenants,
agrees and acknow]edges that the said debt, ot any part thereof, shall not be used.towards the purchase
price of a unit.

The Lender may grant time, renewals, extensions, releases and discharges to, accept compositions
from, and otherwise deal with. the Borrower as the Lender may see fit, the whole without notice to the
Creditor and without prejudice to, or in any way limiting or affecting the undertaking of the Creditor
under this Agreement.

CALO] -#2173655-v1-Postponement for MOUNIR ALEIN - 443707-01[3].doc ﬂ



This Agreement shall extend to and be binding upon the Creditor and his heirs, executors,
administrators and assigns or its successors and assigns.

The undersigned acknowledge and agree that a default hereunder shall be a default under the
‘mottgage registered against the lands as instrument number 171 023 797, as amended, .

EXECUTED by the Creditor-as of the day and year first above written.

Witness % W"JJ’“ . /\/ 0 ﬁ/

MOUNIR AVEIN

Witness

CONSENTED TO AND AGREED TO by the Borrower is acknowledged this A%" day of
Fedbvan 2017,

CEANA DEVELOPMENT SUNRIDGE INC.

Per: M\,

4

Per:

(seal)

CALO] -#2173655-v1-Postponement for MOUNIR ALEIN -.443707-01[3).doc



THIS IS EXHIBIT “A-12” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

X4
the &[ > day of June, 2019

sioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
imand for the Province of Alberta
My Commission expires_( June. {4,202
Appointee No. 0736887




7 POSTPONEMENT OF CLAIM

THIS AGREEMENT made the 2%‘ day F’J)rua;g; ,2017.
BETWEEN: ) T
TARNBIR K. MUNDI
(berein individually and collectively called the “Creditor™)
-—-and -
HILLSBORO VENTURES INC.
(herein called the “Lender”)
- and -

CEANA DEVELOPMENT SUNRIDGE INC.
(herein called the “Borrower™)

WHEREAS the Borrower is or may become indebted to the Creditor or either of them (which
present and future indebtedness is herein called “the said debt”);

AND WHEREAS in the negotiation of a loan of $3,000,000.00 (herein called “the said loan™)
made or to be made by the Lender in favour of the Borrower; the Credifor agreed to posfpone the said
debt to the Lender;

AND WHEREAS the Creditor agreed that the said debt, or any part thereof, shall not be used &s
part of the pm'chase price of any condominium units (a “unit”) located on the lands municipally described
as 2255 — 32 Street NE, Calgary Alberta (the “lands™);

AND WHEREAS it is and was a condition of the making of the said loan that the said debt be so
postponed and that the Creditor agree that the said debt, or any part thereof, shall not be used as part of
the puirchase price of a unit.

NOW THIS AGREEMENT WITNESSETH that in consideration of the Lender making the
said loan or any part thereof to the Borrower and in consideration of the premises the Creditor agrees with
the Lender that any claim of the Lender in respect of the said loan shall take precedence over and be fully
paid in priority to the said debt, and repaymerit thereof is hereby expressly postponed in favour of the
Lender and the Creditor does hereby postpone in favour of the Lender all its or his right, title and interest
in-any security in respect of the said debt postponed by these presents; arid the Creditor will not, so long
as the Borrower i§ indebted to the Lender in respect of the said loan, demand payment, either in whole or
in part, of the sdid debt, nor pledge nor transfer to any Jperson any of the rights of the Creditor in respect
of the said debt. Any monies received by the Creditor in contravention hereof shall be received as
Trustee for the Lender and shall be paid to the Lender upon its request. Further, the Creditor covenants,
agrees and acknowledges that the said debt, or any part thereof, shall not be used towards the purchase
price of a unit.

The Lender may grant time, renewals, extensions, releasés and discharges to, accept compositions
from, and otherwise deal with the Borrower as the Lender may see fit, the whole without notice to the
Creditor and without prejudice to, or in any way limiting or affecting the undertaking of the Creditor-
unider this Agreement.

CALO1 -#2173693-y1-Postponement for MUNDI-443707-01,doc ( §/' ' ( ;



This Agreement shall extend to and be binding upon the Creditor and his heirs, executors,
administrators and assigus or its successors and assigns.

The undersigned acknowledge and agree that a default hereunder shall be a default under the
mortgage registered againstthe lands as instrument number 171 023 797, as amended, )

EXECUTED by the Creditor as of the day and year first above written,

Witness - (f ' TARNBIR K. MUNDI

CONSENTED TO AND AGREED TO by the Borrower is acknowledged this 29" day of
wy 2017

CEANA DEVELOPMENT SUNRIDGE INC.

Per: Wﬂ*/ Zzg.
£k

Per:

(seal)

CALO1 -#2173693-v1-Postponement for MUNDI- 443707-01.doc



THIS IS EXHIBIT “A-13” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

.f
the &[7 day of June, 2019

issioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expires_yJv
Appointee No. 0736887



POSTPONEMENT OF CLAIM

THIS AGREEMENT madethe ¥ day  F. (,@Y‘ury , 2017,

BETWEEN:
1982907 ALBERTA INC.
(herein individually and collectively called the “Creditor”)

-and -

HILLSBORO VENTURES INC.
(herein called the “Lender”)

-and -

CEANA DEVELOPMENT SUNRIDGE INC.
(herein called the “Borrowei™)

WHEREAS the Borrower is or may become indebted to the Creditor or either of them (which
present and future indebtedness is herein called “the said debt”);

AND WHEREAS in the negotiation of a loan of $3,000,000.00 (herein called “the said loan™)
made or to be made by the Lendet in favour of the Borrower, the Creditor agreed to postpone the said
debt to the Lender;

AND WHEREAS the Creditor agreed that the said debt; or any part thereof, shall not be used as
part of the purchase price of any condominium units (a “unit”) located on the lands municipally described
as 2255 — 32" Street NE, Calgary Alberta (the “lands”);

AND WHEREAS itis and was a condition of the making of the said loan that the said debt be so
postponed and that the Creditor agree that the said debt, or any pait thereof, shall not be used as part of
the purchase price of a unit.

NOW THIS AGREEMENT WITNESSETH that in consideration of the Lender making the
said loan or any part thereof to the Borrower and in consideration of the premises the Creditor agrees with
the Lender that any claim of the Lender in respect of the said loan shall take precedence over and be fully
paid in priority to the said debt, and repayment thereof is hereby -expressly postponed in favour of the
Lender and the Creditor does hereby postpone in favour of the Lender all its or his right, title and interest
in any security in respect of the said debt postponed by these presents; and the Creditor will not, so long
as the Borrower is indebted to the Lender in respect of the said loan, demand payment, either in whole or
in part; of the said debt, nor pledge nor transfer to any persoii any of the rights of the Creditor in respect
of the said debt. Any monies received by the Creditor in contravention hereof shall be received as
Trustee for the Lender and shall be paid to the Lender upon its request. Further, the Creditor covenants,
aprees and acknowledges ‘that the said debt, or any part thereof; shall not be used towards the purchase.
price of a unit.

The Lender may grant time, renewals, extensions, reledses and discharges to, accept compositions.
from, and otherwise deal with the Borrower as the Lender may see fit, the whole without notice to the
Creditor and without prejudice to, or in any way limiting or affecting the undertaking of the Creditor
under this Agreement.

CALOI -#2173718-vi-Postponement for 1982907 ALBERTA INC. - 443707-01.doc /§ -~ ‘%



This Agreement shall extend to and be binding upon the Creditor and his heirs, executors,
administrators and dssigris of its successors and assigns. )

The undersigned acknowledge and agree that a default hereunder shall be a defalt under the
mortgage registered against the lands as instrument nUmbq{_I?l 023 797, as amended,

I v

EXECUTED by the Creditor as of the day and year first above written.

1982907 ALBERTA INC.
N
Per:

CONSENTED TO AND AGREED TO by the Borrower is acknowledged this .2 ¢~ day of
Felyun 2017,

CEANA DEVELOPMENT SUNRIDGE INC.

Per: Wu

Per:

(seal)

CALO01 -#2173718-v1-Postponement for 1982907 ALBERTA INC. - 443707-01.doc



THIS IS EXHIBIT “A-14” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

+
the Zl" day of June, 2019

Co issioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commiissioner for Qaths
in and for the Province of Alberta
My Commission expires _Jung {,
Appointee No. 0736887



POSTPONEMENT OF CLAIM

' THIS AGREEMENT made the )% _ day Febiea L2017,

BETWEEN:

CENTRAL HALAL MEATS LTD. A
(herein individually and collectively called the “Creditor”)

- and -

HILLSBORO VENTURES INC.
(herein called the “Lender™)

~and -

CEANA DEVELOPMENT SUNRIDGE INC.
(heréin called the “Borrower”)

WHEREAS the Borrower is or may become indebted to the Creditor or either of them (which
present and future indebtedness is herein called “the said debt”);

AND WHEREAS in the negotiation of a loan of $3,000,000.00 (herein called “the said loan™)
made or to be made by the Lender in favour of the Borrower, the Creditor agreed to postpone the said
debt to the Lender;

- AND WHEREAS the Creditor agreed that the said debt, or any part thereof; shall not be used as
part of the purchase price of any condominium units (a “unit”) located on the lands municipally described
as 2255 — 32™ Street NE, Calgary Alberta (the “lands”);

AND WHEREAS it is and was a condition of the making of the said loan that the said debt be so
postponed and that the Creditor agree that the said debt, or any part thereof, shall not be used as part of
the purchase price of a unit.

NOW THIS AGREEMENT WITNESSETH that in consideration of the Lender making the
said loan or any part thereof to the Borrower and in consideration of the premises the Creditor agrees with
the Lender that any claim of the Lender in respect of the said loan shall take precedence over and be fully
paid in priority to the said debt, and rcpayment thereof is Hereby expressly postponed in favour of the
Lender and the Creditor does hereby postpone in favour of the Lender all its or his right, title and interest
in any security in respect of the said debt postponed by these presents; and the Creditor will not, so long
as the Borrower is indebted to the Lender in respect of the sdid loan, demand payment, either i whole or
in part, of the said debt, nor pledge nor transfer to any person any of the rights of the Creditor in respect
of the said debt. Any mionies received by the Creditor in contravention hereof shall be received as
Trustee for the Lender and shall be paid to the Lender upon its request, Further, the Creditor covenarts,
agrees and acknowledges that the said debt, or any part thereof, shall not be used towards the purchase
price of a unit.

‘The Lender may grant time, renewals, extensions, releases and discharges to, accept compositions
from, and otherwisé deal with the Borrower as the Lender may see fit, the whole without notice to the
Creditor and without prejudice to, or in any way limifing or affecting the undertaking of the Creditor
under this Agreement.

CALO] -#2173637-v1-Postponement for Central Halal Meats - 443707-02.doc



This Agreement shall extend to and be binding upén the Creditor and his' heirs, executors,
administrators.and assigns or its successors and assigns.

The undetsigned aciméwledge arid agree that a defanlt hereunder shall be a default under the
mortgage registered against the lands as instrument number 171 023797, as amended,

EXECUTED by the Creditor as of the day and year first above written.

CONSBNTE/I‘?&)TO AND AGREED TO by the Borrower is acknowledged this L% day of
Y4, 2017.

l

CEANA DEVELOPMENT SUNRIDGE INC.

Per: , ’ﬂ'w{ﬁﬁfd{

Per;

(seal)



THIS IS EXHIBIT “A-15” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,
5/{

the Z[ J day of June, 2019

g Comt lssibner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expites_ Jung fs 20021
Appointee No. 0736887 -




POSTPONEMENT OF CLAIM

]
THIS AGREEMENT made the z Y day _Febyunns ,2017.

BETWEEN

ZAHIR KARMALI and ALMAS KARMALI
(herein individually and collectively called the “Creditor™)

-and -

HILLSBORO VENTURES INC.
(herein called the “Lender”)

-and -

CEANA DEVELOPMENT SUNRIDGE INC.
(herein called the “Borrower”)

WHEREAS the Borrower is or may become indebted to the Creditor or either of them (which
present and future indebtedness is herein called “the said debt™);

AND WHEREAS in the negotiation of a loan of $3,000,000.00 (herein called “the said loan™)
made or to be made by the Lender in favour of the Borrower, the Creditor agreed to postpone the said
debt to the Lender;

AND WHEREAS the Creditor agreed that the said debt, or any part thereof, shall not be used as
part of the purchase price of any condominium units (a “unit”) located on the lands municipally described
as 2255 — 32" Street NE, Calgary Alberta (the “lands™);

AND WHEREAS it is and was a ¢ondition of the making of the said lqan that the said debt be so
postponed and that the Creditor agree that the said debt, .or any part thereof, shall not be used as part of
the purchase price of a unit.

NOW THIS AGREEMENT WITNESSETH that in consideration of the Lender making the
said loan or any part thereof to the: Borrower and in consideration of the: premises the Creditor agrees with
the Lender thaf any cldim of the Lender in respect of the said loan shall take precedence over and be fully
paid in priority to the said debt, and repayment thereof is hereby expressly postponed in favour of the
Lender and the Creditor does hereby postpone-in favour of the Lender all its or his right, title and interest
in any security in respéct of the said debt postponed by these presents; and the Creditor will not, so long
as the Borrower is indebted to the Lender in respect of the said loan, demand payment, either in whole or
in part, of the said debt, nor pledge nor transfer to any person any of the rights of the Creditor in respect
of the said debt. Any monies received by the Creditor in contravention hereof shall be received as
Trustee for the Lender and shall be paid to the Lender upon its request. Further, the Creditor. covenants,
agrees and acknowledges that the said debt, or any part thereof, shall not be used towards the purchase
price of a unit.

The Lender may grant time, renewals, extensions, releases and discharges to, accept compositions
from, and otherwise deal with the Borrower as the Lender may see fit, the whole without notice to the
Creditor anid without prejudice to, or in any way limiting or affecting the undertaking of the Creditor
under this Agreement.

CALOI -#2173674-v1-Postponement for Karmali.docKarmali J%



This Agreement shall extend to and be binding upon the Creditor and his heirs, executors,
administrators and assigns or its successors and assigns.

The undersigned acknowledge and agree that a default hereunder shall be a default under the
mortgage registered against the lands.as instrument number 171 023 797, as amended, -

EXECUTED by the Creditor as of the day and year first above written.

ZAHIR

Witriess 4 ALI
Witness T ALMASKARMALL

CONSENTE TO AND AGREED TO by the Borrower is acknowledged this A V day of
7 % 2017.

CEANA DEVELOPMENT SUNRIDGE INC.

(seal)

CALO1 -#2173674-v1-Postponement for Karmali.docKammali



THIS IS EXHIBIT “A-16” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

91 5+
the ZP day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Province of Alberta
My Commission expires ‘ (

Appointee No. 0736887



POSTPONEMENT OF CLAIM

THIS AGREEMENT made the 2% day _ [ c@mou, , 2017.

BETWEEN:

GURJIT SINGH DHILLON
(herein individually and collectively called the “Creditor”)

«:and -

HILLSBORO VENTURES INC.
(herein called the “Lender”)

-and-

CEANA DEVELOPMENT SUNRIDGE INC.
(herein called the “Borrower”)

WHEREAS the Borrower is or may become indebted to the Creditor or either of them (which
present and future indebtedness is herein called “the said debt”);

AND WHEREAS in the negotiation of a loan of $3,000,000.00 (herein called “the said loan”)
made or to be made by the Lender in favour of the Borrower, the Creditor agreed to postpone the said
debt to the Lender;

AND WHEREAS the Creditor agreed that the said debt, or any part thereof, shall not be used as

part of the purchasc price of any condominium units (a “unit”) focated on the lands municipally described
as 2255 — 32™ Street NE, Calgary Alberta (the “lands™);

AND WHEREAS it is and was a condition of the making of the said loan that the said debt be so
postponed and that the Creditor agree that the said debt, or.any part thereof, shall not be used as part of
the purchase price of a unit.

NOW THIS AGREEMENT WITNESSETH that in consideration of the Lender making the
said loan or any part thereof to the Borrower and in consideration of the premises the Creditor agrees with
the Lender that any claim of the Lender in respect of thie said loan shall take precedence over and be fully
paid in priority to the said debt, and repayment thereof is hereby expressly postponed in favour of the
Lender and the Creditor does hereby postpone in favour of the Lender all its or his right, title and interest
in any security in respect of the said debt postponed by these presents; and the Creditor will not, so long
as the Borrower is indebted to the Lender in respect of the said loan, demand payment, either in whole or
in part, of the said debt, nor pledge nortransfér to any person any of the rights of the Creditor in respect
of the said debt. Any monies received by the Creditor in contravention hereof shall be received as
Trustee for the Lender and shall be paid to the Lender upon its request. Further, the Creditor covenants,
agrees and acknowledges that the said debt, or any part thereof, shall not be used towards the purchase
price of a unit.

The Lender may grant time, renewals, extensions, releases and discharges to, accept compositions
from, and otherwise deal with the Borrower as the Lender may see fit, the whole without notice to the
Creditor and without prejudice to, or in any way limiting or affectmg the undertaking of the Creditor
under this Agreement.
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This Agreement shail extend to and be binding upon the Creditor and his heirs, executors,
administrators and assigns or its successors and assigns,

The undersigned acknowledge and agree that a default hereunder shall be a default ‘under the
mortgage registered against the lands as instrument number 171 023 797, as amended,

EXECUTED by the Creditor as of the day and year first above written.

Witness ' ‘ GURIT SINGH DHILLON

Witness

CONSEN;EED TO AND AGREED TO by the Borrower is acknowledged this 2 & day of

2017.

CEANA DEVELOPMENT SUNRIDGE INC.

(seal)
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THIS IS EXHIBIT “B-1” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the L’ 5t day of June, 2019

7

A Confmissioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expires__JV. 202)
Appointec No. 0736887
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CEANA DEVELOPMENT SUNRIDGE INC. July 5,2017
Suite 101, 3115 - 12th Street SE

Calgary, Alberta

Dear Bob,

Re: ADDITIONAL LOAN COMMITMENT - Mezzanine/2" and/or 3r position Mortgage

(TBD)_ financing_of up to an “addition3l.$2,000,000.00 secured by land an
improvements located at: "

+/-45,000sq.ft (over 5 buildings) retail condo project kitty corner to Sunridge Mall,

NE Calgary
Municipal Description:

Legal Description;

2255 - 32nd Street NE, Calgary, Alberta Plan 9811891, Block 8, Lot 1

COLLECTIVELY (the “Lands”) - EXACT LEGAL DESCRIPTIONS TO BE CONFIRMED

Further to our recent meetings, | wish to advise that Hillsboro Ventures Inc, (and or
nominee(s)) is prepared to offer financing on the following terms:

Borrower:
Corporate Guarantor(s):
Personal Guarantor(s):

Lender:

(gross)

Purpose:

Application Fee:

Principal Amount of Loan:

Ceana Development Sunridge Inc.

n/a

Mr. Bob Gaidhar

Hillsboro Ventures Inc.

Up to $2,000,000.00* - Mezzanine 2rd and/or 3% position Mortgage as

determined by Lender's solicitor (je. if 2 Mortgage then existing
Hillsboro $3,000,000.00 mortgage shall postpone to mortgage herein)

*To_be funded via an inftial tranche/advance of $1,300,000.00 {less
deductions) with up to an additional $700,000.00 available if further cost
overruns and/or cash injection are required

To assist with Borrower with additional subordinate funding requirement
as per BTY inspection report AND as required by Chinook Credit Union 1%
Mortgage PRIOR to their release of funds

$6000 shall be deemed earned upon execution of this commitment and
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Interest Rate:

Effective Date:

Term:
Lender Fee:

Security:

Post Dated Cheques:

payable to Hillsboro Ventures Inc. Said fee may be deducted from the
initial advance herein or from an advance under the existing Hillsboro
$3MM mortgage

18% per annum shall commence upon Lender depositing and confirming
funds held in trust with their solicitor

July 5,2017

12 months with 9 months interest closed and prepaid to Lender on each
tranche of funds advanced

3% of principal loan amount shall be deducted from Lender’s initial
advance

1. 2nd Mortgage charge of $2,000,000.00 to be registered on the Lands
and all improvements, with existing Hillsboro mortgage postponing to
the mortgage herein; .

2. Promissory Note from the Borrower to the Lender;
3. Personal Guarantee of Mr. Bob Gaidhar;
4. Postponement of all shareholder loans and/or charges;

5. Postponement and standstill from all Limited Partners and/or joint
Venture partners;

6. 2nd position Assignment of rents and leases;

7. 2 position General Security Agreement from the Borrower to the
Lender;

8. 2nd position Specific Assignment of 100% net sales proceeds where
upon partial discharges will be granted by the Lender provided 100%
of the initial sale proceeds are paid to the 15t Mortgagee until payout;

9. Specific Assignment of all material plans, blueprints, contracts, and
agreements on the lands, including but not limited to, City of Calgary
Offsite Levi Agreements, Development Permits/Agreements, Building
Permits, Construction Management Agreements, Leases, etc;

10. Borrower to sign a letter of authorization which grants authority to all
stakeholders (contractors, trades, government bodies, etc.) to provide
information to the Lender upon request;

11. Other security as may be reasonably required by the Lender or the
Lender’s solicitor;

N/A



Prepayment:

Late Payments:

Disbursements:

Insurance:

Material Conditions
Precedent;

This loan may be paid in full at any time subject to a minimum
interest earned provision of 9 months on each tranche of funds
advanced by the Lender

Late payments, including NSF or other returned cheques, will result in
a $500.00 administrative charge for each such occurrence

Initial Advance:

$1,300,000.00 less deductions of Prepaid Interest, Lender Fee and
Legal Fees~ in trust to the Borrower's solicitor upon such solicitor's
confirmation that all security documentation has been executed and
registered at the appropriate public offices

Additional Advances:
Up to an additional $700,000.00 if cost overruns/further funding is
required and upon certain conditions being met

The Borrower shall arrange for property and- casualty insurance
protection, including fire, course of construction and other perils
suitable to the Lender, on the Lands showing loss payable to the Lender,
as its interest may appear

In addition to the above cited security and related documentation, each
of the following conditions precedent must be satisfied by the
Borrower, in each case in form and substance satisfactory to the Lender
and its counsel, prior to any advance being made, and the Lender may
acknowledge in writing to the Borrower that each of such conditions
precedent have been satisfied or waived:

l. Satisfactory review of updated project timeline and pro-forma;

2. Satisfactory review of updated unit listing including firm sales,
conditional sales, and units stil| available;

\ 3. Satisfactory review of project budget, QS report (BTY) and fixed price

construction management agreement with Fast Track Commercial Inc.;

4. Sati§f‘aclory review of financial statements up to June 30, 2017;

5. Satisfactory review of Borrower's total project price list, along with
confirmation of all pre-sales in place totaling not less than
$15,000,000.00;

6. Satisfactory confirmation of CWB balance and no default status;

7. Satisfactory review of Chinook Financial 1* Mortgage commitment;

a.  Loender may require Security relating to Chinook Financial 1 mortgage
being confirmed having been signed and submitted to_Land Titles for

o



Conditions Precedent to be
Satisfied by the Lender;

Legal Fees:

Payment of costs:

registration with lawyer reporting back to Chinook solicitor PRIOR. 10
Lender instructing their solicitor to begin prep of security docs relating

to this loan;
8. Borrower to provide copy of DP, BP and full set of construction
blueprints;

9. Borrower to provide copy of Alpha Steel contract and initial payment
along with all other material supply contracts entered into;

10. Lender requires the Borrower and/or a representative of the Borrower
to meet with Lender’s own project monitor/consultant on a bi-monthly
basis, through umil all mortgages funded by the Lender are paid in full,
cost of which ($2000/month) shali be to the account of the Borrower

11. A provision shall exist in the mortgage herein stating that default on
any mortgage advanced to the Borrower shall trigger an immediate
defauit of the subject mortgage herein;

12, Lender’s final credit committee approval;

13. Site visit to be conducted by Lender and/or Lender’s representative;

Each of the following conditions precedent must be satisfied or waived
by the Lender, prior to the initial advance and each subsequent
advance being made, and the Lender may acknowledge in writing to
the Borrower If and when each of such conditions precedent have been
so satisfied or waived:

1. Site visit by Lender, accompanied by the Borrower, to the Lands for
the each advance, when necessary, cost of which shall be to the
Borrower's account;

2. Approval of this Mortgage Lending Commitment by the Lender's
Credit Committee

All legal fees (on a solicitor and his own client basis) and
disbursements associated with this mortgage lending commitment,
including the initial documentation, matters which may arise during
the term of the loan and the payout of the loan, are the sole
responsibility of the Borrower and may be deducted from the loan
proceeds. All fees and costs associated with the discharge of any
security are also to the Borrower's account. The Lender and/or
Lender's solicitor may require an up front legal retainer to begin
security preparation. The cost of title insurance if utilized will also be
to the account of the Borrower

Any costs associated with this Mortgage Lending Commitment which -
the Borrower may incur or be lable for, including interest, stand by
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Caveat:

Material Change or
Omission:

Termination of this
Mortgage Lending
Commitment:

Not Assignable;

Advertisement:

OFFER EXPIRY:

Consent:

fees, application fees, lender fees and legal fees and disbursements,
shall be a charge against the Lands and shall bear interest at the
interest rate described herein from initial date of advance unti they
have been paid in full and may be deducted from mortgage proceeds.
The Borrower hereby mortgages and charges all of its estate and
interest in the Lands to secure the aforementioned costs

It is also understood that Hilisboro Ventures Inc. and /or nominee may
register a caveat against the Lands to more fully secure the payment of
costs and right of first refusal relative to this mortgage lending
commitment

Lender may refuse to fund additional advances, if at any time and at its
sole discretion, if the Lender learns of any material omissions made by
the Borrower and/or material changes in the market conditions

In the event that the conditions precedent to be satisfied by the Lender
have been satisfied or waived by the Lender and in the further event
that the conditions precedent to be satisfied by the Borrower have not
been satisfied by the Borrower or the Borrower fails to draw down the
Loan Advance by August 31, 2017, then the Lender may terminate this
Mortgage Lending Commitment and if it does so, it shall have no
further obligation to the Borrower to advance all or any portion of the
Mortgage Loan Amount

This mortgage lending commitment and all the benefits derived there
from are neither assignable nor transferable by the Borrower

Lender and/or Broker is authorized to advertise their involvement in
this project by various means including, but not limited to, worldwide
web, signage on property, newspaper ads, magazines ads, and
internally prepared print material,

This mortgage lending commitment is open for acceptance by the
Borrower

Until July 5, 2017 at 6pm MTN time. Once accepted, this agreement
is binding on the Borrower

In connection with this mortgage lending commitment, the Borrower
has and will continue to provide information including, but not limited
to, confidential financial information of the Borrower and other
persons, such as guarantors, to both Liberty Mortgage Corp. (the
“Broker”) and the Lender for the purposes of enabling the Broker and
the Lender to make decisions as the creditworthiness of the Borrower,’
of enabling the Lender to determine its willingness to advance the loan
to the Borrower and, if the Lender determines to proceed to make the
loan, documenting and securing the loan to its satisfaction. Further,
the Broker and the Lender may collect information from third parties
other than the Borrower, such as credit bureaus, banks and other
sources of credit information, to accomplish the above purposes and

&



the Borrower hereby specifically authorizes the Broker and the Lender
to obtain such information from such third parties. The Borrower
acknowledges that in order to accomplish the aforesaid purposes, the
Broker and the Lender may collect, use and disclose all such
information to other third parties including, but not lmited to, other
brokers, agents and consultants, other potential Lenders and co-
Lenders and professional advisors such as lawyers, accountants, real
estate professionals, etc, who the Broker and Lendér may engage for
advice in respect of the above purposes. The Borrower hereby
consents to the collection, use and disclosure of such information by

_ the Broker, the Lender and such other third parties to accomplish the

aforesaid purposes.

We trust you will find this letter of commitment is in accordance with your requirements
and look forward to assisting you with this financing,

Régards,
I
H
{
H

i

Vi

» DIRECTOR

. HIELS \{Kﬁ?TURESINC

ACCEPTANCE

The terms of this mortgage lending commitment of funds are hereby acknowledged and agreed

to.

Dated at Cg/aﬂ/“’l,Alberl‘a.Canada.onthe é day of (\/JJI//V} ,2017
VA =

Borrower: Ceana Development Sunridge Inc.

Per:
Namdé” Witness
Per:
Name Witness
Personal Guarantor(s): Bob Gaidhar
Per: M :
Bog%idhar Witness
Ouﬂ\ﬂ-eg Lo (e

I’T}\(&\: | H(',lb't‘ . p h

U613 KRo? wtea .,

Emad rhalil @ dehilww growg, com.



THIS IS EXHIBIT “B-2” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

r,‘
the 2% day of June, 2019

"X Comyriissioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commiissioner for Oaths
in and for the Province of Alberta
My Commission expires j\jﬂ{, [v', 2 2/
Appointee No. 0736887




LAND TITLES ACT
MORTGAGE

CEANA DEVELOPMENT SUNRIDGE INC. (hereinafter referred to as the “Mortgagor”) being
registered as owner of an estate in fee simple in possession of that piece of land situated in the Province of Alberta
described as follows:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

(which together with the buildings, improvements and fixtures thereon are hereinafter referred to as the
“Land”),

IN CONSIDERATION of the sum of $2,000,000.00 of lawful money of Canada, being the principal sum
lent to the Mortgagor by HILLSBORO VENTURES INC., having an office at 927 7A Street N.W. Calgary, T2M
374, (hereinafier referred to as the “Mortgagee”) the receipt of which sum the Mortgagor does hereby acknowledge,
HEREBY COVENANTS WITH the Mortgagee as follows:

PAYMENTS

1., The Mortgagor promises to pay to the Mortgagee in lawful money of Canada, the principal sum lent as aforesaid
as follows:

From and including July 5, 2017, interest at 18.0% per annum, calculated monthly not in advance, as well
after as before maturity, default and judgment, on the principal monies remaining unpaid from time to time
on the basis of the actual number of days elapsed in a year of 365 days-or 366 days, as the case may be, and
compounded monthly not in advance as well after as before maturity, default and judgment (which interest
rate is sometimes hereinafter referred to as the “Mortgage Rate” and computed from and including July 5,
2017 which interest shall become due and be paid in monthly instalments commencing on August 1, 2017
and on the first day of each and every month thereafter.

The principal sum of the advance(s) and all other outstanding sums shall become due and be paid in full on
July 5, 2018.

STANDBY FEE
2. Intentionally Deleted.
OVERDUE INTEREST

3. The Mortgagor will pay to the Mortgagee interest and standby fee as aforesaid in the manner aforesaid, and all
interest and standby fee on becoming overdue shall be forthwith treated (as to payment of interest thereon) as principal
and shall bear compound interest at the Mortgage Rate as well after as before maturity of this mortgage, both before
and after default, and both before and after judgment under this mortgage until paid, and shall be payable at the times,
in the manher, and at the place hereinbefore provided for payment of interest, and all such interest and compound
interest shall be a charge on the Land. In the event of nonpayment of any of the moneys hereby secured at the times
herein set for payment thereof the Mortgagor will, so Jong as any part thereof remains unpaid, including after
judgment, pay interest at the Mortgage Rate from day to day on the same. '

AMENDMENTS
4. In the event the monies advanced hereunder are not advanced by the date expected by the Mortgagee then the
Mortgagee may, at its sole option, amend any or all of the Date for Adjustment of Interest, the date of the first payment

and the date of the final payment herein, by notice in writing to the Mortgagor and/or by way of an amending
agreement which agreement the Mortgagor agrees to execute promptly and return to the Mortgagee's solicitor.
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RENEWALS

5. Inthe event that the Mortgagee shall agree to renew or extend the term of this mortgage, such renewal or extension
(and the rate of interest, term, instalment and other stipulations of such renewal or extension) shall be binding upon
the Mortgagor, its successors in title and assigns, and all subsequent mortgages, encumbrances and other interests in
or of the mortgaged premises (subsequent to this morigage and together hereinafter called “Subsequent
Encumbrances”™), and shall take full priority over all Subsequent Encumbrances, whether or not the said renewal or
extension is filed or recorded by caveat at.the applicable Land Titles Office and whether or not the rate of interest
payable or payment amortization period applicable during the renewal or extension term is greater than or less than
the rate or amortization stipulated in this mortgage. The Mortgagor shall, forthwith on request therefor by the
Mortgagee, provide to the Mortgagee, at the Mortgagor's expense, all such postponements and other assurances as the |
Mortgagee may require to ensure the foregoing binding effect and priority. All rénewals (if any) shall be done at the
Mortgagor's expense (including without limitation payment of Mortgagee's legal expenses on a solicitor-and-his-own-
client basm) In the event the Mortgagor herein is a corporation, no such renewal or extension, even if made by a
successor in title to the Mortgagor named herein and whether or not the Mortgagor shall consent thereto, shali in any
* way release or abrogate or render unenforceable the covenants or obligations of the Mortgagor named herein, which
shall continue notwithstanding such renewal or extension and shall apply to this mortgage as renewed or extended.

PREPAYMENT

6. The Mortgagor, when not in default hereunder, may prepay the principal in whole or in part at any time after 10
days written notice, without bonus or penalty provided that the Mortgagee has received a minimum of 9 months’
interest under this mortgage.

TAXES

7. Subject as hereinafier in this paragraph provided, the Mortgagor will pay when and as the same fall due all taxes,
rates, liens, charges, encumbrances or claims which are or may be or become charges or claims against the Land or
premises thereon or on this mortgage or on the Mortgagee in respect of this mortgage; provided that in respect of
municipal taxes, school taxes, local improvements charges and all taxes and levies made or assessed in lieu of real
property taxes (hereinafter together referred to as “taxes”):

(a) the Mortgagee may deduct from time to time, from advances of moneys under this mortgage,
amounts sufficient to pay the taxes which have become due and payable or will have become due
and payable and are unpaid from time to time as advances are made;

®) the Mortgagor shall in each year during the currency hereof at the request of the Mortgagee pay to
the Mortgagee in equal monthly instalments, such amounts as the Mortgagee may estimate as being
the annual taxes next becoming due and payable, the said monthly instalments to be paid with and
in addition to the monthly instalments of interest and principal due and payable under this mortgage,
and the Mortgagor shall also pay to the Mortgagee before the due date of the current annual taxes
such additional sums as may be requisite to enable the Mortgagee to pay out of such monthly
instalments and additional paymems the whole amount of the annual taxes on or before the due date
thereof;

() notwithstanding the foregoing provisions, the Mortgagee may deduct from any advance or advances
of the moneys secured by this mortgage, an amount or amounts, estimated by the Mortgagee, which
. together with the ensuing monthly payments by the Mortgagor to the Mortgagee on account of taxes
as estimated by the Mortgagee, will be sufficient to fully pay and discharge such taxes as may be
levied following the date that the first monthly instalment is due hereunder. If the taxes in respect
of which such deduction is to be made are not yet due and payable when advances are made
herennder, the Mortgagee may estimate the amount of such taxes, which estimate shall be deemed
to be the amount of such taxes for the purpose of such deduction. If the amount of taxes that are
levied exceed the estimated amount, then such excess shall forthwith become due and payable by
the Mortgagor to the Mortgagee in addition to the other payments herein provided to be made;

(d) notwithstanding the foregoing, where the period between the date that the first monthly instalment
is due hereunder and the next following due date for taxes is less than one year, the Mortgagee may
at its option and as an alternative to or in addition to deduction of tax payment moneys from
advances, require the Mortgagor to pay (and the Mortgagor shall pay accordingly) to the Mortgagee
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in equal monthly instalments during such period and during the next succeeding twelve-month
period, an amount estimated by the Mortgagee to be sufficient to pay, on or before the expiration of
the said succeeding twelve-month period, all taxes which shall become due and payable during the
said two periods and during the balance of the year in which the said succeeding twelve-month
period expires; and the Mortgagor shall also pay to the Mortgagee forthwith on demand the amount,
if any, by which the actual taxes exceed such estimated amount;

so long as the Mortgagor is not in default under any covenant or agreement contained in this’
mortgage, the Mortgagee shall apply such deduction and payments on the taxes as they become due,

but nothing herein contained shall obligate the Mortgagee to apply such payments on account of
taxes more often than yearly, nor to pay the same in advance of the due date for payment of the

same. Provided however, that if (before any sum or sums so paid to the Mortgagee shall have been

so applied) there shall be default by the Mortgagor in respect of any payment of principal, interest

or other amount as herein provided, the Mortgagee may, at its option, apply such sum or sums in or

towards payment of the principal, interest and/or other amount in default;

in default of the payment by the Mortgagor of moneys for taxes as aforesaid, then the Mortgagee
may pay such taxes. The Mortgagee may also pay any liens, charges and encimbrances which may
be charged .against the Land. All moneys expended by the Mortgagee for any of such purposes
together with interest thereon at the Mortgage Rate shall be added to the principal moneys hereby
secured, and repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a charge
on the Land;

if the Land or any part thereof becomes subject to sale or forfeiture for nonpayment of taxes while
any sum remains unpaid under this mortgage, the Mortgagee may acquire title and rights of the
purchaser at any sale, or the rights of any other person or corporation becoming entitled on or under

- any such forfeiture, or the Mortgagee may pay; either in its own name or in the Mortgagor's name

or on the Mortgagor's behalf, any and all sums necessary to be paid to redeem the Land so sold or
forfeited, and to re-vest the Land in the Mortgagor, and the Mortgagor hereby nominates and
appoints the Mortgagee agent of the Mortgagor to pay such moneys on the Mortgagor's behalf and
in the Mortgagor's name, and any moneys so expended by the Mortgagee shall be repaid by the
Mortgagor forthwith and until repaid shall be a charge on the Land, or in the alternative the
Mortgagee shall have the right to bid on and purchase the Land at any tax sale of the same and shall
thereupon become the absolute owner thereof;

the Mortgagor shall transmit to the Mortgagee all tax bills and other notices affecting the imposition
of taxes forthwith after receipt of same by the Mortgagor, and the Mortgagor authorizes the
Mortgagee to obtain any tax or assessment information concerning the Land directly from the
municipal taxing authority having jurisdiction over'the Land;

the Mortgagor shall if requested by the Mortgagee, enroll in the taxing authority's tax instalment
payment plan,

8. (a) The Mortgagor will at the Mortgagor's expense, forthwith insure or cause to be insured, and during the

continuance of this security keep insured in favour of the Mortgagee, each and every building on or
which may hereafier be erected or placed on the Land, and all plate glass, equipment and machinery
of the Mortgagor therein, thereon or used in connection therewith, and the contents thereof to the
extent that they are the property of the Mortgagor (in this clause severally referred to as the
“Mortgaged Premises™) against such risks or perils as the Mortgagee may require or consider
expedient, which may include without limitation, loss or damage by fire, wind-storm, hail, lightning,
explosion, riot, earthquake, impact by aircraft or vehicles, smoke damage and, to the extent
applicable, against loss or damage caused by the explosion of any steam boiler or other object
generating or operated by steam, any closed circulation hot water heating system, any pressure
vessel system and any air conditioning system, by the escape of water from any sprinkler system or
other piping within or operated upon the Land. All such insurance shall be with extended coverage
and replacement cost endorsements and in such amounts, all as the Mortgagee may reasonably
require, to their full insurable value or sufficient to protect the Mortgagee and the Mortgagor from
becoming co-insurers in respect of any loss, in each case with an insurance company or companies
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acceptable to the Mortzagee. The Mortgagor will not do or suffer anything whereby the said policy
or policies may be vitiated, and will pay all premiums and sums of money necessary for such
purposes as the same become due. The Mortgagor also covenants that it will during the continuance
of this security as required by the Mortgagee maintain general public liability and property damage
insurance against claims for personal injury, death or property damage occurring in or about the
Mortgaged Premises, such insurance to afford protection in such amounts as the Mortgagee may
from time to time reasonably require.

If any portion of the Land is now, or at any time during the term hereof rented or leased by the
Mortgagor to any tenant or tenants, the Mortgagor shall, at the option of the Mortgagee, keep the
Land insured in a form and wording satisfactory to the Mortgagee, against loss of rental income in
an amount as the Mortgagee may from time to time require.

The Mortgagor shall put in placeé and provide the Mortgagee with evidence of such other types of
insurance as may be reasonably required from time to time by the Mortgagee or as required under
any commitment letter for the loan and such insurance shall be in a form and wording satisfactory
to the Mortgagee.

All such contracts of insurance shall be carried with licensed insurers and shall, except for the
general public liability and property damage insurance, show loss payable to the Mortgagee, as the
Mortgagee's interest may appear, and shall have attached thereto and forming a part thereof a
mortgage clause approved by the Mortgagee. The Mortgagor will forthwith deliver to the
Mortgagee the policy or policies or certificate or certificates of insurance and, prior to their due date
when requested by the Mortgagee, evidence proving payment of the premiums and renewal
premiums therefore.

The Mortgagor will forthwith on the happening of any loss or damage, at its expense furnish all
necessary proofs and do all necessary acts to enable the Mortgagee to obtain payment of the
insurance moneys, Ifthe Mortgagor shall neglect to keep any of the Land or the Mortgaged Premises
insured as aforesaid, or to deliver such policy or policies, certificate or certificates and evidence
proving payment of premiums or renewal premiums when requested by the Mortgagee, or to
produce to the Mortgagee at least ten days before the termination of such insurance evidence of the
renewal thereof, the Mortgagee shall, without reference to the Mortgagor, be entitled (but shall not
be obliged) to insure the Land, or any part thereof, and for such amount or amounts as the Mortgagee
may from time to time deem éxpedient, and the amount of any premiums paid by the Mortgagee
shall bear interest at the Mortgage Rate and until repaid, shall be added to the amount hereby secured
and be a charge upon the Land.

If any cheque issued by an insurer in complete or partial settlement of an insurance claim pursuant
to the coverages above other than the coverage for general public liability insurance is given, sent
or delivered to the Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall
cause such cheque to be delivered to the Mortgagee forthwith and if any such cheque is made
payable to the Mortgagor alone or jointly to the Mortgagor and another or others, then the Mortgagor
shall forthwith endorse and deliver such cheque over to the Mortgagee, and the Mortgagor does
hereby constitute the Mortgagee as the Mortgagor's true and lawful attorney to receive and endorse
any such cheque for and on behalf of the Mortgagor. -

All moneys received by virtue of such policy or policies of jnsurance may at the option of the
Mortgagee either be applied forthwith in or towards substantially rebuilding, reinstating or repairing

_ the improvements on the Land or in or towards the payment of principal and interest or other moneys

secured by this mortgage (whether or not the same are then due) in such manner as the Mortgagee
shall from time to time determine, or may be paid in full or in pait to the Mortgagor or its successors-
in-title or its assigns, or may be applied or paid partly in one way and partly in another, as the
Mortgagee may determine.

PAYMENT METHOD

9. The Mortgagor shall from time to time as required, provide a signed pre-apthorized withdrawal form or forms
directed to the bank or financial institution at which the Mortgagor regularly keeps a chequing account, in such form
and manner so as to enable the Morigagee to receive payments of the instalments of principal and interest and/or the
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Mortgagee's estimate of the monthly instalment for property taxes due hereunder, from the Mortgagor’s account with
such bank or financial institution. In the alternative, the Mortgagee may at its exclusive option and from time to time,
require the Mortgagor to (and if so required the Mortgagor shall) provide the Mortgagee with a series of twelve post-
dated cheques to cover such monthly payments for any consecutive twelve month period during the term hereof. Any
payments received by the Mortgagee which are payable on a non-juridical day on or after receipt thereof, shall be
credited to the mortgage account on the next juridical day thereafter.

CONSTRUCTION

10. In the event that this mortgage is a building or construction mortgage, the Mortgagor agrees that:

@
®

©

@

)

®

the building or buildings being erected or to be erected on the Land form part of the security for the
full amount of the moneys secured by this mortgage;

all advances on this mortgage are to be made from time to time in the future in accordance with the
progress of construction of such building or buildings or upon its or their completion and occupation;

it will constict the building, buildings, and other improvements on the Land in accordance with
plans and specifications which have been or which may hereafter be approved by the Mortgagee, in
accordance with applicable building codes, in accordance with the Mortgagee's construction
standards, and will carry on diligently to completion the construction of the said building, buildings,
and other improvements, and will complete such construction in compliance with the requirements
of all municipal and other governmental authorities, laws, by-laws or regulations and will, when so
required by the Mortgagee, supply the Mortgagee with evidence or confirmation from any such
municipal or governmental authority of such compliance;

in the event that any such building, buildings and other improvements now or hereafter in the course
of construction remain unfinished and without any work being done for a period of ten consecutive
days, the Mortgagee may enter the Land and do all work necessary to protect the same from
deterioration and to complete the construction in such manner as the Mortgagee may see fit, and any
moneys expended by the Mortgagee pursuant to this subclause shall be a charge on the Land and’
bear intérest at the Mortgage Rate and shall be deemed to constitute part of the mortgage moneys;

the Mortgagee shall be entitled, at the expense of the Mortgagor, to inspect all aspects of the
construction and make tests of materials, and the Mortgagor will not cover any portion of the
construction work requiring inspection by the Mortgagee until the Mortgagee has inspected the
same, and the Mortgagor shall forthwith remedy and carry out again any work which does not
conform to the Mortgagee's reasonable requirements;

the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien fund or other
protection to the Mortgagor under the Builders' Lien Act of Alberta; provided that if the Mortgagee
holds back loan proceeds in a manner similar to the way the said Act provides for an owner to make
holdbacks then, notwithstanding such holdbacks by the Mortgagee, such holdbacks shall not
constitute the lien fund under. the said Act and the Mortgagee shall not be a mortgagee authorized -
by the owner to disburse money secured by a mortgage as referred to in the said Act.

CONDOMINIUM

11. In the event the Land is or becomes a condominium within the Condominium Property Act, the Mortgagor further
covenants with the Mortgagee that:

(@

(b)

The Mortgagor will comply with, observe and perform all provisions of the Condominium Properly
Act, its regulations and the by-laws, rules and regulations of the-condominium corporation from
time to time in force, and will ensure that the condominium corporation complies with the insurance
provisions in the said Act.

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(s)
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
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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 condeminium 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 hereafier come into existence to vote at meetings of the condominium
corporation, 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 reques:=d by the Mortgagee, at least five days prior to each and every general meeting of the
condominium corporation, the Mortgagor shall deliver to the Mortgagee written notice of each such
mesting 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
notwithstanding the foregoing the Mortgagor shall ensure that the Mortgagee has notice of any
meeting which will consider the termination of the condominium corporation or an amendment to
the by-laws.

The Mortgagor does hereby irrevocably assign unto the Mortgagee any lease or rights to occupy any
parking space or spaces demised to or reserved or designated for exclusive use by the Mortgagor
and any lease or rights to exclusive use of any common property or special privileges in respect
thereof granted to the Mortgagor.

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 paid by it and such
distraint shall not result in the Mortgagee being a mortgagee in possession.

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 othcr means whatsoever. The Mortgagor
agrees not to sell or transfer condominium units while the blanket mortgage is registered and any
such transaction shall be deemed a breach of covenant unless and until the Mortgagee has consented
thereto. This prohibition does not apply if there is a specific partial prepayment clause contained
elsewhere herein. : .

RESTRICTION ON TRANSFER

12. In the event that portions of the mortgage loan proceeds are to be advanced from time to time, the Mortgagor shall
not convey, transfer, mortgage, alienate, or otherwise encumber the Land nor allow the Land to be encumbered, until
the full amount of the mortgage loan proceeds hereby secured shall have been advanced or until such time as it is
‘determined that no further mortgage loan proceeds will be advanced; and any such dealing with the Land shall be
deemed a breach of covenant unless and until the Mortgagee has expressly consented thereto,
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ADVANCES

13. Neither. the execution nor the registration nor the acceptance of this mortgage, nor the advance of part of the
money secured hereby, shall bind the Mortgagee to advance the said principal sum or any unadvanced portion thereof
notwithstanding the provisions of the loan approval or commitment letter issued by the Mortgagee with respect to this
mortgage, but nevertheless this mortgage shall take effect forthwith on the execution of these presents, and if the
principal sum or any part thereof shall not be advanced at the date hereof, the Mortgagee may advance the same in
one or more sums to or on behalf of the Mortgagor at any future date or dates, and the amount of such advances then
so made together with interest at the Mortgage Rate shall be secured hereby.

SUBROGATION

14. In the event that the mortgage moneys advanced hereunder or any part thereof, are applied to the payment of any
charge or encumbrance, the Mortgagee shall be subrogated to all the rights and stand in the position of and be entitled
to all the equities of the party so paid off whether such charge or encumbrance has.or has not been discharged; and
the decision of the Mortgagee as to the validity or amount of any advance or disbursement made under this mortgage
or of any claim so paid off, shall be final and binding on the Mortgagor.

WASTE

15. All erections and improvements fixed or otherwise now on or hereafter put upon the Land, including but without
limiting the generality of the foregoing, all fences, heating, plumbing, air conditioning, ventilation, lighting and water
heating equipment, built-in cooking and refrigeration equipment, window blinds, storm windows and storm doors,
window screens and screen doors, and all apparatus and equipment appurtenant thereto, and if part of the Land consists
of an apartment building al? stoves; refrigerators, clothes washers and dryers, garburators and dishwashers, located in
the apartment building and owned by the Mortgagor, are and shall, in addition to all other fixtures thereon, be and
become -and shall be deemed to be fixtures and form part of the realty and of the security and are included in the
expression the “Land”; and that the Mortgagor will not commit or permit any act of waste thereon; and that the
Mortgagor will at all times during the continuance of this security, repair, maintain, restore, amend, keep, make good,
~finish, add to and put in order the same.

ALTERATIONS

16.. The Mortgagor shall not make or permit to be made, any additions or alterations to the Land without the written
consent of the Mortgagee; and the Mortgagor shall not use the Land nor permit the Land to be used, without the written
consent of the Mortgagee, for a purpose other than that disclosed to the Mortgagee in the application for this mortgage.
INSPECTIONS

17. The Mortgagee or agent.of the Mortgagee may, at any time, enter upon the Land to inspect the Land and buildings ‘
thereon. . .

PLACE OF PAYMENT

18. All moneys whether principal, interest, or any other moneys payable to the Mortgagee under the terms of this
mortgage shall be payable, in lawful money of Canada, to the Mortgagee at its address hereinbefore stated, or such
other place as may be designated by the Mortgagee from time to time.

CROSS-DEFAULT

19. In the event the Mortgagee requires other agreements, documents, mortgages, chattel mortgages, security
agreements, assignments of rentals, assignments of leases or any other securities (herein referred to collectively as
“Such Other Securities™) in connection with this mortgage loan or any other loan between the Mortgagee and
Mortgagor or as a condition precedent to the advance of the loan proceeds or any portion thereof, then the Mortgagor
shall provide the Mortgagee such of Such Other Securities as may be required by the Mortgagee in form and content
saticfactory to the Morigagee. Default under this mortgage shall constitute default under any of Such Other Securities
as may have been granted to the Mortgagee, and default under any of Such Other Securities granted to the Mortgagee
shall constitute default hereunder, and the Mortgagee may, upon default under any thereof pursue its remedies
separately under each of Such Other Securities and this mortgage, or jointly all together, or jointly one with any other
or others of Such Other Securities and this mortgage, without any of the rights and remedies of the Mortgagse not so
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pursued merging therewitt. or with any action or judgment with respect thereto. For avoidance of doubt, a default
hereunder shall be deemed a default under the Mortgage registered as 171 023 797 and a default under that Mortgage
shall be deemed a default hereunder.
SUBSTITUTE MORTGAGE

20. In the event that this morigage is granted by the Mortgagor in replacement of or in substitution for another

_mortgage granted by the Mortgagor to the Mortgagee (the “earlier mortgage™) with respect to the Land, then the

Mortgagee shall be entitled (notwithstanding that the mortgage account numbers for the earlier mortgage and this
mortgage are the same and notwithstanding that the Mortgagee does nothing more than note on its file that this
mortgage is in replacement of or substitution for the earlier mortgage) to advance under this mortgage, by way of
internal transfer of mortgage accounts, the amount owing under the earlier mortgage, and upon such internal transfer
of mortgage accounts it shall be deemed that the amount thereby transferred as aforesaid, is advanced hereunder.

RELEASE OF SECURITY

21. The.Mortgagee may at any time release any part or parts of the Land or any other security or any surety for
payment of all or any part of the moneys herein secured, or may release the Mortgagor or any other person from any
covenant or other liability to pay the said moneys or any part thereof, either with or without any consideration therefor,
without being accountable for the value of any such consideration or for any moneys except those actually received
by the Mortgagee, and without thereby releasing any other part of the Land or any other securities or covenants, it
being specifically agreed that notwithstanding any such release, the Land, securities and covenants remaining
unreleased shall stand charged with the whole of the moneys hereby secured, and no person shall have the right to
require the-mortgage moneys to be apportioned. : .

WAIVER @

22. No extension of time, waiver, or other indulgence given by the Mortgagee to the Mortgagor, or anyone claiming
under the Mortgagor, shall in any way affect or prejudice the rights of the Mortgagee against the Mortgagor, any
guarantor, or any other person liable for payment of the moneys hereby secured.

USE OF MONEY

23..The Mortgagee shall not be charged with any moneys receivable or collectible out of the Land or otherwise,
except those actually received; and all revenue of the Land received or collected by the Mortgagee from any source
other than payment by the Mortgagor may, at the option of the Mortgagee, be used in maintaining or insuring or
improving the Land, or in payment of taxes or other charges against the Land, or applied on the mortgage account,
and the Mortgagee may (at its option) retain such moneys received or collected, in suspense account and shall not be
under any liability to pay interest on any sums in suspense account; and the Mortgagee shall not, by reason of the
collection of any moneys receivable or collectible out of the Land, be deemed to be a mortgagee in possession.

LIABILITY OF MORTGAGOR

24. Notwithstanding any sale or other dealings by the Mortgagor with the Land, or any part thereof, the Mortgagor
together with any other party who is or becomes liable under this mortgage, shall continue to be liable under this
mortgage unti] all monies secured by this morigage have been repaid in full notwithstanding the assumption of the
mortgage by any party, with or without the consent of the Morigagee or the Mortgagor, and notwithstanding any
amendment, modification, renewal or extension of this mortgage (including, without resiriction, any increase or
decrease in the interest rate, amortization period, monthly payments or term of this mortgage) which takes place after
such sale or an assumption has occurred with or without the consent of the Mortgagor or any other party.

- ATTORNMENT

25. For better securing the punctual payment of the said mortgage moneys, the Mortgagor hereby attomns and becomes
tenant to the Mortgagee of the Land at a monthly rental equivalent to the monthly instalments secured hereby, the
same to be paid on such day appointed for the payment of instalments; and if any judgment, execution or attachment
shall be issued against any of the goods or lands of the Mortgagor or if the Mortgagor shall become insolvent or
bankrupt or commit an act of bankruptcy within the meaning of the Bankruptcy and Insolvency Act of Canada as
amended, or shall take the benefit of any statute relating to bankruptey or insolvent debtors, then such rental shall, if
not already payable, be payable immediately thereafter. The legal relation of landlord and tenant is hereby constituted
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between the Mortgagee and the Mortgagor, but neither this clause nor anything done by virtue hereof, shall render the
Mortgagee a mortgagee in possession or accountable for any moneys except those actually received. The Mortgagee
may at any time after default hereunder enter upon the Land, or any part thereof, and determine the tenancy hereby
created without giving the Mortgagor any notice to quit,

RECORDS

26. 1f the Mortgagor derives income from the Land, the Mortgagor will maintain full and correct books and records
showing in detail thé earnings and expenses of the Land, and will permit the Mortgagee and its representatives to
examine the said books and records and all supporting vouchers and data at any time and from time to time upon
request by the Mortgagee, and at any time and from time to time will furnish the Mortgagee at its request within thirty
days of such request, a statement showing in detail all such earnings and expenses since the last such statement,
verified by statutory declaration of the Mortgagor, or the chief executive officer of the Mortgagor, if the Mortgagor is
a corporation. ’

ASSIGNMENT OF LEASES AND RENTS

27. If the Land or any portion thereof now or at any time hereafter produces rental revenue or is intended to produce
rental revenue, then the Mortgagor hereby assigns, transfers and sets over unto the Mortgagee all leases already in
existence, and those to be created in the future, including any guarantees in respect thereof, and all rents due or
accruing due or at any time hereafter to become due under all Jeases or tenancies, present and future, now existing or

. at any time hereafter made in respect of the Land or any part thereof, to have and to hold unto the Morigagee until all
moneys owing and all obligations of the Mortgagor in respect of this mortgage have been fully paid and fulfilled,
subject to the following terms and conditions:

(@) -whenever the Mortgagor is in default under any of the provisions of this mortgage, the Mortgagee
shall be entitled to give notice to the tenants of the Land or any portion thereof to pay the rent to the
Mortgagee and the Mortgagée may collect the rents and revenues thereof, and distrain in the name
of thie Mortgagor for the same;

(by) - the Mortgagee may give good and sufficient receipts and discharges for rents received;

(<) the Mortgagee may apply the rentals collected by it towards arrears and maturing payments of
interest and principal under this mortgage, then towards the payment of taxes, insurance, heating,
repairs, renovations and upkeep and other expenses or carrying charges connected with the Lands;

(d) where any discretionary powers hereunder are vested in the Mortgagee or its agents, the same may
be exercised by any officer, investment manager or manager of the Mortgagee, or its appointed
agents, as the case may be;

(e) the Mortgagee shall under no circumstances become a mortgagee in possession, or liable to account
to the Mortgagor or credit the Mortgagor with any moneys on account of the mortgage except those
which shall come into its hands, and subject to all deductions and payments made out of the rentals
received from the Land as herein provided; :

() - the Mortgagee may exercise the rights conferred upon it under this clause without the formal
appointment of a receiver under other provisions of this mortgage and without the necessity of first
commencing legal proceedings with respect to the Mortgagor's default giving rise to the Mortgagee's
right to give notice to tenants under this clause;

(2 whenever any and all defaults under this morigage have. been cured after the exercise by the
Mortgagee of its rights under this clause, the Mortgagor may resume collection of the rentals until
further default has occurred, whereupon the Mortgagee may re-exercise its rights hereunder, and
thereafter at any time such default occurs;

(h) the Mortgagor shall not at any time during the existence of this morigage assign, pledge or
hypothecate any lease, leases, or tenancies, now or hereafter existing in respect of the Land or the
rents or revenues due or to become due thereunder, or any part thereof, other than to the Mortgagee;
nor shall the Mortgagor grant any general assignment of book debts which would cover such rentals;
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the Mortgagor shall not hereafter collect more than two months rental in advance;
neither the taking of this assignment nor anything done in pursuance hereof shall make the

Mortgagie liable in any way, as landlord or otherwise, for the performance of any covenants,
obligations and Habilities under the said leases or tenancies or any of them;

the exercise of this clause or of any collateral security with respect to rentals shall not entitle the
Mortgagor to redeem this mortgage.

28. Itis declared and agreed that at any time and from time to time when there shall be default under the provisions
of this mortgage, the Mortgagee inay at such time and ffom time to time and with or without entry into possession of
the Land or any part thereof, appoint a receiver or a manager or a receiver and manager of the Land or any part thereof
and of the rents and profits thereof and with or without security, and may from time to time remove any receiver and
appoint another in his stead and that, in making any such appointment or removal, the Mortgagee shall be deemed to
be acting as the agent or-attorney for the Mortgagor. Such appointment may be made at any time either before or after
the Mortgagee shall have entered into or taken possession of the Land or any part thereof. Upon the appointment of
any such receiver or receivers from time to time, the following provisions shall apply:

(a)

®

©

@

©

®
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0
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the statutory declaration of an officer of the Mortgagee as to default under the provisions of this
mortgage, shall be conclusive evidence thereof;

every suchreceiver shall be the irrevocable agent or attorney of the Mortgagor for the collection of
all rents falling due in respect of the Land or any part thereof, whether in respect of any tenancies
created in priority to these presents or subsequent thereto;

every such receiver may, inthe discretion of the Mortgagee and by writing under its corporate seal,
be vesteC:with all or any of the powers and discretions of the Mortgagee;

the Mortgagee may from time to time, by such writing fix the remuneration of every such receiver
who shall be entitled to deduct the same out of the rents from the Land or from the proceeds of the
judicial sale of the Land;

every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed the
agent or attormey of the Mortgagor and in no event the agent or attorney of the Mortgagee, and the
Mortgagee shall not in any way be responsible for any acts or omissions (including negligence,
misconduct or misfeasance) on the part of any such receiver;

the appointment of every such receiver by the Mortgagee shall not incur or create any liability on
the part of the Mortgagee to the receiver in any respect, and such appointment or anything which
may be done by any such receiver or the removal of any such receiver or the termination of any such
receivership shall not have the effect of constituting the Mortgagee a mortgagee in possession in
respect of the Land or any part thereof;

every such receiver shall from time to time have the power to rent any portion of the Land which
may become vacant, for such term and subject to such provisions as he may deem advisable or
expedient, and in so doing every such receiver shall act as the attorney or agent of the Mortgagor
and he shall have authority to execute under seal any lease of such portion of the Land in the name
of and on behalf of the Mortgagor, and the Mortgagor undertakes to ratify and confirm whatever
any such receiver may do in respect of the Land;

every such receiver shall have full power to complete any unfinished construction upon the Land
with the; intent that the Land and the buildings thereon when so completed shall be a complete
structure as represented by the Mortgagor to the Mortgagee for the purpose of obtaining this
mortgage loan;

every such receiver shall have full power to manage, operate, amend, repair, alter or extend the Land
or any part thereof in the name of the Mortgagor for the purpose of securing the payment of rental
from the Land or any part thereof;
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no such receiver shall be liable to the Mortgagor to account for moneys or damages other than cash
received by him in respect of the Land or any part thereof, and out of such cash so received every
such receiver shall, subject to the approval of the Mortgagee, in the following order, pay:

)] %iis remuneration aforesaid;

(ii) all payments including, without limitation, costs as between solicitor and his own client
made or incurred by him in connection with the management, operation, amendment,
repair, alteration or extension of the Land or any part thereof;

(iii) interest, principal and other moneys which may from time to time, be or become charged
upon the Land in priority to these presents, and all taxes, insurance premiums and every
other proper expenditure made or incurred by him in respect to the Land or any part thereof;

@iv) to the Mortgagee, all ‘interest due or falling due under these presents and the balance to be
applied upon principal due and payable and secured by these presents;

™ into a reserve account in the name of the receiver, an appropriate sum of money as a reserve
fund for unusual, emergency or lump sum payments or expenses with respect to the Land,;
and

(vi) any surplus thereafter remaining in the hands of every such receiver afler payments made
as aforesaid, to the Mortgagor;

save as to claims for an accounting under subclause (j) of this clause, the Mortgagor hereby releases
and discharges the Mortgagee and every such receiver from every claim of every nature which may
arise or accrue to the Mortgagor or any person claiming through or under the Mortgagor by reason
or as a result of anything done by the Mortgagee or any such receiver under the provisions of this
clause, unless such claim be the direct and proximate result of dishonesty or gross neglect;

the power of sale, foreclosure and any other remedies of the Mortgagee may be exercised either
before, concurrent with, during, or after the appointment of any receiver hereunder.

29. If the Mortgagor shall commit an act of bankruptey within the meaning of the Bankruptcy and Insolvency Act of
Canada, become bankrupt or insolvent or shall be subject to the provisions of the Bankruptcy and Insolvency Act of
Canada, or any other Act for the benefit of creditors or relating to bankrupt or insolvent debtors, or make a general
assignment for the benefit of its creditors or otherwise acknowledge its insolvency, the same shall constitute a breach
of covenant and default herein.

RIGHTS OF MORTGAGEE

30. The Mortgagor further covenants and agrees with the Mortgagee that in the event of default being made in any of
the covenants, agreements, provisos or stipulations expressed or implied herein:

(@)

®

the Mortgagee may, at the expénse of the Mortgagor and when and to such exient as the Mostgagee
deems advisable, observe and perform or cause to be observed and performed such covenants,
agreements, provisos or stipulations;

the Mortgagee may at such time or times as the Mortgagee may deem necessary and without the
concurrency of any person, enter upon the Land and may make such arrangements for completing
the construction, repairing or putting in order of any buildings or other improvements on the Land,
or for inspecting, taking care of, leasing, collecting the rents of and managing generally the Land as
the Mortgagee may deem expedient; all reasonable costs, charges and expenses, including
allowances for the time and services of any employee of the Mortgagee or other person appointed
for the above purposes, shall be forthwith payable to the Mortgagee and shall be a charge upon the
Land and shall bear interest at the Mortgage Rate until paid;
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the Mortgagee may send or employ an inspector or agent to inspect and report upon the value, state
and condition of the Land, and a solicitor to examine and report upon the title to the same;

the Mortgagee or agent of the Mortgagee may enter into possession of the Land and whether in or
out of possession collect the rents and profits thereof, and make any demise or lease of the Land, or
any part thereof, for such terms and periods and at such rents as the Mortgagee shall think proper;
and the power of sale hereunder may be exercised either before or after and subject to any such
demise or lease;

it shall and may be lawful for and the Mortgagor does hereby grant full power, right and license to
the Mortgagee to enter, seize and distrain upon the Land, or any part thereof, and by distress warrant
to recover by way of rent reserved as in the case of demise of the Land or any part thereof, as much
of the morigage moneys as shall from time to time be or remain in arrears and unpaid, together with
costs, charges and expenses attending such levy or distress, as in like cases of distress for rent;

the Mortgagee shall be entitled forthwith to take such proceedings to obtain repayment of the
moneys and interest payable to the Mortgagee hereunder and to realize on its security under this
mortgage by foreclosing the same or by whatever other action it may by law be entitled to do;

the Mortgagee shall be entitled, without notice (except such as may be required by law and which
notice may run concurrent with the notice period required pursuant to the Land Titles Act in respect
of notiée of intention to file a certificate in respect of the power of attorney) to scll and dispose of
the Land (by public auction and/or private contract) with or without entering into possession of the
same; and all remedies competent may be resorted to; and all the rights, powers and privileges
granted to or conferred upon the Mortgagee under and by virtue of any statute or by this mortgage
may be exercised; and no want of notice or publication or any other defect, impropriety or
irregularity shall invalidate any sale made or purporting to be made of the Land hereunder, and the
Mortgagee may sell, transfer and convey any part of the Land on such terms of credit, or part cash
and part credit, secured by contract or agreement for sale or mortgage, or otherwise, as shall in the
opinion of the Mortgagee be most advantageous, and for such price as can reasonably be obtained
therefor; and in the event of a sale on credit, or part cash and part credit, whether by way of contract
for sale or by conveyance or transfer and mortgage, the Mortgagee is not to be accountable for or
charged Wwith any moneys until the same shall be actally receivad in cash; and the sales may be
made from time to time of any portion or portions of the Land to satisfy interest or parts of the
principal overdue, leaving the principal or parts thereof to run with interest payable as aforesaid;
and the Mortgagee may make stipulations as to the title or evidences or commencement of title or
otherwise as the Mortgagee shall deem proper; and the Mortgagee may buy in or rescind or vary
any contract for sale of the Land and any resale thereof; and on any sale or release, the Mortgagee
shall not be answerable for loss occasioned thereby; and for any of such purposes the Mortgagee
may make and execute all agreements and assurances that the Mortgagee shall deem advisable or
necessary; and in case any sale held by the Mortgagee under and by virtue of the laws of the Province
of Alberta under the power of sale herein contained should prove abortive the Mortgagee may take
foreclosure proceedings in respect of the Land in accordance with the provisions of the laws of the
Province of Alberta in that behalf; and in the event of any deficiency on account of the moneys
secured by this mortgage remaining due to the Mortgagee after realizing all the Land, then
Mortgagor will pay to the Mortgagee on demand the amount of such deficiency with interest at the
Mortgage Rate both before and after judgment; and the proceeds. of any sale hereunder shall be
applied as above provided for or in payment of moneys payable under this mortgage and costs on a
solicitor and his own client basis, the balance, if any, to be paid to the Mortgagor; (any notice
required to be given may be delivered to either the Land, the Mortgagor's residence or place of
business, or the last known address of the Mortgagor); .

the whole of the mortgage moneys shall, at the option of the Mortgagee, become due and payable;

the Mortgagee may, except as specifically provided, exercise each of the foregoing powers without
notice to the Mortgagor.
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ATTORNEY

"31. 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 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, .

JUDGMENT

32. The taking of a judgment on any of the covenants or agreements herein contained shall not operate as a merger
thereof or affect the Mortgagee's rights to interest at the Mortgage Rate and at the times herein provided. Further, any
and all such judgments shall provide for interest thereon to be computed at the Mortgage Rate and in the same manner
as herein provided until the judgment shall have been fully paid and satisfied and, without limiting the generality of
the foregoing, the Mortgagee shall be entitled to receive interest at the Mortgage Rate on all moneys payable to the
Mortgagee under this mortgage, after any judgment has been rendered with respect to this mortgage until such
judgment is fully satisfied.

EXPENSES

33, A]llexpenses, fees, charges or payments incurred, expendéd or paid by the Mortgagee (whether with the
knowledge, consent, concurrence or acquiescence of the.Mortgagor or otherwise) with respect to the following
matters, that is to say:

(a) all solicitors', inspectors’, valuators' and surveyors' fees and expenses for drawing and registering
this mortgage and for examining the Land and the title thereto, and for making or maintaining this
mortgage -and -any collateral security hereto a charge subject only to the prior encumbrances
acceptable to the Mortgagee;

) all sumsWhich the Mortgagee may advance for insurance premiums, property taxes, or rates;
() any unpaid amount due to the Mortgagee for application fees or renewal fees;
(d) all sums which the Mortgagee may expend in payment of prior liens, charges, encumbrances or

claims charged or fo be charged against the Land or on this mortgage or against the Mortgagee in
respect of this mortgage; .

() all sums which the Mortgagee may expend in maintaining, repairing, restoring or completing the
construction on the Land;

® the cost of inspecting, leasing, managing or improving the Land, including the price or value of any
- goods of any sort or description supplied for use on the Land;

(8) all sums paid to a receiver of the Land;

by the cost of exercising or enforcing or attempting to exercise or enforce any right, power, remeay or
purpose hereunder provided or implied, and including an allowance for the time, work and expenses
of the Mortgagee or any agent or employee of the Mortgagee, for any purpose provided for herein;
and

@ the Mortgagee's solicitors' costs as between solicitor and his own client incurred or paid by the
Mortgagee as a result of any default hereunder or under any other security for this loan, or of
endeavouring to collect with or without suit any money payable hereunder, or of taking, recovering
or keeping possession of the Land, and generally in any other proceedings, matter or thing taken or
done to protect or realize this security or any other security for this loan;
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14 .
together with interest thereon at the Mortgage Rate, are deemed secured hereby and shall be or constitute a
charge or charges against the Land, and all such moneys shall be repayable to the Mortgagee on demand, or .
if not demanded, then with the next ensuing instalment except as herein otherwise provided, and all such
sums together with interest thereon and all other moneys payable by the Mortgagor under this mortgage shall
be deemed to constitute part of the mortgage moneys and are included in the principal secured hereby.
COVENANTS
34. The Mortgagor further covenants and agrees with the Mortgagee that the Mortgagor:
(a) has a good title to the Land; -
(b) has the right to mortgage the Land;

(c) on default the Mortgagee shall have quiet possession of the Land, free from all encumbrances except
for such encumbrances as are now registered on the title;

(d) will execute such further assurances of the Land as may be requisite;
) has done no act to encumber the Land except for such encumbrances as are now registered on the
title.
EXPROPRIATION

35. The Mortgagor hereby assigns to the Mortgagee, any proceeds which may become due and payable to the
Mortgagor by an expropriating authority upon an expropriation of the Land or the proceeds of any condemnation,
eminent domain or like proceeding or the sale in lieu of or in reasonable anticipation thereof of the whole or any part
of the Land, or any portion thereof. The Mortgagor is aware of the provisions of sections 49 and 52 of the
Expropriation Act, and any amendments thereto, and hereby waives the benefit of such provisions or any legislation
similar thereto or in replacement thereof and hereby agrees to pay to the Mortgages the difference, if any, between all
monies secured by the mortgage at the date of the expropriation and the compensation paid to the Mortgagee by the
expropriating authority plus interest at the rate provided for herein on such difference. The Mortgagor shall forward
to the Mortgagee, copies of any documentation relating to an expropriation or a proposed expropriation of the Land
or any portion thereof, forthwith upon receipt of the said documentation by it and shall execute and deliver any further
or additiona) documentation which the Mortgagee in its sole discretion deems necessary to effect the above assignment
or which is requested by the expropriating authority. For the purposes of this clause, the “date of the expropriation”
shall mean the date that the Mortgagor ceases to be the registered owner of Land, or any portion thereof, and the
“expropriating authority” shall mean the Crown or any individual or entity empowered to acquire lands by
expropriation. Notwithstanding anything to the contrary contained herein, if the Mortgagor or the Mortgagee receives
a notice of intention to expropriate in relation to the Land, or any portion thereof, at the option of the Mortgagee, the
whole of the outstanding balance secured under this mortgage at the date of the expropriation, shall immediately
become due and payable in like manner and to all intents and purposes as if the time for payment of the said balance
had fully come and expired. If any or all of the Land is expropriated, it is agreed that the proceeds from any such

, expropriation shall be paid directly to the Mortgagee in priority to the claims of any other party. Service of a copy of

this mortgage on the expropriating authority shall be sufficient authority for the expropriating authority to deliver
proceeds to the. Mortgagee, in accordance with the terms of the assignment contained herein.

PRIOR MORTGAGES

36. The Mortgagor hereby covenants to perform and observe and satisfy all the terms, covenants and conditions to
be performed and observed by the Mortgagor uader the terms of any prior mortgages, agreements for sale or other
charges (hereinafter called the “prior mortgage”) registered against the title to the Land. 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 at the option of the Mortgagee the Mortgagor shall be deemed to be in default of the terms of this
mortgage. The Mortgagee may at its option méke any payment or cure any default under the prior morigage 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 Laad 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 other moneys payable hereunder.
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SEYERABILITY
37. In the event any clause or part of a clause herein is invalid or unenforceable for any reason, then such clause or
part of a clause shall be severable from this mortgage and not affect the validity or enforceability of any other part of
this mortgage.

SUCCESSORS AND ASSIGNS

38. When the context makes it possible, the word “Mortgagee” wherever it occurs in this mortgage, shall include the
successors and assigns of the Mortgagee, and the word “Mortgagor” shall include heirs, executors, administrators,
successors and assigns of the Mortgagor, and the word “person” shall include any body corporate or politic; and that
words in'the singular include the plural, and that words in plural include the singular, and words importing the
masculine gender include the feminine; and that if there is more than one entity comprising the Mortgagor all
covenants herein contained and implied are to be construed as joint and several; and that heirs, executors,
administrators, successors and assigns of any party executing this mortgage are jointly and severally bound by the
covenants, provisos and agreements herein contained or implied.

DISCHARGE

39. The Mortgagee shall have a reasonable time after payment of the mortgage moneys in full within which to prepare
and execute a discharge of this mortgage; and interest as aforesaid shall continue to run and accrue until actual payment
in full has been received by the Mortgagee; and all legal and other expenses for the preparation and execution of such
discharge shall be borne by the Mortgagor.

LAW

40. This mortgage is made pursuant to the Land Titles Act of Alberta and any amendments thereto and shall be
construed in accordance with the laws of the Province of Alberta.

' CHARGE .

41. For the better securing to the Mortgagee the repayment in the manner aforesaid of the principal sum and interest
and other moneys hereby secured the Mortgagor does hereby morigage and charge to the Mortgagee all of the
Mortgagor's estate and interest in the Land.

INTEREST Iy

42. Itis the intent of the parties hereto that the interest rate not exceed the maximum interest rate permitted under the
laws of Canada and of the Province of Alberta and if the interest rate to the Morigagee would, but for this provision,
exceed the aforesaid maximum interest rate, the interest rate to the Mortgagee shall be limited to the maximum interest
rate permitted under the laws of Canada and the Province of Alberta and this mortgage shall automatically be modified
without the necessity of any further act or deed to give effect to the restriction on return set forth above.

COMMITMENT LETTER

43. The parties agree that the accepted terms and conditions of the Mortgagee’s commitment letter dated July 5,2017,
as amended, shall survive funding of this loan and continue to be in full force and effect after said funding. Default
by, the Mortgagor of any of the terms or requirements contained in the commitment letter shall constitute a default
hereunder. In the event there is a conflict between the terms and conditions of this mortgage and the said commitment
letter as amended, then this mortgage shall take precedence. There will be no conflict if the terms and conditions of
the said commitment letter should enlarge or clarify the terms and conditions of this mortgage.

HAZARDOUS SUBSTANCES

44. (a) The Mortgégor represents, covenants and warrants to and in favour of the Mortgagee that:
@ 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;
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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:

A) 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

3B) 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:

(A) maintain and repair-such storage tanks in a manner such that they do not leak or
interfere with the environment;

®B) 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. : .

(b) “Hazardous Substances” means any substance which is hazardous to persons or property and
includes, without limiting the generality of the foregoing:

)} radioactive materials;

(i) explosives;

(iii) 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;

@iv) 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:

(A) . endangers the health, safety or welfare of persons or the health of animal life;
(B) interferes with normal enjoyment of life or property; or
©) causes damage to plant life or to property;

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

(vi) substarices 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.

(c) Thé Mortgagor hereby indemnifies and saves harmless the Mortgagee, its officers, directors,

employees, agents and shareholders and its successors and assigns from and against any and all
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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:

(6)] 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;

(i) 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

(iii) 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 Mortgages, as
a direct 27 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 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.

DUE ON SALE

45. The principal sum secured hereunder, all accrued interest hereunder and all other moneys payable hereunder
shall, at the election of the Mortgagee, become due and payable in full if the Land or any part thereof.or interest therein
is, without the prior consent in writing of the Mortgagee sold, transferred, conveyed or otherwise similarly disposed
of to a party not approved of in writing by the Mortgagee, or if the Mortgagor enters into an agreement to effect any
of the foregoing to such an unapproved party whether by registered or unregistered instrument and whether for
valuable or nominal consideration (and if the Mortgagor isa corporation, any change in control of the corporation
shall constitute such a disposition); provided however that nothing herein shall be construed as permitling the
Mortgagor to prepay this mortgage in whole or in part; and provided further that the acceptance by the Mortgagee of
any instalment payment or other payment under this mortgage from any.entity other than the Mortgagor shall not
constitute a waiver by the Mortgagee of its rights under this clause, nor a consent by the Mortgagee of any such sale
or disposal of the Land as above described; and provided further that if the Mortgagee gives its consent to any such
sale or disposition as above described, it may do so upon such conditions as it may in its uncontrolled discretion decide
upon including, without limiting the generality of the foregoing, the execution and delivery (by any intended transferee
or successor in whole or in part of the Mortgagor's title to the Land) of an agreement in the Mortgagee's form whereby
such transferee or successor assumes all covenants and obligations of the Mortgagor under this mortgage and all other
security documents given by the Mortgagor with respect to this mortgage loan. The Mortgagee may require that such
purchaser, transferee or assignee pay an assumption fee to the Mortgagee to compensate the Mortgagee for its time
and effort hereunder and the non-payment of such assumption fee shail also be considered to be a default under this
mortgage. A sale contemplated under a specific partial discharge clause contained elsewhere herein shall not be
subject to the terms hereof,

SUBSEQUENT FINANCING

46. The principal sum secured hereunder, all acerued interest hereunder and all other moneys payable hereunder shall,
al the election of e Mutlgagee, become due and payable in full if the Land or any part thereof or interest therein is,
without the prior consent in writing of the Mortgagee mortgaged or similarly charged; provided however that nothing
herein shall be construed as permitting the Mortgagor to prepay this mortgage in whole or in part.

RE-ADVANCES

47. Tt is the intention of the Mortgagor and Mortgagee that the Mortgagee may wish to make advances and re-
advances to the Mortgagor up to an aggregate outstanding balance at any time of the principal sum lent as set out
aforesaid. Accordingly, this mortgage shall be deemed to be a revolving line of credit mortgage within the meaning
of, and shal take priority in accordance with the provisions dealing with same in the Land Titles Act of Alberta, This
mortgage is and shall be a continuing security to the Mortgagee for the repayment of all present and future amounts
owing in respect of the principal sum lent. Any portion of the principal may be advanced or re-advanced by the
Mortgagee in one or more sums at any future date or dates and the amount of such advances and re-advances when so
made shall be secured by this mortgage and be repayable with interest as aforesaid and this mortgage shall be deemed
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to be taken as security for the ultimate balance of the monies hereby secured, but none of the execution and the
registration of this mortgage and the advance in part of any monies by the Mortgagee shall bind the Mortgagee to
advance any unadvanced portion thereof. This mortgage shall not be void if the principal sum secured hereby has
been repaid in full, if such-ability to borrow continues to be available to the Mortgagor. This mortgage shall be void
only when the principal sum secured hereby has been repaid in full and the Mortgagee gives written notice to the
Mortgagor that the Mortgagor will not be allowed to borrow further monies and there has been performance of all
covenants, provisos and conditions herein contained. Notwithstanding that this mortgage is deemed to be a revolving
line of credit mortgage there shall be no right of prepayment except as provided, if at all, elsewhere in this mortgage.

BENEFIT OF EASEMENTS

48. As additional security for all of the indebtedness and other obligations secured hereunder and interest thereon and
the due performance of the Mortgagor's obligations hereunder and under any collateral security the Mortgagor hereby
assigns, transfers, mortgages, charges and sets over to and in favour of the Mortgagee as and by way of a specific
assignment,-mortgage and charge all of the right, title and interest of the Mortgagor in and with respect to any all
casements, restrictive covenants, rights of way, party wall agreements, encroachment agreements and plus 15
agreements benefiting the Land (the “Agreements”) and all of the benefit, power and advantage of the Mortgagor to -
be derived therefrom (including without limitation the benefit of any positive covenant) and otherwise to enforce the
rights of the Mortgagor under the Agreements in the name of the Mortgagor. Nothing herein contained shall render
the Mortgagee liable to any person for the fulfilment or non fulfilment of the obligations covered in any of the
Agreements, including, but not limited to, the payment of any moneys thereunder or in respect thereto and the
Mortgagor hereby indemnifies and agrees to save and hold harmless the Mortgagee from and against any and all
claims, demands, actions, causes of action, losses, suits, damages and costs whatsoever arising directly or indirectly
from or out of any of the Agreements. The Mortgagor covenants and agrees with the Mortgagee that the Mortgagor
shall not surrender, alter, amend or modify any of the Agreements or any of the tenms or conditions thereof except
with the prior written consent of the Mortgagee. . . )

GENERAL
49. The Mortgagor agrees with the Mortgagee as follows:

(a) to comply with the terms and conditions of the commitment letter or mortgage approval and this
mortgage at all times;

(b) to maintain adequate insurance coverage as outlined in the commitment letter or mortgage approval
as would other prudent owners of similar property, and satisfactory to the Mortgagee and its legal
counsel; .

(c) to maintain the Land in a sound state of repair at all times as would other prudent owners of similar
property;

@) to allow the Mortgagee and its appointees to have access to the property at all reasonable times;

(¢) . at the Mortgagee's request, to deliver or cause to be delivered to the Mortgagee promptly such

. information about the financial condition and operation with respect to thé Land as the Mortgagee
may request from time to time.

IN WITNESS WHEREOF the Mortgagor has duly executed these presents on the 2 day of
\5'\\\\'; ,2017. —

CEANA DEVELOPMENT SUNRIDGE INC.

Per: M&.. ¢

7”7

Per:
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THIS IS EXHIBIT “B-3” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

5
the 217 day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expires (Y v :
Appointee No. 0736887



ASSIGNMENT OF LEASES

THIS ASSIGNMENT made this_ 20 day of Jayy ,2017.
BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Assignor™)

OF THE FIRST PART
-and -

HILLSBORO VENTURES INC,
(hereinafter called the “Assignee™)

OF THE SECOND PART

WHEREAS by a Mortgage (which Mortgage together with any renewals or extensions thereof,
or any mortgage taken in substitution therefor, either wholly or in part is hereafter called the “Morigage”)
the Assignor mortgaged to the Assignee the following described lands and premises situate in the
Province of Alberta:

PLAN 9811891

BLOCK 8

LOT1 :
EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “lands™)

to secure the repayment of the sum of $2,000,000.00 with interest thereon as in the said Mortgage
provided,;

AND WHEREAS there may have been, or may be, constructed a building or buildings on the
said lands (hereinafter collectively and individually called the “building™);

AND WHEREAS the whole or a portion of the said building or lands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tenancies, agreements or licenses to use or occupy; and existing and future guarantees of all or any
of the obligations of any existing or future lessee, tenant, licensee or occupier; and any and all renewals or
extensions thereof are hereinafter collectively referred to as the “Lease™);

AND WHEREAS it is required as additional security for the payment of the monies secured and
the performance of the covenants required by the said Mortgage that the Assignor assign to the Assignee
said Lease and all the rents payable thereunder and all other benefit and advantage to be derived
therefrom.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and of such advances as may from time to time be made by the Assignee under said Mortgage,
the Assignor and the Assignee covenant and agree as hereinafter stated and THE ASSIGNOR DOTH
HEREBY ASSIGN, TRANSFER AND SET OVER UNTO THE ASSIGNEE as collateral and
additional security the said Lease and the rents payable thereunder and all other benefit and advantage to
be derived therefrom, and also the full benefit of all powers and of all covenants and provisos contained
in the said Lease, with full power and authority to use the name of the Assignor, its successors or assigns,
for enforcing the performance of said covenants and other matters and things contained in the said Lease.
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The Assignee shall be liable to account for only such monies as are actually received by it by
virtue of these presents less all proper costs of collection and the nét amount of such monies as are
actually received by the Assignee may in the sole discretion of the Assignee be applied on account of the
monies due under said Mortgage or may be paid to the Assignor.

Nothing contained herein shall be deemed to have the effect of making the Assignee responsible
for the collection of the rents or any part thereof payable pursuant to said Lease or for the observance or
performance of any covenant, term or condition contained in said Lease (except as is specifically
hereinafter stated) either by the Assignor or lessee to be observed or performed.

The Assignee shall not solely by reason of these presents be deemed to be a mortgagee in
possession of said lands or any part thereof.

Neither this agreement nor anything herein contained shall bind the Assignee to recognize said
Lease or any lease or agreement to lease said lands or any part thereof nor in any way render the interest
of the mortgagee under such Mortgage subject to any such lease or agreement and all remedies now
available to the Assignee under said Mortgage are hereby reserved to the Assignee and may be exercised
notwithstanding any such lease or agreement or this agreement.

The Assignee shall be entitled to exercise all of the rights and remedies of the Assignor reserved
under and in the said Lease or by law for the collection of the rentals, and all necessary costs incurred by
the Assignee in the exercising of the said rights and remedies shall be charged to the Assignor and be
payable out of the rents received by the Assignee.

The Assignor shall, upon the request of the Assignee, execute and deliver at its expense, an
assignment in this form of any and all other leases pertaining to the said lands which may hereafter be
granted by the Assignor. :

The Assignor agrees to pay the costs, charges and expenses.of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

The assignment herein, pending perfection by service on the tenants and the Assignee taking title
to the lands, is made and taken as additional and collateral security only for the due payment of all sums
due under the said Mortgage and none of the rights or remedies of the Assignee under the said Mortgage
shall be merged in or in any way waived, affected, delayed or prejudiced hereby.

No waiver by the Assignee of any breach of any of the covenants and conditions in said Mortgage
or these presents whether negative or positive in form shall take effect or be binding upon the Assignee
unless the same be expressed in writing under the authority of the Assignee and any waiver so expressed
shall extend only to the particular breach so waived and shall not limit or affect the Assignee's right with
respect to any other or future breach.

Any direction or request by the Assignee to pay rent reserved to the Assignee shall be sufficient
warrant and authority to the tenant to make such payment and the payment of rental to the Assignee shall
be and operate as a discharge to the tenant in respect of the amount of rent so paid.

If the Assignor shall ‘be in default in the observance or performance of any of the terms and
conditions of this agreement or the said Lease then at the option of the Assignee all monies payable under
the said Mortgage shall forthwith become due and payable and in default of payment the Assignee shall
be entitled to exercise such remedies to realize its security under the said Mortgage as it may by Jaw be

entitled to do. '



The Assignor will at any time during the currency of said Mortgage when requested by the
Assignee so to do, insure and keep insured against loss resulting from rent abating following fire or other
damage to the improvements on said lands or any part thereof and will pay all premiums and sums of
money necessary for such purpose as the same shall become due and will assign and deliver over the
Assignee the policy or policies of insurance and receipt and receipts thereto appertaining and if it shall
neglect to so insure and keep the said insurance in force and to deliver the said policy or policies or
receipts at the office of the Assignee at least five (5) days before the day on which premiums shall be
payable then it shall be lawful for the Assignee to effect such insurance in the manner aforesaid and all
money expended by the Assxgnee with interest at the rate in the said Mortgage provided computed from
the time or times of payment of the same by the Assignee shall be paid by the Assignor to the Assignee
on demand and in the meantime such. payment with interest as aforesaid shall be secured by said
Mortgage and shall be a charge upon said lands and all the Assignor's estate and interest therein. The
Assignor shall forthwith on the happening of any loss resulting from rent abating as aforesaid furnish at
its expense all necessary proofs and do all necessary acts and things to enable the Assignee to obtain
payment of the insurance monies and all insurance monies received by the Assignee by virtue of any such
policy or policies less all proper costs of collection thereof may at the option of the Assignee either be
forthwith applied in whole or in part in reduction of the monies secured by said mortgage or be paid to the
Assignor.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign. Demand on the insurer or insurers may be made
by service of a copy of this Assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this Assignment and to pay all rental insurance
accruing due subsequent to demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This agreement shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Ass1gnor
does hereby so assign. .

The Assignee mity register or cause to be registered by Caveat against said lands notice of this
agreement and the Assignor will not contest the validity of such caveat at any time during the currency of
said Mortgage.

THE ASSIGNOR FURTHER COVENANTS, AGREES, CERTIFIES AND WARRANTS
TO AND WITH THE ASSIGNEE:

1. That any presently existing leases, tenancies, agreements or licences to use or occupy are good,
valid and subsisting agreements.

2. That the rent reserved by said Lease has not been and shall not be demanded, collected, accepted
or paid in advance of the time for payment thereof or other than in the manner as set forth in said
Lease.

3. That it will not, except in accordance with accepted real estate management practice, alter or

modify the terms of said Lease or discharge or surrender the same or grant any concession
thereunder or consent to an assignment or sub-lease, without the consent in writing of the’
Assignee first had and obtained.

4. That it has not entered into and will not enter into any agreement with the Tenant whereby the
right of set-off shall or may arise between the Assignor and the Tenant.



5. That it will not dispose of said lands or any part thereof or any interest therein to any person, firm
or corporation unless and until such person, fiym or corporation has expressly covenanted and
agreed with the Assignee to be bound by this agreement.

6. That prior to the date hereof it has not made any assignment of rents or of the said Lease, except
in favour of any prior mortgagee, which will not be discharged from the proceeds of the said
Mortgage, and that it will not hereafter assign or otherwise dispose of the rents or said Lease
without first obtaining the written consent of the Assignee.

The assignment contained herein shall not become binding upon the Assignee with respect to any
tenant unless service of a copy of this assignment (together with written advice that the Assignee is
perfecting this assignment and intends to be bound to the tenant thereby), personally or by delivery has
been made by the Assignee or its agents upon any tenant occupying any portion of the said lands or any
building on the said lands and shall then operate as an absolute and unconditional assignment of the said
Lease as between the Assignee and the tenant and such tenant is hereby authorized and directed to give
full effect to this assignment and to, upon the request of the Assignee, pay all rentals then owing or
accruing due subsequent to such request to the Assignee, whose receipt thereof shall constitute full
discharge of such tenant's responsibility for such payment.

AND IT IS FURTHER HEREBY AGREED that the words in the hereinbefore contained
covenants, provisos, conditions and agreements referring to the Assignor or Assignee which import the
singular number shall be read and construed as applied to each and every Assignor or Assignee male or
fermale and to his or her executors, administrators and assigns and in the case of a corporation to such
corporation and its successors and assigns and that in case of more than one Assignor or Assignee the said
covenants, provisos, conditions and agreements shall be construed and held to be several as well as joint.

The Assignor hereby charges the said lands in favour of the Assignee to secure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges

and agrees that this assignment constitutes an interest in and charge against the said lands and that the
Assignee may register a Caveat to protect same.

IN WITNESS WHEREOF this assignment has been duly executed and delivered as of the day
and year first above written. .

CEANA DEVELOPMENT SUNRIDGE INC.
]
Per: /7 M
(w74

Per:
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ASSIGNMENT OF RENTS

THIS ASSIGNMENT made this_ 27y day of “f“"““/" ,2017.
BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Assignor™)

OF THE FIRST PART

-and -
HILLSBORO VENTURES INC.
(hereinafter called the “Assignee™)

OF THE SECOND PART

WHEREAS by a Mortgage (which Mortgage together with any renewals or extensions thereof,
or any mortgage taken in substitution therefor, either wholly or in part is hereafter called the “Mortgage™)
the Assignor mortgaged to the Assignee the following described lands and premises situate in the
Province of Alberta:

PLAN 9811891

BLOCK 8

LoT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “lands™)
to secure the sum of $2,000,000,00 with interest as in the said Mortgage provided;

AND WHEREAS there may have been, or may be, constructed a building or buildings on the
said lands (hereinafier individually or collectively called the “building”);

AND WHEREAS the whole or a portion of the said building or Jands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tenancies, agreements or licenses as to use or occupancy; and existing and future guarantees of all
or any of the obligations-of any existing or future lessee, tenant, licensee or occupier; and any and all
renewals or extensions thereof are hereinafter collectively referred to as the “Leases”);

AND WHEREAS the Assignor has agreed to assign to the Assignee all rents payable and to
become payable under the Leases and all other monies reserved and payable and to become payable under
the said Leases and all benefit and advantage to be derived therefrom to the Assignee as additional and
collateral security for the payment of the monies due and to become due under the said Mortgage.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and in consideration of the Assignee making any advance under the said Mortgage, the Assignor
and Assignee covenant and agree as hereinafter stated and the Assignor does hereby absolutely assign to
the Assignee all rents payable and to become payable under the said Leases, and all security deposits and
other monies reserved and payable and to become payable under or in respect of the said Leases, and all
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other benefit and advantage to be derived therefrom, and grants the Assignee the right, at its option, to
demand and receive the same and to distrain for the same; at any time and from time to time and to apply
amounts so received at its discretion on any amounts due and payable to the Assignee under the said
Mortgage.

PROVIDED HOWEVER that the Assignor may collect such rentals and other benefits hereby
assigned until default under the Mortgage or other collateral security, after which event such rentals and
other benefits hereby assigned, if received by the Assignor, shall be received and held in trust for the
Assignee. Once demand in writing is made by the Assignee upon the tenants, or upon such other holder
of the tenants' estate and interest in the lands (which demand shall only be made in the event of default
under the Mortgage), the rentals and other benefits hereby assigned shall be paid to the Assignee at a
place to be designated in such demand. Demand may be made by service of a copy of this assignment
personally or by delivery upon the aforesaid tenants, or upon such other holder of the aforesaid tenants'
estate and interest in the lands and the parties so served are hereby authorized and directed to give full
effect to this assignment and to pay all rentals accruing due subsequent to demand to the Assignee, whose
receipt thereof shall constitute full discharge of such tenants' responsibility for such payment.

This assignment shall be effective only until such time as all monies due and owing under the
said Mortgage have been fully paid and satisfied.

The said rents and other benefits hereby assigned to the Assignee are being taken as additional
and collateral security only for the due payment of all sums due under the said Mortgage and none of the
rights or remedies of the Assignee under the said Mortgage shall be merged in or in any way waived,
affected, delayed or prejudiced hereby.

Nothing herein shall be deemed to have the effect of making the Assignee responsible for the
collection of the said rents or any part thereof, or for the performance of any covenant, term or condition,
either by lessor or lessee, contained in any of the said Leases, and the Assignee shall not by virtue of this
assignment or by any stéps, actions, distress or other proceedings taken to enforce its rights hereunder be
deemed to be a mortgagee in possession of the said lands.

Neither this assignment nor anything herein contained shall bind the Assignee to recognize any
lease or agreement to lease the said lands or any part thereof nor in any way render the interest of the
Assignee under the said Mortgage subject to any such lease or agreement and all remedies now available
to the Assignee under the said Mortgage are hereby reserved to the Assignee and may be exercised
notwithstanding any such lease, agreement to lease or this assignment.

The Assignee shall be liable to account only for such monies as may actually come into its hands
by virtue of this assignment, less proper collection charges, and such monies when so received by it shall
be applied on account of the monies due under the said Mortgage to which this assignment is taken as
additional and collateral security.

AND THE ASSIGNOR further covenants, warrants and agrees to and with the Assignee that no
prepayment of rental in excess of that provided for in the Leases has been paid under the said Leases and
that it will not demand or accept any rent reserved or payable under the said Leases in excess of that
provided for in the Leases in advance unless the prior written consent of the Assignee (to be given at the
sole and absolute discretion of the Assignee) is first obtained.

THE ASSIGNOR does hereby release and discharge any tenant of it from any liability
whatsoever to it by reason of the payment of any amounts paid hereunder to the Assignee.
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THE ASSIGNOR covenants, warrants and agrees to and with the Assignee that prior to the date
hereof it has not made any assignment of rents or other monies payable under the said Leases, except in
favour of any prior mortgagee, which will not be discharged from the proceeds of the said Mortgage and
that it will not hereafter assign or otherwise dispose of the aforesaid rents or other monies, or any part
thereof, without the written consent of the Assignee first had and obtained.

THE ASSIGNOR covenants, warrants and agrees that it has not entered into and will not enter
into any agreement with any tenant of the said lands or any part or parts thereof whereby the right of set-
off shall or may arise beiween the Assignor and any tenant.

THE ASSIGNOR shall from time to time and at all times hereafter, at the request of the
Assignee, execute and deliver at the expense of the Assignor, such further assurances for the better and
more perfectly assigning to the Assignee the said Leases, rents and other monies and all renewals and
extensions thereof as the Assignee shall reasonably require.

IF THE ASSIGNOR defaults or breaches in the observance or performance of any of the
covenants and agreements herein, or in the said Leases, on its part to be observed and/or performed, then
in such case the whole of the principal sum remaining due under the said Mortgage (and all interest and
other monies payable thereunder) shall, at the option of the Assignee, forthwith become due and payable
in like manner and with like consequences and effects to all intents and purposes whatsoever as if the time
therein mentioned for payment of such principal money had fully come and expired.

NO WAIVER by the Assignee of any breach of any of the covenants and conditions in the said
Mortgage or these presents whether negative or positive in form shall take effect or be binding upon the
Assignee unless the same be expressed in writing under the authority of the Assignee and any waiver so
expressed shall extend only to the particular breach so waived and shall not limit or affect the Assignee's
right with respect to any other or future breach. -

THE ASSIGNOR shall not dispose of the said lands or any part thereof or any interest therein to
any person, firm or corporation unless and until such person, firm or corporation has expressly
covenanted and agreed with the Assignee to be bound by this assignment.

The Assignor agrees to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign. Demand on the insurer or insurers may be made
by service of a copy of this assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this assignment and to pay all rental insurance
accruing due subsequent to demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This assignment shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Assignor
does hereby so assign.

" The words in the hereinbefore contained covenants, provisos, conditions and agreements referring
to the Assignor which import the singular number shall be read and construed as applied to each and
every Assignor male or female and to his or her heirs, executors, administrators and assigns and in the
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case of a corporation to such corporation and its successors and assigns and that in case of more than one
Assignor the said covenants, provisos, conditions and agreements shall be construed and held to be
several as well as joint.

This assignment shall enure to the benefit of and be binding upon the parties hereto and their
heirs, executors, administrators, successors and assigns.

The Assignor hereby charges the said lands in favour of the Assignee to secure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges
and agrees that this Assignment of Rents constitutes an interest in and charge against the said lands and
that the Assignee may register a Caveat to protect same.

IN WITNESS WHEREOF this assignment has been duly executed and delivered as of the day
and year first above written,

CEANA DEVELOPMENT SUNRIDGE INC,

Per: W//M

v

Per:
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SECURITY AGREEMENT

WHEREAS HILLSBORO VENTURES INC. (the “Secured Party”) has advanced or will be presently
advancing to CEANA DEVELOPMENT SUNRIDGE INC. (the “Debtor”) by way of loan the sum of
$2,000,000.00, or any portion thereof, with interest thereon pursuant to the terms of and secured by a mortgage of the
Jands hereinafter described in Schedule “A” hereto (the “Mortgage of Land™);

AND WHEREAS in the commitment for the said loan it was a requirement of the loan that the Debtor grant
this Security Agreement to the Secured Party as additional security for the repayment of the said sum and interest;

NOW THEREFGRE THIS AGREEMENT WITNESSETH that:

1. SECURITY INTEREST

©

®

For value received the Debtor, hereby grants to the Secured Party, a security interest (“Security
Interest”) in the undertaking of Debtor and in all of Debtor's present and after acquired personal
property including, without limitation, in all Goods (including all parts, accessories, attachments,
special tools, additions and accessions thereto), Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Intangibles, Money and Investment Property now owned or
hereafter owned or acquired by or on behalf of Debtor (including such as may be returned to or
repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions
therefor (hereinafter collectively called “Collateral”), and including, without limitation, all of the
following now owned or hereafter owned or acquired by or on behalf of Debtor:

6)] all inventory of whatever kind and wherever situate;

(i) all equipment (other than Inventory) of whatever kind and wherever situate, including,
without limitation, all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of
whatsoever nature or kind; :

(iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and
demands of every nature and kind howsoever arising or secured including letters of credit
and advices of credit, which are now due, owing or accruing or growing due to or owned
by or which may hereafter become due, owing or accruing or growing due to or owned by
Debtor (“Debts™);

@iv) all deeds, documents, writings, papers, books of account and other books relating to or
being records of Debts, Chattel Paper or Documents of Title or by which such are or may
hereafter be secured, evidenced, acknowledged or made payable;

w) all contractual rights and insurance claims;

(vi) all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confidential information, trade-
names, goodwill, copyrights, personality rights, plant breeders' rights, integrated circuit
topographies, software and all other forms of intellectual and industrial property, and any
registrations and applications for registration- of any of the foregoing (collectively
“Intellectual Property”).

The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the
last day of the term of any lease or agreement therefor but upon the enforcement of the Security
Interest Debtor shall stand possessed of such last day in-trust to assign the same to any person
acquiring such term. .
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(©) Unless otherwise limited herein the terms “Goods”, “Chattel Paper”, “Document of Title”,
“Instrument”, “Security”,  Investment Property”, “proceeds”, “accession”, “Money”, “financing
statement” and “financing change statement” whenever used herein shall be interpreted pursuant to
their respective meanings when used in The Personal Property Security Act of the Province of
Alberta, as amended from time to time, which Act, including amendments thereto and any Act
substituted therefor and amendments thereto is herein referred to as the “P.P.S.A.”. Provided always
that the term “Goods” when used herein shall not include “consumer goods” or “inventory” of
Debtor as those terms are defined in the P.P.S.A. Any reference herein to “Collateral” shall, unless
the context otherwise requires, be deemed a reference to “Collateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted by Debtor to the Secured Party secures payment and performance of any and
all obligations, indebtedness and liability of Debtor to the Secured Party (including interest thereon at the rate and in
the manner set out in the Mortgage of Land from time to time) under the Mortgage of Land, and any ultimate unpaid
balance thereof and whether the same is from time to time reduced and thereafter increased and whether Debtor be
bound alone or with another or others (hereinafter collectively called the “Indebtedness™). If the Security Interest in
the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of the Debtor, the Debtor
acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining outstanding and the
Secured Party shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect it shall be deemed
to continuously represent and warrant that:

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
charges or other encumbrances (hereinafter collectively called “Encumbrances”) save for the
Security Interest and those Encumbrances shown on Schedule “B”, if any, or hereafter approved in
writing by the Secured Party, prior to their creation or assumption; ’

) Debtor is authorized to enter into this Security Agreement;

() each dcbt-,:Cfmattel Paper and Instrament constituting proceeds of Goods is enforceable in accordance
with its terms against the party obligated to pay the same (the “Account Debtor”).

4. COVENANTS OF DEBTOR

The Debtor covenants and agrees:

(a) to defend Collateral against the claims and demands of all other parties claiming the same or an
interest therein; to keep Collateral free from all Encumbrances, except for the Security Interest and
those shown on Schedule “B”, if any, or hereafter approved in writing by the Secured Party prior to
their creation or assumption, and not to sell, exchange, transfer, assign, lease or otherwise dispose
ol Coullateral or any interest therein without the prior written consent of the Secured Party and, in
any event, to deposit with the Secured Party all Money received from any disposition of Collateral;

(b) to notify the Secured Party promptly of:

@) any change in the information contained herein or in the Schedules hereto relating to
Debtor, Debtor’s business or Collateral;

(i) the details of any significant acquisition of Collateral;

(iii) the details of any claims or litigation affecting Debtor or Collateral;
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(iv) any loss of or damage to Collateral;

W) any default by any Account Debtor in payment or other performance of his obligations
with respect to Collateral; and

(vi) the return to or repossession by debtor of Collateral;

to keep the Collateral in good order, condition and repair and not to use Coliatera] in violation of
the provisions of this Security Agreement or any other agreement relating to Collateral or any policy
insuring Collateral or any applicable statute, law, by-law, rule, regulation or ordinance;

to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and ‘things (including further schedules
hereto) as may be reasonably requested by the Secured Party of or with respect to Collateral in order
to give effect to these présents and to pay all costs for searches and filings in connection therewith;

to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully
levied, assessed or imposed against or in respect of Debtor or Collateral as and when the same
become due and payable;

to insure the Goods for such periods, in such amounts, on such terms and against loss or damage by
fire and such other risks as the Secured Party shall reasonably direct with loss payable to the Secured
Party and Debtor, as insureds, as their respective interests may appear, and to pay all premiums
therefor;

to prevent Collateral from being or becoming an accession to other property not covered by this
Security Agreement;

to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect
and preserve the Collateral and to keep, in accordance with generally accepted accounting
principles, consistently applied, proper books of account for Debtor’s business as well as accurate
and complete records concerning Collateral and mark any and all such records and Collateral at the
Secured Party’s request so as to indicate the Security Interest; and

to deliver to the Secured Party from time to time promptly upon request:

i) any Documents of Title, Instruments, Securities, Investment Property and Chattel Paper
constituting, representing or relating to Collateral;

(ii) all books of account and all records, ledgers, reports, correspondence, schedules,
documents, statements, lists and other writings relating to Collateral for the purpose of
inspecting, auditing or copying the same;

(iii) all financial statements prepared by or for Debtor regarding Debtor’s business;

(iv) all policies and certificates of insurance relating to Collateral; and

) such information concerning Collateral, the Debtor and Debtor’s business and affairs as
the Secured Party may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor’s covenants contained herein and the clause titled “Collection of Debts”,
Debtor may, until default, possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of
Debtor’s business in any manner not inconsistent with the provisions hereof; provided always that the Secured Party
shall have the right at any time and from time to time to verify the existence and state of the Collateral in any manner
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the Secured Party may consider appropriate and Debtor agrees to furnish all assistance and information and to perform
all such acts as the Secured Party may reasonably request in connection therewith and for such purpose to grant to the
Secured Party or its agents access to all places where Collateral may be located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities or other Investment Property, Debtor authorizes the Secured
Party to transfer the same or any part thereof into its own name or that of its nominee(s) so that the Secured Party or
its nominee(s) may appear on record as the sole owner thereof; provided that, until default, the Secured Party shall
deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such registered
owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its order
a proxy to vote and take all action with respect to such Securities or other Investment Property. After default, Debtor
waives all rights to receive any notices or communications received by the Secured Party or its nominee(s) as such
registered owner and agrees that no proxy issued by the Secured Party to Debtor or its order as aforesaid shall thereafter
be effective.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, the Secured Party may notify all or any Account
Debtors of the Security Interest and may also direct such Account Debtors to make all payments on Collateral to the
Secured Party. Debtor acknowledges that any payments on or other proceeds of Collateral received by Debtor from
Account Debtors, whether before or after notification of this Security Interest to Account Debtors and whether before
or after default under this Security Agreement, shall be received and held by Debtor in trust for the Secured Party and
shall be turned over to the Secured Party upon request.

8. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by the Secured Party
pursuant to or in exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness
in such manner as the Secured Party deems best or, at the option of the Secured Party, be held unappropriated in a
collateral account or released to Debtor, all without prejudice to the liability of Debtor or the rights of the Secured
Party hereunder, and any surplus shall be accounted for as required by law.

9. EVENTS OF DEFAULT

The happening of any one of the following events or conditions shall constitute default hereunder which is
herein referred to as “default”:

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming
part of Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term,
provision or condition contained in this Security Agreement or any other agreement between Debtor
and the Secured Party, including without limitation the Mortgage of Land;

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to
Debtor, if an individual;

(©) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the
making of an assignment for the benefit of creditors by Debtor; the appointment of a receiver or
trustee for Debtor or for any assets of Debtor; or the institution by or against Debtor of any other
type of insolvency proceeding under the Bankruptcy Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or
liquidation of, settlement of claims against or winding up of affairs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;
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€3] if Debtor ceases or threatens to cease to carry on business, makes or agrees 0 make a bulk sale of
assets without complying with applicable- law or commits or threatens to commit an act of
bankruptey;

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against
Debtor or if a distress or analogous process is levied upon the assets of Debtor or any part thereof;
or

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished
by or on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise
(including, without limitation, the representations and warranties contained herein) or as an
inducement to the Secured Party to extend any credit to or to enter into this or any other agreement
with Dettor, proves to have been false in any material respect at the time as of which the facts
therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security
Agreement, there shall have been any material adverse change in any of the facts disclosed by any
such certificate, representation, statement, warranty or audit report, which change shall not have
been disclosed to the Secured Party at or prior to the time of such execution.

10. ACCELERATION

Secured Party, in its sole discretion, may declare all or any part of the Indebtedness which is not by its terms
payable on demand to be immediately due and payable, without demand or notice of any kind, in the event of default,
or, if the Secured Party considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are
not intended in any way to affect any rights of the Secured Party with respect to any Indebtedness which may now or
hereafter be payable on demand.

11, REMEDIES

(@) Upon default, the Secured Party may appoint or reappoint by instrument in writing, any person or
persons, whether an officer or officers or an employee or employees of the Secured Party or not, to
be a receiver or receivers (hereinafer called a “Receiver”, which term when used herein shall
include a receiver and manager) of Collateral and may remove any Receiver so appointed and
appoint another in his stead. Any such Receiver shall, so far as concerns responsibility for his acts,
be deemed the agent of Debtor and not the Secured Party, and the Secured Party shall not be in any
way responsible for any misconduct, negligence, or non-feasance on the part of any such Receiver,
his servants, agents or employees. Subject to the provisions of the instrument appointing him, any
such Regeiver shall have power to take possession of Collateral, to preserve Collateral or its value,
to carry on or concur in carrying on all or any part of the business of Debtor and to sell, lease or
otherwise dispose of or concur in selling, leasing or otherwise disposing of Collateral. To facilitate
the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter
upon, use and occupy all premises owned or occupied by Debtor wherein Collateral may be situate,
maintain Collateral upon such premises, borrow money on a secured or unsecured basis and use
Collateral directly in carrying on Debtor’s business or as security for loans or advances to enable
the Receiver to carry on Debtor’s business or otherwise, as such Receiver shall, in its discretion,
determine. Except as may be otherwise directed by the Secured Party, all Money received from time
to time by such Receiver in carrying out his appointment shall be received in trust for and paid over
to the Secured Party. Every such Receiver may, in the discretion of the Secured Party, be vested
with all or any of the rights and powers of the Secured Party.

(b) Upon default, the Secured Party may, either directly or through its agents or nominees, exercise any
or all of the powers and rights given to a Receiver by virtue of the foregoing sub-clause (a).

© Secured Party may take possession of, collect, demand, sue on, enforce, recover and receive

Collateral and give valid and binding receipts and discharges therefor and in respect thereof and,
upon default, the Secured Party may sell, lease or otherwise dispose of Collateral in such manner,
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at such time or times and place or places, for such consideration and upon such terms and conditions
as to the Secured Party may seem reasonable.

In addition to those rights granted herein and in any other agreement now or hereafter in effect
between Debtor and the Secured Party and in addition to any other rights the Secured Party may
have at law or in equity, the Secured Party shall have, both before and after default, all rights and
remedies of a secured party under the P.P.S.A. Provided always, that the Secured Party shall not be
liable or accountable for any failure to exercise its remedies, take possession of, collect, enforce,
realize, sell, lease or otherwise dispose of Collateral or to institute any proceedings for such
purposes. Furthermore, the Secured Party shall have no obligation to take any steps 10 preserve
rights against prior parties to any Instrument or Chatte] Paper, whether Collateral or proceeds and
whether or not in the Secured Party’s possession and shall not be lieble or accountable for failure to.
do so.

Debtor a-knowledges that the Secured Party or any Receiver appointed by it may take possession
of Collateral wherever it may be located and by any method permitted by law and Debtor agrees
upon request from the Secured Party or any such Receiver to assemble and deliver possession of
Collateral at such place or places as directed. ‘

Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by the
Secured Party or any Receiver appointed by it, whether directly or for services rendered (including
reasonable solicitors and auditors costs and other legal expenses and Receiver remuneration), in
operating Debtor’s accounts, in preparing or enforcing this Security Agreement, taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses
together with any amounts owing as a result of any borrowing by the Secured Party or any Receiver
appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection
or disposition of Collateral and shall be secured hereby.

Secured Party will give Debtor such notice, if any, of the date, time and place of any public sale or
of the date after which any private disposition of Collateral is to be made, as may be required by the
PP.SA.

MISCELLANEOUS

(2)

®)

©

Debtor hereby authorizes the Secured Party to file such financing statements, financing change
statemnents and other documents and do such acts, matters and things (including completing and
adding schedules hereto identifying Collateral or any permitted Encumbrances affecting Collateral
or identifying the locations at which Debtor’s business is carried on and Collateral and records
relating. thereto are situate) as the Secured Party may deem appropriate to perfect on an ongoing
basis and continue the Security Interest, to protect and preserve Collateral and to realize upon the
Security Interest and Debtor hereby irrevocably constitutes and appoints Secured Party or a Manager
or Acting Manager from time to time of the Secured Party the true and lawful attorney of Debtor,
with full power of substitution, to do any of the foregoing in the name of Debtor whenever and
wherever it may be deemed necessary or expedient,

Without limiting any other right of the Secured Party, whenever Indebtedness is immediately due
and payable or the Secured Party has the right to declare Indebtedness to be immediately due and
payable (whether or not it has so declared), the Secured Party may, in its-sole discretion, set off
against Indebtedness any and all amounts then owed to Debtor by the Secured Party in any capacity,
whether or not due, and the Secured Party shall be deemed to have exercised such right of setoff
immediately at the time of making its decision to do so even though any charge therefor is made or

entered on the Secured Party’s records subsequént thereto.
q

Upon Debtor’s failure to perform any of its duties hereunder, the Secured Party may, but shall not
be obligated to, perform any or all of such duties, and Debtor shall pay to the Secured Party,
forthwith upon written demand therefor, an amount equal to the expenses incurred by the Secured
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Party in so doing plus interest thereon from the date such expense is incurred until it is paid at the
rate of interest as set out in the Mortgage of Land from time to time.

Secured Party may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromise, settle, grant releases and discharges and otherwise deal with
Debtor, debtors of Debtor, sureties and others and with Collateral and other security as the Secured
Party may see fit without prejudice to the liability of Debtor or the Secured Party’s right to hold and
realize the Security Interest. Furthermore, the Secured Party may demand, collect and sue on
Collateral in either Debtor’s or the Secured Party’s name, at the Secured Party’s option, and may
endorse Debtor’s name on any and all cheques, commercial paper, and any other Instruments
pertaining to or constituting Collateral.

No delay or omission by the Secured Party in exercising any right or remedy hereunder or with
respect to any Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no
single or«partial exercise thereof shall preclude any other or further exercise thereof or the exercise
of any other right or remedy. Furthermore, the Secured Party may remedy any default by Debtor
hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default
remedied and without waiving any other prior or subsequent default by Debtor. All rights and
remedies of the Secured Party granted or recognized herein are cumulative and may be exercised at
any time and from time to time independently or in combination.

Debtor waives protest of any Instrument constituting Collateral at any time held by the Secured
Party on which Debtor is in any way liable and, subject to the terms under the P.P.S.A,, notice of
any other action taken by the Secured Party.

This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and assigns. In any action brought by an
assignee of this Security Agreement and the Security Interest or any part thereof to enforce any
rights hereunder, Debtor shall not assert against the assignee any claim or defence which Debtor
now has or hereafter may have against the Secured Party. If more than one Debtor executes this
Security Agreement the obligations of such Debtors hereunder shall be joint and several.

Save for any schedules which may be added hereto pursuant to the provisions hereof, no
modification, variation or amendment of any provision of this Security Agreement shall be made
except by a written agreement executed by the parties hereto and no waiver of any provision hereof
shall be effective unless in writing. :

Whenever either party hereto is required or entitled to notify or direct the other or to make a demand
or request upon the other, such notice, direction, demand or request shall be in writing and shall be
sufficiently given, in the case of the Secured Party, if delivered to it or sent by prepaid registered
mail addressed to it at its address where payments are being, or are to be, made and, in the case of
Debtor, if delivered to it or if sent by prepaid registered mail addressed to itat its last address known
to the Secured Party. Either party may notify the other pursuant hereto of any change in such party’s

. principal address to be used for the purposes hereof.

This Security Agreement and the security afforded hereby is in addition to and not in substitution
for any other security now or hereafter held by the Secured Party and is intended to remain in full
force and effect until the Indebtedness is repaid and the obligations of the Debtor to the Secured
Party performed notwithstanding that the Indebtedness is reduced from time to time and thereafter
increased or entirely extinguished, or the Debtor by instrument in writing attempts to terminate this
agreement,

The headings used in this Security Agreement are for convenience only and are not to be considered
a part of this Security Agreement and do not in any way limit or amplify the terms and provisions
of this Security Agreement.
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When the context so requires, the singular number shall be read as if the plural were expressed and
the provisions hereof shall be read with all the grammatical changes necessary dependent upon the
person referred to being a male, female, firm or corporation.

In the event any provision of this Security Agreement, as amended from time to time, shall be
deemed invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining
terms and provisions of this Security Agreement shall remain in full force and effect.

Nothing herein contained shall in any way obligate the Secured Party to grant, continue, renew,
extend time for payment of or accept anything which constitutes or would constitute Indebtedness.

The Security Interest created hereby is intended to attach when this Security Agreement is signed
by Debtor and delivered to the Secured Party.

Debtor acknowledges and agrees that in the event it amalgamates with any other company or
companies it is the intention of the parties hereto that the term “Debtor” when used herein shall
apply to each of the amalgamating companies and to the amalgamated company, such that the
Security Interest granted hereby (i) shall extend to “Collateral” (as that term is herein defined)
owned by each of the amalgamating coropanies and the amalgamated company at the time of
amalgamation and to any “Collateral” thereafter owned or acquired by the amalgamated company,
and (ii) suall secure the “Indebtedness” (as that term is herein defined) of each of the amalgamating
companies and the amalgamated company to the Secured Party at the time of amalgamation and any
“Indebtedness” of the amalgamated company to the Secured Party thereafter arising. The Security
Interest shall attach to “Collateral” owned by each company amalgamating with Debtor, and by the
amalgamated company, at the time of amalgamation, and shall attach to any “Collateral” thereafter
owned or acquired by the amalgamated company when such becomes owned or is acquired.

This security agreement and the transactions evidenced hereby shall be governed by and construed
in accordance with the laws of the province of Alberta as the same may from time to time be in
effect, including, where applicable, the P.P.S.A,

13. COPY OF AGREEMENT

(@)
(®)

Debtor hereby acknowledges receipt of a copy of this Security Agreement.

Debtor waives Debtor’s right to receive a copy of any financing statement or financing change
statement registered by the Secured Party, or of any verification statement with respect to any
financing statement registered by the Secured Party.

14. NAME OF DEBTOR

Debtor represents and warrants that the name of the Debtor as set out herein is accurate.

IN WITNESS WHEREOF Debtor has executed this Security Agreement this 26 of \)\A\/ ,2017.

CEANA DEVELOPMENT SUNRIDGE INC.

Per: /'.,: %//d(%
“

Per:
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LANDS

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREQUT ALL MINES AND MINERALS

SCHEDULE “B”

ENCUMBRANCES

Nil
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AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

7 1
the ,b day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expites J vne B, 20 2 /
Appointee No. 0736887




ASSIGNMENT OF PROJECT AGREEMENTS

THIS ASSIGNMENT made effective the 23 dayol \}\1\\\/; , 2017,

BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Borrower”)

‘ OF THE FIRST PART
-and -
'HILLSBORO VENTURES INC.
(hereinafter called the “Lender”)
OF THE SECOND PART
WHEREAS:
A. The Borrower has applied to the Lender for a loan in the maximum amount of $2,000,000.00 (the

“Ioan Amount”) all as.more particularly described in a commitment Jettex dated July 5, 2017 (the
“Commitment”) issued by the Lender to the Borrower and accepted by the Borrower.

As security for the Loan Amount, interest thereon, commitment fees, funding fees, and all other
fees, costs, expenses, charges and other amounts due by the Borrower which are described in the
Commitment, the Borrower has issued a Mortgage in favour of the Lender in the principal amount
of $2,000,000.00 (hereinafter called the “Mortgage”) which charges the lands owned by the
Borrower described in Schedule “A™ hereto, which lands and all buildings at any time situate
thereon during the existence of the Mortgage are hereinafter referred to as the “Mortgaged
Premises”.

The Borrower intends to develop a project on the Mortgaged Premises (hereinafter called the
“Project™).

As a condition precedent to advances of the Loan, the Borrower has agreed to assign to the Lender
as additional collateral security the following:

(a) the benefits of all development, zoning, land use and building permissions, exceptions and
authorizations;

(b) all designs, diagrams, engineering certificates, surveys, drawings, plans and specifications;

(c) all performance bonds, maintenance bonds and labour and material payment bonds relating
to the Project;

the above being collectively called the “Collateral” and;

A(d) all contracts and agreements relating to the development and construction of the Project

including, but not limited to:

) any development agreements;
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(i) professional, construction and sub-trade contracts;

(iiiy  all warranties, guarantees and indemnities of subtrades, sﬁppliers and
manufacturers in respect of work and materials done and supplied in respect of the
construction or repair of the Mortgaged Premises and other improvements on the

Mortgaged Premises; and

@iv) all subsisting permits, licenses, service contracts, utility contracts and other
contracts affecting the Mortgaged Premises;

all the Barrower's rights under and by virtue of all offers to purchase the Mortgaged
Premises, the Project and/or any or all of the condominium units;

all monies payable under sub-clause (&) including, but not limited to:
@) non-refundable deposits of purchaser's held with respect thereto;
(i) rurchaser G.S.T. rebates;

(iiiy  condominium holdbacks on unit sales pursuant to the Condominium Property Act
of Alberta;

any mortgages granted or assigned to the Borrower by purchasers of condominium units;

the proceeds from sub-clauses (£f) and (g) above;

sub-clauses (d) to (h) inclusive are collectively called the “Contracts”, and the parties thereto, other
than the Borrower, are collectively called the “Contractor”.

NOW, THEREFORE, THIS ASSIGNMENT WITNESSES:

1.

In consideration of the premises and other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged) the Borrower covenants, declares and agrees with
the Lender as follows:

(2)

(b

That the Borrower hereby assigns, transfers and sets over unto the Lender all of its right,
title and interest in and to the Collateral and the Contracts including, without limitation,
the benefit of all representations, warranties, conditions, terms and covenants made or
contained in the Collateral and the Contracts or implied or expressed by law in relation
thereto; and irrevocably appoints the Lender as its attorney and agent with full power and
authority to execute all necessary documents in connection with the Collateral and the
Contracts and to enforce performance of such conditions, terms and covenants and to
demand, sue for and collect damages in connection with any misrepresentation, failure of
warranty, or breach of any such condition, term or covenant in the name of and as agent
for the Borrower, or in the name of the Lender; to have and to hold unto the Lender until
all monies owing and all obligations of the Borrower under the Mortgage have been fully
paid and fulfilled;

That although it is intended by the Borrower and the Lender that this shall be a present
assignment the Lender shall not be entitled, until there shall be default under the Mortgage
or under the terms hereof, to exercise the rights assigned to it hereunder or to enforce or
sue in respect of any representation, warranty, condition, term or covenant under the
Collateral or the Contracts and the other parties thereto shall be entitled to deal with the
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Borrower until receipt of written notice from the Lender stating that they should no longer
deal with the Borrower;

That notwithstanding any variation of the terms of the Mortgage or any agreement or
arrangement with the Borrower or any extension of time for payment or any release of any
security this Assignment shall continue as collateral security until the whole of the monies
secured by the Mortgage shall be fully paid and all obligations of the Borrower under the
Mortgage have been satisfied; -

That the Borrower shall be permitted to enjoy the benefits of the Collateral and the

~ Contracts unless and until default shall be made in the payment of any monies secured by

the Mortgage or in the keeping or observance or performance of any covenant, proviso or
condition contained herein or in the Mortgage and in the case of such default the Lender or
its agent may but shall not be bound to give written notice to the other partiés to the
Collateral and the Contracts requiring them to deal directly with the Lender, and the
Borrower covenants and agrees, at the request of the Lender, to join with the Lender in
such notice and hereby irrevocably appoints the Lender as its attorney to join the Borrower
in such notice;

That the Lender may waive any default or breach of covenant and shall not be bound to
exercise its rights hereunder or to serve any notice upon any other party hereto upon the
happening of any default or breach of covenant but any such waiver shall not extend to any
subsequent default or breach of covenant;

That nothing herein contained shall be deemed to have the effect of making the Lender
responsible for the performance of any of the covenants, provisions, stipulations, terms or
conditions under the Collateral or the Contracts or oblige it to exercise the rights assigned
to it hereunder and that the Lender shall not by virtue of these presents be deemed to be a
mortgagee in possession of the Mortgaged Premises and the Lender shall not be under any
obligation to take any action or exercise any remedy to enforce the performance of the
obligations and liabilities under or in respect of the Collateral or the Contracts of the other
parties thereto; :

That the Borrower shall not, without the consent in writing of the Lender:

6)) assign, pledge, or hypothecate the Collateral or the Contracts other than to the
Lender and shall not do or omit to do or permit any act to be done which either
directly or indirectly has the effect of waiving, releasing, reducing or abating any
rights, remedies or obligations of any party thereunder or in connection therewith;

(i) | terminate, accepta surrender of, or agree to any modification or amendment to any
“of the Collateral or any of the Contracts which would materially adversely change
the obligations of the Borrower thereunder;

That the Borrower hereby agrees to execute such further assurances as may be reasonably
required by the Lender from time to time to perfect this Assignment;.

That this Assignment is taken by way of additional security only, and neither the taking of
this Assignment nor anything done in pursuance hereof shall in any way prejudice or limit
the rights of the Lender or the obligations of the Borrower under the Mortgage or any
security collateral thereto; ‘
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6] That the rights and remedies given'to the Lender hereunder shall be in addition to and not
in substitution for and shall not in any way derogate from or delay or prejudice any rights
or remedies to which the Lender may be entitled under the Mortgage or any security
collateral thereto or by law; :

k) That such of the Collateral and the Contracts as are now in existence are in full force and
effect;

)] That to the best of the Borrower’s knowledge, there is currently no default by any party to
the Collateral or the Contracts under any term, condition or covenant required to be
performed by it under such of the Collateral and the Contracts as are now in existence;

(m)  That the Borrower has to date observed and performed all of its obligations under such of
the Collateral and the Contracts as are now in existence and will continue hereafter to
observe and perform all of its obligations under the Collateral and the Contracts;

(n) That the Borrower now has a good right, full power and absolute authority to assign the
Collateral and the Contracts and the benefits thereof in the manner aforesaid according to
the true intent and meaning of this Assignment.

2. Any notice, request, demand, consent, approval or other communication (“Notice”) which a party
is required or may desire to give to another party hereunder shall be in writing and shall be given
by personal delivery or transmilted by facsimile, telex or other telegraphic or electronic

communication which results in a written or printed notice being given, addressed as follows (or
addressed to such other address as may be the subject of a Notice delivered hereunder):

If to the Borrower:
CEANA DEVELOPMENT SUNRIDGE INC.

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

Fax:

If to the Lender:

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

Fax: 403-770-8400

Any Notice given in connection with this Assignment, if delivered, shall be deemed to have been -
given on the day of delivery. Any Notice sent by facsimile, telex or other telegraphic or electronic
communication shall be deemed to have been given on the business day next following the date of
transmission.

IT IS AGREED that the expressions the “Borrower” and the “Lender” wherever used in these presents
shall include and this Assignment shall be binding upon and enure to the benefit of the successors and
assigns of the Borrower and the Lender respectively. Wherever the singular or masculine is used throughout
this Assignment the same shall be construed as meaning the plural or the feminine or body corporate or
politic wherever the context or the parties hereto so require.
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IN WITNESS WHEREOF this Indenture has been executed the day and year first above written.

CEANA DEVELOPMENT SUNRIDGE INC.

Per: /’//’714/“(%
v

Per:

(corporate seal)
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Sworn before me at the City of Calgary,

in the Province of Alberta,

the 2177 day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSK]
A Commissioner for Qaths
in and tor the Province of' Alberta
My Commission u.\pircswa‘yq 202l
Appointee No. 0736887



GUARANTEE OF MORTGAGE

WHEREAS CEANA DEVELOPMENT SUNRIDGE INC. (hereinafter called the “Mortgagor™
or the “Borrower”) has applied to BILLSBORO 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 BYNV) _.,2017 (hereinafter called the “Mortgage”)
as security for the repayment of the said loan and interkst thereon, the said land being described as follows,
that is to say:

PLAN 9811891

BLOCK 8

LOT 1

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 Guatantor 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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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.

The Mortgagee shall not be bound to exhaust its recourse against the Borrower ot 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.

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.

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.

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.

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.

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.

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.

This Guarantee shall not be discharged or otherwise affected by the death or Joss of capacity ofthe
Borrower, by any change in the name of the Borrower, or in the membership of the Borrower, if a
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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 conditjonal 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 secutity 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 Boirower 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 XIII 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 Martgagee 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 Z%5 day of

Sy , 2017,

WITNESS | N '\\\\// A BAHADUK GAIDHAR
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GUARANTEES ACKNOWLEDGMENT ACT

(Section 3)
CERTIFICATE
1HEREBY CERTIFY THAT:
1 BAHADUR GAIDHAR, the guarantor in the guarantee dated the % day of Ju\ ]

2017 made between HILLSBORO VENTURES INC. and BAHADUR GAIDHAR which thls
certificate is attached to or noted on, appeared in person before me and acknowledged that he/she had

executed the guaraniee.

2 1 satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee
d understands it. )

and uncerstancs KHALIL HAJI

CERTIFIED by Barrister and Solicitor (print name), Lawyer at the City of Calgary,
in the Province of Alberta, this _ 2% day of \‘\\’\\'/ , 2017.

SIGNATURE of Lawyer © ~/
STATEMENT OF GUARANTOR

1 am the person named in this certificate,

g ,
vd
BAHADUR GAIDHAR
Signature of Guarantor

KHALIL HAN LAWYER CERTIFICATION

Barrisler and Solicitor
I, 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:

(i) made in Alberta, and 1 am an active member of The Law Society of Alberta, other than
an honorary member, who has not been suspended;

or
(i) made in a jurisdiction other than Alberta, and I am a lawyer entitled to practice law in
that jurisdiction.
Dated the Z5 day of Q'\,\\\: , 2017.
Signature of Lawyer AN \ D

CALO1-#2298861-v1-013_-_Guarantee_of_Mortgage_-_(443707-04)



THIS 1S EXHIBIT “B-8” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

he 2;1 5{ day of June, 2019

-
Co sioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSK]
A Commissioner for Qaths
ihand for the Provinee of Al berta
My Commission expires »J\}'\Lﬁ' 207/'

Appuiniee No. 0736887



LETTER OF AUTHORIZATION

TO WHOM IT MAY CONCERN:

Re: PLAN9811891
BLOCK 8
LOT1
EXCEPTING THEREOUT ALL MINES AND MINERALS

(“the Property™)

We confirm that we are the registered owners of the Property and acknowledge that HFILLSBORO
VENTURES INC. will be conducting statutory lien searches and other searches in respect of the
Property and/or the undersigned. :

Accordingly, please consider this to be your irrevocable authority to release to HILLSBORO
VENTURES INC., or its principal Keith Ferrel, both ¢/o 927 — 7 A Street NW, Calgary, AB
T2M 374, any and all records and information whatsoever respecting the Property and our dealings
with you in respect thereof, .

We further authorize any on-site inspection of the Property by any governmental authority if
requested by HILLSBORO VENTURES INC.

Datedthe _ 2073 dayof __ Julyj ,2017.

CEANA DEVELOPMENT SUNRIDGE INC.
by its authorized signatory

M.

Name: Bahadur é{aidhar
Title:  Director
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THIS IS EXHIBIT “B-9” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the Zlﬁ day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
inand for the Province of Al rta
My Commission expires_ Jua
Appointee No. 0736887



IRREVOCABLE ORDER FOR PAYMENT

TO: HILLSBORO VENTURES INC.
AND TO: BORDEN LADNER GERVAIS LLP
‘Barristers & Solicitors
RE: Loan— PLAN 9811891
BLOCK 8
LOT1

EXCEPTING THEREQOUT ALL MINES AND MINERALS

YOU ARE HEREBY IRREVOCABLY AUTHORIZED AND DIRECTED TO MAKE ANY
ADVANCE UNDER THE LOAN FOR $2,000,000.00 WHICH YOU ARE MAXKING TO the undersigned
to your solicitors, BORDEN LADNER GERVAIS LLP, TO BE DISBURSED IN THE FOLLOWING

MANNER, THAT IS TO SAY:

1. in payment of solicitor's fees and disbursements;

2, in payinent of outstanding accounts, surveys, taxes or prior encumbrances;

3. in payment of accrued interest, interest reserve and/or principal payments due after interest

adjustment date (which you may deduct from any advance);

4. in payment of outstanding appraisal fees, broker fees, and/or inspection fees, if any and if not
already paid (which you may deduct from any advance);

5. the balance of the proceeds of the said mortgage to KH Dunkley Law Group or at your option to
any or all of the undersigned.

THIS ORDER FOR PAYMENT IS IRREVOCABLE and for so doing, this shall be your
sufficient warrant and authority. |

DATED this _ 2R, _ dayof \S\N‘ ., 2017,

CEANA DEVELOPMENT SUNRIDGE INC.

Py,
Per: // /M‘w
7

Per:

NN
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THIS IS EXHIBIT “C-1” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the Z’J} day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Province of Alberta
My Commtission expires_JUng, £ 702
Appointee No, 0736887




My 41

O HILLSBORO

e G RO U P e

CEANA DEVELOPMENT SUNRIDGE INC. October 9 , 2017
Suite 101, 3115 - 12t Street SE
Calgary, Alberta :

Dear Bob,

2255 - 32nd Street NE, Calgary, Alberta Plan 9811891, Block 8, Lot 1

COLLECTIVELY (the “Lands”} - EXAC T LEGAL DESCRIPTIONS TO BE CONFIRMED

Further to our recent meetings, I wish to advise that Hillsboro Ventures Inc. (and or
nominee(s)) is prepared to offer financing on the following terms;

Borrower: Ceana Development Sunridge Inc.

Corporate Guarantor(s): n/a

Personal Guarantor(s): Mr. Bob Gaidhar AND Mrs. B. Gaidhar

Lender: Hillsboro Ventures Inc. {Hillsboro)

Principal Amount of Loan: Up to $1,500,000.00* - Mezzanine 2nd and/or 3 and/or 4t position

{gross) Mortgage as determined by Lender’s solicitor (je. if 2nd Mortgage then
existing Hillshoro $3,000,000.00 mortgage shall postpone to mortgage
herein)

Purpose:
To assist with Borrower with additional subordinate funding requirement
And agreed upon for any and funding by Hillsboro.

Application Fee: $10,000 shall be deemed earned upon execution of this commitment and

o~

: o
OOPBOLLEOY ONI S3ISIdJAILNT OYOHSTIIIH WdO0:E L3102 21 320



Interest Rate:

Effective Date:

Term:

Lender Fee:

Security:

2 (PRl

payable to Hillsboro Ventures Inc, Said fee may be deducted from the

inftial advance herein or from an advance under the existing Hillsboro
$2MM mortgage

18% per annum, for 12 months, shall commence upon Lender depositing
and confirming funds held in trust with their solicitor this charge is for a
stand change for the funds prior to being drawn on & interest upon being
drawn upon , the 13 month shall be at 30%

OCTOBER 10, 2017

13 months with 9 months interest closed, prepaid and earned by Hillshoro
upon execution of this agreement, .

3% of principal loan amount shall be deducted from Lender’s initial
advance (1.5% payable to Liberty Mortgage and 1.5% payable to Hillshoro
Developments inc,) .

1. 4th Mortgage charge of $1,500,000.00 to be registered on the Lands .
and all improvements, with existing Hillsboro mortgage pastponing to
the mortgage herein OR become part of the other Hillshoro mortgages
as advice by Hillsboro’s council;

2. Promissory Note from the Borrower to the Lender;

3. Personal Guarantee of Mr. Bob Gaidhar AND Mrs. B, Gaidhar;

4. Postponernent of all shareholder loans and/or charges;

5. Postponement and standstill from all Limited Partners and/or joint
Venture parters; ’

6. 4th position Assignment of rents and leases;

7. 4% position General Security Agreement from the Borrower to the
Lender;

B. 4t ¢ position Specific Assignment of 100% GROSS SALES proceeds
where upon partial discharges will be granted by the Lender provided
100% of the initial sale proceeds are paid to the 15t Mortgagee until
payout and other prior mortgages ;

9. Specific Assignment of all material plans, blueprints, contracts, and
agreements on the lands, including but not limited to, City of Calgary
Offsite Levi Agreements, Development Permits/Agreements, Building-
Permits, Construction Management Agreements, Leases, etc;

10. Borrower to sign a letter of authorization which grants authority to all
stakeholders (contractors, trades, government bodies, etc.) to provide
information to the Lender upon request;
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11. Bob Gaidhar residence:
12. Other offsite collateral as deemed necessary:

13. Other security as may be reasonably required by the Lender or the
Lender’s solicitor .

Post Dated Cheques: N/A

Prepayment: . This loan may be paid in full at any time subject to a minimum
interest earned provision of 9 months on the face amount of he
mortgage.

Late Payments: Late payments, including NSF or other returned cheques, will result in

a $1,500.00 administrative charge for each such oceurrence

Disbursements: Initial Advance;
$300,000.00 less deductions of Prepaid Interest, Lender Fee and
Legal Fees- in trust to the Borroweér's solicitor upon such solicitor's
confirmation that all security documentation has been executed and
registered at the appropriate public offices

Up to an additional $1,200,000.00 if cost overruns/further funding
Is required and upon certain conditions being met. Hillsboro will
only fund these monies If at the time of funding Ceana funds
ONE DOLLAR ($1) FOR EACH HILLSBORO FUNDING OF ONE
DOLLAR ($1) , to be funded by Ceana through Hillsboro’s
lawyer, AT THE TIME OF ANY FUNDING BY HILLSBORO.

Insurance: The Borrower shall arrange for property and casualty insurance
protectlon, including fire, course of consiruction and other perils
suitable to the Lender, on the Lands showing loss payable to the Lender,
as its interest may appear

Material Conditions In addition to the above cited security and related documentation, each

Precedent: of the following conditions precedent must be satisfied by the
Borrower, in each case in form and substance satisfactory to the Lender
and its counsel, prior to any advance being made, and the Lender may
acknowledge in writing to the Borrower that each of such conditions
precedent have been satisfied or waived:

1. Satisfactory review of updated project timeline and pro-forma and on
going updates weekly ; ’

2. Satisfactory review of updated unit listing including firm sales,

OO+80LLEOY OINI SASIULYILNT Da0ESTTIH Wd00:E AI02 2T 3920



‘e+d

gl

conditional sales, and units still available on going updates weekly ;

3. Satisfactory review of project budgét, QS report (BTY) and fixed price
construction management agreement with Fast Track Commercial Inc
on going updates weekly .;

4. Satisfactory review of financial statements of CEANA up to June 30,
2017;

5. Satisfactory review of Borrower’s total project price list, along with
confirmation of all pre-sales in place totaling not less than
- $17,00 0,000;

6. Satisfactory confirmation of CWB balance and no default status;

7. Satisfactory review of Chinook Financial 1* Mortgage commitment;
a. Lender may reguire Security relati Chinook Financial 1% mortgage
ing confirmed having been si and submitted to Land Titles for
registration with lawyer reporting back ta Chinook solicitor PRIOR. to

Lender instructing their solicitor to begin prep of security docs relating

to this loan;

" 8. Borrower to provide copy of DP, BP and full set of construction
blueprints;

9. Borrower to provide copy of Alpha Steel contract and initial payment
along with all other material supply contracts entered into;

10

Lender requires the Borrower and/or a representative of the Borrower
to meet with Lender’s own project monitor/consultant on a WEEKLY
basis, through until all mortgages funded by the Lender are paid in full,
cost of which ($2,500/month plus gst if applicable .) shall be to the
account of the Borrower AND FUNDED FROM THE INITIAL
ADVANCE FOR 9 MONTHS AND DEEMED THE MINUMIM
AMOUNT EARNED BY HILLSRORO.

1. A provision shall exist in the mortgage herein stating that default on
any mortgage advanced to the Bomower shall trigger an immediate
default of the subject mortgage herein;

12. Lender’s final credit committee approval;

13. Bite visit to be conducted by Lender and/or Lenders representative;
Conditions Precedent to be Each of the following conditions precedent must be satisfied or walved
Satisfled by the Lender: by the Lender, prior to the inittal advance and ‘each subsequent

advance being made, and the Lender may acknowledge {n writing to

the Borrower if and when each of such conditions precedent have been
so satisfied or watved: .
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1, Site visit by Lender, accompanied by the Borrower, to the Lands for
the each advance, when necessary, cost of which shall be to the
Borrower’s account; :

2. Approval of this Mortgage Lending Commitment by the Lender's
Credit Committee - '

Legal Fees: All legal fees (on a solicitor and his own client basis) and
disbursements associated with this mortgage lending commitment,
including the initial documentation, matters which may arise during
the term of the loan and the payout of the loan, are the sole
responsibility of the Borrower and may be deducted from the loan
proceeds. All fees and costs associated with the discharge of any
security are also to the Borrower’s account The Lender and/or
Lender’s solicitor may require an up front legal retainer to begin
security preparation. The cost of title {nsurance if utilized will also be
to the account of the Borrower

Payment of costs: Any costs associated with this Mortgage Lending Commitment which
the Borrower may incur or be liable for, including interest, stand by
fees, application fees, lender fees and legal fees and disbursements,
shall be a charge against the Lands and shall bear interest at the
Interest rate described herein from initial date of advance until they
have been paid in full and may be deducted from mortgage proceeds.
The Borrower hereby mortgages and charges all of its estate and
interest in the Lands to secure the aforementioned costs

Caveat: It is also understood that Hillsboro Ventures Inc. and/or nominee may
register a caveatagalnst the Lands to more fully secure the payment of
costs and right of first refusal relative to this mortgage lending

commitment
Material Change or . Lender may refuse to fund additional advances, if at any time and at its
Omission: sole discretlon, if the Lender learns of any material omissions made by

the Borrower and/or material changes in the market conditions

Termination of this In the event that the conditions precedent to be satisfied by the Lender
Mortgage Lending have been satisfied or waived by the Lender and in the further event
Commitment: that the conditions precedent to be satisfied by the Borrower have not -

been satisfied by the Borrower or the Borrower fails to draw down the
Loan Advance by August 31, 2017, then the Lender may terminate this
Mortgage Lending Commitment and if it does so, it shall have no
further obligation to the Borrower to advance all or any portion of the
Mortgage Loan Amount

Not Assignable: This mortgage lending commitment and all the benefits derived there
fram are neither assignable nor transferable by the Borrower

Advertisement: Lender and/or Broker is authorized to advertise their involvement in
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Dated at CALGARY_, Alberta, Canada, onthe _{@ _day of _OCTOBER__, 2017

Borrower: Ceana Development Sunridge Inc.

Per: ,06} ' % .
7/ Mime Vitiiess

Pers,_ j?/-mv/"il/\
f ) ame———

— ‘ Wi’mess“
Personal Guarantor(s): Bob Galdhar
Per:
{/Bob Gaidhar Wiffiess
‘LJ’] M | 7
=
\{MY‘M GH\QMVM WwYTRESS
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THIS IS EXHIBIT “C-2" TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

the Zl;f day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Province of Alberta

My Commission expires_{_) Un¢ é Z_{;'L’

Appointec No. 0736887



MORTGAGE

CEANA DEVELOPMENT SUNRIDGE INC. (hereinafter referred to as the “Morigagor™) being

registered as owner of an estate in fee simple in possession of that piece of land sitnated in the Province of Alberta
described as follows:

PLAN 9811891

BLOCK §

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

. (which together with the buildings, improvements and fixtures thereon are hereinafter referred to as the
“Land”);

IN CONSIDERATION of the sum of $1,500,000.00 of lawful money of Canada, being the principal sum
lent to the Mortgagor by HILLSBORO VENTURES INC,, having an office at 927 7A Street N.W. Calgary, T2M

374, (hereinafter referred to as the “Mortgagee”) the receipt of which sum the Mortgagor does hereby acknowledge,
HEREBY COVENANTS WITH the Mortgagee as follows: '

PAYMENTS

1. The Mortgagor promises to pay to the Mortgagee in lawful money of Canada, the principal sum lent as
aforesaid as follows:

From and including October 10, 2017 until October 9, 2018, interest at 18.0% per annum, and thereafter,
interest at 30% per annum calculated monthly not in advance, as well after as before maturity, default and
judgment, on the principal monies remaining unpaid from time to time on the basis of the actual number of
days elapsed in a year of 365 days or 366 days, as the case may be, and compounded monthly not in
advance as well after as before maturity, default and judgment (which interest rate is sometimes hereinafter
referred to as the “Mortgage Rate™) and computed from and including October 10, 2017 which interest
shall become due and be paid in monthly instalments commencing on November 1, 2017 and on the first
day of each and every month thereafter.

The principal sum of the advance(s) and all other outstanding sums shall become due and be paid in full on
November 9, 2018.

STANDBY FEE
2. Intentionally Deleted.

OVERDUE INTEREST

3. The Mortgagor will pay to the Mortgagee interest as aforesaid in the manner aforesaid, and all interest on
becoming overdue shall be forthwith treated (as to payment of interest thereon) as principal and shall bear
compound interest at the Mortgage Rate as well after as before maturity of this mortgage, both before and after
default, and both before and after judgment under this mortgage until paid, and shall be payable at the times, in the
manner, and at the place hereinbefore provided for payment of interest, and all such interest and compound interest
shall be a charge on the Land. In the event of nonpayment of any of the moneys hereby secured at the times herein
set for payment thereof the Mortgagor will, so long as any part thereof remains unpaid, including after judgment,
pay interest at the Mortgage Rate from day to day on the same,

AMENDMENTS

4. In the event the monies advanced hereunder are not advanced by the date expected by the Mortgagee then the
Mortgagee may, at its sole option, amend any or all of the Date for Adjustment of Interest, the date of the first
payment and the date o the final payment herein, by notice in writing to the Mortgagor and/or by way of an

amending agreement which agreement the Mortgagor agrees to execute promptly and return to the Mortgagee's
solicitor. '

CALO1-#2366500-v4-005_-_Morigage_(443707_-_05)



RENEWALS

5. In the event that the Mortgagee shall agree to renew or extend the term of this mortgage, such renewal or
extension (and the rate of interest, term, instalment and other stipulations of such renewal or extension) shall be
binding upon the Mortgagor, its successors in title and assigns, and all subsequent mortgages, encumbrances and
other interests in or of the mortgaged premises (subsequent to this mortgage and together hereinafter called
“Subsequent Encumbraric€s”), and shall take full priority over all Subsequent Encumbrances, whether or not the said
renewal or extension is filed or recorded by caveat at the applicable Land Titles Office and whether or not the rate of
interest payable or payment amortization period applicable during the renewal or extension term is greater than or
less than the rate or amortization stipulated in this mortgage. The Mortgagor shall, forthwith on request therefor by
the Mortgagee, provide to the Mortgagee, at the Mortgagor's expense, all such postponements and other assurances
as the Mortgagee may require to ensure the foregoing binding effect and priority. All renewals (if any) shall be done
at the Mortgagor's expense (including without limitation payment of Mortgagee's legal expenses on a solicitor-and-
his-own-client basis). In the event the Mortgagor herein is a corporation, no such renewal or extension, even if
made by a successor in title to the Mortgagor named herein and whether or not the Mortgagor shall consent thereto,
shall in any way release or abrogate or render unenforceable the covenants or obligations of the Mortgagor named
herein, which shall continue notwithstanding such renewal or extension and shall apply to this mortgage as renewed
or extended.

PREPAYMENT

6. The Mortgagor, when not in default hereunder, may prepay the principal in whole or in part at any time after 10
days written notice, without bonus or penalty provided that the Mortgagee has received a minimum of 9 months’
interest under this mortgage.

TAXES

7. Subject as hereinafter in this paragraph provided, the Mortgagor will pay when and as the same fall due all
taxes, rates, liens, charges, encumbrances or claims which are or may be or become charges or claims against the
Land or premises thereon or on this mortgage or on the Mortgagee in respect of this mortgage; provided that in
respect of municipal taxes, school taxes, local improvements charges and all taxes and levies made or assessed in
lieu of real property taxes {hereinafter together referred to as “taxes™):

(a) the Mortgagee may deduct from time to time, from advances of moneys under this mortgage,
amounts sufficient to pay the taxes which have become due and payable or will have become due
and payable and are unpaid from time to time as advances are made;

(b) the Mortgagor shall in each year during the currency hereof at the request of the Mortgagee pay to
the Mortgagee in equal monthly instalments, such amounts as the Mortgagee may estimate as
being the annual taxes next becoming due and payable, the said monthly instalments to be paid
with and in addition to the monthly instalments of interest and principal due and payable under
this mortgage, and the Mortgagor shall also pay to the Mortgagee before the due date of the
current annual taxes such additional sums as may be requisite to enable the Mortgagee to pay out
of such monthly instalments and additional payments, the whole amount of the annual taxes on or
before the due date thereof;,

(c) notwithstanding the foregoing provisions, the Mortgagee may deduct from any advance or
advances of the moneys secured by this mortgage, an amount or amounts, estimated by the
Mortgagee, which together with the ensuing monthly payments by the Mortgagor to the
Mortgagee on account of taxes as estimated by the Mortgagee, will be sufficient to fully pay and
discharge such taxes as may be levied following the date that the first monthly instalment is due
hereunder, If the taxes in respect of which such deduction is to be made are not yet due and
payable when advances are made hereunder, the Mortgagee may estimate the amount of such
taxes, which estimate shall be deemed to be the amount of such taxes for the purpose of such
deduction. If the amount of taxes that are levied exceed the estimated amount, then such excess
shall forthwith become due and payable by the Mortgagor to the Mortgagee in addition to the
other payments herein provided to be made;

(d) notwithstanding the foregoing, where the period between the date that the first monthly instalment
is due hereunder and the next following due date for taxes is less than one year, the Mortgagee
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may at its option and as an-nlternative to or in addition to deduction of tax payment moneys from
advances, require the Mortgagor to pay (and the Mortgagor shall- pay accordingly) to the
Mortgagee in equal monthly instalments during such period and during the next succeeding
twelve-month period, an amount estimated by the Mortgagee to be sufficient to pay, on or before
the expiration of the said succeeding twelve-month period, all taxes which shall become due and
payable during the said two periods and during the balance of the year in which the said
succeeding twelve-month period. expires; and the Mortgagor shall also pay to the Mortgagee
forthwich on demand the amount, if any, by which the actual taxes exceed such estimated amount;

so long as the Mortgagor is not in default under any covenant or agreement contained in this
mortgage, the Mortgagee shall apply such deduction and payments on the taxes as they become
due, but nothing hetein contained shall obligate the Mortgagee to apply such payments on account
of taxes more often than yearly, nor to pay the same in advance of the due date for payment of the
same. Provided however, that if (before any sum or sums so paid to the Mortgagee shall have been
so applied) there shall be default by the Mortgagor in respect of any payment of principal, interest
or other amount as herein provided, the Mortgagee may, at its option, apply such sum or sums in
or towards payment of the principal, interest and/or other amount in default;

in default of the payment by the Mortgagor of moneys for taxes as aforesaid, then the Mortgagee
may pay such taxes. The Mortgagee may also pay any liens, charges and encumbrances which
may be charged against the Land. All moneys expended by the Mortgagee for any of such
purposes together with interest thereon at the Mortgage Rate shall be added to the principal
moneys hereby secured, and repaid by the Mortgagor to the Mortgagee forthwith, and until repaid
shall be a charge on the Land;

if the Land or any part thereof becomes subject to sale or forfeiture for nonpayment of taxes while
any sum remains unpaid under this mortgage, the Mortgagee may acquire title and rights of the
purchaser at any sale, or the rights of any other person or corporation becoming entitled on or
under any such forfeiture, or the Mortgagee may pay, either in its own name or in the Mortgagor's
name or on the Mortgagor's behalf, any and all sums necessary to be paid to redeem the Land so
sold or forfeited, and to re-vest the Land in the Mortgagor, and the Mortgagor hereby nominates
and appoints the Mortgagee agent of the Mortgagor to pay such moneys on the Mortgagor's behalf
and in the Mortgagor's name, and any moneys so expended by the Mortgagee shall be repaid by
the Mortgagor forthwith and until repaid shall be a charge on the Land, or in the alternative the
Mortgagee shall have the right to bid on and purchase the Land at any tax sale of the same and
shall thereupon become the absolute owner thereof;

the Mortgagor shall transmit to the Mortgagee all tax bills and other notices affecting the
imposition of taxes forthwith after receipt of same by the Mortgagor, and the Mortgagor
autharizes the Mortgagee to obtain any fax or assessment information concerning the Land
directly from the municipal taxing authority having jurisdiction over the Land;

the Mortgagor shall if requested by the Mortgagee, enroll in the taxing authority's tax instalment
payment plan.

8. (a) The Mortgagor will at the Mortgagor's expense, forthwith insure or cause to be insured, and during the

continuance of this security keep insured in favour.of the Mortgagee, each and every building on
or which may hereafter be erected or placed on the Land, and all plate glass, equipment and
machinery of the Mortgagor therein, thereon or used in connection therewith, and the contents
thereof to the extent that they ave the property of the Mortgagor (in this clause severally referred to
as the “Mortgaged Premises”) against such risks or perils as the Mortgagee may require or
consider expedient, which may include without limitation, loss or damage by fire, wind-storm,
hail, lightning, explosion, riot, earthquake, impact by aircraft or vehicles, smoke damage and, to
the extent applicable, against loss or damage caused by the explosion of any steam boiler or other
object generating or operated by steam, any closed circulation hot water heating system, any
pressure vessel system and any air conditioning system, by the escape of water from any sprinkler
systemi’or other piping within or operated upon the Land. All such insurance shall be with
extended coverage and replacement cost endorsements and in such amounts, all as the Mortgagee
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may reasonably require, to their full insurable value or sufficient to protect the Mortgagee and the
Mortgagor from becoming co-insurers in respect of any loss, in each case with an insurance
company or companies acceptable to the Mortgagee. The Mortgagor will not do or suffer
anything whereby the said policy or policies may be vitiated, and will pay all premiums and sums
of money necessary for such purposes as the same become due. The Mortgagor also covenants
that it will during the continuance of this security as required by the Mortgagee maintain general
public liability and property damage insurance against claims for personal injury, death or
property damage occurring in or about the Mortgaged Premises, such insurance to afford
protection in such amounts as the Mortgagee may from time to time reasonably require.

If any portion of the Land is now, or at any time during the term hereof rented or leased by the.
Mortgagor to any tenant or tenants, the Mortgagor shall, at the option of the Mortgagee, keep the
Land insured in a form and wording satisfactory to the Mortgagee, against loss of rental income in
an amount as the Mortgagee may from time to time require.

The Mortgagor shall put in place and provide the Mortgagee with evidence of such other types of
insurance as may be reasonably required from time to time by the Mortgagee or as required under
any commitment letter for the loan and such insurance shall be in a form and wording satisfactory
to the Mortgagee.

All such contracts of insurance shall be carried with licensed insurers and shall, except for the
general public liability and property damage insurance, show loss payable to the Mortgagee, as the
Mortgagee's interest may appear, and shall have attached thereto and forming a part thereof a
mortgage clause approved by the Mortgagee. The Mortgagor will forthwith deliver to the
Mortgagee the policy or policies or certificate or certificates of insurance and, prior to their due
date when requested by the Mortgagee, evidence proving payment of the premiums and renewal
premiums therefore.

The Mortgagor will forthwith on the happening of any loss or damage, at its expense furnish all
necessary proofs and do all necessary acts to enable the Mortgagee to obtain payment of the
insurance moneys. If the Mortgagor shall neglect to keep any of the Land or the Mortgaged
Premises insured as aforesaid, or to deliver such policy or policies, certificate or certificates and
evidence proving payment of premiums or renewal premiums when requested by the Mortgagee,
or to praduce to the Mortgagee at least ten days before the termination of such insurance evidence
of the renewal thereof, the Mortgagee shall, without reference to the Mortgagor, be entitled (but
shall not be obliged) to insure the Land, or any part thereof, and for such amount or amounts as the
Mortgagee may from time to time deem expedient, and the amount of any premiums paid by the
Mortgagee shall bear interest at the Mortgage Rate and until repaid, shall be added to the amount
hereby secured and be a charge upon the Land.

If any cheque issued by an insurer in complete or partial settlement of an insurance claim pursuant
to the coverages above other than the coverage for general public liability insurance is given, sent
or delivered to the Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall
cause such cheque to be delivered to the Mortgagee forthwith and if any such cheque is made
payable to the Mortgagor alone or jointly to the Mortgagor and another or others, then the
Mortgagor shall forthwith endorse and deliver such cheque over to the Mortgagee, and the
Mortgagor does hereby constitute the Mortgagee as the Mortgagor's true and lawful attorney to
receive and endorse any such cheque for and on behalf of the Mortgagor.

All moneys received by virtue of such policy or policies of insurance may at the option of the
Mortgagee either be applied forthwith in or towards substantially rebuilding, reinstating or
repairing the improvements on the Land or in or towards the payment of principal and interest or
other moneys secured by this mortgage (whether or not the same are then due) in such manner as
the Mortgagee shall from time to time determine, or may be paid in full or in part to the Mortgagor
or its successors-in-title or its assigns, or may be applied or paid partly in one way and partly in
another, as the Mortgagee may determine.
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PAYMENT METHOD

9. 'The Mortgagor shall from time to time as required, provide a signed pre-anthorized withdrawal form or forms
directed to the bank or financial institution at which the Mortgagor regularly keeps a chequing account, in such form
and manner so as to enable the Mortgagee to receive payments of the instalments of principal and interest and/or the
Mortgagee's estimate of the monthly instalment for property taxes due hereunder, from the Mortgagor's account with
such bank or financial institution. In the alternative, the Mortgagee may at its exclusive option and from time to
time, require the Mortgagor to (and if so required the Mortgagor shall) provide the Mortgagee with a series of
twelve post-dated cheques to cover such monthly payments for any consecutive twelve month period during the
term hereof. Any payments received by the Mortgagee which are payable on a non-juridical day on or after receipt
thereof, shall be credited to the mortgage account on the next juridical day thereafter,

CONSTRUCTION

10. In the event that this mortgage is a building or construction mortgage, the Mortgagor agrees that:

(a) the building or buildings being erected or to be erected on the Land form part of the security for
the full amount of the moneys secured by this mortgage;

(b) all advances on this mortgage are to be made from time to time in the future in accordance with
the progress of construction of such building or buildings or upon its or their completion and
occupation;

(c) it will construct the building, buildings, and other improvements on the Land in accordance with

plans and specifications which have been or which may hereafter be approved by the Mortgagee,
in accordance with applicable building codes, in accordance with the Mortgagee's construction
standards, and will carry on diligently to completion the construction of the said building,
buildings, and other improvements, and will complete such construction in compliance with the
requirements of all municipal and other governmental authorities, laws, by-laws or regulations and
will, when so required by the Mortgagee, supply the Mortgagee with evidence or confirmation
from any such municipal or governmental authority of such compliance;

(d) in the event that any such building, buildings and other improvements now or hereafter in the
course of construction remain unfinished and without any work being done for a period of ten
consecutive days, the Mortgagee may enter the Land and do all work necessary to protect the same
from deterioration and to complete the construction in such.manner as the Mortgagee may see fit,
and any moneys expended by the Mortgagee pursuant to this subclause shall be a charge on the

Land and bear interest at the Mortgage Rate and shall be deemed to constitute part of the mortgage
moneys; .

(e) the Mortgagee shall be entitled, at the expense of the Mortgagor, to inspect all aspects of the
construction and make tests of materials, and the Mortgagor will not cover any portion of the
construction work requiring inspection by the Mortgagee until the Mortgagee has inspected the
same, and the Mortgagor shall forthwith remedy and carry out again any work which does not
conform to the Mortgagee's reasonable requirements;

(3] the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien fund or other
protection to the Mortgagor under the Builders’ Lien Act of Alberta; provided that if the
Mortgagee holds back loan proceeds in a manner similar to the way the said Act provides for an
owner fo make holdbacks then, notwithstanding such holdbacks by the Mortgagee, such holdbacks
shall not constitute the lien fund under the said Act and the Mortgagee shall not be a mortgagee
authorized by, the owner to disburse money secured by a mortgage as referred to in the said Act.

CONDOMINIUM

11. In the event the Land is or becomes a condominium within the Condominium Property Act, the Mortgagor
further covenants with the Mortgagee that:

(a) 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

€.
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corporation from time to time in force, and will ensure that the condominium corporation complies
with the insurance provisions in the said Act.

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(s) charged hereunder (hereinafier 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 defauit 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, 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 days prior to each and every general meeting of the
condominium corporation, the Mortgagor shall deliver to the Mortgagee 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 thie condominium corporation as the Mortgagor may from fime to
time receive notwithstanding the foregoing the Mortgagor shall ensure that the Morigagee has
notice of any meeting which will consider the termination of the condominium corporation or an
amendment to the by-laws.

The Mortgagor does hereby irrevocably assign unto the Mortgagee any lease or rights to occupy
any parking space or spaces demised to or reserved or designated for exclusive use by the
Mortgagor and any lease or rights to exclusive use of any common property or special prwnleoes
in respect thereof oranted to the Mortgagor.

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 paid by it and such
distraint shall not result in the Mortgagee being a mortgagee in possession.

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. The Mortgagor
agrees not to sell or transfer condominium units while the blanket mortgage is registered and any
such transaction shail be deemed a breach of covenant unless and until the Mortgagee has
consented thereto. This prohibition does not apply if there is a specific partial prepayment clause
contained elsewhere herein.

CALO1-#2366900-v4-005_-_Mortgage_(443707_-_05)



RESTRICTION ON TRANSTFER

12. In the event that portions of the mortgage loan proceeds are to be advanced from time to time, the Mortgagor
shall not convey, transfer, mortgage, alienate, or otherwise encumber the Land nor allow the Land to be
encumbered, until the full amount of the mortgage loan proceeds hereby secured shall have been advanced or until
such time as it is determined that no further mortgage loan proceeds will be advanced; and any such dealing with
the Land shall be deemed a breach of covenant unless and until the Mortgagee has expressly consented thereto.

ADVANCES

13. Neither the execution nor the registration nor the acceptance of this mortgage, nor the advance of part of the
money secured hereby, shall bind the Mortgagee to advance the said principal sum or any unadvanced portion
thereof notwithstanding the provisions of the loan approval or commitment letter issued by the Mortgagee with
respect to this mortgage, but nevertheless this morigage shall take effect forthwith on the execution of these
presents, and if the principal sum or any part thereof shall not be advanced at the date hereof, the Mortgagee may
advance the same in one or more sums to or on behalf of the Mortgagor at any future date or dates, and the amount
of such advances then so made together with interest at the Morigage Rate shall be secured hereby.

SUBROGATION

14. In the event that the mortgage moneys advanced hereunder or any part thereof, are applied to the payment of
any charge or encumbrance, the Mortgagee shall be subrogated to all the rights and stand in the position of and be
entitled to all the equities of the parly so paid off whether such charge or encumbrance has or has not been
discharged; and the decision of the Morigagee as to the validity or amount of any advance or disbursement made
under this mortgage or of any claim so paid off, shall be final and binding on the Mortgagor.

WASTE

15. All erections and improvements fixed or otherwise now on or hereafter put upon the Land, including but
without limiting the generality of the foregoing, all fences, heating, plumbing, air conditioning, ventilation, lighting
and water heating equipment, built-in cooking and refrigeration equipment, window blinds, storm windows and
storm doors, window screens and screen doors, and all apparatus and equipment appurtenant thereto, and if part of
the Land consists of an apartment building all stoves, refrigerators, clothes washers and dryers, garburators and
dishwashers, located in the apartment building and owned by the Mortgagor, are and shall, in addition to all other
fixtures thereon, be and become and shall be deemed to be fixtures and form part of the realty and of the security
and are included in the expression the “Land”; and that the Mortgagor will not commit or permit any act of waste
thereon; and that the Mortgagor will at all times during thie continuance of this security, repair, maintain, restore,
amend, keep, make good, finish, add to and put in order the same.

ALTERATIONS

16. The Mortgagor shall not make or permit to be made, any additions or alterations to the Land without the written
consent of the Mortgagee; and the Mortgagor shall not use the Land nor permit the Land to be used, without the
written consent of the Mortgagee, for a purpose other than that disclosed to the Mortgagee in the application for this

mortgage. .

INSPECTIONS

17. The Mortgagee or agent of the Mortgagee may, at any time, enter upon the Land to inspect the Land and
buildings thereon. . :

PLACE OF PAYMENT

18. All moneys whether principal, interest, or any other moneys payable to the Mortgagee under the terms of this
mortgage shall be payable, in lawful money of Canada, to the Mortgagee at its address hereinbefore stated, or such
other place as may be designated by the Mortgagee from time to time.
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CROSS-DEFAULT

19. In the event the Mortgagee requires other agreements, documents, mortgages, chattel mortgages, security
agreements, assignments of rentals, assignments of leases or any other securities (herein referred to collectively as
“Such Other Securities”) in connection with this mortgage loan or any other loan between the Mortgagee and
Mortgagor or as a condition precedent to the advance of the loan proceeds or any portion thereof, then the
Mortgagor shall provide the Mortgagee such of Such Other Securities as may be required by the Mortgagee in form
and content satisfactory to the Mortgagee. Default under this mortgage shall constitute default under any of Such
Other Securities as may have been granted to the Mortgagee, and default under any of Such Other Securities granted
to the Mortgagee shall constitute default hereunder, and the Mortgagee may, upon default under any thereof pursue
its remedies separately under each of Such Other Securities and this mortgage, or jointly all together, or jointly one
with any other or others of Such Other Securities and this mortgage, without any of the rights and remedies of the
Mortgagee not so pursued merging therewith or with any action or judgment with respect thereto. For avoidance of
doubt, a default hereunder shall be deemed a default under the Mortgage registered as 171 023 797 and a default
under that Mortgage shall be deemed a default hereunder.

SUBSTITUTE MORTGAGE

20. In the event that this mortgage is granted by the Mortgagor in replacement of or in substitution for another
mortgage granted by the Mortgagor to the Mortgagee (the “earlier mortgage”) with respect to the Land, then the
Mortgagee shall be entitled (notwithstanding that the mortgage account numbers for the earlier mortgage and this
mortgage are the same and notwithstanding that the Mortgagee does nothing more than note on its file that this
mortgage is in replacement of or substitution for the earlier mortgage) to advance under this mortgage, by way of
internal transfer of mortgage accounts, the amount owing under the earlier mortgage, and upon such internal transfer
of mortgage accounts it shall be deemed that the amount thereby transferred as aforesaid, is advanced hereunder.

RELEASE OF SECURITY.

21. The Mortgagee may at any time release any part or parts of the Land or any other security or any surety for
payment of all or any part of the moneys herein secured, or may release the Mortgagor or any other person from any
covenant or other liability to pay the said moneys or any part thereof, either with or without any consideration
therefor, without being accountable for the value of any such consideration or for any moneys except those actually
received by the Mortgagee, and without thereby releasing any other part of the Land or any other securities or
covenants, it being specifically agreed that notwithstanding any such release, the Land, securities and covenants
remaining unreleased shall stand charged with the whole of the moneys hereby secured, and no person shall have the
right 1o require the mortgage moneys to be apportioned.

WAIVER

22. No extension of time, waiver, or other indulgence given by the Mortgagee to the Mortgagor, or anyone claiming
under the Mortgagor, shall in any way affect or prejudice the rights of the Mortgagee against the Mortgagor, any
guarantor, or any other pérson liable for payment of the moneys hereby secured.

USE OF MONEY

23. The Mortgagee shall not be charged with any moneys receivable or collectible out of the Land or otherwise,
except those actually received; and all revenue of the Land received or collected by the Mortgagee from any source
other than payment by the Mortgagor may, at the option of the Mortgagee, be used in maintaining or insuring or
improving the Land, or in payment of taxes or other charges against the Land, or applied on the mortgage account,
and the Mortgagee may (at its option) retain such moneys received or collected, in suspense account and shall not be
under any liability to pay interest on any sums in suspense account; and the Mortgagee shall not, by reason of the
collection of any moneys receivable or collectible out of the Land, be deemed to be a mortgagee in possession.

LIABILITY OF MORTGAGOR

24. Notwithstanding any sale or other dealings by the Mortgagor with the Land, or any part thereof, the Mortgagor
together with any other party who is or becomes liable under this mortgage, shall continue to be liable under this
mortgage until all monies secured by this mortgage have been repaid in full notwithstanding the assumption of the
mortgage by any party, with or without the consent of the Mortgagee or the Mortgagor, and notwithstanding any
amendment, modification, renewal or extension of this mortgage (including, without restriction, any increase or
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decrease in the intersst rate, amortization period, monthly payments or term of this mortgage) which takes place
after such'sale or an assumption has occurred with or without the consent of the Mortgagor or any other party.

ATTORNMENT

25. For better securing the punctual payment of the said mortgage moneys, the Mortgagor hereby attorns and
becomes tenant to the Mortgagee of the Land at a monthly rental equivalent to the monthly instalments secured
hereby, the same to be paid on such day appointed for the payment of instalments; and if any judgment, execution or
attachment shall be issued against any of the goods or lands of the Mortgagor or if the Mortgagor shall become
insolvent or bankrupt or commit an act of bankruptcy within the meaning of the Bankruptcy and Insolvency Act of
Canada as amended, or shall take the benefit of any statute relating to bankruptcy or insolvent debtors, then such
rental shall, if not already payable, be payable immediately thereafter. The legal relation of landlord and tenant is
hereby constituted between the Mortgagee and the Mortgagor, but neither this clause nor anything done by virtue
hereof, shall render the Mortgagee a mortgagee in possession or accountable for any moneys except those actually
received. The Mortgagee may at any time after default hereunder enter upon the Land, or any part thereof, and
determine the tenancy hereby created without giving the Mortgagor any notice to quit.

RECORDS

26. If the Mortgagor derives income from the Land, the Mortgagor will maintain full and correct books and records
showing in detail the earnings and expenses of the Land, and will permit the Mortgagee and its representatives to
examine the said books and records and all supporting vouchers and data at any time and from time to time upon
request by the Mortgagee, and at any time and from time to time will furnish the Mortgagee at its request within
thirty days of such request, a statement showing in detail all such earnings and expenses since the last such

statement, verified by statutory declaration of the Mortgagor, or the chief executive officer of the Mortgagor, if the
Mortgagor is a corporation,

ASSIGNMENT OF LEASES AND RENTS

27. If the Land or any portion thereof now or at any time hereafter produces rental revenue or is intended to produce
rental revenue, then the Mortgagor hereby assigns, transfers and sets over unto the Mortgagee all leases already in
existence, and those to be created in the future, including any guarantees in respect thereof, and all rents due or
accruing due or at any time hereafter to become due under all leases or tenancies, present and future, now existing or
at any time hereafter made in respect of the Land or any ‘part thereof, to have and to hold unto the Mortgagee until

all moneys owing and all obligations of the Mortgagor in respect of this mortgage have been fully paid and fulfilled,
subject to the following terms and conditions:

(a) whenever the Mortgagor is in default under any of the provisions of this mortgage, the Mortgagee
shall be entitled to give notice to the tenants of the Land or any portion thereof to pay the rent to
the Mortgagee and the Mortgagee may collect the rents and revenues thereof, and distrain in the
name of the Mortgagor for the same;

(b) the Mortgagee may give good and sufficient receipts and discharges for rents received;

(c) the Mortgagee may apply the rentals collected by it towards arrears and maturing payments of
interest and principal under this mortgage, then towards the payment of taxes, insurance, heating,
repairs, renovations and upkeep and other expenses or carrying charges connected with the Lands;

(d) where any discretionary powers hereunder are vested in the Mortgagee or its agents, the same may
be exercised by any officer, investment manager or manager of the Mortgagee, .or its appointed
agents, as the case may be;

(e) the Mortgagee shall under no circumstances become a morigagee in possession, or liable to
account to the Mortgagor or credit the Mortgagor with any moneys on account of the mortgage
except those which shall come into its hands, and subject to all deductions and payments made out
of the rentals received from the Land as herein provided;

® the Mortgagee may exercise the rights conferred upon it under this clause without the formal
appointment of a receiver under other provisions of this mortgage and without the necessity of
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first commencing legal proceedings with respect to the Mortgagor's default giving rise to the
Mortgagee's right to give notice to tenants under this clause;

whenever any and all defaults under this mortgage have been cured after the exercise by the
Mortgagee of its rights under this clause, the Mortgagor may resume collection of the rentals until
further default has occurred, whereupon the Mortgagee may re-exercise its rights hereunder, and
thereafter at any time such default occurs;

the Mortgagor shall not at any time during the existence of this mortgage assign, pledge or
hypothecate any lease, leases, or tenancies, now or hereafter existing in respect of the Land or the
rents or revenues due or to become due thereunder, or any part thereof, other than to the
Mortgagee; nor shall the Mortgagor grant any general assignment of book debts which would
cover such rentals;

the Mortgagor shall not hereafter collect more than two months rental in advance;
neither the taking of this assignment nor anything done in pursuance hereof shall make the
Mortgage= liable in any way, as landlord or otherwise, for the performance of any covenants,

obliga:ions and liabilities under the said leases or tenancies or any of them;

the exercise of this clause or of any collateral security with respect to rentals shall not entitle the
Mortgagor to redeem this mortgage.

28. Itis declared and agreed that at any time and from time to time when there shall be default under the provisions
of this mortgage, the Mortgagee may at such time and from time to time and with or without entry into possession of
the Land or any part thereof, appoint a receiver or a manager or a receiver and manager of the Land or any part
thereof and of the rents and profits thereof and with or without security, and may from time to time remove any
receiver and appoint another in his stead and that, in making any such appointment or removal, the Mortgagee shall
be deemed to be acting as the agent or attorney for the Mortgagor. Such appointment may be made at any time
either before or after the Mortgagee shall have entered into or taken possession of- the Land or any part thereof,
Upon the appointment of any such receiver or receivers from time to time, the following provisions shall apply:

(a)

®)

(c)

@

(e

®

the statutory declaration of an officer of the Mortgagee as to default under the provisions of this
mortgage, shall be conclusive evidence thereof;

every such receiver shall be the irrevocable agent or attorney of the Mortgagor for the collection of
all rents falling due in respect of the Land or any part thereof, whether in respect of any tenancies
created in priority to these presents or subsequent thereto; .

every such receiver may, in the discretion of the Mortgagee and by writing under its corporate
seal, be vested with all or any of the powers and discretions of the Mortgagee;

the Mortgagee may from time to time, by such writing fix the remuneration of every such receiver
who shall be entitled to deduct the same out of the rents from the Land or from the proceeds of the
judicial sale of the Land;

every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed the
agent or attorney of the Mortgagor and in no event the agent or attorney of the Mortgagee, and the
Mortgagee shall not in any way be responsible for any acts or omissions (including negligence,
misconduct or misfeasance) on the part of any such receiver;

the appointment of every such receiver by the Mortgagee shall not incur or create any liability on
the part of the Mortgagee to the receiver in any respect, and such appointment or anything which
may be done by any such receiver or the removal of any such receiver or the termination of any
such receivership shall not have the effect of constituting the Mortgagee a mortgagee in possession
in respect of the Land or any part thereof;
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every such receiver shall from time to time have the power to rent any portion of the Land which
may become vacant, for such term and subject to such provisions as he may deem advisable or
expedient, and in so doing every such receiver shall act as the attorney or agent of the Mortgagor
and he shall have authority to execute under seal any lease of such portion of the Land in the name
of and on behalf of the Mortgagor, and the Mortgagor undertakes to ratify and confirm whatever
any such receiver may do in respect of the Land; '

every such receiver shall have full power to complete any unfinished construction upon the Land
with the intent that the Land and the buildings thereon when so completed shall be a complete

structure as represented by the Mortgagor to the Mortgagee for the purpose of obtaining this
mortgage loan;

every such receiver shall have full power to manage, operate, amend, repair, alter or extend the
Land or any part thereof in the name of the Mortgagor for the purpose of securing the payment of
rental from the Land or any part thereof;

no such receiver shall be liable to the Mortgagor to account for moneys or damages other than
cash received by hirn in respect of the Land or any part thereof, and out of such cash so received
every such receiver shall, subject to the approval of the Mortgagee, in the following order, pay:

(i . hisremuneration aforesaid;

Gi) all payments including, without limitation, costs as between solicitor and his own client
made or incwred by him in connection with the management, operation, amendment,
repair, alteration or extension of the Land or any part thereof,

(iit) interest, principal and other moneys which may from time to time, be or become charged
upon the Land in priority to these presents, and all taxes, insurance premiums and every
other proper expenditure made or incurred by him in respect to the Land or any part
thereof;

(iv) to the Mortgagee, all interest due or falling due under these presents and the balance to be
applied upon principal due and payable and secured by these presents;

) into a reserve account in the name of the receiver, an appropriate sum of money as a
reserve fund for unusual, emergency or lump sum payments or expenses with respect to
the Land; and

(vi) any surplus thereafter remaining in the hands of every such receiver after payments made
as aforesaid, to the Mortgagor;

save as to claims for an accounting under subclause (j) of this clause, the Mortgagor hereby
releases and discharges the Mortgagee and every such receiver from every claim of every nature
which may arise or accrue to the Mortgagor or any person claiming through or under the
Mortgagor by reason or as a result of anything done by the Mortgagee or any such receiver under
the provisions of this clause, unless such claim be the direct and proximate result of dishonesty or
gross neglect; )

the power of sale, foreclosure and any other remedies of the Mortgagee may be exercised either
before, concurrent with, during, or after the appointment of any receiver hereunder,

29. If the Mortgagor shall commit an act of bankruptcy within the meaning of the Bankruptcy and Insolvency Act of
Canada, become bankrupt or insolvent or shall be subject to the provisions of the Bankruptcy and Insolvency Act of
Canada, or any other Act for the benefit of creditors or relating to bankrupt or insolvent debtors, or make a general
assignment for the benefit of its creditors or otherwise acknowledge its insolvency, the same shall constitute a
breach of covenant and default herein.
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RIGHTS OF MORTGAGEE

30. The Mortgagor further covenants and agrees with the Mortgagee that in the event of default being made in any
of the covenants, agreements, provisos or stipulations expressed or implied herein:

(2)

®

(¢}

G

®

®

(@

the Mortgagee may, at the expense of the Moftgagor and when and to such extent as the
Mortgagee deems advisable, observe and perform or cause to be observed and performed such
covenants, agreements, provisos or stipulations; :

the Mortgagee may at such time or times as the Mortgagee may deem necessary and without the
concurrency of any person, enter upon the Land and may make such arrangements for completing
the construction, repairing or putting in order of any buildings or other improvements on the Land,
or for inspecting, taking care of, leasing, collecting the rents of and managing generally the Land
as the Mortgagee may deem expedient; all reasonable costs, charges and expenses, including
allowances for the time and services of any employee of the Mortgagee or other person appointed
for the above purposes, shall be forthwith payable to the Mortgagee and shall be a charge upon the
Land and shall bear interest at the Mortgage Rate until paid;

the Mortgagee may send or employ an inspector or agent to inspect and report upori the value,
state and condition of the Land, and a solicitor to examine and report upon the title to the same;

the Mustgagee or agent of the Mortgagee may euter into possession -of the Land and whether in or
out of possession collect the rents and profits thereof, and make any demise or lease of the Land,
or any part thereof, for such terms and periods and at such rents as the Mortgagee shall think
proper; and the power of sale hereunder may be exercised either before or after and subject to any
such demise or lease;

it shall and may be lawful for and the Mortgagor does hereby grant full power, right and license to
the Mortgagee to enter, seize and distrain upon the Land, or any part thereof, and by distress
warrant to recover by way of rent reserved as in the case of demise of the Land or any part thereof,
as much of the mortgage moneys as shall from time to time be or remain in arrears and unpaid,

together with costs, charges and expenses attending such levy or distress, as in like cases of
distress for rent;

the Mortgagee shall be entitled forthwith to take-such proceedings to obtain repayment of the
moneys and interest payable to the Mortgagee hereunder and to realize on its security under this
mortgage by foreclosing the same or by whatever other action it may by law be entitled to do;

the Mortgagee shall be entitled, without notice (except such as may be required by law and which
notice may run concurrent with the notice period required pursuant to the Land Titles Act in
respect of notice of intention to file a certificate in respect of the power of attorney) to sell and
dispose of the Land (by public auction and/or private contract) with or without entering into
possession of the same; and all remedies competent may be resorted to; and all the rights, powers
and privileges granted to or conferred upon the Mortgagee under and by virtue of any statute or by
this mortgage may be exercised; and no want of notice or publication or any other defect,
impropriety or irregularity shall invalidate any sale made or purporting to be made of the Land
hereunder, and the Mortgagee may sell, transfer and convey any part of the Land on such terms of
credit, or part cash and part credit, secured by contract or agreement for sale or mortgage, or
otherwise, as shall in the opinion of the Mortgagee be most advantageous, and for such price as
can reasonably be obtained therefor; and in the event of a sale on credit, or part cash and part
credit, whether by way of contract for sale or by conveyance or transfer and mortgage, the
Mortgagee is not to be accountable for or charged with any moneys until the same shall be
actually received in cash; and the sales may be made from time to time of any portion or portions
of the Land to satisfy interest or parts of the principal overdue, leaving the principal or parts
thereof to run with interest payable as aforesaid; and the Mortgagee may make stipulations as to
the title or evidences or commencement of title or otherwise as the Mortgagee shall deem proper;
and the Mortgagee may buy in or rescind or vary any contract for sale of the Land and any resale
thereof; and on any sale or release, the Mortgagee shall not be answerable for loss occasioned
thereby; and for any of such purposes the Mortgagee may make and execute all agreements and
assurances that the Mortgagee shall deem advisable or necessary; and in case any sale held by the
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Mortgagee under and by virtue of the laws of the Province of Alberta under the power of sale
herein contained should prove abortive the Mortgagee may take foreclosure proceedings in respect
of the Land in accordance with the provisions of the laws of the Province of Alberta in that behalf;
and in the event of any deficiency on account of the moneys secured by this mortgage remaining
due to the Mortgagee after realizing all the Land, then Mortgagor wiil pay to the Mortgagee on
demand the amount. of such deficiency with interest at the Mortgage Rate both before and after
judgment; and the proceeds of any sale hereunder shall be applied as above provided for or in
payment of moneys payable under this mortgage and costs on a solicitor and his own client basis,
the balance, if any, to be paid to the Mortgagor; (any notice required to be given may be delivered
to either the Land, the Mortgagor's residence or place of business, or the last known address of the

Mottgagor);
(h) the whole of the mortgage moneys shall, at the option of the Mortgagee, become due and payable;
6] the Mortgagee may, except as specifically provided, exercise each of the foregoing powers

without notice to the Mortgagor.
ATTORNEY

31. 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 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 ull 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.

GMENT

32, The taking of a judgment on any of the covenants or agreements herein contained shall not operate as a merger
thereof or affect the Mortgagee's rights to interest at the Mortgage Rate and at the times herein provided. Further,
any and all such judgments shall provide for interest thereon to be computed at the Mortgage Rate and in the same
manner as herein provided until the judgment shall have been fully paid and satisfied and, without limiting the
generality of the foregoing, the Mortgagee shall be entitled to receive interest at the Mortgage Rate on all moneys
payable to the Mortgagee under this mortgage, after any judgment has been rendered with respect to this mortgage
until such judgment is fully satisfied. ' '

EXPENSES

33. All expenses, fees, charges or payments incurred, expended or paid by the Mortgagee (whether with the

knowledge, consent, concurrence or acquiescence of the Mortgagor or otherwise) with respect to the following
matters, that is to say:

(a) all solicitors', inspectors’, valuators' and surveyors' fees and expenses for drawing and registering
this mortgage and for examining the Land and the title thereto, and for making or maintaining this
mortgage and any collateral security hereto a charge subject only to the prior encumbrances
acceptable to the Mortgagee;

o .

(b) all sums which the Mortgagee may advance for insurance premiums, property taxes, or rates;
(c) any unpaid amount due to the Mortgagee for application fees or renewal fees;
(d) . all sums which the Mortgagee may expend in payment of prior liens, charges, encumbrances or

claims charged or to be charged against the Land or on this mortgage or against the Mortgagee in
respect of this mortgage;

(e) all sums which the Mortgagee may expend in maintaining, repairing, restoring or completing the
construction on the Land;
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(6] the cot of inspecting, leasing, managing or improving the Land, including the price or value of
any goods of any sort or description supplied for use on the Land,;

(2) all sums paid to a receiver of the Land,;

(h) the cost of exercising or enforcing or attempting to exercise or enforce any right, power, remedy or
purpose hereunder provided or implied, and including an allowance for the time, work and

expenses of the Mortgagee or any agent or employee of the Mortgagee, for any purpose provided
for herein; and

@) the Mortgagee's solicitors' costs as between solicitor and his own client incurred or paid by the
Mortgagee as a result of any default hereunder or under any other security for this loan, or of
endeavouring to collect with or without suit any money payable hereunder, or of taking,
recovering or keeping possession of the Land, and generally in any other proceedings, matter or
thing taken or done to protect or realize this security or any other security for this loan;

together with interest thereon at the Mortgage Rate, are deemed secured hereby and shall be or constitute a
charge or charges against the Land, and all such moneys shall be repayable to the Mortgagee on demand, or
if not demanded, then with the next ensuing instalment except as herein otherwise provided, and all such
sums together with interest thereon and all other moneys payable by the Mortgagor under this mortgage
shall be deemed to constitute part of the mortgage moneys and are included in the principal secured hereby.

COVENANTS

34. The Mortgagor further covenants and agrees with the Mortgagee that the Mortgagor:

(a) hasa éood title to the Land;
(b) has the right to mortgage the Land;
) on default the Mortgagee shall have quiet possession of the Land, free from all encumbrances

except for such encumbrances as are now registered on the title;

) will execute such further assurances of the Land as may be requisite;
(e) has done no act to encumber the Land except for such encumbrances as are now registered, on the
title.
EXPROPRIATION

35. The Mortgagor hereby assigns to the Mortgagee, any proceeds which may become due and payable to the
Mortgagor by an expropriating authority upon an expropriation of the Land or the proceeds of any condemnation,
eminent domain or like proceeding or the sale in lieu of or in reasonable anticipation thereof of the whole or any part
of the Land, or any portion thereof. The Mortgagor is aware of the provisions of sections 49 and 52 of the
Expropriation Act, and any amendments thereto, and hereby waives the benefit of such provisions or any legislation
similar thereto or in replacement thereof and hereby agrees to pay to the Mortgagee the difference, if any, between
all monies secured by the mortgage at the date of the expropriation and the compensation paid to the Mortgagee by
the expropriating authority plus interest at the rate provided for herein on such difference. The Mortgagor shall
forward to the Mortgagee, copies of any documentation relating to an expropriation or a proposed expropriation of
the Land or any portion thereof, forthwith upon receipt of the said documentation by it and shall execute and deliver
any further or additiopal documentation which the Mortgagee in its sole discretion deems necessary to effect the
above assignment or which is requested by the expropriating authority. For the purposes of this clause, the “date of
the expropriation” shall mean the date that the Mortgagor ceases to be the registered owner of Land, or any postion
thereof, and the “expropriating authority” shall mean the Crown or any individual or entity empowered to acquire
lands by expropriation. Notwithstanding anything to the contrary contained herein, if the Mortgagor or the
Martgagee receives a notice of intention to expropriate in relation to the Land, or any portion thereof, at the option
of the Mortgagee, the whole of the outstanding balance secured under this mortgage at the date of the expropriation,
shall immediately become due and payable in like manner and to all intents and purposes as if the time for payment
of the said balance had fully come and expired. If any or all of the Land is expropriated, it is agreed that the
proceeds from any such expropriation shall be paid directly to the Mortgagee in priority to the claims of any other
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party. Service of a copy of this mortgage on the expropriating authority shall be sufficient authority for the
expropriating authority to deliver proceeds to the Mortgagee, in accordance with the terms of the assignment
contained herein.

PRIOR MORTGAGES

"36. The Mortgagor hereby covenants to perform and observe and satisfy all the terms, covenants and conditions to

be performed and observed by the Mortgagor under the terms of any prior mortgages, agreements for sale or other
charges (hereinafter called the “prior mortgage”) registered against the title to the Land. 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 at the option of the Mortgagee the Mortgagor shall be deemed to be in default of the terms of this
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 addéd 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 Land 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 other moneys payable hereunder.

SEVERABILITY

37. In the event any clause or part of a clause herein is invalid or unenforceable for any reason, then such clause or

part of a clause shall be severable from this mortgage and not affect the validity or enforceability of any other part of
this mortgage.

SUCCESSORS AND ASSIGNS

38. When the context makes it possible, the word “Mortgagee™ wherever it occurs in this mortgage, shall include
the successors and - assigns of the Mortgagee, and the word “Mortgagor” shall include heirs, executors,
administrators, successors and assigns of the Mortgagor, and the word “person” shall include any body corporate or
politic; and that words in the singular include the plural, and that words in plural include the singular, and words
importing the masculine gender include the feminine; and that if there is more than one entity comprising the
Mortgagor all covenants herein contained and implied are to be construed as joint and several; and that heirs,
executors, administrators, successors and assigns of any party executing this mortgage are jointly and severally
bound by the covenants, provisos and agreements herein contained or implied.

DISCHARGE

39. The Mortgagee shall have a reasonable time after payment of the mortgage moneys in full within which to
prepare and execute a discharge of this mortgage; and interest as aforesaid shall continue to run and accrue until
actual payment in full has been received by the Mortgagee; and all legal and other expenses for the preparation and -
execution of such discharge shall be borne by the Mortgagor.

LAW

40. This mortgage is made pursuant to the Land Titles Act of Alberta and any amendments thereto and shall be
construed in accordance with the laws of the Province of Alberta.

CHARGE

41. For the-better securing to the Mortgagee the repayment in the manner aforesaid of the principal sum and interest
and other moneys hershy secured the Mortgagor does hereby mortgage and charge to the Mortgagee all of the |
Mortgagor's estate and interest in the Land.

INTEREST

42, It is the intent of the parties hereto that the interest rate not exceed the maximum interest rate permitted under
the laws of Canada and of the Province of Alberta and if the interest rate to the Mortgagee would, but for this
provision, exceed the aforesaid maximum interest rate, the interest rate to the Mortgagee shall be limited to the
maximum interest rate permitted under the laws of Canada and the Province of Alberta and this mortgage shall
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automatically be modified without the necessity of any further act or deed to give effect to the restriction on return
set forth above.

COMMITMENT LETTER

43, The parties agree that the accepted terms and conditions of the Mortgagee’s commitment letter dated October 9,
2017, as amended, shall survive funding of this loan and continue to be in full force and effect after said funding.
Default by the Mortgagor of any of the terms or requirements contained in the commitment letter shall constitute a
default hereunder. In the event there is a conflict between the terms and conditions of this mortgage and the said
commitment letter as amended, then this mortgage shall take precedence. There will be no conflict if the terms and
conditions of the said commitment letter should enlarge or clarify the terms and conditions of this mortgage.

HAZARDOUS SUBSTANCES

44, (a) The Mortgagor represents, covenants and warrants to and in favour of the Mortgagee that:

i) 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;

(ii) 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;

(iii) 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;

(iv) 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:

(A) 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

*(B) 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:

(A) maintain and repair such storage tanks in a manner such that they do not leak or
interfere with the environment;

B) 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:

@) radioactive materials;

(i) explosives;
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(iii) 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 deirimental
to its use by man or by any animal, fish or plant;

(iv) any solid, liguid, 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:

(A) endangers the health, safety or welfare of persons or the health of animal life;
(B) interferes with normal enjoyment of life or property; or
© causes damage to plant life or to property:

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

i) 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, its officers, directors,
employees, agents and shareholders 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:

@ 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;

(ii) 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

(iii) 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 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.

DUE ONSALE

45, The principal sum secured hereunder, all accrued interest hereunder and all other moneys payable
hereunder shall, at the election of the Mortgagee, become due and payable in full if the Land or any part thereof or
interest therein is, without the prior consent in writing of the Mortgagee sold, transferred, conveyed or otherwise
similarly disposed of to a party not approved of in writing by the Mortgagee, or if the Mortgagor enters into an
agreement to effect any of the foregoing to such an unapproved party whether by registered or unregistered
instrument and whether for valuable or nominal consideration (and if the Mortgagor is a corporation, any change in
control of the corporation shall constitute such a disposition); provided however that nothing herein shall be
construed as permitting the Mortgagor to prepay this mortgage in whole or in part; and provided further that the
acceptance by the Mortgagee of any instalment payment or other payment under this mortgage from any entity other
than the Mortgagor shall not constitute a waiver by the Mortgages of its rights under this clause, nor a consent by
the Mortgagee of any such sale or disposal of the Land as above described; and provided further that if the
Mortgagee gives its consent to any such sale or disposition as above described, it may do so upon such conditions as
it may in its uncontrolled discretion decide upon including, without limiting the generality of the foregoing, the
execution and delivery (by any intended transferee or successor in whole or in part of the Mortgagor's title to the
Land) of an agreement in the Mortgagee's form whereby such transferee or successor assumes all covenants and
obligations of the Mortgagor under this mortgage and all other security documents given by the Mortgagor with
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respect to this mortgage loan. The Mortgagee may require that such purchaser, transferee or assignee pay an
assumption fee to the Mortgagee to compensate the Mortgagee for its time and effort hereunder and the non-
payment of such assumption fee shall also be considered to be a default under this mortgage. A sale contemplated
under a specific partial discharge clause contained elsewhere herein shall not be subject to the terms hereof.

SUBSEQUENT FINANCING

46. The principal sum secured hereunder, all accrued interest hereunder and all other moneys payable hereunder
shall, at the election of the Mortgagee, become due and payable in full if the Land or any part thereof or interest
therein is, without the prior consent in writing of the Mortgagee mortgaged or similarly charged; provided however
that nothing herein shall be construed as permitting the Mortgagor to prepay this mortgage in whole or in part.

RE-ADVANCES

47, Tt is the intention of the Mortgagor and Mortgagee that the Mortgagee may wish to make advances and re-
advances to the Mortgagor up to an aggregate outstanding balance at any time of the principal sum lent as set dut
aforesaid. Accordingly, this mortgage shall be deemed to be a revolving line of credit mortgage within the meaning
of, and shall take priority in accordance with the provisions dealing with same in the Land Titles Act of Alberta.
This mortgage is and shall be a continuing security to the Mortgagee for the repayment of all present and future
amounts owing in respect of the principal sum lent. Any portion of the principal may be advanced or re-advanced
by the Mortgagee in one or more sums at any future date or dates and the amount of such advances and re-advances
when so made shall be secured by this mortgage and be repayable with interest as aforesaid and this mortgage shall
be deemed to be taken as security for the ultimate balance of the monies hereby secured, but none of the execution
and the registration of this mortgage and the advance in part of any monies by the Mortgagee shall bind the
Mortgagee to advance any unadvanced portion thereof. This mortgage shall not be void if the principal sum secured
hereby has been repaid in full, if such ability to borrow continues to be available to the Mortgagor, This mortgage
shall be void only when the principal sum secured hereby has been repaid in full and the Mortgagee gives written
notice to the Mortgagor that the Mortgagor will not be allowed to borrow further monies and there has been
performance of all covenants, provisos and conditions herein contained. Notwithstanding that this mortgage is

deemed to be a revolving line of credit mortgage there shall be no right of prepayment except as provided, if at all,
elsewhere in this mortgage.

BENEFIT OF EASEMENTS

48. As additional security for all of the indebtedness and other obligations secured hereunder and interest thereon
and the due performance of the Mortgagor’s obligations hereunder and under any collateral security the Mortgagor
hereby assigns, transfers, mortgages, charges and sets over to and in favour of the Mortgagee as and by way of a
specific assignment, mortgage and charge all of the right, title and interest of the Mortgagor in and with respect to
any all easements, restrictive covenants, rights of way, party wall agreements, encroachment agreements and plus 15
agreements benefiting the Land (the “Agreements™) and all of the benefit, power and advantage of the Mortgagor to
be derived therefrom (including without limitation the benefit of any positive covenant) and otherwise to enforce the
rights of the Mortgagor under the Agreements in the name of the Mortgagor. Nothing herein contained shall render
the Mortgagee liable to any person for the fulfilment or non fulfilment of the obligations covered in any of the
Agreements, including, but not limited to, the payment of any moneys thereunder or in respect thereto and the
Mortgagor hereby indemnifies and agrees to save and hold harmless the Mortgagee from and against any and all
claims, demands, actions, causes of action, losses, suits, damages and costs whatsoever arising directly or indirectly
from or out of any of the Agreements. The Mortgagor covenants and agrees with the Mortgagee that the Mortgagor
shall not surrender, alter, amend or modify any of the Agreements or any of the terms or conditions thereof except
with the prior written consent of the Mortgagee. ‘

GENERAL
49. The Mortgagor agrees with the Mortgagee as follows:

(a) to comply with the terms and conditions of the commitment letter or mortgage approval and this
mortgage at all times;

(b) to maintain adequate insurance coverage as outlined in the commitment letter or mortgage
approval as would other prudent owners of similar property, and satisfactory to the Mortgagee and
its legal counsel;
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to maintain the Land in a sound state of repair at all times as would other prudent owners of

©
similar property;

(d) to allow the Mortgagee and its appointees to have access to the property at all reasonable times;

(e) at the Mortgagee's request, to deliver or cause to be delivered to the Mortgagee promptly such
information about the financial condition and operation with respect to the Land as the Mortgagee
may resjuest from time to time.

PARTIAL DISCHARGES

50. The Mortgagor shall be entitled to a partial discharge of all or any of the units/lots to be creatéd upon a written
request for the same provided that all of the following conditions are satisfied; namely:

(a)
®

the Mortgagor shall not be in default hereunder;

the Mortgagor shall pay all reasonable costs incurred in connection with the partial discharge
including, but not limited to, reasonable legal and closing costs; and

the first mortgagee of the Land, at the time of the request of the partial discharge, shall receive
100% of the net sales proceeds (after deduction of standard real estate commissions (if applicable)
and reasonable legal and closing costs)) from the sale of each unit/lot provided that, for the
avoidance of doubt, the gross proceeds of the purchase of such unit/lot shall not in any event
include any monies contributed by the joint venture parties (including, but limited to, any
investments or profits).

IN WITNESS WHEREOF the Mortgagor has duly executed these presents on the | day of

(N\\

, 2017.

CEANA DEVELOPMENT SUNRIDGE INC.

| Per: /ﬁ“%w/ .
- 7%

Per:
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AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the Zgly{ day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expires
Appointee No. 0736887



ASSIGNMENT OF LEASES

THIS ASSIGNMENT made this \ day of Ny ,2017.

BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Assignor”)

OF THE FIRST PART
-and -

HILLSBORO VENTURES INC.
(hereinafter called the “Assignee”)

OF THE SECOND PART

WHEREAS by a Mortgage (which Mortgage together with any renewals or extensions thereof,
or any mortgage taken in substitution therefor, either wholly or in part is hereafter called the “Mortgage™)
the Assignor mortgaged to the Assignee the following described lands and premises situate in the
Province of Alberta:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “lands™)

to secure the repayment of the sum of $1,500,000.00 with interest thereon as in the said Mortgage
provided;

AND WHEREAS there may have been, or may be, constructed a building or buildings on the
said lands (hereinafter collectively and individually called the “building”);

AND WHEREAS the whole or a portion of the said building or Jands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tenancies, agreements or licenses to use or occupy; and existing and future guarantees of all or any
of the obligations of any existing or future lessee, tenant, licensee or occupier; and any and all renewals or
extensions thereof are hereinafter collectively referred to as the “Lease”);

AND WHEREAS it is required as additional security for the payment of the monies secured and
the performance of the covenants required by the said Mortgage that the Assignor assign to the Assignee
said Lease and all the rents payable thereunder and all other benefit and advantage to be derived
therefrom.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and of such advances as may from time to time be made by the Assignee under said Mortgage,
the Assignor and the' Assignee covenant and agree as hereinafter stated and THE ASSIGNOR DOTH
HEREBY ASSIGN, TRANSFER AND SET OVER UNTO THE ASSIGNEE as collateral and
additional security the said Lease and the rents payable thereunder and all other benefit and advantage to
be derived therefrom, and aiso the full benefit of all powers and of all covenants and provisos contained
in the said Lease, with full power and authority to use the name of the Assignor, its successors or assigns,
for enforcing the performance of said covenants and other matters and things contained in the said Lease.
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The Assignee shall be liable to account for only such monies as are actually received by it by
virtue of these presents less all proper costs of collection and the net amount of such monies as are
actually received by the Assignee may in the sole discretion of the Assignee be applied on account of the
monies due under said Mortgage or may be paid to the Assignor.

Nothing contained herein shall be deemed to have the effect of making the Assignee responsible
for the collection of the rents or any part thereof payable pursuant to said Lease or for the observance or
performance of any covenant, term or condition contained in said Lease (except as is specifically
hereinafter stated) either by the Assignor or lessee to be observed or performed.

The Assignee shall not solely by reason of these presents be deemed to be a mortgagee in
possession of said lands or any part thereof.

Neither this agreement nor anything herein contained shall bind the Assignee to recognize said
Lease or any lease or agreement to lease said lands or any part thereof nor in any way render the interest
of the mortgagée under such Mortgage subject to any such lease or agreement and all remedies now
available to the Assignee under said Mortgage are hereby reserved to the Assignee and may be exercised
notwithstanding any such lease or agreement or this agreement.

The Assignee chall be entitled to exercise all of the rights and remedies of the Assignor reserved
under and in the said Lease or by law for the collection of the rentals, and &ll necessary costs incurred by
the Assignee in the exercising of the said rights and remedies shall be charged to the Assignor and be
payable out of the rents received by the Assignee. :

The Assignor shall, upon the request of the Assignee, execute and deliver at its expense, an
assignment in this form of any and all other leases pertaining to the said lands which may hereafter be
granted by the Assignor.

The Assignor agrees to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

The assignment herein, pending perfection by service on the tenants and the Assignee taking title
to the lands, is made and taken as additional and collateral security only for the due payment of all sums
due under the said Mortgage and none of the rights or remedies of the Assignee under the said Mortgage
shall be merged in or in any way waived, affected, delayed or prejudiced hereby.

No waiver by the Assignee of any breach of any of the covenants and conditions in said Mortgage
or these presents whether negative or positive in form shall take effect or be binding upon the Assignee
unless the same be expressed in writing under the authority of the Assignee and any waiver so expressed
shall extend only to the particular breach so waived and shall not limit or affect the Assignee's right with.
respect to any other or future breach.

Any direction or request by the Assignee to pay rent reserved to the Assignee shall be sufficient
warrant and authority to the tenant to make such payment and the payment of rental to the Assignee shall
be and operate as a discharge to the tenant in respect of the amount of rent so paid.

If the Assignor shall be in default in the observance or performance of any of the terms and
conditions of this agreement or the said Lease then at the option of the Assignee all monies payable under
the said Mortgage shall forthwith become due and payable and in default of payment the Assignee shall
be entitled to exercise such remedies 1o realize its security under the said Mortgage as it may by law be
entitled to do.



The Assignor will at any time during the currency of said Mortgage when requested by the
Assignee 5o to do, insure and keep insured against loss resulting from rent abating following fire or other
damage to the improvements on said lands or any part thereof and will pay all premiums and sums of
money necessary for such purpose as the same shall become due and will assign and deliver over the
Assignee the policy or policies of insurance and receipt and receipts thereto appertaining and if it shall
neglect to so insure and keep the said insurance in force and to deliver the said policy or policies or
receipts at the office of the Assignee at least five (5) days before the day on which premiums shall be
payable then it shall be lawful for the Assignee to effect such insurance in the manner aforesaid and all
money expended by the Assignee with mterest at the rate in the said Mortgage provided computed from
the time or times of payment of the same by the Assignee shall be paid by the Assignor to the Assignee
on demand and in the meantime such payment with interest as aforesaid shall be secured by said
Mortgage and shall be a charge upon said lands and all the Assignor's estate and interest therein. The
Assignor shall forthwith on the happening of any loss resulting from rent abating as aforesaid furnish at
its expense all necessary proofs and do all necessary acts and things to enable the Assignee to obtain
payment of the insurance monies and all insurance monies received by the Assignee by virtue of any such
policy or policies less all proper costs of collection thereof may at the option of the Assignee either be
forthwith applied in whole or in part in reduction of the monies secured by said mortgage or be paid to the
Assignor.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the assignor does hereby so assign. Demand on the insurer or insurers may be made
by service of a copy of this Assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this Assignment and to pay all rental insurance
accruing due subsequent to demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This agreement shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Assignor
does hereby so assign.

The Assignee may register or cause to be registered by Caveat against said lands notice of this
agreement and the Assignor will not contest the validity of such caveat at any time during the currency of
said Mortgage.

THE ASSIGNOR FURTHER COVENANTS, AGREES, CERTIFIES AND WARRANTS
TO AND WITH THE ASSIGNEE:

I. That any presently existing leases, tenancies, agreements or licences to use or occupy are good,
valid and subsisting agreements.

2. That the rent reserved by said Lease has not been and shall not be demanded, collected, accepted
or paid in advance of the time for payment thereof or other than in the manner as set forth in said
Lease.

3. That it will not, except in accordance with accepted real estate inanagement practice, alter or

modify the terms of said Lease or discharge or surrender the same or grant any concession
thereunder or consent to an assignment or sub-lease, without the consent in writing of the
Assignee first had and cobtained.

4. That it has not entered into and will not enter into any agreement with the Tenant whereby the
right of set-off shall or may arise between the Assignor and the Tenant.



5. That it will not &ispose of said lands or any part thereof or any interest therein to any person, firm
or corporation unless and until such person, firm or corporation has expressly covenanted and
agreed with the Assignee to be bound by this agreement.

6. That prior to the date hereof it has not made any assignment of rents or of the said Lease, except
in favour of any prior mortgagee, which will not be discharged from the proceeds of the said
Mortgage, and that it will not hereafter assign or otherwise dispose of the rents or said Lease
without first obtaining the written consent of the Assignee.

The assignment contained herein shall not become binding upon the Assignee with respect to any
tenant unless service of a copy of this assignment (together with written advice that the Assignee is
perfecting this assignment and intends to be bound to the tenant thereby), personally or by delivery has
been made by the Assignee or its agents upon any tenant occupying any portion of the said lands or any
building on the said Jands and shall then operate as an absolute and unconditional assignment of the said
Lease as between the Assignee and the tenant and such tenant is hereby authorized and directed to give
full effect to this assignment and to, upon the request of the Assignee, pay all rentals then owing or
accruing due subsequent to such request to the Assignee, whose receipt thereof shall constitute full
discharge of such tenant's responsibility for such payment.

AND IT IS FURTHER HEREBY AGREED that the words in the hereinbefore contained
covenants, provisos, conditions and agreements referring to the Assignor or Assignee which import the
singular number shall be read and construed as applied to each and every Assignor or Assignee male or
female and to his or her executors, administrators and assigns and in the case of a corporation to such

. corporation and its successors and assigns and that in case of more than one Assignor or Assignee the said

covenants, provisos, conditions and agreements shall be construed and held to be several as well as joint.
The Assignor hereby charges the said lands in favour of the Assignee to secure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges
and agrees that this assignment constitutes an interest in and charge against the said lands and that the
Assignee may register a Caveat to protect same.
IN WITNESS WHEREOF this assignment has been duly executed and delivered as of the day
and year first above written.

CEANA DEVELOPMENT SUNRIDGE INC.
97 .
Per: /Mi—u
(d

Per:
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AFFIDAVIT OF KEITH FERREL
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in the Province of Alberta,
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A

Sloner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Province of Alberta
My Commission expites_ ) Ur, 02
Appointee No. 0736887



ASSIGNMENT OF RENTS

THIS ASSIGNMENT made this __\ day of wNG ,2017.

BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafter called the “Assignor™)

OF THE FIRST PART
-and -

HILLSBORO VENTURES INC.
(hereinafter called the “Assignee™)

OF THE SECOND PART:

WHEREAS by a Mortgage (which Mortgage together with any renewals or extensions thereof,
or any mortgage taken in substitution therefor, either wholly or in part is hereafter called the “Mortgage”)

. the Assignor mortgaged to the Assignee the following described lands and premises situate in the

Province of Alberta:

PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “lands™)
to secure the sum of $1,500,000.00 with interest as in the said Mortgage provided;

AND WHEREAS there may have been, or may be, constructed a building or buildings on the
said lands (hereinafter individually or collectively called the “building”);

AND WHEREAS the whole or a portion of the said building or lands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tenancies, agreements or licenses as to use or occupancy; and existing and future guarantees of all
or any of the obligation, of any existing or future lessee, tenant, licensee or occupier; and any and all
renewals or extensions thereof are hereinafter collectively referred to as the “Leases™);

AND WHEREAS the Assignor. has agreed to assign to the Assignee all rents payable and to
become payable under the Leases and all other monies reserved and payable and to become payable under
the said Leases and all benefit and advantageto be derived therefrom to the Assignee as additional and
collateral security for the payment of the monies due and to become due under the said Mortgage.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and in consideration of the Assignee making any advance under the said Mortgage, the Assignor
and Assignee covenant and agree as hereinafter stated and the Assignor does hereby absolutely assign to

.the Assignee all rents payable and to become payable under the said Leases, and all security deposits and
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other monies reserved and payable and to become payable under or in respect of the said Leases, and all
other benefit and advantage to be derived therefrom, and grants the Assignee the right, at its option, to
demand and receive the same and to distrain for the same, at any time and from time to time and to apply
amounts so received at its discretion on any amounts due and payable to the Assignee under the said
Mortgage.

PROVIDED HOWEVER that the Assignor may collect such rentals and other benefits hereby
assigned until default under the Mortgage or other collateral security, after which event such rentals and
other benefits hereby assigned, if received by the Assignor, shall be received and held in trust for the
Assignee. Once demand in writing is made by the Assignee upon the tenants, or upon such other holder
of the tenants' estate and interest in the lands (which demand shall only be made in the event of default
under the Mortgage), the rentals and other benefits hereby assigned shall be paid to the Assignee at a
place to be designated in such demand. Demand may be made by service of a copy of this assignment
personally or by delivery upon the aforesaid tenants, or upon such other holder of the aforesaid tenants'
estate and interest in the lands and the parties so served are hereby authorized and directed to give full
effect to this assignment and to pay all rentals accruing due subsequent to demand 1o the Assignee, whose
receipt thereof shall constitute full discharge of such tenants' responsibility for such payment.

This assignment shall be effective only until such time as all monies due and owing under the
said Mortgage have been fully paid and satisfied.

The said rents and other benefits hereby assigned to the Assignee are being taken as additional
and collateral security only for the due payment of all sums due under the said Mortgage and none of the
rights or remedies of the Assignee under the said Mortgage shall be merged in or in any way waived,
affected, delayed or prejudiced hereby.

Nothing herein shall be deemed to have the effect of making the Assignee responsible for the
collection of the said rents or any part thereof, or for the performance of any covenant, term or condition,
either by lessor or lessee, contained in any of the said Leases, and the Assignee shall not by virtue of this
assignment or by any steps, actions, distress or other proceedings taken to enforce its rights hereunder be
deemed to be a mortgagee in possession of the said lands.

Neither this assignment nor anything herein contained shall bind the Assignee to recognize any
lease or agreement to lease the said lands or any part thereof nor in any way render the interest of the
Assignee under the said Mortgage subject to any such lease or agreement and all remedies now available
to the Assignee under the said Mortgage are hereby reserved to the Assignee and may be exercised
notwithstanding any such lease, agreement to lease or this assignment.

The Assignee shall be liable to account only for such monies as may actually come into its hands
by virtue of this assigniment, less proper collection charges, and such monies when so received by it shall
be applied on account of the monies due under the said Mortgage to which this assignment is taken as
additional and collateral security.

AND THE ASSIGNOR further covenants, warrants and agrees to and with the Assignee that no
prepayment of rental in excess of that provided for in the Leases has been paid under the said Leases and
that it will not demand or accept any rent reserved or payable under the said Leases in excess of that
provided for in the Leases in advance unless the prior written consent of the Assignee (to be given at the
sole and absolute discretion of the Assignee) is first obtained.

THE ASSIGNOR does hereby release and discharge any tenant of it from any lability
whatsoever to it by reason of the payment of any amounts paid hereunder to the Assignee.
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THE ASSIGNOR covenants, warrants and agrees to and with the Assignee that prior to the date
hereof it has not made any assignment of rents or other monies payable under the said Leases, except in
favour of any prior mortgagee, which will not be discharged. from the proceeds of the said Mortgage and
that it will not hereafter assign or otherwise dispose of the aforesaid rents or other monies, or-any part
thereof, without the written consent of the Assignee first had and obtained.

THE ASSIGNOR covenants, warrants and agrees that it has not entered into and will not enter
into any agreement with any tenant of the said lands or any part or parts thereof whereby the right of set-
off shall or may arise between the Assignor and any tenant.

THE ASSIGNOR shall from time to time and at all times hereafter, at the request of the
Assignee, execute and deliver at the expense of the Assignor, such further assurances for the better and
more perfectly assigning to the Assignee the said Leases, rents and other monies and all renewals and
extensions thereof as the Assignee shall reasonably require.

IF THE ASSIGNOR defaults or breaches in the observance or performance of any of the
covenants and agreements herein, or in the said Leases, on its part to be observed and/or performed, then
in such case the whole of the principal sum remaining due under the said Mortgage (and all interest and
other monies payable tiiereunder) shall, at the option of the Assignee, forthwith become due and payable
in like manner and with like consequences and effects to all intents and purposes whatsoever as if the time
therein mentioned for payment of such principal money had fully come and expired.

NO WAIVER by the Assignee of any breach of any of the covenants and conditions in the said
Mortgage or these presents whether negative or positive in form shall take effect or be binding upon the
Assignee unless the same be expressed in writing under the authority of the Assignee and any waiver so
expressed shall extend only to the particular breach so waived and shall not limit or affect the Assignee's

right with respect to any other or future breach.

THE ASSIGNOR shall not dispose of the said lands or any part thereof or any interest therein to
any person, firm or corporation unless and until such person, firm or corporation has expressly
covenanted and agreed with the Assignee to be bound by this assignment.

The Assignor agrees to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign. Demand on the insurer or insurers may be made
by service of a copy of this assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this assignment and to pay all rental insurance
accruing due subsequent to demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This assignment shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Assignor
does hereby so assign.

The words in the hereinbefore contained covenants, provisos, conditions and agreements referring

to the Assignor which import the singular number shall be read and construed as applied to each and
every Assignor male or female and to his or her heirs, executors, administrators and assigns and in the
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case of a corporation to such corporation and its successors and assigns and that in case of more than one
Assignor the said covenants, provisos, conditions and agreements shall be construed and held to be
several as well as joint.

This assignment shall enure to the benefit of and be binding upon the parties hereto and their
heirs, executors, administrators, successors and assigns.

The Assignor hereby charges the said lands in favour of the Assignee to secure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges
and agrees that this Assignment of Rents constitutes an interest in and charge against the said lands and
that the Assignee may register a Caveat to protect same. .

IN WITNESS WHEREOF this assignment has been duly executed and delivered as of the day
and year first above written.

CEANA DEVELCPMENT SUNRIDGE INC.

:  Pen e

[

Per:
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THIS IS EXHIBIT “C-5” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,
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in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
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SECURITY AGREEMENT

WHEREAS HILLSBORO VENTURES INC. (the “Secured Party”) has advanced or will be presently
advancing to CEANA DEVELOPMENT SUNRIDGE INC. (the “Debtor”) by way of loan the sum of
$1,500,000.00, or any portion thereof, with interest thereon pursuant to the terms of and secured by a mortgage of the
lands hereinafier described in Schedule “A” hereto (the “Mortgage of Land”);

AND WHEREAS in the commitment for the said loan it was a requirement of the Joan that the Debtor grant
this Security Agreement to the Secured Party as additional security for the repayment of the said sum and interest;

NOW THEREFORE THIS AGREEMENT WITNESSETH that:
1. SECURITY INTEREST

(a) For value received the Debtor, hereby grants to the Secured Party, a security interest (“Security
Interest”) in the undertaking of Debtor and in all of Debtor's present and after acquired personal
property including, without limitation, in all Goods (including all parts, accessories, attachments,
special tools, additions and accessions thereto), Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Intangibles, Money and Investment Property now owned or
hereafter owned or acquired by or on behalf of Debtor (including such as may be returned to or
repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions
therefor (hereinafter collectively called “Collateral”), and including, without limitation, all of the
following now owned or hereafter owned or acquired by or on behalf of Debtor:

@ all inventory of whatever kind and wherever situate;

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including,
without limitation, all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of
whatsoever nature or kind;

(i1i) all Accounts and book debts and generally all debts, dues, claims, choses in action and
demands of every nature and kind howsoever arising or secured including letters of credit
and advices of credit, which are now due, owing or accruing or growing due to or owned
by or which may hereafter become due, owing or accruing or growing due to or owned by
Debtor (“Debts”);

(iv) all deeds, documents, writings, papers, books of account and other books relating to or
being records of Debts, Chattel Paper or Documents of Title or by which such are or may
hereafter be secured, evidenced, acknowledged or made payable;

™ all contractual rights and insurance claims;

(vi) all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confidential information, trade-
names, goodwill, copyrights, persenality rights, plant breeders' rights, integrated circuit
topographies, software and all other forms of intellectual and industrial property, and any
registrations and applications for registration of any of the foregoing (collectively
“Intellectual Property”).

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the
Jast day of the term of any lease or agreement therefor but upon the enforcement of the Security
Interest Debtor shall stand possessed of such last day in trust to assign the same to any person
acquiring such term. ’
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(c) Unless otherwise limited herein the terms “Goods”, “Chattel Paper”, “Document of Title”,
“Instrument”, “Security”, © Investment Property”, “proceeds”, “accession”, “Money”, “financing
statermnent” and “financing change statement” whenever used herein shall be interpreted pursuant to
their respective meanings when used in The Personal Property Security Act of the Province of
Alberta, as amended from time to time, which Act, including amendments thereto and any Act
substituted therefor and amendments thereto is herein referred to as the “P.P.S.A.”. Provided always
that the term “Goods” when used herein shall not include “consumer goods” or “inventory” of
Debtor as those terms are defined in the P.P.S.A. Any reference herein to “Collateral” shall, unless

the context otherwise requires, be deemed a reference to “Collateral or any part thereof”.
2. INDEBETEDNESS SECURED

The Security Interest granted by Debtor to the Secured Party secures payment and performance of any and
all obligations, indebtedness and liability of Debtor to the Secured Party (including interest thereon at the rate and in
the manner set out in the Mortgage of Land from time to time) under the Mortgage of Land, and any ultimate unpaid
balance thereof and whether the same is from time to time reduced and thereafter increased and whether Debtor be
bound alone or with another or others (hereinafter collectively called the “Indebtedness”). If the Security Interest in
the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of the Debtor, the Debtor
acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining outstanding and the
Secured Party shall be entitled to pursue full payment thereof. .

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect it shall be deemed
to continuously represent and warrant that:

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
charges or other encumbrances (hereinafter collectively called “Encumbrances”) save for the
Security Interest and those Encumbrances shown on Schedule “B”, if any, or hereafter approved in
writing by the Secured Party, prior to their creation or assumption;

(b) Debtor is authorized to enter into this Security Agreement;

(c) each debt, Chattel Paper and Instrument constituting proceeds of Goods is enforceable in accordance
with its terms against the party obligated to pay the same (the “Account Debtor™).

4, COVENANTS OF DEBTOR

The Debtor covenants and agrees:

(a) to defend Collateral against the claims and demands of all other parties claiming the same or an
interest therein; to keep Collateral free from all Encumbrances, except for the Security Interest and
those shown on Schedule “B”, if any, or hereafter approved in writing by the Secured Party prior to
their creation or assumption, and not to sell, exchange, transfer, assign, lease or otherwise dispose
of Collateral or any interest therein without the prior written consent of the Secured Party and, in
any event, to deposit with the Secured Party all Money received from any disposition of Collateral;

b) to notify the Secured Party promptly of:

0] any change in the information contained herein or in the Schedules hereto relating to
Debtor, Debtor’s business or Collateral;

(ii) the details of any significant acquisition of Collateral;

(ifi) ,. the details of any claims or litigation affecting Debtor or Collateral;
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(iv) any loss of or damage to Collateral;

v) any default by any Account Debtor in payment or other performance of his obligations
with respect to Collateral; and

(vi) the return to or repossession by debtor of Collateral;

to keep the Collateral in good order, condition and repair and not to use Collateral in violation of
the provisions of this Security Agreement or any other agreement relating to Collateral or any policy
insuring Collatera} or any applicable statute, law, by-law, rule, regulation or ordinance;

to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including further schedules
hereto) as may be reasonably requested by the Secured Party of or with respect to Collateral in order
to give effect to these presents and to pay all costs for searches and filings in connection therewith;

to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully
levied, assessed or imposed against or in respect of Debtor or Collateral as and when the same
become due and payable;

to insure the Goods for such periods, in such amounts, on such terms and against loss or damage by
fire and such other risks as the Secured Party shall reasonably direct with loss payable to the Secured
Party and Debtor, as insureds, as their respective interests may appear, and to pay all premiums
therefor;

to prevent Collateral from being or becoming an accession to other property not covered by this
Security Agreement;

to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect
and preserve the Collateral and to keep, in accordance with generally accepted accounting
principles, consistently applied, proper books of account for Debtor’s business as well as accurate
and complete records concerning Collateral and mark any and all such records and Collateral at the
Secured Party’s request so as to indicate the Security Interest; and

to deliver to the Secured Party from time to time promptly upon request:

() any Documents of Title, Instruments, Securities, Investment Property and Chattel Paper
constituting, representing or relating to Collateral;

(ii) all books of account and all records, ledgers, reports, correspondence, schedules,
documents, statements, lists and other writings relating to Collateral for the purpose of
inspecting, auditing or copying the same;

(iii) all financial statements prepared by or for Debtor regarding Debtor’s business;

(iv) all policies and certificates of insurance relating to Collateral; and

(v) such information concerning Collateral, the Debtor and Debtor’s business and affairs as
the Secured Party may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor’s covenants contained herein and the clause titled “Collection of Debts”,
Debtor may, until default, possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of
Debtor’s business in any manner not inconsistent with the provisions hereof; provided always that the Secured Party
shall have the right at any time and from time to time to verify the existence and state of the Collateral in any manner
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the Secured Party may consider appropriate and Debtor agrees to furnish all assistance and information and to perform
all such acts as the Secured Party may reasonably request in connection therewith and for such purpose to grant to the
Secured Party or its agents access to all places where Collateral may be located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities or other Investment Property, Debtor authorizes the Secured
Party to transfer the same or any part thereof into its own name or that of its nominee(s) so that the Secured Party or
its nominee(s) may appear on-record as the sole owner thereof: provided that, until default, the Secured Party shall
deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such registered
owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its order
a proxy to vote and take all action with respect to such Securities or other Investment Property. After default, Debtor
waives all rights to receive any notices or communications received by the Secured Party or its nominee(s) as such
registered owner and agrees that no proxy issued by the Secured Party to Debtor or its order as aforesaid shall thereafter
be effective.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, the Secured Party may notify all or any Account
Debtors of the Security Interest and may also direct such Account Debtors to make all payments on Collateral to the
Secured Party. Debtor acknowledges that any payments on or other proceeds of Collateral received by Debtor from
Account Debtors, whether before or after notification of this Security Interest to Account Debtors and whether before
or after default under this Security Agreement, shall be received and held by Debtor in trust for the Secured Party and
shall be turned over to the Secured Party upon request.

8. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by the Secured Party
pursuant to or in exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness
in such manner as the Secured Party deems best or, at the option of the Secured Party, be held unappropriated in a
collateral account or released to Debtor, all without prejudice to the liability of Debtor or the rights of the Secured
Party hereunder, and any surplus shall be accounted for as required by law.

9. EVENTS OF GEFAULT v

The happening of any one of the following events or conditions shall constitute default hereunder which is
herein referred to as “default™

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming
part of Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term,
provision or condition contained in this Security Agreement or any other agreement between Debtor
and the Secured Party, including without limitation the Mortgage of Land;

M) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to
Debtor, if an individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the
making of an assignment for the benefit of creditors by Debtor; the appointment of a receiver or
trustee for Debtor or for any assets of Debtor; or the institution by or against Debtor of any other
type of insolvency proceeding under the Bankruptcy Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or
liquidation of, settlement of claims against or winding up of affairs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;
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® if Debtor ceases or threatens to cease to carry on business, makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of
bankruptcy,

® if any execution, sequestration, extent or other process of any court becomes enforceable against
: Debtor of if a distress or analogous process is levied upon the assets of Debtor or any part thereof;
or

(h) if any certificate, statement, representation, warranty or andit report heretofore or hereafter furnished
by or on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise
(including, without limitation, the representations and warranties contained herein) or as an
inducement to the Secured Party to extend any credit to or to enter into this or any other agréément
with Debtor, proves to have been false in any material respect at the time as of which the facts
therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated lability or claim against Debtor; or if upon the date of execution of this Security
Agreement, there shall have been any material adverse change in any of the facts disclosed by any
such certificate, representation, statement, warranty or audit report, which change shall not have
been disclosed to the Secured Party at or prior to the time of such execution.

10. ACCELERATION

Secured Party, in its sole discretion, may declare all or any part of the Indebtedness which is not by its terms
payable on demand to be immediately due and payable, without demand or notice of any kind, in the event of default,
or, if the Secured Party considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are
not intended in any way to affect any rights of the Secured Party with respect to any Indebtedness which may now or
hereafter be payable on demand. '

1. REMEDIES

(@) Upon default, the Secured Party may appoint or reappoint by instrument in writing, any person or
persons; whether an officer or officers or an employee or employees of the Secured Party or not, to
be a receiver or receivers (hereinafter called a “Receiver”, which term when used herein shall
include a receiver and manager) of Collateral and may remove any Receiver so appointed and
appoint another in his stead. Any such Receiver shall, so far as concerns responsibility for his acts,
be deemed the agent of Debtor and not the Secured Party, and the Secured Party shall not be in any
way responsible for any misconduct, negligence, or non-feasance on the part of any such Receiver,
his servants, agents or employees. Subject to the provisions of the instrument appointing him, any
such Receiver shall have power to take possession of Collateral, to preserve Collateral or its value,
to carry on or concur in carrying on all or any part of the business of Debtor and to sell, lease or
otherwise dispose of or concur in selling, leasing or otherwise disposing of Collateral. To facilitate
the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter
upon, use and occupy all premises owned or occupied by Debtor wherein Collateral may be situate,

_ maintain Collateral upon such premises, borrow money on a secured or unsecured basis and use
Collateral directly in carrying on Debtor’s business or as security for loans or advances to enable
the Receiver to carry on Debtor’s business or otherwise, as such Receiver shall, in its discretion,
determine. Except as may be otherwise directed by the Secured Party, all Money received from time
to time by such Receiver in carrying out his appointment shall be received in trust for and paid over
to the Secured Party, Every such Receiver may, in the discretion of the Secured Party, be vested
with all or any of the rights and powers of the Secured Party.

(b) Upon default, the Secured Party may, either directly or through its agents or nominees, exercise any
or all of the powers and rights givento a Receiver by virtue of the foregoing sub-clause (a).

(©) Secured Party may take possession of, collect, demand, sue on, enforce, recover and receive

Collateral and give valid and binding receipts and discharges therefor and in respect thereof and,
upon default, the Secured Party may sell, lease or otherwise dispose of Collateral in such manner,
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at such time or times and place or places, for such consideration and upon such terms and conditions
as to the Secured Party may seem reasonable.

In addition to those rights granted herein and in any other agreement now or hereafier in effect
between Debtor and the Secured Party and in addition to any other rights the Secured Party may
have at law or in equity, the Secured Party shall have, both before and after default, all rights and
remedies of a secured party under the P.P.S.A, Provided always, that the Secured Party shall not be
liable or accountable for any failure to exercise its remedies, take possession of, collect, enforce,
realize, Sell, lease or otherwise dispose of Collateral or to institute any proceedings for such
purposes. Furthermore, the Secured Party shall have no obligation to take any steps to preserve
rights against prior parties to any Instrament or Chattel Paper, whether Collateral or proceeds and
whether or not in the Secured Party’s possession and shall not be liable or accountable for failure to
do so.

Debtor acknowledges that the Secured Party or any Receiver appointed by it may take possession
of Collateral wherever it may be located and by any method permitted by law and Debtor agrees
upon request from the Secured Party or any such Receiver to assemble and deliver possession of
Collateral at such place or places as directed.

Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by the
Secured Party or any Receiver appointed by it, whether directly or for services rendered (including
reasonable solicitors and auditors costs and other legal expenses and Receiver remuneration), in
operating Debtor’s accounts, in preparing or enforcing this Security Agreement, taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses
together with any amounts owing as a result of any borrowing by the Secured Party or any Receiver
appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection
or disposition of Collateral and shall be secured hereby.

Secured Party will give Debtor such notice, if any, of the date, time and place of any public sale or
of the date after which any private disposition of Collateral is to be made, as may be required by the
P.P.S.A.

12. MISCELLANEOUS

(a)

(®

©

Debtor hereby authorizes the Secured Party to file such financing statements, financing change
statements and other documents and do such acts, matters and things (including completing and
adding schedules hereto identifying Collateral or any permitted Encumbrances affecting Collateral
or identifying the locations at which Debtor’s business is carried on and Collateral and records
relating thereto are situate) as the Secured Party may deem appropriate to perfect on an ongoing
basis and continue the Security Interest, to protect and preserve Collateral and to realize upon the
Security Interest and Debtor hereby irrevocably constitutes and appoints Secured Party or a Manager
or Acting Manager from time to time of the Secured Party the true and lawful attorney of Debtor,
with full power of substitution, to do any of the foregoing in the name of Debtor whenever and
wherever it may be deemed necessary or expedient.

Without limiting any other right of the Secured Party, whenever Indebtedness is immediately due
and payable or the Secured Party has the right to declare Indebtedness to be immediately due and
payable (whether or not it has so declared), the Secured Party may, in its sole discretion, set off
against Indebtedness any and all amounts then owed to Debtor by the Secured Party in any capacity,
whether or not due, and the Secured Party shall be deemed to have exercised such right of setoff
imimediately at the time of making its decision to do so even though any charge therefor is made or
entered on the Secured Party’s records subsequent thereto.

Upon Debtor’s failure to perform any of its duties hereunder, the Secured Party may, but shall not
be obligated to, perform any or all of such duties, and Debtor shall pay to the Secured Party,
forthwith upon written demand therefor, an amount equal to the expenses incurred by the Secured
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Party in so doing plus interest thereon from the date such expense is incurred until it is paid at the
rate of interest as set out in the Mortgage of Land from time to time.

Secured Party may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromise, settle, grant releases and discharges and otherwise deal with
Debtor, debtors of Debtor, sureties and others and with Collateral and other security as the Secured
Party may see fit without prejudice to the liability of Debtor or the Secured Party’s right to hold and
realize the Security Interest. Furthermore, the Secured Party may demand, collect and sue on
Collateral in either Debtor’s or the Secured Party’s name, at the Secured Party’s option, and may
endorse Debtor’s name on any and all cheques, commercial paper, and any other Instruments
pertaining to or constituting Collateral.

No delay or omission by the Secured Party in exercising any right or remedy hereunder or with
respect to any Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no
single or partial exercise thereof shall preclude any other or further exercise thereof or the exercise
of any other right or remedy. Furthermore, the Secured Party may remedy any defauit by Debtor
hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default
remedied and without waiving any other prior or subsequent default by Debtor. All rights and
remedies of the Secured Party granted or recognized herein are cumulative and may be exercised at
any time and from time to time independently or in combination,

Debtor waives protest of any Instrument constituting Collateral at any time held by the Secured

Party on which Debtor is in any way liable and, subject to the terms under the P.P.S.A,, notice of
any other action taken by the Secured Party.

This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and assigns. In any action brought by an
assignee of this Security Agreement and the Security Interest or any part thereof to enforce any
rights hereunder, Debtor shall not assert against the assignee any claim or defence which Debtor
now has or hereafter may have against the Secured Party. If more than one Debtor executes this
Security Agreement the obligations of such Debtors hereunder shall be joint and several.

Save for any schedules which may be added hereto pursuant to the provisions hereof, no
modification, variation or amendment of any provision of this Security Agreement shall be made
except by a written agreement executed by the parties hereto and no waiver of any provision hereof
shall be‘effective unless in writing.

Whenever either party hereto is required or entitled to notify or direct the other or to make a demand
or request upon the other, such notice, direction, demand or request shall be in writing and shall be
sufficiently given, in the case of the Secured Party, if delivered to it or sent by prepaid registered
mail addressed to it at its address where payments are being, or are to be, made and, in the case of
Debtor, if delivered to it or if sent by prepaid registered mail addressed to it at its last address known

to the Secured Party. Either party may notify the other pursuant hereto of any change in such party’s

principal address to be used for the purposes hereof.

This Security Agreement and the security afforded hereby is in addition to and not in substitution
for any other security now or hereafter held by the Secured Party and is intended to remain in full
force and effect until the Indebtedness is repaid and the obligations of the Debtor to the Secured
Party performed notwithstanding that the Indebtedness is reduced from time to time and thereafter
increased or entirely extinguished, or the Debtor by instrument in writing attempts to terminate this
agreement.

The headings used in this Security Agreement are for convenience only and are not to be considered
a part of this Security Agreement and do not jn any way limit or amplify the terms and provisions
of this Security Agreement.
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When the context so requires, the singular number shall be read as if the plural were expressed and
the provisions hereof shall be read with all the grammatical changes necessary dependent upon the
person referred to being a male, female, firm or corporation.

In the event any provision of this Security Agreement, as amended from time to time, shall be
deemed invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining
téyms and provisions of this Security Agreement shall remain in full force and effect.

Nothing herein contained shall in any way obligate the Secured Party to grant, continue, renew,
extend time for payment of or accept anything which constitutes or would constitute Indebtedness.

The Security Interest created hereby is intended to attach when this Security Agreement is signed
by Debtor and delivered to the Secured Party.

Debtor acknowledges and agrees that in the event it amalgamates with any other company or
companies it is the intention of the parties hereto that the term “Debtor” when used herein shall
apply to each of the amalgamating companies and to the amalgamated company, such that the
Security Interest granted hereby (i) shall extend to “Collateral” (as that term is herein defined)
owned by each of the amalgamating companies and the amalgamated company at the time of
amalgamation and to any “Collateral” thereafter owned or acquired by the amalgamated company,
and (ii) shall secure the “Indebtedness” (as that term is herein defined) of each of the amalgamating
companies and the amalgamated company to the Secured Party at the time of amalgamation and any
“Indebtedness” of the amalgamated company to the Secured Party thereafter arising. The Security
Interest shall attach to “Collateral” owned by each company amalgamating with Debtor, and by the
amalgamated company, at the time of amalgamation, and shall attach to any “Collateral” thereafter
owned or acquired by the amalgamated company when such becomes owned or is acquired.

This security agreement and the transactions evidenced hereby shall be governed by and construed
in accordance with the laws of the province of Alberta as the same may from time to time be in
effect, including, where applicable, the P.PS.A.

COPY OF AGREEMENT

(a)
()

Debtor hereby acknowledges receipt of a copy of this Security Agreement.

Debtor waives Debtor’s right to receive a copy of any financing statement or financing change
statement registered by the Secured Party, or of any verification statement with respect to any
financi.:g statement registered by the Secured Party.

NAME OF DEBTOR

Debtor represents and warrants that the name of the Debtor as set out herein is accurate.

IN WITNESS WHEREOF Debtor has executed this Security Agreement this _\ _of _ N - , 2017,

CEANA DEVELOPMENT SUNRIDGE INC.

Per: /ﬁ}Md/ )

Per:
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LANDS
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BLOCK 8
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EXCEPTING THEREOUT ALL MINES AND MINERALS
SCHEDULE “B”

ENCUMBRANCES

17041009215

17041010597

CALQ1-#2366904-v1-009_~ Security_Agreement_(443707-05).docx



THIS IS EXHIBIT “C-6” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the Zlbr day of June, 2019
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in and for the Province of Alberta

TERRY TROJANOQSKI
A Commissioner for Qaths
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ASSIGNMENT OF PROJECT AGREEMENTS

THIS ASSIGNMENT made effective the __ | day of N - ,2017.

" BETWEEN:

CEANA DEVELOPMENT SUNRIDGE INC.
(hereinafier called the “Borrower”)

- OF THE FIRST PART
-and -
HILLSBORO VENTURES INC.
(hereinafter called the “Lender”)
OF THE SECOND PART
WHEREAS:
A. The Borrower has applied to the Lender for a Joan in the maximum amount of $1,500,000.00 (the

. B.
C.
D.

‘\l\\>//

“Loan Amount”) all as more particularly described in a commitment letter dated October 9, 2017
(the “Commitment”) issued by the Lender to the Borrower and accepted by the Borrower.

As security for the Loan Amount, interest thereon, commitment fees, funding fees, and all other
fees, costs, expenses, charges and other amounts due by the Borrower which are described in the
Commitment, the Borrower has issued a Mortgage in favour of the Lender in the principal amount
of '$1,500,000.00 (hereinafter called the “Mortgage”) which charges the Jands owned by the
Borrower described in Schedule “A” hereto, which lands and all buildings at any time situate

thereon during the existence of the Mortgage are hereinafter referred to as the “Mortgaged
Premises”.

The Borrower intends to develop a project on the Mortgaged Premises (hereinafter called the
“Project™).

As a condition precedent to advances of the Loan, the Borrower has agreed to assign to the Lender
as additional collateral security the following:

(a) the benefits of all development, zoning, land use and building permissions, exceptions and
authorizations;

b) all designs, diagrams, engineering certificates, surveys, drawings, plans and specifications;

(c) all performarice bonds, maintenance bonds and labour and material payment bonds relating
to the Project; ’

the above being collectively called the “Collateral” and;

(d) all contracts and agreements relating to the development and construction of the Project
including, but not limited to:

) any development agreements;
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(i) professional, construction and sub-trade contracts;

(i)  all waranties, guarantees and indemnities of subtrades, suppliers and
manufacturers in respect of work and materials done and supplied in respect of the
construction or repair of the Mortgaged Premises and other improvements on the

Mortgaged Premises; and

(iv)  all subsisting permits, licenses, service contracts, utility contracts and other
contracts affecting the Mortgaged Premises;

all the Borrower's rights under and by virtue of all offers to purchase the Mortgaged
Premises, the Project and/or any or all of the condominium units;

all mories payable under sub-clause {¢) including, but not limited to:
(i) non-refundable deposits of purchaser's held with respect thereto;
(i) purchaser G.S.T. rebates;

(iii)  condominium holdbacks on unit sales pursuant to the Condominium Property Act
- of Alberta;

any mortgages granted or assigned to the Borrower by purchasers of condominium units;

the proceeds from sub-clauses (£f) and (g) above;

sub-clauses (d) to (h) inclusive are collectively called the “Contracts”, and the parties thereto, other
than the Borrower, are collectively called the “Contractor”.

NOW, THEREFORE, THIS ASSIGNMENT WITNESSES:

L.

In consideration of the premises and other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged) the Borrower covenants, declares and agrees with
the Lender as follows:

(a)

(b)

That the Borrower hereby assigns, transfers and sets over unto the Lender all of its right,
title and interest in and to the Collateral and the Contracts including, without limitation,
the benefit of all representations, warranties, conditions, terms and covenants made or
contained in the Collateral and the Contracts or implied or expressed by law in relation
thereto; and irrevocably appoints the Lender as its attorney and agent with full power and
authority to execute all necessary documents in connection with the Collateral and the
Contracts and to enforce performance of such conditions, terms and covenants and to
demand, sue for and collect damages in connection with any misrepresentation, failure of
warranty, or breach of any such condition, term or covenant in the name of and as agent

_ for the Borrower, or in the name of the Lender; to have and to hold unto the Lender until

all monies owing and all obligations of the Borrower under the Mortgage have been fully
paid and fulfilled;

That although it is intended by the Borrower and the Lender that this shall be a present
assignment the Lender shall not be entitled, until there shall be default under the Mortgage
or under the terms hereof, to exercise the rights assigned to it hereunder or to enforce or
sue in respect of any representation, warranty, condition, term or covenant under the
Collateral or the Contracts and the other parties thereto shall be entitled to deal with the
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Borrower until receipt of written notice from the Lender stating that they should no longer
deal with the Borrower;

That notwithstanding any variation of the terms of the Mortgage or any agreement or
arrangement with the Borrower or any extension of time for payment or any release of any
security this Assignment shall continue as collateral security until the whole of the monies
secured by the Mortgage shall be fully paid and all obligations of the Borrower under the
Mortgage have been satisfied;

That the Borrower shall be permitted to enjoy the benefits of the Collateral and the
Coniracts unless and until default shall be made in the payment of any monies secured by
the Mortgage or in the keeping or observance or performance of any covenant, proviso or
condition contained herein or in the Mortgage and in the case of such default the Lender or
jts agent may but shall not be bound to give written notice to the other parties to the
Collateral and the Contracts requiring them to deal directly with the Lender, and the
Borrower covenants and agrees, at the request of the Lender, to join with the Lender in
such notice and hereby irrevocably appoints the Lender as its attorney to join the Borrower
in such notice;

That the Lender may waive any default or breach of covenant and shall not be bound to
exercise its rights hereunder or to serve any notice upon any other party hereto upon the
happening of any default or breach of covenant but any such waiver shall not extend to any
subsequent default or breach of covenant;

That nothing herein contained shall be deemed to have the effect of making the Lender
responsible for the performance of any of the covenants, provisions, stipulations, terms or.
conditions under the Collateral or the Contracts or oblige it to exercise the rights assigned
to it hereunder and that the Lender shall not by virtue of these presents be deemed to be a
mortgagee in possession of the Mortgaged Premises and the Lender shall not be under any
obligation to take any action or exercise any remedy to enforce the performance of the
obligations and liabilities under or in respect of the Collatera] or the Contracts of the other
parties thereto;

That the Borrower shall not, without the consent in writing of the Lender:

6] assign, pledge, or hypothecate the Collateral or the Contracts other than to the
~ Lender and shall not do or omit to do or permit any act to be done which either
directly or indirectly has the effect of waiving, releasing, reducing or abating any

rights, remedies or obligations of any party thereunder or in connection therewith;

(i) terminate, accept a surrender of, or agree to any modification or amendment to any
of the Collateral or any of the Contracts which would materially adversely change
the obligations of the Borrower thereunder;

That the Borrower hereby agrees to execute such further assurances as may be reasonably
required by the Lender from time to time to perfect this Assignment;

That this Assignment is taken by way of additional security only, and neither the taking of
this Assignment nor anything done in pursuance hereof shall in any way prejudice or limit
the rights of the Lender or the obligations of the Borrower under the Mortgage or any -
security collateral thereto;
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6)] That the rights and remedies given to the Lender hereunder shall be in addition to and not
in substitution for and shall not in any way derogate from or delay or prejudice any rights
or remedies to which the Lender may be entitled under the Mortgage or any security
collateral thereto or by law;

&) That such of the Collateral and the Contracts as are now in existence are in full force and
effect;

[0) That to the best of the Borrower's knowledge, there is currently no default by any party to
the Collateral or the Contracts under any term, condition or covenant required to be
performed by it under such of the Collateral and the Contracts as are now in existence;

(m)  That the Borrower has to date observed and performed all of its obligations under such of
the Collateral and the Contracts as are now in existence and will continue hereafter to
observe and perform all of its obligations under the Collateral and the Contracts;

(n) That the Borrower now has a good right, full power and absolute authority to assign the
Collateral and the Contracts and the benefits thereof in the manner aforesaid according to
the true intent and meaning of this Assignment.

2. Any notice, request, demand, consent, approval or other communication (“Notice’) which a party

is required or may desire to give to another party hereunder shall be in writing and shall be given
by personal delivery or transmitted by facsimile, telex or other telegraphic or electronic
communication which results in a written or printed notice being given, addressed as follows (or
addressed to such other address as may be the subject of a Notice delivered hereunder):

If to the Borrower:
CEANA DEVELOPMENT SUNRIDGE INC.

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

Fax:

If to the Lende:":-

HILLSBORO VENTURES INC.
927-7A Street N.W.
Calgary, T2Vi-3J4

Fax: 403-770-8400

Any Notice given in connection with this Assignment, if delivered, shall be deemed to have been
given on the day of delivery. Any Notice sent by facsimile, telex or other telegraphic or electronic
communication shall be deemed to have been given on the business day next following the date of
transmission.

IT IS AGREED that the expressions the “Borrower” and the “Lender” wherever used in these presents
shall include and this Assignment shall be binding upon and enure to the benefit of the successors and
assigns of the Borrower and the Lender respectively. Wherever the singular or masculine is used throughout
this Assignment the same shall be construed as meaning the plural or the feminine or body corporate or
politic wherever the context or the parties hereto so require.
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IN WITNESS WHEREOPF this Indenture has been executed the day and year first above written.

CEANA DEVELOPMENT SUNRIDGE INC.

Per: % V?Z,L-’ALL .
/

Per:

(corporate seal)
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SCHEDULE “A”

PLAN 5811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS
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THIS IS EXHIBIT “C-7” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the LP* day of June, 2019

ommissio for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta

My Commission expires_\JYn
’ Appointee No. 0736887



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 _\ dayof nOW > 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

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND WHEREAS BAHADUR GAIDHAR (hereinafter called the “Guarantor”) hasthave 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 al 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, notwithstandin g the
releasing in whelz 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 whdle 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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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 Morigagee,
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.

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.

This Guarantee shzl] be a continuing guarantee and shall apply to and secure any ultimate balance
due and remaimng 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.

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 addréssed 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.

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.

Notwithstanding anything set out in any of the security for the said Joan, 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 6r 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.

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 andfor any security collateral thereto and the benefit of all
covenants of the Guarantor as herein contained.

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. ’

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 guaran?zes.

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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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 deeried 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

sorequired 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 impled 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 _1  day of

SV - ,2017.
\//\V“\) /%/44
WITNESS Ay BAHADUR GATDHAR
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GUARANTEES ACKNOWLEDGMENT ACT

(Section 3)
: CERTIFICATE
1 HEREBY CERTIFY THAT:
1 BAHADUR GAIDHAR, the guarantor in the guarantee dated the _\___ day of __ QW ,

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 1 satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee
and understands it. KHALIL HA JI.
CERTIFIED by Barrister and Soficitor (print name), Lawyer at the City of Calgary,
in the Province of Alberta, this | day of ANOYV ,2017.

|

SIGNATURE of Lawyer  \_/

STATEMENT OF GUARANTOR

1 am the person named in this certificate.

stlor
BAHADUR GAIDHAR
Signature of Guarantor

KHALIL HA] LAWYER CERTIFICATION

Barrister and Solizilor ) )
I, 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:

@) madé in Alberta, and 1 am an active member of The Law Society of Alberta, other than -
an honorary member, who has not been suspended;

R
(i1) mdmmmdmnﬁfhﬂ-ﬂmm%efﬁ-ﬁﬁdmﬁawyerenﬂﬂed%&pmeaeﬂaw in
-thei-jurisatetion.
Dated the ) day of ACV . ,2017.

NN

Signature of Lawyer ' \ N\
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THIS IS EXHIBIT “C-8” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the Zl»’i day of June, 2019

A'.V omm

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Province of Alberta
My Commission expires | \ y
Appointee No. 0736887
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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 Nov ,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 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 general ity 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 mn
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 unti] 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
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14.

15.

16.

17.

18.

19.

partnership, or ifi 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 s:curity 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 1o 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.

Thijs Guarantee shall be construed in accordance with the laws 6f 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 inchuding 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
oJd g ~—772017.

/ \w//7 LA //[‘ -

YASMIY GAIDHAR
KATHERINE PINTYE MEY GAID

Barrister and Solicitor
Commissioner For Oaths, Notary Publio
in and for the Province of Alberia
420, 3636 - 23 Street N.E,
CALGARY,AB T2E 825

PH: 403-291-2632
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GUARANTEES ACKNOWLEDGMENT ACT

(Section 3)
CERTIFICATE
IHEREBY CERTIFY THAT:
1 YASMIN GAIDHAR, the guarantor in the guarantee dated the \ day of N 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 1 satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee
and understands it.

CERTIFIED by \(t/\,\'\rxe_f ~€ P \v\\\ J e {print name), Lawyer at the City of Calgary,
in the Province of Alberta, this \__dayof Neo «f 7.

Barister and Sollcitor
Commissloner For Qaths, qulge Publie
In &nd for the Pravince of Alberia
STATEMENT OF GUARANTOR " C150, 3636 - 28 SUQStNE.

CALGARY,AB T2E 825
. . PH: 403-201-2532
I am the person named in this certificate.

LAWYER CERTIFICATION

\ﬁ c\&J\,\c_ n < ‘\> «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:
® made in Alberta, and ] am an active member of The;.awSocnety of Alberta, other than

an honorary member, who has not been suspended; F_P / ( / /’)’

Dated the \ day offg . NQ <3 , 20117,

Signatué of Lawyer Y ATHERINE PINTYE
g Barrister and Solicitor
/ Commissioner For Oaths, Notary Public
in and for the Province of Alberta
120, 3636 - 23 Strest N.E.

CALGARY,AB T2E 825
PH: 403-291-2632
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THIS IS EXHIBIT “C-9” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

v
the 21 day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta
My Commission expires__
Appointee No. 0736887
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MORTGAGE IN SUPPORT OF UNLIMITED GUARANTEE OF MORTGAGE DEBT

WHEREAS, BAHADUR GAIDHAR and YASMIN GAIDHAR (hereinafter collectively
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 0112710

LOT1

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

WHEREAS in consideration of HILLSBORO VENTURES INC. having an office at
927 7TA Street N.W. Calgary, 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 the said
Guarantee, dated the i day of 63 . , 2017, a copy of which
is attached hereto; 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
his obligations, covenants and agreement to guarantee as set forth in the said guarantee; provided this
Mortgage shall be limited to the principal sum of ONE MILLION FIVE HUNDRED THOUSAND
($1,500,000.00) DOLLARS together with interest thereon at the rate pursuant to the mortgage 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 said mortgage.

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 ONE MILLION FIVE
HUNDRED THOUSAND ($1,500,000.00) DOLLARS, together with interest thereon at the rate provided
for in the mortgage between the Customer and the Mortgagee, or any and all amendments to, substitutions
for, or renewals of the said mortgage.

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.

ITIS 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 and the
Mortgagor and 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 continuing security to the
Mortgagee for the amount of the said liability under the said gnarantee 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, .
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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 gnarantee 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 alréady 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
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.
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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
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
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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 nther 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:

(a)

(b)

(©)

Gy

(e)

®

The Mortgagor will comply with, observe and perform all provisions of the
Condominium Property Act, its regulations and the by-laws, rules and regnlations 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 defauit 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 fime 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:

@ 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;

(ii) 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 foregeing assignment of voting rights.

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

T
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.

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 shali'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;

@) 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 thé 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:

@) maintain and repair such storage tanks in a manner such that they do not leak or
interfere with the environment;

(ii) 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.
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“HAZARDOUS SUBSTANCES” means any substance which is hazardous to persons

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

(@)
(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 amial, 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;
i) interferes with normal enjoyment of life or property; or
(iii)  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 zgainst 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:

(2)

(b)

()

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.

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
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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 conférred 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 p~rmit 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 provisoes 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.

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.
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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 ohligations 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 Mortgagors that in
the event of default by the Mortgagor under any of the terms of any prior mortgage, then the Mortgagors
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.

IN WITNESS WHEREOF the Mortgagor has duly executed these presents on this

\ day of Nod , 2017.
A
WITNESS \ BAHADUK GAIDHAR
L// A
WITNES ERINE PINTYE YASMIN GAIDHAR
é / Bemstegfgd f\:{'gl&;w public ’

Comm\ss\onef F sovinca of Alberta
nend fof g;s" b3 Strest NE:
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AFFIDAVIT OF EXECUTION ™
KH AL 1 H A

. B r”h‘pr anil i \O“r el
CANADA ) I, af , OF
THE City of Calgary, in the Province of

) Alberta, MAKE OATH AND SAY
PROVINCE OF ALBERTA )
)
TO WIT: )
1. That I 'was personally present and did see BAHADUR GAIDHAR named in the within

Instrument, who is (are) personally known to be to be the person(s) named therein, duly sign, seal and
execute the same for the purposes named therein.

2. That the same was executed at the City of Calgary in the Province of Alberta and ] am the
subscribing witness thereto.

3. That I know the said party/parties and he (she each) is/are in my belief of the full age of
eighteen years

SWORN BEFORE ME at the City of Calgary,
in the Province of Alberta, this \___dayof
MV , 2017

Tf AN

&\:&m«&@\

LI N N N W g

A Comn\:?ion\er for Oaths-in/and for Alberta

AMANDA [OUNG
£ Commissionar for O atie
in and for Aloeria i
My Appoinument Expires uts 71,90\
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AFFIDAVIT OF EXECUTION

CANADA ) I, _ \C‘\.L\/\f-’ PQ- v( A’\V}Z» , OF

THE City of Calgary, in the Province of

) Alberta, MAKE OATH AND SAY
PROVINCE OF ALBERTA )
)
TO WIT: )
1. That I was personally present and did see YASMIN GAIDHAR named in the within

Instrument, who is (are) personally known to be to be the person(s) named therein, duly sign, seal and
execute the same for the purposes named therein.

2. That the same was executed at the City of Calgary in the Province of Alberta and I am the
subscribing witness thereto.

3. That I know the said party/parties and he (she each) is/are in my belief of the full age of
eighteen years :

SWORN BEFORE ME at the City of Calgary, )
in the Province of Alberta, this ___|3F dayof )
Noveber , 2017. )
)
yb )
)
A Commissioner for Oaths in and for Alberta ) [ s PATHEEZING PINTYE
Bayaster aro Sahcilor
Gar.m:'&eb'mmr Far Onthe, hotary Public
in #nd \r:':' [ ! of Alberta
SHINY CHHINA ) 25
Student-at-Law 4
Commissioner for Oaths
In and for the Province of Alberta

CAL01-#2368138-v1-Mortgage_in_Support_of_Guarantee_-_443707-05



-11-

GUARANTEES ACKNOWLEDGMENT ACT

{Section 3)
. CERTIFICATE
I HEREBY CERTIFY THAT:
1 BAHADUR GAIDHAR, a mortgagor in the mortgage dated the \ day of
AWV - , 2017 made between BAHADUR GAIDHAR and HILLSBORO

VENTURES INC., which this certificate is attached to or noted on, appeared in person before me and
acknowledged that he/she had executed the mortgage.

2 I satisfied myself by examination of the mortgagor that he/she is aware of the contents of the mortgage and
understands it.
KHALIL HAJI
CERTIFIED by , Barrister and Soliciior (print name), Barrister and Solicitor at the
AL of LAKIAMA , in the Province of Alberta, this \ day of
N ;2017 .
1\
SIGNATURE ) ~
STATEMENT OF MORTGAGOR
Iam the person named in this certificate.
vl
7%&(’,9&4&{,
Signature b Mortgagor
KHALIL HAJI LAWYER CERTIFICATION

2armslar and Solicior

I, the aforesaid Barrister and Solicitor certify that:
(print name)
(a) the aforesaid guarantor signed the Statement of Mortgagor 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;
A
(ii) made-in-a-jurisdietion-ather-than—Albertar namety vamd Tama
—dawyer entitled to practice law-in-thatjurisdiction—
Dated the __\__dayof _._3 WO/ ,2017.

T

Signature of Barrister and S'o‘liciﬂgr VY
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GUARANTEES ACKNOWLEDGMENT ACT
(Section 3)

CERTIFICATE
IHEREBY CERTIFY THAT:

1 YASMIN GAIDHAR, a mortgagor in the mortgage dated the . day of

o , 2017 made between YASMIN GAIDHAR and HILLSBORO

VENTURES INC., which this certificate is attached to or noted on, appeared in person before me and
acknowledged that hefshe had executed the mortgage.

2 I satisfied myself by examination of the mortgagor that he/she is aware of the contents of the mortgage and
understands it.

CERTE?D by Ko\,\(\l\f—f A F\? ¢ /\\*")& (print name), Barrister and Solicitor at the
C‘\ of Celean , in the Province of Alberta, this { day of

NN - L2017,
/ RATHERINE PINTYE
St I.\IA Barrisler and Solicltor “
Commissloner For Caths, Notary Publlc
in and for the Province of Albsria
STATEMENT OF RTGAGOR 420, 3636 -~ 23 Strest N.E.
CALGARY, AB T2E 825

I am the person named in this certificate. PH: 403-201-2632

LAWYER CERTIFICATION

~
I, \\C C\,K\f\‘e,f:‘ "e—? W\\'?v/ the aforesaid Barrister and Solicitor certify that:
(print name)

(a) . the aforesaid guarantor signed the Statement of Mortgagor in my presence; and

(b the acknowledgement to which the above Certificate

made in Alberta, and I am an active member of The Law S%iaty of Alberta, other than
an honorary member, who has not been suspended? C/P ( / ( / //7/-

or—

made in a juri

Dated the __\_day of (\\Q 3 , 2017.
/ﬁ KATHERINE PINTYE
Barrister and Solleltor

, and 1 dma

Signaturi/yﬂfarr' er and Solicitor ‘ Commissioner For Oaths, Notary Public

In and for the Province of Alberta
120, 3636 - 23 Sireat N.E.
CALD1-#2388138-v1-Mortgage_in_Support_of_Guarantee_-_443707-05
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THIS IS EXHIBIT “C-10” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn hefore me at the City of Calgary,

in the Province of Alberta,

the Z'JS{ day of June, 2019

oner for Oaths

f Com' 3

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta '
My Conwuission expires 02
Appointec No. 0736887



MORTGAGE IN SUPPORT OF UNLIMITED GUARANTEE OF MORTGAGE DEBT

WHEREAS, BAHADUR GAIDHAR and YASMIN GAIDHAR (hereinafter collectively
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 0112710

LOT 1 .

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

WHEREAS in consideration of HILLSBORO VENTURES INC. having an office at
927 7A Street N'W. Calgary, T2M 3J4, (hereinafter called “the Mortgagee”) dealing with CEANA
DEVELOPMENT SUNRIDGE INC., (hereinafter referred to as “the Customer”), Bahadur Gaidhar has
guaranteed payment to the Mortgagee of certain debts and liabilities of the Customer under the said
Guarantee, dated the 1% day of March, 2017, a copy of which is attached hereto; 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
his obligations, covenants and agreement to guarantee as set forth in the said guarantee; provided this
Mortgage shall be limited to the principal sum of THREE MILLION ($3,000,000.00) DOLLARS
together with interest thereon at the rate pursuant to the mortgage 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 said mortgage.

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 Bahadur Gaidhar of its obligations, covenants and
agreements as the same are set forth in -the said guarantee up to the sum of THREE MILLION
($3,000,000.00) DOLLARS, together with interest thereon at the rate provided for in the mortgage
between the Customer and the Mortgagee, or any and all amendments to, substitutions for, or renewals of
the said mortgage.

PROVIDED this Mortgage to be void upon the observance and performance by Bahadur
Gaidhar 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 Bahadur Gaidhar 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 Bahadur Gaidhar 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 and the
Mortgagor and 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 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.
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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 witha -
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
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.

CALO1-#2374272-v1-Mortgage_in_Support_of Guarantee_($3mm)



-3-

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 Bahadur Gaidhar 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 Bahadur Gaidhar 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 Bahadur Gaidhar 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
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
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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:

(2)

(b)

(©)

(d)

(e)

®

The Mortgagor will cbmply 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:

@ 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;

(i) 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
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
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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.

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:

@) 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

(i) 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
storags tanks are located under or on the lands, the Mortgagor shall:

@ maintain and repair such storage tanks in a manner such that they do not leak or
interfere with the environment;

(ii) 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.
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“HAZARDOUS SUBSTANCES” means any substance which is hazardous to persons

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

(@)
O]
©

@

©

®

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:

6] endangers the health, safety or welfare of persons or the health of animal life;

(iD) interferes with normal enjoyment of life or property; or

(iii)  causes damage to plant life or to property;

toxic substances including, without restriction, urea formaldehyde foam insulation,

ashestos and poly-chlorinated biphenyls; and

substances declared to be hazardous or toxic under any law or regulation now or hereafter

enacted or promuligated 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:

@

®

©

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.

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
L secured and that such payments together with all costs, charges and expenses (as between solicitor and his
e own client), which may be incurred in taking, recovering and keeping possession of the said lands and of
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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 hercby 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 hetein 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
securitiés 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 descriptior 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 provisoes 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.

PROVIDED THAT the taking of a judgment or judgments on any of the covenants
herein contained shall riot 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.
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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 Bahadur Gaidhar 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 Bahadur Gaidhar 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 Mortgagors that in
the event of default by the Mortgagor under any of the terms of any prior mortgage, then the Mortgagors
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.

IN WITNESS WHEREOF the Mortgagor has duly executed these presents on this

\__ dayof Moo , 2017.

g A

WITNESS \ BAHAD:U'R GAIDHAR

A, 11/7//L LCD

I 4
WITNESS [ KATHERINE PINTYE YASMIN ,/ﬁémm
’ Barrister and Solicitor

Commissioner For Qaths, Notary Public
in and for the Province of Alberta
. 120, 3636 - 23 Strast N.E.
CALGARY, AB T2E 8Z5
PH: 403-281-2532
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AFFIDAVIT OF EXECUTION
KHALIL HAJI

CANADA - ) I, Barrisler an i Saticilor :  OF
A THE City of Calgary, in the Province of

L ) Alberta, MAKE OATH AND SAY
PROVINCE OF ALBERTA ) '
)
TO WIT: )
1. That I was personally present and did see BAHADUR GAIDHAR named in the within

Instrument, who is (are) personally known to be to be the person(s) named therein, duly sign, seal and
execute the same for the purposes named therein.

2. That the same was executed at the City of Calgary in the Province of Alberta and I am the.
subscribing witness thereto.

3. That I know the said party/parties and he (she each) is/are in my belief of the full age of
eighteen years

SWORN BEFORE ME at the City of Calgary,
in the Province of Alberta, this | _dayof
MOV , 2017,

)
)
o ) ;
(L ) 3( .
“ ) AT
\[\\\\,\w’\\(\v} ) ‘ \\/\)
A Co:?’s“'\oner tbr@/m and for Alberta )

AMANDA LUONG
A Commissianer for Oaths
in and for Alberta
My Appointment Expires June 21,20

\4

’ {/'L'
N
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AFFIDAVIT OF EXECUTION
CANADA ) I \‘(o&vxc e Mo op
THE City of Calgary, in the Province of
) Alberta, MAKE OATH AND SAY

PROVINCE OF ALBERTA )
)
TO WIT: )

1. That I was personally present and did see YASMIN GAIDHAR named in the within

Instrument, who is (are) personally known to be to be the person(s) named therein, duly sign, seal and
execute the same for the purposes named therein.

2. That the same was executed at the City of Calgary in the Province of Alberta and I am the
subscribing witness thereto.

3. That I know the said party/parties and he (she each) is/are in my belief of the full age of
eighteen years

SWORN BEFORE ME at the City of Calgary, )
in the Province of Alberta, this __| dayof )
ABverhe( , 2017 )
)
)
) L4
A Commissioner for Caths in and for Alberta ) KATHERINE PINTYE
- omm F For Uaths, 16
2;11?:& gfilljfjA In a;lgofo:; égg Pg/isn::e o;;:;&n: o
-at- : , 3636 - 23 Sireet N.E.
Commissioner for Oaths ’ CALGARY, AB TZ?E 875

In and for the Province of Alberta PH: 403-291.2532
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GUARANTEES ACKNOWLEDGMENT ACT

(Section 3)
CERTIFICATE
I HEREBY CERTIFY THAT:
1 BAHADUR <“AIDHAR, a mortgagor in the mortgage dated the \ day of
1Y) , 2017 made between BAHADUR GAIDHAR and HILLSBORO

VENTURES INC., which this certificate is attached to or noted on, appeared in person before me and
acknowledged that he/she had executed the mortgage.

2 I satisfied myself by examination of the mortgagor that he/she is aware of the contents of the mortgage and
understands it. KHALIL HAJ
CERTIFIED by . Barrister and Seixit (print name), Barrister and Solicitor at the
G of {Leddaian . , in the Province of Alberta, this _}_____ day of
b/ 2017
SIGNATURE A
STATEMENT OF MORTGAGOR
I am the person named in this certificate.
.
Signature of MortgaZory
KHALIL HAJI LAWYER CERTIFICATION
BS.,‘:-;S{Q;‘ grg{‘i S(}?i{"i!‘f}"
I, the aforesaid Barrister and Solicitor certify that:
(print name)
(a) the aforesaid guarantor signed the Statement of Mortgagor 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;
-{i)———made-in-a-jurisdiction-otherthan-Albertarnemely and—T-am-a
-—Jlawyer-entitled-to-practice-law-in-that-jusisdiction.—
Dated the ___\ dayof _; . WNOV. ,2017.

\r AN

N :

Signature of Barrister and Soligitor v
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GUARANTEES ACKNOWLEDGMENT ACT
(Section 3)

CERTIFICATE
I HEREBY CERTIFY THAT:

1 YASMIN GAIDHAR, a mortgagor in the morigage dated the _X_ day of

o - , 2017 made between YASMIN GAIDHAR and HILLSBORO

VENTURES INC., which this certificate is attached to or noted on, appeared in person before me and
acknowledged tiat he/she had executed the mortgage.

2 1 satisfied myself by examination of the mortgagor that he/she is aware of the contents of the mortgage and
understands it.
éERT]FIED by \;0\\/\.1\‘—-‘ LR ? N V\\”H? (print name), Barrister and Solicitor at the
Ca \:7 of Ca\cncm ., in the Province of Alberta, this i day of
Sy - 2000, !
KATHERINE PINTYE

SIGNAT Barristor and Sclicifor
8.6 Cormilssionar For Oaths, Notary Public
In and for the Province of P;!berta
STATEMENT OF MORTGAGOR 120, 3636 - 23 Stret ME,

CALGARY,AR T2E 828
PH: 403-291-2532

Tam the perszE;xamed in this certificate.

/ \ P
,r,mQ\‘
Signature OfW%_,.._. -
LAWYER CERTIFICATION
I \\( 4\,3(\1\'( it /\-Q:P\x f&"\VQ_ the aforesaid Barrister and Solicitor certify that:
(print name)
(a) the aforesaid guarantor signed the Statement of Mortgagor in my presence; and
(b) the acknowledgement to which the above Certificate refers was either:
%ﬁlbena, and I am an active member of The Law Society of Alberta, other tha
ry member, who has not been suspended; \C@- L / {{
1 T
o ;
()~ made-in-a-jurisdiction.other than Alberta, namely: —and-T-am-a.
' | Jawyerentifled-to-practice law in that jurisdictish- &(\( ((/!’7/

Dated the _\__ day of ‘No 9 , 2017.

KATHERINE PINTYe.
Barrister and Soli:liu{r -
i ?%E ici ar For Qaths, Notary Pubils
S’gnamfe ° isyer and Solicitor Cor&nﬂ:zk:gr the Province of Alberta
120, 3636 - 23 Streat N.E.
CALGARY,AB T2E 8ZS
PH; 403-201-2632
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THIS IS EXHIBIT “C-11” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

the Z[* day of June, 2019

ommissioner for Oaths

in and for the Province of Alberta

ERRY TROJANOSKI

T
A Commissioner for Oaths

“inand for the Provinge of Alberta

nmission expires_( ¥ 3]
My _ Appointee No. 0736887



LETTER OF AUTHORIZATION

TO WHOM IT MAY CONCERN:
Re:  PLAN 9811891

BLOCK 8

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS
(“the Property”)

We confirm that we are the registered owners of the Property and acknowledge that HILLSBORO
VENTURES INC. will be conducting statutory lien searches and other searches in respect of the
Property and/or the undersigned.

Accordingly, please consider this to be your irrevocable authority to release to HILLSBORO
VENTURES INC., or its principal Keith Ferrel, both ¢/o 927 — 7 A Street NW, Calgary, AB
T2M 3J4, any and all records and information whatsoever respecting the Property and our dealings
with you in respect thereof..

We further authorize any on-site inspection of the Property by any governmental authority if
requested by HILLSBORO VENTURES INC.

Datedthe | dayof  ™NW ,2017.

CEANA DEVELOPMENT SUNRIDGE INC.
by its authorized signatory

A
Name: Bahadﬂr Gaidhar
Title:  Director

CALOI-#236695011-01 8_-_Letter_of_Awhorization_(443707-03)



THIS IS EXHIBIT “C-12” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the 21t day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Provinge of Al rta
My Commission expires y
Appointee No. 0736887



IRREVOCABLE ORDER FOR PAYMENT

TO: HILLSBORO VENTURES INC.
AND TO: BORDEN LADNER GERVAIS LLP
Barristers & Solicitors
RE: Loan — PLAN 9811891
BLOCK 8
LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS

YOU ARE HEREBY IRREVOCABLY AUTHORIZED AND DIRECTED TO MAKE ANY
ADVANCE UNDER THE LOAN FOR $1,500,000.00 WHICH YOU ARE MAKING TO the undersigned
to your solicitors, BORDEN LADNER GERVAIS LLP, TO BE DISBURSED IN THE FOLLOWING
MANNER, THAT IS TO SAY:

L. in payment of snlicitor's fees and disbursements;
2, in payment of outstanding accounts, surveys, taxes or prior encumbrances;
3. in payment of accrued interest, interest reserve and/or principal payments due after interest

adjustment date (which you may deduct from any advance);

4. in payment of outstanding appraisal fees, broker fees, and/or inspection fees, if any and if not
already paid (which you may deduct from any advance);

5. the balance of the proceeds of the said mortgage to KH Dunkley Law Group or at your option to
any or all of the undersigned.

THIS ORDER FOR PAYMENT IS IRREVOCABLE and for so doing, this shall be your
sufficient warrant and authority.

DATED this | day of NDV ,2017.

CEANA DEVELOPMENT SUNRIDGE INC.

Per: '/'/' ZZ V‘//‘-’-—(

Per: -

CALO1-#2366927-v1-011_-_lrrevocable_Order_for_Payment_(443707-05).docx



THIS IS EXHIBIT “D” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

o+
the Z’ ? day of June, 2019

issioner for Oaths

~ in and for the Province of Alberta

‘A Co

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Province of Alberta
My Commission expires_ Ju
Appoinice No. 0736887



April 29, 2019

Ceana Development Sunridge Inc,
101 = 3115 12th Street NE
Calgary, Alberta T2E 7)2

Attention: Bahadur Gaidhar

Dear Sir/Madam:

Re:  Mortgage Full Payout Statement: Ceana Development Sunridge Inc.
Commercial Loan Account(s) # 722821489548
Municipal Address: 2255.32n Street NE Calgary
Short Legal Address 981 1891;8;1

¥

“ . As per your request on April 29,.2019 we are providing the followirig information:

EX S AND ER

Loan Account # 722821489548

Principal Outstanding as of April 29, 2019 $9.831,770.00

Loan in Progress as of April 29, 2019 $(5.696,740.10)

Interest Outstanding as of April 29, 2019 . $18,726.58

Administration Fee 2 N/A

Subtotal $4,153,756.48
_Prepayment Bonus N/A

Total Payable as of April 29, 2019 $4,153,756.48

Per Diem: $645.74

Please be advised that the payout figure reflects the balance before the April 30, 2019 monthly payment,
The balance, accrued interest and the Per Diem outstanding may differ from the amounts quoted above.
Please contact Matthew at 403-736-4186 on the date funds are to be forwarded to obtain an exact

payout figure.

‘The payout payment must be received by.3:00 p.m. on the date payout is to be advanced, otherwise,
please add on appropriate per diem interest for any extra day(s). (ie. Please allow for weekends.)
Please ensure the payout is sent to the attention of the undersigned at the address listed on the first

page of this letter letter with attention to: Centralized Operations - BBLS

Yours truly, .
'CONNECT FIRST CREDIT UNION LTD.

K. Popoola Commercial Credit Manager / Special Loans
Commercial Credit
Connect First Credit Union Led,

200 ~ 2850 Sunridge Bivd NE, Calgary, Alberta T1Y 6G2
i Tel: (403) 7364170 Fax: (403) 269-5118
The trade name/trademark Chinook Financial is owned by Connect First Credit Union L,

O0+BOLLEOY ONI S3SIddd3dLINIT DAO0HESTTTIH WHSE:L 6102
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THIS IS EXHIBIT “E” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the _ 21°7 day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Qaths
in and for the Provirfi of Albertq

My Commission expires ~
Appointee No. 0736887
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BOB GAIDHAR SUNRIDGE

21/06/2019

CEANA BALANCES MORTGAGES CEANA
DEPOSIT
JUNE4/19
9 TH OF MON | 5 TH OF MON |30 TH OF MON DENTON NET
DATE| | $3,000,000] $2,000,000] $1,500,000] ACCUM pep EST| ACCUM
May-19 4067394 2721339 2020015| $8,808,748| -657280| $8,151,468
Jun-19 4142055| 2837759| 2073140 $9,052,954| -657280| $8,395,674
Jul-19 4217836 2882425 2127594 $9,227,855| -657280| $8,570,575
Aug-19 4294753|  2927762| 2213859| $9,436,374| -657280| $8,779,094|
AS AT JUNE 5 2019

Jun-19 4142055| 2837759| 2073140 $9,052,954| -664626| $8,388,328
-8170.63 0| -25559.26 -$33,730| -664626| -$698,356
-664626) -$664,626
4133884 2837759 2047581 9019224| -664626| 8354598




THIS IS EXHIBIT “F” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

o
the 21> day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSKI
A Commnissioner for Oaths
inand for the Province of Alberta_
My Commission expires_ Jung_(, 262 j
Appoinie No. (736887



LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0027 536 350 9811891;8;1 161 114 536

LEGAL DESCRIPTION

PLAN 9811891

BLOCK 8

IOT 1

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

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;29;24;28;SE

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 981 252 050

REGISTERED OWNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
161 114 536 17/05/2016 TRANSFER OF LAND $6,000,000 $6,000,000
OWNERS

CEANA DEVELOPMENT SUNRIDGE INC.
OF 101, 3115 - 12 ST NE
CALGARY

ALBERTA T2E 7J2

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

771 147 064 20/10/1977 ZONING REGULATIONS
SUBJECT TO CALGARY INTERNATIONAL AIRPORT ZONING

REGULATIONS
981 252 051 19/08/1998 RESTRICTIVE COVENANT

981 252 053 19/08/1998 RESTRICTIVE COVENANT
(REINSTATED 24/03/2011 BY 111070763)

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 161 114 536
NUMBER DATE (D/M/Y) PARTICULARS

981 376 744 01/12/1998 EASEMENT
OVER AND FOR BENEFIT OF LOTS 1 TO 5 INCLUSIVE
IN BLOCK 8 ON PLAN 9811891
(AREAS "A" TO "F" INCLUSIVE ON PLAN 9813273)

171 023 797 26/01/2017 MORTGAGE
MORTGAGEE - HILLSBORO VENTURES INC.
927-7A ST NW
CALGARY
ALBERTA T2M3J4
ORIGINAL PRINCIPAL AMOUNT: $3,000,000

171 023 798 26/01/2017 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - HILLSBORO VENTURES INC.
927-7A ST NW
CALGARY
ALBERTA T2M3J4
AGENT - TRAVIS MCARTHUR

171 183 985 18/08/2017 MORTGAGE
MORTGAGEE - HILLSBORO VENTURES INC.
927-7A ST NW
CALGARY
ALBERTA T2M3J4
ORIGINAL PRINCIPAL AMOUNT: $2,000,000

171 183 986 18/08/2017 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - HILLSBORO VENTURES INC.
927-7A ST NW
CALGARY
ALBERTA T2M3J4
AGENT - TRAVIS MCARTHUR

171 235 888 23/10/2017 POSTPONEMENT
OF MORT 171023797 CAVE 171023798
TO MORT 171183985 CAVE 171183986

171 240 017 26/10/2017 MORTGAGE
MORTGAGEE - CONNECT FIRST CREDIT UNION LTD.
BOX 1137
BROOKS
ALBERTA T1R1B9
ORIGINAL PRINCIPAL AMOUNT: $9,831,770

171 240 018 26/10/2017 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - CONNECT FIRST CREDIT UNION LTD.
BOX 1137

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 3

REGISTRATION # 161 114 536
NUMBER DATE (D/M/Y) PARTICULARS

BROOKS
ALBERTA T1R1BS
AGENT - LAWRENCE LEON.

171 240 019 26/10/2017 POSTPONEMENT
OF MORT 171023797
TO MORT 171240017 CAVE 171240018

171 240 020 26/10/2017 POSTPONEMENT
OF CAVE 171023798
TO MORT 171240017 CAVE 171240018

171 240 o021 26/10/2017 POSTPONEMENT
OF MORT 171183985 CAVE 171183986
TO MORT 171240017 CAVE 171240018

171 262 890 22/11/2017 MORTGAGE
MORTGAGEE - HILLSBORO VENTURES INC.
927-7A ST NW
CALGARY
ALBERTA T2M3J4
ORIGINAL PRINCIPAL AMOUNT: $1,500,000

171 262 891 22/11/2017 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - HILLSBORO VENTURES INC.
927-7A ST NW
CALGARY
ALBERTA T2M3J4
AGENT - PATRICK MAH

181 001 538 03/01/2018 BUILDER'S LIEN
LIENOR -~ EMCO CORPORATION.
C/0 MCLENNAN ROSS LLP
#1000 FIRST CANADIAN CENTRE
350-7TH AVE SW
ATTN:JAMES P. FLANAGAN
CALGARY
ALBERTA T2P3N9
AGENT - JAMES P FLANAGAN
AMOUNT: $145,783

181 023 511 29/01/2018 BUILDER'S LIEN
LIENOR - DEMON WATER HAULING LTD.
11333 84 STREET SE
CALGARY
ALBERTA T2C4T4
AGENT - JENNIFER SINGER
AMOUNT: $24,316

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 4

REGISTRATION # 161 114 536
NUMBER DATE (D/M/Y) PARTICULARS

181 077 294 17/04/2018 POSTPONEMENT
OF MORT 171023797 CAVE 171023798
TO MORT 171262890 CAVE 171262891

181 112 779 01/06/2018 BUILDER'S LIEN
LIENOR - COLD FROG PLUMBING & HEATING INC.
MCLENNAN ROSS LLP LEGAL COUNSEL
ATTN:JAMES P. FLANAGAN
1000 FIRST CANADIAN CENTRE
350 - 7 AVE sSW
CALGARY
ALBERTA T2P3N9
AGENT -~ JAMES P FLANAGAN
AMOUNT: $62,580

181 123 907 15/06/2018 UTILITY RIGHT OF WAY
GRANTEE - ATCO GAS AND PIPELINES LTD.

181 124 534 15/06/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181001538

181 139 834 28/06/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181023511

181 149 831 13/07/2018 BUILDER'S LIEN
LIENOR - CALGARY LANDSCAPER LTD.
38048 COUNTRY HILLS RPO
CALGARY
ALBERTA T3K5G9
AGENT - BERNHARD PENNER
AMOUNT: $15,880

181 149 907 13/07/2018 BUILDER'S LIEN
LIENOR - SUNBELT RENTALS OF CANADA LIMITED.
C/0 LIEN-PRO INC
17315B-108 AVE NW
EDMONTON
ALBERTA T5S1G2
AGENT - LIEN-PRO INC.
AMOUNT: $7,104

181 158 526 27/07/2018 CAVEAT
RE : PURCHASERS INTEREST
CAVEATOR - 1785337 ALBERTA LTD.
C/0 AB LAW
924 - 5075 FALCONRIDGE BLVD NE
CALGARY
ALBERTA T3J3K9
AGENT - ANSHUMAN BAWA.

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 5

REGISTRATION # 161 114 536
NUMBER DATE (D/M/Y) PARTICULARS

181 162 378 03/08/2018 BUILDER'S LIEN
LIENOR - ESSENTIAL QUALITY ELECTRICAL SERVICES.
245 MOUNTAIN PARK DRIVE SE
CALGARY
ALBERTA T2Z2L2
AGENT - BRIAN SCOTT.
AMOUNT: $42,704

181 240 823 07/11/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181149831

181 249 778 20/11/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181112779

181 253 136 23/11/2018 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 181244655

191 085 526 06/05/2019 BUILDER'S LIEN
LIENOR - SUPER SAVE FENCE RENTALS INC.
C/0 MOORE WITTMAN PHILLIPS
307, 1228 KENSINGTON RD NW
CALGARY
ALBERTA T2N3P7
AGENT - CHRISTINA DAO
AMOUNT: $7,085

TOTAL INSTRUMENTS: 031

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 20 DAY OF JUNE,
2019 AT 03:54 P.M.

ORDER NUMBER: 37473033

CUSTOMER FILE NUMBER: 559316-3

*END OF CERTIFICATEX*

{ CONTINUED )



PAGE 6
# 161 114 536

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT (S).



THIS IS EXHIBIT “G” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,
in the Province of Alberta,

the 2| al day of June, 2019

¢ Comnfissioner for Oaths

in and for the Province of Alberta

TERRY TROJANOSKI
A Commissioner for Oaths
in and for the Province of Alberta,
My Commission expires_Jung f; 262 |
Appointee No. 0736887 |




COURT FILE NUMBER

COURT

JUDICIAL CENTRE
PLAINTIFF

DEFENDANTS

DOCUMENT

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

1801-04745

COURT OF QUEEN’S BENCH OF
ALBERTA

CALGARY
HILLSBORO VENTURES INC

CEANA DEVELOPMENT
SUNRIDGE INC

AFFIDAVIT OF VALUE

DAVID T. MADSEN, Q.C.
Borden Ladner Gervais LLP
1900, 520 3 Ave S.W.
Calgary, AB T2P OR3
Telephone: 403-232-9612
Facsimile: 403-266-1395

Email: dmadsen@blg.com
File No. : 444370-000001DTM

Form 49
[Rule 3.19]

Clerk’s Stamp

AFFIDAVIT OF VALUE AND VALUATOR’S REPORT

Sworn on September 5, 2018

I, Tammy Magny McDowell, of the City of Calgary, Alberta, SWEAR AND SAY

THAT:

1. I have resided and carried on business at the City of Calgary, in the Province of Alberta,
for 13 years, and during that time have had considerable experience in real estate transactions.

2. Careful personal inspection of the lands in question were performed by Tammy Magny
McDowell, B.A. (Econ), AACI, P. App and Fraser Dyer B.Sc. (Hons), MRICS, AACI P.App on
July 26, 2018 and September 4, 2018 (respectively), namely:

2255 32 Street NE, Calgary, AB
PLAN 9811891; BLOCK 8; LOT 1

Excepting thereout all mines and minerals (the “Lands”)

{€5862397.00C;1}



3. I have to the best of my knowledge and belief in the paper now produced and shown to
me and marked Exhibit “A” to this my Affidavit, set forth full and true particulars of the state,
condition and value of the said lands and the improvements situate thereon.

4. I have not now and never had any interest in the said lands or otherwise under the said
proceedings except as appraiser for the said Plaintiff in connection with the inspection and
valuation made by me as above.

SWORN BEFORE ME at the City of Calgary,
in the Province of Alberta, this 5 day of
September, 2(}1§.

AY

TRET

/ JA
Comn%s’ione “for Oaths in and for the Tammy Magny McDowell,
Provifice of Xlberta

Brawon 1o Feb 19 1070
PRINT NAME AND EXPIRY

)
)
)
)
)
)
)
)
)
)
)

{€5862397.00C;1}



i 7 ' APPRAISAL REPORT

{  AltusGroup

Sunridge Development

2255 32 Street NE
Calgary, AB

Effective Date: September 4, 2018

~ MULTI-FAMILY.

PECIAL SERVICES SPECIAL PURPOS

This Is Exhibit “A" referred to in the
PREPARED FOR
Affidavit of T Magny McDowsll
Borden Ladner Gervais vie Ay Sy =
Mr. David T. Madsen, Q.C. Swomboforematplsy ___dth - deyof
1900, 520 3 Avenue SW Saptembe s 2018
Calgary, AB / Pl L
T2P OR3 ' / clbz?;loner for Oaths
Brandon Norbeatt Lo In and for
‘r\\dcmmr 'oroofaktlha the Province of Alberta
inal rovince berta
My Commission Explres: February 18, 202G
( Appointeo No: 0721492

AltusExpertServices Copyright © 2018 | Altus Group Limited
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September 4, 2018 Project No.: 13120,102973.000

Mr. David T. Madsen, Q.C.

Borden Ladner Gervais
1900, 520 3 Avenue SW
Calgary, AB, T2P OR3

Dear Mr. Madsen, Q.C.

RE: Sunridge Development
2256 32 Street NE, Calgary, AB

in accordance with your request by way of a contract dated July 17, 2018 and as per the terms of
reference (TOR) provided herein, | have provided an opinlon of the current market value and forced sale
value on an all-cash basis of the fee simple interest in the subject property as at the effective date of
September 4, 2018, The intended user of this report is Borden Ladner Gervals ("Client”). The intended
use Is to estimate the current market value and no other use. No additional intended users are identified
or Intended by the appraiser.

This Appralsal Report and Appendices must be read as a whole as sections taken alone may be
misleading and lead the reader to an incorrect conclusion. Information provided by the client and
collected through market research and analyses are stored in the working file. This asslgnment has been
completed in accordance with the Scope of Work as outlined in Section 1.2.

Subject to the Ordinary Assumptions and Limiting Conditlons in Appendix A and the Extraordinary
Assumptions in Section 1.4 and the Hypothetical Conditions in Section 1.5, it is my opinion that the
current market value of the fee simple of the subject property "as is, where is”, effective September 4,
2018, is:

$6,890,000
Six Million Eight Hundred Ninety Thousand Dollars

Additionally, at the request of the client, it is my opinion that the forced sale value of the fee simple
Interest of the subject property, effective September 4, 2018, Is:

$5,860,000
Five Million Eight Hundred Sixty Thousand Dollars

AltusExpertServices 2020 4th Street SW Sulte 310, Celgary, AB T25 1W3
T: 403.508,7770 | €: info@altusgroup.com | aitusgroup.com
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Based on this estimate of market value, the liquidity of the subject property is considered to be "Modest”
as defined at Appendix A. | estimate that an exposure time of 9 to 12 months wouid have been required
prior to the effective date to sell the subject property at its current market value. An exposure time of 6

months would be estimated under the forced sale value. Should you have any questions, please contact

Tammy Magny McDowell, B.A. (Econ), AACI, P. App at your convenience.

Respectiully submitted,

Ltber furg

Altus Group Limited

ONFIDENTIAL
2255 32 Street NE, Calgary, AB
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Sunridge Development
2255 32 Street NE, Calgary, AB
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Property Description

-

2255 32 Street NE

Direct Control District DC
47295

Calgary, AB

Future Commercial Development

Development Site

Current Market Value

. $6,890,000
Six Million Eight Hundred Ninety Thousand Dollars

Forced Sale Value
$5,860,000
Five Million Eight Hundred Sixty Thousand Dollars

CONFIDENTIAL
2255 32 Streel NE, Calgary, AB
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Economic Summary
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CONFIDENTIAL
2255 32 Streel NE, Calgary, AB
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<« €« 4« 4 <«

Well located in an established commercial node in northeast Calgary.
Excellent exposure to 32 Street NE.

Close proximity to Sunridge Mall and big box retail.

Close proximity to the Calgary International Airport.

Attractive development site as very few similar sites are avallable to the
market,

A Development Permit has been approved to construct approximately
44,000 sf of commercial development.

As a proposed commerclal condominium project, the developer has
reported that the project was effectively sold out.

Prospective purchaser may not attribute much value to the existing site
improvements.

Demand for office space within suburban areas is low. One office unit
was conditionally leased to a lawyer and two units were reportedly sold
to the developer. The remaining two units were available for lease.

Notwithstanding the cautious economic outlook for the Calgary reglon,
market participants have maintained a long term perspective and remain
moderately active.

Market demand for commercial assets is steady but cautious.

Attractive financing with good availabllity continues to support real estate
activity.

There continues to be a strong demand in the northeast market for
commercial ownership.

Woeak but recovering crude oil prices and prevalling soft natural gas
sector.

Pipeline uncertainty and access to markets.

¥ Varlous geo-political risks.

. P~ N
1o RAltusGroup

The subject is an attractive development site well located in the
northeast commercial node of Sunridge.

The proposed development was reported well received by the market
with all retail units presold at an average rale of $468 psf.

! Strengths, Weaknesses, Opportunitles, Threals

CONFIDENTIAL
2265 32 Streel NE, Calgary, AB
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1 Introduction

1.1 Terms of Reference

The following table provides a summary of the terms of reference (TOR) guiding this appraisal
assignment. The TOR were provided by David T. Madsen, Q.C. of Borden Ladner Gervals. This report Is
subject to the TOR outlined below, as well as the Ordinary Assumptions and Limiting Conditions outlined
in Appendix A and the Extraordinary Assumptions in Section 1.4 and the Hypothetical Conditions in
Section 1.5. Please also refer to Appendix A of this report for definitions of Market Value, Liquidity, and
Highest and Best Use.

Terms of Reference

David T. Madsen, Q.C., Borden Ladner Gervais

To estimate the current market value and no other use

To provide an opinlon of the current market value on an all-cash
basls, of the fee simple interest in the subject property on an ‘as is,
where is" basis.

Ceana Development Sanldge Inc., as detalled in Section 1.6

| September 4, 2018

'| Proposed commercial development

| 2255 32 Street NE, Calgary, AB

1.2 Scope of Work

The scope of work has included the following:
v A title search was done to determine if there are any easements, etc. affecting the property.

v An inspection of the exterior of the subject property, as well as the surrounding neighbourhood, was
completed on July 26, 2018 and September 4, 2018. The photographs contained in Appendix B were
taken on July 26, 2018 and September 4, 2018

v Review of publicly available physical, legal, social, political, economic and other factors that could
affect the value of the subject property

v Collection of municipal information pertaining to the subject property such as zoning, assessment and
taxes

v Review of documentation relating to the subject property provided by the client or thelr agent,
including but not lim:ited to bullding plans and pending sales information,

CONFIDENTIAL
2255 32 STREET NE, CALGARY, AB
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v Research of iransactional data on land and buildings comparable to the subject property. As well, a
market rental survey has been conducted to estimate rental rates for the subject property. Sources of
market evidence included real estate agents as well as vendors and purchasers active in the market.

v Estimation of the highest and best use “as if vacant” and the highest and best use of the land “as
improved” with the proposed use.

v Valuation of the Interest In the subject property utilizing the most appropriate appraisal methodology;
in this regard, the Direct Comparison and income Approaches have been applied and later reconciled
to a final estimate of value

v Consideration of the possible effect on value of an assemblage, consideration of the possible effect
on value of anticipated public or private improvements and there is deemed to be none

v Completion of a narrative report outlining background, descriptions, analyses and value conclusion(s)

v The analysis set out in this report relied on written and verbal information obtained from a variety of
sources that are considered to be reliable. Unless otherwise stated herein, client-supplied information
was not verified and Is believed to be correct. The mandate for the appraisa! did not require a report
prepared to the standard appropriate for court purposes or for arbitration; full documentation or
confirmation of all information by reference to primary sources was not completed.

The following was not included in the scope of work for this assignment:
v This valuation does not consider any personal property
¥ Findings that may be discovered through more rigorous due diligence mandate
v A technical investigation such as the following was not completed:
v detalled inspections or engineering review of the structure, roof or mechanical systems
v an environmental review of the property
vy asite or building survey
v investigations into the bearing qualities of the soll, or

v audit of financial and legal arrangements concerning the subject property leases.

1.3 Extraordinary Limiting Conditions

An Extraordinary Limiting Condition, as defined-in Section 2.20 of CUSPAP 2018, is a necessary
modification or exception of a Standard Rule which may diminish the reliability of the report.

During the course of appraising the subject property, no Extraordinary Limiting Conditions were invoked.

1.4 Extraordinary Assumptions

An Extraordinary Assumption, as defined in Section 2.19 of CUSPAP 2018, Is an assumption, directly
related to a specific assignment, which, if found to be false, could materially alter the opinions or
conclusions.
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Based on discussions with the client, the subject property is currently
an under construction commercial / office condominium
development. There are a number of buildings at various stages of

- development and the development, upon completion, will contain §
| bulldings (4 one storey and 1 two-storey).

In order to value the property on an “as Is, where Is" basis, the
‘| appraiser will determine land value and apply a value to the existing
improvements.

Construction costs were provided by the client in file tilled “Final
Budget" and dated September 13, 2017. The cost to date was
provided by a flle titled “Cost - Completion® provided via PDF. There
was no date on this file. For valuation purposes, these costs are
assumed to be an accurate reflection of the actual cost to date and
status of the development. A Quantity Survey Report is highly
recommended and the appralser reserves the right to amend this
report If it is determined there is a significant difference in these
costs.

According to the City of Calgary, the proposed development has

| been approved under the Development Permit (DP2015-4763). it Is
= | assumed for valuation purposes that this Development Permit has

. not expired.

.l We are not qualified to determine the presence of environmental
2| contaminants and for the purposes of this report; it has been

| assumed that the soll is free from any form of environmental
contamination. Nevertheless, should any exist then any costs to
remedy should be deducted from the reporied value contained
herein.

1.5 Hypothetical Conditions

A Hypothetical Condition, as defined in Section 2.27 of CUSPAP 2018, Is that which Is contrary to what
exists, but Is supposed to exist for the purpose of analysis.

The estimated market value included herein will potentially be affected if any of the following Hypothetical
Conditions are not realized:
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Hypothetical Conditions

Based on discussions with the client, the subject property is currently

development and the development, upon completion, will contain §
buildings (4 one storey and 1 two-storey).

| in order to value the property on an “As is, where is” basis, the
| appraiser will determine land value and apply a value to the existing
<o) improvements.

Construction Costs

- 2| Construction costs as well as the estimate of the current completion
‘| status were provided by the client. For valuation purposes, these
| costs are assumed to be an accurate reflection of the actual cost to

date. A Quantity Survey Report is highly recommended and the

i appraiser reserves the right to amend this report if it is determined
| there is a significant difference in these costs.

According to the Cliy of Calgary, the proposed development has
been approved under the Development Permit (DP201 5-4763). itis

| assumed for valuation purposes that this Development Permit has

not expired.

1.6 Ownership and History

The subject property is currently owned by Ceana Development Sunridge Inc. since 2016 when the site
was purchased from 709202 Alberta Ltd. for a reported purchase price of $6,000,000 or $1,739,130 per
ac. At the time of purchase, the site was vacant and being utilized for vehicle storage. As a proposed
commercial condominium development, the developer Indicates that all of the retall units have been
conditionally pre-sold pricr to construction.
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2 Property Description

2.1 Location Overview

Situated in the northeast sector of the City of Calgary, in the Sunridge Business Park district. Sunridge
comprises commercial retail, industrial and suburban office development.

Boundaries of Sunridge include: 32nd Avenue to the norih, 16th Avenue (Trans Canada Hwy.) to the
south, Barlow Trail to the west and 36th Street to the east. The area is anchored by the Sunridge
regional mall but also includes the Pauls Sunridge Business Park and the lands located along Barlow
Trail extending north to 32nd Avenue NE,

Development in Sunridge has been significant since 1998 with development of the former Paul's land.
More recent development includes box format retailers such as Home Oultfitters and Lowe's. Only a few
parcels in the Sunridge area remain undeveloped. Sunridge also has a concentration of RV and
automotive dealerships located on or near Barlow Trail frontage lands.

Sunridge Business Park has a number of national corporate tenants including Costco, Lowe's,
Superstore, United Furniture Warehouse and Minolta. Sunridge also has a number of regional RV and
automotive dealerships. The aréa is well served by local and reglonal transportation routes, Including
Sunridge Boulevard providing a direct link to Barlow Trall, 32nd Avenue and 16th Avenue (Trans Canada
Hwy east/west).

Access to a local labour poo!l would be well rated and there is a wide range of supporting amenities
nearby.

Commentary

Sunridge Business Park Is considered a sirong location for office, commercial or quasl Industrial use in
light of its central position in the northeast market with excellent access to local and major thoroughfares.

Additional photographs of the subject property and maps are located in the Appendices.
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2.1.1 Position and Access

Corner site

Source: Google Maps

16th Avenue (TransCanada Highway), Barlow Trall NE

| Avaitable

Avaliable In close proximity to the subject

Commercial

Prominent Tenants in the Vicinity

Bank of Montreal, Doltarama, Sunridge Mall (Reginal Mall)
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2.1.2 Adjacent Land Uses

Property Description ,—-‘Adja'(jeni Land Uses :

23 Avenue NE/Commercial Development

South Road Access/Commercial Development

32 Street NE/Retail Development

West Road Access/Commercial industrial Development

’ P{O;Serty Déécripfiion‘é"Sité'D,escr'ip't'iorj',' o

345 ac

Plan 8811891, Block 8, Lot 1

Level

Along 32 Street and 23 Avenue NE

315 ft approximately

Rectangular

Available

23% (Based on proposed development)

28% (Based on proposed development)

West Access road from 23 Avenue NE
South Access road from 32 Street NE

221 surface parking stalls which indicates a rate of 5.3 stalls per 1,000
sf of NRA, (Based on proposed development)

Landscaping along street frontages along with parking lot lighting.

A full search and interpretation of the title are beyond the scope of this
appraisal and the report is based on the assumption that there are no
material encumbrances that would affect value unless otherwise
noted. However, as encumbrances can have a significant impact on
the market value and / or marketability, legal advice should be
obtalned if this assumption is required to be verified,

{ am not an expert in environmental matters and make no
representations regarding them. For the purpose of this report, itis
assumed that there is no environmental contamination. in order to
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As a result of this assumption, the Impact on value of contamination, if
any, has not been taken into account in this appraisal. If contamination

does exist, this could have a negative impact on value,

2.2.1 Legal and Title Limitations

Plan 9811891 Block8 Lot1i o

Zonmg Regulations - Subject to Calgafy lntemational Auport Zoning
Reguiations.

Restrictive Covenants relating to development.

Easement over and for Benefit of Lots 1 to 5 on Block 8, Plan 9811891

Mortgages and Caveats relating to mortgages.

1 Builder's Lien's

7 Utility Right of Way - Atco Gas and Pipelines Ltd.

on Numbar:”
. 181 139 834

Certificate of Lis Pendens - Affects instrument: 181 023 511
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2.2.2 Site Survey / Plan
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2.3 Land Use Controls

:| City of Calgary 1P2007

Direct Controt District DC 47295

| The Permitted and Discretionary Uses of the |-2 General

| Light Industrial District shall be the permitted and

discretionary uses respectively, with the additional

1| discretionary uses of retail stores and medical clinics, and the

-+ | deletion of flea markets, gaming establishments - bingo, and
.| intenslve agricultural uses.
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i

None,

1.0 FAR

1 None noted given the proposed use.

would be required.

For the purposes of this appraisal, it has been assumed the
data obtained from others Is correct and, except to the extent
noted, the use of property either conforms to the applicable

1 bylaws and regulations or Is a legal non-conforming use. In

'| order to verify this assumption legal and planning advice

i

URMY
URM,

=

\ — |
| oo ||
+ gl 47295 | |

2.4 Building Description

Source: CHy of Calgery

The following Is based on an inspection completed on July 26, 2018 and September 4, 2018 and data

obtained from the client:
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2255 32 STREET NE, CALGARY, AB

- 10



PN
AltusGroup

Property Description - Buiiding Description

Proposed suburban commercial condominium development

Under Construction

Single storey in buildings A to D with two storey In Building E

41,579 sf within 5 freestanding bulldings

| 23 demised as follows as per the developer plans:

‘ Proposed Development

L mea(SPrast AealsP) oo
“His i prea (SQMY - Uper Plans a1l Saleablet: 2 550 % of Area s

Bullding A

5746 6.185 6,185
Bukding B 4385 4720 4,860
Bulkding C 402 4327 4474
Building D 500 5382 5438
Building E - Main 1350 14,530 13,032
Buld Upper 825 8,880 7,590
ot T 6080 44024 - 41,8697

Steel frame construction

EPDM rubber roof compound

il Combination of sandwich panels, split face concrete and double glazed
windows.

Poured-in-place concrete

Reinforced concrete

Assumed full sprinkler with fire extinguishers

Assumed adequate for the proposed development

Assumed adequate for the proposed development

Assumed adequate for the proposed development

Assumed along street frontage

As of the date of inspection, construction of the subject development
had ceased. According to construction costs provided by the
developer, approximately $1.2 million not including contingencles and
soft costs had been spent on the project which equates to 15%
completion based on a total hard cost to complete estimats of
approximately $8 million (See Extraordinary Assumptions).
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2.5 Municipal Assessment and Taxes

The assessment and taxes are based on information obtained from the City of Calgary and are
summarized as follows:

n = Municipal Assessment and Taxes

$3,690,000

1 $ 71,683

¥ The subject site is an attractive commercial industrial site well located
within the commercial district of Sunridge.

¥ The subject benefits from excellent exposure to 32 Street NE and close
proximity to supporting commerclal amenities as well as Sunridge Mall.
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« Afer & very strong pace cf growth eartier this dacaue.

+ Personal Income growth advanced at a robust 6.2%
average annusl pace from 2013-2016 desplte weak
economic condillons and remalned steady amid an
employment recovery. improved job galns shoudd leed to
posilive Income growth in 2048, with it moderating
thereafter.

« tn the fourth quarter of 2017, employment rose by 700
workers to 850,700, This marked the sixth straight gain.
The services sector Is primariy responsible for the gain,
particularly the heatthcare and soclal assistance,
accommodation and (ood services and transportation
and warehousing Indusiries.

« Aftar peaking at the end of 20186, the unemployment rate
has droppad to 7.6 in four consaculive quarters.

+ Employment growth s Wkely to Improve over the forecast
horizon, supported by strengthening economic growth.
Overal, employment is sxpected to Increase by aboul
48,795 net new jobs betwaen 2018-2022,

AN

AR nER TG

+ In the fourth quarier of 2017, work staried on 3,140 new
homes, 34% higher than the sarhe period in 2016, Starts
are fikely lo increase In 2018, wilh singla-famlly and
apariment unlts higher. Positive employment growth and
stronger new home sales polat to higher siaris in 2018,
despite an elevated level of compieted and unabsorbed
units, Ongoing popuiation growth shoutd susteln hausing
demand and sterts over the remainder of the forecast
herizon,

Prices for exisiing homes Increased by 1% in2017 on an
annual basls. Sales of existing homes Increased by 6%.
Posilive growth In house prices came as sales were

Calgary endured a protracted recession In 2015 and 2016 amid conlracling
activity In the oll and gas sestor which negatively impacled a broad range of Industries. However, sconomic growth botiomed In the
first hall of 2016 and sharply recovered In 2017, supported by increased of sector production, Growih is likely to advance at a more
moderate pace over the remainder forecast horizon as steadly Increasing ol prices promote increased production and, eventuaty,
stronger growth In caplial nvestment, whie increased provinclal end federal govamment spending also provides a boost.

Personat Income Growth

«Ceigory w Abords = Cansdo

B e DI . - . -1
3Yea Trend Last Yous Naxt Year J-Yeor Yand
Hislory (2017} @0 Hotzon
{2013-2018) (2020-2022)
Soures, Atus (voup G Doord
ond Slatkstics Consda

Labour Market
v Employmant Growih QHS)

15
20 e
.25 . R . 5, . 00
atinzlaslod go;o:!oaum{m!oz!oﬂuc}mmlmlmimlozlmlm;
o1 210 ! 285 1 w8 - 200 -
Sourco: Alus Group [ g basod on Cansds

Housing Starts

Unds. Awually, 0009 wigis s 8ingte Family  sApadmont

-
16 Ly a 3

bolstered by an improving employment. 3 ‘,z.o Last Yeur (2017) This Yout aou;?m Year2019) 3-Yeo: Tmnd
201
: (2020-2022)
Sowice. Alus Group Economic Consuling basad on CMHC
Source: Allus Group Economlic Consulling
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Economic Trends - Calgary (Continued)

+ Inthe fourth quarter of 2017, non-residential Investment investment in Nonvesidentia! Building Construction

remained steady at $772 milion (seasonally adjusted),

with Industrial and commercial spending lower. 1000 et

+ Non-residential invastment peeked in the third quarter of
2015 and has subsequently irended tower, welghed on by
the o and gas sector turmoll.

+ Non-residential lnvestment should receive a substantial
boost from the ongoling $3 bilion StoneGate Landing
mixed-use project, slated to conclude In 2021, Spending
should also raceive support from ongoing construction of
East Vilage mixed-use development, with a 230,000 sq.
fi_ relall centre currently under construction in the

development. Soufce: Alus Group Economic Consuing basad on Stelisrics Ceneda

-888588888

« Despite economic weakness, poputation growth rematied

relatively firm In 2017, boosted by international migration. as

10

+ Golng forward, improved employment growth should help 2
attract migrants, fuetiing ongoing populalion growih, The 20
federal govenment's plan to setfle between 280,000 and 15
320,000 immigrants in Canada wil likely boost poptiation "
growlh In 2018, as some of these people wik setllo In ’

Celgary. ©5 1 K
- = " 4 .y - - - B ~r 2 —— Al
3-Yeu Tromd Lest Year This Year Nerxi Yea YYex Yrond
{2047} {2018) (2019}
(2013-2018) (2020-2022)
Source: Aius Group E i bated on Conads

’ il ¢ C []

Q01| Q2{ Q3O
00 i

sCeigary ®Ahers aCanads

|

g Ect }

« Canadian aconomic growth advanced at a 1.2% average annual pace from 2014-2016, slower than the long-term avarage. Growth
then advanced at a 3.0% rate In 2017 thanks In part to strong migration and employment. in 2017, stebiiization in the ofl and gas
sactor contributed to recovering growth in the olHevered provinces, This, combined with soid nation-wide consumer spending,
ongolng govemment expendilures and postiive recidential investment contributed to very sirong growth in 2017. Economic growth wil
fikety moderate from Hs robust 2017 pace thereaffer, but stli remaln retalively firm, supported by improved Investment, ongolng U.S.
demand and govamment spending. Forecast risks Include potential negative impacts from a renegotiation of rade terms with the

U.S. and potentially lower than expected business Invesiment.
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4 Highest and Best Use

The reader is referred to Appendix A for the definition of highest and best use.

4.1 Highest and Best Use as if Vacant Land

For the purpose of this report, we have evaluated the highest and best use of the subject, as a vacant
development site. The highest and best use must meet four criteria. The use must be:

Physically possible
Legally permissible
Financially feasible
Maximally productive

< << <

The first test is what Is physically possible. The site size, shape and topography appear suitable to
support a range of contemplated urban land uses. Suitable slte access and availability of municipal
services Is also an important consideration. In this instance, the site has good access from adjacent
roadways with a full complement of municipal services.

The second test relates to legal and permitted use. The Direct Control Bylaw was approved specifically
for the subject site and supports commercial industrial development to a maximum developed density of
1.0 FAR and a maximum helght of 16.0 metres. The existing Development Permit was approved for a
44,024 sf development which equates to an FAR of 0.3.

The third and fourth tests are In respect to what s financially feasible and what will produce the highest
net use return. In this instance, a commercial industrial development would be considered financially
feasible and maximally productive, supported by the continued expansion of residential and retail in north
Calgary. However, demand for office space has been weak and may not be feasible without a pre-leasing
commitment or tenant niche.

With regard to above, the highest and best use of the subject is for mixed use development with the
ultimate density determined by the specifics of the DC Land Use and the economics of development.
Development timing would be considered immediate or near term.

CONFIDENTIAL
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5 Valuation

There are typically three approaches used to estimate market value; the Income Approach, the Direct
Comparison Approach and the Cost Approach.

income Approach

The Incomé*Approach recognizes the principle of anticipation, where the anticipation of future benefits
creates value. The Income Approach is usually used as the primary method of valuation when a property
Is expected to be acquired by an investor. The Income Approach is comprised of two primary methods:

Direct Capitalization: This procedure involves dividing the stabilized net annual operating
income (NOI) by a singular rate that takes Into account the investment characteristics of the
subject property

Discounted Cash Flow (DCF): This method calculates the present value of the future cash
flows over a specified time period, including the potential proceeds of a deemed disposition, to
determine market value.

Direct Comparison Approach

The Direct Comparison Approach recognizes the principle of substitution, according to which a buyer will
not pay more for one property than for another that is equally desirable. By this approach, an opinion of
value Is developed by applying a comparative analysis of properties that are simllar to the subject
property that have recently sold, are listed for sale or are under contract, by focusing on the similarities
and differances that affect value.

Cost Approach ‘

The Cost Approach recognizes the principle of substitution, according to which a knowledgeable
purchaser would not pay more for a property than It would cost to construct a property of similar design
and utility, assuming no unreasonable delays. The Cost Approach Involves adding the market vaiue of the
land to the depreciated value of the building and site improvements.

5.1 Valuation Methodology Selected

The market value of the subject property has been estimated hereinon a unit value basis as this is the
most relevant unit of comparison applied within the market. A unit value comparison based on a per ac
basis is considered to provide the best reflection of the development potential of the subject land and as
such is utilized to estimate market value of this development site.

CONFIDENTIAL
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6 Direct Comparison Approach

The Direct Comparison Approach has as its basis the comparison of the subject property with recent
sales of properties that have similar characteristics In terms of location and buiiding type. Where good,
recent comparable property sales evidence is avallable the approach can provide a dependable value
estimate.

The Direct Comparison Approach is considered useful not only in terms of estimated value, but also in
demonstrating that the final value estimate concluded in the appraisal falls within a reasonable range of
value evident in the marketplace.

The typical procedure for undertaking the Direct Comparison Approach involves:

'}

researching the market for data from sales, contracts, offers and listings of competitive properties;
verifying that the data is accurate and representative of arm's-length transactions;

determining relevant units of comparisor;

4 <4 <«

comparing the subject with the comparable property sales and adjusting the comparable property
sales for differences; and

v reconciling the multiple value indications into a single value or range of values for the subject
property.
Attributes Compared

Time of Sale

The properties presented for analysis and adjustment cover a period from January 2015 to July 2017,
Although there have been limited transactions in the past year, general consensus within the market has
been that land prices have remained relatively stable for well positioned sites that can be held until
development is warranted. No time adjustments are applied to the comparables gathered.

Site Size

All comparables are considered to be of somewhat similar size therefore, site size adjustments are not
considered.

Physical Features

This adjustment is typically reflective of major physical attributes or topographical features that would
impact future development potential. The subject represents a large comer site with street frontage along
the north and east elevations. This enables good access and exposure for pedestrian and vehicular
traffic. This Is taken into conslderation and considered superior to interior sites.

Location

This adjustment attempts to interpret a variety of influences including proximity to amenities, nature of
surrounding land uses, fikely character of the finished district, accessibility and exposure, as well as,

CONFIDENTIAL
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potential development time frame. To a great extent this adjustment is subjective in nature and will
consider the overall location of the subject lands in comparison to sales evidence gathered.

Land Use Designation

The land use classification of a property greatly affects the potential for development and ultimately the
type of tenancies allowed. Generally, all comparbles included have similar industrial land uses; however,
some include additional commercial allowances which will be considered in the land use adjustment

Comparable Property Sales Activity

The selection of comparable sales focuses on industrial and commercial land sales In central established
or developing Calgary communities. Our research dates back several years to provide the reader with the

most complete market perspective.
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6.1 Sales Activity

The Direct Comparison Approach requires adjustments to be made to the comparable property sales to
reflect differing characteristics. The ‘adjusted’ comparable property sale price reflects the price that would
have been paid if the comparable property sale had all the same characteristics as the subject.
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The adjustment process can take the form of elther ‘quantitative’ or ‘qualitative’ adjustments. The
quantitative method applies specific plus and minus adjustments to each characteristic. The qualitative
method provides an opinion as to whether the comparable property sale has superior or inferior
characteristics to the subject but does not apply dollar or percentage quantum to each character
difference. In our analysis, we have utilized the qualitative method.

The most important characteristics of each comparable property together with our time and qualitative
adjustments for differences to the subject are shown in tabular form on the next page.
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The adjustment for time is considered to reflect any increase or decrease in land values when comparing
the effective date of this report to historical fand sales. In this instance, no significant adjustment for time
was considered.

Index #1

Index #1 Is the July 2017 sale of a vacant site located in the northeast commercial district of Westwinds
selling at $1,205,114 per ac. This 1.60 ac site is located in close proximity to commercial amenities and
under the DC land use guidelines, would allow for a mix of commercial development. This site Is an
irregular shape mid block parcel with exposure primarily to jocal traffic. Overall, we would expect a higher
rate per ac for the subject relative to this sale given the subject's superior location and exposure.

Index #2

Index #2 is the July 2017 sale of an I-C (Industrial - Commercial) vacant site located along Glendeer
Circle SE in the Calgary Auto Mall indicating a rate per ac of $1,666,667. This mid block site benefits
from excelient exposure to Deerfoot Trail and was used as a parking lot for the adjacent automolive
dealers. The I-C land use Is similar to the subject; however, it does allow for more commercial uses. On
balance, adjustments physical fealures and land use are largely offsetting and we would anticipate a
somewhat similar unit rate for the subject site.

Index #3

Index #3 is the December 2016 sale of a DC/I-2 vacant site located in the northeast district of Freeport
indicating a unit rate of $1,340,000 per ac. This commerclal industrial district features a number of
automotive dealerships along Country Hills Bivd as well as other commercial development. The only
adjustment required would be for location as this site has limited exposure relative to the subject site.
Qverall, a higher unit rate would be expected for the subject relative to this sale,

Index #4

Index #4 is a November 2016 sale of a 1.79 acre development sile selling at $1,760,000 per acre. This
site is located along Blackfoot Trall SE and Is being developed with the Meadows Mile Professional
Centre. The location is commercial oriented but has been quite popular with new hotels, high end auto
dealerships, office and retall. Relative to the subject, the location is somewhat comparable but this
particular site is irregular In shape and includes a private road easement unique to the Blackfoot Trail
development, After adjustments for physical features and land use are applied, a similar rate would be
expected for the subject. .

Index #5

Index #5 Is the sale of the subject site in May 2016 at $1,738,130 per ac. Since the sale, a Development
Permit has been approved and construction has commenced.

Index #6

Index #6 Is the January 2015 sale of a 1.77 ac site located along Sunridge Way NE Indicating a price per
ac of $1,384,000. This site is located within the same district of the subject site; however, there is only
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one access point along 23 Avenue NE and the site is located further away from the Sunridge Commercial
node. For these reasons, a higher unit rate would be applicable for the subject.

6.2 Estimate of Market Value (Direct Comparison Approach)

The sales presented provide an unadjusted range of values from $1,200,000 to $1,760,000 per acre.

The commercial land market has exhibited steady demand combined with a limited number of
opportunities to purchase land for automotive development, particularly in key districts with good traffic
exposure. The subject property Is well located with good traffic exposure along 32 Street NE and
immediately west of Sunridge Mall, a major reglonal shopping complex. The sales presented are of
similar commercial industrial sites that were vacant and available for development,

In concluding a land value estimate, consideration was given to the following:
v Prime site located in an established commercial node
¥ Prominent 32 Street NE exposure
v Good linkage to local communities and major transportation routes

With all factors considered, a fand value range of $1,600,000 to $1,750,000 per acre is consldered
reasonable for the subje~t which is well within the range of the purchase price paid for the site at
$1,740,000 per ac. Therefore, the original price paid for the site at $1,740,000 per ac Is concluded. This
results in the following estimate of land value.

Land Value

Unit Value Estimate (Per ac) $1,740,000
Site Area (ac) 3.45
Site Value Estimate % °$6,

Final Value (Rounded

6.3 Contributory Value of Improvements - “As Is”

Construction on the subject (2255 32 Street NE) has commenced. For purposes of this analysis,
contributory value of the subject property, as at the effective date, will be based on the reported costs
Incurred to date, assuming they are an accurate reflection of their ‘as Is' condition.

According to the cost estimated provided, total cost of the project was estimated at $8,021,358 dollars
while approximately $1,486,787 has been spentto date which Indicates that approximately 21.8% of
construction has been completed. This excludes the costs of land. As per our Extraordinary Assumptions,
we have adopted these costs as part of our analysis.

As the subject site has had some significant site works and preliminary planning to date, a market
discount is considered applicable to reflect the discount required to entice a prudent investor or developer
to take over and complete the project. Furthermore, the recent economic slowdown within the Province
combined with the significant increase in downtown office vacancy has decreased demand for new office
space. Therefore, an alternative investor may experience a pralonged holding period or may incur
additional holding costs due to potential vacancy risk upon completion.
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Given the current market conditions, we believe an overall market discount of 30% to 50% is considered

reasonable. For this analysis, a 40% discount is applied in estimating the contributory value of the report
costs incurred to date. Therefore:

Contributory Value of Improvements "asis"
Construction (Hard & Soft) Costs Incurred to date $1,486,787
Less: Market Discount (40%) -$694,715
Estimated Value of Construction Costs lo date
el oo VAl a0

TR R SRR R Z

6.4 Summary of Market Value “as is, where is”

Based on the preceding analysis, overall market value of the subject property in “as Is, where is” condition
as at September 4, 2018, is estimated as follows:

_ Market Value

Market Value of Land "as vacant" $6,000,000
ontrlbutory Value of Improvements - $890,000

T

P
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7 Final Value Conclusion

Further to the analysis of the subject property and of the market data outiined in this report, the current
market value of the property located at 2255 32 Street NE, Calgary, as at September 4, 2018, subject to
the Ordinary Assumptions and Limiting Conditions in Appendix A and the Extraordinary Assumptions in
Section 1.4 and the Hypathetical Conditions In Section 1.5, is:

. MerketValisConclusion
$6,890,000
Six Million Eight Hundred Ninety Thousand Dollars

Based on this estimate of current market value, the liquidity of the subject property is expected to be
“Modest’. An estimated exposure time of 9 to 12 months would have been required prior to the effective
- date to sell the subject property at its current market value.

7.1 Forced Sale Value

The term ‘forced sale' Is often used in circumstances where a seller is under compulsion to sell and/ or a
proper marketing perlod is not available. The prices obtainable in these circumstances may not meet the
definition of market value. It wiil depend upon the nature of the pressure on the seller or the reasons why
proper marketing cannot be undertaken. It may also reflect the consequences for the seller of falling to
sell within a specified period. Unless the nature of, and reason for, the constraints on the vendor are
known, the price obtainable in a forced sale will reflect its particular circumstances, rather than those of
the hypothetical willing selier in the market value definition. The price obtainable in a forced sale will bear
only a coincidental relationship to market value, or any of the other bases defined in Intemational
Valuation Standard 2 (IVS 2). ‘Forced sale’ Is not a basls of valuation. It Is a description of the situation
under which a transfer {akes place, not a distinct measurement objective.

7.1.1 Definition ~ Forced Sale Value

The highest price which a property can reasonably be expected to bring, If offered for sale without the
consent or concurrence of the owner by virtue of judicial process, in what may be a restricted market
place, within a restricted time frame, to a prudent, willing and able purchaser who may have limited
knowledge about the property, its uses and capabliity.

While the preceding conditions/observations are logical, the process of formulating a forced sale or
corresponding reduction from an estimate of market value remains highly subjective and difficult to
quantify.

Historically, a review of judicial sales as recorded through the Alberta Court system supports a wide range
of value discounts from a high of approximately 50% to a low of %. Typically, forced sale values reflect
reductions from market in the range of 10% to 20%. The specific physical and locational attributes of
each asset involved in a foreclosure proceeding has much to do with Its eventual sale in the judicial
process. Without detalling specific characteristics, suffice it to say that higher quality assets in sound
locations attract greater interest at lesser discounts than marginal properties exhibiting various forms of
obsolescence.
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The final estimate of discount for Forced Sale is ultimately subjective. In selecting a discount for the

subject, we have taken in to account the location,

subject property as at the effe
discount from the Market Value is considered reasonable for the subject propert

Sale Value Is as follows:

condition of the improvements and vacant nature of the

ctive date in to consideration. For the purposes of thls analysis, a 15%
y. Therefore {otal Forced

Forced Sale Value Conclusion
$5,860,000
Five Million Eight Hundred Sixty Thousand Dollars
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8 Certification
Effective Date: September 4, 2018
Property Appralsed: 2255 32 Street NE, Calgary, AB

1 certify that, to the best of my knowledge and belief that:

Y
A 4

v

The statements of fact contalned in this report are true and correct.

The reported analyses, opinions and concluslons are limited only by the reported assumptions and limiting conditions, and are
my personal, unbiased professlonal analyses, opinions and concluslons.

| have no present or prospective interest in the property that is the subject of this report, and | have no personal interest wilh
respect (o the parties Invoived. | am therefore an independent and external professional.

| am not In a confiict of interest to undertake this assignment.
{ have no bias with respect to the property that is the subject of thls report or to the parlies involved with this assignment.

My engagement In and compensation for this assignment was not contingent upon developing or reporting predetermined
results, the amount of the value estimate, or a conclusion favouring the client.

My analyses, aplnlons and concluslons were developed and this raport has been prepared, in conformity with the Canadian
Uniform Standards of Professional Appralsal Practice, Vaiuation - Professional Standards of the Royal inslitution of Chartered
Surveyors and the International Valuation Standards.

| have the knowledge and experlence to complete this assignment competently, and where applicable, this report Is co-signed
in compliance with Canadian Uniform Standards of Professional Appraisal Practice, Valuation - Professional Standards of the
Royal Institution of Charlered Surveyors and the International Valuation Standards..

The subject property was inspected by Tammy Magny McDowell, B.A, (Econ), AACI, P. App and Fraser Dyer B.Sc.
(Hons), MRICS, AACI P.App on July 26, 2018 and September 4, 2018 respectively. The Inspection was considered
sufficient lo describe the rea! estate, develop an opinion of highest and best use and make meaningful comparisons with
other market data. A detalled Inspection lo report bullding condition Is beyond the scope of this assignment.

¥ No one provided professional assistance or third-parly professional assistance to the undersigned.

As of the date of this report, Tammy Magny McOowell, 8.A. {Econ), AACH, P. App and Fraser Dyer B.Sc. (Hons), MRICS,
AAC! P.App have fulfilled the requirements of The Appralsal Institute of Canada Continuing Professional Development
Program for designated and candidate members, and are members In good standing of the Appralsal Institute of Canada. In
addilion, pursuant to the Real Estate Act of Alberta, the undersigned are licensed real estate appralsers in the Province of
Alberta.

in my oplnion, the current market value of the fes simple interest In the subject property "as is, where Is”, subject to the specific
and extraordinary assumptions and limiting conditions as laid out clearly starling on page 2 of this report and the Ordinary
Assumplions contained in *he Appendices under Appendix A, as al September 4, 2018, is $6,890,000 and the Forced Sale Value
is $5,860,000.

Appraiser Co-Signer

Tammy Magny McDowell, 8.A. (Econ}, AACH, P, App Fraser Dyer
AIC Membar #: 902474

RICS, AACI P.App
AIC Member ¥: 902028

Signing Date: September 4, 2018
Allaghments and Appendices

P
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Ordinary Assumptions and Limiting Conditions

The fallowing Ordinary Assumptions and Limlling Conditions apply to real estate appralsals prepared by Altus Group ("Altus®). Any Special
Conditions have been added as required.

The certification that appears in this appraisal report is subject to compliance with the Persona! Information and Etaclronics Dacuments Act
{PIPEDA), Canadian Uniform Standards of Professional Appralsal Practice ("CUSPAP"), Professional Standards of the Royal Institute of
Chartered Surveyors (RICS), International Valualion standards (VS), published by the Infernational Valuation Standards Council and any other
Appraisal Organization o which the appraiser is a member and the following conditions.

1. This reportis prepared al the request of the client and for the spacific use referred to herein, Itis not reasonable for any other pary to rely
on this appraisal without first obtaining written aulhorization from the client, the authors, subject lo the qualification befow. Liability is
expressly denied to any person other than the client and those who obtain wrilten consent and, accordingly, no responsibilily is accepled
for any damage suffered by any such person as a result of decisions made or aclions based on this report. Diligence by all intended users
is assumed.

> Because market conditions, Including economic, social and political factors change rapidly and, on occasion, without warning, the market
value estimale exprassed s of the date of this appraisal cannot ba relied upon as of any other date except with further advice from the
appraiser and confirmed in wriling.

3. The appraiser will not be responsible for mallers of & legal nature that affect elfther the property being appraised or the fitle to it. No
registry office search has been parformed and the appraiser assumes that the il is good and marketable and free and clear of all
encumbrances including leases, unless ofhenwise noted in this reporl. No consideration is given to liens or encumbrances against the
property. Where title information is provided within the report, 1tis presented for information purposes only. No opinion Is rendered as the
property tille, which is assumed to be good and marketable. The property is appraised on the basis of If being under responsible
ownership. The appraisal assumas that the property will be compelently managed, leased and maintained by financially sound owners
over lhe expected period of ownership. This appraisal engagement does not entail an evaluation of management's or owner's
effectiveness, nor Isfare the appralser(s} or Alus responsible for fulure marketing efforts and other management or ownership actions
upon which actual results will depend.

4. The subject properly is presumed to comply with govemment regulations including zoning, building codes and health regulations and, if it
doesn't comply, ils non-compliance may affect market value.

5. Nosurvey of the property has been made. Any sketch in the appraisal report shows approximate dimensions and is included only to
assist the reader of the report in visualizing the property. Furiher: maps, pholographs or any other graphic aids included in this report are
only intended to assist the reader in visuaiization of the property, and are not intended for technical purposes.

6.  This report is completed on the basis that testimony or appearance in court conceming this appraisal is not required unless specific
arrangements 1o do so have been made beforehand. Such arrangements will includs, but not necessarily be limited to, adequale ime to
review the appraisal report and data related thereto and the provision of appropriale compensation.

7. Unlass otherwise staled In this report, the appraiser has no knowledge of any hidden of unapparent conditions of the property {inciuding,
but not limited to, ils solls, physical structure, mechanical or other operating systems, its foundation, efc.) or adverse environmental
conditions (on it or a neighbouring property, including the presence of hazardous wastes, loxic substances, elc.) that would meke the
properly more or fess valuable. It has been assumed that there are no such conditions unless they were observed at the time of
inspection or became apparant during the normal tesearch involved in complating the appraisal. This report should ot be construed as
an environmental audit or detailed property conditlon report, as such reporting is beyond the scope of this report andlor the qualifications
of the appraiser. The author makes no guaraniees or warranties, express of implied, regarding the condition of the property, and will not
be responsible for any such conditions that do exist or for any englneering or tasting that might be required to discover whether such
conditions exist. The bearing capacity of the scil is assumed to be adequale.

8. The appraiser is not quaified to comment en environmental issues that may affect the marke value of the properly appraised, including '
but not fimited to potlution ar contamination of land, buildings, water, groundwater or air, Unless expressly stated, the property Is assumed
1o be free and clear of pollutants and contaminants, Including but not fimited to moulds or mildews or the conditions that might give rise lo
either, and in compliance with all regulatory environmental requirements, government or olherwise, and free of any environmental
condition, past, present or fulure, that might affect the market value of the property appraised. If the parly relying on this report requires
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informaion aboul environmental issuas then that party is cautioned to relain an expert qualified in such Issues, We expressly deny any
legal liability refating lo the effect of environmental issues on the market value of the subject property.

The analyses set out in this report relied on written and verbal information obtalned from a variety of sources we considered reliable.
Unlass otherwise staled herein, we did not verify client-supplied information, which we belleved lo be correct,

The term “inspection” refers to observation and reporting of the general malerial finishing and conditions seen for the purposes of a
standard appraisal inspection. The inspection scope of work includes the identification of marketable characteristics/amenities offered for
comparison and valuation purposes only, in accordance with the CUSPAP. Any inaccessible portions of the property or improvements not
inspecled are assumed to be as reported or similar to the areas that are inspected.

The opinions of value and other conclusions contained hareln assume salisfactory completion of any work remaining to be compleled
within a reasonable tme and in a workmanlike manner, Further inspection may be required to confirm completion of such work. The
appraiser has nol confirmed thal all mandalory building inspections have been completed to date, nor has the availabilityfissuance of an
occupancy permit been confirmed. The appralser has nol evaluated the quality of construction, workmanship or materials. it should be
clearty understood that this physical inspection does not imply compliance with any building code requirements as this is beyond the
professional expertise of the appraiser.

The contents of this report are confidential and will not be disclosed by the author to any parly except as provided for by the provisions of
the CUSPAP andlor when properly entered Into evidence of a duly qualified judiclal or quasl-judicial body. The appraiser acknowledges
that the information collected hereln is personal and confidential and shali not use or disclose the contents of this report except as
provided for in the provisions of the CUSPAP and in accordance with the appralser's privacy policy. The clienl agrees that in accapling
this report, it shall maintain the confidentiality and privacy of any personal information contained herein and shall comply in all material
respects with the conlents of the appralser's privacy policy and In accordance with the PIPEDA.

The appraiser has agreed lo enter into the assignment as requested by the client named in the report for the use specified by the client,
which Is stated in the report The client has agreed that the performance of this appraisal and the report format are appropriate for the
intended use.

Wrillen consent from the authors must be oblained before any part of the appraisal report can be used for any use by anyone except the
client and other intended users identified in the report. Whare the client is the mortgagee and the loan Is Insured, liability is exlended to
the morlgage insurer. Liability to any other party or for any other use is expressly denied regardless of who pays the appraisal fee.

This appraisal report, its content and all attachments/appendices and their conlent are the property of the AIC member(s) signing the
report and all copyright is reserved to the author(s}. The client, inlended users and any appralsa! facilitalor are prohibited, strictly
forbidden and no permission is expressly or implicilly granted or deemed to be granted, to madify, alter, merge, publish (in whole or in
part) screen scrape, dalabase scrape, exploit, teproduce, decompile, reassemble or participate in any other aclivily inlended to separale,
collect, store, reorganize, scan, copy, manipulate electronically, digitally, manually or by any other means whalsoever this appraisal
report, appendix, all attachments and the data contained within for any commerclal, or other, use.

i transmilled electronically, this report will have been digitally signed and secured with personal passwords to lock the appraisal file. Due
1o the possibility of digital modification, only originally signed reports and those reporis sent direclly by the appraiser, can be relied upon
without fault.

Where the intended use of Lhis report is for financing or morigage lending, it is a condition of refiance on this report that the authorlzed
user has or will conduct loan underwriling and rigorous dus diligence in accordance with the standards of a reasonable and prudent
fender, including bul not lizxited to ensuring the borrower's demonstrated willlngness and capacily fo service his/her debt obligations on a
timely basis, Liabilily is expressly denied to those that do not meel this condition.

Where the intended use of this report is for morigage insurance, it s a condition of refiance on this report that the authorized user will
conduct loan insurance underwriting and rigorous due diligence In accordance with the standards of a reasonable and prudent morlgage
Insurer, including but not limited to ensuring the borrower's demonsirated willingness and capacily to service hisiher debt obligations on a
timely basis, to conduct such loan insurance underwriting even when not otherwise required.

Unless specifically stated, the value conclusion(s) contained in the appraisal applies to the real estate only, and does not include personal
property, machinery and equipment, rade fixlures, business value, goodwill or other non-teally items. The appraisal report is limited fo
surface rights only, and does not include any inherent subsurface or mineral rights. Income lax considerations have not been included or
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valued unless so specified in the appraisal, No representations are made as to the value changes that may be attributed to such
considerations.

itis assumed that legal, enginaering, or other professional advice, as may bs required, has been or will be cblained from properly
qualified legal professional sources and thal the appraisal report will not be used for guidance in legal or lechnical matters such as, bul
not limited to, the existence of encroachments, easements of other discrepancies affecting the tegal descriplion of the properly. Itis
assumed that there are no concaaled or dubjous conditions of the subsoil or subsurface waters including water table and flood plain,
unless otherwise noled.

Itis assumed that any and all liabilities that mighl accrue against the real estale such as faxes, hypothecs, coniracts or services of any
kind, are paid when dua. Taxes and other fees {e.g. broker commissions) incurred during the hypothetical sale of the real estate are nol
addressed in this report.

Appraisal reports may contain estimates of future financial performance, eslimates or opinions thal represent the appraiser's view of
reasonable expectations at a particular point in time, but such information, eslimates or opinions are not offered as predictions or as
assurances hal a particular level of income or profit will be achieved, that events will occur, o that a particular price will be offered or
accepled.

Actual results achieved dusing the period covered by our prospective financlal analyses will vary from those described In this report, and
{he variations may be material.

The value is based on the purchasing power of the Canadlan dollar as of thal date.

The issuance of a draft rep:t is for the initial review of findings by the client] and Is provided provisionally and subjact to completion of
the final reporl.

Itis on no account to be published or disclosed of used for any other purpose than review [by the client].
Altus Group accepis no liability for the misuse of a draft repori.

Amendments o the report may be considered If new information subseguently comes to light, although additional fees may accrue in the
analysis of this information,

If within one week of dalivery of the draft PDF there have been no furiher comments o queries, tha appraisen(s) and Allus Group
considers this as Borden Ladner Gervais's tacit approval of the contents and opinions expressed thereln and the final report will be issued
accordingly.
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Definitions

Altus InSite Investment Trends Survey

Altus InSite undertakes a survey of the Canadian real estate Industry to determine the informed
consensus opinion on investment performance trends and valuation parameters from Canada's key
investors, lenders and other opinion leaders. The results of this quarterly survey are presented online as
a series of data reports and charts for the Office, Retall, Industrial and Multiple Unit Residential asset
classes for seven major markets across Canada.

Highest and Best Use

Highest and best use may be defined as:

"The reasonably probable use of a property, that is physically possible, legally
permissible, financially feasible and maximally productive, and that results in the highest
value."'

The highest and best use of both land as though vacant and the property as developed must meet four
criteria. The highest and best use must be:

Physically Possible: The size, shape, terrain and soil conditions of a parcel of land
affect its physical utility and adaptability. The size, design and condition of an improved
property may suggest that rehabilitation, conversion or demolition Is in order

Legally Permissible: Depends on public restrictions such as zoning, building codes,
historic preservation regulations and environmental controls, as well as the private or
contractual restrictions found in deeds and long-term leases

Financially Feasible: Uses that should produce returns that exceed the income
required to satisfy operating expenses and debt service (Interest and amortization)

Maximum Return: Among financially feasible uses, the use that produces the highest
price or value consistent with the rate of return warranted by the market.

Fee Simple?

*An interest consisting in absolute ownership unencumbered by any other interest or estate, subject only

to the limitations imposed by the governmental powers of taxation, expropriation, police power and
escheat.

! Canadian Uniform Standards of Professional Appralsal Praclice, Appralsal Institute of Canada. 2018. Sectlon 2.26
? The Appralsal of Real Eslate: 3rd Canadian Edilion, Vancouver. Universily of Brilish Columbia Real Estate Divislon. 2010.
Section 6.2
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Leased Fee®

An ownership interest held by the landlord with the rights of use and occupancy conveyed by the lease to
others. The rights of the lessor (the leased fee owner) and the leased fee are specified by contract terms
contained with the lease.

Leasehold!

The Interest held by the lessee (the tenant or renter) through a lease conveying the rights of use and
occupancy for a stated term under certaln conditions.

Liquidity

I have provided my opinion on the liquidity of the subject property If it were placed on the open market for
sale. The summary shows a single-word description from Excellent through Poor, explained as follows:

Excellent Liquidity

May achieve a price above market value and within a brief marketing period

High competition among buyers, keen and able to make an acquisition

Rare availability of similar assets

A high availability of both debt and equily

Brief marketing period is possible

Evidence of similar properties achleving price above a common view of market value
Overwhelming strengths of investment character

<4 44494

Good Liquidity

Likely to achieve market value within a reasonable marketing period

Buyers, keen and able to make an acquisition

Restricted availabllity of similar assets

A good availability of both debt and equity

Reasonable marketing period and brokerage effort required in order to achieve market value
High confidence of brokers able to achieve market value estimate

Similar properties demonstrate pricing at a common view of market value

Investment character strengths outweigh the weaknesses

<4< ad

Modest Liquidity

Value may be difficult to achieve; a more extensive marketing period may be required
Selective and few buyers

Demand/supply of investment opportunities is In balance

A good availability of debt but at higher margins

More cautious sources of equily

Strengths and weaknesses of investment character offset each other

More extensive marketing effort required in order to achieve value

Similar properties demonstrate pricing at a common view of market value

< 4 4« 4 4 4 <

3 The Appralsal of Real Eslate: 3rd Canadian Edition. Vancouver. Universily of British Columbia Res! Estale Division. 2010. Section
64

* Ibid.
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Value is difficult to gauge and achieve notwithstanding an extensive marketing period

4d 444 qe<«

Very few buyers and limited to a speculative nature only

Unusual assets, or high, or potentially high availability of similar assets
Poor availability of debt even at higher margins

Very cautious sources of equity

Limited trading activity

Extensive marketing period required

Overwhelming weaknesses of investment character

Low broker confidence

Market Value

Market Value is defined by the Appraisal Institute of Canada in the Canadian Uniform Standards of
Professional Appraisal Practice® as:

“The most probable price, as of a specified date, in cash, or in terms equivalent to cash, or in
other precisely revealed terms for which the specified property rights should sell after reasonable
exposure in a competitive market under all conditions requisite to a fair sale, with the buyer and
seller each acting prudently, knowledgeably, and for self-interest, and assuming that neither Is
under undue duress.”

Implicit in this definition are the consummation of a sale as of a specified date and the passing of
title from seller to buyer under conditions whereby:

A 4
A 4

buyer and seller are typically motivated;

both parties are well informed or well advised, and acting in what they consider their best
interests;

a reasonable time is allowed for exposure in the open market;

payment is made in terms of cash in Canadian dollars or in terms of financial arrangements
comparable thereto; and

the price represents the normal consideration for the property sold, unaffected by special or
crealive financing or sales concessions granted by anyone associated with the sale.

5 canadian Uniform Standards of Professional Appralsal Practice, Appraisal Instilute of Canada. 2018. Section 18.8.4.1.
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Forced Sale Value

The highest price which a property can reasonably be expected to bring, if offered for sale without the
consent or concurrence of the owner by virtue of judicial process, In what may be a restricted market
place, within a restricted time frame, to a prudent, willing and able purchaser who may have limited
knowledge about the property, its uses and capability.

While the preceding conditions/observations are logical, the process of formulating a forced sale or
corresponding reduction from an estimate of market value remains highly subjective and difficult to
quantify.

Historically, a review of judicial sales as recorded through the Alberta Court system supports a wide range
of value discounts from a high of approximately 50% to a low of 5%. Typically, forced sale values reflect
reductions from market in the range of 10% to 20%. The specific physical and locational atiributes of
each asset involved in a foreclosure proceeding has much to do with its eventual sale in the judicial
process. Without detalling speclfic characleristics, suffice it to say that higher quality assets in sound
locations attract greater Interest at lesser discounts than marginal properties exhibiting various forms of
obsolescence.

Exposure Time

Exposure Time is an estimate of the length of time that the property interest being appraised would have
been offered on the market before the hypothetical consummation of a sale at the estimated value on the
effective date of the appraisal.

Exposure Time is a retrospective estimate based upon experience and the opinlons gathered from real
estate brokers active in the field. The estimate of time period for reasonable exposure is not intended to
be a prediction, but Is an estimate of the amount of time that the property would have required to be
exposed for sale on the open market in an appropriate manner, and using an experlenced broker.
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Appendix B Visual Identification

Photographs of Subject Property
Municipal Map
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View of Subject Sile from 32 Street and 23 Avenue NE Looking West along 23 Avenue NE - Subject at Left
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Looking West along South Access Road - Subject at View of Subject Site from West Access Road
Right
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Looking Southeast from Comer of West Access Road Looking East along 23 Avenue NE - Subject at'ngh!
and 23 Avenue NE

CONFIDENTIAL
2255 32 Slreet NE, Calgary, AB



i
AltusGroup

- _,Conrich™
5 ,2255 32 Street Northeost!  §

® Tk

.

B .

e Vg

- diealgary. .« Chest
- ra H y

Ly
L

T P

.

1

@ R

%% De Winton

Source: Google 2018

CONFIDENTIAL
2255 32 Sireet NE. Calgary, A8



THIS IS EXHIBIT “H” TO THE

AFFIDAVIT OF KEITH FERREL

Sworn before me at the City of Calgary,

in the Province of Alberta,

the pr day of June, 2019

in and for the Province of Alberta

TERRY TROJANOSK{
A Commissioner for Qath,
o ad dorthe Provine.: w’.{'ﬁl&tﬂ}h
Mg Comomisyon i@ xires Tune [, 202 )

Agoibee Ne"013 45577



Scatlllsd City Online

Tax Information

Query Information

Request Number: 27449151 Charged: Yes Response Date: 2019-06-20
CompanylD: ELDORWAL UserlD: KMANCA Folio #: 559316-3
Search Key: 9811891 8 1

Title Information

Parcel Address: 2255 32 ST NE

Title #: 161114536
Description: 9811891;8;1

Assessment and Property Tax Information for 049014707

Roll #: 049014707

2019 Assessment Value: 4,780,000 'PD Municipality: Calgary
Supplementary Assessment: 0 Supplementary Tax Levy: 0.00
Supplementary Months: 0 Tax Status: Taxable

2019 Tax Levy (includes Supplementary Tax Levy - as shown above & Local Improvement Levies): 105,263.73
Account Balance Owing: 191,885.97

Current Tax: 105,263.73 Current Penalty: 0.00
Arrears: 81,718.10 Arrears Penalty: 4,903.14
# of Buildings on Site:
Property Use: Sub-property Use:
¢ Commercial  CMO0210 Retail - Shopping Centres - Strip
Building Type Actual Year of Construction:
o N/A

Taxable Local Improvement Information
No Taxable Local Improvements exist for this account.(#21180)

Calgary
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oxpressed or implied, including without || warranties and conditions of merchantability and fitness for any panlcular purpose or non-infringement. The City of Calgary is not

responsible for any tability for any direct, indirect, | or other d

information contained hereln,

resulting from the use, reli , Or misrepr of the images or

Page 1/2



